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BEFORE THE INSURANCE DEPARTMENT
OF THE
COMMONWEALTH OF PENNSYLVANIA

Statement Regarding the Acquisition of Control of or Merger with
Domestic Insurers:

Highmark Inc.; First Priority Life Insurance Company, Inc,

Gateway Health Plan, Inc , Highmark Casualty Insurance Company,

Highmark Senior Resources Inc.; HM Casualty Insurance Company;

HM Health Insurance Company, d/b/a Highmark Health Insurance Company;,

HM Life Insurance Company; HMO of Northeastern Pennsylvania, Inc,,

d/b/a First Priority Health; Inter-County Health Plan, Inc ;

Inter-County Hospitalization Plan, Inc ; Keystone Health Plan West, Inc,,

United Concordia Companies, Inc.; United Concordia Dental Pians of Pennsylvania, Inc.,
United Concordia Life and Health Insurance Company

By UPE, a Pennsylvania nonprofit corporation
SUPPLEMENTAL RESPONSE TO PID INFORMATION REQUEST 5.1.1.4 FROM THE
PENNSYLVANIA INSURANCE DEPARTMENT

REQUEST 5.1.1.4:

Certificates of authority issued by any insurance department, or any other
Commonwealth department of agency, or a department or agency of another state (other
than corporation bureau certificates of authority).

RESPONSE:
Attached please find the Memorandum and Articles of Association for Friendship
Insurance Company, Ltd. (“Friendship”), a Cayman Islands Company. Friendship is currently

processing its last claims and no longer accepts new claims. West Penn Allegheny Health
System, Inc. plans to dissolve Friendship in 2012 See attached.

West Penn Allegheny Health System
30 Isabella St., Suite 300
Pittsburgh, PA 15212

18
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FAX NO. 8028283480 . 0t

0CT-02-02 WED 83:22 PN STATE OF VT CAPTIVE INS
“'3? . Conssrce Complalaty/Assisizace only:

tosyranee; 1-500:064-37
Vermont . . .

Health Care Admislsration: 1-800-631°7788
Sce viher divhiun nwmbers belew,

Department of Ranking, Insurance,

Secorittes and Heatth Care Administration

P

X

X
Community Health Alflance Reciprocal X CERTIFICATE OF AUTIIORITY
Risk Retention Gronp X

X NO. 567

WHEREAS, pursuant to the provisions of 8 V.S.A., Chapter 141, Community Henlth
Allinuce Reciprocol Risk Retenfion Gronp, did apply fo the Commissioner of Banking, Insurance,
Secarities and Health Care Administration for a license as a captive insurance company In the State
uf Vermoni; and

WIIEREAS, the Commissioner of Banking, Insurance, Securities and Health Care
Athninistration hay reviewed afl of the facts and clrcumstances surrounding this application and
based on that review docs hereby find that all of the documents, papers and submissions relaling
thereto satisfy all the requiremenis of 8 V.8.A., Chapter 141;

NOW THEREFORE, pursuant to the authorlty of the Commissioner of Bunking, Insuronce,
Securities aad Health Care Adminisiration set forth at 8 V.5.A., Section 6002, thix Certificate
authorizing Comnnmity Health Alliance Reciprocal Risk Retention Group 1o transact the business
of a capiive insurance company Is hereby issued, subject io the licensee's compliance with all
applicable laws, rules and regulations of the State of Vermony.

IN WITNESS WHEREOF
I Kave sat wmy hed

und  official  seal of the
Department  of  Bunking,
Insurance, Secwrities and
Health Care Adminisiration

as ofjgl October, 2002.

ELIZABETH R COSTLE
COMMISSIONER

Bapking
(802) R23-3307

)

" §9 Mein Suest, Drawer 20, Montpelier, VT 05620-3101

Capiive Inmmmce
{802) 828-3304

Sacurities

Jnsneanee
'(302) 828.2301 (802) 828-3420

Heshh Cexe’ Admun.
(802) 828-2000
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FORM NO. 2

BERMUDA - )
THE COMPANIES ACT 1981

MEMORANDUM OF ASSOCIATION OF

COMPANY LIMITED BY SHARES
(Section 7(1) and (2))

MEMORANDUM OF ASSOCIATION
OF

FRIENDSHIP INSURANCE COMPANX LTD.

R R I Srdosdsanencaunrranrne A N N I S I e

(hercinafter 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
(Yes/No) SUBSCRIBED

David J. Doyle

Thirty Cedar Avenue

Hamilton BM 09

Bermuda Yes British 1

Ruby L. Rawlins

Thirty Cedar Avenue

Hamilton HM 09

Bermuda Yes British 1

Marcia De Couto

Thirty Cedar Avenue

Hamilton HM 09

Bermuda Yes British 1

Sheila Willoughby

Thirty Cedar Avenue

Hamilton HM 09 )

Bermuda Yes British 1

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 exceeding the number of shares for
which we have respectively subscribed, and to satisfy such calls as may be made by the directors,
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3. ‘The Company is to be an exemptedAmoat® Company as defined by the Companies Act 1981,

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

(Not applicable)

5. The Company propwoxestdoes not propose® to carry on business in Bermuda
6. The authorised share capital of the Company is $180,000.00 divided into shares of
J.S. one dollar each. The minimum subscribed share capital
of the Company is $120,000.00 in United States currency fully paid.
7. The objects for which the Company is formed and incorporated are —
As set forth in paragraphs (a} to (n) and {p) to (t)

inclusive of the Second Schedule to the Companies Act
1981,

*D¢lete as apolicable.
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The Company has the powers set out in the First Schedule
to the Companies Act 1981 (excluding the power set out

in paragraph 1 thereof) and the additional powers set out
in the Schedule annexed hereto.

i

Signed{by each \-\ bscriber in the presence of at least one witness attesting the signature thereof —

-----------------

--------------------

{Subscribers)

SUBSCRIBED this 21lst day of September 1988
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STAMP DUTY (To be affixed)

™oma
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The Schedule

(referred to in Clause 8 of the Memorandum of Association}

(a) To borrow and raise money in any currency or currencies and
to secure or discharge any debt or cbiigation 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 surety-
ship and in particular (without prejudice to the generality
of the foregoing) to guarantee, support or secure, with or
without consideration, whether by personal obligation or by
moertgaging or charging all or any part or the undertaking,
nraperty 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 ar
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 of a holding company of the Company or otherwise
associated with the Company.

(c) To accept, draw, make, create, issue, execute, discount,
endorse, negotijate 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, cservitudes 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 ar 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.

-~
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(f)

Tc grant pensions, annuities, or ather allowances, including
allowances on death, to any directors, officers or emplayees
or former directors, officers or employees of the Campany 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 Campany 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

te their relatians, 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 other 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 or for any national, charitable,

benevolent, educational, social, public, general or useful
object.
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FORM NO. 1a

THE COMPANIES ACT 1981

CONSENT

Pursuant to section 6 (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

FRIENDSHIP INSURANCE COMPANY LTD.

to be registered as a K&AXexempted Company under the Companies Act 1981, subject to the

provisions of the said Act.

Dated this \ A\ dayof O ckoetas - 19 ¥3

of Finance
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THE CCOMPANTES ACT 1981
FIRST SCHEDULE

(Section 11(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 -

1.

to carry on any other business capable of being conveniently
carried on in connection with its business or likely to enhance
the value of or making profitable any of its property or rights:

to acquire or undertake the whole or any part of the business,
property and liabilities cf any person carrying on any business
that the company is authorized to carry on:

to apply for register, purchase, lease, acquire, hold, use,
control, licence, sell, assign or dispose of patents, patent
rights, copyrights, trade marks formulae, licences. inventijions.
processes, distinctive marks and similar rights;

tec enter into partnership or into any arrangement for sharing of
profits, union of interests, co-operation, joint wventure,
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 anthorized to carry on or engage
in or any business or transaction capable of being conducted so
as to benefit the company;

to take or otherwise acqguire 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;

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;

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 grant, and pay for, aid in and contribute toward
carrying it intoc effect and Lo assume any liabhilities or
obligations incidental thereton:

to establish and support or aid in the establishment and support

of associations, inetitutions. funds or trusts for the benefit of
employees or former employees of the company or its predecessors.
or the dependents or connections of such employees or former
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10.

11.

12.

13.

14.

