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2.

3.

T E R R IT O R Y  O F T H E  BRITISH  V IRG IN  ISLANDS 

TH E IN TER N A TIO N A L BUSINESS COM PANIES O R D IN A N C E. 1984

NAME

The name o f the Company is LANCER OFFSHORE, INC.

REGISTERED OFFICE

The Registered Office o f the Company will be CITCO Building, W ickhams Cay, 
Road Town, Tortola, British Virgin Islands.

REGISTERED AGENT

The Registered Agent o f the Company will be CITCO B .V .I. Limited o f  CITCO 
Building, Wickhams Cay, Road Town, Tortola, British Virgin Islands.

GENERAL OBJECTS AND POWERS

(1) The object o f the company is to engage in any act or activity that is not 
prohibited under any law for the time being in force in the British Virgin

(As am ended)

M EM ORAN DU M  O F A SSO CIA TION

of

LA N C ER  O FFSH O R E. INC.

Islands.

(2) The Company may not

(a) carry on business with persons resident in the British Virgin 
Islands;

(b) own an interest in real property situate in the British Virgin 
Islands, other than a lease referred to in paragraph (e) o f subclause

(d) carry on business as an insurance or reinsura

(c) carry on banking or trust business, unless it is lice
Banks and Trust Companies Act, 1990;

(3);
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insurance agent or insurance broker, unless it is licensed under an 
enactment authorizing it to carry on that business;

(e) carry on the business o f the company management unless it is 
licensed under the Company Management Act, 1990;

(f) carry on the business of providing the registered office or the 
registered agent for companies incorporated in the British Virgin 
Islands.

(3) For purposes o f paragraph (a) o f subclause (2), the Company shall not be 
treated as carrying on business with persons resident in the British Virgin 
Islands if

(a) it makes or maintains deposits with a person carrying on banking 
business within the British Virgin Islands;

(b) it makes or maintains professional contact with solicitors, 
barristers, accountants, bookkeepers, trust companies, 
administration companies, investment advisers or other similar 
persons carrying on business within the British Virgin Islands;

(c) it prepares or maintains books and records within the British 
Virgin Islands;

(d) it holds, within the British Virgin Islands, meetings of its Directors 
or members;

(e) it holds a lease o f property for use as an office from which to 
communicate with members or where books and records o f the 
Company are prepared or maintained;

(f) it holds shares, debt obligations or other securities in a company 
incorporated under The International Business Companies 
Ordinance or under The Companies Act; or

(g) shares, debt obligations or other securities in the Compajjy'^Sre 
owned by any person resident in the British Virgin Islan<iQ ii^by___^
any company incorporated under The International' m m * .  w ? i >  
Companies Ordinance or under the Companies Act. ♦ /-$  J p

I k  f " l  0»

(4) The Company shall have all such powers as are perm itted by law for th e v; ~jJ J y  o  
time being in force in the British Virgin Islands which are necessaiy or ,>k~/ 4»?j  
conducive to the conduct, promotion or attainment o f the object

3 %
LST/dmp/248768/15.9.95 '  ,
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Company.

5. CURRENCY

Shares in the Company shall be issued in the currency of the United States o f America.

6 . AUTHORISED CAPITAL

The authorised capital o f the Company is US$10,000,000.00.

7. CLASSES, NUM BER AND PAR VALUE OF SHARES

The authorised capital is made up of one class o f shares divided into 10,000,000 shares 
of US$1.00 par value with one vote for each share.

8 . DESIGNATIONS, POW ERS, PREFERENCES, ETC. OF SHARES

The designations, powers, preferences, rights, qualifications, limitations and restrictions 
o f each share that the Company is authorised to issue shall be fixed by resolution of 
D irectors, but the Directors shall not allocate different rights as to voting, dividends, 
redemption o r distributions on liquidation unless the M emorandum o f Association shall 
have been amended to create separate classes o f shares and all the aforesaid rights as to 
voting, dividends, redemption and distributions shall be identical in each separate class.

9. VARIATION O F CLASS RIGHTS

If at any time the authorised capital is divided into different classes or series of shares, 
the rights attached to any class or series (unless otherwise provided by the terms o f issue 
o f the shares o f that class or series) may, whether or not the Company is being wound 
up, be varied with the consent in writing o f the holders o f not less than three-fourths of 
the issued shares o f that class or series and of the holders o f not less than three-fourths 
of the issued shares of any other class or series o f shares which may be affected by such 
variation.

10. RIGHTS NOT VARIED BY TH E ISSUE OF SHARES PARI PASSU

Rights conferred upon the holders o f the shares of any class issued with p refa
other rights shall not, unless otherwise expressly provided by the terms o f iss
shares o f  that class, be deemed to be varied by the creation or issue o f f u r p ^ s l ^ r e s  j |  
ranking pari passu therewith. " '• - - - -

11. SHARE ISSUANCE

Shares in the Company will be issued as registered shares.

LST/dmp/248768/15.9.95
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12. TRANSFER OF REGISTERED SHARES

Registered shares in the Company may be transferred subject to the prior approval of the 
Directors o f the Company as evidenced by a resolution o f Directors.

13. AMENDM ENT OF MEMORANDUM AND ARTICLES OF ASSOCIATION

The Company may amend its Memorandum of Association and Articles of Association 
by a resolution of the members if the proposed amendments would materially affect the 
rights of member, if not then any proposed amendments may be approved by a resolution 
o f the Directors.

14. DEFINITIONS
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We, Citco B.V.I. Limited, of Wickhams Cay, P.O. Box 662, Road Town, 
Tortola, British Virgin Islands for the purpose of incorporating an 
International Business Company under the laws of the British Virgin 
Islands hereby subscribe our name to this Memorandum of Association 
the 2 7 th day of September , 1995 in the presence of:

The meanings of words in this Memorandum of Association are as defined in the Articles 
of Association annexed hereto.

Citco B.V.I. Limited

LST/dmp/248768/15.9.95



Case 9:03-cv-80612-KAM Document 14 Entered on FLSD Docket 07/09/2003 Page 171 of
510

TE R R ITO R Y  O F T H E  BR ITISH  V IRG IN  ISLANDS

T H E  IN TERN A TIO N A L BUSINESS COM PAN IES O RD IN A N CE (T H E  ACT)
fNO. 8 o f 19841
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OF

LANCER OFFSHORE. INC.
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Form  "A" : Transfer o f Shares
Form  "B": Transfer by Personal Representatives
Form  "C": Proxy Limited to One Meeting

A R T I C L E S  O F  A S S O C I A T I O N

OF

LA N CER O FFSH O R E, IN C.

IN TERPRETA TIO N

1 .
therewith

In these Articles unless there is something in the subject or context inconsistent

"Act" means The International Business Companies Ordinance, 1984 of the British Virgin 
Islands as amended from time to time;

"Administrator" means the person or entity for the time being appointed by the Board 
o f Directors to provide administrative services to the Company;

"Articles" means these Articles of Association as herein contained or as the same may 
from time to time be altered or amended;

"Auditor" means the person or firm for the time being appointed as independent Auditor 
o f the Company;

"business day" means any day on which securities are traded on the New Y ork Stock 
Exchange;

"Company" means L ancer O ffshore, Inc.;

"connected person" of any manager or any investment adviser appointed by the Company 
means:

(a) any person beneficially owning, directly or indirectly, 2 0 % or more o f the ordinary 
share capital of that company or able to exercise, directly or indirectly, 2 0 % or 
more o f the total votes in that company; __

LST/248826

(b)

1 .r. v \  Y '- ■ # /  «



Case 9:03-cv-80612-KAM Document 14 Entered on FLSD Docket 07/09/2003 Page 173 of
5 1 0

(c) any company 2 0 % or more of whose ordinary share capital is beneficially owned, 
directly or indirectly, but any such manager and any such investment adviser taken 
together; and any company 2 0 % or more of the total votes in which can be

exercised, directly or indirectly, by any such manager and any such investment adviser taken 
together; and

(d) any director or officer of any such manger or any such investment adviser or of any 
connected person o f that company, as defined in (a), (b) or (c) above.

"Custodian" means the person or persons for the time being appointed as custodian or 
joint custodians pursuant to the Articles;

"Director" means Directors o f the Company;

"duties and charges" includes all stamp and other duties, taxes, Governmental charges, 
brokerage, bank charges, transfer fees and registration fees;

"Fiscal Year" means the fiscal year o f the Company from July 1 to June 30 of each 
calendar year;

"Investment" means any right or interest in any share, stock, bond, debenture, debenture 
stock, unit, sub-unit, trade claims or other security or any loan o f money or any currency 
or interest in any currency and includes any financial stock m arket index, interest rate 
or currency futures or similar financial or other instruments and any rights in or options 
over any o f the aforesaid, issued by or under the guarantee o f anybody, whether 
incorporated or unincorporated, or of any governmental body and whether paying interest 
or dividends or not and whether fully paid, partly paid or nil paid and includes any 
participation as a limited partner or participant in any partnership or unincorporated 
association;

"in writing" and "written" includes printing, lithography, photography, and other modes 
o f representing or reproducing words in visible form;

"Loss Carryover" means at anytime, the largest aggregate unrecouped loss attributable 
to an outstanding Share;

"Member" has the same meaning as member given in the Act and means the person or 
body corporate registered in the Register as the holder o f shares in the Company, and, 
when two or more persons are so registered as jo in t holders o f shares, means the person 
whose name stands first in the Register as one o f such jo int holders;

"Memorandum" means the M emorandum of Association of the Company;

"month" means calendar month;

LST/248826
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"Net Asset Value" means the gross assets less the gross liabilities o f the Company, as 
determined in accordance with Article 10;

"notice" means written notice unless otherwise specifically stated;

"Offering Date" means the first business day of each fiscal quarter and/or such other day 
or days in addition thereto or in substitution therefor as may from time to time be 
determined by the Directors either in any particular case or generally;

"Office" means the Registered Office o f the Company for the time being;

"Paid up" means paid up and/or credited as paid up;

"Principal Market" with reference to any Investment, means such securities m arket which 
in the opinion o f the Directors is the sole or securities market upon which such 
Investm ent is listed, quoted or traded or in respect o f which permission to deal is 
effective and the expression "market" shall include any over-the-counter m arket or 
recognised exchange;

"Record Date" in respect of any dividend means the date as o f which the persons entitled 
to participate therein fall to be determined;

"Redemption Date" means the last business day of every each fiscal quarter or such other 
day or days in addition thereto or in substitution therefor as may be determ ined by the 
Directors from time to time, either in any particular case or generally;

"Redemption Price" means the price at which Shares may be redeemed, determined in 
accordance with these Articles;

"Register" means the Register of Members maintained by the Company in British V irgin 
Islands;

"Seal" means the Common Seal o f the Company;

"Secretary" means (subject to the provisions o f the Act) the person for the time being 
appointed to perform the duties o f the Secretary o f the Company and includes an 
Assistant, Acting or Deputy Secretary;

"Share" means a share o f any class in the capital o f the Company o f a par value o f 
US$1.00 having the rights and being subject to the restrictions specified in the bye-laws 
with respect to such shares and shall, where the context so perm its, include a fraction o f 
a Share and "Shares" shall be construed accordingly;

"Subscription Price" means the price at which Shares may be 
accordance with the Articles;

LST/248826
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"United Kingdom" means Great Britain and Northern Ireland;

"United States" or "U .S." means the United States o f America;

"Unrecouped Loss" as to a Share, means a loss chargeable to such Share during any 
Fiscal Y ear or Years which is not recouped in any succeeding Fiscal Y ear by profit 
allocable to such Share;

"US Dollars" and "US$" mean dollars in the currency o f the United States o f America. 

"U.S. Person" means:

(a) with respect to individuals, any U.S. citizen (and certain form er U .S . citizens) 
o r "resident alien" within the meaning of U .S. income tax laws as in effect 
from time to time. Currently, the term "resident alien" is defined under U .S. 
income tax laws to generally include any individual who (i) holds an Alien 
Registration Card (a "green card") issued by the U .S. Im m igration and 
Naturalization Service, or (ii) meets a "substantial presence" test. The 
"substantial presence" test is generally met with respect to any current calendar 
year if  (i) the individual was present in the U .S. on at least 31 days during 
such year, and (ii) the sum of the number o f days on which such individual 
was present in the U .S. during the current year, 113 o f the num ber o f such 
days during the first preceding year, and 1 /6  o f the num ber o f such days 
during the second preceding year, equals or exceeds 183 days; and

(b) with respect to persons other than individuals, the term "U.S. Person" includes
(i) a corporation or partnership created or organized in the United States or 
under the laws o f the United States or any state or (ii) a trust or estate which 
is subject to U.S. tax on its worldwide income from all sources; and (iii) any 
corporation which is not a U .S. Person in which U .S. Persons hold 10% or 
more of either voting power or value; (iv) any partnership which is not a U .S. 
Person in which a U.S. Person is a partner; or (v) a trust which is not a U .S. 
person whose grantor or any o f its beneficiaries is a U .S. Person.

"Valuation Day" means the business day immediately preceding an Offering Date and/or 
such other day or days in addition thereto or in substitution therefor as may from  time 
to time be determined by the Directors either in any particular case or generally but so 
that there shall be at least one Valuation Day in each month.

The word "may" shall be construed as permissive and the word "shall" shall be construed 
as imperative.

Words importing the singular number only include the plural num ber and vie
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Words importing the masculine gender only include the feminine gender.

Words importing persons include companies or associations or bodies o f persons, 
whether corporate or unincorporated.

Reference herein to any Act are to an Act of the British Virgin Islands legislature.

Save as aforesaid any words or expressions defined in the Act shall, if not inconsistent with the 
subject or context, bear the same meaning in these Articles.

BUSINESS

2. (1) The m eetings o f the Members and o f the Directors and o f any committee 
appointed by the Directors shall be held in British Virgin Islands or such other place as the 
Directors may from  tim e to time determine.

(2) Notwithstanding the provisions of Article 2, no meeting o f the Members or o f 
the Directors or of any committee of or established by the Directors o f the Company shall at any 
time be held or take place in the United Kingdom or the United States. Any meeting so held 
or so taking place and all business purporting to be transacted thereat shall be null and void. 
If the provisions o f this Article shall be inconsistent with the provisions o f any other of these 
Articles, the provisions o f this Article shall prevail.

3. Any branch or kind o f business which the Company is either expressly or by
implication authorised to undertake may be undertaken by the Directors at such time or times 
as they may think fit, and further may be suffered by them to be in abeyance, whether such 
branch or kind o f business may have been actually commenced or not, so long as the Directors 
may deem it expedient not to commence or proceed with the same.

CA PITA L

4. ( 1 ) The capital of the Company shall be divided into such number o f Shares as the
Directors may from time to time determine. Every Share carries the right to one vote per Share.

(2) Subject to the provisions of these Articles, the unissued Shares o f the Company 
shall be available for issue as Shares of any class and shall be at the disposal o f the Directors 
who may offer, allot, grant options over or otherwise dispose o f them to such persons, at such 
times and for such consideration and upon such terms and conditions as they may determine.

(3) Notwithstanding anything herein contained, fully paid shares o f the Company 
shall be free and clear o f all and any liens and charges in favour o f the Company.

5. Without prejudice to any special rights for the time being conferred on the
o f any shares or class o f shares (which special rights shall not be varied or 
w ith such consent or sanction as is provided by the next following Article) any

LST/248826
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Company may be issued with such preferred, deferred or other special rights, or such 
restrictions, whether in regard to dividend, return of capital, redemption, voting or otherwise 
as the Company may from time to time in general meeting determine.

6 . Whenever the capital of the Company is divided into different classes o f shares all 
or any of the special rights for the time being attached to any class of share for the time being 
issued may (unless otherwise provided by the terms o f issue of the shares o f that class) be 
altered or abrogated, either whilst the Company is a going concern or during or in contemplation 
of a winding up, with the consent in writing o f the holders o f not less than three-fourths o f the 
issued shares o f  the class, or with the sanction o f a resolution passed at a separate meeting of 
the holders of the shares o f the class by a majority o f three-fourths o f such holders voting in 
person or by proxy, but not otherwise. To every such separate meeting all the provisions of 
these Articles relating to general meetings o f the Company or to the proceedings thereat shall, 
mutatis mutandis, apply, except that the necessary quorum shall be two persons at least holding 
or representing by proxy not less than one-third in nominal amount o f the issued shares o f the 
class (but so that if at any adjourned meeting of such holders a quorum as above defined is not 
present, those holders o f shares of that class who are present shall be a quorum), and that the 
holders o f shares o f the class shall, on a poll, have one vote in respect o f every share o f the 
class held by them respectively and that any holder o f shares o f that class present in person or 
by proxy may demand a poll. For such purposes the Directors may treat all the classes o f shares 
as forming one class if they consider that all such classes would be affected in the same way by 
the proposals under consideration but in any other case shall treat them as separate classes.

