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Name and Address: 

Securities Dealers Insurance Company Ltd. 
1735 K Street, NW 
Washington, DC 20006 

Cedar House 
41 Cedar Avenue 
Hamilton HM 12, Bermuda 

Details of organization: 

Company limited by shares organized under the Companies Act of 198 1 of 
Bermuda on September 8,1993. 

Affiliation: 

Securities Dealers Insurance Company Ltd. is a wholly owned subsidiary of 
National Association of Securities Dealers, Inc. 

Business or functions: 

Securities Dealers Insurance Company Ltd. is authorized to establish, maintain, or 
invest in products or services related to risk management for securities industry 
professionals and entities. 

Certificate of Incorporation and Memorandum of Association: 

Attached as Exhibit A. 

Bye-Laws: 

Attached as Exhibit B. 

Officers, Governors, and Standing Committee Members 

Directors: James R. Allen, Timothy C. Faries, Nicole C. Conliffe 

Alternate Directors: 
Alan Bossin, Todd T. DiGanci, Clayton Price 



Officers: James R. Allen, President; Todd T. DiGanci, Vice President; 
Timothy C. Faries, Vice President and Secretary; James R. Allen, 
Treasurer; Appleby Corporate Services (Bermuda) Ltd., Assistant 
Secretary 





FORM NO.8a Registration No. 18652 

CERTIFICATE OF DEPOSIT OF 

MEMORANDUM OF REDUCTION OF SHARE CAPITAL 


THIS IS TO CERTIFY that a Memorandum of Reduction of Share Capital 
of 

SECURITIES DEALERS INSURANCE COMPANY LTD. 

was delivered to the Registrar of Companies on the 10th day of November, 1998 in 

accordance with section 46 of the CompaniesAct 1981("the Act"). , .  ..: 

. - - - -

Given under my hand this 12th 

day of November, 1998.

q L  i; c-/
for Actin egistrar of companies 

Capital prior to reduction: US$1.000.000.00 

Amount of reduction: US$ 750.000.00 

Present Capital: US$ 250.000.00 



FORM NO. 6 


BERMUDA 

CERTIFICATE OF INCORPORATION 


I hereby in accordance with the provisions of section 14 of the 

Companies Act, 1981, issue this Certificate of Incorporation 
-

o f  eptember 19 93and do certify that on the 8th day 

SECURITIES DEALERS INSURANCE COMPANY LTD. 


was registered by me in the Register maintained by me under 

the provisions of the said section and that the status of the 

said company is that of a i d e x e m p t e d  company. 

Given under my hand this 8thday of September 1g so 

RCll 



FORM NO. 5 

BERMUDA 

THE COMPANIES ACT 1981 

CERTIFICATE OF DEPOSIT OF 
MEMORANDUM OF- ASSOCIATION 

AND CONSENT GRANTED BY THE MINISTER 

THIS IS TO CERTIFY that a Memorandum of Amciation 

of 

SECURITIES DEALERS INSURANCE COMPANY LTD. 

and the consent granted by the Minister under section 6(1) of the Act was delivered 

to the Office of the Registrar of Compania on the 8 th  day of ' september 1993 

in accordance with the provisions of section 14(2) of the Act. 

IN WITNESS WHEREOF I have 

hereto set my hand this 

8 , y y of September 1993 

f o r  Registrar of Companies 
, . 

Minimun Capi ta l  o f  t h e  Company: US$120,008.00 

. - Authorised Capital  of t h e  Company: US$1,000,000.00 

RClO 



FORM NO. 2 

I '  
BERMUDA 

THE COMPANIES ACT 1981 

MEMORANDUM OF ASSOCIATION OF 
COMPANY L D a E D  BY SHARES 

(Section 7(1) and (2)) 
MEMORANDUM OF ASSOCIATION 

OF 

SECURITIES DEALERS INSURANCB COMPANY LTD..............................................*..........
mu......*...*...**........................,.... 


(hereinafter referred to as "the Company") 

1. The liability of the members of the Company is limited to the amount (if any) for the time being 
unpaid on the shares respectively held by them. 

2. We, the undersigned, namely, 

NAME ADDRESS BERMUDIAN NATIONALITY NUMBER OF 
STATUS SHARES 
(Y=/No) SUBSCRIBED . . , . . ....: 

See Attached 

do hereby respectively agree to take such number of shares of the Company as may be allotted to us 
respectively by the provisional directors of the Company, not excctding the number of shares for 
which we have respectively subscribed, and to satisfy such calls as may be made by the directors, 
provisional directors or promoters of the Company in respect of the shares dotted to us respectiveiy. 



David J. Doyle 

Cedar House, 

41 Cedar Avenue, 

Hamilton HM 12, 

Bermuda Yes British 


~ u b yL. Rawlins 

Cedar House, 

41 Cedar Avenue, 

Hamilton HM 12, 
Bermuda Yes British 


Marcia De Couto 

Cedar House, 

41 Cedar Avenue, 

Hamilton HM 12, 
Bermuda yes British 


J. ~atriciaK. Woolridge

Cedar House, 

41 Cedar Avenue, 

Hamilton HM 12, 
Bermuda yes British 




exem t d 

The Company is to be an 3 % p & X b p r a f r  Company as &fined by the Companies Act 1981. 

4. The Company has power to hold land situate in Bermuda not exceeding in all, including the following 
parcels-

( , 

Not Applicable 


5. The authorised share capital of the Company is $1,0 0 0 ,0 0 0 .0 0 divided into shares of 
U . S .  one dollar each. The minimum subscribed share capital of the 

Company is $120,000.00 in United States currency fully paid. 

6. The objects for which the Company is formed and incorporated are -

As set forth in paragraphs (a) to (n) and ( p )  to (u) 
inclusive of the Second Schedule to The Companies 

Act 1981. 


*Delete as applicable. 



7. The Company has  t h e  powers set o u t  i n  t h e  Schedule annexed h e r e t o .  

least one witness attesting the signature thereof -
n 

(Subscribers) (Wirncsse~) 

SUBSCRIBED this 31st day of August, 19 93 



STAMP DUTY (To be affmed) 

RC3 
B.?. 




The Schedule 

. - . . 

. . . . 

(referred to in Clause 7 of the Memorandum of Association) 

. . .. . . . . . . .. , ' 

. . .  . I 

(a) To borrow and raise money in any currency or currencies and 

to secure or discharge any debt or obligation in any matter 

and in particular (without prejudice to the generality of the 

foregoing) by mortgages of or charges upon all or any part of 

the undertaking, property and assets (present and 'future) and 

uncalled capital of the Company or by the creation and issue 

of securities. 


(b) To enter into any guarantee, contract .of indemnity or 

suretyship and in' particular (without prejudice to the 

generality of the foregoing) to guarantee, aupport.or 

secure, with or without consideration, whether by personal 

obligation or by mortgaging or charging all .or any part of the 

undertaking, property and assets (present and future). 

and uncalled capital of the Company or both.such methods or in 

any other manner, the performance'of any obligations or. 

commitments, of, and the repayment or payment of the principal 

amounts of and any premiums, interest, $dividends and other 

moneys payable on or .in respect of ,any securities. .or . 
liabilities 'of, any person including (without .prejudice' 

to the generality of the foregoing) any company which is for 

the time being a subsidiary or a holding company of the 

Company or another subsidiary .or a holding company of the 

Company or otherwise associated with the Company. . 

, . . . . . 
(c) TO accept, draw, make, create, issue, execute, discount, 


endorse, negotiate bills of exchange, promissory notes, and 

other instruments and securities, whether negotiable or 

otherwise. 


(d) To sell, exchange, mortgage, charge, let on rent, share of 

profit, royalty or otherwise, grant licences, easements, 

options, servitudes and other rights over, and in any other 

manner deal with or dispose of, all or any part of the 

undertaking, property and assets (present and future) of the 

Company for any consideration and in particular (without 

prejudice to the generality of the foregoing) for any 

securities. 


(e) TO issue and allot securities of the Company for cash or in 

payment or part payment for any real or personal property 

purchased or otherwise acquired by the Company or any services 

rendered to the Company or as security for any obligation or 

amount (even if less than the nominal amount of such 

securities) or-for any other purpose. 




(f)To grant pensions, annuities, or other allowances, including 

allowances on death, to any directors, officers or employees 

or former directors, officers or employees of the Company or 

any company which at any time is or was a subsidiary or a 

holding company or another subsidiary of a holding company of 

the company or otherwise associated with the Company or of any 

predecessor in business of any of them, and to the relations, 

connections or dependants of any such persons, and to other 

persons whose service or services have directly or indirectly 

been of benefit to the Company or whom the Company considers 

have any moral claim on the Company or to their 

relations, connections or dependants, and to establish or 

support any associations, institutions, clubs, schools, 

building and housing schemes, funds and trusts, and to 

make payments toward insurance or another arrangements 

likely to benefit any such persons or otherwise advance 

the interests of the Company or of its Members, and to 

subscribe, guarantee or pay money for any purpose likely, 

directly or indirectly to further the interests of the 

Company or of its Members of for any national, 

charitable, benevolent, educational, social, public, 

general or useful object. 


(g) subject to the provisions of Section 42 of the- companies ~ c t  

1981, to issue preference shares which at the, option of 


..... the holders thereof are to be liable to be redeemed. . 
. . 

(h) To purchaseits own shares in accordance with the provisions 

of Section 42A of the Companies Act 1981 and subject also 

to the Company conforming with the requirements of The 

Insurance Act 1978 and with conditions imposed or 

directions given thereunder. 




I 

FORM NO.la 


BERMUDA 
THECOMPANIESACT 1981 


CONSENT 

Pursuant to section6(1) 

In exercise of the powers conferred upon him by section 6 (1) of the Companies Act 1981, the Minister of 

Finance hereby gives his consent to 

SECURITIES DEALERS INSURANCE COMPANY LTD. 

to be registered as a exempted Company under the Companies Act 1981, subject to the provisions of the 

said Act. 

EL. 