15.

employees, and grant pensions and allowances, and make payments
towards insurance or for any object similar to those set forth in
this paragraph, and to subscribe or guarantee money for
charitable, benevolent, educational or religious objects or for
any exhibition or for any public, general or useful objects:

to promote any company for the purpese of acquiring or taking
over any of the property and liabilities of the company or for
any other purpose that may benefit the company;

to purchase, lease, take in exchange, hire or otherwise acquire
any personal property and any rights or privileges that the
company considers necessary or convenient for the purposes of its
business; .

to consgtruct, maintain, alter, renovate and demolish any
buildings or works necessatry or ronvenient for its objects:

to take land in Bermuda by way of lease otr letting agreement for
a term not exceeding twenty-one years, being land "bonafide”
required for the purposes of the business of the company and with
the consent of the Minister granted in his discretion to take
land in Bermuda by way of lease or letting agreement for a
similar period in order to provide accommodation or recreational
facilities for its officers and employees and when no longer
necessary for any of the above purposes tn terminate or transfer
the lease or letting agreement;

except to the extent, if any, as may be otherwise expressly
provided in its incorporating Act or memorandum and subject %o
the provisions of this Act every company shall have power teo
invest the moneys of the Company by way of mortgage of real or
personal property of every description in Bermuda or elsevhere

.and to sell, exchange, vary, or dispose of such 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 constructioen,
improvement, maintenance, working. management, carrying out or
control thereof;

to raise and assist in raiging money for, and aid by way of
bonusg, 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:

WPAHS-001342



16.

17.

la.

19.

20.

21.

22.

23.

24.
25,

26.

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 property of the
company in the ordinary course of its business;

to adopt such means of making known the products of the company
ag may seem expedient, and in particular by advertising, by
purchage and exhibition of works of art or interest, by
publication of books and periodicals and by granting prizes and
rewards and making donations;

to cause the company to be registered and recognized in any
foreign jurisdiction, and designate persons therein according to
the laws of that foreign jurisdiction or to represent the company
and to accept service for and on behalf of the company of any
process cor suit:

to allot and issue fully-paid shares of the company in payment or
part payment of any property purchased or otherwise acquired by
the company or for any past services performed for the company:

to distribute among the members of the company in cash, kind,
specie or otherwise as may be resclved, by way of dividend, bonus

-or any other manner considered advisable, any property of the

company, but not so as to decrease the capital of the company
unless the distribution is made for the purpose of enabling the
company to be dissclved or the distribution, apart from this
paragraph, would be otherwise lawful:

to establish agencies and branches;

to take or hold mortgages, hypothecs, liens and charges tc secure
payment of the purchase price, or of any unpaid balance of the
purchage price, of any part of the property of the company of
whatsoever kind sold by the company, or for any money due to the
company from purchasers and others and to sell or othervise
dispose of any such mortgage. hypothec, lien or charge;

to pay all costs and expenses of or incidental to the
incorporation and organization of the company;
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27. to invest and deal with the maneys »f the company not immediately
required for the ohijects of the company in such manner as may he
determined;

28. to do any of the things autbnrized by this subsection and
all things authorized by its memorandum as principals, ageni=
contractors, trustees o otheiwiae, and eithar alnne nr in
conjunction with others:

29. +to do all such other things a= Ai1e incidental or conducive tan he
attainment of the ahjects and the exeraise of the powers “f Fhe
company.

Every company may exercisr ire pawers beyrnd the boundaries nf

Bermuda to the extent to which Fhe 1aws in forre where the poware are
sought to be exercised permit
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THE COMPANIES ACT 198]

SECOND SCREDITLE
{Section 11(2)}
A company may by reference include in its memorandum any nf
the following objects that is tn say the busipess of -

(a) insurance and re-insurance nf all kinds;

(k) packaging of goods of all kinds:

(c) buying, selling and dealing in goods of all kinds;

(d) designing and manufacturing nf gnods of all kinds;

{e) mining and quarrying and exploration for metals, minerals,
fossil fuels and precious stones nf all kinds and their
preparation for sale or use:

(£) exploring for, the drilling for., the moving, transporting
and refining petroleum and hydr~ carbon products inclinding
0il and oil products;

(g) 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:

(h) land, sea and air undertakings including the land, ship and
air carriage of passengers, mails and goods of all kinds:

(i) ships and aircraft owner=s. managers, operators, agents,
builders and repairers;

(1) acquiring, owning, selling, charteving, repairing or
dealing in ships and aircraft;

(k) travel agents, freight contractora and forwarding agents;
(1) dock owners, wharfingers, warehousemen;

(m) ship chandlers and dealing in rnpe., canvas oil and ship
stores of all kinds:

(n) all forms of engineering:

(o) developing, operating, advising or acting as technical
consultants to any other enterprise or business;

{p) farmers, livestock breeders and keepers, graziers,
butchers, tanners and pronessnrs nf and dealers in all
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kinds of live and dead stock. woanl. hides. tallow, grain,
vegetables and other produce:

(q) acquiring by purchase or otherwise and holding as an
investment inventions, patents, trade marks, trade names.
trade secrets, designs and the like;

{T) buying, selling. hiring., leiting and dealing in conveyanres
of any sort;

(=) employing, providing, hiring out and acting as agent for
artists, actors, entertainers of all sorts, authors,
composers, producers, directnrs, engineers and experts or
specialists of any kind: and :

{t) to acquire by purchase or otherwise hold. sell, dispose of

and deal in real property situated outside Bermuda and in
personal property of alil kinds wheresoever situated.
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BYE.-LAWS

of

FRIENDSHIP INSURANCE COMPANY LTD.

ITHEREBY CERTIFY that the within-written Bye-Laws are a true copy of
the Bye-Laws of FRIENDSHIP INSURANCE COMPANY LTD. as
subscribed by the subscribers to the Memorandum of Association,
appmvedattthtaMtoryMeeﬁngoftheaboveCompanyonn
November 1998, and amended at the Special General Meeting of the

Company held on 22 November 2001.

%@m‘”ﬁ

Prepared by
Messrs Appleby Spurling & Kempe
Cedar House, 41 Cedar Avenue
Hamilton HM 12, Bermuda
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BYE-LAWS

of

CAYMAN_ISLANBS
FRIENDSHIP INSURANCE COMPANY LTD.

nno:l.tlﬂ ) Nﬁil‘ DAY
OF e

oy A

INTERPRETATION

ABSY

1. In these Bye-Laws unless the context otherwise ISLANDS
requires -

"Bermuda" means the Islands of Bermuda;

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

“Company™ means the company incorporated in Bermuda
under the mame of Friendship Insurance Company Ltd.
on the 22nd day of November, 1988;

“the Companies Acts" means every Bermuda statute from
time to time In force concerning companies insofar as the
same applies to the Company:

"Member" means a member of the Company};

“paid ;19" means pald up or credited as paid up;

"Register” wmeans .the Register of Members of the
Company;

"Seal"™ means the common seal of the Company;

“Secretary” includes a temporary or assistant Secraetary

and any person appointed by the Board to perform any of the

duties of the Secretary;

“these Bye—Laws” means these Bye-Laws in their present

form or as from time to time amended;
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for the purposes of these Bye-Laws a corporation shall
be deemed to be present in person If its representative duly
authorised pursuant to the Cowpanies Acts 1s present;

words importing the singular number only include the
plural wumber and vice versa:

words importing the masculine gender only include the
feminine and neuter genders respectively;

words importing persons ianclude compaunies or
assoclations or bodies of persoas, whether corporate or
un~incorporate;

reference to writing shall iaclude typewriting,
printing, lithography, photography and other modes of
representing or reproducing words 1o a legible and
non—-transitory form;

any words or expressions defined in the Companies Acts
in force at the date when these Bye-Laws or any part thereof
are adopted shall bear the same meaning in these Bye-Laws or
such part (as the case may be),

REGISTERED OFFICE

2. The Registered Office shall be at such place in Bermuda
as the Board shall from time to time appoint.

SHARE RIGHTS
3. Subject to any special rights conferred on the holders
of any share or class of shares, any share in the Company may
be issued with or have attached thereto such preferred,

deferred, qualified or other special rights or such
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restrictions, whether in regard to dividend, voting, return
of capital or otherwise, as the Company may in general
aeeting determine or, if there has not been any such
determination or so far as the same shall pot make specific
provision, as the Board may determine.

4, Subject to the Companies Acts, any preference shareg
may, with the sanction of a resolution of the Members, he
issued on terms:

(a) that they are to be redeemed on the happening of a
specified event or on a given date and/or,

(b) that they are liable to be redeemed at the option
of the Company; and/or,

(c) 1if authorised by the memorandum/Incorporating Act
of the Company, that they are liable to be
redeemed at the option of the holder.