7. The special rights conferred upon the holders of any shares or class o f shares issued 
w ith preferred or other special rights shall not (unless otherwise expressly provided by the 
conditions of issue o f such shares) be deemed to be varied by the creation, allotm ent or issue 
o f further shares ranking pari passu therewith or subsequent thereto.

ISSUE OF SHARES

8 . (1) Subject as hereinafter provided, the Company may on receipt by it or its 
authorised agent o f an application in such form  as the Directors may from  time to time 
determine issue and allot Shares. Issues o f Shares shall be effected at not less than the 
Subscription Price determined in accordance with paragraph (2) of this Article. The Directors 
may satisfy any such application for Shares by procuring the transfer to the applicant o f fully 
paid Shares at the appropriate Subscription Price.

PROVIDED THAT:

LST/248826

(a) all Shares shall be allotted on an Offering Date provided the application
has been received by the Company or its agent, at least 7 days preceding the 
relevant Offering Date;

(b) no Share shall be allotted or issued (except those for which 
have been previously received and accepted by the Company or its
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any period when the determination of the Net Asset Value is suspended pursuant 
to paragraph (4) o f Article 10;

(c) no Share shall be allotted or issued at a price less than its par value;

(d) if in lieu of issuing Shares the Company shall procure a transfer o f Shares 
to the person making such application any duties and charges payable in connection 
with such transfer shall be discharged by or on account o f the transferor out o f the 
price payable for such Shares;

(e) payment shall be made in US Dollars at such time and place and in such 
manner as the Directors may from time to time determine failing which any 
allotment o f Shares for which payment is due may be cancelled by the Directors;

(f) the Company shall not issue any of its Shares or securities (i) for services, 
or (ii) for property other than cash or securities (including securities o f which the 
Company is the issuer) except that it may issue fully paid Shares as a distribution 
to its Members or in connection with a reorganisation;

(g) Shares shall be issued in such minimum numbers as the Directors may 
specify either generally or in any particular case; and

(h) fractions o f a Share, of not less than one-thousandth o f a Share, may be
issued.

(2) In respect o f an initial offer to the public the Directors shall, at their
discretion, fix a Subscription Price which shall apply for the purposes o f such initial offer. 
Thereafter the Subscription Price for each Share shall be determined as at the close o f business 
in British Virgin Islands on the Valuation Day immediately preceding the Offering Date on 
which such issue is made in each case rounded down to the nearest whole US$0.01 as follows:

(1) F or Shares purchased at the beginning o f a Fiscal Year ("Year 
Beginning"), the Subscription Price shall be the Year Beginning Net Asset Value 
("Beginning Value") plus a depreciation deposit ("Depreciation Deposit") equal to 
20% of the Loss Carryover, if any, at Year Beginning.

(2) For Interim Purchases:

(a) W hen the Net Asset Value per Share is less than the 
sum of (i) Beginning Value and (ii) the Loss Carryover at Year Beginning, 
the Subscription Price shall be the sum of the N et Asset Value per S 
and the Depreciation Deposit. The Depreciation Deposit is 2 
amount by which (i) and (ii) above exceed the Net Asset Val 
at the date of purchase. If  at the end of any Fiscal Year (

LST/248826
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during the Fiscal Year when the Shares o f a M ember are redeemed) the 
losses which gave rise to the Depreciation Deposit are recouped, then, to 
the extent that the losses which gave rise to all or a portion of the 
Depreciation Deposit are recouped, the Depreciation Deposit shall be paid 
to the investment manager as part of the incentive fee. Any portion o f the 
Depreciation Deposit not paid to the investment manager will be paid to 
the Member upon redemption. Promptly after the end of each Fiscal Year 
in which a Depreciation Deposit is held, the interest (net o f the income 
taxes payable thereon, if any) earned thereon shall be paid to the Member 
who made such Depreciation Deposit.

(b) When the Net Asset Value per Share is more than the 
sum of (i) Beginning Value and (ii) the Loss Carryover at Year Beginning, 
the Subscription Price shall be the sum of the Net Asset Value per Share 
and the "Equalization Factor" as defined hereinafter. "Equalization 
Factor" means an amount which the Shares outstanding since Year 
Beginning should be charged (i.e. 20% of the increase in Net Asset Value 
since Year Beginning in excess of the Loss Carryover at Year Beginning), 
and which the Shares subscribed for at the date o f the Interim  Purchase 
("Interim Purchase Date") should not be charged. To the extent that the 
increase in value o f the Shares that cause the payment o f the Equalization 
Factor is not lost in the Fiscal Year, the Equalization Factor attributable 
to such increase shall become payable to the M ember at the end o f the 
Fiscal Y ear. To the extent that the increase in value o f the Shares that
causes the payment o f the Equalization Factor is lost in the Fiscal Year
the Shares are purchased but is recovered in the subsequent Fiscal Year, 
the Equalization Factor attributable to such recovery shall become payable 
to the Member at the end of the Fiscal Year in which the recovery occurs. 
Upon redemption by a Shareholder o f his Shares, the same amount o f the 
Equalization Factor will be paid to him as if the date o f redem ption were 
the last day o f the Fiscal Year in which the Shares are redeemed. Any 
Equalization Factor, or portion thereof, which is due to a M ember not 
redeeming his Shares will be used to purchase additional full Shares on 
behalf o f such M ember as of the first day o f the next succeeding Fiscal 
Year.

(3) Share certificates (if specifically requested) in respect o f Shares allotted
as aforesaid shall not be issued or delivered unless and until the subscription moneys
representing the full Subscription Price have been paid over to the Administrator.

(4) The Company shall not pay any brokerage or commission on any issue of
Shares.

LST/248826
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(5) The Directors may decline to issue Shares to satisfy an application unless 
the amounts subscribed for the Shares (inclusive of any initial charge) equals or exceeds such 
sum as the Directors may from time to time determine.

R ED EM PTIO N  O F SHA RES

9. (1) Subject to the provisions of the M emorandum and the Act and to these
A rticles, subject as hereinafter provided, the Company shall on receipt by it or its authorised 
agent o f a request in writing (or in such other form  as the Directors may determine) by a 
Member (the "Applicant") specifying the number o f Shares to be redeemed, redeem all or any 
portion o f the Shares registered in the Applicant’s name at the Redemption Price determined in 
accordance with paragraph (3) o f this Article or procure the purchase thereof at not less than 
such Redemption Price and at the same time and under the same conditions as apply to 
redemption under the provisions o f these Articles PROVIDED TH A T:

(a) subject as hereinafter provided, the redemption or purchase of 
Shares pursuant to this Article shall be made on the Redemption Date falling at 
least forty-five (45) days (or such other notice period as the Directors may in their 
discretion determine) after the receipt o f such w ritten request;

(b) on any such redemption the Directors shall have the power to 
divide in specie the whole or any part of the assets o f the Company and appropriate 
such assets in satisfaction or part satisfaction of the Redemption Price and any other 
sums payable on redemption as is herein provided;

(c) where a certificate has been issued in respect o f the Shares to 
be redeemed or purchased, the Applicant shall lodge with the Company or its 
authorised agent such certificate and subject to the next proviso below no payment 
shall be made under this Article until such certificate shall have been received;

(d) the Directors may at their option dispense with the production 
o f any certificate which shall have become lost or destroyed upon compliance by 
the Applicant with the like requirements to those applying in the case o f an 
application by him for replacement of a lost or destroyed certificate under these 
Articles;

(e) no redem ption or purchase o f part only o f the holding o f any 
Member may be made if as a result thereof such M ember would hold less than the 
minimum number of Shares as specified from time to time by the Directors and as 
set out in these Articles;

(f) on redemption or purchase of part only of
in the Applicant’s name the Applicant shall be entitled without 
certificate for the balance of such Shares held by him;
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(g) subject as is hereinafter in this Article provided, the Applicant 
shall not be entitled to withdraw a request duly made in accordance with this 
Article without the consent o f the Directors;

(h) no Shares shall be redeemed during any period when the
determ ination of the Net Asset Value is suspended pursuant to paragraph (4) of 
Article 10 hereof, the right o f the Applicant to have his Shares redeemed or 
purchased pursuant to this Article shall be similarly suspended and during the 
period o f suspension he may withdraw his request for redemption and his 
certificate. Any withdrawal of a request for redemption under the provisions o f this 
Article shall be made in writing and shall only be effective if actually received by 
the Company or its duly authorised agent before termination o f the said period of 
suspension. If  the request is not so withdrawn the redemption or purchase o f the
said Shares shall be made on the Redemption Date next following the end o f the
said suspension; and

(i) no request for redemption under this paragraph ( 1 ) o f this
A rticle may be made by a M ember until after one year from the date o f such
M em ber’s initial subscription for Shares.

(2) Subject as hereinafter provided, payment shall be made to the Applicant 
in US Dollars in respect of the redemption or purchase of Shares. Payment for Shares redeemed 
or purchased hereunder shall be made to the Applicant by a cheque, draft or other means of 
payment posted (at the risk o f the Applicant) or otherwise paid to the Applicant in the manner 
determined by the Directors from time to time.

PROVIDED THAT if an Applicant shall require payment in a currency other than US Dollars, 
the Directors may, subject to receipt o f any necessary exchange control or other governmental 
consent and at the risk o f the Applicant and on his paying any costs thereby involved, arrange 
for the conversion of the US Dollars to which the Applicant is entitled into such currency as the 
Applicant may require at such exchange rate as the Directors shall consider appropriate.

(3) The Redemption Price for each Share shall be the (1) N et Asset Value per 
Share (as determined in accordance with Article 10) as at the relevant Redemption Date; and (2) 
all or a portion o f the Depreciation Deposit (as defined in these Articles) to the extent that the 
same is not paid as an incentive fee to any investment manager; and (3) all or a portion o f the 
Equalization Factor (as defined in these Articles) to the extent that the increase in value o f the
Shares that caused the payment of the Equalization Factor has not been lost or previously repaid
to the M ember so redeeming.
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(4) Upon the redemption or purchase of a Share being effected pursuant to this 
Article, the Members shall cease to be entitled to any rights in respect o f that Share (excepting 
always the right to receive a dividend which has been declared in respect thereof 
redemption or repurchase being effected) and accordingly his name shall be 
Register with respect thereto.
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(5) The Directors shall have power to impose such restrictions, other than a 
restriction on transfer, as they may think necessary for the purpose o f ensuring that no Shares 
in the Company are acquired or held by -

(a) any U .S. Person;

(b) any person in breach of the law or requirements o f any country or 
governmental authority; or

(c) any person or persons in circumstances (whether directly or indirectly 
affecting such person or persons and whether taken alone or in conjunction with 
any other persons, connected or not, or any other circumstances appearing to the 
Directors to be relevant) which in the opinion o f the Directors m ight result in the 
Company incurring any liability to taxation or suffering any other pecuniary 
disadvantage which the Company might not otherwise have incurred or suffered.

(6) (i) If it shall come to the notice of the Directors that any Shares are
owned directly or beneficially by any person in contravention o f any such restrictions as are 
referred to in paragraph (5) of this Article, the Directors may give notice to such person 
requiring him to transfer such Shares to a person who would not thereby be in contravention of 
any such restrictions as aforesaid or may give a request in writing for the redemption o f such 
Shares in accordance with paragraph (1) of this Article. If any person upon whom such a notice 
is served pursuant to this subparagraph does not within thirty days after such notice transfer such 
Shares as aforesaid or establish to the satisfaction of the Directors (whose judgm ent shall be final 
and binding) that such Shares are not held in contravention o f any such restrictions he shall be 
deemed upon the expiration of thirty days to have given a request in writing for the redemption 
o f all such Shares pursuant to paragraph (1) of this Article whereupon he shall be bound 
forthwith to deliver to the Company or its duly authorised agents the certificate or certificates 
(if issued) for such Shares.

(ii) A person who becomes aware that he is holding or owning Shares in 
contravention of any such restrictions as are referred to in paragraph (5) o f this 
Article shall forthwith unless he has already received notice pursuant to 
subparagraph (6)(i) of this Article either transfer all such Shares to a person who 
would not thereby be in contravention o f any such restrictions as aforesaid or give 
a request in writing for the redemption of all such Shares pursuant to paragraph (1) 
o f  this Article. Every such request shall be accompanied by the certificate or 
certificates (if issued) for the Shares to which it refers.
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Company with or to the order of the Administrator in the name o f th  
paym ent to any such person against surrender o f the certificate
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representing such Shares previously held by such person. Upon the deposit of such 
redemption moneys as aforesaid such person shall have no further interest in such 
Shares or any of them or any claim against the Company in respect thereof except 
the right to receive the moneys so deposited (without interest) from  the Company 
upon surrender o f the said certificate or certificates (if issued).

(7) The Directors reserve the right, upon not less than 10 days’ prior written 
notice, to compulsorily redeem all o f a M ember’s Shares at any time for any reason or no 
reason. Under such circumstances, the Directors shall have the irrevocable pow er to act in the 
name of such Member to redeem his Shares. In the event of any such compulsory redemption, 
the Redemption Price shall be (i) the Net Asset Value of the Company as at the close o f business 
on such Redemption Date (which includes an accrual for the Incentive Fee) multiplied by (ii) a 
fraction the numerator o f which is the number o f Shares being redeemed and the denominator 
o f which is the number o f Shares outstanding as of such date. Such M em ber shall have no 
Members’ rights with respect to the Shares to be redeemed after the close o f business on the date 
as o f the relevant Redemption Date, except the right to receive the Redemption Price therefor.

D ETER M IN A TIO N  O F N ET ASSET VALUE

10. (1) The Net Asset Value per Share shall be determined by the Directors as at
the close of business in the British Virgin Islands on each Valuation Day and Redemption Date 
(except when determination of the Net Asset Value per Share has been suspended under the 
provisions of paragraph (4) of this Article), on such other occasions as may be required by these 
Articles and on such other occasions as the Directors may from time to time determine.

The Net Asset Value per Share shall be calculated at the time of each 
determination by dividing the Net Asset Value o f the Company by the number o f Shares then 
in issue or deemed to be in issue, all determined and calculated as hereinafter provided.

Any certificate as to the Net Asset Value per Share or as to the 
Subscription Price or Redemption Price therefor given in good faith by or on behalf o f the 
Directors shall be binding on all parties.

(2) The Net Asset Value of the Company shall be determined on an accrual 
basis in accordance with generally accepted accounting principles in the United States and shall 
comprise the aggregate of:-

(a) Investments owned or contracted to be acquired by the Company;

(b) cash on hand or on deposit including accrued interest;

(c) cash payments outstanding on any Shares allotted;
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(d) bills and demand notes and amounts receivable including net amounts 
receivable in respect of investments contracted to be realised;

(e) interest accrued on interest bearing investments except that accrued 
on securities which is included in the quoted price; and

(f) other property and assets of any kind and nature including prepaid 
expenses and unamortised preliminary expenses as valued and defined from  time 
to time by the Directors;

from which shall be deducted:-

(i) Investments contracted to be sold;

(ii) bills and accounts payable;

(iii) management and administrative expenses payable and/or accrued (the 
latter on a day-to-day basis);

(iv) the gross acquisition consideration o f Investments or other property 
contracted to be purchased;

(v) reserves authorised or approved by the D irectors for duties and 
charges or taxes or contingencies (accrued where appropriate on a day-to-day 
basis);

(vi) the aggregate amount of all borrowings and interest, commitment fee, 
and other charges arising in connection therewith (accrued where appropriate on a 
day-to-day basis); and

(vii) other liabilities o f the Company o f whatsoever nature (which shall, 
w here appropriate, be deemed to accrue from day-to-day) including outstanding 
paym ents on any Shares previously redeemed and, as from  the Record Date in 
respect thereof, any dividends declared and not paid (contingent liabilities (if any) 
being valued in such manner as the Directors may determine from  time to time or 
in any particular case).

For the purpose o f calculating the number o f Shares in issue or deemed 
to be in issue, Shares for which applications have been duly made shall be deemed 
to be not in issue on the relevant Valuation Day and Shares to be redeemed or 
purchased in accordance with Article 9 hereof shall be deemed to be 
relevant Redemption Date.