THE COMPANIES ACT 1981 


FIRST SCHEDULE 


(Section ll(1)) 


A company limited by shares may exercise all or any of 

the following powers subject to any provision of the law or 

its memorandum -

2.  to acquire or undertake the whole or any part of the 
business, property and liabilities of any person 

carrying on any business that the company is authorized 

to carry on; 


3. to apply for register, purchase, lease, acquire, hold, 

use, control, licence, sell, assign or dispose of 

patents, patent rights, copyrights, trade marks, 

formulae, licences, inventions, processes, distinctive 

marks and similar rights; 


4. to enter into partnership or into any arrangement for 

sharing of profits, union of interests, co-operation, 

joint venture, reciprocal concession or otherwise with 

any person carrying on or engaged in or about to carry 

on or engage in any business or transaction that the 

company is authorized to carry on or engage in or any 

business or transaction capable of being conducted so 

as to benefit the company; 


5 .  to take or otherwise acquire and hold securities in any 
other body corporate having objects altogether or in 

part similar to those of the company or carrying on any 

business capable of being conducted so as to benefit 

the company; 


6.  subject to section 96 to lend money to any employee or 
to any person having dealings with the company or with 

whom the company proposes to have dealings or to any 

other body corporate any of whose shares are held by 

the company; 


7, to apply for, secure or acquire by grant, legislative 

enactment, assignment, transfer, purchase or otherwise 

and to exercise, carry out and enjoy any charter, 

licence, power authority, franchise, concession, .right 

or privilege, that any government or authority or any 

body corporate or other public body may be empowered to 




mortgage as the company shall from time to time 

determine; 


to construct, improve, maintain, work, manage, carry 

out or control any roads, ways, tramways, branches or 

sidings, bridges, reservoirs, watercourses, wharves, 

.factories, warehouses, electric works, shops, stores 

and'-other works and conveniences that may advance the 

interests of the company and contribute to, subsidize 

or otherwise.assist or take part in the construction, 

improvement, maintenance, working, management, carrying 

out or control thereof; 


to raise and assist in raising money for, and aid by 

way of bonus, loan, promise, endorsement, guarantee or 

otherwise, any person and guarantee the performance or 

fulfilment of any contracts or obligations of any 

person, and in particular guarantee the payment of the 

principal of and interest on the debt obligations of 

any such person; 


to borrow or raise or secure the payment of money in 

such manner as the company may think fit; 


to draw, make, accept, endorse, discount, execute and 

issue bills of exchange, promissory notes, bills of 

lading, warrants and other negotiable or transferable 

instruments; 


when properly authorized to do so, to sell, lease, 

exchange or otherwise dispose of the undertaking of the 

company or any part thereof as an entirety or 

substantially as an entirety for such consideration as 

the company thinks fit; 


to sell, improve, manage, develop, exchange, lease, 

dispose of, turn to account or otherwise deal with the 


f $+a 
business; 

20. to adopt such means of making known the products of the 
company as may seem expedient, and in particular by 

advertising, by purchase and exhibition of works of art 

or interest, by publication of books and periodicals 

and by granting prizes and rewards and making 

donations; 




THE COMPANIES ACT 1981 


SECOND SCHEDULE 

(Section ll(2)) 


A company may by reference include in its memorandum any of 
following objects that is to say the business of -
insurance and re-insurance of all kinds; 


packaging of goods of all kinds; 


buying, selling and dealing in goods of all kinds; 


designing and manufacturing of goods of all. kinds ; 

mining and quarrying and exploration for metals, minerals, 

fossil fuels and precious stones of all kinds and their 

preparation for sale or use; 


exploring for, the drilling for, the moving, transporting 

and refining petroleum and hydro carbon products including 

oil and oil products; 


scientific research including the improvement, discovery 

and development of processes, inventions, patents and 

designs and the construction, maintenance and operation of 

laboratories and research centres; 


land, sea and air undertakings including the land, ship and 

air carriage of passengers, mails and goods of all kinds; 


ships and aircraft owners, managers, operators, agents, 

builders and repairers; 


acquiring, owning, selling, chartering, repairing or 

dealing in ships and aircraft; 


travel agents, freight contractors and forwarding agents; 


dock owners, wharfingers, warehousemen; 


ship chandlers and dealing in rope, canvas oil and ship 

stores of all kinds; 


all foms of engineering; 

developing, operating, advising or acting as technical 

consultants to any other enterprise or business; 


farmers, livestock breeders and keepers, graziers, 

butchers, tanners and processors of and dealers in all 




FORM NO. 13 


BERMUDA 

THE COMPANIES ACT 1981 

NOTICE OF ADDRESSOF REGISTERED OFFICE 

Pursuant to section 62 

SECURITIES DEALERS INSURANCE COMPANY LTD.Name of Company. ............................................................................................ 


In accordance with section 62(2) of the Companies Act, 1981, I hereby give notice 

that the address of the registered office of the above-mentioned Company is -

Cedar House
.......................................................................................................................... 


41 Cedar Avenue 
.......................................................................................................................... 


Hamilton HM 12, Bermuda 
.......................................................................................................................... 


A A  - h A 

Signed ...I. !1....W.GS&.&. .L 

State whether Director or Metary  .....A= tA!?%. se.Feta~X.. ............... 


Date .....!%.b. .W?t&?.ex,.. .&.?g ?. ........... 






B Y E - L A W S  

of 


Securities Dealers Insurance Company Ltd. 

I HEREBY CERTIN that the within written Bye-Lawsare a true copy ofthc Bye-laws of 
Securities Dealers Insurance Company Ltd. as adopted by the Shareholders thereof at 
the 2004 .Annual General Meeting held on 16 February 2005 in place of those originally 
adopted on 12 October 199.3. 
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B Y E - L A W S  

Securities Dealers Insurance Company Ltd. 

INTERPRETATION 

1. 1.1 In these Bye-Laws, unless the context otherwise requires: 

"Bermuda" means the Islands of Bermud;l; 

"Board" means the Board of Direma of the Company or the Directors 
present at a meeting of Directors at which there is a quonrm; 

"the Companies Acts" means every Bermuda statute ftom time to time in 
force concerning companies insofir as the same applies to the Company; 

"Company" means the company incorporated in Bermuda under'the name of 
Securities Dealers Insurance Company Ltd on 12 October 1993; 

"Director" means such person or persons as shall be appointed to the Board 
fiom time to h e  pursuant to Bye-Law 76 and Bye Law 77; 

"Indemnified Person" means any Director, Officer, Resident Representative, 
munber of a committee duly constituted under Bye-Law 92 and any liquidator, 
manager or trustee for the time being acting in relation to the & of the 
Company, and his heirs,' executors and administrators; 

"Officer" means a person appointed by the Board pursuant to Bye-Law 102 
and shall not include an auditor of the Cornpaw 

"paid up" means paid up or credited as paid up; 

"Register" means the Register of Shareholders ofthe Company; 

"Registered Office" means the registered office for the eimc being of the 
Company; 

"Resident Representative" means (if any) the individual (or, if permitted in 
accordance with the Companies Acts, the company) appointed to perfom the 
dutia of resident representative set out in the Companies Acts and indudes any 
assistant or deputy Resident Representative appointed by the Board to perform 
any of the dutia of the Resident Representative; 

"Resolution" means a reso1ution of the Shareholders or, where required, of a 
separate class or separate classes of Shareholders, adopted either general 
meeting or by written resolution, in accordance with the .provisions of these 
~ ~ e - h - k ;  

"Seal" means the common s d  of the Company and includes any authorised 
dupliate thereof; 



person appointed by the Board to perform any or ene aunesor mc: ~ C U G L U ~ ,  

"share" means share in the capital of the Company and indudes a firction of a 
share; 

"Shareholder" means a shareholder or member of the Company provided that 
for the purposes of Bye-Laws 126-131 inclusive it shall also include any h o b  of 
notes, debentures or bonds issued by the Company; 

"these Bye-Laws" means these Bye-Laws in their present form or as &om dme 
to time amended; 

For the purposes ofthue Bye-laan, a corporation shall be deemed to be present 
in person if its representative duly authoriscd pursuant to the Companies Am is 
present. 

Words importing only the singular number include the plural number and vice 
versa. 

Words importing only the masculine gender include the fhninine and neuw 
genders respectively; 

Words importing penons include companies or associations or bodies of pesoas, 
whether corporate or un-incorporate. 

A reference to writing shall include typewriting, printing, lithography, 
photography and other modes of representing or reproducing words in a legible 
and non-transitory form. 

Any words or uptssions defined in the Companies Acts in fbrce at the date 
when these Bye-Laws or ;my part thereof are adopted shall bear the same 
meaning in these Bye-Laws or such put (as the caic may be). 

REGISTERED OFFICE -

2. The Registered Office shall be at such place in Bermuda as the Board shall &om time to 
timeappoint-

SHARE RIGHTS 

3. Subject to any s p e d  rights conferred on the holders of any share or class of shares, any 
share in the Company may be issued with or have attached thwto such preferred 
deferred, qualified or other special rights or such restrictions, whether in regard to 
dividend, voting, return of capital or otherwise, as the Company may by Resolution 
determine or, if there has not been any such determination or so '&as the same shad not 
rmke spedfiC provision, as L c  Board r k y  detennine. 

4. Subject to the Companies Acts, any preference shares may, with the sanction of a 
resdlution of the BO& be issued on temw 



4.2 d32t ihcy are liable to be redeemed at the option of che Company; and/or, 

4-3 if authorked by the memorandum of association of the Company, that they arc 
liable to be ndeemed at the option of the holder. 

The tmns arid manner of mlemption shall be provided for in such resolution of the 
B o d  and .shall be attached to but shall not form part of these Bye-Laws. 

T'he Board may,at ik discretion and without the sanction ofa Resolution, authorise the 
pur&asc by the Company of its own sham upon such t a n .  as the Board may in its 
t i i s d o n  determine, provided always that such purchase is &din accordance with 
the provisions of the CompaniesAm. 

MODIFICATION OF RIGHTS 

Subject to the Companies Acts, all or any of the special rights for the time being attached 
to any class of shares for the time being issued may fiom time to time (whether or not 
the Company is being wound up) be altered or abrogated with the consent in writing of 
the holden of not less than seventy five percent (75%)of the issued sham of that class or 
with the sanction of a Resohion pwcd at a separate general mee@ of the holders of 
such shares voting in person or by proxy. To any such separate general meeting, 111 the 
provisions of thae Bye-Laws as to general meetings of the Company shall mutatis 
mutandis apply, but so that the necessary quorum shall be one or more pemns holding or 
representing by proxy any of the shares of the relevant class, that every holder of shares 
of the relevant class shd be entitled on a poll to one vote for every such share held by 
him and that any holder of shares of the relevant class present in person or by proxy may 
demand a poll. 

The special rights conferred u p ~ n  the holders of any shares or class of shares shall not, 
unless otherwise expressly provided in the rights attaching to or the terms of issue of such 
shares, be deemed to be altered by the creation or issue of fivther shares ranking pan 
passu therewith. 

SHARES 

Subject to the provisions of these Bye-Laws, the unissued shares of the Company 
(whether fonning part of the original capital or any increased capital) shall be at the 
disposal of the Board, which may offer, dot, grant options over or otherwise dispose of 
them to such persons, at such times and for such consideration and upon such terms and 
conditions as the Board may determine. 