The terms and manner of redemption shall be provided

for by way of amendment of thege Bye~Laus,

MODIFICATION OF RIGHTS

5. Subject to the Companies Acts, all or any of the
special rights for the time belog attached to any class of
shares for the time being issued may from time to time
(whether or not the Company is being wound up) be altered or
abrogated with the counsent in writing of the holders of not
less than seventy five percent of the issued shares of that

class or with the sanction of a resolution passed at a

WPAHS-001352



separate general meeting of the holders of such shares voting
in peraon or by proxy. To auy such separate geueral meeting,
all the provisions of these Bye-Laws as to general meetings
of the Company shall mutatis mutandis apply, but so that the
necessary quocum shall be two or more persons holding or
representing by proxy any of the shares of the relevant
class, that every holder of shares of the relevant class
shall 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.
6. The special rights conferred upon the holders of any
shares or class of shares shall not, unless otherwise
expressly provided in the rights attaching to or the terms of
1ssue of such shares, be deemed to be altered by the creation
or Issue of Further shares ranking pari passu therewith.
SHARES
7. Subject to the provisions of these Bye—Laws, the
unissued shares of the Company (whether forming part of the
original capital or any Increased capital) shall be at the
disposal of the Board, which may offer, allot, grant optioas
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.
8, The Board may in comnection with the issue of any
shares exercise all powers of paying commission and brokerage

conferrad or permitted by law.
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9. Except as ordered by a court of competent jurisdiction
or as required by law, no person shall be recognised by the
Company as holding any share upon trust and the Company shall
not be bound by or required in any way to recognise (even
when having notice thereof) any equitable, contingent, future
or partial interest in any share or any interest in auny
fractional part of a share or (except only as otherwise
proevided in these Bye-Laws or by law) any other right in
respect of any share except an absolute }ight to the entirety
thereof in the registered holder.

CERTIFICATES
10. The preparaticn, issue and delivery of certificates
shall be governed by the Companies Acts. In the case of a
share held jointly by several persons, delivery of a
certificate to one of several joint holders shall be
sufficlent delivery to all.
11. If a share certificate is defaced, lost or destroyed 1ir
may be replaced without fee but on such terms (if any) as to
evidence and indemnlty and to payment of the costs and out of
pocket expenses of the Company in investigating such evidence
and preparing such indemnity as the Board way think fit and,
In case of defacement, on delivery of the old certificate to
the Company.
12, All certificates for share or loan capital or other

securities of the Company (other than letters of allotment,
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scrip certificates and other like documents) shall, except to
‘the extent that the terms and conditions for the time belng
relating thereto otherwise provide, be issued under the Seal,
The Board way by resolution determine, either gemerally or in
any particular case, that any sigoatures on auy such
certificates need not be autographic but may be affixed to
such certificates by some mechanical means or may be printed
thereon or that such certificates need unot be sigoned by any
persons,

LIEN
13. The Company shall have a first and paramount lien on
every share (not being a fully paid share} for all momeys,
whether presently payable or not, called or payable, at a
date Fixed by or in accordance with the terms of issue of
such share in respect of such share, and the Company shall
also have a first and paramount lien on every share (other
than a fully paid share) standing registered in the name of a
Member, whether singly or jointly with any other persomn, for
8ll the debts and 1liabilities of such Member or his estate to
the Company, whether the same shall have been imcurred before
or after notice to the Company of any interest of any person
other than such Member, and whether the time for the payment
or discharge of the same shall have actually arrived or mnot,
and notwithstanding that the same are joint debts or i

liabilities of such Member or his estate and any other
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person, whether a Member or nmot, The Company's lien on a
share shall extend to all dividends payable thereon. The
Board may at any time, either generally or im any particular
cagse, walve any lien that has arisen or declare aany share to
be wholly or in part exempt from the provisions of this
Bye—~Law.

14, The Compauny may sell, in such manner as the Board may
think fit, any share on which the Company has a liea but no
sale shall be made unless some sum in respect of which the
lien exists is presently payable nor until the expiration of
fourteen days after a notice in writing, stating and
demanding payment of the sum presently payable and giving
notice of the intention to sell in default of such payment,
has been served on the holder for the time being of the
share,

15. The net proceeds of sale by the Company of any shares
on which it hag a lien shall be applied ia or towards payment
or digcharge of the debt or 1liability in respect of which the
lien exists so far as the same is presently payable, and any
residue shall (subject to a like lien for debts or
liabilities not presently payable as existed upon the share
prior to the sale) be paid to the holder of the share
immediately before such sale. For giving effect to any such
sale the Board may authorise some person to transfer the

share sold to the purchaser thereof. The purchaser shall be
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registered as the holder of the share and he shall not be
bound to see to the application of the purchase money, nor
shall his title to the share be affected by any frregularity
or invalidity in the proceedings relating to the sale.

CALLS ON SHARES

16. The Beard may from time to time make calls upon the
Members In respect of any moneys unpaid on their shares
(whether on account of the par value of the shares or by way
of premium) and not by the terms of issue thereof made
payable at a date fixed by or In accordance with such terms
of 1ssue, and each Member shall (subject te the Company
serving upon him at least fourteen days notice specifying the
time or times and place of payment) pay to the Compaay at the
time or times and place so specified the amount callad on his
shares. A call may be revoked or postponed as the Board may
determine.

17. A call may be made payable by instalments snd shall be
deemed to have been made at the time when the resolution of
the Board authorizing the call was passed.

18, The joint holders of a share shall be joiantly and
severally liable to pay all calls in respect thereof.

19. If 2 sum called in respect of the share shall not be
paid before or on the day appointed for payment thereof the
person from whom the sum 13 due shall pay interest ou the sum

from the day appointed for the paymeat thereof to the time of
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actual payment at such rate as the Board may determine, but
the Board shall be at liberty to waive payment of such
interest wholly or in part,

20. Any sum which, by the terms of issue of a share,
becomes payable on allotment or at any date fixed by or in
accordance with such terms 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 made, notified and payable on the date on which, by the
terms of issue, the same becomes payable and, in case of
non—payment, all the relevant provisions of these Bye-Laws as
to payment of interest, forfelture or otherwise shall apply
as if such sum had become payable by virtue of a call duly
made and notified.

21, The Board may on the issue of shares differentiate °
between the allottees or holders as to the amount of calls to
be pald and the timea of payment,

FORFEITURE OF SHARES

22, If a Member fails to pay any call or i{nstalment of a
call on the day appointed for payment thereof, the Board may
at any time thereafter during such time as any part of such
call or instalment remains unpaid serve a motice oan him
requiring payment of so much of the call or instalment as is

unpaid, together with any Interest which may have accrued.
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23, The notice shall vame a further day (mot being less
than 14 days from the date of the notice) om or before which,
and the place where, the payment required by ‘the notice is to
be made and shall state that, in the event of non—-payment

ot or before the day and at the place appointed, the shares
in respect of which such call is made or instalment is
payable will be liable to be forfeited, The Board may accept
the surrender of any share liable to be forfeited hereunder
and, in such case, references In these Bye-laws to forfeiture
shall include surrender,

24, If the requirements of any such notice as aforesald are
not complied with, any share in respect of which such notice
has been given may at any time thereafter, bafore payment of
all calls or instalments and interest due in respect thereof
has been made, be forfeited by a resolution of the Board to
that effect. Such forfeiture shall include all dividends
declared in regpect of the forfeited shares and not actually
paid before the forfeiture,

25, 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 forfeiture shall
be in any manner invalidated by any omission or neglect to
give such notice as aforesaid,

26, A forfeited share shall be deemed to be the property of

the Company and may be sold, re-offered or otherwise disposed
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of either to the person who was, before forfeiture, the
holder thereof or entitled thereto or to amy other person
upon such terms and in such manner as the 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.

27, A persou whose shares have been forfeited shall
therespon cease to be a Member in respect of the Forfelted
shares but shall, notwithstanding the forfeiture, remain
liable to pay to the Company all moneys which at the date of
forfelture were presently payable by him to the Company in
respect of the shares with interest thereon at such rate as
the Board may determine from the date of forfeiture until
payment, and the Company may enforce payment without being
under any obligation to make any allowance for the value of
the shares forfeited,

28,  An affidavit in writing that the deponment is a Director
or the Secretary of the Company and that a share has been
duly forfeited on the date stated in the affidavit shall be
conclusive evidence of the facts therein stated as againgt
all perscns claiming to be entitled to the share. The
Company may receive the consideration (if any) given for the
share 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 sold, re-allotted or disposed
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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 (iIf any) nmor shall his title to the share he

affected by any irregularity or invalidity in the proceedings
relating to the forfeiture, sale, re—allotment or disposal of

the share.

REGISTER OF MEMBERS

29. The Secretary shall establish and maintain the Register
of Members at the Registered Office in the mammer prescribed
by the Companies Acts. Unless the Board otherwise
determines, the Register of Members shall be open to
inspection in the manner prescribed by the Companies Acts
between 10.00 a.m. and 12.00 noon on every working day.
Unless the Board so determines, no Member or intending Member
shall be entitled to have entered in the Register any
fndication of any trust or any equitable, contingent, future
or partial interest in any share or any intarest in any
fractional part of a share and if any such entry exists or is
permitted by the Board it shall oot be deemed to abrogate any
of the provisions of Bye-Law 9.