(3) For the purpose o f calculating the value o f the net assets:
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(a) no value shall be assigned to goodwill;

(b) the value of any cash on hand or on deposit, bills, demand notes, 
accounts receivable, prepaid expenses, cash dividends and interest declared or 
accrued and not yet received shall be deemed to be the full am ount thereof unless 
the D irectors shall have determined that any such deposit, bill, demand note or 
account receivable is not worth the full amount thereof in which event the value 
thereof shall be deemed to be such value as the Directors shall deem  to be the 
reasonable value thereof;

(c) securities and instruments which are listed or quoted on a securities 
or other exchange market (including the National Association o f Securities Dealers 
N ational M arket System), other than securities and instruments which are in the 
form o f put or call options, shall be valued at their last sales prices on the date of 
determination, or, if no sales occurred on such date, at the m ean between the "bid" 
and "asked" prices on the most immediate prior date on which such prices were 
quoted, or if  no such prices were quoted during the 15 business days prior to the 
date o f such determination, at the value reasonably assigned to such securities and 
instrument by the Directors;

(d) securities and instruments which are in the form  o f put and call 
options and are listed or quoted on a securities or other exchange or market shall 
be valued at the mean between the "bid" and "asked" prices on the date of 
determination, or if no such prices were quoted on such date, at the mean between 
the "bid" and "asked" prices on the most immediate prior date on which such prices 
were quoted, or if no such prices were quoted during the 15 business days prior to 
the date o f such determination, at the value reasonably assigned to such securities 
and instruments by the Directors;

(e) securities and instruments which are not listed or quoted on a 
securities or other market shall be valued at the mean between the "bid" and 
"asked" prices on the date o f determination, or if no such prices were quoted on 
such date, on the most immediate prior date on which such prices were quoted, or 
if no such prices were quoted during the 15 business days prior to the date o f such 
determination, at the value reasonably assigned to such securities and instruments 
by the Directors;

(f) securities and instruments which are in the form  o f put and call 
options and are not listed or quoted on a securities, commodities or futures 
exchange or market shall be valued at their parity value, except when the have 
reasonably assigned some other value to such securities and instruments;
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as amended, shall be valued in accordance with the manner in which such shares 
are valued by such investment company; provided, however, that the Directors may 
make such adjustments in such valuation as the Company may from time to time 
consider appropriate;

(h) the value o f any investment, security or instrument as aforesaid or 
other property for which not price quotations are available as above provided shall 
be determined in such manner as the Directors, in their sole discretion, reasonably 
determine and the basis o f such valuation shall be set forth in writing; and

PROVIDED ALWAYS that:-

(i) if the Directors in their discretion consider that the prices ruling 
on a m arket other than the Principal M arket provide in all the circumstances a 
fairer criterion of value in relation to any such investment, they may adopt such 
prices;

(ii) the Directors may, at their absolute discretion, perm it some 
other m ethod o f valuation to be used if  they consider that such valuation better 
reflects the fair value; and

(iii) in either event as outlined in sub-paragraph (i) and (ii) above, the 
Directors shall set forth the basis o f such valuation in  writing;

(i) preliminary expenses (including the expenses incurred in connection 
with the initial issue of shares) will be amortised over a period of five years or such 
shorter period as the Directors may determine from  time to time and will be 
included as an asset at cost less amounts written off; and

(j) any value (whether of a security or cash) otherwise than in US Dollars 
shall be converted into US Dollars at the rate (whether official or otherwise) which 
the Directors shall in their absolute discretion deem appropriate to the 
circumstances having regard inter alia to any prem ium  or discount which they 
consider may be relevant and to costs o f exchange.

(4) The Directors may suspend the determination o f the Net Asset Value per 
Share o f any class for the whole or any part o f a period:-

(a) during any period when any stock exchange or over-the-counter 
markets on which any o f the investments o f the Company are listed, quoted, traded 
or dealt in is closed (other than customary weekend and holiday closing) or trading 
on any such stock exchange or over-the-counter market is restricted or suspended; 
or
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(b) when circumstances exist as a result of which in the opinion o f the 
Directors it is not reasonably practicable for the Company to dispose o f Investments 
or as a result of which any such disposal would be materially prejudicial to 
shareholders; or

(c) when a breakdown occurs in any o f the means normally employed in 
ascertaining the value of Investments or when for any other reason the value of any 
of the Investments or other assets cannot reasonably or fairly be ascertained; or

(d) during which the Company is unable to repatriate funds required for 
the purpose of making payments due on redemption o f Shares or during which any 
transfer o f funds involved in the realisation or acquisition o f  investments or 
payments due on redemptions o f shares o f the relevant class cannot in the opinion 
of the Directors be effected at normal rates of exchange.

Any such suspension shall take effect at such time as the Directors shall declare but 
not later than the close of business on the business day next following the declaration, and 
thereafter there shall be no determination of the Net Asset Value per Share until the D irectors 
shall declare the suspension at an end, except that such suspension shall term inate in any event 
on the first business day on which (a) the condition giving rise to the suspension shall have
ceased to exist; and (b) no other condition under which suspension is authorised under this
paragraph shall exist. Each declaration by the Directors pursuant to this paragraph shall be 
consistent with such official rules and regulations (if any) relating to the subject m atter thereof 
as shall have been promulgated by any authority having jurisdiction over the Company and as 
shall be in effect at the time. To the extent not inconsistent with such official rules and 
regulations, the determination of the Directors shall be conclusive. W henever the Directors shall 
declare a suspension o f the determination of the Net Asset Value per Share, then as soon as may 
be practicable after any such declaration, the Directors shall use their best endeavours to cause 
a notice to be placed in a leading daily newspaper stating that such declaration has been made. 
At the end of any period o f suspension as aforementioned the Directors shall cause another 
notice to be placed in a leading daily newspaper stating that the period o f suspension has ended.

IN V ESTM EN T AND B O R R O W IN G  PO W ER S

11. (1) The Directors shall be entitled to apply any part o f the assets o f the
Company in the acquisition o f any Investments as they shall in their absolute discretion 
determine; and

(2) The Directors shall further be entitled to enter in into such borrowing 
arrangement on behalf of the Company, whether with or without security, as they shall in their 
absolute discretion determine.

T H E  M AN A GER
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12. (1 ) T h e  D ir e c to r s  m a y  a p p o in t an y  p e rso n  o r  p e rs o n s  as m a n a g e r  o f  th e  
C o m p an y  to  ex e rc ise  a ll o r  an y  o f  the du ties , p o w ers  and  d isc re tio n s e x e rc is a b le  b y  th e  D ire c to rs  
u p o n  su ch  te rm s a n d  c o n d itio n s  a n d  fo r  su ch  p e r io d  an d  w ith  su c h  re s tr ic t io n s  a s  th e  D ire c to rs  
th in k  fit a n d  w h e th e r  c o lla te ra lly  w ith  o r  to  th e  e x c lu s io n  o f  th e ir  o w n  p o w e rs . T h e  D ire c to rs  
s h a l l  p ro c u re  th a t, i f  the  m a n a g e r  is d ism isse d  o r  re s ig n s , a n o th e r  p e r s o n  o r  p e rs o n s  a re  
a p p o in te d  as s o o n  as  p o s s ib le  a s  m a n a g e r  in  its  p la c e . T h e  D ire c to rs  sh a ll  p ro c u re  th a t  in  an y  
a g re e m e n t  a p p o in tin g  an y  p e r s o n  a s  m a n a g e r  p ro v is io n s  sh a ll b e  c o n ta in e d  re s tr ic t in g  th e  
m a n a g e r  an d  a n y  in v e s tm e n t a d v is e r  a p p o in te d  b y  th e  m a n a g e r  d e a lin g  w ith  th e  C o m p a n y  as 
b e n e f ic ia l  o w n e r  o n  th e  sa le  o r  p u rc h a se  o f  in v e s tm e n ts  to  o r  f ro m  th e  C o m p a n y  e x c e p t  o n  a  
b a s is  a p p ro v e d  b y  th e  D ire c to rs  f ro m  tim e  to  tim e  o r  w ith o u t th e  c o n s e n t  o f  th e  D ire c to rs  
o th e rw ise  d e a lin g  w ith  th e  C o m p a n y  as p r in c ip a l.

(2 )  T h e  m a n a g e r  sh a ll b e  e n tit le d  to  re c e iv e  fo r  its  s e rv ic e s  s u c h  fe e s , in c lu d in g  
a  fee  o n  th e  issue o f  S h a re s , a s  m a y  f ro m  tim e  to  tim e  b e  a g re e d  b e tw e e n  th e  m a n a g e r  a n d  th e  
C o m p a n y .

CUSTODIAN

13. T h e  D ire c to rs  sha ll ap p o in t a  C u sto d ian  w h o  o r  w h o se  n o m in ee  s h a ll  h o ld  th e  a sse ts  
o f  th e  C o m p a n y  a n d  in  w h o se  n a m e  o r  in  th e  n am e  o f  w h o se  n o m in e e  th e  s a m e  sh a ll  b e  
re g is te re d  in  th e  ca se  o f  re g is te re d  secu rities  a n d  w h o  sh a ll p e r fo rm  s u c h  o th e r  d u tie s  u p o n  s u c h  
te rm s  as th e  D ire c to rs  m a y  f ro m  tim e  to  tim e  (w ith  th e  a g re e m e n t o f  th e  C u s to d ia n )  d e te rm in e . 
A l l  m o n e y s , b il ls  a n d  n o te s  b e lo n g in g  to  th e  C o m p a n y  sh a ll b e  p a id  to  o r  to  th e  o r d e r  o f  o r  
d e p o s ite d  w ith  o r  to  th e  o rd e r  o f  th e  C u s to d ia n  to  a n  a c c o u n t to  b e  o p e n e d  in  th e  n a m e  o f  th e  
C o m p a n y . In  th e  e v e n t  o f  th e  C u s to d ia n  d e s ir in g  to  re t ire  th e  D ire c to r s  s h a ll  u s e  th e ir  b e s t  
e n d e a v o u rs  to  f in d  a  c o rp o ra tio n  h a v in g  th e  sa id  q u a lif ic a tio n s  to  a c t a s  C u s to d ia n  a n d  u p o n  
d o in g  so  th e  D ire c to rs  sh a ll a p p o in t su c h  c o rp o ra tio n  to  b e  C u s to d ia n  in  p la c e  o f  th e  r e t ir in g  
C u s to d ia n . T h e  D ire c to rs  sh a ll n o t  re m o v e  th e  C u s to d ia n  u n le s s  a n d  u n t i l  a  s u c c e s s o r  
c o rp o ra tio n  shall h av e  b e e n  ap p o in ted  in  acco rd an ce  w ith  th is  A r tic le  to  a c t  in  th e  p la c e  th e re o f . 
T h e  p o w ers  o f  th e  D ire c to rs  u n d e r  th is  A r tic le  sh a ll in c lu d e  a  p o w e r  to  a p p o in t  j o in t  c u s to d ia n s  
a n d /o r  su b -C u s to d ia n s .

SHARE CERTIFICATES

14. N o  p e rs o n  shall b e  reco g n ised  b y  the  C o m p an y  as h o ld in g  an y  sh a re  u p o n  a n y  tru s t ,
a n d  the C o m p an y  sh a ll no t b e  b o u n d  b y  o r  reco g n ise  an y  e q u ita b le , c o n t in g e n t  o r  fu tu re  in te re s t  
in  a n y  s h a re  o r  a n y  f ra c tio n a l p a r t  o f  a  sh a re , o r  (e x c e p t o n ly  a s  b y  th e s e  p re s e n ts  o th e rw is e  
p ro v id e d  o r  as b y  law  req u ired ) an y  o th e r r ig h t  in  re sp e c t o f  a n y  s h a re  o r  a n y  f ra c t io n a l  p a r t  o f  
a  sh a re , e x c e p t a n  a b so lu te  r ig h t  to  su c h  sh a re  o r  f ra c tio n a l p a r t  in  th e  r e g is te r e d  h o ld e r .

15 . (1 ) U nless a  M e m b e r b y  n o tice  in  w ritin g  to  th e  C o m p a n y  re q u e s ts  i t  to  is su e
a  ce rtifica te  o r  ce rtif ica te s  fo r  h is  sh a re s , the  C o m p a n y  w ill m a in ta in  a  b o o k s to c k  a c c o u n t o f  th e  
sh a re s  fo r  w h ic h  s u c h  M e m b e r  is  e n te re d  in  th e  R e g is te r .
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(2 )  S u b jec t to  the  fo reg o in g , ev e ry  p e rso n  w h o se  n a m e  is en te re d  as a  M e m b e r  
in  the R e g is te r  sh a ll b e  e n tit le d  i f  su ch  M e m b e r  so  re q u e s ts  in  w r itin g  w ith o u t p a y m e n t to  o n e  
ce rtifica te  fo r  a ll h is  sh a re s , o r  u p o n  p a y m e n t o f  su c h  re a so n a b le  o u t-o f -p o c k e t  e x p e n se s  as  th e  
D ire c to rs  shall f ro m  tim e  to  tim e  d e te rm in e , to  sev e ra l c e r tif ic a te s , e a c h  f o r  o n e  o r  m o re  o f  h is  
sh ares . W h e re  a  M e m b e r  tra n sfe rs  p a r t  o n ly  o f  h is h o ld in g  o f  sh a res  h e  sh a ll b e  e n tit le d  w ith o u t 
p ay m en t to  a  b a lan ce  c e rtif ica te , i f  ap p lic a b le , f o r  th e  sh a re s  re ta in e d  b y  h im . E v e ry  c e r tif ic a te  
s h a ll  b e  is su e d  w ith in  tw o  m o n th s  a f te r  a llo tm e n t o r  th e  lo d g m e n t w ith  th e  C o m p a n y  o f  th e  
tran sfe r o f  the sh a re s , u n less  th e  c o n d itio n s  o f  issu e  o f  su c h  sh a re s  o th e rw is e  p ro v id e , a n d  sh a ll 
b e  u n d e r  th e  S e a l o r  a  fa c s im ile  th e re o f  o r  a  se c u ritie s  sea l o f  th e  C o m p a n y  a d o p te d  b y  th e  
D ire c to rs  fo r  th a t p u rp o se  an d  shall spec ify  th e  n u m b e r  a n d  c la ss  a n d  d is t in g u is h in g  n u m b e rs  ( i f  
any) o f  th e  sh a res  to  w h ic h  it re la te s , a n d  th e  a m o u n t p a id  u p  th e re o n . T h e  C o m p a n y  sh a ll n o t 
b e  b o u n d  to  re g is te r  m o re  th a n  fo u r  p e rs o n s  as th e  jo in t  h o ld e rs  o f  a n y  s h a re  o r  sh a re s  (e x c e p t 
in  the  case  o f  ex ecu to rs  o r  tru s tees  o f  a  d eceased  M em b er)  an d  in  th e  c a s e  o f  a  s h a re  h e ld  jo in tly  
b y  tw o  o r  m o re  p e rs o n s , th e  C o m p a n y  sh a ll  n o t b e  b o u n d  to  is su e  m o re  th a n  o n e  c e r tif ic a te  
th e r e f o r ,  a n d  d e liv e ry  o f  a  c e r tif ic a te  f o r  a  sh a re  to  o n e  o f  s e v e ra l  j o in t  h o ld e rs  sh a ll b e  
su ffic ien t d e liv e ry  to  all. I f  a  sh a re  c e r tif ic a te  b e  d e fa c e d , lo s t o r  d e s tro y e d , it  m a y  b e  re n e w e d  
o n  su c h  te rm s  ( i f  an y ) a s  to  e v id e n c e  a n d  in d e m n ity  as th e  D ire c to rs  th in k  f it.

REGISTER OF MEMBERS

16. T h e  S e c re ta ry  sh a ll e n te r  o r  p ro c u re  th e  e n try  in  th e  R e g is te r  o f  th e  p a r t ic u la rs  
re q u ire d  b y  th e  A c t, a n d  th e  R e g is te r  sh a ll  b e  k e p t in  su c h  m a n n e r  a s  to  s h o w  a t a ll  t im e s  th e  
M e m b e rs  o f  th e  C o m p a n y  fo r  th e  tim e  b e in g  an d  th e  sh a re s  r e s p e c tiv e ly  h e ld  b y  th e m . T h e  
R e g is te r  sh a ll b e  o p e n  fo r  in sp e c tio n  a t  th e  o ff ic e  o f  th e  C o m p a n y  in  a c c o rd a n c e  w ith  th e  
p ro v is io n s  o f  th e  A c t.

TRANSFER OF SHARES

17. (1 )  S u b je c t  to  an y  lim ita tio n s  in  th e  M e m o ra n d u m  o r  th e se  A r t ic le s , N O
re g is te re d  S h a re s  in  th e  C o m p a n y  m a y  b e  tra n s fe r re d  w ith o u t th e  p r io r  w r i t te n  c o n s e n t  o f  th e  
D ire c to rs  w h ich  m ay  b e  g iv e n  o r  w ith h e ld  a t  th e  so le  d is c re t io n  o f  th e  D ire c to r s .  A n y  a tte m p t 
b y  a  M e m b e r  to  tr a n s fe r  a ll o r  a n y  o f  h is  S h a re s  in  c o n tra v e n tio n  o f  th is  A r t ic le  m a y  su b je c t 
su c h  a  M e m b e r  to  c o m p u ls o ry  re d e m p tio n  o f  a ll  h is  S h a re s  in  a c c o rd a n c e  w ith  th e s e  A rtic le s .