9. The Board may in connection with the issue of any shares exercise all powers of paying 
commission and brokerage conferred or permitted by b 



IX 

shall be r e c o g d  by the Company as n o ~ qany uiuc uyuu u- ---WYI,..l.l 

shall not be bound by or required in any way to recognk (even when having notice 
thereof) any equitable, contingent, hture or partial interest in any shve or in any 
fizctional part of a share or (except only as o t h e h  provided in these Bye-Laws or by 
law) any other right in nspcct of any share except an absolute rigbt to dro entirety 
thereof in the registered holder. 

11, Tbe preparation, issue and delivery of ccrrificates shall be g o d  by the Campzllier 
Acts. In the case of a share held jointly by several pesons, &livery of a c a t i h t e  to one 
of several joint holders shd  be sufficient delivery to all. 

12. If a share certificate is deficed, lost or destroyed, it may be replaced without fke but on 
such terms (if' any) as to evidence and indemnity and to payment of the costs a d  out of 
pocket expenses of the Company in investigating such evidence and prrplring such 
indemnity as the Board may think fit and, in case of dcticement, on delivery of the old 
certificate to the Company. 

13. All certificates for share or loan capital or other securities of the Company (other than 
leaca of allotment, scrip certificates and other like documents)shall, except to thc extent 
that the terms and conditions fbr the time b e i  relating thereto 0dlMWi;K providc, be 
issued under the Seal. The Board may by resolution detcrmine, either generally or in any 
particular case, that any signatures on any such certificates need not be autographic but 
may be f i e d  to such ce6cates by some mechanical means or may be printed thenon 
or that such cedicares need not be signed by any persons. 

14. The Company shall have a first and paramount lien on every share (not being a Wly 
paid share)-for all monies, whether presently payable or not, called o r  payable, at a date 
dved by or in accordance with the ~umrof issue of such share in rrrpect of such share, 
and the Company shall also have a first and paramount lien on every share (other &an a 
funy paid share) standing registered in the name of a Shareholder, whether singly or 
jointly with any other person, for all the debts and liabilities of such Shareholder or his 
estate to the Company, whether the samc shall have been incurrcd befbre or dhx notice 
to the Company of any interest of any person other than such Shareholder, and whether 
the time for the payment or discharge of the samc shall have actuayl zrrived or not, and 
notwithstanding that the same are joint debts or liabilities of -such S M o l d e r  or his 
estate and any other person, whether a Shareholder or not. The Company's lien on a 
share shall extend to all dividends payable thereon. The Board m y  ar my time, either 
generally or in any particular case, waive any lien that has arisen or declare any share to 
be wholly or in part exempt 5om the provisions of this Bye-Law. 

- as the Board may think fit, any share on which 
the Company has a lien but no sale shall be made unless some sum in respect of which 
the lien exists is pmently payable nor until the expiration of fourteen (14) days a f k  a 



notice in writing, statmg and demanmg paynxur m= aura. YL-Y, --
giving notice of the intenaon to sell in defidt of such payment, has boen served on the 
holder for the time b e ' i  of rhe share. 

The net proceeds of sale by the Company of any sharts on which it has a lien shall bt 
applied in or towards payment or discharge of the debt or liability in respect of which 
the lien exists so fir a the same is presently payable, and any residue shall (subject to a 
like 1ien.b~debts or liabilities not presently payable a existed upon the share prior to the 
sak) be paid to the peaon who was the holder of the share immediately befbre such ale. 
For giviag e&ct to any such sale, the Board may authorisc some person to d e r  the 
share sold to the purchaser thereof. The purchaser shall be registered as the holder of the 
Eharc and he shd not be bound to see to the application of the purchase money, nor 
shall his title to the share be aEected by any 'imgularityor invalidity in the proceedhe 
relating to the sale. 

CALLS ON SHARES 

The B o d  may fiom time to time make d s  upon the Shareholders in respect of any 
monies unpaid on their shares (whether on account of the par value of the shares or by 
way of premium) and not by the tenns of issue thereof made payable at a date 6x4by 
or in accordance with such terms of issue, and each Shareholder shall (subject to the 
Company saving upon him at least fourteen (14) days notice specifying the time or 
tima and place of payment) pay to the Company at be time or times and place so 
s p d e d  the amount called on his sham. A call may be revoked or postponed as the 
Board may determine. 

A call may be made payable by instalmen6 and shd be deemed to have been made at 
the time when the resolution of the Board authorising the calI was passed. 

The joint holders of a share shall be jointly and severally liable to pay all cab in respect 
thereof. 

Ifa sum called in respect of the share shall not be paid before or on theday appointed for . 
payment thereof the person h m  whom the sum is due shall pay interest on the jum 
h r n  the day appointed for the payment thereof to the time of acmd payment at such 
ratc as the Board may determine, but the Board shall be at liberty to waive payment of 
such interest wholly or in part. 

Any sum which, by the terms of issue of a share, becomes payable on allotment or at any 
dare fixed by or in accordance with such t e rn  of issue, whether on account of the 
nominal amount of the share or by way of premium, shall for all the purposes of these 
Bye-Laws be deemed to be a call duly nude; notified and payable on the date on which, 
by the tenns of issue, the same becoma payable and, in case of non-payment, all the 
relevant provisions of these Bye-Laws as to payment of interest, forfeiture or otherwise 
fipavable by virtue of a call duly made and notified. 

22. The Board may on the issue of shares diEerentiatc between the allottees or holders as to 
the amount of calls to be paid and the times of payment 



If a Shareholder fiils to pay any call or inshament of a call on the day appointed for 
payment thercaf, the Board may at any time & d e r  during such time as my part of 
such c?ll or instalsncnt remains unpaid serve a notice on him requiring paymcnt ofso 
much of the caII or instalment as is unpaid, together with any interest which may have 
.accrued. 

The notice shd  name a fkthcr day (not being less than burteen (14) days from the date 
of the notice) on or before which, and the p k e  where, the payment required by the 
notice is to be made and shall state that, in the event of non-paymeat on or Wore the 
day and at the place appointed, the shares in respea of which such call is made or 
instaLnent is payable will be liable to be forftited The Board may accept the surrender 
of m y  share liable to be forfeited hereunder and, in such case, &rcnces in these Bye-
Laws to forfdture shall indude surrender. 

If thc requirements of any such notice as doresaid arc not complied with, any share in 
respect of which Nth notice has k e n  given m y  at any h e  ehcrt;lfter, Mre payment 
of a calls or instalmas and interest due in respect thereof has been ma&, be forfeited 
by a resolution of the.Board to that e&ct Such forfeiture shall include all dividends 
declared in respect of the forfeited shares and not actually paid before tht forfdturt.. 

When any share has been forfeited, notice of the forfeiture shall be served upon the 
person who was before forfeiture the holder of the share but no fo&ture shall be in any 
manner invalidated by any omission or neglect to give such notice as aforesaid. 

A forfeited share shall be deemed to be the property of the Company and may be sold, 
re-offered or otherwise disposed of either to the person who was, before forfeiture, the 
holder thereof or entitled thereto or to any other person upon such tern and in such 
rnaMer as ehe Board shall think fit, and at any time before a sale, re-allotment or 
disposition the forfeiture may be cancelled on such terms as the Board may think fit. 

A person whose shares have been forfeited shall thereupon cease to bc a Shareholder in 
respect of the fotfcited shares but shall, notwithstanding the forfeiture, reolain liable to 
pay to the Company ail monies which at the date of forfeiture were presently payable by 
him to the Company in respect of the sham with interest thereon at such rate as the 
Board may determine from the date of forfeiture until payment, and rhe Company may 
enforce payment without being under any obligation to make any allowance for the 
value of the sham forfdted 

An affidavit in writing that the deponent is a Director of the Company or ehe Secretary 
and that a share has been du3) forfkited on the date stated in the &davit sh?ll be 
conclusive evidence of the &cts therein stated as against a]pasons claiming to be 
entitled to the share. The Company may receive the consideration (ifany) &en for the 
hue on the sale, re-allotment or disposition thereof and the Board may authorise some 
person to transfer the share to the person to whom the same is -
disposed of, and he shall thereupon be registered as the holder of the share and shall not 
be bound to see to the application of the purchase money (Zany) nor shall his title to the 



share be a&ctcd by any imgulanty or invalidty m me p r o c e e q  r u a u ~ ~w UG 

forkiture, sale,re-allotment or disposal of the shut. 

REGISTER OF SHAREHOLDERS 


The Secretary shall establish and maintain the Register at the Rtgistered Officein the 
manner prcscxibcd by the Companies Acts. Unless the Board otherwise dettrmines, h e  
Register shd be open to inspection in the manner p d b e d  by rhe Companies Acts 
between 10.00 a.m. and 12.00 noon on e v q  w o w  &y. Unless the B d  so 
dctennines, no Shareholder or intending Shareholder shall be entitled to have entered in 
the Register any indication of any trust or any equitabk, contingent, &tun or,p d 
interest in my share or any hctional part of a sharc and if any such entry uriss or is 
permitted by the B o d  it shall not be deemed to abrogate any of the prohions of Bye-
Law 10. 

' REGISTER OF DlRECTORS AND OFEICERS 

The S e c r e t .  shall establish and maintain a register of the Directors and Officenofthe 
Company as required by the Companies Acts. The register of Directors and O&cers 
shall be open to inspection in the manner prescribed by the Companies Acts between 
10:OO a.m. and 1200 noon on every working day. 

TRANSFER OF SHARES 

Subject to the Companies Acts and to such of the restrictions contained in these Bye-
Laws as may be applicable, any Shareholder may d e r  an or any of his sham by an 
instrument of aandkr in the usual common form or in any other hnn which the B d  
may approve. No such instrument shall be required on the redemption of a share or on 
the purchase by the Company of a share. 

'The instrument of transfer of a share shall be signed by or on behalf of the a a n d i r  and 
when any share is not fly-paid, the transferee. The d e r o r  shall be deemed to 
remain the holder of the share und the name of the transferee is encmd in the Register 
in respect thereof. AU instruments of transfer when registered m y  be retained by the 
Company. The Board may, in its absolute discretion and without assigning any reason 
therefor, decline to register any transfer of any share which is not a filly-paid share. The 
Board may also decline to register any transfer unless: 

33.1 the instrument of transfer is duly stamped (if required by law) and lodged with 
the Company, accompanied by the certificate for the share to which it relates, 
and such otber evidence as the Board may reasonably require to show the right 
of the transfiror to make the aansfer, 

33.2 the instrument of transfer is in respect of only one class of share, and 

-33.3 where applicable, the permission of the Bermuda Mone~ry  Authority with 
respect thereto has been obtained. 
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exercise tbc ;owes and discmiom of the Board under this Bye-Law and Bye-Laws YJ 
and 34. 