TRANSFER OF SHARES

30. Subject to the Companies Acts and to such of the
restrictions contained in these Bye—~Laws as may be
applicable, any Member may transfer all or any of his shares
by an Lnstrument of transfer Iin the usual common form or in

any other form which the Board may approve,
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31. The instrumeut of transfer of a share ghall be signed
by or on behalf of the transferor and where any share is not
fully—-paid the transferee, and the transferor shall be deemed
to remain the holder of the share until the name of the
transferee is entered In the Register in respect thereof.
All Instruments of transfer when registered may 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 fully-paid share.
The Board may also decline to register any transfer unless:-

(a) the instrument of transfer fs duly stamped and
lodged with the Compauy, accompanied by the
certificate for the shares to which it relates,
and such other evidence as the Board may
reasonably require to show the right of the
transferor to make the tranafer,

(b) the instrument of transfer is in respect of only
cne class of share,

(¢) where applicable, the permission of the Bermuda
Monetary Authority with respect thereto has been
obtained.

Subject to any directions of the Board from time to time in
force, the Secretary may exercise the powers and discretioms

of the Board under this Bye-Law and Bye—Laws 30 and 32.
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32, If the Board declines to register a transfer it shall,
within three months after the date on which the instrument of
trausfer was lodged, send to the transferee motice of such
refusal.

33, Wo fee shall be charged by the Compamy for registering
any transfer, probate, letters of adminfstration, certificate
of death or marriage, power of attormey, distringas or stop
notice, order of court or other fastrument relating to or
affecting the title to any share, or otherwise making an
entry In the Register relating to any share.

TRANSMISSION OF SHARES

34, In the case of the death of a Wember, the survivor or
survivors, where the deceased was a joilnt holder, and the
estate representative, where he was sole holder, shall be the
only person recognised by the Company as having auy title to
his shares; but unothing herein contained shall rzlease the
estate of a deceased holder (whether the sole or joint) from
any 1liability ia respect of any share held by him solely or
Jolntly with other persous. For the purpose of thig Bye-Law,
estate representative means the person to whom probate or
latters of adminlstration has or have been granted in Bermuda
or, falling any such persom, such other person as the Board
may in its absolute discretion determine to be the persom

recognised by the Company for the purpose of this Bye-Law,
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35. Any person becoming entitled to a share in consequence
of the death of a Member or otherwise by operatiom of
applicable law may, subject as hereafter pravided and upon
auch evidence being produced as may from 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 nomipated by him registered as the
transferee thereof. If the person so becoming entitled
elects to be registered himself, he shall deliver or send to
the Company a notice In writing signed by him stating that he
5o elects. If he shall slect to have his nominee registered,
he shall signify his election by signing an instrument of
transfer of such share in favour of his nominee. All the
limitations, restrictions and provisions of these Bye-Laws
relating to the right to tramsfer and the registration of
transfer of shares shall be applicable to any such notice or
{nstrument of transfer as aforesaid as 1f the death of the
Member or other event giving rise to the transmission had not
occurred and the motice or instrument of transfer was an
fastrument of transfer signed by such Member.

36. A person becoming entitled to a share in consequence of
the death of a Member or othervise by operation of applicable
law shall (upon such evidence being produced as may from time
to time be required by the Board as to his entitlement) be

entitled to receive aad may give a discharge for any
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dividends or other moneys 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 Company or, save as aforesaid, tc exercise in respect
of the share any of the rights or privileges of a Member
until he shall have become registered as the holder thereof.
The Board may at any time glve notice requiring such person
to elect either to be registered himself or to transfer the
share and 1f the notice is not complied with within sixty’
days the Board may thereafter withhold payment of all
dividends and other moneys payable in respect of the shares
until the requirements of the notice have been complied
with,

37. Subject to any directionms of the Beard from time to
time in force, the Secretary may exercise the powers and
discretions of the Board umder Bye-Laws 34, 35 and 36.

INCREASE OF CAPITAL

38, The Company may from time to time lncrease 1its capital
by such sum to be divided Into shares of such par value as
the Company in general meeting shall prescribe.

39, The Company may, by the resolutiom increasing the
capital, direct that the new shares or any of them shall be
offered in the first instance either at par or at a premium
or (subject to‘the provisions of the Companies Acts) at a

discount to all the holders for the time being of shares of
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any class or classes in proportion to the number of auch
ghares held by them respectively or make any other provision
as to the issue of the new shares.

40. The new shares shall be subject to all the provisions
of these Bye-Laws with reference to iien, the payment of
calls, forfelture, transfer, transmisslon and otherwise.

ALTERATION OF CAPITAL

41. The Company may from time to time in general meeting;-

(a) divide its shares into several classes and
attach thereto respectively any preferential,
deferred, qualified or special rights, privileges
or conditious;

(b) consolidate and divide all or aay of 1ts share
capital into shares of larger par value than its
existing shares;

(c) sub-divide its shares or amy of them into shares
of amaller par value than is fixed by its
memorandum, so, however, that 1n the sub~division
the proportion between the amount paid and the
amount, 1f any, unpald on each reduced share shall
be the same as 1t was in the case of the share
from which the reduced share 1s derived;

(d) make provision for the issue and allotment of

shares which do mot carry any voting rights; and
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{e) cancel shares which, at the date of the passing of
the resolution in that behalf, have not been taken
or agreed to be taken by any person, and diminish
the amounnt of its share capital by the amount of
the shares so cancelled,

Where any difficulty arises in regard to any division,
consolidation, or sub~division under this Bye-Law, the Board ~
may settle the same as it thinks expedient and, in
particular, may arrange for the sale of the shares
representing fractions and the distribution of the net
proceeds of sale in due propertion amongst the Members who
would have been entitled to the fractioms, and for this
purpose the Board may authorise some persoa to transfer the
shares representing fractions to the purchaser thereof, who
shall oot be bound to see to the application of the purchase
money nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings relating to the
sale.

42, Subject to the Companies Acts and to any confirmation
or consent required by law or these Bye-Laws, the Cowmpany
may by resolution in general meeting from time to time
convert any preference shares into redeemable preference

shares.
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REDUCTION OF CAPITAL

43. Subject to the Companles Acts, its memorandum and any
coufirmation or consent required by law or these Bye-Laus,
the Company may from time to time in general meeting
authorise the reduction of its issued share capital or any
capital redemption reserve fund or any share premium or
contributed surplus account in any maneer,

44, In relation tc any such reduction, the Company may iIn
geuneral meeting determine the terms upon which such reduction
is to be effected including in the case of a reduction of
part only of a class of shares, those shares to be afFected.

GENERAL HMEETINGS

45. The Board shall convene and the Company shall hold
general meetings as Annual General Meetings in accordance
with the requirements 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 Gemeral Meetings.

NOTICE OF GENERAL MEETINGS

46. An Annual General Meeting shall be called by not less
than five days' notice In writing and a Special General
Meeting shall be called by not less than five days' notice
in writing. The notice shall be exclusive of the day on

which it ig served or decmed to be served and of the day for
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which it is given, and shall specify the place, day and time
of the meeting, and, in the case of a Special General
Yeetiung, the general nature of the busimess to be considered.
Notice of every general meeting shall be given in any manner
permitted hy Bye-Laws 119 and 120 to all Members other than
such as, under the provisions of these Bye-Laws or the terms
of issue of the shares they hold, are not entitled to receive
such notice from the Company,

Notwithstanding that a meeting of the Company 1s called by
shorter notice than that specified in this Bye-Law, it shall
be deemed to have been duly called if £t 1s so agreed;-

(a) 1in the case of a meeting called as an Anunual
General Meeting, by all the Members entitled to
attend and vote thereat;

(b} in the case of any other meeting, by a aajority in
aumber of the Members having the right to attend
and vote at the meeting, being a majority together
holding not less than 95 percent i{n nominal value
of the shares giving that right,

47. The accidental omission to give unotlce of a meeting or
(in cases where instruments of proxy are sent out with the
notice) the accidental omission to send such instrument of
proxy to, or the non-receipt of notice of a meeting or such
instrument of pQny by, any person entitled to receive such

notice shall not invalidate the proceedings at that meeting.
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PROCEEDINGS AT GENERAL MEETINGS

48. No business shall be transacted at any gemeral meeting
unless a quorum is present when the meeting proceeds to
business, but the abseuce of a quorum shall not preclude the
appointment, cholce or election of a chairman which shall aot
be treated as part of the businass of the meeting, Save as
otherwise provided by these Bye-Laws, af least two Members
preseat in person and entitled to vote shall be a quorum for
all purposes.