(2 )  A n y  t r a n s fe r  a p p ro v e d  b y  th e  D ire c to rs  sh a ll  b e  b y  a  w r it te n  in s tru m e n t 
o f  tra n s fe r  s ig n e d  b y  th e  tra n s fe ro r  an d  c o n ta in in g  th e  n a m e  a n d  a d d re s s  o f  th e  tr a n s fe re e ,  b u t  
in  th e  absence  o f  such  w ritte n  in s tru m e n t o f  tr a n s fe r  th e  D ire c to rs  m a y  a c c e p t  su c h  e v id e n c e  o f  
a tr a n s fe r  o f  sh a re s  a s  th e y  c o n s id e r  a p p ro p r ia te .

(3 ) N o  tr a n s fe r  o f  S h a re s  m a y  b e  m a d e  i f  as a  r e s u l t  o f  s u c h  tr a n s f e r  e i th e r  
th e  tr a n s fe ro r  o r  th e  tra n s fe re e  o f  su c h  S h a re s  w o u ld  h o ld  le ss  th a n  th e  m in im u m  n u m b e r  o f  
S h a re s  a s  th e  D ire c to rs  m a y  f ro m  tim e  to  t im e  sp e c ify .
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18. T h e  C o m p a n y  shall n o t be  req u ired  to  trea t a  tra n s fe re e  o f  a  r e g is te re d  s h a re  in  the  
C o m p a n y  as a M e m b e r  u n til  th e  tr a n s fe re e ’s n am e  h as  b e e n  e n te re d  in  th e  s h a re  r e g is te r .

19 . S u b jec t to  an y  lim ita tions in  the  M e m o ran d u m  o r  these  A r tic le s , th e  C o m p a n y  m u s t 
o n  the  ap p lic a tio n  o f  th e  tra n s fe ro r  o r  t ra n s fe re e  o f  a  re g is te re d  sh a re  in  th e  C o m p a n y  e n te r  in  
the  sh a re  re g is te r  th e  n a m e  a n d  a d d re ss  o f  th e  tra n s fe re e  o f  th e  sh a re  sa v e  th a t  th e  re g is tra t io n  
o f  tran sfe rs  m a y  b e  su sp e n d e d  a n d  th e  sh a re  re g is te r  c lo se d  a t s u c h  tim e s  a n d  f o r  s u c h  p e r io d s  
as th e  C o m p a n y  m a y  f ro m  tim e  to  tim e  b y  re so lu tio n  o f  D ire c to rs  d e te rm in e  p ro v id e d  a lw a y s  
th a t su c h  re g is tra t io n  sh a ll  n o t  b e  su sp e n d e d  a n d  th e  sh a re  r e g is te r  c lo s e d  f o r  m o re  th a n  s ix ty  
d ay s  in  an y  p e r io d  o f  tw e lv e  m o n th s .

TRANSMISSION OF SHARES

2 0 . T h e  e x e c u to r  o r  a d m in is tra to r  o f  a  d e c e a se d  M e m b e r ,  th e  g u a rd ia n  o f  a n  
in co m p eten t M e m b e r  o r  th e  tru s te e  o f  a  b a n k ru p t M e m b e r  sh a ll  b e  th e  o n ly  p e r s o n  re c o g n iz e d  
b y  th e  C o m p a n y  as h a v in g  an y  title  to  h is  sh a re  b u t  th e y  sh a ll n o t b e  e n ti t le d  to  e x e rc is e  a n y  
rig h ts  as a  M e m b e r o f  th e  C o m p an y  un til they  h a v e  p ro c e e d e d  as se t fo r th  in  th e  n e x t  fo llo w in g  
tw o  A rtic le s .

2 1 . A n y  p e rso n  b eco m in g  en titled  b y  o p e ra tio n  o f  law  o r  o th e rw is e  to  a  s h a re  o r  sh a re s  
in  consequence  o f  th e  d e a th , in c o m p e te n c e  o r  b a n k ru p tc y  o f  a n y  M e m b e r  m a y  b e  re g is te re d  as 
a  M e m b e r u p o n  su ch  ev id en ce  b e in g  p ro d u c e d  as m a y  re a so n a b ly  b e  re q u ire d  b y  th e  D ire c to r s . 
A n  a p p l ic a t io n  b y  a n y  su c h  p e rs o n  to  b e  re g is te re d  as a  M e m b e r  s h a ll  f o r  a l l  p u rp o s e s  b e  
d e e m e d  to  b e  a  tr a n s f e r  o f  sh a re s  o f  th e  d e c e a se d , in c o m p e te n t o r  b a n k ru p t  M e m b e r  a n d  th e  
D ire c to rs  sh a ll t r e a t  i t  a s  su ch .

2 2 . A n y  p e r s o n  w h o  h a s  b e c o m e  e n title d  to  a sh a re  o r  sh a re s  in  c o n s e q u e n c e  o f  th e  
d e a th ,  in c o m p e te n c e  o r  b a n k ru p tc y  o f  an y  M e m b e r  m a y , in s te a d  o f  b e in g  r e g is te r e d  h im s e lf ,  
re q u e s t in  w ritin g  th a t  s o m e  p e r s o n  to  b e  n a m e d  b y  h im  b e  re g is te re d  a s  th e  tr a n s f e r e e  o f  su c h  
sh a re  o r  sh a re s  a n d  s u c h  re q u e s t sh a ll lik e w ise  b e  tre a te d  a s  i f  it  w e re  a  tr a n s fe r .

2 3 . W h a t a m o u n ts  to  in co m p e ten ce  o n  the p a r t  o f  a  p e r s o n  is  a  m a t te r  to  b e  d e te rm in e d  
by  th e  c o u rt h a v in g  re g a rd  to  a ll th e  re le v a n t e v id e n c e  a n d  th e  c irc u m s ta n c e s  o f  th e  c a se .

REDUCTION OR INCREASE IN AUTHORISED CAPITAL OR CAPITAL

2 4 . T h e  C o m p a n y  m a y  b y  a re so lu tio n  o f  D ire c to rs  a m en d  th e  M e m o ra n d u m  to  in c re a se  
o r  re d u c e  its au th o rised  cap ita l a n d  in  c o n n e c tio n  th e re w ith  th e  C o m p a n y  m a y  in  r e s p e c t  o f  a n y  
u n issu ed  shares in c re a se  o r  re d u c e  th e  n u m b e r  o f  su c h  sh a re s , in c re a se  o r  re d u c e  th e  p a r  v a lu e  
o f  a n y  su c h  sh a re s  o r  e f f e c t  a n y  c o m b in a tio n  o f  th e  fo re g o in g .

2 5 . T h e  C o m p a n y  m a y  a m e n d  th e  M e m o ra n d u m  to
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(a ) d iv id e  the  sh ares , inc lu d in g  issu ed  sh a re s , o f  a c la ss  in to  a  la rg e r  n u m b e r  
o f  sh a re s  o f  th e  sa m e  c la ss ; o r

(b ) co m b in e  the  sh ares , inc lud ing  issued  sh a res , o f  a c lass in to  a  s m a ll  n u m b e r  
o f  sh a re s  o f  th e  sa m e  c la ss ,

p ro v id e d , h o w e v e r, th a t w h e re  sh a re s  a re  d iv id e d  o r  c o m b in e d  u n d e r  (a ) o r  (b )  o f  
th is  A r t ic le ,  th e  a g g re g a te  p a r  v a lu e  o f  th e  n e w  sh a re s  m u s t b e  e q u a l  to  th e  
a g g re g a te  p a r  v a lu e  o f  th e  o r ig in a l sh a re s .

2 6 . T h e  c a p i ta l  o f  th e  C o m p a n y  m a y  by  a  r e s o lu tio n  o f  D ire c to rs  b e  in c re a se d  b y
tra n sfe rr in g  an  a m o u n t o f  th e  su rp lu s  o f  th e  C o m p a n y  to  c a p ita l , a n d , s u b je c t to  th e  p ro v is io n s  
o f  A rtic le s  27  an d  2 8 , th e  c a p ita l  o f  th e  C o m p a n y  m a y , b y  re s o lu tio n  o f  D ire c to r s ,  b e  re d u c e d  
b y  tra n s fe r r in g  a n  a m o u n t o f  th e  c a p ita l o f  th e  C o m p a n y  to  su rp lu s .

2 7 . N o  r e d u c t io n  o f  c a p ita l  sh a ll b e  e f fe c te d  th a t  re d u c e s  th e  c a p ita l  o f  th e  C o m p a n y
to  a n  a m o u n t th a t  im m e d ia te ly  a f te r  th e  re d u c tio n  is less th a n  th e  a g g re g a te  p a r  v a lu e  o f  a ll 
ou ts tan d in g  sh a res  w ith  p a r  v a lu e  an d  a ll shares w ith  p a r  v a lu e  h e ld  b y  th e  C o m p a n y  a s  tre a s u ry  
sh a res  a n d  th e  a g g re g a te  o f  th e  a m o u n ts  d e s ig n a te d  as c a p ita l o f  a ll o u ts ta n d in g  s h a re s  w ith o u t 
p a r  v a lu e  a n d  a ll sh a re s  w ith o u t p a r  v a lu e  h e ld  b y  th e  C o m p a n y  as tre a s u ry  s h a re s  th a t  a re  
en titled  to  a  p re fe re n ce , i f  a n y , in  th e  a sse ts  o f  th e  C o m p a n y  u p o n  l iq u id a tio n  o f  th e  C o m p a n y .

2 8 . N o  r e d u c t io n  o f  c a p ita l  sh a ll b e  e ffe c te d  u n le s s  th e  D ire c to r s  d e te rm in e  th a t  
im m ed ia te ly  a fte r  the  re d u c tio n  th e  C o m p an y  w ill b e  a b le  to  sa tis fy  its  l ia b ili t ie s  as th e y  b e c o m e  
d u e  in  the  o rd in a ry  c o u rse  o f  its b u s in e ss  a n d  th a t th e  re a liz a b le  a sse ts  o f  th e  C o m p a n y  w ill n o t  
b e  less th a n  its to ta l liab ilitie s , o th e r  th an  d e fe rre d  ta x e s , a s  sh o w n  in  th e  b o o k s  o f  th e  C o m p a n y  
a n d  its  re m a in in g  c a p ita l ,  a n d , in  th e  a b sen ce  o f  f ra u d , th e  d e c is io n  o f  th e  D ire c to r s  a s  to  th e  
rea lizab le  value o f  the  a sse ts  o f  th e  C o m p an y  is co n c lu siv e , u n le s s  a q u e s tio n  o f  la w  is in v o lv e d .

2 9 . W h e re  th e  C o m p a n y  re d u c e s  its c a p ita l th e  C o m p a n y  m a y :-

(a ) re tu rn  to  its M em b ers  any  a m o u n t rece iv ed  b y  the  C o m p a n y  u p o n  th e  is su e  
o f  a n y  o f  its  sh a re s ;

(b ) p u rc h a s e , re d e e m  o r  o th e rw ise  a c q u ire  its  sh a re s  o u t  o f  c a p i ta l ,  o r

(c) c a n c e l  a n y  c a p ita l th a t is lo s t o r  n o t  re p re s e n te d  b y  a s se ts  h a v in g  a  
re a liz a b le  v a lu e .

M E E T I N G S  A N D  C O N S E N T S  O F  M E M B E R S

3 0 . S u b je c t to  A r t ic le  2 ,  th e  D ire c to rs  o f  th e  C o m p a n y  m a y  c o n v e  
M e m b e r s  o f  th e  C o m p a n y  a t  su c h  tim e s  a n d  in  su c h  m a n n e r  a n d  p la c e s  
B ritish  V irg in  Is la n d s  a s  th e  D ire c to rs  c o n s id e r  n e c e s sa ry  o r  d e s ira b le .
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3 1 . U p o n  th e  w r it te n  re q u e s t o f  M e m b e rs  h o ld in g  f ifty  p e rc e n t  o r  m o re  o f  th e
o u ts ta n d in g  v o tin g  sh a re s  in  th e  C o m p a n y  th e  D ire c to rs  sh a ll c o n v e n e  a  m e e tin g  o f  M e m b e rs .

3 2 . T h e  D ire c to rs  sh a ll g iv e  no t less th a n  th ree  d ay s  n o tic e  o f  m e e tin g s  o f  M e m b e rs  to  
th o s e  p e rso n s  w h o se  n a m e s  o n  th e  d a te  th e  n o tic e  is g iv e n  a p p e a r  a s  M e m b e rs  in  th e  s h a re  
r e g is te r  o f  th e  C o m p a n y .

3 3 . A  m e e t in g  o f  M e m b e rs  h e ld  in  c o n tra v e n tio n  o f  th e  re q u ire m e n t  in  A r tic le  3 2  is 
v a lid : -

(a ) i f  M e m b e r s  h o ld in g  n o t  less th a n  n in e ty  p e rc e n t  o f  th e  to ta l n u m b e r  o f
s h a r e s  e n t i t le d  to  v o te  o n  a ll m a tte rs  to  b e  c o n s id e re d  a t  th e  m e e tin g , o r  n in e ty
p e rc e n t  o f  th e  v o te s  o f  e a c h  c la s s  o f  sh a re s  w h e re  M e m b e rs  a re  e n tit le d  to  v o te  
th e r e o n  a s  a  c la s s  to g e th e r  w ith  n o t less th a n  a  n in e ty  p e rc e n t  m a jo r ity  o f  th e  
r e m a in in g  v o te s , h a v e  a g re e d  to  s h o r te r  n o tice  o f  th e  m e e tin g  o r

(b ) i f  a ll M e m b e rs  h o ld in g  sh a re s  e n title d  to  v o te  o n  a ll o r  an y  m a tte rs  to  b e  
c o n s id e re d  a t  th e  m e e tin g  h a v e  w a iv e d  n o tice  o f  th e  m e e tin g  a n d  fo r  th is  p u rp o s e  
p re s e n c e  a t  th e  m e e tin g  sh a ll b e  d e e m e d  to  c o n s titu te  w a iv e r .

3 4 . T h e  in a d v e r te n t  f a ilu re  o f  th e  D ire c to rs  to  g iv e  n o tic e  o f  a  m e e tin g  to  a  M e m b e r ,
o r  th e  fa c t th a t  a  M e m b e r  h as  n o t  re c e iv e d  n o tic e , d o es  n o t in v a lid a te  th e  m e e tin g .

3 5 . A  M e m b e r  m a y  b e  re p re se n te d  a t a  m eeting  o f  M e m b e rs  b y  a  p ro x y  (w h o  n e e d  n o t
b e  a  M e m b e r)  w h o  m a y  sp e a k  a n d  v o te  o n  b e h a lf  o f  the  M e m b e r .

3 6 . T h e  in s tru m e n t ap p o in tin g  a  p ro x y  sh a ll b e  p ro d u c e d  a t th e  p la c e  a p p o in te d  f o r  th e  
m ee tin g  b e fo re  th e  tim e  f o r  h o ld in g  th e  m e e tin g  as w h ic h  th e  p e r s o n  n a m e d  in  su c h  in s tru m e n t 
p ro p o se s  to  v o te .

3 7 . A n  in s tru m en t a p p o in t a  p ro x y  sha ll b e  in  su b s ta n tia lly  in  th e  f o rm  o f  E x h ib it  C  o r
su ch  o th e r  fo rm  as th e  c h a irm a n  o f  th e  m e e tin g  sh a ll a c c e p t as  p ro p e r ly  e v id e n c in g  th e  w is h e s  
o f  th e  M e m b e r  a p p o in tin g  th e  p ro x y .

3 8 . T h e  fo llo w in g  sh a ll  a p p ly  in  r e s p e c t o f  jo in t  o w n e rsh ip  o f  sh a re s :

(a) i f  tw o  o r  m o re  p e rso n s  h o ld  sh a re s  jo in tly  e a c h  o f  th e m  m a y  b e  p re s e n t  in  
p e rs o n  o r  b y  p ro x y  a t a  m e e tin g  o f  M e m b e rs  an d  m a y  sp e a k  a s  a  M e m b e r ;

(b ) i f  o n ly  o n e  o f  th e  jo in t  o w n e rs  is p re se n t in  p e r s o n  o r  b y  p ro x y  h e  m a y  v o te
o n  b e h a lf  o f  a ll  jo in t  o w n e rs , an d

(c) i f  tw o  o r  m o re  o f  th e  jo in t  o w n ers  a re  p re se n t in  
v o te  as o n e .
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39 . A  M e m b e r shall be d eem ed  to  be  p re sen t a t a  m e e tin g  o f  M e m b e rs  i f  h e  p a r tic ip a te s  
by  te lephone  o r  o th e r  e lec tro n ic  m eans a n d  a ll M e m b e rs  p a r tic ip a tin g  in  th e  m e e tin g  a re  a b le  to  
h e a r  e a c h  o th e r .