34. If the Board declines to register a transfer it shall, within three (3) months d k the date 
on which the instrument of transGr was lodged, send to the aulsf&ee notice of such 
r e & d  

35. No fee &all k charged by the Company for rrgistezing unj trans&, probate, Lcmsof 
administration, certificate of death or marriage, power of attomey, distrin&Y or stop 
notice, order of court or other instnunent relating to or Se t ing  the title toany share, or 
otherwise making an entry in the Register relating to any share. 

TRANSMISSION OP SHARES 

36. In the case of the death of a Shareholder, the survivor or sunrivors, when the deceased 
was a joint holder, and the estate representative, where he was sole holder, shall be the 
only penon recognised by the Company as having any tide to his shues; but nothing 
herein contained shall release the estate of a deceased holder (whcher the sale orjoint) 
fiom any liability in respect ofany share held by him solely or jointly with oeher penons. 
For the purpose of this Bye-Law, esatc representative means the pason to whom 

probate or letters of administration has or have been granted in Bermuda or, fiiling my 
such person, such other person as the Board .may in ia absolute discrdion determine to 
be the person recognised by the Company for the purpose of this Bye-Law. 

37. Any person becoming entitled to a share in consequence of the death of a Shareholder 
or otherwise by operation of applicable law may, subject as h e r d e r  provided and upon 
such evidence being produced as may fiom time to time be required by the Board as to 
his entitlement, either be registered himself as the holder of the share or elect to have 
some person nominated by him registered as che transferee theno£ If the peaon so 
becoming entitled elects to be registered himself, he shall deliver or send to the 
Company a notice in wtiting signed by him stating that he so elcct~Ehe shall elect to 
have his nominee registered, he shall sign@ his election by signing aa insmment of 
&er of such share in fivour of his nominee. All the limitations, restlictions and 
provisions of these Bye-laws relating to the right to transfer and the rcgistntion of 
transfer of shares shall be applicable to any such notice or instrument of transfer as 
aforesaid as ifthe death of the Shareholder or other event giving tiK to the tEansmission 
had not occurred and the notice or instrument of transfer was an instrument of tnnsfer 
signed by such Shareholder. 

38. A person becoming entitled to a share in consequence of the death of a Shareholder or 
otherwise by operation of applicable law shall (upon such evidence being produced as 
may &om time to time be required by the Board as to his entitlement) be entided to 
receive and m y  give a discharge for any dividends or other monies payable in respect of 
the share, but he shall not be entitled in respect of the share to receive notices of or to 
attend or vote at general meetings of the Lompany or, . . 
respect of the share any of the rights or privileges of a Shareholder until he shall bve  
become registered as the holder thereof The Board m y  at any ttne give notice 



requiring such person to aect arner to oe rcgm~c~cu ".-,--, ,,, ,,- . ,~UU-

if the notice is not complied with within sixty days, the Board may thereafitr widhold 
payment of all dividends and other monies payable in respect of the sham until the 
requirements of the notice have been complied with. 

Sub* to any directions of the Board fiom time to time in force, the Secretary may 
exercise the powas and discretions of the Board under Bye-Laws 36.37 and 38. 

INCREASE OF CAPITAL 

The Company may fhm time to time increase its capital by such sum to be divided into 
sharesof such par d u e  as the Company by R.esolution shall prescribe. 

The Company may, by the Resolution increasing the capital, direct that the new shares 
or any of them shall be offered in the first instance eitber at par or at a premium or 
(subject to eht provjsions of the Companies Acts) at a discount to all the holders tbr the 
time being of shares of any class or classes in propomon to the number of such shares 
held by them respectively or make any other provision as to the issue of the new shares. 

The new shares shall be subject to all the provisions of these Bye-Laws with derence to 
lien, the payment of calls, forfeim, mnsfer, transmission and otherwise. 

ALTERATION OF CAPITAL 

The Company may h m  time to time by Resolution: 

divide its shares into several classes and attach thereto respectively any 
preferential, deferred, qualified or special righ~,privileges or conditions; 

consolidate and divide atl or any of its share capital into shares of larger par value 
than its existing shares; 

sub-divide its shams or any of them into shares of s d e r  par. value than is fixed 
by in memorandum, so, however, that in the sub-division the proportion 
between the amount paid and the amount, if any, unpaid on each reduced share 
shall be the same as it was in the case of the share h m  which the reduced share 
is derived; 

make provision for the issue and dotment of shares which do not carry any 
voting rights; 

cancel shares which, at the date of the passing of the Resolution in that bchaf, 
have not been taken or agreed to be taken by any person, and diminish the 
amount of its share capital by the amount of the shares so cancelled; and 

. .
43.6 change the currency 

Where any difficulty arises in reerd to any division, consolidation, or sub-division under 
this Bye-Law, the B o d  may settle the same as it thinks expedient and, in particular, 



&pme&of d e  in due proportion amongst the ~h~eholderswho would have been 
mtitkd to the hctions, and b r  this purpose the Board may authorise some person to 
transfer the shares representing firactions to tbe p u h r  thereof; who shaU not be 
bound to see to thc application of the purchase money nor shan his tide to the shvcs be 
&cted by any irregularity or invalidity in the proceedings relating to the sale. 

Subject to the Companies Acts and to any confinnation or consent required by law or 
these Bye-Laws, the Company may by Resolution h m  time to time convert any 
preference shares into redeemable preference shues. 

REDUCTION OF CAPITAL 

subject to the Companies Acts, i memorandum and any con6mucion or consent 
required by law or these Bye-Laws, the Company may b m  time to time by Resolution 
authodse the mluction of its issued shve capital or any share premium account in any 
manner. 

In relation to any such reduction, the Company may by Resolution determine the tenns 
upon which such reduction is to be effected including, in the case of a reduction ofpart 
only of a class of shares, those shares to be afFiicted 

GENERAL M.EETINGS AND WRlTTEN.RESOLUTIONS 

The Board shall convene and the Company shall hold g e n d  meetings as Annual 
GtneraI Meetings in accordance with the rqu-ents of the Companies Acts at such 
times and places as the Board shall appoint. The Board may, whenever it thinks fit, and 
shall, when required by the Companies Acts, convene general meetings other than 
Annual General Meetings which shall be called Special General Meetings. 

48.1 Except in the case of the removal of auditon or Directors, anything which may 
be done by Resolution in general meeting m y ,  without a meeting and without 
any previous notice being required, be done by Resolution in .writhg,signed by 
all  of the Shareholders or any class thereof or their proxies, or in the case of a 
Shareholder that is a corporation (whether or not a company within the meaning 
of the Companies Acts) on behalf of such Shareholder, being al I  of the 
Shareholders of the Company or any class thereof who at the &te of the 
Resolution in writing would be entitled to attend a meeting and vote on the 
Resolution. Such Resolution in writing may be signed in as many counterparts 
as may be necessary. 

48.2 For the purposes of this Bye-Law, thc date of the Resolution in writing is the 
date when the Resolution & signed by, or on behalf of; the lut Shareholder to 
sign and any reference in any enactment to the date of passing of a Resolution is, 
in relation to a Resoluaon in writing ma& in accordance with this section, a 
reference to sucn aab. 

J 
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48.3 A Resolution in wnnng ma* m accoraancc wuu urn u y c - u l .  lo - .-----.. 
had been passed by the Company in geneid meeting or, if applicable, by a 
meeting of the relevant dass of Shareholders of the Company, as the case may 
be. A Resolution in writing made in accordance with this section shall 
constitute minutes for the purposes of the Cornpad Acts and these Bye-Iaws. 

NOTICE OF GENERAL MKETINGS 

An A d General Meeting shall be called by not less than five (5) days notice in 
4%and a S p K k l  Genaal Meeting Ballbe called by not less dun h e  (5) days notice 
in writing. The notice shall be exclusive of the day on which it is served or deemed to 
be saved and of the day for which it is given, and shall s p e q  thcplace, day a d  time of 
the meeting, and, the nature of the business to be considered. Notice of every gmenl 
meeting shall be given in any manner permitted by Bye-Iaws 122 and 123 to dl 
Shareholders other than such as, under the provisions of these Bye-hws or the terms of 
issue of the shares thcy hold, are not entitled to receive such notice h m  the Company 
and every Director and to any Resident Representative who or which has delivend a 
written notice upon the Registered O5ce requiring that such notice be sent to him or 
it. 

Notwithstanding that a meeting of the Company is called by shorter notice than that 
specified in thisBye-Law, it shall be deemed to havebeen duly called ifit is so agreed: , 

49.1 in rhc case of a meeting called as ah Annual General Meeting, by d the 
Shareholdea entided to attend and vote thaw 

49.2 in the case of any other meeting, by a majority in number of the Shateholders 
having the right to attend and vote at the meeting, being a majority together 
holding not less than ninety-five (95) percent in nominal value of h e  shares 
giving that right. 

The accidental omission to give notice of a meeting or (in cases where instnunents of 
proxy arc sent out with the notice) the accidental omission to send such htrument of 
proxy to, or rhe non-receipt of notice of a meeting or such instrument of proxy by, any 
person entitled to receive such notice shd not invalidate the proceedings at that 
meeting. 

The Board may cancel or postpone a meeting of the Shareholdus after it has bem 
convened and notice of such cancellation or postponement shall be served in accordance 
with Bye-Law 122 upon al l  Shareholdea entitled to notice of the meeting so cancelled 
or postponed setting out, where the meeting is postponed to a specific hte ,  notice of the 
new meeting in accordance with Bye-Law 49. 

PROCEEDINGS AT GENERAL MEETINGS 

52. No business shall be transacted at my general meeting unless a quorum is present when 
the meeting proceeds to business, but the absence of a quorum &dl not preclude the -

appointment, choice or election of a chairman, which shall not be treated as part of dx 



Sh;ueholder present in penon or by proxy and entitkd to vore w DC a quorum lor zu 
pqoses. 

If within five minutes (or such longer time as the chaimm of the mseting may 
determine to wait) after the time appointed for the meeting, a quonun is not present, the 
meeting, if convened on the requisition of Sharchol&rs; shall be dissolved. In any other 
c w ,  it shall stand adjourned to such other day and such other time a d  place as the 
chainnan of the meeting may determine and at such adjourned meeting one Shveholder 
present in person or by proxy and entitled to vote shd be a quorum. The Company 
shaU give not less than five (5) days notice of any meeting adjourned through want ofa 
quorum and such notice shall state that tbe one Shareholder present inparon or by 
proxy (whatever the number of shans held by them) and entitled to vote shall be a 
quo-

A meeting of the Shareholders or any class thereof may be held by mans of such 
telephone, electronic or other communication6lcilitics (jmcluding, without limiting the 
generality of the foregoing, by telephone, or by video confkrendag) as permit aR pusons 
participating in the meeting to communicate with each other simultaneo+ and 
instantaneously, and participation in such a meeting shall constitute presence in puson at 
such meeting. 