49, If within five winutes {or such longer time as the
Chairman of the meeting may determine to wait) after the time
appointed for the meeting, a quorum is not present, the
meeting, if convened on the requisition of Members, shall be
dissolved., 1In any other case, it shall stand adjourned to
such other day and such other time and place as the Chairman
of the meeting may determine and at such adjourned meeting
two Hembers present in person (whatever the number of shares
held by them) shall be a quorum. The Comwpany shall give not
less than five days' notice of any meeting adjourned
through want of a quorum and such notice shall state that two
Members present in person {whatever the number of shares held
by them) shall be a quorunm.

50. Each Director shall be entitled to attend and epeak at

any general meeting of the Company.
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51. The Chairman (if any) of the Board or, In his absence,
the President shall preside as Chairman at every general
meeting, LIf there is no such Chairman or President, or i{f at
any meeting neither of the Chalrmac nor the Presldent is
present within five minutes after the time appointed for
holding the meeting, or 1f neither of them is williug to act
as Chalrman, the Directors present shall choose one of their ’
number to act or if one Diractor only is present he shall
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 their number to be Chairman.

52, The Chairman may, with the consent of any meeting at
which a quorum {s present (and shall 1f so directed by the
meeting), adjourn the meeting from time to time and from
place to place but no business shall be tramsacted at any
adjourned meeting except business which might lawfully have
been transacted at the maeting from which the adjourmment
took place. When a meeting is adjourned for three months or
more, notice of the adjourned meeting shall be given as in
the case of an original meeting.

53. Save as expressly provided by these Bye~Laws, it shall
not be neceasary to give any notice of an adjournment or of

the business to be transacted at an adjourned meeting.
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VOTING
54. Save vhere a greater majority is required by the
Companles Acts or these Bye-Laws, auy question proposed for
consideration at any general meeting shall be decided on by a
simple majority of votes cast.
55, At any general meeting, a resolution put to the vote of
the meeting shall be decided on a show of hands unless
(before or on the declaration of the resulti of the show of
hands or on the withdrawal of any other demaud for a poll)
a poll is demanded by:-
(a) the Chairman of the meeting; or
(b) at least three Members present in person or
represeuted by proxy; or
(c) any Member or Members present in persom or
repregented by proxy and holding between them unot
less than one tenth of the total voting rights of
all the Members having the right to vote at such
meeting: or
(d) a Member or Members present in persoun or
represented by proxy holding shares conferring the
right to vote at such meeting, being shares on
which an aggregate sum has been pald up equal to
not lesa than one tenth of the total sum paid up
on all such shares conferring such right.
Unless a poll 1s so demanded and the demand fs not withdrawn,
a declaration by éhe Chairman that a resoclution has, onm a

show of hands, been carried or carried unanimously or by a
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particular majority or not carried by a particular majority
or lost shall be final and conclusive, and an entry to that
effect in the Minute Book of the Company shall be conclusive
evideace of the fact withoulb proof of the number of votes
recorded for or against such resolutiom.

56. If a poll 13 duly demanded, the result of the poll
shall be deemed o be the resolution of the meeting at which.
the poll is demanded.

57. A poll demanded on the election of a Chairman, or on a
question of adjournment, shall be takea forthwith. A poll
demanded on any other question shall be taken in such manner
and elther forthwith or at such time (being not later than
three wonths after the date of the demand) and place as the
Chairman shall direct. It shall not be necessary (unless the
Chairman otherwise directs) for notice to be given of a

poll,

58. The demand for a poll shall not prevent the continuance
of a meeting for the transacticn of any business other than
the question on which the poll has been demanded aud it may
be withdrawn at any time before the close of the meeting or
the taking of the poll, whichever 1s the earlier,

39. On a poll, votes may be cast either personmally ox by
Proxy.

60, A person entitled to more than one vote on a poll need
not use all his votes or cast all the votes he uses in the
same way.

61. In the case of an equality of votes at a general
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neeting, whether on a show of hands or on a poll, the
Chalrman of such meeting shall not be antitled to a second or
casting vote,

62, In the case of joint 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 votes of the other
Jjoint holders, and for this purpose seniority shall be
determined by the order ln which the names stand In the
Register in respect of the jolnt holding.

63. A Member who Is a patient for any purpose of any
statute or azpplicable law relating to mental health or in
respect of whom an order has been made by any Court having
Jurisdlcticen for the protection or management of the affairs
of persons incapable of managing their own affairs may vote,
whether on a show of hands or on a poll, by his receiver,
comeittee, curator bonis or other person in the nmature of a
receiver, committee or curator bonis appointed by such Court
and such recelver, committee, curator bonls or other person
Bay vote on a poll by proxy, and may otherwise act and be
treated as such Member for the purpose of general meetlugs,
64, No Member shall, unless the Board otherwise determines,
be entitled to vote at any general meeting unless all calis
or other sums presently payable by him In respect of shares
ia the Company have been paid.

65. If (1) any objection shall be ralsed to the
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qualification of any voter or {(1i) any votes have been
counted which ought not to have been counted or which might
have beem rejected or (111) any votes are not counted which
ought to have been counted, the objection or error shall oot
vitiate the decision of the meeting or adjourned weeting on
any resolution unless the same is ralsed or pointed out at
the meeting or, as the case may be, the adjourned meeting at
which the vote objected to is given or tendered or at which
the error cccurs. Any objectlon or error shall be referred
to the Chairman of the meeting and shall only wvitiate the
decision of the meeting on any resolution if the Chairman
decides that the same may have affected the decistfon of the
meeting. The decislon of the Chairman on such matters shall
be final and conclusive.

PROXIES AND CORPORATE REPRESENTATIVES

66. The imstrument appolnting a proxy shall be in writing
under the hand of the appolntor or of hie attorney authorised
by him in writing or, if the appointor is a corporation,
either under its seal or umder the hand of an offlcer,
attorney or other person authorised to sign the same.

67. MNo person shall be appointed a proxy who Is not a
Member provided that a corporation may appoliut a
representative as permitted by the Companies Acts and such
representative need not be a Member.

68, Any Member may appoint a stauding proxy or (if a

corporation} representative by depositing at the Registered -
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Office a proxy or (if a corporation) an authorisation and
such proxy or authorisation shall be valid for all general
meetings and adjournments thereof until notice of revocation
13 recelved at the Registered Office. Where a standing proxy
or authorisation exists, its operation shall be deemed to
have been suspesanded at any general meeting or adjournmect
thereof at which the Member is present or inm respect to which
the Member has speclally appointed a proxy or representative.
The Beard may from time to time requirea such evidence as it
shall deem necessary as to the due execution and continuing
validity of any such standing proxy or authorisation and the
operation of amy such standing proxy or authorisation shall
be deemed to be suspended until such time as the Board
determines that it has recelved the requested evidence or
other evidence satisfactory to it,

69. Subject to Bye-Law 58, the imstrument appointing a
proxy together with such other evidence as to its due
execution as the Board may from time to time require, shall
be delivered at the Registered Office (or at such place as
may be specified in the notice convening the meeting or in
any notice of any adjournment or, iu either case, in any
document sent therewith) prior to the holding of the meeting
or adjourned meeting at which the person named in the
instrusent proposes to vote or, in the case of a poll taken
subsequently tc the date of a meeting or adjourned meeting,

before the time appointed for the taking of the poll and 1in
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default the instrument of proxy shall not be treated as
valid.

70. Instruments of proxy shall be in any common form or in
such other form as the Board may approve and the Board may,
1f it thinks fit, seund out with the notice of any meeting
forms of instruments of proxy for use at that meeting. The
instrument of proxy shall be deemed to confer authority to
demand or Join in demandiog a poll and to vote on any
amendment of a resolution put to the meeting for which it is
given as the proxy thinks fit, The instrument of proxy shall
unlesa the contrary 1s stated therein be wvalid as well for
auy adjourument of the meeting as for the meeting to which it
relates,

71, A vote given In accordance with the terms of an
Instrument of proxy shall be valid notwithstanding the
previous death or insanity of the principal, or revocation of
the instrument of proxy or of the authority under which it
was executed, provided that no intimation im writing of such
death, insanity or revocation shall have beenr received by the
Company at the Registered Office (or such other place as may
be specified for the delivery of instruments of proxy in the
notice convening the meeting or other documents sent
therswith) one hour at least before the commencement of the

meeting or adjourned meeting, or the taking of the poll, at

which the instrument of proxy ia used.
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72. Subject to the Coumpanies Acts, the Board may at tts
discration walve auy of the provislons of these Bye—Laws
related teo proxies or authorisatlions and, in particular, may
accept such verbal or other assurances as it thinks fit as to
the right of any person to attend and vote ot behalf of amy
Member at general meetiogs.

APPOINTMENT AND REMOVAL OF DIRECIORS

73. The number of Directors shall be guch numbet wot less
than two as the Company in geueral meeting may from time to
time determine and, subject to the Companles Acts and these
Bye—Laws, shall serve until re-elected or thelr successors
are appolnted at the next Anaual General Meeting.