4 0 . A  m ee tin g  o f  M em b ers  is d u ly  c o n s titu te d  if , a t  th e  c o m m e n c e m e n t o f  th e  m e e tin g , 
th e re  a r e  p re s e n t tw o  p e rso n s  re p re se n tin g  in  p e rs o n  o r  b y  p ro x y  o n e  th ird  (1 /3 )  o f  th e  
o u ts ta n d in g  S h a re s  w h ic h  sh a ll b e  a  q u o ru m  fo r  a ll p u rp o se s .

4 1 . I f  w ith in  h a l f  a n  h o u r  f ro m  th e  t im e  a p p o in te d  fo r  th e  m e e tin g  a  q u o ru m  is  n o t 
p re se n t, th e  m e e tin g , i f  c o n v e n e d  u p o n  th e  re q u is it io n  o f  M e m b e rs , sh a ll b e  d is s o lv e d ;  in  an y  
o th e r case  it sh a ll s tan d  ad jo u rn ed  to  the  n e x t business d a y  a t  th e  sa m e  tim e  a n d  p la c e  o r  to  s u c h  
o th e r tim e  and  p lace  a s  th e  D ire c to rs  m a y  d e te rm in e , a n d  i f  a t  th e  a d jo u rn e d  m e e t in g  th e re  a re  
p re se n t w ith in  o n e  h o u r  f ro m  the  tim e  a p p o in te d  fo r  th e  m e e tin g  in  p e r s o n  o r  b y  p r o x y  n o t  le ss  
th a n  o n e  th ird  o f  th e  v o tes  o f  the  shares o r  e ach  c lass o f  shares en titled  to  v o te  o n  th e  r e s o lu tio n s  
to  b e  c o n s id e re d  b y  th e  m e e tin g , th o se  p re se n t sh a ll c o n s titu te  a  q u o ru m  b u t  o th e rw is e  th e  
m e e tin g  sh a ll b e  d is so lv e d .

4 2 . (1 ) S u b jec t to  p a ra g ra p h  (2 ) b e lo w , any  a c t o r  th in g  w h ich  in  a c c o rd a n ce  w ith  th e se  
A rtic le s  is r e q u ire d  to  b e  tra n sa c te d , m a d e , d o n e , a p p ro v e d , d e te rm in e d , d e c id e d  o r  p a s se d  b y  
th e  C o m p a n y  in  g e n e ra l  m e e tin g  sh a ll n o t  b e  e ffe c tiv e  e x c e p t b y  v ir tu e  o f  a  r e s o lu t io n  p a s se d  
b y  a  s im p le  m a jo r ity  o f  th e  p e rso n s  v o tin g  th e re a t u p o n  a  sh o w  o f  h a n d s , o r ,  i f  a  p o l l  is d u ly  
d e m a n d e d , b y  a  s im p le  m a jo r ity  o f  th e  v o te s  g iv e n  a t  su c h  p o ll.

(2 )  N o tw ith s ta n d in g  th e  fo re g o in g , th e  (i) d ism issa l o f  a  D ir e c to r  m u s t  b e  a d o p te d  b y  
a n  a f f i rm a t iv e  v o te  o f  tw o - th ird s  o f  th e  v o te s  c a s t a t  a  g e n e ra l m e e tin g  o f  M e m b e r s  a t  w h ic h  
m o re  th a n  o n e -h a lf  o f  th e  to ta l n u m b e r  o f  S h a re s  th e n  issu e d  a n d  o u ts ta n d in g  a re  r e p re s e n te d ;  
(ii) an y  in v e s tm e n t a d v is o ry  o r  m a n a g e m e n t c o n tra c t  e n te re d  in to  b y  th e  C o m p a n y  m a y  n o t  b e  
te rm in a te d  by  th e  C o m p a n y  u n le ss  s u c h  te rm in a tio n  is  a p p ro v e d  b y  a  u n a n im o u s  v o te  c a s t  a t  a 
m ee tin g  a t w h ich  a ll th e  is su e d  an d  o u ts ta n d in g  S h a re s  a re  re p re s e n te d ; ( iii)  a m e n d m e n ts  to  th e  
M e m o ra n d u m  o f  A sso c ia tio n  an d  th e  A rtic le s  o f  A sso c ia tio n  w h ic h  h a v e  a  m a te r ia l ,  a d v e rs e  
e f f e c t  o n  th e  r ig h ts  o f  M e m b e rs  m u s t b e  a p p ro v e d  b y  th re e -q u a r te rs  o f  th e  v o te s  c a s t  a t  a  
m e e t in g  a t w h ic h  n o t  le ss  th a n  o n e -h a lf  o f  th e  is su ed  a n d  o u ts ta n d in g  S h a re s  a re  r e p re s e n te d , 
e x cep t th a t any  a m e n d m e n t to  d ec rease  th e  v o te  re q u ire d  to  te rm in a te  a n  in v e s tm e n t a d v is o ry  o r  
in v e s tm e n t m a n a g e m e n t c o n tra c t re q u ire s  a p p ro v a l b y  a u n a n im o u s  v o te  c a s t  a t  a  m e e tin g  a t 
w h ic h  a l l  o f  th e  is su e d  a n d  o u ts ta n d in g  S h a re s  a re  re p re se n te d ; a n d  ( iv )  th e  m e rg e r  o r  
c o n s o l id a t io n  o f  th e  C o m p a n y  w ith  a n o th e r  c o rp o ra tio n  o r  th e  d is s o lu tio n  o f  th e  C o m p a n y  
re q u ire s  th e  a f f irm a tiv e  v o te  o f  th e  h o ld e rs  o f  th re e -q u a r te rs  o f  th e  S h a re s  o u ts ta n d in g .

(3) In  th e  case  o f  an  eq ua lity  o f  vo tes  a t a g en e ra l m e e tin g , w h e th e r  o n  a  s h o w  o f  h a n d s  
o r  o n  a  p o ll ,  th e  c h a irm a n  o f  su c h  m e e tin g  sh a ll be  e n tit le d  to  a  se c o n d  o r  c a s t in g  v o te .

4 3 . A t e v e r y  m e e tin g  o f  M e m b e rs , th e  P re s id e n t  o r  V ic e  P r e s id
D ire c to rs  sh a ll p re s id e  a s  c h a irm a n  o f  th e  m e e tin g . I f  th e re  is  n o  P resii 
o f  the  b o a rd  o f  D ire c to r s  o r  i f  th e  P re s id e n t  o r  V ic e  P re s id e n t  o f  th e  bi
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p re se n t a t  the  m e e tin g , th e  M e m b e rs  p re se n t sh a ll c h o o se  so m e  o n e  o f  th e ir  n u m b e r  to  b e  th e  
c h a irm a n .  I f  th e  M e m b e rs  a re  u n a b le  to  ch o o se  a  c h a irm a n  f o r  a n y  re a so n , th e n  th e  p e rs o n  
r e p re s e n t in g  th e  g re a te s t  n u m b e r  o f  v o tin g  sh a re s  p re s e n t in  p e rs o n  o r  b y  p re s c r ib e d  fo rm  o f  
p ro x y  a t  th e  m e e tin g  sh a ll p re s id e  a s  c h a irm a n  fa ilin g  w h ic h  th e  o ld e s t  in d iv id u a l M e m b e r  o r  
re p re se n ta tiv e  o f  a  M e m b e r  p re s e n t  sh a ll tak e  th e  c h a ir .

4 4 . T h e  c h a irm a n  m a y , w ith  th e  co nsen t o f  the m e e tin g , a d jo u rn  a n y  m e e tin g  f ro m  tim e  
to  tim e , an d  f ro m  p la c e  to  p la c e , b u t  n o  b u s in e ss  sh a ll be  tra n sa c te d  a t  a n y  a d jo u rn e d  m e e tin g  
o th e r  th a n  the  b u s in e ss  le f t  u n f in is h e d  a t th e  m e e tin g  f ro m  w h ic h  th e  a d jo u rn m e n t to o k  p la c e .

4 5 . A t a n y  m e e tin g  o f  th e  M e m b e rs  th e  c h a irm a n  sh a ll b e  re s p o n s ib le  f o r  d e c id in g  in  
such  m a n n e r as he  shall c o n s id e r a p p ro p ria te  w h e th e r a n y  re s o lu tio n  h a s  b e e n  c a r r ie d  o r  n o t  a n d  
th e  re su lt o f  h is d ec is io n  shall b e  an n o u n ced  to  th e  m e e tin g  a n d  re c o rd e d  in  th e  m in u te s  th e re o f . 
I f  the  ch a irm an  shall h a v e  an y  d o u b t as to  the  o u tco m e o f  an y  re so lu tio n  p u t  to  th e  v o te , h e  sh a ll 
cause  a  p o ll to  b e  ta k e n  o f  a ll v o te s  c a s t  u p o n  su c h  re so lu tio n , b u t  i f  th e  c h a irm a n  s h a ll  fa il  to  
take  a  p o ll th en  any  M e m b e r  p re s e n t  in  p e rs o n  o r  b y  p ro x y  w h o  d isp u te s  th e  a n n o u n c e m e n t b y  
the  c h a irm a n  o f  th e  r e s u l t  o f  an y  v o te  m a y  im m e d ia te ly  fo llo w in g  s u c h  a n n o u n c e m e n t d e m a n d  
th a t a  p o ll be  tak en  an d  th e  c h a irm a n  shall th e reu p o n  c a u se  a  p o ll to  b e  ta k e n . I f  a  p o ll  is  ta k e n  
a t an y  m e e tin g , th e  r e s u l t  th e r e o f  sh a ll  b e  d u ly  re c o rd e d  in  th e  m in u te s  o f  th a t  m e e tin g  b y  th e  
c h a irm a n .

4 6 . A n y  p e r s o n  o th e r  th a n  a n  in d iv id u a l sh a ll b e  re g a rd e d  a s  o n e  M e m b e r  a n d  su b je c t 
to  th e s e  A rtic le s  th e  r ig h t  o f  an y  in d iv id u a l to  sp e a k  fo r  o r  re p re s e n t  su c h  M e m b e r  sh a ll b e  
d e te rm in ed  by  the  law  o f  th e  ju r is d ic t io n  w h e re , an d  b y  th e  d o c u m e n ts  b y  w h ic h , th e  p e r s o n  is 
constitu ted  o r  d e riv es  its ex istence . I n  ca se  o f  d o u b t, th e  d ire c to rs  m a y  in  g o o d  fa i th  s e e k  le g a l 
a d v ic e  f ro m  an y  q u a lif ie d  p e r s o n  a n d  u n le ss  a n d  u n til  a c o u r t  o f  c o m p e te n t  ju r is d ic t io n  sh a ll 
o th e rw ise  ru le , the  D ire c to rs  m a y  re ly  a n d  a c t u p o n  su c h  a d v ic e  w ith o u t  in c u r r in g  a n y  lia b ili ty  
to  an y  M e m b e r .

4 7 . A n y  p e r s o n  o th e r  th a n  a n  in d iv id u a l w h ic h  is a M e m b e r  o f  th e  C o m p a n y  m a y  b y  
re so lu tio n  in  w ritin g  (c e r tif ie d  o r  s ig n e d  b y  a  d u ly  a u th o r iz e d  p e rs o n )  o f  its  D ire c to r s  o r  o th e r  
g o v e rn in g  body  a u th o r is e  su c h  p e rs o n  a s  it th in k s  f i t  to  a c t as  its  re p re s e n ta t iv e  a t  a n y  m e e tin g  
o f  the  C o m p an y  o r  o f  an y  c lass o f  M em b ers  o f  the C o m p an y , a n d  th e  p e r s o n  so  a u th o r is e d  sh a ll 
b e  e n t i t le d  to  e x e rc is e  th e  sa m e  p o w e rs  o f  b e h a lf  o f  th e  p e r s o n  w h ic h  h e  re p re s e n ts  a s  th a t  
p e rs o n  c o u ld  e x e rc is e  i f  it  w e re  a n  in d iv id u a l M e m b e r  o f  th e  C o m p a n y .

4 8 . T h e  c h a irm a n  o f  a n y  m e e tin g  a t w h ic h  a  v o te  is c a s t  b y  p ro x y  o r  o n  b e h a l f  o f  an y  
p e rso n  o th e r th a n  a n  in d iv id u a l m a y  ca ll fo r  a  n o ta ria lly  ce rtif ied  co p y  o f  su ch  p ro x y  o r  a u th o r ity  
w h ich  shall be p ro d u c e d  w ith in  sev en  day s o f  b e ing  so  req u es ted  o r  th e  v o te s  c a s t  b y  su c h  p ro x y  
o r  o n  b e h a lf  o f  su c h  p e r s o n  sh a ll b e  d is re g a rd e d .

4 9 . D irec to rs  o f  th e  C o m p a n y  m a y  a tte n d  an d  sp e a k  a t  an y  m e e tin g  o f  M e m b e rs  o f  th e
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DIRECTORS

5 0 . T h e  f i r s t  D ire c to r s  o f  th e  C o m p a n y  sh a ll b e  e le c te d  b y  th e  s u b s c r ib e r  to  th e  
M e m o ra n d u m ; a n d  th e re a f te r ,  th e  D ire c to rs  sh a ll b e  e le c te d  b y  th e  M e m b e rs  f o r  s u c h  te rm  as 
th e  M e m b e rs  d e te rm in e .

51 . T h e  m in im u m  n u m b e r o f  D ire c to rs  sh a ll b e  tw o  a n d  th e  m a x im u m  n u m b e r  sh a ll b e  
sev en .

5 2 . E ach  D ire c to r  sha ll h o ld  o ffice  fo r  th e  te rm , i f  a n y , f ix e d  b y  re s o lu t io n  o f  M e m b e rs  
o r  u n til  h is  e a r l ie r  d e a th ,  r e s ig n a tio n  o r  re m o v a l.

5 3 . A  D ire c to r  m a y  b e  re m o v e d  f ro m  o ff ic e , w ith  o r  w ith o u t c a u s e , b y  a  re s o lu tio n  o f
M e m b e rs .

5 4 . A  D ire c to r  m a y  re s ig n  h is  o ff ic e  b y  g iv in g  w ritte n  n o tic e  o f  h is  re s ig n a t io n  to  th e
C o m p a n y  an d  th e  re s ig n a t io n  sh a ll h a v e  e f fe c t  f ro m  th e  d a te  th e  n o tic e  is  r e c e iv e d  b y  th e  
C o m p a n y  o r  f ro m  s u c h  la te r  d a te  a s  m a y  b e  sp e c if ie d  in  th e  n o tic e .

5 5 . A  v acan cy  in  th e  b o a rd  o f  D ire c to r s  m a y  b e  f ille d  b y  a  r e s o lu tio n  o f  th e  re m a in in g  
D ire c to rs .

5 6 . W ith  th e  p r io r  o r  su b seq u en t a p p ro v a l b y  a re so lu tio n  o f  S h a re h o ld e r s ,  th e  D ire c to rs  
m a y , b y  a  re s o lu tio n  o f  D ire c to r s , f ix  th e  e m o lu m e n ts  o f  D ire c to rs  w ith  r e s p e c t  to  s e rv ic e s  to  
b e  re n d e re d  in  a n y  c a p a c ity  to  th e  C o m p a n y .

57 . A  D i r e c to r  sh a ll n o t re q u ire  a  sh a re  q u a lif ic a tio n , a n d  m a y  b e  a n  in d iv id u a l o r  a
co m p a n y .

POWERS OF DIRECTORS

5 8 . T h e  b u s in ess  an d  a ffa irs  o f  th e  C o m p an y  shall b e  m an ag ed  b y  th e  D ire c to rs  w h o  m a y
pay  a ll ex p e n se s  in c u r r e d  p re l im in a ry  to  a n d  in  c o n n e c tio n  w ith  th e  fo rm a tio n  a n d  re g is t r a t io n  
o f  the  C o m p an y  a n d  m a y  e x e rc is e  a ll su c h  p o w e rs  o f  th e  C o m p a n y  as a re  n o t  b y  th e  A c t o r  b y  
the M e m o ra n d u m  o r  th e s e  A rtic le s  r e q u ire d  to  b e  e x e rc ise d  b y  th e  M e m b e rs  o f  th e  C o m p a n y , 
s u b je c t  to  an y  d e le g a t io n  o f  su c h  p o w e rs  a s  m a y  b e  a u th o rise d  b y  th e se  A r t ic le s  a n d  to  su c h  
req u irem en ts  as m a y  b e  p re s c r ib e d  b y  a  r e s o lu t io n  o f  M e m b e rs ; b u t  n o  re q u ir e m e n t  m a d e  b y  a 
r e s o lu t io n  o f  M e m b e rs  sh a ll p re v a il  i f  it  b e  in c o n s is te n t w ith  th e se  A r tic le s  n o r  sh a ll  su c h  
r e q u ire m e n t in v a lid a te  a n y  p r io r  a c t o f  th e  D ire c to rs  w h ic h  w o u ld  h a v e  b e e n  v a lid  i f  su c h  
re q u ire m e n t h a d  n o t  b e e n  m a d e .