Each Director, and upon giving the notice referred to in Byelaw 49 above, the 
Resident Representarive, if any, shall be entitled to attend and speak at my general 
meeting of the Company. 

The Chairman (if any) of the Board or, in his absence, the Prcsidcnt.shall preside as 
chainnan at every general meeting. If there is no such-Chairman or President, or if at 
any meeting neither the Chakmvl nor the President is present within five minutes after 
the t h e  appointed for holding the meeting, or if neither of them is willing to act as 
chairnun, the Directors present shall choose one of their number to act or if only one 
Director is present he shaZ preside as chairman if willing to act, If no Director is present, 
or if each of the Directors present declines to take the chair, the persons present and 
entitled to vote on a poll shall elect one of rheir number to be &irman. 

The chairman of the meeting may, with the consent by Resolution of any meeting at 
which a quorum is present (and shd ifso directed by the meeting), acljourn the meeting 
fkom time to time and 6om place to place but no business dull be tnmxd at any 
adjourned meeting except business which might la* have been tmusacted at the 
meeting 6om which h e  adjournment took place. When a meeting k adjourned for 
three (3) month or more, notice of the adjourned meeting shaJl be given as inthe case 
of an original meeting. Save as expressly provided by these Bye-Laws, it ttun not be 
necessary to give any notice of an adjournment or of the business to be transacted at an 
adjourned meeting. 



Save'where a greater majority is required by the Companies Acts or these Bye-Laws, my 
question proposed for consideration at any genenl meeting shall be decided on by a 
simple majority of votes cast. 

At any general meeting, a Resolution put to the vote of the meedng shall be decided on 
a show of hands unless (before or on the declaration of the result of the show of hands or 
on the withdrawal of any other demand for a poll) a poll is dcmandcd by: 

the chatman of the met@ or 

at least three (3)Shareholders present in pemn or represented by proxy; or 

any Shareholder or Shareholders present in p a n  or represented by proxy and 
holding between them not less than one tenth of the total voting rights of d the 
Sharcholdes having the right to vote at such meeting; or 

a Shareholder or Shareholders present in person or represented by proxy holding 
shares conferring the right to vote at such meeting, being shares on which an 
aggregate sum has been paid up equal to not less than one tenth of the t o d  sum 
paid up on an such shares conferring such right. 

The demand for a poll may be withdrawn by the penon or any of the persons making it 
at any h e  prior to the declaration of the d t .  Unless a poll is so demanded and the 
demand is not withdrawn, a declaration by the chairman that a Resolution has, on a 
show of hands, been carried or wmed unanimously or by a padcular majority or not 
carried by a particular majority or lost shall be fid and conclusive, and an entry to that 
effect in the minute book of the Company shad be conclusive evidence of the fict 
without proof of the number or proportion of votes recorded for or a p h t  such 
Resolution. 

If a poll is duly d,aanded, th: result of the pol shall be deemed to-be the Resolution of 
the meeting at which the poJl is demailded: 

A poll demanded on the election of a chairman, or on a question of adjournment, shall 
be taken forthwith. A poll demanded on any other question shall be taken in such 
manner and either forthwith or at such time later in the meeting as the chairman shall 
dire= 

The demand for a.poUshd not prevent the continuance of a meeting for the transaction 
of any business other than the question on which che poll has been demanded and it may 
be withdrawn at any time befbre the close of the meeting or the taking of the poll, 
whichever is the earlier. 

63. On a poll, votes may be cast either personally or by proxy. 



the votes he uses in the same way. 

In the case of an equality of votes at a gened mating, whether on a show of hvlb or 
on a poll, the chairman of such meeting shall not be entitled to a second or casting vote 
and the Resolution shall f%L 

In the case ofjoint holders of a share, the vote of the senior who tenders a vote, whether 
in person or by proxy, shall be accepted to the exclusion of the votcs of the other joint 
holden, and fbr this pulposc seniority sh?U be determined by the order in which the 
names stand in the Register in respect of the joint holding. 

A shareholder who is a patient for any p u ~ ~ o r e  of any statute or applicable hw dat ing  
to mental heath or in respect of whom an order has been made by my Court having 
jurisdiction for the protection or mamgcmcnt of rhc a&in of pusom incapable of ' 

managhg their own a & h  may vote, whether on a show of hands or on a poll, by his 
receiver, committee, arrutor bonk or other person in the nature of a receiver, committee 
or m t o r  b o d  appointed by such Court and such receiver, committee, auator h i s  or 
other penon may vote on a poll by proxy, and p y  otheNvise act and be treated as such 
Shareholder fbr the purpose of general meetings. 

No Shareholder shall, unless the B o d  othezwise determinu, be entided to vote at any 
general meeting unless a l l  calls or other sums presmtly payable by him in respect of 
shares in the Company have. been paid. 

69.1 any objection shall be raised to the q&ation of any voter; or, 

69.2 any votes have been counted which ought not to have been counted or which 
might have been rejectea or, 

693 any votes are not counted which ought to have bee6 counted, 

the objcction or error shall not vitiate the decision of the meeting or adjourned meeting 
on any Resolution unless the same is raised or pointed out at the meeting or, as the case 
may be, che adjourned meeting at which the vote objected to is given or tendered or at 
which the error occurs. Any objection or error shall be referred to the chajxman of the 
meeting and shall only vitiate the decision of the meeting on any Resolution if the 
chairman decides that the same may have Sected the decision of the meeting. The 
decision of the chairman on such matters shall be 6nal and conclusive. 

. -- 
PROXlES AND CORPORATE REF'RESENTATIVES 

The instrument appointing a proxy or corporate representative shall be in writing - - 

ar his attorney authorised by him in writing or, if the 
appointor is a corporation, either under iu seal or executed by an officer, attorney or 
other person authorised to sign the same. 
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gened meeting, and adjournments theteot or may appoint a standing prmry ck (if a 
corporation) representative, by s e ~ n g  on the Company at rbe Registered m c e ,  or at 
such pkce or places as the Board may otherwise specify for the p u r p c ,  a proxy or c i a  
c o t p d o n )  an authorisation. For the purposes of service on the Company pummt to 
this Bye-Law, the provisions of Bye-Law 122 as to sexvice on !jharcholdm shall mutatis 
mutandis apply to service on the Company. Any standing proxy or authorisation shall be 
valid for all general meetings and adjournments thucof or Resolutions in writing, a the 
case m y  be, until notice of revocation is received at the Registered Oflice or at such 
place or places as the Board may odrrrwix rpedfy for the p u p w .  Whrr a standing 
p m y  or authorisation wists, in operation shall be d e e d  to have been suspended at 
any general meeting or adjournment thereof at which the Shareholder is present or in 
respect to which the Shareholder has specially appointed a proxy or representative. The 
Board may h m  time to time require such evidence as it shall deem necessary as to Ehe 
due execution and continuing validity of any standing proxy or authoristion and the 
operation of any such sanding p'roxy or authorintion shall be deemed m k suspended 
until such time as the Board determines that it has received the requested evidence or 
other evidence satishctory to i t  

Subject to Bye-Law 71, the instrument appointing a proxy or corponte representative 
together with such other evidence as to its due execution as the Board m y  h m  timt to 
time require, shall be delivered at the Registered Office (or at mch place as may be 
specified in the notice convening the meeting or in any notice of any ac!journment or, in 
either case or the case of a written Resolution, in any document sent therewith) prior to 
the holding of the relevant meeting or adjourned meeting at which the person nvned in 
the instrument proposes ro vote or, in the case of a poll taken subsequently to the date of 
a meeting or adjourned meeting, befbre the time appointed for the taking of the poll, or, 
in the case of a wrinen R.esolution, prior to the effective date of the written Resolution 
and in defiult the instrument of proxy or authoxisation shall not be treated as valid, 

Instruments of proxy or authorisation shall be in any common forrn or in such other 
form as the Board m y  approve and the ,Board may, if it thinks fit, send out with the 
notice of any meeting oi any written' ~esolution forms of irntnunenb bf proxy or 
authorisation for me at that meeting or in connection with that written Resolution. 
The instrument of proxy shall be deemed to confer authority to demand or join in 
demanding a poll, to speak at the meeting and to vote on any amendment of a written 
R.esolution or amendment of a Resolution put to the meeting for which it is given as 
the proxy thinks fit. The instrument of proxy or authorisation shall, unless the contrary 
is stated therein, be valid as well for any adjournment of the meeting as for the meeting 
to which it relates. 

A vote given in accordance with the terms of an insaument of proxy or authoxisation 
shd be valid notwithsanding the previous death or unsoundness of rnhid of the 
principal, or revocation of the instrument of proxy or of the corporate authority, . .  . . . . p s d or rl~~undnegvocation 
shall have been received by the Company at the Registered Office (or such other place 
as may be specified for the delivery of instruments of proxy or a u t h o d o n  in the notice 
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commencement of the meeting or adpumed meeting,or the of the poll, or the 
day before ehe dkctive date of any written Resolution at which the iofaumeat of proxy 
or authorisation is used 

Subject to the Companies Acts, the Board may at its discretion waive my of the 
provisions of these Bye-Laws relatcdto proxia or authodntionr and, in particular, may 
accept such verbal or other assurances as it thinks fit as to the right d u l y  person to 
attend, speak and vote on behalf' of any Shareholder at general meetings or to sign 
written Resolutions. 

APPOINTMENT AND REMOVAL OF DIRBCTORS 

The number of Directoa shall be not less than two (2) and not more dun six (6) or such 
numbers in excess thereof as the Company by Resolution may h m  time to h e  
determine and, subjc'ct to the Companies Acts and these Bye-Laws, the Directos shall 
be elected or appointed by Shareholders and shall serve for such tczm as the Company 
by Resolution may determine, or in the absence of such &tamindon, until the 
termination of the next Annual Genenl Meeting following thtk appointmeni All 
Dirtctors, upon election or appointment (except upon re-election at an A n n d  G c n d  
Meeting), must provide written acceptance of their appointment, in such fbxm as the 
Board may think fit, by notice in'writing to the Registered Office within thiay (30) days 
of their appointment. 

The Company may by Resolution increase the maximum number of Directors. Any 
one or more vacancies in the Board not filledby the Sharchol&rs at any general meeting 
of the Shareholdersshall be deemed casual vacancies for the purposes of these Bye-Laws. 
Without prejudice to the power of the Company by Resolution in pursuance of any of 
the provisions of these Bye-Laws to appoint any person to be a Director, the Board, so 
long as a quorum of Directors remains in office, shall have power at any time and &om 
time to time to appoint any individual to be a Director so as to fill a casual vacancy. 

