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NOTICE

on sources

such

as annual

reports

and

publicly

A prospective
investor should consider carefully the factors set forth in chapter
1 "Risk
Factors", and elsewhere in the Registration
Document,
and should consult his or her own
expert advisers as to the suitability
of an investment
in the bonds.
Copies of this document
are not being mailed or otherwise
distributed
or sent in or into
or made available
in the United States.
Persons receiving
this document
(including
custodians,
nominees and trustees)
must not distribute
or send such documents
or any
related documents
in or into the United States.
Other than in compliance
with applicable
United States securities
laws, no solicitations
are being made or will be made, directly or indirectly,
in the United States. Securities will
not be registered
under the United States Securities Act of 1933 and may not be offered
or sold in the United
States
absent
registration
or an applicable
exemption
from
reg istration requi rements.
The distribution
of the Registration
Document
may be limited
by law also in other
jurisdictions,
for example
in Canada,
Japan and in the United
Kingdom.
No other
measures
have been taken
to obtain
authorisation
to distribute
the Registration
Document
in any jurisdiction
where such action is required.
The Registration

Document

together

with a Securities

Note constitutes

the Prospectus.
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FACTORS

Investing
in bonds issued by Siem Industries
involves inherent
risks. As the Company is
the parent company
of the Group and primarily
a holding company,
the risk factors for
Siem Industries
and the Group are deemed to be equivalent
for the purpose
of this
Registration
Document.
Prospective
investors
should consider,
among other things, the
risk factors set out in the Prospectus before making an investment
decision. If any of the
following
risks actually occur, the Company's
business, financial
position and operating
results could be materially
and adversely affected. The Company believes that the factors
described below represent the principal risks inherent in investing
in bonds issued by the
Company.
Occurrence
of the risk factors described
below may cause inability
of Siem
Industries
to pay interest, principal or other amounts on or in connection
with the bonds.
The Company's
and appropriate
ethics.
1.1

Risks

Liquidity

risk exposure is analyzed
risk management
based

relating

to the Company's

and evaluated to ensure sound internal control
on the Company's
values, policies and code of

business

Risk

The Company's
activities
do not generate
a steady, predictable
flow of net operating
cash. Rather, the Company
must rely on the sales or the leveraging
of its assets that
have appreciated
considerably
over time to generate liquidity. The ability of the Company
to increase its liquidity through the sales of its assets may be affected by conditions
that
arise in the market which serve to reduce the activity
in the buying or selling of the
Company's
assets
or in the pricing
of the Company's
assets.
The pricing
of the
Company's
investments
in certain
of its assets
may
be adversely
affected
by
developments
within an individual
investee or within the investee's
industry
which are
beyond the scope of the Company to manage.
The Company
may increase its liquidity
by entering
into debt facilities
with banks or
other financial institutions.
The security for such facilities is represented
by the pledging
of the Company's
assets which, as noted above, may be subject to value volatility
that is
beyond the immediate
capability
of the Company to control.
Forei

n Exchan

e Risk

The nature of the activities
conducted
by the Company exposes the Company to foreign
exchange risk. Gains and losses on foreign exchange derivative
instruments
which qualify
as hedges for accounting
purposes are deferred
and recorded
as other reserves and
recognized
when the underlying
foreign exchange exposure is realized. Gains and losses
on foreign exchange derivative
instruments
which do not qualify as hedges for accounting
purposes
are recognized
based on the change in the market
value of the derivative
instruments.
The Company has in the past purchased foreign exchange contracts with contracts terms
less than six months to protect against the adverse effects of exchange rate fluctuations.
These derivatives
did not meet the strict guidelines to qualify for hedge accounting
and
the gains and losses on both the derivatives
and the existing
foreign
currencydenominated
assets and liabilities
were recorded
as currency
gains or losses in the
statements
of operations
for each of the reporting dates.
The Company's
also has significant
exposure to currency
exchange fluctuations
that
attributed
to its significant
cash holdings that are denominated
in various currencies.
Interest

is

Rate Risk

The Company's
use of debt exposes the Company
to risks of adverse
interest
rate
development.
Floating rate debt, in which the interest rate can change from one interest
period to the next in periods as short as one month, exposes the Company to short-term
changes in market interest rates. Fixed rate debt, in which the interest rate is fixed over
4
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to changes in market
debt with new debt.

interest

rates

if the

The Company may, frorn time to time, use interest rate swap agreements
to manage the
effect of interest rate changes on future income. These derivatives
are used as a hedge
of underlying
future
interest
payments
and are not used for speculative
or trading
purposes. The agreements
involve the exchange of amounts
based on variable
interest
rates and amounts based on a fixed interest rate over the life of the agreement
without
an exchange
of the notional amount
upon which the payments
are based. The interest
rate differential
to be paid or to be received on the swaps is recognized
over the lives of
the swaps as an adjustment
to interest expense.
The major risks in using interest
rate
affect the value of such instruments,
Company
due to market
increases
in
which exchange fixed interest rates for
the counterparties
in such transactions.
Credit

derivatives
include changes in interest
rates that
potential
increases in the interest expense of the
floating
interest
rates in the case of derivatives
floating interest rates and the creditworthiness
of

Risk

Credit risk arises from cash and cash equivalents,
deposits
with banks and other financial
institutions
outstanding
receivables
and committed
transactions.
1.2

Market

and commercial

derivative
financial
instruments
and
as well as to customers,
including

risks

The Company's
balance sheet includes a substantial
amount of assets whose fair values
are subject to market
risks. Due to the Company's
significant
level of investments
in
equity securities,
fluctuations
in equity prices represent
the largest market
risk factor
affecting
the Company's
financial position. The following
sections address the significant
market risks associated with the Company's
business activities.
Equity

Price Risk

Strategically,
the Company
strives
to invest
at reasonable
prices
in businesses
possessing good economics and competent
management.
The Company prefers to own a
meaningful
amount
in each business and, as a result, the Company is concentrated
in
relatively
few holdings.
The Company's
primary
strategy
is to engage in businesses
in which it possesses
experience
on a long-term
basis. Thus, short-term
price volatility
with respect to its
holdings
is understood
and accepted
by the Company
provided
that the underlying
business, economic and management
qualities of the operations
remain favorable.
The carrying
values of holdings
subject to equity price risks accounted
for under the
equity
method
of accounting
are based
on costs
adjusted
for the
Company's
proportionate
share of investee earnings.
The carrying values of investments
which the
Company
has classified
as available-for-sale
securities
are adjusted
to reflect market
prices at the end of the period with the appreciation
or depreciation
in the investments
reflected as a component
of other reserves. The carrying values of investments
which the
Company has classified as trading securities are adjusted to reflect market prices at the
end of the period with the adjustment
reflected
as a gain or loss. Market prices are
subject to fluctuation
and, consequently,
the amount realized in the subsequent
sale of
an investment
may significantly
differ from the reported market value. Fluctuaeion in the
market price of a security may result from perceived changes in the underlying
economic
characteristics
of the investee,
the relative price of alternative
investments
and general
market conditions.
Furthermore,
amounts realized in the sale of a particular
security may
be affected by the relative quantity of the security being sold.
Investment

Concentration

Risk
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DEFINITIONS

2.
Annual

Report

2010:

Siem Industries

Inc.'s

annual

report

of 2010.

Annual

Report

2011:

Siem Industries

Inc.'s

annual

report

of 2011.

Articles

of Association:

The Board of Directors

Board of Directors:
Company/Issuer/

The Memorandum
of Association
Association
of Siem Industries
Appendix 1 hereto.

Siem Industries:

Siem Industries
registered under

and the Articles
Inc. attached

of Siem Industries

of
as

Inc.

Inc., a limited
liability
the laws of the Cayman

company
Islands.

Deep Seas Insurance:

Deep
Seas Insurance
Ltd.,
a limited
liability
company registered
under the laws of the Cayman
Islands.

EEA:

European

Economic

Area.

First Half Report

2012:

Siem Industries

Inc.'s

first half report

2012.

First Half Report

2011:

Siem Industries

Inc.'s

first half report

2011.

Group:

The Company
and
from time to brne.

GTL:

GTL Resources
Limited,
incorporated
under
the
laws of England and Wales, is 45% beneficiallyowned by the Company.
GTL holds more than 90%
owner of Illinois River Energy, LLC, being an U.S.
subsidiary
which is the operating
subsidiary
of the
GTL group.

Manager:

The sole lead manager
Global Markets Limited.

NOK:

Norwegian

Norwegian

FSA:

kroner,

The Financial
(Finanstilsynet).

its

subsidiaries

and

currency

Supervisory

International

Accounting

Standards.

IASB:

International

Accounting

Standards

IFRIC:

International
Interpretation

IFRS:

International

Financial

ISIN:

International

Securities

Document:

dated

Note:

of

Reporting

Reporting

Standards.

Identification
29 November

The document to be prepared
bonds under the Prospectus.

Norway

Board.

Accounting

The Registration
Document
Note, including the appendices.

Prospectus:

Securities

This document

Citigroup

of Norway.

Authority

IAS:

Registration

affillates

bookrunner,

the lawful

Financial
Committee.

and

and

Number.
2012.
the

Securities

for each new issue of
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Siem Car Carriers:

Siem Car Carriers AS, a limited
liability
registered
under the laws of Norway.

company

Siem Capital

Siem
Capital
AB, a limited
liability
registered
under the laws of Sweden.

company

AB:

Siem Offshore:

Siem
Offshore
Inc.,
a
company registered
under
Isla nds.

Slem Investments:

Siem Investments
Inc. a limited liability
company
registered under the laws of the Cayman Islands.

Siem Shipping,

Siem Shipping,
a public limited
liability
company
registered
under the laws of the Cayman Islands,
renamed from STAR Reefers Inc. to Siem Shipping
Inc. at the 2012 Annual Meeting
but still doing
business under the name STAR Reefers.

Subsea

or STAR Reefers:

7:

public
limited
liability
the laws of the Cayman

Subsea 7 S.A, a public limited
liability
registered under the laws of Luxembourg.

USD:

United
United

Veripos:

Veripos
Inc.,
a public
limited
liability
registered
under the laws of the Cayman

VPS or VPS systems:

The
Norwegian
Central
(Verd ipa pirsen tra len).