5 9 . T h e  D ir e c to r s  m a y , b y  a  r e s o lu t io n  o f  D ire c to rs , a p p o in t a n y  p e r s o n ,  in c lu d in g  a
p e rso n  w h o  is a  D ir e c to r ,  to  b e  a n  o f f ic e r  o r  a g e n t o f  th e  C o m p a n y .
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6 0 . E v e ry  o f f i c e r  o r  a g e n t o f  the  C o m p a n y  h a s  su c h  p o w e rs  a n d  a u th o r ity  o f  th e
D irec to rs , inc lu d in g  th e  p o w e r  a n d  a u th o rity  to  a ff ix  th e  S e a l, as  a re  se t f o r th  in  th e se  A rtic le s  
o r  in  the re so lu tio n  o f  D ire c to rs  a p p o in tin g  th e  o f f ic e r  o r  a g e n t, e x c e p t th a t  n o  o f f ic e r  o r  a g e n t 
h a s  an y  p o w e r  o r  a u th o r ity  w ith  re sp e c t to  fix in g  th e  e m o lu m e n ts  o f  D ire c to r s .

6 1 . A n y  D ire c to r  w h ich  is a  body  c o rp o ra te  m a y  a p p o in t  a n y  p e r s o n  its  d u ly  a u th o r is e d  
re p re se n ta tiv e  f o r  th e  p u rp o s e  o f  re p re se n tin g  i t  a t m e e tin g s  o f  th e  b o a rd  o f  D ire c to r s  o r  w ith  
re sp e c t to  u n a n im o u s  w r itte n  c o n se n ts .

6 2 . T h e  c o n tin u in g  D ire c to rs  m a y  a c t n o tw ith s ta n d in g  a n y  v a c a n c y  in  th e ir  b o d y , sav e  
th a t i f  th e ir  n u m b e r  is  re d u c e d  b e lo w  th e  n u m b e r  f ix e d  b y  o r  p u rs u a n t  to  th e s e  A r tic le s  a s  th e  
n ecessary  q u o ru m  fo r  a  m e e tin g  o f  th e  D ire c to rs , th e  c o n tin u in g  D ire c to rs  o r  D ir e c to r  m a y  a c t 
o n ly  fo r  th e  p u rp o s e  o f  a p p o in tin g  D ire c to rs  to  f ill  a n y  v a c a n c y  th a t  h a s  a r is e n  o r  su m m o n in g  
a  m e e tin g  o f  M e m b e rs .

6 3 . A ll  c h e q u e s ,  p ro m is s o ry  n o te s , d ra f t ,  b i l ls  o r  e x c h a n g e  a n d  o th e r  n e g o tia b le  
in strum en ts an d  a ll re ce ip ts  fo r  m o n ey s p a id  to  th e  C o m p a n y , sh a ll b e  s ig n e d , d ra w n , a c c e p te d , 
en d o rsed  o r  o th e rw ise  ex e c u te d , a s  th e  c a se  m a y  b e , in  su c h  m a n n e r  a s  sh a ll f ro m  tim e  to  tim e  
b e  d e te rm in e d  b y  re s o lu t io n  o f  D ire c to rs .

PROCEEDINGS OF DIRECTORS

6 4 . S u b je c t to  A r tic le  2 , th e  D ire c to rs  o f  th e  C o m p a n y  o r  a n y  c o m m itte e  th e re o f  m a y  
m e e t a t  su c h  tim e s  a n d  in  su c h  m a n n e r  a n d  p la c e s  w ith in  o r  o u ts id e  th e  B r i t is h  V irg in  Is la n d s  
as the  D ire c to rs  m a y  d e te rm in e  to  b e  n e c e ssa ry  o r  d e s ira b le . N o tw ith s ta n d in g  th e  fo re g o in g  a  
re so lu tio n  in  w ritin g  s ig n ed  b y  a ll th e  D ire c to rs  w h ic h  m a y  b e  in  c o u n te rp a r ts ,  sh a ll  b e  as v a lid  
as i f  it h ad  b e e n  p a sse d  a t  a  m ee tin g  o f  the  D ire c to rs  d u ly  c a l le d  a n d  c o n s ti tu te d , s u c h  re s o lu tio n  
to  b e  e ffe c tiv e  o n  th e  d a te  o n  w h ic h  th e  la s t D ire c to r  s ig n s  th e  re s o lu tio n .

6 5 . A  D ire c to r  shall be  d eem ed  to  b e  p re se n t a t a  m e e tin g  o f  D ire c to r s  i f  h e  p a r t ic ip a te s  
b y  te lephone  o r  o th e r  e lec tro n ic  m ean s a n d  a ll D ire c to rs , p a r t ic ip a tin g  in  th e  m e e tin g  a re  a b le  to  
h e a r  e a c h  o th e r .

6 6 . A  D ire c to r  sh a ll b e  g iv e n  n o t le ss  th a n  th re e  d a y s  n o tic e  o f  m e e tin g s  o f  D ire c to r s ,
b u t  a m e e t in g  o f  D ire c to r s  h e ld  w ith o u t se v e n  d a y s  n o tic e  h a v in g  b e e n  g iv e n  to  a ll D ire c to rs  
shall b e  valid  i f  a ll th e  D ire c to rs  en titled  to  v o te  a t  th e  m e e tin g  w h o  d o  n o t  a t te n d , w a iv e  n o tic e  
o f  the  m eetin g . T h e  in ad v e rten t fa ilu re  to  g iv e  n o tice  o f  a  m e e tin g  to  a  D ir e c to r ,  o r  th e  fa c t th a t 
a  D ire c to r  h a s  n o t  r e c e iv e d  th e  n o tic e , d o e s  n o t in v a lid a te  th e  m e e tin g .

6 7 . A  
D ir e c to r  a n d  
a p p o in te d  h im

6 8 . T h e  D ire c to rs  m ay  d e te rm in e  by  re so lu tio n  th e  q u o ru m
o f  b u s in e ss  a n d  u n le s s  o th e rw is e  d e te rm in e d , tw o  D ire c to rs  sh a ll
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6 9 . A t e v e r y  m e e tin g  o f  th e  D ire c to rs  th e  c h a irm a n  o f  th e  b o a rd  o f  D ire c to r s  sh a ll 
p re s id e  as c h a irm a n  o f  th e  m e e tin g . I f  th e re  is n o  c h a irm a n  o f  th e  b o a rd  o f  D ire c to r s  o r  i f  th e  
c h a irm a n  o f  the  b o a rd  o f  D ire c to rs  is n o t p re se n t a t th e  m e e tin g  th e  v ic e  c h a irm a n  o f  th e  b o a rd  
o f  D ire c to rs  shall p re s id e . I f  th e re  is n o  v ic e  c h a irm a n  o f  th e  b o a rd  o f  D ire c to rs  o r  i f  th e  v ic e  
c h a irm a n  o f  th e  b o a rd  o f  D ire c to rs  is n o t p re s e n t a t th e  m e e tin g  th e  D ire c to rs  p re s e n t  sh a ll 
c h o o se  so m e  o n e  o f  th e ir  n u m b e r  to  b e  c h a irm a n  o f  th e  m e e tin g .

7 0 . T h e  D ire c to rs  sh a ll c a u se  th e  fo llo w in g  c o rp o ra te  re c o rd s  to  b e  k ep t:

(a ) m in u tes  o f  all m ee tin g s o f  D ire c to r s , M e m b e rs , c o m m itte e s  o f  D ire c to r s ,  
c o m m itte e s  o f  o f f ic e rs  an d  c o m m itte e s  o f  M e m b e rs ;

(b ) co p ies  o f  a ll reso lu tions c o n se n te d  to  b y  D ir e c to r s ,  M e m b e rs , c o m m itte e s  
o f  D ire c to r s ,  c o m m itte e s  o f  o ff ic e s  an d  c o m m itte e s  o f  M e m b e rs ;

(c ) s u c h  a c c o u n ts  a n d  re c o rd s  as th e  D ire c to rs  b y  r e s o lu t io n  o f  D ire c to r s  
c o n s id e r  n e c e s sa ry  o r  d e s ira b le  in  o rd e r  to  re f le c t  th e  f in a n c ia l  p o s i t io n  o f  th e  
C o m p a n y ; a n d

(d ) a  sh a re  reg is te r  in  w h ic h  th e re  sh a ll b e  r e c o rd e d  th e  n a m e  a n d  a d d re s s  o f  
ea c h  M e m b e r , th e  n u m b e r o f  shares h e ld  b y  e ach  M e m b e r  a n d  th e  p a r  v a lu e  th e re o f ,  
th e  d a te  u p o n  w h ic h  th e  h o ld e r  b e c a m e  a  M e m b e r  a n d  th e  d a te  u p o n  w h ic h  th e  
h o ld e r  c e a se d  to  b e  a  M e m b e r  an d  o th e rw is e  as r e q u ir e d  b y  th e  A c t.

7 1 . T h e  b o o k s, re c o rd s , m in u tes  an d  sh a re  r e g is te r  sh a ll b e  k e p t  a t  th e  r e g is te re d  o f f ic e
o f  th e  C o m p a n y  o r  a t  s u c h  o th e r  p la c e  as th e  D ire c to rs  d e te rm in e .

7 2 . T h e  D ire c to rs  m a y , b y  a  re so lu tio n  o f  D ire c to rs , d e s ig n a te  o n e  o r  m o re  c o m m itte e s ,
e a c h  c o n s is tin g  o f  o n e  o r  m o re  D ire c to rs .

7 3 . E a c h  c o m m it te e  o f  D ire c to rs  h a s  su c h  p o w e rs  a n d  a u th o r i t ie s  o f  th e  D ir e c to r s ,
in c lu d in g  the  p o w e r  an d  au th o rity  to  a ffix  th e  S ea l, as  a re  se t f o r th  in  th e  r e s o lu tio n  o f  D ire c to r s  
estab lish in g  the co m m ittee , e x c e p t tha t n o  co m m ittee  h as  an y  p o w e r  o r  a u th o r i ty  e i th e r  to  a m e n d  
th e  M e m o ra n d u m  o r  th e se  A rtic le s  o r  w ith  r e s p e c t to  th e  m a tte r s  r e q u ir in g  a r e s o lu t io n  o f  
D ire c to r s  u n d e r  th e se  A r tic le s .

7 4 . T h e  m ee tin g s  an d  p ro c e e d in g s  o f  e a c h  c o m m itte e  o f  D ire c to r s  c o n s is tin g  o f  tw o  o r
m o re  D ire c to rs  shall b e  g o v e rn e d  m u ta tis  m u tan d is  b y  th e  p ro v is io n s  o f  th e se  A r tic le s  re g u la t in g  
th e  p ro c e e d in g s  o f  D ire c to rs  so  fa r  as  th e  sa m e  a re  n o t  su p e rs e d e d  b y  a n y  p ro v is io n s  in  th e  
re s o lu tio n  e s ta b lish in g  th e  c o m m itte e .

OFFICERS

7 5 . T h e  C o m p a n y  m a y  b y  re so lu tio n  o f  D ire c to rs  a p p o in t  o f f ic e rs  
s u c h  t im e s  a s  sh a ll b e  c o n s id e re d  n e c e ssa ry  o r  e x p e d ie n t.  S u c h  o f f ic e r
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p re s id en t and  o n e  o r  m o re  v ice  p re s id e n ts , se c re ta r ie s  a n d  tre a su re rs  a n d  s u c h  o th e r  o f f ic e rs  as 
m ay  fro m  tim e  to  tim e  b e  d eem ed  d e s ira b le . A n y  n u m b e r  o f  o ff ic e s  m a y  b e  h e ld  b y  th e  sa m e  
p e rso n .

7 6 . T h e  o f f ic e r s  sh a ll p e r fo rm  su c h  d u tie s  as sh a ll b e  p re s c r ib e d  a t  th e  t im e  o f  th e ir
a p p o in tm e n t  s u b je c t to  an y  m o d if ic a tio n  in  su ch  d u tie s  as m a y  b e  p re s c r ib e d  th e re a f te r  b y  
re so lu tio n  o f  D ire c to rs  o r  re so lu tio n  o f  M e m b e rs , b u t in  th e  a b se n c e  o f  a n y  s p e c if ic  a l lo c a tio n  
o f  d u t ie s  i t  sh a ll b e  th e  re sp o n s ib ility  o f  th e  c h a irm a n  o f  th e  b o a rd  o f  D ire c to r s  to  p re s id e  a t  
m e e tin g s  o f  D ire c to rs  a n d  M e m b e rs , th e  v ice  c h a irm a n  to  a c t in  th e  a b se n c e  o f  th e  c h a irm a n , 
th e  p r e s id e n t  to  m a n a g e  th e  d ay  to  d a y  a f fa irs  o f  th e  C o m p a n y , th e  v ic e  p r e s id e n ts  to  a c t  in  
o rd e r  o f  se n io r ity  in  th e  ab sen ce  o f  th e  p re s id e n t  b u t o th e rw ise  to  p e r fo rm  s u c h  d u tie s  as m a y  
b e  d e le g a te d  to  th e m  b y  th e  p re s id e n t , th e  s e c re ta r ie s  to  m a in ta in  th e  s h a re  r e g is te r ,  m in u te  
b o o k s an d  re c o rd s  (o th e r than  financia l re c o rd s )  o f  th e  C o m p a n y  a n d  to  e n s u re  c o m p lia n c e  w ith  
a ll p ro ced u ra l re q u ire m e n ts  im p o se d  o n  th e  C o m p a n y  b y  a p p lic a b le  la w  a n d  th e  t r e a s u re r  to  b e  
re sp o n s ib le  fo r  th e  f in a n c ia l a f fa irs  o f  th e  C o m p a n y .

7 7 . T h e  e m o lu m e n ts  o f  a ll o f f ic e rs  sh a ll be  f ix e d  b y  re s o lu t io n  o f  D ire c to r s .

7 8 . T h e  o ffic e rs  o f  the  C o m p an y  shall h o ld  o ff ic e  u n til  th e ir  s u c c e s s o rs  a re  d u ly  e le c te d
an d  q ua lified , b u t a n y  o ffic e r  e lec ted  o r  ap p o in ted  b y  th e  D ire c to rs  m a y  b e  r e m o v e d  a t  a n y  t im e , 
w ith  o r  w ith o u t c a u s e , b y  re so lu tio n  o f  D ire c to rs . A n y  v a c a n c y  o c c u r r in g  in  a n y  o f f ic e  o f  th e  
C o m p a n y  m a y  b e  f i l le d  b y  re so lu tio n  o f  D ire c to rs .

CONFLICT OF INTERESTS

7 9 . N o  a g re e m e n t o r  tran sac tio n  b e tw een  the C o m p an y  a n d  o n e  o r  m o re  o f  its  D ire c to r s  
o r  an y  p e rso n  in  w h ic h  an y  D irec to r  has a  fin an c ia l in te re s t o r  to  w h o m  a n y  D ir e c to r  is  re la te d , 
inc lu d in g  as a D ire c to r  o f  th a t o th e r p e rso n , is v o id  o r  vo id ab le  fo r  th is  r e a s o n  o n ly  o r  b y  re a s o n  
o n ly  th a t the  D ire c to r  is p re s e n t a t th e  m e e tin g  o f  D ire c to rs  o r  a t  th e  m e e tin g  o f  th e  c o m m itte e  
o f  D ir e c to r s  th a t  a p p ro v e s  th e  a g re e m e n t o r  tra n s a c tio n  o r  th a t th e  v o te  o r  c o n s e n t  o f  th e  
D ire c to r  is c o u n te d  f o r  th a t p u rp o se  i f  th e  m a te r ia l  fa c ts  o f  th e  in te re s t  o f  e a c h  D ir e c to r  in  th e  
ag reem en t o r  t r a n s a c tio n  a n d  h is  in te re s t  in  o r  re la tio n sh ip  to  a n y  o th e r  p a r ty  to  th e  a g re e m e n t 
o r  tra n sa c tio n  a re  d is c lo s e d  in  g o o d  fa ith  o r  a re  k n o w n  b y  th e  o th e r  D ire c to r s .

8 0 . A  D ir e c to r  w h o  h as  a n  in te re s t  in  an y  p a r t ic u la r  b u s in e s s  to  b e  c o n s id e re d  a t  a
m e e t in g  o f  D ire c to rs  o r  M e m b e rs  m a y  b e  c o u n te d  fo r  p u rp o se s  o f  d e te rm in in g  w h e th e r  th e  
m e e tin g  is  d u ly  c o n s titu te d .