The Company may in a Special General Meeting called for that purpose remove a 
Director, provided notice of any such meeting shall be served upon the Dimtor 
concerned not less than fourteen (14) days before the meeting and he shall be entitled to 
be heard at that meeting. Any vacancy created by the removal of a Director at a Special 
General Meeting may be filled at the meeting by the election of another Dkector in his 
place or, in the absence of any such election, by the B o d  

RESIGNATION AND DISQUALIFICATION OF DIRECTORS 

The o6ce of a Director shall be vacated upon the happening of any of the folowing 
events: 

79.1 if he resigns his office by notice in writing delivered to the Regisrered Office or 
tendered at a 



79.2 it he becomes ot unsouna rmna or a pvur ia~  -,AUL .UA~ pryv;rc .  

applicable law relating to mental health and the Board resolves that his office is 
vacated; 

79.3 if he becomes bankrupt under the laws of any country or compounds with his 
creditors; 


79.4 ifhe is prohibited by law &om being a Director; 

79.5 if'he cease to be a Director by virtue of the Companies Acts or is removed fiam 
office pursuant to these Bye-Laws. 

ALTERNATE DIRECTORS 

A Director may appoint and remove his own Alternate Director. Any appointment or 
removal of an Altcmatc Director by a Director shd be e&cted by depositing a notice of 
appointment or removal with the Secretary at the R,cghcred Office, signed by such 
Director, and such appointment or removal shall become &cave on the date of receipt 
by the Secretary. Any Alternate Director may be removed by resolution of the B o d  
Subject as &resaid, the office of Atternate Director shall continue until the next annual 
election of Directors or, if earlier, the date on which the relevant Director ceases to be a 
Director. An Alternate Director may also be a Director in his own right and may act as 
alternate to more than one Director. 

An Altemate Director sha. be entitled to receive notices of all meetings of Directors, to 
attend, be counted in the quonun and vote at my such meeting at which my Director 
to whom he is alternate is not personally present, and generally to perform a) the 
finctions of any Director to whom he is alternate in his absence. 

Evcry person acting as an Alternate Director shall (except as regards powers to appoint 
an alternate and remuneration) be subject in all mpects to the provisions of these Bye-
Laws relating to Directors agd shd alone bemponsiblc tp: the.Company for his acts and 
defidts and shall not be deemed to be the agent of or for any Director for wKom he is 
alternate. An Alternate Director may be paid expenses and shall be entitled to be 
indemnified by the Company to the same extent mutatis mutvldis as if he were a 
Director. Every person acting as an Alternate Director shall have one vote for each 
Director for whom he acts as alternate (in addition to his own vote if he is also a 
Director). The signature of an Alternate Director to any resolution in writing of the 
Board or a committee of che Board shall, udess the terms of his appointment provides to 
the contrary, be as effective as the signature of the Director or Directors to whom he is 
alternate. 

DIRECTORSfFEES AND ADDITIONAL REMUNERATION AND EXPENSES 

R3. The amounf if any, of Directors' fees shall &om time to time be determined by the 
Company by Resolution or in the absence of such a detemmaaon, by the aouci. 
Unless otherwise determined to the contrary, such fees shall be deemed to accrue fiom 
day to day. Each Director may be paid his reasonable travel, hotel and incidental 
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constlwd pursuant to these Bye-Laws or p c r d  meeeing~and shall be pab au expenrcJ 
pmpedy and ruronably incurred by him in the conduct of the Colnpmyk business or in 
the dird.luge of his duties as a Dimcor. Any Director who, by quest ,  goes or resides 
abroad b r  any purposes of the Company or who pehrms services which in the opinion 
of the Board go beyond the ordinary duties of a Director may be paid such extta 
remuneration (whether by way of salary, commission, participation in profits or 
otbeMlise) as the Board may d e t d e ,  and such extra ranmention shall be in addition 
to any rcmunention provided fbr by or purmant to any other Bye-Law. 

DIRECTORS' INTERESTS 

84. 84.1 A Director may hold any other office or phce of profit with the Company 
(except that of auditor) in conjunction with his office of Director for such period 
and upon such terms as the B o d  may determine, and may be paid such extra 
remuneration therefbr (whether by way of salary, commission, pvtiupation in 
profi~or otherwise) as che Board may determine, and such extra nmuncration 
shaIl be in addition to any remundon provided for by or pursuvlt to any other 
Bye-Law. 

84.2 A Director may act by himselfor his firm in a professional capacity for the 
Company (otherwisc thvl as auditor) and he or his firm shall be entided to 
remuneration for professiod services as if he were not a Director. 

84.3 Subject to the provisions of the Companies Acts, a Director may 
notwithstanding his office be a party to, or otherwise interested in, any 
transaction or arrangement with the Company or in which the Company is 
otherwise interested; uld be a director or other officer of, or employed by, or a 
party to any transacaon or arrangement with, or otherwise interested in, any 
body corporate promoted by the Company or in which the Company is 
interested The Board may also cause the voting power c o n f d  by the shares 
in any other company held or owned by the Company to be exercised in such 
manner in 4 respects as it thinks fit, including the exercise thereof in fivour of 
any resolution appointing the Directors or any of them to be directors or officers 
of such other company, or voting or providing for the payment ofrcmuneraeion 
to the directors or offices of such other company. 

84.4 So long as, where it is necessuy, he declares the nature of his interest at the &st 
opportunity at a meeting. of the Board or by writing to the Directors as required 
by the Companies Acts, a Director shall not by reason of his office be 
accountable to the Company for any benefit which he derives fiom any office or 
employment to which these Bye-Laws allow him to be appointed or fipm any 
transaction or arrangement in which these Bye-Lawsallow him to be interested, 
and no such transaction or arrangement shall be liable to be avoided on the -
ground of any interest or benefit. 

r 
84.5 Subject to the Companies Acts and any fivther disclosure required thereby, a 

general notice to the Directors by a Director or Officer declaring that he is a 
. . 



director or officer or has an interest in a person and is to be regarded as interescea 
in my transaction or arrangement made with that peson, s M  be a sdcient  
declaration of interest in relation to any transaction or arrafigemcnt so made. 

POWERS AND DUTIES OF THE BOARD 

Subject to the provisions of the Companies Acts and these Bye-Laws the Board &dl 
manage the business of the Company and m y  pay dl expenses i n d  in promoting 
and incorporating the &mpany and may cxexenisc all the powea of the Company. No 
alteration of these Bye-Laws and no such direction shd invalidate any prior an of the 
Board which would have been valid if that alteration had not been made or dm 
direction had not been given. Thc powers given by this Bye-Law shall not be limited 
by any s p e d  power given to the Board by these Bye-Laws and a meeting of the Board 
at which a quonun is present shd be competent to exercise all the powus, authorities 
and discretions for the time being vested in & ixenisable by the B o d  

The Board may exercise all the powers of the Company to borrow money and to 
mortgage or charge all or any pazt of the undertaking, property and assets (present and 
fiturc) and uncalled capital of the Company and to issue debentures and other secl~ritics, 
whether outright or as collateral security for any debt, liability or obligation of the 
Company or of any ocher persons. 

AU cheques, promissory notes, dratb, b i b  of exchange and other imtmmcnts, whether 
negotiable or transferable or not, and all  receipts for money paid to the Company shall 
be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such 
manner as the Board shall from time to time by resolution determine. 

The Board on behalf of the Company may provide benefits,whether by the payment of 
gratuities or pensions or otherwise, for any person including any Director or former 
Director who has held any executive o6ce or employment with the Company or with 
any body corporate which is or has been a subsidiary or m a t e  of the Company or a 
predecessor in the business of the Company or of any such subsidiary .or &ate, and to 
any member of his farmly or any person who is or was dependent on him, and m?y 
conhibute to any fund and pay premiums for the purchase or provision of-any such 
gratuity, pension or other benefit, or for the immnce of any such person. 

The Board may fi-om time to timeappoint one or more of its body to be a managing 
dinctor, joint managing director or an assistant managing director or to hold any other 
employrncnt or executive office with the Company for such period and upon such terms 
as the Board may determine and may revoke or terminate any such appointments. Any 
such revocation or termination as aforesaid shall be without prejudice to any daim for 
damages that such Director may have against the Company or the Company m y  have 
a&t so& Director for any breach of any contract of service between him and the-

W G y be involved in such revocation or temination. Any penon so 
appointed shall receive such remuneration (if anyj iwmt;l, t-,-
commission, participation in profits or otherwise) as the Board may determine, and 
either in addition to or in iieu of his remuneration as a Director. 



The Board may by power of attomy appoint any company, 6rm or puson or any 
fluctuating body of persons, whether nominated direcdy or indirtcdy by the Bozrd, to 
be the attorney or attomcys of the Compvly fbr such purposes Yrd with such powers, 
authorities and discretions (not exceeding those vested in or merds?ble by rhe Bovd 
under these Bye-Laws) and for such period and subject to such conditions as it mry 
think fit, and any such power of attorney may contain such provisions fixthe man 
and convenience of persons dealing with any such attorney and of'such attorney as the 
Board may think fit, and may a h  authorise any such attorney to subdelegate dl or any 
of the powers, authorities and discretions vested in him. Such aaorncy may, if so 
authorised under the Seal, execute any deed or instrument under the p u s o d  seal of -
such attorney, with the same &ct as the &tion of the S d  

The Board m y  e n a t  to and co& upon any Director, O h or, widmi prejudice 
to the provisions of Bye-Law 92, other individual any of the powets exexisable by it 
upon such terms and conditions with such restrictions as it dlinh fit, and ather 
coh tedy  with, or to the exclusion oc its own powers, and m y  fkm 6ne to. time 
revoke or vary all or any of such powen but no person dealing in good fiith and 
without notice of such revocation or variation shall be afZected thereby. 

The Board may delegate any of its powen, authorities and discretions to committees, 
consisting of such penon or persons (whether a member or munbeb of its body or not) 
as it thinks fit. Any committee so fbrmed shall, in the exercise of the porn ,  authorities 
and discretions so delegated, and in conducting in proceedings conform to any 
regulations which may be imposed upon it by the Board. Ifno teguladons are imposed 
by the Board the proceedings of a committee with two or more members shdl be, as fir 
as is practicable, governed by the Bye-Laws regulating the proceedings ofthe Board. 

PROCEE14INGS OF THE BOARD 

The Board rnay meet for the despatch of business, adjourn and otherwise regulate its 
meetings as it thinks fit. Questions arising at any meeting dull be determined by a 
majority o;f votes. In the case of an equality of votes, the motion shall be d ~ m e dto 
have been lost. A Director may, and the Secretary on the requisition of a Director shall, 
at any time summon a meeting of the Board. 