74. ¥Wo person ghall be eligible for election or to serve as
a Director until there is reglstered in his name one or more
shares in the Company provided that the election of a
Director io general meeting without share qualification shall
be valid and shall take effect wheu he 18 registered as a
Member but if he {s not so registered within two months his
election shall be deemed void ab initfo and a casual vacancy
ghall be deemed to have arisen.

75. The Compauy shall at the Annual General Meeting and may
in general meeting determine the minimum and the maxlmum
punber of DirectorE and may in geuneral meeting determine that
one or more vacancles in the Board shall be deemed casual

vacancies for the purposes.of these Bye-Laws. Without
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prejudice to the power of the Company in general meeting in
pursuance of any of the provisions of thege Bye~Laws to
appoiat any person to ba a Director, the Board, so long as a
quorum of Directors remains in office, shall have power at
auy time and from time Lo time to appoint any Member being an
individual to be a Director so as to f£111 a casual vacancy,
76, 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 Director concermed not less
than 14 days before the meeting and he shall be eutitled o
be heard at that meeting, Any vacancy created by the removal
of a Director at a Special General Meeting may be fflled at
the Meering by the election of anothér Director in his place

or, in the absence of any such election, by the Board.

RESIGNATION AND DISQUALIFICATION OF DIRECTORS

77. The office of a Director shall be vacated upon the
happening of any of the following events:
(a) 1If he ceases to be a Member;
(b) 1if he resigns his office by notice in writing
delivered to the Registered Office or tendered at
a meeting of the Board;
(¢) 1f he becomes of utnsound mind or a patient for any
purpose of any statute or applicable law relating
to mental health and the Board resolves that his

office is vacated;
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(d) 1if be becomes bankrupt or compounds with his
creditors;

(e) if he is prohibited by law from being a Director;

(£) 1if he ceases to be a Director by virtue of the
Companies Acts or {s removed from-office pursuaunt

to these Bye-lLaws.

ALTERNATE DIRECTORS

78, Tk

1]

Cowpany may In general meeting elect a person OL
persous qualified to be Directors to act as Directors in the
alternative to any of the Directors of the Compauy oOr may
authorise the Board to appoint such Alternate Directors. Any
Alternate Director may be removed by the Company in general
meetiang and, 1if appointed by the Board, may be removed by the
Board and, subject thereto, the office of Alternate Director
shall continue until the next amnual election of Directors
or, if earlier, the date on which the relevant Director
ceagas to be a pirector. An Alternate pirector may also be a
Director 1o his own right and may act as alternate to more
than oue Director.

79. An Alteruate Director shall be eatitled to recelve
notices of all meetingas of DirecloTs, to attend, be counted
in the quorum and vote at any such meeting at which any
pirector to whom he is alternate is not personally present,
and generally to perform all the functions of any Director to

whom he 13 alternate in his absence.
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80. Every perason acting as an Altermate Director shall
(except 8s regards powers o appoiat an alternate and
remuneration) be subject ig all respects to the Provisious of
these Bye~Laws relating to Directors and shall alone be
respousible to éhe Company for his acts and defaults and
shall not be deemed to be the agent of or for any Director
for whom he ig alternate, Aq Alternate Director may be paid
expenses and shall be entitled to be indemified by the
Company to the Same extent mutatis mutandis as if he were a
Director, Every person acting as an Alternate Director shali
have one vote for each Director for whom he acts-as alternate
(1n addition to his own vote If he {g also a Director), The
signature of an Alternate Director to any resolution in
writing of the Board Or a committee of the Board shall,
unless the terms of his appointment provides to the contrary,
be as effective as the signature of the Director or Directors

to whom he ig alternate.

DIRECTORS' FFES AND ADDITTONAY, REMUNERATION AND EXPENSES

81, The amount, if any, of Directors’ fees shall from time

meeting, such fees shall be deemed to accrue from day to day,
Each Director may be paid hig reasonable travelling, hotel
and incidental expenges in attending and returning from
meetings of the Board ar committees constituted pursuant to

these Bye-Laws or general meetings and shall be paid all
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expenses properly and reasonably incurred by him in the
conduct of the Company's business or {n the discharge of his
duties as a Director. Any Director who, by request, goes or
resides abroad for any purposes of the Company or who
performs gervices which ln‘the opinion of the Board go beyond
the ordimary duties of a Director may be paid such extra
remuneration (whether by way of salary, conmission,
participation in profits or otherwise) as the Board way
determine, and such extra remuneration shall pe in addition
to any remuneration provided for by or pursuant to any other
Bye-Law.

DIRECTORS' INTERESTS

g2. {(a) A Director may hold any other office or place 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 Board may determine, and may be pald
such extra remuneration therefor (whether by way of salary,
commission, participation i{n profits or otherwise) as the
Board may determine, and guch extra remuneration shall be In
addition to any remuneration provided for by or pursuant to
any other Bye—Law.

(b) A Director may act by himself or his firm in a
professional capacity for the Company (otherwise than as
auditor) and he or his firm shall be entitled to remuneration

for p:ofessional gervices as 1f he were not a Director.
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(c) sSubject to the provisions of the Companfes Acts, a
Director may notwithstanding his office be a party to, or
othervise interested im, any trausaction or arrangement with
the Company or in which the Company is otherwise interested;
and be a Directer or other officer of, or employed by, or a
party tc any transaction or arrapgement 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 couferred by the shares i{n any other company
held or owned by the Company to be exercised in such manner
in all respects as it thinks fit, including the exercise
thereof in favour of any resclutiom appoiating the Directors
or any of them to be directors or offfcers of such other
company, or voting or providing for the payment of
remuneration to the directors or officers of such other
company .

(d) So long as, where 1t is necessary, he declares the
nature of his Interest at the first 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 bemefit which he
derives from any office or employment to which these Bye—-Laws
allow him to be appointed or from any transaction or
arrangement in which these Bye~Laws allow him to be

inCereéted, and no such transaction or arrangement shall be
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liable to be avoided on the ground of any interest or
benefit. -

(e) Subject to the Companies Acts and any further
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 1s to
be regarded as interested 1n any transaction or arrangement
made with that person, shall be a gufficient declaration of
i{nterest 1n relation to any transaction or arrangement so
made.

POWERS AND DUTIES OF THE BOARD

83. Subject to the provisions of the Companies Acts and
these Bye-Laws and to any directions given by the Comﬁany In
general meeting, the Board shall manage the business of the
Company and may pay all expenses incurred in promoting and
{ncorporating the Company and may exercise all the powers of
the Company. WNo alteration of these By;—Laws and no such
direction shall invalidate any prior act of the Board which
would have been valid if that alteratlon had not been made or
that direction had not been given. The powers given by this
Bye-Law shall aot be 1fmited by any special power given to
the Board by these Bye—Laws and a meeting of the Board at
which a quorum is present shall be competent to exercise all
the powers, authoritles and discretions for the time being

vested in or exercisable by the Board.
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84. The Board may exercise all the powers of the Company to
borrow money and to mortgage ocr charge all or any part of the
undertaking, property and assets (present aund future) and
uncalled capital of the Company and to issue debentures and
other securfties, whether ocutright or as collateral security
for any debt, liability or obligation of the Company or of
any other persons.

85. All cheques, promissory notes, drafts, bills of
exchange and other instruments, whether negotiable or
transferable or not, and all receipts for money pald to the
Company shall be signed, drawn, accepted, endorsed or
otherwise ex?cuted, as the case may be, 1n such manner as the
Board shall from time to time by resolution determine.

86. The Board om behalf of the Company may provide
benefits, whether by the paymeat of gratultles or pensions or
otherwise, for any person ipcluding auny Director or former
Director who has held any executive office or employment with
the Company or with any body corporate which 1s or has been a
subsidiary or affiliate of the Company or a predecessor in
the business of the Company or of amy such subsidiary or
affiliate, and to any member of his family or any person who
is or was dependent on him, and may coatribute to any fund
and pay premiums for the purchase or provision of any such

gratulty, pensiocn or other benefit, or for the insurance of

any such person.
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§7. The Board may from time to time appoint one or more of
{ts body to be a managing director, joint managing director
or an assistant managing director or to hold any other
employment or executive office with the Compauy for such
period and upon such terms as the Board may determine and may
revoke or terminate any such appolintments. Any such
revocation or termination as aforesaid shall be without
prejudice to auy claim for damages that such Director may
have agalnst the Compamy oY the Company may have against such
Director for any breach of any contract of service between
him and the Company which may be fnvolved in such revocation
or termination. Any persoa so appointed shall receive such
remuneration (if any) {whether by way of salary, commisslon,
participation in profits ox otherwise) as the Board ®may
determine, and either in addition to or inm lieu of his

remuneration as a Director.