States dollars, the
States of America.

lawful

company

currency

Securities

of the

company
Islands.
Depositary,

3.
3.1

PERSONS

RESPONSIBLE

Persons

responsible

Person responsible

for the information

for the information

given in the Registration

Document

is as follows:

Siem Industries
Inc., with its registered
office at P.O. Box 309, Ugland House,
Church Street, George Town, Grand Cayman KY1-1104, CAYMAN ISLANDS.
3.2

Declaration

Responsibility

by persons

South

responsible

statement

This Registration
Document
has been prepared by Siem Industries
Inc. in connection
with
issue of bonds and an investment
therein. We confirm that, having taken all reasonable
care to ensure that such is the case, the information
contained
in this Registration
Document is, to the best of our knowledge,
in accordance with the facts and contains no
omission likely to affect its import.

29 November2012
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AUDITORS

and addresses

The Company's
auditor
is PricewaterhouseCoopers
AS, independent
state authorised
public accountants
with address
at P.O. Box 447, 4664 Kristiansand,
Norway,
and
telephone
number 02316 (+47 95 26 00 00). PricewaterhouseCoopers
AS is a member of
the Norwegian
association of auditors ("Norsk Revisorforening").
State authorised
auditor's reports

public accountant,
for 2010 and 2011.

5,

INFORMATION

5.1

History

5.1.1

Legal and commercial

ABOUT

A. Andresen,

for

the

name
is Siem Industries

Inc and the commercial

and registration

number

The Company
is registered
number CR 1248.

in the Cayman

Islands

Company

Registry

name

with

is Siem

registration

Date of incorporation

The Company
5.1.4

responsible

of the Issuer

Place oF registration

5.1.3

has been

THE ISSUER

and development

The legal name of the Company
Industries.
5.1.2

Svein

was incorporated

Domicile

13 October

1980 under

the laws of the Cayman

Islands.

and legal form

The Company
is an exempted
limited liability
company
incorporated
under the laws of
Cayman Islands. See also Section 7.1 "Description
of the Group that the Issuer is part of"
for further information.
The Company's
registered
address is P.O. Box 309, Ugland House, South Church Street,
George Town, Grand Cayman KY1-1104,
CAYMAN ISLANDS and its mailing address is
P.O. Box 10718,
George Town,
Grand Cayman
KY1-1006,
CAYMAN ISLANDS.
The
Issuer's
telephone
number
is
+ 1 345 949 1030
and
telefax
number
is
+ 1 345 946 3342.
5.1.5

Recent events

The Company and a third party are 50:50 owners of Sinav Limited. In October 2011, the
board of directors of Sinav and GTL reached an agreement
on a cash offer to acquire all
of the issued or to-be-issued
share capital of GTL. In January 2012, the GTL shareholders
approved the offer and the acquisition
was completed.
Sinav owns 90% of GTL, and GTL
management
owns the remaining
10%. At the time of the purchase, GTL's principal asset
was an 87% interest
in Illinois River Energy, a dry mill, corn-based
processing
facility
which produces fuel-grade
ethanol and dried distiller's
grains. GTL made an offer to buy
out the minority
shareholders
of Illinois River Energy and currently
holds approximately
94% of this company.
In May 2012, a gain of USD 81.4 million
was recorded
following
the sale of the
Company's claims against Lehman Brothers International
(Europe) ("LBIE"). These claims
arose in connection
with the September
2008 bankruptcy
of LBIE. One claim stemmed
from LBIE's failure to deliver a bond purchased
by the Company at the settlement
date.
The second clairn involved
stock lending agreements
to which the Company and LBIE
were parties. Under these agreements
which were designed to support the marketing
of
10
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certain convertible
bonds issued by Subsea 7, LBIE was entitled
to borrow Subsea 7
shares from the Company for the purpose of on-lending
to Subsea 7 bondholders.
At the
time of LBIE's bankruptcy,
LBIE had borrowed
4,680,000
Subsea 7 shares from the
Company. The Company recorded full impairments
for the defaulted
bond settlement
and
for the book value
of the lost shares
in the amounts
of USD 4.6 million
and
USD 30.4 million, respectively.
In March 2012 the company
entered
into a put option
agreement
with
a major
international
bank whereby the Company sold a put option to, and received a put option
premium
from the bank. The bank was given the right to put shares in a publicly traded
company
within
the oil service industry
on the Company.
The Company's
maximum
exposure under the put option is USD 222 million.
At the Subsea 7 annual meeting held in June 2012, the Subsea 7 shareholders
approved
a dividend
payment
of USD 0.60 per share.
Accordingly,
the Company
recorded
USD 41.8 million of dividend
income in relation to its shareholding
and received
the
dividend payment in July 2012.
Also at the June 2012 Subsea 7 annual meeting,
the shareholders
of Subsea 7 S.A.
approved
the spin-off
of Veripos. The shares of Veripos were listed on the Oslo Stock
Exchange at the end of July 2012 (OSE Symbol:
VPOS). Veripos is a market
leader in
precise positioning
and navigation
solutions for the offshore industry. The Company owns
6,973,192
Veripos shares, or approximately
21% of Veripos'
issued and outstanding
sha res.
In September
2012,
the Company
acquired
an additional
256,152
shares
of Siem
Shipping,
which is doing business under the trade name STAR Reefers. The acquisition
was done in open market
transactions
at an average
price of NOK 41 per share to
increase its shareholding
to 7,089,349
shares, or 76.1% of Siem Shipping's
issued and
outstanding
shares.
6.

BUSINESS

6.1

Principal

OVERVIEW
activities

Siem Industries
is a diversified
industrial
holding company that mainly operates through
autonomous
subsidiaries
and affiliates.
The Company
currently
holds interests
in the
offshore
oil and gas services
industries,
ocean transportation
industries,
satellite
positioning
and navigation
services,
potash-mining,
ethanol
processing
and distiller's
grains production,
and financial investments.
The Company's
major holdings are represented
in the oil and gas service industry
by
Subsea 7 and Siem Offshore,
in the shipping industry
by Siem Shipping and Siem Car
Carriers,
in positioning
and navigation
services by Veripos, in potash-mining
by Deusa
and in ethanol
processing
by GTL and in the financial
investment
area by Siem
Investments,
Deep Seas Insurance and Siem Capital and Venn Partners LP.
The Company's
strategy
results. Siem Industries
restructuring
of different
In summary

the Group

is to focus on long-term
growth
rather than on short-term
has a history of active participation
in the consolidation
and
industries.
is operated

Long term value creation
on quality operations.

based on the following

through

Focus on business

areas the Group

Focus on dealings

with reliable

an industrial

has experience

partners

principles.

approach

and outlook

with

a focus

in and knows well.

on a long term

basis.
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liquidity

on the Company

guarantees

level.

to subsidiaries/business

areas.

in brief

The Company was incorporated
in October 1980 under the laws of the Cayman Islands
under the name Bahama Cruise Line Inc. The name was changed to Bermuda Star Line
Inc. in 1986, to Norex America Inc. in 1989, to Norex Industries
Inc. in 1996 and finally
to Siem Industries
Inc. in 1998.
6.3

Major

6.3.1

Subsea

6.3.1.1

General

Industrial

Holdings

7

On 7 January 2011, Subsea 7 Inc. and Acergy S.A. completed
the combination
of the two
companies
and the combined
entity
was renamed
Subsea S.A. The shareholders
of
Subsea 7 Inc. exchanged
their holdings
at the rate of 1.065 newly-issued
shares of
Subsea 7 S.A. for each existing share of Subsea 7 Inc.
As of 24 October 2012, the Company beneficially
owned 69,731,931
shares of Subsea 7
(OSE Symbol:
SUBC), or approximately
20.9% of its issued and outstanding
shares.
Current information
regarding Subsea 7 is available on its website at www.subsea7.com.
6.3.1.2

Activities

Subsea 7 is a seabed-to-surface
engineering,
construction
and services contractor
for the
global offshore oil and gas service industry.
Subsea 7 provides integrated
services and
plans, designs,
implements
and delivers
complex
projects
under
many conditions,
including harsh and challenging
environments.
These services
are performed
by a global workforce
of more than 14,000
people,
including 2,000 professionals
in the global engineering
team, from over 70 countries. The
operations
are conducted
using a diversified
high-specification
fleet of more than 40
vessels and a fleet of more than 175 remotely operated vehicles with access to extensive
fabrication
and onshore facilities and utilizing
state-of-the-art
technology.
The company
accomplished
much of its objectives
for 2011 in connection
with the combination
with
Acergy S.A.. Best practices
from each of the legacy companies
were implemented
to
optimize
project management
and processes without
compromising
the performance
or
safety standards of the company as it executed projects during the year.
Subsea

7's business

consists

of several

principal

Subsea,
Umbilical,
Riser and Flowline
engineering
and construction
for subsea
and related services.
Life-of-Field
Services.
integrity
management

areas of operations

as described

below:

("SURF")
Services.
These
services
include
field developments,
pipeline and riser systems

These
services
include
and remote intervention.

inspection,

maintenance

and

repair,

Conventional
Services. Subsea 7 provides conventional
construction
skills and capabilities
to assist its clients in solving complex
hydrocarbon
extraction
and field development
problems
and services
include the fabrication
and installation
of fixed platforms
and
associated pipelines, hook-up and platform refurbishment.
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provides
remotely-operated
development
and production

Siem Offshore
is an industrial
group within the marine sector of the
business. The company's
main activity
is to own and operate various
vessels for the global oil and gas industry.

global
types

oil service
of support

As of 24 October 2012, Siem Industries
owned 133,279,421
shares of Siem Offshore Inc.
(OSE Symbol:
SIOFF), or approximately
33.7% of its issued and outstanding
shares.
Current
information
regarding
Siem
Offshore
is available
on
its
website
at
www.siemoffshore.com.
6.3.2.2

Business

6.3.2.3

General

objectives

and strategy

Siem Offshore's
main area of activity
is the ownership
and operation
of various types of
anchor-handling,
supply, support and service vessels for the offshore oil and gas service
industry.
SIOFF has 37 vessels in operation
and ten vessels under construction.
The fleet
includes 8 anchor-handling,
tug and supply ("AHTS") vessels, 10 platform supply vessels
("PSV") and 3 multi-role
support vessels ("MRSV"). The vessels in operation
also include
2 AHTS vessels that are operated on behalf of a pool partner. The company also has a
fleet of 11 smaller crew and supply vessels in Brazil.
The company
is involved
in the business of submarine
cable laying through
its 100%
ownership
in Siem Offshore
Contractors
GmbH. In addition,
the company
owns the
scientific
drillship
"Joides Resolution",
has a 41% interest
in the company
owning the
well-stimulation
vessel "Big Orange", and holds a majority
shareholding
in Siem WIS AS,
a company
which
is developing
and commercializing
new technology
for riserless
intervention
solutions.
Siem Offshore
has four offshore
construction
vessels
with 250t cranes,
one cable
installation
support vessel and one dual fuel platform supply vessel under construction
in
Norway as well as two oils spill recovery vessels and two platform
supply vessels under
construction
in Brazil.
Advanced

fleet

Siem Offshore's
plan is to meet the market's
demand for modern and advanced
vessels for the global offshore oil and gas industry. The considerable
newbuilding
undertaken
by Siem Offshore during the past several years reflects this strategy.
Professional

and cost effective

service
activity

operations

Siem Offshore will maintain a strong focus on operating
its fleet
effectively
and in accordance with relevant laws and regulations.