Notice of a meeting of the Board shall be deemed to be duly given to a Director ifit is 
given to hiin personally or by word of mouth or sent to him by post, cable, telex, 
telecopier, email or other mode of representing or reproducing words in 1legible and 
non-transitory form at his last known address or any other address given by him to the 
Company for this purpose and the provisions of Bye-Law 122 shall apply to any notice 
so given as to rhe deemed date of service of such notice. A Director rnay retrospectively 
waive the requirement for notice of any meeting by consenting in writing to the 

95. 95.1 I'he quorum necessary for the transaction of the business of the B o d  may be 
fixed by the Board an4 unless so fixed at any other number, shall be two 
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individuA. Any Director who ceases to be a Director at a me- or mr DUWA 

may continue to be present and to act as a Director and be counted in the 
quorum until the termination of the meeting if no other Director objects and if 
otherwise a quorum of Directors would not be present. 

95.2 A Director who to his knowledge is in any way, whether directly or indirectly, 
interested in a contract or proposed contract, transaction or arrangement with the 
Company and has complied with the provisions of the Companies Acts and 
these Bye-Laws with regard to disclosure of his interest shall be entitled to vote 
in respect ofany contract, transaction or arrangement in which he is so interested 
and ifhe shall do so his vote shall be counted, and he shall be tiaka into account 
in ascertaining whether a quorum is prcscnt. 

95.3 The Resident Representative shall, upon deiivering written notice of an address 
fbr the purposes of receipt of notice to the Registered Office, be entitled to 
receive notice of, attend and be heard at, and to &eive minutes of all meetin@ 
of the Board. 

So long as a quorum of Directors remains in office, the continuing Directon may act 
notwithstanding any vacancy in the Board but, if no such quorum d n s ,  che 
continuing Directors or a sole continuing Director may act only for the purpose of 
caUing a general meeting. 

The Chairman (or President) or, in his absence, the Deputy Chainnan (or Vice- 
President), shall preside as chairman at every meeting of the Board If at any meeting the 
Chainnan or Deputy Chairman (or the President or Vice-president) is not present 
within five minutes afier the time appointed for holding the meeting, or is not willing to 
act as chairman, the Directors present may choose one of their number to be chairman 
of the meeting. 

The meetings and proceedings of any committee consisting of two or more members 
shall be governed by d . 1 ~provisions contained in these Bye-Laws for regulating the 
meetings and proceedings of the Board so far as the same are applicable and are not 
superseded by any regulations imposed by the Board. 

A resolution in writing signed by all the Directors for the time being entitled to receive 
notice of a meeting of the Board (or by an Alttmate Director, as provided for in Bye- 
Law 82) or by all the members of a committee b r  the time being s W  be as valid and 
effectualas a resolution passed at a meeting of the Board or, as the case may be, of such 
committee duly called and constituted. Such resolution may be contained in one 
document or in sevenl documents in the like form each signed by one or more of the 
Directors or memben of the committee concerned 

100. A meeting of the Board or a committee appointed .by .the Board ...may. be held by means 
of such telephone, elecnonic arcswithout 
limiting the generality of the foregoing, by telephone or by video confirenckrg) as 
permit all persons participating in the meeting to communicate with each other 
simultaneously and instantaneously and participation in such a meeting shall constitute 



All acts done by the Board or by any committee or by any peaon acting as a D k c b r  or 
member of a committee or any person duly authoristd by cbe Board or any committee 
shall, notwithstanding that it is afterwvds discovered that there was ~omed&ct in the 
appointment of any member of the Board or such committee or person acting as 
dorewid or that they or any of &em were disqualified or had vacated tbeit o h ,be as 
valid as if evety such person had been duly appointed and was qu?lifi.d and had 
continued to be a Director, member of such committee or person so authorid, 

OFFICERS 

The OScea of the Company must include either a President and a V~ce-President,or a 
Chairman and a Deputy Chairman who must be Dircctos and shall be elected by the 
Board as soon as possible afkr the statutory meeting and each Annual Genurl Mating. 
In addition, the Board may appoint any person whether or not he is a Dir#tor to hold 
such office as the Board may b m  time to time determine. Any pmon elected or 
appointed pursuant to this Bye-Law shall hold office for such period md upon such 
t e rn  as the Board may determine and the Board m y  revoke or tamhate any such 
election or appointment. Any such revocation or termination shall be without prejudice 
to any daim for damages that such Officer may have against the Company or the 
Company may have against such Officer for any breach of any contract of service 
between him and the Company which may be involved in such m t i c m  or 
termination. Save as provided in the Companies Acts or t h e  Bye-Laws,dx powers 
and duties of the Officers of the Company shall be such (if any) as are detumined fiom 
time to time by the Board. 

The Board shall cause minutes to be made and books kept for the purpose of recording: 

103.1 all appointments of Officcxs made by the Board; 

103.2 the names of the Directors and other persons (if any) present at each meeting of 
the Board and of any committee; 

103.3 all proceedings at meetings of the Company, of the holders of any class of shares 
in the Company, of the Board and of committees appointed by the B o d  or the 
Shareholders; 


103.4 all proceedings of its managers (if' any). 



SECRETARY AND RESIDENT REPRESENTATlvitj 

104. The Secretary (including one or more deputy or ashant secretaria) 2nd. if'rquirrd, the 
Resident Representative, shall be appointed by rhc Board at such remuneration Wmy) 
and upon such terms as it may think fit and any Secretary and Resident Representative 
so appointed may be removed by the Board. The duties of the Secretary and the duties 
of the Resident Repmwtative shall be those prescribed by the Companies Acts together 
with such other duties as shall from time to time be by the Board. 

105. A provision of the Companies Acts or these Bye-Laws requiring or authoising a thing 
to be done by or to a.Director and the Secretary shall not be satisfiedby its bdng done 
by or to the svne person acting both u Director and as, or in the place of, the Secretary. 

106. 106.1 The Seal shall consist of a circular metal device with the name of the Company 
around the outer margin thereof and the country and year of registration in 
Bermuda across the centre thereof. Should the Seal not have been received at 
the Registered Office in such fonn at the date of adoption of this Bye-Law then, 
pending such receipt, any document requiring to be sealed with the Seal shd  be 
sealed by af5xing a red w a k  seal to the document with the naxne of the 
Company, and the country and year of registration in Bermuda type written 
across the centre thereof. 

106.2 The Board may authorise the production of one or more duplicate s& 

106.3 The Board shall provide for the custody ofevery Seal. A Seal shall only be used 
by authority of the Board or of a committee consatuted by the Board Subject 
to these Bye-Laws, any instrument to which a Seal is e d shall be signed by 
either two Directors, or by the Secretary and one Diretor, or by the Smttary, 
or by one of the Directon or by any one person whether or not a Director or 
Officer, who has been authorised either generally or specifically to a 5 n  the use 
of a Seal; provided h t  the Secr&ry or a '~irector may affixa Seal over his 
signature done to a~th'enticau copies of these Bye-Laws, the minutes of any 
meeting or any other 'documents requiring authentication 

DIVIDENDS AND OTHER PAYMENTS 

107. The Board may from time to time declare dividends or distributions out of contributed 
surplus to be paid to the Shareholders according to their rights and interests, including 
such interim dividends as appear to the Board to be justified by the position of the 
Company. The Board, in its discretion, may determine that any dividend shall be paid 
in cash or shall be satisfied, subject to Bye-Law 115, in paying up in M shves in the 
Company to be issued to the Shareholders credited as fully paid or partly paid or p d y  

D ~ Y 
m one way ana . . any fixed cash dividend which 
is payable on any shares of the Company half yearly or on such other date, whenever 

" - the position of the Company, in the opinion of the Board, justifies such payment. 



Except insofir as the rights attacnmg w, SJL ~11. ,,-.---..- . . , 
provide: 

108.1 all dividends or distributions out of contributed surplus m y  bc declared and paid 
according to the amounts paid up on the shares in respect of which thc dividend 
or distribution is paid, and an amount p d  up on a share in advance of c?lk may 
be treated h r  tht purpose of this Bye-Law as paid-up on the shut; 

108.2 dividends or distributions out of contxibuted surplus may be apportioned and 
paid pro rata according to the amounts paid-up on the share. during any portion 
or portions of the period in respect of which the dividend or disarition is paid 

The Board may deduct h m  any dividend, dirmiutiori or other monia payable m a 
Shareholder by the Company on or in respeq of any shares all of money (if any) 
presently payable by' him to the Company on'account of calk or oihcrwise in respect of 
shares of the Company. 

No dividend, distribution or other monies payable by the Company on or in respect of 
any s h e  sM bear interest against the Company. 

Any dividend, distribution or interest, or part thereof payable in cash, or any other sum 
payable in cash to the holder of shares may be paid by cheque or warrant sent through 
the post or by courier addressed to the holder at his address in the Register or, in the 
case ofjoint holders, addressed to the holder whose name stands first in the Register in 
respect of the shares at bis registered address as appearing in the Register or addressed to 
such person at such address as the holder or joint holders may in writing direct. Every 
such cheque or wanant shall, unless the holder or joint holden otherwise direct, be 
made payable to the order of the holder or, in the case ofjoint holders, to the order of 
the holder whose m e  stands &st in the Register in respect of such shares, and shall be 
sent at his or their risk and payment of the cheque or warrant by the bank on which it is 
drawn shall constitute a good discharge to the Company. Any one of two or more joint 
holders may give effectual receipts for any dividends, distributions or other rnonies - ' payable or property distributable in respect of the shares held by such joint holders. 

Any dividend or distribution out of contributed surplus unclaimed for a period of six 
years (6) fiom the date of declaration of such dividend or distzibution shall be forfeited 
and shall revert to the Company and the payment by the Board of any unclaimed 
dividend, distribution, interest or otha sum payable on or in respect of the share into a 
separate account shall not codmte  the Company a Pustee in respect thereof 

The Board may also, in addition to its other powers, direct payment or sati&ction of 
any dividend or distribution out of contributed surplus wholly or in pat by the 
distribution of specific asses, and in particular of paid-up shares or debentures of any 
other company, &d where any difTicdty arises in regard to such distn'bution or dividend, 

a d i e 0e n . . .  t  ,  and in particular, may authodse my pmon 
to sen and transfer any hctiom or may i w -
for distribution or dividend purposes of any such specific assea and may determine that 
cash payments shall be made to any Shareholders upon the footing of the values so fixed 



in order to seaue equality of distribution and may vest any sucn spemc assets m WLCFJ 

as may seem expedient to the Board,provided that such dividend or distribution may 
not be satisfied by the distribution of any partly paid sham or debentures of any 
company without the sanction of a Resolution. 