DELEGATION OF THE BOARD'S POWERS

88. The Board may by power of attorney appoint any company,
firm or pergoun Or any fluctuating body of persons, whether
pominated directly or indirectly by the Board, to be the
attorney or attorneys of the Company for such purposes and
with such powers, authorities and diseretions (oot exceeding
those vested in or exercisable by the Board under these
Bye-laws) and for such period and subject to such conditions
as it may think fit, and aoy snch power of attorney =ay

contain such provisions for the protection and convenience of
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pPersons dealing with any such attorney amd of such attorney
as the Board may think fit, and may also authorise any such
attorney to sub-delegate all or any of the powers,
authorities and discretifons vested in him.

89, The Board may entruat to and confer upon any Director
or officer any of the powers exercisable by it upon such
terms and conditions with such restrictions as it thinks fit,
and either collaterally with, or to the exclusion of, its own
powers, and may from time tq time ravoke or vary all or any
of such powers but no person dealing in good faith aad

. without notice of such revocation or variatfon shall be
affected thereby.

90. The Board may delegate any of {its powers, authorities
and discretions to conmittees, consisting of such person or
persons (whether a wember or members of {tg body or not) as
it thinks fit, Aoy committee so formed shall, in the
eXercise of the powers, authorities and discretions so
delegated, conform to any regulations which may be imposed
upon it by the Board.

PROCEEDINGS OF THE BOARD

91. The Board may meet for the despatch of business,
adjourn and otherwise regulate {ts meetings as it thinks fit,
Questions erising at any @eeting shall be determined by a
majority of votes. In the case of an equality of votes the
motion shall be deemed to have been lost. 4 Director may,

and the Secretary on the requisition of a Director shall, at
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any time summon a board meeting.

92. Notice of a board meeting shall be deewed to be duly
given to a Director if it is given to him persomally or by
word of mouth or sent to him by post, cable, telex,
telecopler or other mode of representing or reproducing words
in a legible and non—-transitory form at his last known
address or any other address given by him te the Company for
this purpose. A Director may waive notice of any meeting
either prospectively or retrospectively.

93, (a) The quorum necessary for the transaction of the
business of the Board may be fixed by the Board and, unless
so fixed at any other number, shall be two ifodividuals,

Any Director who ceases tc be a Director at a board meeting
may coutinue to be present and to act as a Director and be
counted in the quorum until the termiuation of the Board
meeting if no other Director objects and if otherwlse a
quorum of Directors would not be present.

(b} A Director who to his knowledge is in any way,
whether directly or Indirectly, interested In a contract or
proposed contract, traunsaction or arrangement with the
Company and has complied with the provislons of the Companles
Acts and these Bye-laws with regard to disclosure of his
interest shall be entitled to vote in respect of any
contract, transaction or arrangement in which he la so

interested and if he shall do so his vote shall be counted,
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and he shall be taken luto account in ascertaining whather a
quorum is present.

94, So long as a quorum of Pirectors remains in office, the
continuing Directors may act notwithstanding any vacancy in
the Board but, if oo quorum of Directors remalns, the
continuing Directors or a sole continuing Directer may act
only for the purpose of calling a general meeting.

95. The Board may elect a Chalrman of the Board from
amongst its mwmembers. If no Chairman of the Board is elected
or he is absent, the President shall be Chairman. If at any
meeting neither the Chalrman of the Board nmor the President
is pregent within five minutes after the rime appointed for
holding the same, the Directors present may choose one of
their number to be Chairman of the meeting.

96. The meetings aﬂd‘proceedings of any committee
consisting of two or more members shall be govermed by the
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,

97. A resolution im writing signed by all the Directors for
the time being entitled to receive notice of a meeting of the
Board or by all the meabers of a committee for the time being

shall be as valid and effectual as a resolution passed
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at a meeting of the Board or, as the case may be, of such
committee duly called and constituted. Such rééolution may
pe contaloed in one document or in several documeuts in the
1ike form each signed by ome or more of the Directors or
members of the committee concerned,
98. All acts done by the Board or by any committee or by
any person acting as a Director or member of a eommittee or
any persoun duly authorised by the Board or any committee,
shall, sotwithstanding that it is afterwards discovered that
there was some defect in the appointment of any member of the
Board or such committee or person acting as aforesaid or that
they or any of them were disqualified or had vacated thelr
office, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a
Director, member of auch committee or person SO authorised.
OFFLCERS
99, The officers of the Company shall jnclude a President
and a Vice—President who shall be Directors and shall be
elected by the Board as soon a8 possible after the statutory
meeting and each annual general meeting. In additionm, the
Board may appolnt any person whether or not he is a Director
to hold such other office {imcluding any additional Vice-
presidencies) as the Board may from time to time determine.
Any person elected or appointed pursuant to thig Bye-Lau

shall hold office for such period and upon guchiterms as the
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Board may determine and the Board may revoke or terminate any
such election or appoigtmeat. Any such revocation or
termination shall be without prejudice to any claim for
damages that such officer may have against the Company or the
Company may have against such officer for any breach of any
coutract of service between him and the Company which may be
lavolved in such ravocation or termination. Save as provided
in the Companfes Acts or these Bye~Laws, the powers and
duties of the officers of the Company shall be such (if any)
as are determined from time to time by the Board,

MINUTES
100, The Directors shall cause minutes to be made and books
kept for the purpose of recording -

(a) all appalntments of officers made by the
Directors;

(b) the names of the Directors and other persons (if
any) present at each neeting of Directors and of
any committee;

{e) of all proceedings at meetfngs of the Company, of
the holders of any class of shares in the Company,
and of commi ttees;

(d) of all proceedings of managers (if any).

SECRETARY
101, The Secren;ry shall be appointed by the Board at such
remuneration (1f any) and upon such terms as it may think fit

and any Secretary so appointed may be removed by the Board.
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The duties of the Secretary shall be those prescribed by the
Companies Acts together with such other duties as shall from
time to time be prescribed by the Board.
102, A provision of the Companies Acts or these Bye-Laws
requiring or authorising a thing toc be done by or to a
Director and the Secretary shall not be satisfied by its
being done by or to the same person acting both as Director
and as, or in the place of, the Secretary.
THE SEAL

103. (a) 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 incorporation across the centre
thereof. Should the Seal not have been received at the
registered office in such form at the date of adoption of
this Bye-Law then, pending such receipt, any document
requiring to be sealed with the Seal shall be sealed by
affixing a red wafer seal to the document with the name of
the Company, and the country and year of incerporation type
written across the centre thereof.

(b} The Board shall provide for the custody of the
Seal, which Sezal shall ouly be used by authority of the Board
or of a committee authorised by the Board fn that behalf,
Subject to these Bye—Laws, any instrument to which the Seal
Is aff{xed shall be signed by a Director and by the Secretary
or by a second Director; provided that the Secretary or a

Director may affix the Seal over his signature only to
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authenticate coples of these Bye-Laws, the minutes of any
meeting or any other documents requiring authentication.

DIVIDENDS AND OTHER PAYMENTS

104, The Board may from time to time declare cash dividends
to be pald to the Members according to their rights and
interests in the profits including such interim dividends as
appear to the Board to be justified by the position of the
Company. The Board may also pay any fixed cash dlvidend
which is payable on any shares of the Company half yearly or
on such other dates, whenever the position of the Company, in
the opinion of the Board, justifies such payment. For the
purpose of this Bye-Law, contributed surplus shall be deemed
not to be a profit of the Company and shall not be taken
account of in calculating the amount of the profits avallable
for distribution to the Members and shall not be avallable
for distribution other than im the manmer provided for in
Bye-Law 110,

105. Except imsofar as the righta attaching to, or the terms
of issue of, any share otherwise provide:-

(a) all dividends may be declared and paid according
té the amounts paid up on the ghares in respect of
which the dividend is paid, and an amount paid up
on a share ia advance of calls may be treated for
tﬂe purpase of this Bye-Law as paid-up on the
share;

(b) dividends may be apportioned and paid pro rata

according to the amounts pald-up on the shares
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during any portiomn or portions of the period in
respect of which the dividend is paid.

106. The Board may deduct from any dividend or other moneys
payable to a Member by the Company oun OL in respect of any
shares all sums of money (if any) presently payable by him to
the Company on account of calls or otherwise in respect of
shares of the Company.
107. No dividend or other moueys payable by the Company on
or in respect of any share shall bear interest agalnst the
Company .
108. Any dividend, interest or other sum payable in cash to
the holder of shares may be pald by cheque or warrant seat
through the post addressed to the holder at his address in
the Register or, in the case of joint holders, addressed to
the holder whose name stands first in the Register in respect
of the shares at his registered address as appearing in the
register or addressed to such person at such address as the
holéer or joint holders may in writing direct. Every such
cheque or warrant shall, unless the holder or joint holders
otherwise direct, be made payable to the order of the holder
or, in the case of joint holders, to the order of the holder
whose name stands first in the Register in respect of such
shares, and shall be sent at bhis or their risk and payment of
the cheque or warrant by the bank on which it is drawm shall
coustitute a good discharge to the Company. Any omne 6f twe

or more joint holders may give effectual receipts for any
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dividends or other moneye payable or property distributable
in respect of the shares held by such jolnt holders,

109, Auy dividend unclaimed for a period of six years from
the date of declaration of such dividend shall be forfeited
and shall revert to the Company and the payment by the Board
of any unclaimed dividend, interest or other sum payable on
or in respect of the share into a separate account shall not
constitute the Company a trustee in respect thereof.