INDEMNIFICATION

8 1 . S u b jec t to  th e  p ro v is io n s  o f  th e  A c t, e v e ry  D ire c to r ,  S e c re ta ry , a n d  o th e r  
se rv a n t o f  th e  C o m p a n y  sh a ll b e  in d e m n if ie d  b y  th e  C o m p a n y  a g a in s t,  a n d  it  
o f  the  D ire c to rs  o u t  o f  th e  fu n d s  o f  th e  C o m p a n y  to  p a y , a ll c o s ts , 
a n y  su c h  O ff ic e r  o r  s e rv a n t  m a y  in c u r  o r  b e c o m e  lia b le  fo r  b y  re a s o n  
in to , o r  ac t o r  th in g  d o n e  by  h im  as su ch  O ff ic e r , D ire c to r ,  S e c re ta ry  o r
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in  th e  d is c h a rg e  o f  h is  d u tie s , an d  th e  a m o u n t f o r  w h ic h  su c h  in d e m n ity  is  p ro v id e d  sh a ll 
im m edia te ly  a ttach  as a  l ie n  o n  th e  p ro p e r ty  o f  th e  C o m p a n y , a n d  h a v e  p r io r i ty  a s  b e tw e e n  th e  
M e m b e rs  o v e r a ll o th e r  c la im s , u n le ss  th e  sa m e  h a p p e n e d  th ro u g h  h is  o w n  w il lfu l  n e g lig e n c e , 
w illfu l d e fa u lt, f ra u d  o r  d ish o n e s ty .

8 2 . N o  D ire c to r , S ec re ta ry  o r  o th e r O ff ic e r  o f  th e  C o m p a n y  sh a ll  b e  l ia b le  f o r  th e  a c ts , 
re c e ip ts , n eg lec ts  o r  d e fa u lts  o f  a n y  o th e r  D ire c to r  o r  O ff ic e r , o r  f o r  jo in in g  in  a n y  re c e ip t  o r  
o th e r  a c t fo r  c o n fo rm ity , o r  f o r  a n y  lo ss  o r  e x p e n se  h a p p e n in g  to  th e  C o m p a n y  th ro u g h  th e  
insuffic iency  o r d e fic ie n c y  o f  t itle  to  a n y  p ro p e r ty  a c q u ire d  b y  o rd e r  o f  th e  D ire c to r s  f o r  o r  o n  
b e h a lf  o f  the C o m p a n y , o r  f o r  th e  in su ff ic ie n c y  o r  d e f ic ie n c y  o f  a n y  se c u r i ty  in  o r  u p o n  w h ic h  
any  o f  the  m on ey s o f  th e  C o m p an y  shall b e  invested , o r  fo r  say  lo ss  o r  d a m a g e  a r is in g  f ro m  th e  
b a n k ru p tc y , in so lv e n c y , o r  to r tio u s  a c t o f  a n y  p e r s o n  w ith  w h o m  a n y  m o n e y s , s e c u r it ie s  o r  
e ffe c ts  sh a ll b e  d e p o s ite d , o r  fo r  a n y  lo ss  o c c a s io n e d  b y  a n y  e r r o r  o f  ju d g m e n t ,  o m is s io n , 
de fau lt, o r  o v e rs ig h t o n  h is  p a r t ,  o r  fo r  an y  o th e r  lo ss , d a m a g e , o r  m is fo r tu n e  w h a te v e r  w h ic h  
shall h a p p e n  in  re la tio n  to  th e  e x e c u tio n  o f  th e  d u tie s  o f  h is  o f f ic e  o r  in  r e la t io n  th e re to ,  u n le s s  
th e  sa m e  h a p p e n e d  th ro u g h  h is  o w n  w ilfu l n e g le c t, w ilfu l d e fa u lt , f r a u d  o r  d is h o n e s ty .

SEAL

8 3 . T h e  D ire c to r s  sh a ll  p ro v id e  fo r  th e  sa fe  c u s to d y  o f  th e  S e a l. A n  im p r in t  th e re o f
shall b e  k e p t at th e  re g is te re d  o ff ic e . T h e  S ea l w h e n  a f f ix e d  to  a n y  w r i t te n  in s tru m e n t  sh a ll b e  
w itn e s se d  b y  a  D ire c to r  o r  a n y  o th e r  p e rso n  so  a u th o r is e d  f ro m  tim e  to  t im e  b y  re s o lu t io n  o f  
D ire c to rs . T h e  D ire c to r s  m a y  p ro v id e  fo r  a  fa c s im ile  o f  th e  S e a l a n d  o f  th e  s ig n a tu re  o f  an y  
D ir e c to r  o r  a u th o r is e d  p e r s o n  w h ic h  m ay  b e  re p ro d u c e d  b y  p r in t in g  o r  o th e r  m e a n s  o n  an y  
in s tru m en t an d  it  sh a ll h a v e  th e  sa m e  fo rc e  a n d  v a lid ity  as  i f  th e  S e a l h a d  b e e n  a f f ix e d  to  su c h  
in s tru m e n t an d  th e  sa m e  h a d  b e e n  s ig n e d  a s  h e re in b e fo re  d e sc r ib e d .

DIVIDENDS

8 4 . T h e  C o m p a n y  m ay  b y  a  re so lu tio n  o f  D ire c to rs  d e c la re  a n d  p a y  d iv id e n d s  in  m o n e y ,
sh a re s , o r  o th e r  p ro p e r ty  b u t  d iv id e n d s  sh a ll o n ly  b e  d e c la re d  a n d  p a id  o u t  o f  s u rp lu s . I n  th e
ev en t th a t d iv idends a re  p a id  in  spec ie  the  D irec to rs  sha ll h a v e  re s p o n s ib ili ty  f o r  e s ta b lis h in g  a n d  
re c o rd in g  in  th e  re s o lu t io n  o f  D ire c to rs  a u th o r is in g  th e  d iv id e n d s , a  f a i r  a n d  p r o p e r  v a lu e  fo r  
th e  a s se ts  to  be so  d is tr ib u te d .

8 5 . T h e  D ire c to rs  m a y  f ro m  tim e  to  tim e  p ay  to  th e  M e m b e rs  s u c h  in te r im  d iv id e n d s  as
a p p e a r  to  th e  D ire c to rs  to  b e  ju s t i f ie d  b y  th e  p ro f its  o f  th e  C o m p a n y .

8 6 . T h e  D ire c to rs  m a y , b e fo re  d ec la rin g  any  d iv id e n d , se t a s id e  o u t  o f  th e  p ro f i ts  o f  th e
C o m p an y  such  su m  as th ey  th in k  p ro p e r  as a  re se rv e  fu n d , a n d  m a y  in v e s t  th e  s u m  so  se t  a p a r t  
as a  re se rv e  fu n d  u p o n  su c h  se c u r it ie s  as th ey  m a y  se le c t.

8 7 . N o  d iv id e n d  sh a ll b e  d e c la re d  an d  p a id  u n le s s  th e  
im m ed ia te ly  a fte r the  p a y m e n t o f  th e  d iv id e n d  th e  C o m p a n y  w ill 
as they  b eco m e d u e  in  th e  o rd in a ry  c o u rse  o f  its  b u s in e s s  a n d
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o f  th e  C o m p a n y  w ill  n o t  b e  le ss  th a n  th e  su m  o f  its to ta l l ia b ili t ie s , o th e r  th a n  d e fe r re d  ta x e s , 
as sh o w n  in  its  b o o k s  o f  a c c o u n t, an d  its  c a p ita l. In  th e  a b se n c e  o f  f r a u d , th e  d e c is io n  o f  th e  
D ire c to rs  as to th e  rea lizab le  va lu e  o f  the  asse ts o f  th e  C o m p a n y  is  c o n c lu s iv e , u n le s s  a  q u e s t io n  
o f  law  is in v o lv e d .

8 8 . N o tice  o f  an y  d iv id en d  th a t m a y  h a v e  b e e n  d e c la re d  sh a ll b e  g iv e n  to  e a c h  M e m b e r  
in  th e  m a n n e r  h e re in a f te r  m e n tio n e d  a n d  a ll d iv id e n d s  u n c la im e d  f o r  th re e  y e a rs  a f te r  h a v in g  
b e e n  d e c la re d  m a y  b e  fo rfe ite d  b y  re s o lu tio n  o f  D ire c to rs  fo r  th e  b e n e f i t  o f  th e  C o m p a n y .

8 9 . N o  d iv id e n d  sh a ll b e a r  in te re s t  as a g a in s t th e  C o m p a n y .

9 0 . A  sh a re  is su e d  as a  d iv id e n d  b y  th e  C o m p a n y  sh a ll  b e  tr e a te d  f o r  a ll  p u rp o s e s  a s  
hav in g  b e e n  issu e d  f o r  m o n e y  e q u a l to  th e  su rp lu s  th a t is t r a n s fe r re d  f ro m  su rp lu s  to  c a p i ta l  a t  
th e  tim e  o f  th e  d is tr ib u tio n .

9 1 . In  th e  case  o f  a d iv id en d  o f  au th o rized  b u t u n issu ed  sh a re s  w ith  p a r  v a lu e , a n  a m o u n t  
eq u a l to  the  ag g reg a te  p a r  v a lu e  o f  th e  sh a re s  sh a ll b e  tra n s fe r re d  f ro m  su rp lu s  to  c a p ita l  a t  th e  
tim e  o f  th e  d is tr ib u tio n .

9 2 . In  th e  c a s e  o f  a  d iv id e n d  o f  a u th o riz e d  b u t u n is s u e d  sh a re s  w ith  p a r  v a lu e , th e  
a m o u n t d esig n a ted  b y  th e  D ire c to rs  shall be  tran sfe rred  f ro m  su rp lu s  to  c a p ita l  a t  th e  t im e  o f  th e  
d is tr ib u tio n , e x c e p t th a t  th e  D ire c to rs  m u s t  d e s ig n a te  as  c a p ita l  a n  a m o u n t  th a t  is  a t  le a s t  e q u a l  
to  th e  am o u n t th a t the  sh a res  a re  en titled  to  as a  p re fe ren ce , i f  a n y , in  th e  a s se ts  o f  th e  C o m p a n y  
u p o n  l iq u id a tio n  o f  th e  C o m p a n y .

9 3 . A  d iv is io n  o f  th e  is su e d  a n d  o u ts ta n d in g  sh a re s  o f  a  c la ss  o f  sh a re s  in to  a  la rg e r  
n u m b e r o f  sh a res  o f  the  sam e c lass h av in g  a  p ro p o rtio n a te ly  sm a lle r  p a r  v a lu e  d o e s  n o t  c o n s ti tu te  
a  d iv id e n d  o f  sh a re s .

A C C O U N T S

9 4 . T h e  D ire c to rs  sh a ll c a u se  to  b e  k e p t  p ro p e r  a c c o u n ts  w ith  r e s p e c t  to :-

(a )  a ll sum s o f  m o n ey  rece iv ed  and  ex p en d ed  b y  the  C o m p a n y  a n d  th e  m a tte r s  
in  r e s p e c t  o f  w h ic h  su c h  re c e ip t  a n d  e x p e n d itu re  ta k e  p la c e ;

(b ) a ll sa le s  a n d  p u rc h a se s  o f  a sse ts  b y  th e  C o m p a n y ; a n d

(c) th e  a sse ts  a n d  lia b ili t ie s  o f  th e  C o m p a n y .

9 5 . T h e  b o o k s  o f  ac c o u n t sh a ll b e  k e p t  a t th e  o ff ic e  o f  th e  C o m p a n y , o r  (su h i 
p ro v is io n s  o f  the  A c t) a t  su ch  o th e r  p la c e  as th e  D ire c to rs  th in k  f i t  a n d  sh a ll  a l 
in sp e c tio n  b y  th e  D ire c to rs .
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9 6 . N o  M e m b e r  (o th e r  th a n  a D ire c to r)  sh a ll h a v e  an y  r ig h t o f  in sp e c tin g  a n y  a c c o u n t 
o r  b o o k  o r  d o c u m e n t  o f  th e  C o m p a n y  e x c e p t as c o n fe r re d  b y  th e  A c t o r  a u th o r is e d  b y  th e  
D ire c to rs  o r  b y  th e  C o m p a n y  in  G e n e ra l M e e tin g .

9 7 . A t th e  a n n u a l  G e n e ra l M e e tin g  in  e a c h  y e a r  th e  D ire c to rs  sh a ll la y  b e fo re  th e  
M e m b e rs  a  P r o f i t  a n d  L o ss  S ta te m e n t o f  th e  C o m p a n y  m a d e  u p  to  a  d a te  n o t  e a r l ie r  th a n  th e  
d a te  o f  th e  m e e tin g  b y  m o re  th a n  s ix  m o n th s .

9 8 . T h e  D ire c to rs  shall cause  to  be  m ad e  o u t in  e v e ry  F isc a l Y e a r  a n d  to  b e  la id  b e fo re  
th e  C o m p a n y  in  G e n e ra l  M e e tin g  a  B a lan ce  S h e e t o f  th e  C o m p a n y  as  a t th e  d a te  to  w h ic h  th e  
P ro f i t  an d  L o ss  S ta te m e n t r e fe r re d  to  in  th e  p re c e d in g  A rtic le  is  m a d e  u p  to .

9 9 . E v e ry  B a la n c e  S h e e t la id  b e fo re  th e  C o m p a n y  in  G e n e ra l M e e tin g  sh a ll  b e  s ig n e d  
o n  b e h a lf  o f  th e  B o a rd  b y  tw o  o f  th e  D ire c to rs . T h e  D ir e c to r s ’ a n d  A u d i to r ’s R e p o r ts  sh a ll b e  
attached  to  su c h  B a lan ce  S heets an d  su ch  R e p o rts  sh a ll b e  re a d  to  th e  m e e tin g  a n d  s h a ll  b e  o p e n  
to  in sp e c tio n  b y  a n y  M e m b e r .

100 . P r in te d  C o p ie s  o f  the  D ire c to rs ’ an d  a u d ito r’s R ep o rts  acco m p an ied  b y  p r in te d  c o p ie s  
o f  th e  B alance S h ee ts  in c lu d in g  ev e ry  d o cu m en t re q u ire d  by  law  to  b e  a n n e x e d  th e re to  a n d  P ro f i t  
a n d  L o ss  S ta te m e n ts  sh a ll ,  n o t  le ss  th a n  se v e n  d a y s  p r io r  to  th e  a n n u a l G e n e ra l  M e e tin g , b e  
d e liv e red  o r  sen t b y  p o s t to  th e  reg is te red  a d d re ss  o f  e v e ry  M e m b e r  a n d  to  th e  A u d ito r ,  a n d  th e  
re q u ire d  n u m b e r  o f  c o p ie s  o f  e a c h  o f  th e se  d o c u m e n ts  sh a ll a t  th e  sa m e  t im e  b e  fo rw a rd e d  to  
a n y  s to c k  e x c h a n g e  o n  w h ic h  a ll o r  a n y  o f  th e  S h a re s  o f  th e  C o m p a n y  a re  f o r  th e  t im e  b e in g  
lis te d .

1 01 . E v e ry  a c c o u n t o f  th e  D ire c to rs  w h e n  a u d ite d  a n d  a p p ro v e d  b y  a n  a n n u a l G e n e ra l 
M ee tin g  shall b e  co n c lu s iv e  e x c e p t a s  re g a rd s  an y  e r r o r  d is c o v e re d  th e re in  w ith in  th re e  m o n th s  
n e x t a f te r  th e  a p p ro v a l  th e re o f . W h e n e v e r  su ch  a n  e r r o r  is d is c o v e re d  w ith in  th a t  p e r io d , th e  
a c c o u n ts  sh a ll fo r th w ith  b e  c o r re c te d  a n d  th e re u p o n  sh a ll b e  c o n c lu s iv e .

AUDIT

102 . A t an y  a n n u a l G en e ra l M eeting  o r  a t a  su b se q u e n t G e n e ra l M e e tin g  in  e a c h  y e a r  a n  
in d ependen t re p re s e n ta t iv e  o f  th e  M e m b e rs  (w h o  sh a ll n o t b e  a  M e m b e r)  sh a ll  b e  a p p o in te d  b y  
th e m  as  A u d i to r  o f  th e  a c c o u n ts  o f  th e  C o m p a n y  a n d  su c h  A u d ito r  s h a ll  h o ld  o f f ic e  u n t i l  th e  
M e m b e rs  sh a ll a p p o in t  a n o th e r  A u d ito r .

1 0 3 . T h e  r e m u n e r a t io n  o f  th e  A u d ito r  sh a ll b e  d e te rm in e d  b y  th e  M e m b e rs  o r  b y  th e  
D ire c to rs  i f  so  a u th o r is e d  b y  th e  M e m b e rs .

104 . I f  th e  A u d ito r ’s o ffice  beco m es v acan t b y  th e  r e s ig n a tio n  o r  d e a th  o f  
b y  h is b eco m in g  in cap ab le  o f  ac ting  by  rea so n  o f  illness o r  o th e rw ise  a t a  tim e  
a re  req u ired , th e  D ire c to rs  sh a ll, as e a r ly  as p ra c tic a b le , c o n v e n e  a  G e n e ra l 
a n  A u d ito r to  fill th e  v a c a n c y  o r  a n  A c tin g  A u d ito r  to  a c t d u r in g  th e
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105. (1) T h e  A u d ito r sh a ll e x a m in e  su ch  b o o k s , a c c o u n ts  a n d  v o u c h e rs  as  m ay  b e
n e c e ssa ry  fo r  th e  p e r fo rm a n c e  o f  h is  d u tie s .