professionally

and cost-

Siem Offshore
has a team of dedicated
staff focusing
on core activities
such as
marketing,
chartering,
crewing, technical supervision,
finance, business development
and
investor relations.
6.3.3

Siem Shipping

Siem Shipping
is the owner and operator
of reefer vessels. Siem Shipping,
which does
business
under the trade name STAR Reefers (the previous
name of the company),
13
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reefer vessels. Siem Shipping
has an
the usual management
activities for

As of 24 October 2012, Siem Industries
owned 7,345,501
shares in Siem Shipping
(OSE
Symbol:
SSI), equivalent
to 76.1% of its total issued and outstanding
shares. Current
information
about Siem Shipping is available on its website at www.star-reefers.com.
6.3.4

Siem Car Carriers

The Siem Car Carriers operation
owns two 2000-built
car carriers,
capacity of 4,100 RT standard cars, which are on charter parties.

each with

a carrying

In July 2009, the Company acquired a 50% ownership
in a company engaged in car and
RO-RO (roll-on/roll-off)
transportation
solutions
and capabilities
on a worldwide
basis
through
partnerships
with car manufacturers,
shipping
lines and logistics
companies.
Although operations
competitors
were large and well-established,
the Company believed
that the development
of the niche market served by our new operations
was possible. By
the end of 2010, it was apparent
that the venture
required
a recapitalization
and, in
January 2011, the Company
reached agreement
to acquire the remaining
shares and
changed
the name to Siem Car Carriers.
After
the Company
introduced
its own
management
in Siem Car Carriers, it was determined
that there were serious deficiencies
in operational,
financial and control processes requiring
significant
effort and attention.
The Company
was required
to make additional
investments
into Siem Car Carriers to
fund its ongoing activities.
The new management
implemented
the necessary
operational
and financial
processes
and controls,
built a new IT system, terminated
loss-making
partnerships,
rationalized
scheduled voyages by eliminating
uneconomical
routes and unnecessary
and expensive
port calls, improved
existing
relationships
and added new relationships
with customers,
strengthened
the sales organization
through
better agency relationships,
cut bunker
costs, improved
the management
of chartered-in
and owned vessels and won new
business with original equipment
manufacturers.
Due to the actions taken by Siem Car Carriers' management,
stabilized.
The results
are expected
to improve
as new
discussion but not yet committed,
is contracted.

the operations
have been
business,
which
is under

During 2011, Siem Car Carriers recorded operating
revenues of USD 15.5 million and
incurred a loss of approximately
USD 8.5 million.
In addition,
the Company
has taken
write-down
on its investments
over the
past couple
of years
of approximately
USD 16 million. The volume and performance
have improved during 2012.
6.3.5

Siem Investments

Siem Investments
was established
to originate
reorganisation
or restructuring
of investment
experiencing
distress situations.
Since the commencement
of its activities
in 1998,
number of investments
which have since concluded

and /or participate
in the
opportunities
in particular

Siem Investments
successfully.

acquisition,
businesses

has accumulated

a

The only remaining
industrial
investment
of significance
is a 49 % interest
in Deusa
International
GmbH, a German company
involved
in potash-mining.
Significant
portions
of the plant have been rebuilt or replaced during the past several years. Deusa earned its
first ever annual profit in 2009 and has grown its production
volumes and net income
each year since.
Siem Investment

also holds certain

portfolio

investments

in shares and bonds.
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Siem Capital

Siem Industries
holds a 64% interest in share capital and a 50% voting interest in Siem
Capital AB. The remaining
interest is held by the previous managers of Siem Capital.
Siem Capital has liquidated
a significant
portion of its portfolio and made distributions
to
its
owners.
Through
2011,
the
Company
has
received
total
distributions
of
SEK 415,240,000
against its initial investment
of SEK 148,997,000
made in 1998. The
remaining
interests
include
Boule
Diagnostics
International
AB, a developer
of
haematology
diagnostic
systems, and Essentys AB, a research biotech company.
6.3.7

Deep Seas Insurance

Deep Seas Insurance
is a Cayman
Islands
based captive
insurance
affiliate,
which
commenced
operations
in early 2006. The Company owns 51% of the shares of Deep
Seas Insurance
with the remaining 49% of the shares owned by Subsea 7.
Deep Seas Insurance
provides
a risk management
function
to companies
within
the
Company's
group by participating
as co-insurer
on marine insurances
and as lead insurer
on other
risks on a fully reinsured
basis. Deep Seas Insurance
is operated
as a
standalone
entity and there is no recourse to the Company for the liabilities of Deep Seas
Insu rances.
6.3.8

Veripos

Veripos is a spin-off of Subsea 7. The spin-off was completed
July 2012 and Veripos was
immediately
listed at Oslo Børs. Veripos is a market leader in precise positioning
and
navigation
solutions
for the offshore
industry.
The Company
owns 6,973,192
Veripos
shares,
or approximately
210/0 of Veripos'
issued and outstanding
shares.
Further
information
on Veripos is available on www.veri
os.com.
6.3.9

Other

The Group further owns one office
Oslo. The Group also has a 20%
Partners LP.

building
interest

in Grimstad,
Norway and one office
in the UK based financial advisory

building in
firm Venn

15

Siem

Industries

Re istrabon

Inc.,

prospectus

Document-

of 29 November

Pre ared

in accordance

ORGANIZATIONAL
Siem Industries
shown below:

2012
with Commission

Re ulabon

EC

No 809

2004

IX

STRUCTURE
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company

of the Group.
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Description

The Company

FAL 3.%

Ii.)((

that

the Issuer

is part of

Siem Industries
functions
primarily
as a holding company for its Group
provides
advice
and financial
assistance
as and where
deemed
necessa ry.
7.2
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other

upon other

of companies
appropriate

and
and

entities
entities

within

its Group.

INFORMATION

Statement
of no material
for the six months ended

The Company is not aware
its Group since the issuance

adverse
30 June

change
2012

- Outlook

as per interim

of any adverse developments
within the parent
of its First Half Report to its shareholders.

report

company

or
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ADMINISTRATIVE,

MANGEMENT

9.1

Information

persons

9.1.1

The Board of Directors

about

EC No 809 2004 IX

AND SUPERVISORY

BODIES

Pursuant
to the Company's
Articles of Association,
the Board of Siem Industries
have from three to twenty-five
members.
Currently the Board has four members.
The table

below set forth the names

Name
Kristian

Siem

of the member

Business

Chairman

Chalet Siem, Chemin
du Planet,
1865 Les Diablerets,
Switzerland

Board member

Barry W. Ridings

Board member

Ivar Siem

Board member

Siem,

Chairman

of the Board of the Company:

Position

M.D. Moross

Kristian

shall

(born

address

1949)

Kristian Siem is the founder of Siem Industries
and has been Director and Chairman
of
the Company since 1982. He is also the chairman of Subsea 7 S.A. and Siem Capital AB
and a director
of Siem Shipping
Inc., Siem Offshore
Inc. and North Atlantic
Smaller
Companies
Investment
Trust PLC. Over the years, Mr. Siem has been a director
of a
number
of other
public companies.
Prior to founding
the Group,
he held several
management
positions
with the Fred. Olsen Group in the U.S. and Norway.
He is a
Norwegian
citizen and a resident in Switzerland.
Shares
M.D.

in Siem Industries:

Moross,

board

1,883,356

member

(born

1931)

M.D Moross has been a Director of the Company since 1995 and is currently
a private
investor.
He was chairman
and CE0 of the Schlesinger
Organisation
based
in
Johannesburg
until 1974 when he joined
the board of Rand Selection
Group,
the
controlling
shareholder
of Anglo
American
Corporation.
In 1976,
he founded AIM
Management
Group Inc., which became one of the larger players in the US Mutual Fund
Industry.
He further founded Whitehall
Financial Group in 1982 which today holds several
strategic
investment
positions within the US banking and life insurance
industry.
He is
the father-in-law
of Kristian Siem and a South African citizen.
Shares
Barry

in Siern Industries:
W. Ridings,

board

23,973
member

(born

1952)

Barry W. Ridings has been a Director
of the Company
since 1993. He is a managing
director of Lazard Freres 8t Co, the vice chairman of U.S. Investment
Banking for Lazard,
the chairman
of LFCM Holdings which includes the operations
of Lazard Capital Markets
and Lazard Alternative
Investments
and the chairman
of Lazard Middle Market LLC.
Previously,
Mr, Ridings was a managing director of Deutsche Bank Alex. Brown and, prior
to that, Drexel Burnham Lambert. He is a US citizen, and lives in New Jersey.
Shares

in Siem Industries:

24,530
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Ivar Siem board member

(born

EC No 809 2004 IX

1947)

Ivar Siem was appointed
a Director in May 2007 and previously
served as a Director of
the Company
from 1992 to 1998. He is chairman
of the board of directors
and past
president
of Blue Dolphin Energy Company,
president
of Drillmar,
Inc. and chairman
of
Siem WIS AS. He is a brother of Kristian Siem and is a Norwegian citizen.
Shares

9.1.2

in Siem Industries:
Management

The key management

of Slem Industries

comprises

the following:

PositionBusiness

Name
Eystein

0

Deputy

Eriksrud

address

CE0Jerpefaret

12,

Voksenlia,

0788

Oslo, Norway
Michael

Delouche

President

Eystein Eriksrud (bom

and Secretary

801 Travis
Street,
Suite
Houston, Texas 77002USA

2100,

1970)

Eystein
Eriksrud
is the Deputy
CE0 of Siem Industries
Inc., the chairman
of Siem
Offshore
and a director
of Subsea 7 and Veripos.
Prior to joining
Siem Industries
in
October 2011, he was partner of the Norwegian
law firm Advokatfirmaet
Wiersholm
AS
since 2005. He was Group Company Secretary
of the Kvaerner Group from 2000-2002
and served as Group General Counsel of the Siem Industries
Group from 2002-2005.
He
has served on the boards of Privatbanken
ASA and Tinfos AS as well as a number of
other boards. Mr. Eriksrud is a Norwegian citizen and a resident in Norway.
Shares

in Siem Industries:

Michael Delouche

(bom

0
1957)

Michael Delouche is the President and the Secretary
of Siem Industries.
He is a director
of Siem Shipping
and Siem Offshore.
He is responsible
for the financial
and corporate
management
function
and is in charge of the Company's
operations
at the Company's
office in George Town, Cayman Islands. He holds a B.S. in Civil Engineering
(Structures)
and an MBA. Mr. Delouche joined the Company in 1991 and is a US citizen.
Shares

9.2

in Siem Industries:

Administrative,

52,168

management

and supervisory

bodies conflicts of interest

There are no conflicts
of interest
between
any duties to the Company
referred to in item 9.1 and their private interests and or other duties.