110. With the sanction of the Company In general meeting,
the Board may (a) declare a distribution to any Member out of
contributed surplus and (b) may direct payment or
satisfaction of such distribution or any dividend wholly or
in part by the distribution of specific assets, and in
particular of paid—-up shares or debentures of any other
company, and where any difficulty arises in regard to such
dlstribution or dividend the Board may settle it as it thinks
expedient, and in particular, may authorise auy persom to
sell and transfer any fractions or may ignore fractions
altogether, and may fix the value for distribution or
dividend purposes of any such specific assets and may
determine that cash payments shall be made to any Memberas
upon the footing of the values so fixed in order to secure
equality of distribution and may vest any such specific

agsets in trustees as may seem expedient to the Board.
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RESERVES
111, The Board may, before recommending or declaring any
dividend, set aside out of the profits of the Company such
sums as it thinks proper as reserves which shall, at the
discretion of the Board, be applicable for any purpose to
which the profits of the Company may be properly applied 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 from time to time think
fit. The Board may alsc without placing the same to reserve
carry forward any profits which it may think it prudent not

to distribute.

CAPITALIZATION OF PROFITS

112, The Company may, upon the recommendation of the RBoard,
a8t any time and from time to time resolve im general meeting
to the effect that it Is desirable to capitalize all or any
part of any amount for the time being standing to the credit
of any reserve or fund which 1s available for distribution or
to the credit of any share premium account or any capital
redenption reserve fund and accordingly that such amount be
set free for distribution amongst the Members or amy class of
Members who would be entitled thereto if distributed by way
of dividend and in the same proportions, on the footing that
the same be not paid in cash but be appiied either in or

towards paying up amounts for the time befng unpaid on any
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shares in the Cowpany held by such Members respectively or in
payment up in full of unlssued shares, debentures or other
obligations of the Company, to be allotted and distributed
credited as fully paid amongst such Members, or partly in one
way and partly in the other, and the Board shall give effect
to such resolution, provided that for the purpose of this
Bye-Law, a share premium account and a capital redemption
reserve fund may be applied only in paying up of unissued
shares to be issued to such Members credited as fully paid.
113, Where any difficulty arises {n regard to any
distribution under the last preceding Bye~Law the Board may
settle the same as it thinks expedient and, in particular,
may authorise any person to sell and transfer any fractious
or may resolve that the distribution should be as nearly as
may be practicable in the correct proportion but not exactly
80 or may ignore fractious altogether, aud may determine that
cash payments sheuld be made to any Members in order to
adjust the rights of all parties, as may seem expedient to
the Board, The Board may appoint any person to sign on
behalf of the persons entitled to participate in the
distribution any contract necessary or desirable for giving
effect thereto and such appointment ghall be effective and
binding upon the Members,

RECORD DATES

114, QVNotwithstanding any other provisions of these Bye-Laws
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the Company in geveral meeting or the Board may fix any date
as the record date for any dividend, distribution, allotment
or issue and for the purpose of identifying the persons
entitled to receive notices of general meetings. Amy such
record date may be on or at any time befores or after any date
on which such dividend, distribution, allotment or issue is
declared, paid or made or such notice is despatched.

ACCOUNTING RECORDS

115, The Board shall cause to be kept accounting records
sufficient to give a true and fair view of the state of the
Company's affairs and to show and explain its transactions,
in accordance with the Companies Acts.

116, 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 all times be open to 1nspection by the
Directors: PROVIDED that {f the records of account are kept
at some place outside Bermuda, there shall be kept at an
office of the Company in Bermuda such records as will enable
the directors to ascertaln with reasomnable accuracy the
financial position of the Company at the end of each three
month period. No Member (other than an officer of the
Company) shall have any right to imspect any accounting
record or book or document of the Caompany except as conferred

by law or authorised by the Board or the Company in general

meeting.
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117. 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 laid before the Company in
general meeting, together with a copy of the auditor's
report, shall be sent to each person entitled thereto in
accordance with the requirements of the Companles Acts,
AupIT
118, Save and to the extent that an audit is waived in the
manner permitted by the Companies Acts, auditors shall be
appointed and their duties regulated in accordance with the
Companies Acts, any other appllcable law and such
requirements not inconsistent with the Companies Acts as the
Board may from time to time determine.

SERVICE OF NOTICES AND OTHER DOCUMENTS

119, Any notice or other document (including a share
certificate) may be served on or delivered to any Member by
the Company either personally or by sending it through the
poat (by airmail where applicable) in a pre—paid letter
addressed to such Member at his address as appearing in the
Register or by delivering it to or leaving it at such
registered address. In the case of joint holders of a sghare,
gervice or delivery of any notice or other document on or to
one of the joint holders shall for all purposes be deemed as
sufficient service on or delivery to all the joint holders.

Any notice or other document if sent by post shall be deemed
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to have been served or delivered seven days after it was put
in the post, and in proving such service or delivery, 1t
shall be sufficient to prove that the notice or document was
properly addressed, stamped and put in the post.

120. Any notice of a general meeting of the Company shall be
deemed to be duly piven to a Member If it is sent to him by
cable, telex, telecopier or other mode of representing or
reproducing words im 2 legible and non-transitory form at his
address as appearing In the Register or any other address
given by him to the Company for this purpose. Any such
notice shall be deemed to have been served twenty-four hours
after its despatch.

121. Any notice or other document delivered, sent or glven
to a Member in any manner permitted by these Bye-Laws shall,
notwithstanding that such Member is then dead or bankrupt aor
that any other event has occurred, and vhether or not the
Company hes notice of the death or bankruptey or other event,
be deemed to have been duly served or delivered in respect of
any share registered in the name of such Member as sole or
joint holder unless his name ghall, at the time of the
service or delivery of the notice or document, have been
removed from the Regiszter as the holder of the share, and
such service or delivery shall for all purposes be deemed as

sufficlent service or delivery of such notice or document on
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all persons interested (whether jointly with or as claiming
through or under him) in the sghare,

WINDING UP
122, 1If 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 Members In specie or kind the whole or any part of the
assets of the Company {whether they 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
aforesald and may determine how such division shall be
carrled out as between the Members or different classes of
Members. The liquidator may, with the like sanction, vest
the whole or any part of such assets in trustees upon such
trust for the benefit of the contributories as the
liquidator, with the like sanctiom, shall thiok fit, but so
that no Member shall be compelled to accept any shares or
other assets uponm which there is any liability,

INDEMNITY

123, Subject to the proviso below, every Director, officer
of the Company and member of a committee constituted under
Bye~Law 90 shall be Iindemnified out of the funds of the
Company against all clvil liabilities loss damage or expense
(iacluding but not limited to liabilities under contract,
tort and statute or any applicable foreign law or regulation

and all reasonable legal and other c¢osts and expeuses
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properly payable) incurred or suffered by him as such
Director, officer or committee member and the indemmity
contained in this Bye-Law shall extend to any persomn acting
as a Director, officer or committee member in the reasonable
belief that he has been s0 appointed or elected
notwithstanding any defect in such appointment or election
PROVIDED ALWAYS that the {ndemnity contained in this Bye-lLaw
shall not extend to any matter which would render it void
pursuant to the Companies Acts,

124, Every Director, officer and member of a committee duly
constituted under Bye-Law 90 of the Company shall be
indemnified out of the funds of the Company against all
liabilities incurred by him as such Director, officer or
committee member in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour, or in
which he iIs acquitted, or in coonection with any application
under the Companies Acts in which relief from 1iability is
grauted to him by the court.

125, To the extent that any Director, officer or member of a
comeittee duly constituted under Bye-Law 90 1s entitled to
claim an indemnity pursuant to these Bye-Laws in respect of
amounts pald or discharged by him, the relative indemnity

shall take effect as an obligation of the Company to
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reimburse the person making such payment or effecting such
discharge.

T ~LAW.

126. These Bye-laws may be amended from time to time in the
manner provided for in the Companies Acts.

TRANSFER BY WAY OF CONTINUATION

127. The Company shall, subject to the provisions of the
Companies Acts and with the approval of a special
resolution, have the power to register by way of continuance
as a body corporate under the laws of any jurisdiction
outside Bermuda and to be deregistered in Bermuda.
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