RESERVES 


114. The B o d  may,before declaring any dividend or dttniution out of contributed surplus, 
set vide such sums as it thinks proper as m r v u  which sh;rll, at the discretion of the 
Board, be applicable fix any purpose of the Company and pending such application 
may, also at such discretion, either be employed in the business of the Company or be 
invested in such investments as the Board may Eom timc to time think fit The Board 
may also without placing the same to reserve carry forwatd any sums which it may think 
it prudent not to distribute. 

CAPITALISATION OF PROPITS 

115. The Board may !%omtime to timc resolve to capitabe all or any part of any amount for 
the time being standing to the credit of any reserve or fimd which is avajlablc for 
dism'bution or to che credit of any share premium account and accordingly that Nth 
amount be set 6ee for distribution amon@ the Sh?nhoIders or any class of Shareholders 
who would be entitled thereto if distributed by way of dividend and in the same 
proportions, on the footing that the svne be not paid in cash but be applied either in or 
towards paying up amounts for the timc being unpaid on any sham in the Company 
held by such Shareholders respectively or in payment up in Wl of unissued shares, 
debentures or other obligations of the Company, to be allotted and distributed credited 
as fiJly paid amongst such Shareholden, or partly in one way and partly in the other, 
provided that for the purpose of this Bye-Law, a share premium account may be applied 
only in paying up of unimed shares to be issued to such Shareholders credited as m y  
paid and provided fiutfier that any sum standing to the credit of a share premium 
account may only be applied in crediting as ftlly paid sham of the same class as that 
&om which the relevkt share prehium was derived. 

1 6  Where any diEculty arises in regard to any disteibuaon under the last preceding Bye- 
law, rhe Board may settle the same as it thinks expedient and, in particular, may 
authorise any person to sell and transfer any hctions or may resolve that the distniution 
should be as nearly as may be practicable in the correct proportion but not wractly so or 
may ignore fizctions altogether, and may determine that cash payments should' be made 
to any Shareholders in order to adjust the rights of a l l  parties, as may seem expedient to 
the Board. The Board m y  appoint any person to sign on behalfof the persons entitled 
to participate in the distribution any c o n a n  necessary or desirable fbr giving effect 
thereto and such appointment shall be effective and binding upon the Shareholders. 

RECORD DATES 

117. Notwithstanding any otha provisions of these Bye-Laws, the Company may by 
Resolution or the Board may 6x any date as the record date for any dividend, 
distribution, allotment or issue and for the purpose of i d e n q n g  the persons entitled to 
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Mbre or afrer any date on whik Nd; dividend, distniution, allo~ormcnror isue is 
declared, paid or made or such notice is despatchad 

ACCOUNTING RECORDS 

The Board shall cause to be kept accounting records d c i e n t  to give a true znd fik 
view of the state of the Company's a f t k  and to, show and explain its OM, in 
accordance with the Companies Acts. 

The records of account shall be kept at the Registered Office or at such other place or 
places as the Board thinks fit, and shall at d times be open to irisptccian by ehe 
Directon, PROVIDED that if the records of account arc kept i t  some outside 
Bermuda, there shall be kept at an office of the Company in Bumuda such records as 
win enable the Directors to ascertain ~ 5 t hreasonabk accuracy the b c i a l  position of 
the Company at the end of each three month period. No Shareholder (other than an 
Officer of the Company)shall have any right to inspect any accounting record or book 
or document of the Company except a conferred by law or authotistd by the Board or 
by Resolution. 

A copy of every balance sheet and statement of income and expenditure, including every 
document required by law to be annexed thereto, which is to be hiid bcfore the 
Company in general meeting, together with a copy of the auditors' repox%shig be sent 
to each person entitled thereto in accordance with the requirements of the Companies 
Acts, 

AUDIT 

Save and to the extent that an audit is waived in the manner pemziued by the 
Companies Acts, auditon shall be appointed and their duties regulated in accordance 
with the Companies Acts, any other applicable law and such requirements not 
inconsistent with the Campanits Acts as the Board may &om time to time determine. 

SERVICEOF NOTlCES AND OTHER DOCUMENTS 

Any notice or other document (including a share cer&atc) may be served on or 
delivered to any Shareholder by the Company either personally or by serading it through 
the post (by airmail where applicable) in a pre-paid letter addressed to such Shareholder 
at his address as appcuing in the Register or by sending it by couticr to such registered 
address, or by sending it by email to an address supplied by such Shareholder for the 
purpose of the receipt of notices or documents in electronic form, or by delivering it to 
or leaving it at such address as appears in the Register for such Shareholder. In the use 
of joint holders of a share, swice or delivery of any notice or other document on or to 
one of the joint holders shall for all purposes be deemed as &cient service on or 
delivery to all the joint holdus. Any notice or other document ifsent by post shall be 

-en served 00it wrr put in the 
post, and when sent by courier, twenty-four (24) hours afkr sending or, when sent by 
email, rwclve (12) hours afier sending and in proving such service or delivery, it shd be 



suflicient to prove that the notice or document was properly a d d r e d  and stamped and 
put in the post,sent by courier or sent by email, as the case may be. 

123. Any notice of a general meeting of the Company shd be deemed to be duly given to a 
Shareholder, or 0 t h  person enaded to it, if it is sent to him by courier, cable, telex, 
tclecopitr, email or other modc of representing or reproducing words in a kgibk and 
non-transitory form at his address as appearing in the Registeror any other addnss given 
by hkn to the Company for this purpose. Any such notice shall be deemed to have been 
served twenty-fbw (24) hours &r its despatch, when sent by courier, cable, telex or 
telecopier and twelve (12) h o w  after is despatch when sent by e m d  

124. Any notice or other document delivered, sent or given to a Shareholder in any manner 
pemrittcd by these Bye-Laws sN,notwithstanding that such Shareholdcr is then dead 
or bankrupt or that any other event h a  occumd, and whether or not the Company has 
notice of the death or bankntptcj' or other everlt, Wdeemed to have been duly served 
or delivered in respect of any sharc registered in the name of such ShvehoIdcr as sole or 
joint holder unless his name shall, at the time of the service or delivery of the notice or 
document, have been removed h m  the R.egistcr as the holder of the share, and such 
service or dclivery shall for all purposes be deemed as d c i e n t  service or delivery of 
such notice or document on all persons interested (whether jointly with or as claiming 
through or under him) in the sharc. 

WINDING UP 

125. If the Company shall be wound up, the liquidator may, with the sanction of a 
Resolution of the Company and any other sanction required by the Companies Acts, 
divide amongst the Shareholders in specie or kind the whole or any part of the assets of 
the Company (whether rhey shall consist of property of the same kind or not) and may 
for such purposes set such values as he deems fair upon any property to be divided as 
aforesaid and may determine how such division shall be caked out as between the 
Shareholdea or difkrent classes of Shareholders. The liquidator may, with the like 
sanction, vest the whole or any part of such assets in trustees, upon hch trust for the 
benefit of the conmbutosjes as the liquidator, with the like sanction, sh;LU think fit, but 
so that no Shareholder shall be compelled to accept any shares or other assets upon 
which there is any liability. 

INDEMNITY 

126. Subject to the proviso below, every IndcmnSed Person shall be indemnified and held 
harmless out of the assea of the Company against all liabilities, I-, damage or expense 
(including but not limited to liabilities under contract, tort and statute or any applicable 
foreign law or regulation and all reasonable legal and other costs and expenses prop+ 
payable) incurred or su&red by him by or by reason of any act done, conceived in or 

O o t h e c o n d u c t or in the discharge of his duties and 
the indemnity contained in this Bye-Law sin- Pemn acting -
in any office or aust in the reasonable belief that he has been appointed or elected to 
such ofice or trust notwithstanding any defect in such appointment or election 



No Indemnified Person shall be liable to the Company for the am, dcfiults or omissions 
of any ocher IndanxGcd Pema 

Every I n d d e d  Person shall be indemnified out of the h d s dthc  Company a@mt 
all liabilities incurred by binby or by reason of any,actdone,conceived in or omitted in 
the conduct of the Company's business or in the discharge of his duties in defind.iagany 
proceedings, whether dvrl or c- in which judgement is given in his hour, or in 
which he is acquitted, or in connection with any application under the Companje Acts . . 

in which relief h m  liability is granted to him by the court 

To the extent that any IndemnSed Penon is entitled to claim an u t y pursuant to 
these Bye-Laws in respect of amounts paid or dischugcd by him, the dative indemnity 
shall take effect as an obligation of the Company to reimburse the person making such 
payment or effecting such disc-. . . 

Each Shareholder and the Company agree to waive any claim or right of action he or 
it may at any time have, whether individually or by or in the right of the Company, 
against any Indemnified Pelson on account of any action taken by such Indemnified 
Person or the failure of such I n d e d e d  Person to take any action in the pdomance 
of his duties with or for the Company PROVIDED HOWEVER that such waiver 
shall not apply to any claims or rights of action arising out of the hud of such 
Indemnified Person or to recover any gain, personal profit or advantage to which such 
Indemnified Person is not legally entitled. 

* 
Subject to the Companies Acts, expenses incurred in defending any civil or crimina 
action or proceeding for which indemnification is req&d pursuant to Bye-Laws 126 
and 128 shall be paid by the Company in advance of the Mdisposition ofsuch action 
or proceeding upon receipt of an undettaking by or on behalfof the Indemnified Person 
to repay such amount if it shall ultimately be determined that the Indhnnificd Person is 
not entitled to be indemnified pursuant to Bye-Laws 126 and 128. .' 

Each Shareholder of the Company, by virtue of its acquisition and continued holding of 
a share, shall be deemed to have acknowledged and agreed that the advmces of finds 
may be made by rhe Company as aforesaid, and when made by the Company under this 
Bye-Law 131 arc made to meet expenditures incurred for the purpose of enabling such 
Indemnified Person to properly perform his or her duties to the Company. 



AMALGAMATION 


132. Any 'R.csolution proposed for consideration at any general meeting to approve the 
amalgamation of che Campany with any other company, wherever incorporated, shall 
require the approval of a simple majority of vote cast at such meeting and the quorum 

., fbr such meeting shall be that required in Bye-Law 52 and a poll may be h a n d e d  in 
respect of such Resolution in accordance with the provisions of Bye-Law 59. 

CONTINUATION 

133. Subject to the Companies Acts, the Board may approve the discontinuation of the 
Company in Bermuda and the continuation of the Company in a jurisdiction outside 
Bemu& The Board, having nsblved to approve the discontinuation of the 
Company,may fUr&er resolve not to proceed with any application to discontinue the 
Company in Beimuda or may vary such application as it sees fit. 

ALTERATION OF BYE-LAWS 

134. These Bye-Laws nxiy be amended fiom time to time by resolution of the Board, but 
subject to approval by Resolution. 