10.

MAJOR SHAREHOLDERS

10.1

Ownership;

Siem Industries
only in brokers'

of the

persons

control

had approximately
85 shareholder
of record
street name as of 24 October 2012.

and numerous

others

listed
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The following
table sets forth certain information,
as of 24 October 2012 with respect to
the only persons known to the Company who owned beneficially
more than 10% of the
Company's
15,289,927
issued and outstanding
Common
Shares and the number
of
Common Shares owned by the other officers and directors of the Company, as a group:
Name of Beneficial
Owners
or Identity
of Group
Old Yard Trust
Kristian
Other

Company

Limited

(1)

Siem (2)
Officers

and Directors

10,108,070

66.1%

1,883,356

12.3%

101,671

0.7%

as a Group

The Old Yard Trust Company,
is the trustee
beneficiaries
include Mr. Kristian Siem, Chairman
of his immediate
family. The trustee holds voting
shareholding.
Mr. Kristian
Siem directly
owns
12.3% of the Common Shares.
10.2

Change

There are
subsequent

of control

Percentage
of
Common
Shares

Common Shares
Beneficially
Owned

1,883,356

for a trust
whose potential
of the Company, and member
and dispositive
power over its

Common

Shares,

of the Issuer

no arrangements,
known to the Issuer,
the operation
date result in a change in control of the Issuer.

11.

FINANCIAL
LIABILITIES,

11.1

Historical

INFORMATION
FINANCIAL
financial

or approximately

of which

may

CONCERNING
THE ISSUER'S
ASSETS
POSITION
AND PROFITS AND LOSSES

at a

AND

information

The consolidated
financial
statements
are prepared
in accordance
with International
Financial
Reporting
Standards
("IFRS"),
International
Accounting
Standards
("IAS")
issued by the International
Accounting
Standards
Board ("IASB")
and interpretations
by
the International
Financial
Accounting
Reporting
Interpretation
Committee
("IFRIC")
under the assumption
that the Company
is a going-concern
and are denominated
in
United States dollars. The consolidated
financial statements
are based on historical cost,
as moclified by the revaluation
of available-for-sale
financial
assets and by adjustments
of financial assets and liabilities to fair value through profit or loss.
The Group's summary
of significant
accounting
Annual Report 2011 note 2 pages 19-27.

principles

and policies

are shown

in the

Similarly,
the financial statements
of Siem Industries
as parent company are prepared in
accordance
with IFRS, IAS and IFRIC. The parent company's
financial statements
were
not required to be separately
presented in the 2011 Annual Report.
According
to the Commission
Regulation
(EC)
No 809/2004
implementing
Directive
2003/71/EC
of the European
Parliament
information
in a prospectus
may be incorporated
by reference.

of 29 April
2004
and of the Council,

Because of the complexity
in the historical financial information
and financial statements
this information
is incorporated
by reference to the First Half Report 2012, the First Half
Report 2011, the Annual Report of 2011 and the Annual Report of 2010.
The historical
htt

:

financial

information

www.siemindustrles.com

is available

at:

re orts
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Six Months, or First
Half, Reports
Siem Industries
(Consolidated)
Consolidated

1H2012

income

statement

Consolidated
statements
comprehensive
income
Consolidated

balance

of

Page 6

sheets

Page 5

Annual

1H2011

Page 5

Page 5

Page 5

2004

IX

Reports

2011

2010

Page 15

Page 15

Page 15

Page 15

Page 16

Page 16

Consolidated
statements
changes in equity

of

Page 6

Page 17

Page 17

Consolidated
flows

of cash

Page 6

Page 18

Page 18

Pages 1943

Pages 1944

Not
required

Not
required

Not
required

Not
required

Page 7

Not
required

Not
required

Page 7

Not
required

Not
required

Not
required

Not
required

statements

Notes to the consolidated
financial statements
Siem

Industries

Income

statement

Statement
income
Balance

(Parent)
Page 7

of comprehensive

sheets

Cash flow statement

Notes to the financial
statements

11.2

Financial

statements

See section 11.1 "Historical
Financial Information".
referred
to
in
section
11.1
above
htt : www.siemindustries.com.
11.3

Auditing

The historical

of historical

financial

annual

information

financial

The historical
can
be

financial
statements
downloaded
from

information

for 2011 and 2010

has been audited.

The Independent
Auditor's
Report on the Consolidated
Financial Statements
is located
page 13 in the 2011 Annual Report and on page 13 in the 2010 Annual Report.
11.4

Age of the latest

financial

on

information

The most recent audited financial information
of and for the year ended 31 December 2011.

is the consolidated

financial

statements

as
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legal
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financial
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or arbitration
or threatened

position

There has been no significant
change in the financial or trading position
itself or of the Group since the end of the last financial period for which
inforrnation
has been published.
MATERIAL

2004

proceedings

The Company
is not currently
proceedings
and the Company
proceedings.
11.6

2012

of the Company
interim financial

CONTRACTS

At the end of March 2012, a subsidiary
of the Company and a third party (the "Buyer")
reached an agreement
whereby the subsidiary
sold a put option (the "Put") to the Buyer.
The option grants the Buyer the right to put shares issued by a certain public company to
the subsidiary
for USD 222,000,000.
The Put is an American-style
option
with a
maximum
period of 30 months during
which time the option can be exercised.
The
company whose underlying
shares can be put to the subsidiary
operates in an industry in
which the Company
has past experience.
If the Put is exercised,
then the shareholding
will give the Company
some influence,
but not control,
in the company.
The option
premium
received
by the subsidiary
for the sale of this
option
protection
is
USD 8,000,000
at commencement,
USD 8,000,000
at the first anniversary
date and
USD 4,000,000
at the second anniversary
date. Furthermore,
the Buyer of this protection
has the right to terminate
the Put. However,
if the Put is terminated
prior to the first
anniversary
date,
then a termination
fee of USD 3,000,000
must
be paid to the
subsidiary
of the Company and, if the Put is terminated
after the first but prior to the
second anniversary
date, then a termination
fee of USD 1,000,000
is payable.
The
Company has agreed to secure the subsidiary's
obligations
for any cash settlement
that
will be required
upon exercise of the Put by placing shares of Subsea 7 in a pledged
account. The number of Subsea 7 shares required for security depends on the calculated
exposure for the Put being exercised. The initial number of Subsea 7 shares placed in the
account was 5,000,000
shares.
THIRD
PARTY
INFORMATION
DECLARATION
OF ANY INTEREST
The Company
parties.

has not sourced

DOCUMENTS

AND

any information

STATEMENT

in this Registration

BY

EXPERTS

Document

AND

from third

ON DISPLAY

The following
documents
(or copies thereof)
may be physically
inspected for the life of
the Registration
Document
upon appointment
with the Company
at Siem Industries'
registered
office, P.O. Box 10718, Ugland House, South Church Street, George Town,
Grand Cayman KY1-1104,
CAYMAN ISLANDS:
the Memorandum

of Association

and the Articles

of Association;

all reports, letters, and other documents,
historical financial information,
valuations
and statements
prepared
by any expert at Siem Industries'
request any part of
which is included or referred to in the Registration
Document;
the
historical
financial
information
of
undertakings
for each of the two financial
Registration
Document.
The documents
are
www.siemindustries.com

Siem
years

also available
for downloading
for the life of the Registration

Industries
preceding

from the
Document.

and
its subsidiary
the publication
of the

Company's

web

page
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THE

MPANIE LA

Com an Limitedb Shares
MEMORANDUMOF ASSOCIATION
OF
SIEM INDUSTRIESINC.
The name of the Company is Siem IndustriesInc.

The Registered office of the Company will be situate at the offices of Maplesand

Calder,P.O. Box 309, UglandHouse, South ChurchStreet, GeorgeTown, Grand
Cayman,CaymanIslands, BritishWest Indies.

The objects for which the Company is established are:
To acquire any shares, stocks, debentures, debenture stock, bonds, mortgages,
notes, bankers' acceptances, obligations and other securities issued by any
company, corporation or undertaking of whatever nature and wheresoever
constituted or issued or guaranteed by any govermnent, sovereign ruler,
commissioners, trust, authority or other body of whatever nature, by original
subscription, syndicate participation, tender, purchase, exchange or otherwise and
to subscribe for the same either conditionally or otherwise and to guarantee the
subscription thereof.
(ii)

To buy, sell and deal in all commodities and commodity futures, including silver
and, if granted Non-Resident Status by the Exchange Control authorities of the
Cayman Islands, to buy sell and deal in bullion and specie, to receive mone and
valuables for safe custody or otherwise other than on deposit repaya
or order, to collect and transmit money and securities, to grant a

uiPt
%
ue letters of 411`
tssÅ,

EXEMPTEI

ASMWIP \ 1437721307192 6114011
21 July, 1999

2
credit, circular notes and to manage and advise on the management of securities
and investments.
To carry on business as capitalists, financiers, concessionaires, brokers and
merchants and to undertake and carry on and execute all kinds of financial,
commercial and trading operations except banking and trust operations and to
carry on any other business which may seem to be capable of being conveniently
carried on in connection with any of these objects or calculated directly or
indirectly to enhance the value of, facilitate the realisation of, or render profitable
any of the Company's property or rights.
To provide or procure management, including the management of investments and
other property, administrative, sales and technical assistance, service and advice
on a contract, loan, secondment, employment or other basis and to provide
consultants, staff and employees who will give management, administrative, sales,
marketing and technical assistance, service and advice to any person or company
anywhere in the world on any matter or any type of business whatsoever and to
act as managers, registrars, administrators, secretaries, auditors, accountants of
bodies corporate or unincorporate in any party of the world, for the Company's
account or for third parties.
To buy, sell, deal in, trade, transact, lease, hold, improve, sub-divide, or develop
real estate, and the fixtures and personal property incidental thereto or connected
therewith and to acquire by purchase, lease, hire or otherwise, lands and all forms
of buildings or constructions or any interest therein and to improve the same
generally to hold, manage, deal with and improve the property of' the Company,
and to sell, lease, mortgage, pledge or otherwise dispose of the lands, buildings
and constructions or other property of the Company,
To carry on the business of farming in all its branches including without prejudice
to the foregoing generality arable and fruit farmers, dairy and poultry farmers,
live stock breeders of every variety of animal whether bred on pedigree stock or
otherwise, and also fishermen.