(2) T h e  A u d i to r  s h a ll  m a k e  a  r e p o r t  to  th e  M e m b e rs  in  a  r e p o r t  to  b e  la id  
b e fo re  th e  C o m p an y  a t  an y  annual G e n e ra l M e e tin g  d u r in g  h is  te rm  o f  o f f ic e , a n d  sh a ll s ta te  in  
h is  re p o r t  w h e th e r in  h is  o p in io n  th e  f in a n c ia l s ta te m e n t p re se n ts  fa ir ly  th e  f in a n c ia l p o s i t io n  o f  
th e  C o m p a n y  a n d  th e  re su lts  o f  its  o p e ra tio n s  f o r  th e  p e r io d  u n d e r  re v ie w .

106 . T h e  A u d ito r  shall b e  fu rn ish ed  w ith  a  list o f  a ll b o oks k e p t b y  th e  C o m p a n y  a n d  sh a ll 
a t a ll t im e s  h a v e  th e  r ig h t  o f  acc e ss  to  th e  b o o k s  a n d  a c c o u n ts  a n d  v o u c h e rs  o f  th e  C o m p a n y , 
and  sha ll be  en titled  to  re q u ire  f ro m  th e  D ire c to rs  an d  O ffice rs  o f  th e  C o m p a n y  su c h  in fo rm a tio n  
a n d  e x p la n a tio n s  a s  m a y  b e  n e c e ssa ry  f o r  th e  p e r fo rm a n c e  o f  h is  d u tie s .

107 . T h e  A u d ito r  shall b e  e n titled  to  a tten d  any  G en era l M ee tin g  o f  th e  C o m p a n y  a t  w h ic h  
a n y  a c c o u n ts  w h ic h  h a v e  b e e n  e x a m in e d  o r  re p o r te d  o n  b y  h im  a re  to  b e  la id  b e fo re  th e  
C o m p a n y  and  to  m ak e  an y  sta tem en t o r  ex p lan a tio n s h e  m ay  d e s ire  w ith  r e s p e c t to  th e  a c c o u n ts , 
a n d  n o t ic e  o f  e v e ry  s u c h  m e e tin g  sh a ll b e  g iv e n  to  th e  A u d ito r  in  th e  m a n n e r  p re s c r ib e d  fo r  
M e m b e rs .

NOTICES

108. A n y  n o tic e , in fo rm a tio n  o r  w r i t te n  s ta te m e n t to  b e  g iv e n  b y  th e  C o m p a n y  to  
M e m b e rs  m u st b e  s e rv e d  b y  m a il a d d re s s e d  to  e a c h  M e m b e r  a t th e  a d d re s s  s h o w n  in  th e  sh a re  
r e g is te r .

109 . A ny  su m m o n s , n o tic e , o rd e r ,  d o c u m e n t, p ro c e s s , in fo rm a tio n  o r  w r i t te n  s ta te m e n t 
to  b e  s e rv e d  o n  th e  C o m p a n y  m a y  b e  se rv e d  b y  le a v in g  it ,  o r  b y  se n d in g  it  b y  re g is te re d  m a il 
a d d r e s s e d  to  th e  C o m p a n y , a t  its  re g is te re d  o ff ic e , o r  b y  le a v in g  it  w ith , o r  b y  se n d in g  it  b y  
re g is te re d  m a il to , th e  re g is te re d  a g e n t o f  th e  C o m p a n y .

110 . S erv ice  o f  a n y  su m m o n s , n o tic e , o rd e r ,  d o c u m e n t, p ro c e s s , in fo rm a tio n  o r  w r it te n  
s ta te m e n t to  b e  s e rv e d  o n  th e  C o m p a n y  m a y  b e  p ro v e d  b y  s h o w in g  th a t  th e  su m m o n s , n o tic e , 
o rd e r , d o cu m en t, p ro c e ss , in fo rm a tio n  o r  w r it te n  s ta te m e n t w as  m a ile d  in  s u c h  t im e  a s  to  a d m it 
to  its b e in g  d e liv e re d  in  th e  n o rm a l c o u rs e  o f  d e liv e ry  w ith in  th e  p e r io d  p re s c r ib e d  f o r  se rv ic e  
a n d  w a s  c o rre c tly  a d d re s se d  a n d  th e  p o s ta g e  w a s  p re p a id .

ARBITRATION

111 . W h e n e v e r  a n y  d if fe re n c e  a r is e s  b e tw e e n  th e  C o m p a n y  o n  th e  o n e  h a n d  a n d  an y  o f  
the  M e m b e rs  o r  th e ir  e x e c u to rs , a d m in is tr a to r s  o r  a s s ig n s  o n  th e  o th e r  h a n d , to u c h in g  th e  tru e  
in ten t an d  co n stru c tio n  o r  the  inc idence  o r  co n seq u en ces  o f  these  A rtic le s  o r  o f  th e  A c t, to u g h in g ., 
an y th in g  d one  o r  e x e c u te d , o m itte d  o r  s u f fe re d  in  p u rsu a n c e  o f  th e  A c t  o r  to u ch in g ^  
o r  a l le g e d  b re a c h  o r  o th e rw ise  re la t in g  to  th e  p re m is e s  o r  to  th e se  A r tic le s , o r i  
O rd in an ce  affec ting  th e  C o m p an y  o r  to  any  o f  th e  a f fa ir s  o f  th e  C o m p a n y  su c h  
u n le s s  th e  p a r tie s  a g re e  to  r e fe r  th e  sa m e  to  a s in g le  a rb i tr a to r ,  b e  r e f e r r e d  to ĵ p i
LST/248826



Case 9:03-cv-80612-KAM Document 14 Entered on FLSD Docket 07/09/2003 Page 203 of
510

- 32  -

o n e  to  be  ch o se n  b y  e ach  o f  the  parties  to  the d iffe ren ce  an d  th e  a rb itra to rs  sh a ll b e fo re  e n te r in g  
o n  th e  re fe re n c e  a p p o in t  a n  u m p ire .

1 1 2 . I f  e i th e r  p a r ty  to  th e  re fe re n c e  m ak es  d e fa u lt in  a p p o in tin g  a n  a rb i t r a to r  e i th e r  
o r ig in a lly  o r  b y  w a y  o f  su b s titu tio n  ( in  th e  e v e n t th a t a n  a p p o in te d  a r b i t r a to r  sh a ll d ie ,  b e  
in c a p a b le  o f  a c t in g  o r  re fu se  to  ac t)  fo r  te n  d a y s  a f te r  th e  o th e r  p a r ty  h a s  g iv e n  h im  n o tic e  to  
a p p o in t th e  sa m e , su c h  o th e r p a rty  m ay  ap p o in t a n  a rb itra to r  to  a c t in  th e  p la c e  o f  th e  a rb itr a to r  
o f  th e  d e fa u lt in g  p a r ty .

V O L U N T A R Y  W IN D IN G  U P  A N D  D IS S O L U T I O N

1 1 3 . (1 )  T h e  C o m p a n y  m a y  v o lu n ta r ily  c o m m e n c e  to  w in d  u p  a n d  d is s o lv e  b y  a
re so lu tio n  o f  M e m b e rs  b u t  i f  th e  C o m p an y  has n ev er issued sh a re s  i t  m a y  v o lu n ta r i ly  c o m m e n c e  
to  w in d  u p  a n d  d is s o lv e  b y  re so lu tio n  o f  D ire c to rs .

(2 )  I f  th e  C o m p an y  shall b e  w o u n d  up  the L iq u id a to r shall a p p ly  th e  a s se ts  o f  th e  
C o m p a n y  in  s a t is fa c t io n  o f  c r e d ito r s ’ c la im s  in  su ch  m a n n e r  a n d  o rd e r  a s  h e  th in k s  f i t .

(3 )  T h e  assets availab le  fo r  d is trib u tio n  am o n g  the  M e m b e rs  s h a ll  th e n  b e  a p p lie d  
f irs t, in  th e  p a y m e n t to  the  h o ld e rs  shares o f  a  su m  equal to  th e  p a r  v a lu e  o f  th e  sh a re s  p ro v id e d  
th a t  th e re  a re  s u f f ic ie n t  a sse ts  a v a ila b le  to  e n a b le  su c h  p a y m e n t to  b e  m a d e  a n d  se c o n d , in  th e  
p a y m e n t o f  an y  b a la n c e  th e n  re m a in in g , su c h  p a y m e n t b e in g  m a d e  in  p ro p o r t io n  to  th e  n u m b e r  
o f  S h a re s  in  th e  C o m p a n y  h e ld .

(4 )  I f  th e  C o m p a n y  sh a ll b e  w o u n d  u p  (w h e th e r  th e  l iq u id a tio n  is  a l to g e th e r  
v o lu n ta ry  o r  b y  o r  u n d e r  th e  s u p e rv is io n  o f  th e  S u p re m e  C o u r t)  th e  L iq u id a to r  m a y , w ith  th e  
a u th o r i ty  o f  a  r e s o lu t io n  p a s se d  in  g e n e ra l m e e tin g  d iv id e  a m o n g  th e  m e m b e rs  in  s p e c ie  th e  
w h o le  o r  a n y  p a r t  o f  th e  a sse ts  o f  th e  C o m p a n y , a n d  w h e th e r  o r  n o t th e  a s s e ts  sh a ll  c o n s is t  o f  
p ro p e rty  o f  o n e  k in d  o r  shall co n sis t o f  p ro p e rtie s  o f  d if fe re n t k in d s , a n d  m a y  f o r  su c h  p u rp o s e s  
s e t  s u c h  v a lu e  a s  h e  d e e m s  f a ir  u p o n  a n y  o n e  o r  m o re  c la ss  o r  c la sse s  o f  p ro p e r ty ,  a n d  m a y  
d e te rm in e  h o w  s u c h  d iv is io n  sh a ll b e  c a r r ie d  o u t  as b e tw e e n  th e  M e m b e rs  o r  d if f e r e n t  c la s se s  
o f  M e m b e rs . T h e  L iq u id a to r m ay  w ith  th e  l ik e  a u th o r ity , v e s t  a n y  p a r t  o f  th e  a sse ts  in  tru s te e s  
u p o n  su ch  tru s t f o r  th e  b en e fit o f  M e m b e rs  as th e  L iq u id a to r , w ith  th e  l ik e  a u th o r i ty ,  sh a ll  th in k  
f i t ,  an d  th e  l iq u id a t io n  o f  th e  C o m p a n y  m a y  b e  c lo se d  an d  th e  C o m p a n y  d is s o lv e d , b u t  so  th a t  
n o  M e m b e r  s h a l l  b e  c o m p e lle d  to  a c c e p t a n y  sh a re s  in  re sp e c t o f  w h ic h  th e re  is  a  lia b ili ty .

C O N T IN U A N C E

1 14 . T h e  C o m p a n y  m ay  b y  re so lu tio n  o f  M em b ers  o r  b y  a  re s o lu t io n  p a s s e d  
b y  a l l  D ire c to r s  o f  th e  C o m p a n y  c o n tin u e  as a  c o m p a n y  in c o rp o ra te d  u n d e r  
ju r is d ic t io n  o u ts id e  th e  B r itish  V irg in  Is la n d s  in  th e  m a n n e r  p ro v id e d  u n d e r  t h



Case 9:03-cv-80612-KAM Document 14 Entered on FLSD Docket 07/09/2003 Page 204 of
510

We, Citco B.V.I. Limited, of Wickhams Cay, P.O. Box 662, Road Town, 
Tortola, British Virgin Islands for the purpose of incorporating an 
International Business Company under the laws of the British Virgin 
Islands hereby subscribe our name to this Memorandum of Association 
the 27 th day of September , 1995 in the presence of:

Witness

Citco B.V.I. Limited



T H E  S C H E D U L E  

F O R M  "A "

T R A N S F E R  O F  S H A R E S
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I /  W  e

.......................[th e

tra n s fe ro r]  in  c o n s id e ra t io n  o f ........................................ [am o u n t]

D O  H E R E B Y  T R A N S F E R
T O ....................  : ............................................................................................ [th e

t r a n s f e r e e ]  
o f ..................................................................... [a d d re s s ] ...................................................................................................

............................................................................................................................ [n u m b e r  a n d  c la s s  o f  sh a re s ]  in
th e  c o m p a n y ,

L a n d e r  O ffsh o re , I n c . ,  r e p re s e n te d  by  th e  a t ta c h e d /w ith in  c e r tif ic a te .

A S  W IT N E S S  m y /o u r  h a n d (s )  th e  d a y  o f  19

S IG N E D  b y  th e  a b o v e -n a m e d  tra n s fe ro r(s )  
in  th e  p re s e n c e  o f:

(S ig n a tu re  o f  T ra n s fe ro r (s ) )
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(S ig n a tu re  o f  T ra n s fe re e (s ) )
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(Witness)

LST/248826
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F O R M  "B "

T R A N S F E R  B Y  P E R S O N A L  R E P R E S E N T A T IV E S

I /W e  h a v in g  b e c o m e  e n ti t le d  in  c o n se q u e n c e  o f  th e  d e a th  o f  (n a m e  o f  d e c e a s e d
sh a re h o ld e r)  ............................................................................ to  (n u m b e r)  .......................................... s h a re (s )
co m p rised  in  ce rtif ic a te (s) n u m b e r e d .............................. s ta n d in g  in  th e  R e g is te r  o f  M e m b e rs
o f  L a n c e r  O ffsh o re , In c . in  th e  n a m e  o f  th e  sa id  d ec e a se d  s h a re h o ld e r , in s te a d  o f  b e in g  
re g is te r e d  m y s e lf /o u rs e lv e s  in  c o n s id e ra tio n  o f  th e  su m  o f  (s ta te  to ta l c o n s id e ra t io n )  
....................................  p a id  to  m e /u s  b y  n a m e (s )  o f  t r a n s fe re e (s )

o f  ( a d d r e s s ( e s )

(h e re in a fte r  ca lled  "the tra n s fe re e (s )" )  d o  h e re b y  tra n s fe r  to  th e  tra n s fe re e (s )  (n u m b e r  a n d
c la ss  o f  sh a re s  tra n s fe r re d )  .................................. sh a re (s )  in  th e  sa id  C o m p a n y  s u b je c t  to  th e
sev era l co n d itions o n  w h ic h  th e  sa m e  w e re  h e ld  im m e d ia te ly  b e fo re  th e  e x e c u tio n  h e re o f ;  
a n d  I /W e  th e  tra n s fe re e (s )  d o  h e re b y  a g re e  to  ta k e  th e  sa id  sh a re (s )  h e re b y  tr a n s fe r r e d  
su b je c t to  th e  c o n d itio n s  a fo re s a id .

A S  W IT N E S S  m y /o u r  h a n d (s )  th e  day  o f  19

S IG N E D  b y  th e  a b o v e -n a m e d  p e rso n (s )  
e n tit le d  in  th e  p re se n c e  o f:

(S ig n a tu re s  o f  p e rso n (s )  e n tit le d )

S IG N E D  b y  the  a b o v e -n a m e d  T ra n s fe re e (s )  
in  th e  p re s e n c e  of:

(S ig n a tu re (s )  o f  T ra n s fe re e (s ) )

LST/248826
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F O R M  " C "

P R O X Y  L I M I T E D  T O  O N E  M E E T I N G

I W

........................ [nam e]

t h e
sh a re s

h  o d  e  r o  f  
. [n u m b e r]

h e r e b y  
o f ....................

a p p o i n t [ p r o x y ]

..................................................[ad d re ss]
o r  f a i l i n g  w h o m .................................................................................. [ p r o x y ]
o f .......................................................................................................................................................

.[a d d re ss ]

to  b e  m y /o u r  p ro x y  to  v o te  o n  m e /o u r  b e h a lf  a t th e  a n n u a l/s p e c ia l  g e n e ra l m e e tin g  o f  th e
sh areh o ld e rs  o f  the c o m p a n y  to  b e  h e ld  o n  t h e  d a y  o f ....................  19  a n d  a t  a n y
a d jo u rn m e n t th e re o f .

T h is  fo rm  is to  b e  u s e d  in  f a v o u r  o f  th e  fo llo w in g  re so lu tio n (s ) :

U nless o th e rw ise  in s tru c ted  w ith  re sp ec t to  an y  p a r t ic u la r  re so lu tio n (s )  th e  p ro x y  w il l  v o te  
o r  a b s ta in  a s  h e  th in k s  f it.

A S  W IT N E S S  m y /o u r  h a n d (s )  th is  

S IG N E D  b y

d ay  o f 19

LST/248826
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(S ig n a tu re (s )  o f  s h a re h o ld e r(s ) )

(W itn e ss )

LST/248826