ASMWJ121143772\307192%114011
21 July, 1999

3
To contract for public or private loans and to negotiate, underwrite and issue the
same; without prejudice to the foregoing generality with reference to commodity,
cornmodity futures or foreign exchange contracts to enter into conditional or
forward contracts for the acquisition or disposal of any such assets.
To carry on business as general agents, factors, importers, processors, canners,
packagers, bottlers, manufacturers, retailers, distributors, and wholesalers of
goods and merchandise, manufactured articles and parts thereof and raw materials
and generally to carry on the business of importers and exporters and as wholesale
and retail merchants and dealers in goods and products of all kinds,
To undertake and carry on all or any of the business or businesses of freight
contractors, carriers by land, water and air of cargo, goods and passengers,
transport and haulage, general contractors, barge owners and operators,
engineers, refrigerator store keepers, stevedores, warehouse owners, and
warehousemen, salvage operators and agents, ship builders, ship repairers,
drydock builders and operators, superintendents, inspectors, storekeepers,
mechanical and civil engineers, planners, architects, designers, general and subcontractors, customs, tourist and travel agents and offices, and generally to carry
on the said business or businesses in all their branches, and to carry on the said
businesses either as principals, agents or otherwise and to undertake and execute
agencies and commissions of all kinds, either for the Company's account or for
third parties.
To purchase, sell, exchange, charter, hire, build, construct or otherwise acquire
and to own, work, manage and to deal in and trade with steam, diesel, turbine,
motor, sailing and other ships, tankers, trawlers, drifters, tugs, lighters, barges,
vessels and motor or other vehicles and other means of conveyance, with all
necessary and convenient equipment, engines, tackle, gear, furniture, stores,
spares, or any interest in ships, vessels, motor and other means of conveyance,
and to maintain, repair, tit out, improve, insure, alter and remodel, sell,
exchange, or let out on hire, charter, lease, lease/purchase, or otherwise deal with

ASMWJ1)1143772\ 307192%11401!
21 July, 1999

4
and dispose of any of the ships, tankers, vessels and vehicles, or any of the
engines, tackle, gear, furniture,equipmentand stores of the Company,for the
Company's accountor for third parties.
To carry on the businessof manufacturersof, dealers in, hirers, repairers,
cleaners, storers and warehousersof aeroplanesand hovercraftand machinesof
all kinds capable of being flownin the air and used on land or sea and whether
such machinesare adaptedfor the carriage of goods or passengersor both, and
whatever power such machinesare movedby or of machinesnot rnovedby
mechanicalor other similarpower and to manufacture,deal in, hire, store and
warehouse, all engines, machinery,implements,utensils, appliances,apparatus,
lubricants, cements, solutions,enamels,paints and all thingscapable of being
used in connectionwith the foregoingmachineswhether in connectionwith the
manufacture, repair, maintenanceor working thereof
To undertake and to carry on the businessof all kinds of insurancebusiness and
all kinds of guarantee, re-insurance,counter-insuranceand indemnitybusiness,
and in particular, withoutprejudiceto the generalityof the foregoing, land, title,
marine, fire, aircraft, accident,third party, burglary, robbery, theft,
comprehensive,employer's liability,workmen's compensation,guarantee,
disease, sickness, life, key-rnan,storm, war, strike, riot, vehicle, executive,
administrative,professionaland specialtyinsurance,fidelity, transit and motor
vehicle insurance, exceptmotor vehicleinsurancethird party risks in the Cayman
Islands, unless and until a licenceis granted and issuedto the Companyunder the
Motor Vehicles Insurance(ThirdParty Risks) Law 1964,mortgageand other
investmentinsuranceor any of them, and to transact any and all other kinds of
insurances, re-insurances,co-insurances,counter-insurances,and to carry on all
or any other class of the insuranceor assurancebusiness;to issue policiesand
charge and accept premiumsthereonand to do and perform any other acts
necessary thereto for the Company's accountor for third parties.
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To carry on businessas manufacturers,assemblers,factory and plant operators
and to manufacture,in whole or in part, modify, assembleor any combination
thereof raw materialswholly or partly manufactureditems, materials, goods,
merchandise,machineryand equipmentof all kinds.
To purchase, acquire, rent, build, construct, equip, execute, carry out, improve,
work, develop, administer, rnaintain,manageor control works and conveniences
of all kinds, whether for the purposesof the Companyor for sale or hire to or in
return for any considerationfrom any other Companyor persons, and to
contributeto or assist in the carrying out or establishment,construction,
maintenance,improvement,management,working, control or superintendence
thereofrespectively.
To acquire, own, lease, rent, prospect for, open, explore, survey, develop, work,
improve, maintainand manage, either for the Company's own accountor for third
parties, mines, oil and natural gas wells, permits, concessions,reservations, lands
and properties, territorial rights whetheron land or at sea believedto contain or to
be capableof containingand producingminerals, oil, natural gas, coal Of other
hydrocarbons,either for the Company's own accountor for third parties; and to
drill for, search for, win, get, pump, assay, refine, distill, analyse, manufacture,
blend, mix, treat and prepare for market, alter in any form or fashion, store,
transport, pipe, or otherwiseconveyor transmit, buy, sell, trade, exchangeand
otherwisedeal and participatein minerals, crude oil, petroleum, or petrochemical
products and natural gas and the components,derivativesand by-productsthereof,
either for the Company's accountor for third parties.
To purchase, acquire, build, construct, equip, execute,carry out, improve,
develop, administer, maintain, manageor control refineries, pipelines, tank
storage facilities, marinejetties and terminals, off-shoredrilling rigs and
platforms, warehouses, buildingsand all ancillary works, equipment,furnishings
and conveniencesthereto, whetherfor the purposes of the Companyor for sale or
hire to or in return for any considerationfrom any other companyor persons, and
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to contribute to or assist in the carrying out or establishment, construction,
maintenance, improvement, management, working, control or superintendence
thereof respectively.
(xvii)To apply for, purchase, or otherwise acquire and protect and renew in any part of
the world, patents, patent rights, brevet d'invention, trademarks, copyrights,
designs, licences, grants, concessions and the like, conferring any exclusive or
non-exclusive or limited right to their use of any secret or other information as to
any patent, design, concession or licence or invention, which may seem capable of
being used for any of the purposes of the Company or the acquisition of which
may seem calculated directly or indirectly to benefit the Company, and to use,
exercise, develop or grant licences in respect of, or otherwise turn to account the
property rights or information so acquired and to expand money in experimenting
or exploring upon, testing or improving any such patents, designs, concessions,
licences or rights.
To receive money on ban and borrow or raise money in such manner as the
Company shall think fit and in particular by the issue of bonds, debentures, or
debenture stock (perpetual or otherwise) and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge or lbn upon all or any of
the property or assetS of the Company (both present and future) including its
uncalled capital, and also by a similar mortgage, charge or llen to secure and
guarantee the performance by the Company or any other person or company of
any obligation undertaken by the Company or any other person or company as the
case may be.
To draw, make, accept, endorse, discount, negotiate, issue and execute and to
buy, sell and deal with bills of exchange, promissory notes or other negotiable or
transferable instruments.
To amalgamate or enter into partnership, joint venture or any joint purse or profitsharing arrangement with and to co-operate in any way with or assist or subsidise
any company, firm or person, and to purchase or otherwise acquire and undertake
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all or any part of the business, property and liabilities of any person, body or
company carrying on any business which this Company is authorised to carry on
or possessed of any property suitable for the purposes of the Company.
(xxi) To promote or concur in the promotion of any company, the promotion of which
shall be considered desirable.
(xxii)To lend money to and guarantee the performance of the contracts or obligations of
any company, firm or person, and the payment and repayment of the capital and
principal of, and dividends, interest or premium payable on any stock, shares and
securities of any company whether having objects similar to those of this
Company or not, and to give all kinds of indemnities.
To procure the registration or incorporation of the Company in or under the
Laws o' any place outside the Cayman Islands.
To sell, lease, mortgage, grant licences, easements and other rights over and in
other manner deal with or dispose of the undertaking, property, assets, rights and
effects of the Company or any part thereof for such consideration as may be
thought fit, and without limiting the generality of the foregoing for stocks, shares,
or securities of any other company, whether fully or partly paid up.
(xxv)To subscribe or guarantee money for any national, international, charitable,
benevolent, public, desirable, general or useful objects or for any exhibition or
any purpose which may be considered likely directly or indirectly to further the
objects of the Company or the interests of its members.
(xxvi) To grant pensions or gratuities to any employees or ex-employees and to
officers or ex-officers (including Directors and ex-Directors) of the Company or
its predecessors in business, or the relations, connections, or dependents of any
such persons and to establish or support associations, institutions, clubs and funds
and trusts which may be considered calculated to benefit any such persons or
otherwise advance the interests of the Company or of its members, and to
establish and contribute to any scheme for the purchase of shares in the Company
on behalf of or for the Company's employees, and to lend money to the
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Company's employees to enable them to purchase shares of the Company and to
formulate and carry into effect any scheme for sharing the profits of the
Company, with its employees or any of them.
To create, establish, build up and maintain a marketing, selling and distributing
organisation for the promotion, sale, advertisement, distribution or introduction of
all types of goods, merchandise, machinery, manufactured articles and equipment
and all material parts and ancillary equipment relating thereto and to handle on
commission or otherwise deal in, contract for or otherwise acquire, advertise,
promote, introduce, distribute, buy, sell or otherwise dispose of for itself or for
any other or others any of the aforesaid.
To distribute among the members in specie any property of the Company, or
any proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital be made except with the sanction,
if any, for the time being required by law.
To do all or any of the things and matters aforesaid in any part of the world, and
either as principals, agents, contractors or otherwise, and by or through agents or
otherwise and either alone or in conjunction with others.
(xxx)To do all such things as may be considered to be incidental or conducive to the
above objects or any of them.

AND IT IS HEREBY DECLARED THAT the objects of the Company as specified in each of
the foregoing paragraphs of' this clause (except only insofar as otherwise expressed in any such
paragraph) shall be separate, distinct and independent objects of the Company and shall not be
in anywise limited by reference to or inference from any other paragraph or the order in which
the same shall occur or the name of the Company.

AND IT IS HEREBY DECLARED THAT the Company will not trade in the Cayman Islands
with any person, firm or corporation except in furtherance of the business of the Company
carried on outside the Islands; provided that nothing in this Section shall be construed as to
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prevent the Company effecting and concluding contracts in the Islands, and exercising in the
Islands all of its powers necessary for the carrying on of its business outside fite Islands.

The liability of the members is limited.

THAT the authorised share capital of the Company is US$30,500,000 divided into
100,000,000 Common Shares of US$0.25 par value each, 5,000,000 Preferred Shares of
US$1.00 par value each and 50,000,000 Redeemable Preferred Shares of US$0.01 par value
each provided always that subject to the provisions of the Companies Law, Cap. 22 as
amended and its Articles of Association, the Company shall have power to redeem or purchase
any or all of such shares and to subdivide or consolidate the said shares or any of them and to
issue all or any part of its capital whether original, redeemed, increased or reduced with or
without any preference, priority or special privilege or subject to any postponement of rights of
to any conditions or restrictions whatsoever and so that unless the conditions of issue shall
otherwise expressly provide every issue of shares whether stated to be Ordinary, Preference or
otherwise shall be subject to the power on the part of the Company herein before provided.
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We, the several persons whose names, addresses and descriptions are subscribed are
desirous of being formed into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the capital of the
Company set opposite our respective names.
NAMES, ADDRESSES AND
DESCRIPTION F SUBSCRIBER

NUMBER OF SHARES
TAKEN BY EACH

CAYHAVEN CORPORATE SERVICES LIMITED
P.O. Box 1043
Grand Cayman

Grant J.R. Stein1
Grant J.R. Stein
Assistant Secretary

GRANT J.R. STEIN
P.O. Box 265
Grand Cayman

Grant J.R. Stein1
Attorney-at-Law

ALASTAIR IN. LOUDONAlastair
P.O. Box 265Attorney-at-Law
Grand Cayman

J.N. Loudon 1

Dated the lOth day of October, 1980

C.E. Walton
Witness to the above signatures:
Address:
Occupation:

P.O. Box 265,
Grand Cayman
Secretary

I, Edward L. Solomon, Deputy Registrar of Companies in and for the Cayman Islands DO
HEREBY CERTIFY that this is a true and correct copy of the Memoranduin of Association
of Norex Industries Inc.
Dated this 13th day of October, 1980

"tit er

Edward L. Solomo
CERTIFIED TO BE A TRUE AND4361~11fiffrof
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ANTHONY I. GODDARD
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ASMWIP \ 143772\307192 6114011
21 Iuly, 1999

Gt.„»
wdfli

DATE'

rli

k .i.

jojg

istit

CONFORMED ARTICLES OF ASSOCIATION
of
SIEM INDUSTRIES INC.
INDEX

Page
Interpretation
Certificates for Shares
Issue of Shares
Transfer of Shares
Redemption and Purchase of Shares by the Company
Variation of Rights of Shares
Commission on Sale of Shares
Non-Recognition of Trusts
Forfeiture of Shares
Transmission of Shares
Amendment of Memorandum of Association, Change of
Location of Registered Office and Alteration of Capital
Fixing Record Date
General Meeting
Notice of General Meetings
Proceedings at General Meetings
Votes of Members
Proxies
Directors
Powers and Duties of Directors
Management
Proceedings of Directors
Vacation of Office of Director
Appointment of Directors
Presumption of Assent
Seal
Officers
Dividends and Reserve
Books of Account
Audit
Notices
Winding up
1ndemnity
Fiscal Year
Amendments of Articles

ASMW.IP \ 1437721307166
16 luly, 1997

1
2
3
6
6
8
8
9
9
10
11
11
12
13
13
15
16
17
19
20
22
23
23
24
24
25
25
26
26
27
28
28
29
29

THE COMPANIES LAW
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

S1EMINDUSTRIESINC.

1.
1n these Articles Table A in the Schedule to the Statute does not apply and, unless there
be something in the subject or context of these Articles inconsistent therewith,
"Articles" means these Articles as originally framed or as from time to time altered by
Special Resolution.
"The Auditors" means the persons for the time being performing the duties of auditors
of the Company.
"The Company" means the above named Company.
"Debenture" means debenture stock, mortgages, bonds and any other such securities of
the Company whether constituting a charge on the assets of the Company or not.
"The Directors" means the directors for the time being of the Company.
"Dividend" includes bonus shares.
"Member" means every person who has agreed to become a member of the Company
and whose narne is entered on the register of members.
"Month" means calendar month.
"The Registered Office" means the registered office for the time being of the Company.
"Paid-up" means paid-up and/or credited as paid up.
"Seal" means the common seal of the Company and includes every official seakn

Of c

194
'2>t

"Secretary" includes an Assistant Secretary and any person appointed
duties of Secretary of the Company.
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"Special Resolution" has the same meaning as in the Statute.
"Statute" means the Companies Law of the Cayman Islands as aniended and every
statutory modification or re-enactment thereof for the time being in force.
"Written" and "In Writing" include all modes of representing or reproducing words in
visible form.
Words importing the singular number only include the plural number and vice-versa.
Words importing the masculine gender only include the feminine gender.
Words importing persons only, include corporations and partnerships capable of
acquiring and disposing of assets in its own name.
The business of the Company may be commeneed as soon after incorporation as the
Directors shall see fit, notwithstanding that part only of the shares may have been allotted.

(111

The Directors may pay, out of the capital or any other monies of the Company, all
expenses incurred in or about the formation and establishment of the Company including the
expenses of registration.
CERTIFICATES FOR SHARES
Certificates representing shares of the Company shall be in such form as shall be
determined by the Directors. All certificates for shares shall be consecutively numbered or
otherwise identified and shall specify the shares to which they relate. The name and address of
the person to whom the shares represented thereby are issued, with the number of shares and
date of issue, shall be entered in the register of members of the Company. All certificates
surrendered to the Company for transfer shall be cancelled and no new certificate shall be
issued until the former certificate for a like nurnber of shares shall have been surrendered and
cancelled. The Directors may appoint a registrar to issue share certificates and to register
transfers and to maintain the register. All certificates which have been approved for issue shall
be issued under seal affixed in accordance with Article 79 provided that the Directors may
authorise certificates to be issued with the seal or with die form or print of the seal and
facsimile signatures affixed by some method or system of mechanical process.
Notwithstanding Article 4 of these Articles, if a share certificate be defaced, lost or
destroyed, it may be renewed on payment of a fee of one dollar (US$1.00) or such less sum and
on such terms (if any) as to evidence and indenmity and the payment of the expenses incurred
by the Company in investigating evidence, as the Directors may prescribe.
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ISSUE OF SHARES
6.
(1)
The share capital of the Company at the adoption of these Articles shall be
US$30,500,000 divided into 100,000,000 Common Shares of US$015 par value each
("Common Shares"), 5,000,000 Preferred Shares of US$1.00 par value each ("Preferred
Shares")and 50,000,000 RedeemablePreferred Sharesof'US$0.01par value each
("RedeemablePreferred Shares").
(2)
The following mandatory stipulations shall apply in regard to the rights and
restrictions pertaining to Common Shares, Preferred Shares and Redeemable Preferred
Shares:Upon the windingup of the Company,the assetsavailablefor distributionto the
membersshallbe applied:FIRST in repaying to the holders of' the Redeemable Preferred Shares and,
subject to any contrary designationby the Board of Directors as provided in
Article 6 (c), the holders of the Preferred Shares, the capital and any share
premiumpakl up or credited as pakl on such shares, and
SECOND in paying the balance amongst the holders of the Common Shares in
accordancewith the number of shares held;
RedeemablePreference Sharesmay be redeemedin accordancewith Article 11,
subject as aforesaid and subject to any special terms of issue imposed in
accordance with paragraphs (c) and (d) of this Article, the Common Shares,
Preferred Shares and Redeemable Preferred Shares shall rank equally and in
accordance with these Articles. In the case of any inconsistencybetween the
provisions of this paragraph (b) and any other Article, the provisions of this
paragraph (b) shall prevail.
(1)

The Preferred Shares and RedeernablePreferred Shares may be issued
from time to time in one or more series, each of such series to have such
voting powers (full or limited or without voting powers), designations,
preferences (subject always to the mandatory preference of the
Redeemable Preferred Shares) and relative, participating, optional or
other special rights and qualifications,limitationsor restrictions thereof
as are stated and expressed in these Articles, or in any resolution or
resolutionsproviding for the issue of such series adoptedby the Board of
Directors as hereinafterprovided.
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(2)

Authority is hereby granted to the Board of Directors, subject to the
provisions of the Memorandum of Association, these Articles and
applicable law, to create one or more series of Preferred Shares and
Redeemable Preferred Shares and, with respect to each such series, to fix
by resolution or resolutions, without any further vote or action by the
members of the Company providing for the issue of such series:
the number of shares to constitute such series and the distinctive
designation thereof;
the dividend rate on the shares of such series, the dividend
payment dates, the periods in respect of which dividends are
payable ("dividend periods"), whether such dividends shall be
cumulative and, if cumulative, the date or dates from which
dividends shall accumulate;
(e)

whether the shares of such series shall be convertible into, or
exchangeable for, shares of any other class or classes or any
other series of the same or any other class or classes of shares of
the Company and the conversion price or prices or rate or rates,
or the rate or rates at which such exchange may be made, with
such adjustments, if any, as shall be stated and expressed or
provided in such resolution or resolutions;
the preferences, if any, and the amounts thereof, which the shares
of such series shall be entitled to receive upon the winding up of
the Company (subject always to the mandatory preference of the
Redeemable Preferred Shares);
the voting power, if any, of the shares of such series;
transfer restrictions and rights of first refusal with respect to the
shares of such series; and
such other terms, conditions, special rights and provisions as may
seem advisable to the Board of Directors. Notwithstanding the
fixing of the number of shares constituting a particular series
upon the issuance thereof, the Board of Directors at any time
thereafter may authorise the issuance of additional shares of the
same series subject always to the Statute and the Memorandum of
Association.

(3)

No dividend shall be declared and set apart for payment on any series of
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Preferred Sharesor, as the case inay be, RedeemablePreferredShares in
respect of any dividendperiod unless there shall likewisebe or have been
paid, or declaredand set apart for payment,on all Preferred Shares or,
as the case may be, RedeemablePreferred Sharesof each other series
entitledto cumulativedividendsat the time outstandingwhichrank senior
or equally as to dividerds with the series in question, dividendsratably
in accordancewith the sums which wouldbe payableon the said shares
through the end of the last precedingdividendperiod if all dividends
were declaredand paid in full.
(4)

If, upon the windingup of the Company,the assets of the Company
distributableamongthe holders of any one or more series of Preferred
Shares which (i) are entitledto a preferenceover the holdersof the
CommonSharesupon such windingup, and (ii) rank equallyin
connectionwith any such distribution, shall be insufficientto pay in full
the preferentialamountto which the holdersof such shares shall be entitled,
then siichassets, or the proceeds thereof, shall be distributedamongthe
holders of each such series of the PreferredShares ratably in accordance
with the sums which wouldbe payableon such distributionif all sums
payablewere dischargedin full.

Subjectto these Articlesand to the provisions, if any, in that behalf in the
Memorandumof Associationand to any directionthat may be givento the
Companyin general meetingand withoutprejudiceto any special rightspreviously
conferred on the holders of existing shares, the Directorsmay allot, issue, grant
options over or otherwisedisposeof shares of the CompanywhetherCommon
Shares or Preferred Sharesor RedeemablePreferred Shareswith or without
preferred, deferred or other special rights or restrictions, whetheriii regard to
dividend, voting, retum of capitalor otherwiseand to sueh persons, at such times
and on such other terms as they think proper.
CommonShares, Preferred Sharesand RedeemablePreferred Sharesshall not
be issued or otherwisedisposedof unless they shall be fully paid. Providedthat
the Companymay grant optionsor similar rights as may be approvedby the
Board of Directors.
7.
The Company shall maintaina register of its members and every person whose name is
entered as a member in the register of members shall be entitled without paymentto receive
withintwo months after allotmentor lodgementof transfer (or within such other period as the
conditionsof issue shall provide) one certificate for all his shares or several certificateseach
for one or more of his shares upon paymentof fifty cents (US$0.50)for every certificateafter
the first or such less sum as the Directors shall from time to time determineprovided that in
respectof a share or shares held jointly by several persons the Companyshall not be bound to
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issue more than one certificate and delivery of a certificate for a share to one of the several
joint holders shall be sufficient delivery to all such holders.
TRAN

ER OF SHARES

The instrument of transfer of any share shall be in writing and shall be executed by or
on behalf of the Transferor and the Transferor shall be deemed to remain the holder of a share
unfil the name of the Transferee is entered in the register in respect thereof.
Upon surrender to the Registrar or other transfer agent of the Company of a certificate
for shares of the Company duly endorsed or accompanied by proper evidence of succession,
assignment, or authority to transfer, it shall be the duty of the Company to issue a new
certificate to the person entitled thereto, cancel the old certificate, and record the transaction
upon its books. The registration of transfers may be declined or suspended at such time and
for such periods as the Directors of the Company may from time to time determine; provicled
always that such registration shall not be suspended for more than sixty days in any year.
A written restriction on the transfer or registration of transfer of shares of the Company
noted conspicuously on the certificate representing such shares will be recognised against the
holder of the restricted shares or any successor or transferee of the holder, including an
executor, administrator, trustee, guardian or other fiduciary entrusted with like responsibility
for the person or estate of the holder. Unless noted conspicuously on the certificate
representing such shares, a restriction shall be ineffective except against a person with actual
knowledge of the restriction. A restriction on the transfer or registration of transfer of shares
of the Company may be imposed either by amendments to these Articles of Association or by
an agreement among any number of members or among such members and the Company. No
restriction so imposed shall be binding with respect to shares issued prior to the adoption of the
restriction unless die holders of such shares are parties to an agreement or voted in favour of
the restriction.
REDEMPTION AND PURCHASE OF SHARES BY THE COMPANY
(a)
Subject to the provisions of the Statute and the Memorandum of Association, the
Redeemable Preferred Shares of die Company may be redeemed in accordance with this Article
as follows:Any Redeemable Preferred Share in issue and outstanding shall be
redeemable at any time at the option of the Company by written notice to
the holder at the address of such holder shown in the register of
members;
The Company shall not discrirninate between holders of the Redeemable
Preferred Shares or any series thereof but shall redeem Redeemable
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Preferred Shares or any series thereof pro rata annongst the holders
thereof;
The price per Redeemable Preferred Share payable upon redemption
shall be a sum equal to the par value and premium paid or credited as
paid upon the Redeemable Preferred Share at the time of issue thereof;
Redemption of a Redeemable Preferred Share shall take place not later
than 21 days from deemed receipt as provided in Article 95 hereof of
notice of redemption from the Company;
On or before the date of redemption the certificate representing the
Redeemable Preferred Shares being redeemed shall be submitted for
cancellation but submission of such certificate shall not be a condition of
redemption unless the Directors so decide;
Where a certificate representing both Redeemable Preferred Shares to be
redeemed and Redeemable Preferred Shares not to be redeemed is
submitted to the Company, it sha11issue a new certificate for the balance
of the Redeemable Preferred Shares not being redeemed.
(b)
Subject to the provisions of the Statute and Memorandum of Association, the
Company may purchase its shares, provided either:that the mamier of purchase has first been authorised by the Company in
general meeting, or
such purchases are made in open market transactions on a recognized
stock exchange on which the Company's shares are listed; or
such purchases may be effected from time to time, as authorised by the
Board of Directors, of shares to a number not greater than 49.99 per cent
of' the number of shares then outstanding, at a price per share no higher
than the average of the closing prices of said shares on a recognized
stock exchange on which said shares are listed, for the five days on
which said shares are traded immediately preceding any such purchase
(the "Average Market Price");
such purchases may be effected from time to time, as authorised by the
Board of Directors„ of shares to a number not greater than 49.99 per cent
of the number of shares then outstanding, at a price per share in excess
of the Average Market Price, provided that: the shares thus to be
purchased shall be in blocs consisting of a number equal to or greater
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than five per cent of the number of shares then outstanding and the price
to be paid therfor shall have been found to be fair in a written opinion of
independent investment bankers who have been selected for the purpose
by a disinterested committee of Directors; or
(v)

an offer is made to all shareholders of the Company to purchase a
specified number of shares at a specified price, all tenders of shares
made in response to such offer to be accepted pro rata in the event that
more shares are to be tendered than the Company has offered to
purchase, except that all tenders of 99 shares or less may be accepted in
full at the discretion of the Directors,

and may make payment thereof in all matmer authorised by the Statute, including out of
capital.
VARIATION OF RIGHTS OF SHARES
If at any time the share capital of the Company is divided into different classes of
shares, the rights attached to any class (unless otherwise provided by the terms of issue of the
shares of that class) may, whether or not the Company is being wound-up, be varied with the
consent in writing of the hoklers of three-fourths of the issued shares of that class, or with the
sanction of a special resolution passed at a general mening of the holders of the shares of that
class PROVIDED however that approval by the holders of the outstanding shares of a class,
voting separately as a class, shall be required for the adoption of such resolution (whether or
not such class is entitled to vote thereon by the provisions of the terms of issue of such class of
shares) if the resolution would vary the powers, preferences or special rights of the shares of
such class so as to affect them adversely and PROVIDED ALWAYS that the variation of any
such powers, preferences or special rights shall be duly approved by resolution of the Board of
Directors.
The provisions of these Articles relating to general meetings shall apply to every such
general meeting of the holders of one class of shares.
The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by the creation or issue of further shares ranking
pari passu therewith or senior thereto.
COMMISSION ON SALE OF SHARES
The Company may in so far as the Statute from time to time permits pay a commission
to any person in consideration of his subscribing or agreeing to subscribe whether absolutely or
conditionally for any shares of the Company. Such commissions may be satisfied by the
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payment of cash or the lodgement of fully or partly paid-up shares or partly in one way and
partly in the other. The Company may also on any issue of shares pay such brokerage as may
be lawful.
NON-RE OGNITION OF TRUSTS
15.
No person shall be recognised by the Company as holding any share upon any trust and
the Company shall not be bound by or be compelled in any way to recognise (even when
having notice thereof) any equitable, contingent, future, or partial interest in any share, or any
interest in any fractional part of' a share, or (except only as is otherwise provided by these
Articles or the Statute) any other rights in respect of any share except an absolute right to the
entirety thereof in the registered holder.
FORFEITURE OF SH

S

16.
(a)
If a member fails to pay any payment required by the terms of issue on the day
appointed for payment thereof, the Directors may, at any time thereafter during such time as
any part of the payment remains unpaid, give notice requiring payment of so much of the
payment as is unpaid, together with any interest which may have accrued and all expenses that
have been incurred by the Company by reason of such non-payment. Such notice shall name a
day (not earlier than the expiration of fourteen days from the date of giving of the notice) on or
before which the payment required by the notice is to be made, and shall state that, in the event
of non-payment at or before the time appointed the shares in respect of which such notice was
given will be liable to be forfeited.
If the requirements of any such notice as aforesaid are not cornplied with, any
share in respect of which the notice has been given may at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the Directors to
that effect. Such forfeiture shall include all dividends declared in respect of the forfeited share
and not actually paid before the forfeiture.
A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as the Directors think fit and at any time before a sale or disposition the forfeiture
may be cancelled on such terrns as the Directors think fit.
17.
A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding, remain liable to pay to the Company all monies
which, at the date of forfeiture were payable by him to the Company in respect of the shares
together with interest thereon, but his liability shall cease if and when the Company shall have
received payment in full of all monies whenever payable in respect of the shares.
18.
A certificate in writing under the hand of one Director and the Secretary of the
Company that a share in the Company has been duly forfeited on a date stated in the
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deciaration shall be conclusive evidence of the fact therein stated as against all persons
claiming to be entitled to the share. The Company may receive the consideration given for the
share on any sak or disposition thereof and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of and he shall thereupon be registered as the
holder of the share and shall not be bound to see to the application of the purchase money, if
any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.
The provisions of these Articles as to forfeiture shall apply in the case of non-payment
of any sum which, by the terms of issue of a share, becomes payable at a fixed time.
TRANSMISSION OF SHARES
In case of the death of a member, the survivor or survivors where the deceased was a
joint'holder, and the legal personal representatives of the deceased where he was a sole holder,
shall be the only persons recognised by the Company as having any title to his interest in the
shares, but nothing herein contained shall release the estate of any such deceased holder from
any liability in respect of any shares which had been held by him solely or jointly with other
persons.
(a)
Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member (or in any other way than by transfer) may, upon such evidence being
produced as may frorn time to time be required by the Directors and subject as hereinafter
provided, elect either to be registered himself as holder of the share or to make such transfer of
the share to such other person nominated by him as the deceased or bankrupt person could
have made and to bave such person registered as the transferee thereof, but the Directors shall,
in either case, have the same right to suspend registration as they would have had in the case of
a transfer of the share by that member before his death or bankruptcy as the case may be.
(b)
If the person so becoming entitled shall elect to be registered himself as holder
he shall deliver or send to the Company a notice in writing signed by him stating that he so
elects.
A person becoming entitled to a share by reason of the death or bankruptcy of the
holder (or in any other case than by transfer) shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the registered holder of the share, except
that he shall not, before being registered as a member in respect of the share, be entitled in
respect oOf it to exercise any right conferred by membership in relation to meetings of the
Company PROVIDED HOWEVER that the Directors may at any time give notice requiring
any such person to elect either to be registered himself or to transfer the share and if the notice
is not complied with within ninety days the Directors may thereafter withhold payment of all
dividends, bonuses or other monies payable in respect of the share until the requirements of the
notice have been complied with.
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AMENDMENT OF MEMORANDUM OF ASSOCIATION, CHANGE OF
LOCATION OF REGISTE D OFFICE & ALTERATION OF CAPITAL
23.
(a)
Subject to and in so far as perrnitted by the provisions of the Statute, the
Company may from time to time by ordinary resolution alter or amend its Memorandum of
Association otherwise than with respect to its name and objects and may, without restricting
the generality of the foregoing:
increase the share capital by such sum to be divided into shares of such
amount or without nominal or par value as the resolution shall prescribe
and with such rights, priorities and privileges annexed thereto, as the
Company in general meeting rnay determine.
consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;
by subdivision of its existing shares or any of them divide the whole or
any part of its share capital into shares of smaller amount than is fixed by
the Memorandum of Association or into shares without nominal or par
value;
cancel any shares which at the date of the passing of the resolution have
not been taken or agreed to be taken by any person.
All new shares created hereunder shall be subject to the same provisions with
reference to transfer, transmission, forfeiture and otherwise as die shares in the original
share capital.
Subject to die provisions of the Statute the Company may by special resolution
change its name or alter its objects.
Subject to the provisions of the Statute the Company may by special resolution
reduce its share capital, any capital redemption reserve fund, or any share premium
account.
Subject to the provisions of the Statute the Company may by resolution of the
Directors change the location of its registered office within the Cayman Islands.
FIXING RECORD DATE
24.
In order that the Company may determine the shareholders entitled to notice of or to
vote at any general meeting or any adjournment thereof, or to express consent to corporate
action in writing without a meeting, or entitled to receive payment of any dividend or other
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distribution or allotment of any rights, or entitled to exercise any rights in respect of any
change, conversion or exchange of shares or for the purpose of any lawful action, the
Directors may fix, in advance, a record date, which shall not be less than 10 days nor more
than 60 days before the date of such meeting, nor more than 60 days prior to any other action.
Only shareholders of record on any record date so fixed shall be entitled to receive any such
notice, dividend, distribution or allotment or to take any of the aforesaid actions. If no record
date is fixed:
the record date for determining shareholders entitled to notice of or to
vote at a general meeting shall be at the close of business on the day
before the day on which notice is given, or if' notice is waived, at the
close of business on the day before the day on which the meeting is held;
the record date for determining shareholders entitled to express consent
to corporate action in writing without a meeting, when no prior action by
the Directors is necessary, shall be the day on which the first written
consent is signed;
the record date for determining shareholders for any other purpose shall
be at the close of business on the day on which the Directors adopt the
resolution relating thereto.
A detennination of shareholders of record entitled to notice of or to vote at a General
Meeting shall apply to any adjournment of the meeting; provided that the Directors may fix a
new record date for the adjourned meeting.
GENERAL MEETING
(a)
The Company shall (provided that a quomm be present) in each year of its
existence hold a general meeting as its Annual General Meeting and shall specifr the meeting
as such in the notices calling it. The Annual General Meeting shall be held at such time and
place as the Directors shall appoint.
(b)

At these meetings the report of the Directors (if any) shall be presented.

(a)
The Directors may whenever they think fit by resolution of a majority of the
Board of Directors, and they shall on the requisition of a member or members of the Company
holding at the date of the deposit of the requisition not less than one-third of such of the
nominal value of the shares in issue of the Company as at the date of the deposit carries the
right of voting at general meetings of the Company, proceed to convene a general meeting of
the Company.

ASM\VIP \ 1437721307192%11401!
21 Suly. 1999

13
The requisition must state the objects of the meeting and must be signed by the
requisitionists and deposited with the Secretary of the Company and may consist of several
documents in like form each signed by one or more requisitionists.
If the Directors do not within twenty-one days from the date of the deposit of
the requisition duly proceed to convene a general meeting, the requisitionists, or any of them
representing more than one-third of the total voting rights of all of them, may themselves
convene a general meeting, but any meeting so convened shall not be held after the expiration
of three months after the expiration of the said twenty-one days.
A general meeting convened as aforesaid by requisitionists shall be convened in
the same manner as nearly as possible as that in which general rneetings are to be convened by
Directors.
N TI E OF GENERAL MEETINGS
At least fourteen days' but not more than sixty days' notice shall be given of an Annual
General Meeting or any other general meeting. Every notice shall be exclusive of the day on
which it is given or deemed to be given and of the day for which it is given and shall specify
the place, the day and the hour of the rneeting and the general nature of the business and shall
be given in manner hereinafter mentioned or in such other manner if any as may be prescribed
by the Company PROVIDED that a general meeting of the Company shall, whether or not the
notice specified in this regulation has been given be deemed to have been duly called if it is so
agreed by all the members entitled to attend and vote thereat or their proxies. An affidavit of
the Secretary or an Assistant Secretary that the notice required by this Article has been given,
shall in the absence of fraud, be prima facie evidence of the facts stated therein
Notice of any general meeting shall not be required to be given to any shareholder who
shall have waived such notice and such notice shall be deemed waived by any shareholder who
shall attend such meeting in person or by proxy, except a shareholder who shall attend such
meeting for the express purpose of objecting, at the beginning of the meeting, to the
transaction of any business because the meeting is not lawfully called or convened.
The accidental omission to give notice of a general meeting to, or the non-receipt of
notice of a meeting by any person entitled to receive notice shall not invalidate the proceedings
of' that meeting except where the non-receipt of notice of such meeting relates to a member,
who at the date of such meeting is entitled to exercise not less than 30 per cent of the voting
rights of a class of share being entitled to vote at that meeting.
PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business. Except as otherwise provided by
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law, at any general meeting of the Company the presence in person or by proxy of the holder
or holders of not less than one-third of such of the paid up capital of the Company as at the
date of such meeting carries the right of voting at general meetings of the Company shall
constitute a quorum for the transaction of business brought before the meeting or any
adjournment thereof. When a quorum is once present at a general meeting of the Company, it
shall not be broken by a subsequent withdrawal of members.
Subject and without prejudice to any provisions of the Statute, a resolution in writing
(in one or more counterparts) signed by all members for the time being entitled to receive
notice of and to attend and vote at general meetings (or being corporations by their duly
authorised representatives) shall be as valid and effective as if the same had been passed at a
general meeting of the Company duly convened and held.
If within half an hour from the time appointed for the meeting a quorurn is not present,
the meeting, if convened upon the requisition of members, shall be dissolved and in any other
case it shall stand adjourned to the same day in the next week at the same time and place or to
such other hme or such other place as the directors may determine and if at the adjourned
meeting a quorum is not present within half an hour from the time appointed for the meeting
the members present shall be a quorum.
The Chairman, if any, of the Board of Directors shall preside as Chairman at every
general meeting of the Company, or if there is no such Chairman, or if he shal1 not be present
within fifteen minutes after the time appointed for the holding of the meeting, or is unwilling to
act, the Directors present shall elect one of their number to be Chairman of the meeting.
If at any general meeting no Director is willing to act as Chairman or if no Director is
present within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their number to be Chairman of the meeting.
The Chairman may, with the consent of any general meeting duly constituted
hereunder, and shall if so directed by the meeting, adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place. When a
general meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting; save as aforesaid it sMil not be necessary to give
any notice of an adjournment or of the business to be transacted at an adjourned general
meeting.
At any general meeting a resolution (except as required by Article 39 (b) or as provided
by the Statute) put to the vote of the meeting shall be decided on a poll.
A declaration by the Chairman that a resolution has been carried, or carried
unanirnously, or by a particular rnajority, or lost, and an entry to that effect in the Company's
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Minute Book containing the Minutes of the proceedings of the meeting shall be conclusive
evidence of that fact without proof of the number or proportion of the votes recorded in favour
of or against such resolution.
A poll shall be taken in such manner as the Chairman directs and the result of the poll
shall be deemed to be the resolution of the general meeting at which the poll was demanded.
In the case of an equaIity of votes, the resolution shall be deemed not to have been
approved.
VOTES OF MEMBERS
(a)
Subject to any rights or restrictions for the time being attached to any class or
classes of shares, on a poll every member of record present in person or by proxy shall have
one vote for each share registered in his name in the register.
(b)

Election of Directors shall be by written ballot.

In the case of joint holders of record 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 joint holders,
and for this purpose seniority shall be determined by the order in which the names stand in the
register of members.
A member of unsound mind, or in respect of whom an order has been made by any
court, having jurisdiction in lunacy, may vote by his committee, receiver, curator bonis, or
other person in the nature of a committee, receiver or curator bonis appointed by that court,
and any such committee, receiver, curator bonis or other persons may vote by proxy, by a
show of hands or a poll.
No member shall be entitled to vote at any general meeting unless he is registered as a
shareholder of the Company on the record date for such meeting nor unless all sums presently
payable by hint in respect of shares in the Company have been paid.
No objection shall be raised to the qualification of any voter except at the general
meeting or adjourned general meeting at which the vote objected to is given or tendered and
every vote not disallowed at such general meeting shall be valid for all purposes. Any such
objection made in due time shall be referred to the Chairman of die general meeting whose
decision shall be final and conclusive.
On a poll or a show of hands votes may be given either personally or by proxy.
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PROXIES
The instrument appointing a proxy shall be in writing and shall be executed under die
hand of the appointor or of his attorney duly authorised in writing, or, if the appointor is a
corporation under the hand of an officer or attorney duly authorised in that behalf. A proxy
need not be a member of the Company.
The instrument appointing a proxy shall be deposited with the Secretary of the
Company or at such place as is specified for that purpose in the notice convening the meeting
no later than the time for holding the meeting, or adjourned meeting provided that the
Chairman of the Meeting may at his discretion direct that an instrument of proxy shall be
deemed to have been duly deposited upon receipt of telex or cable confirmation from the
appointor that the instrument of proxy duly signed is in the course of transmission to the
Company.
The instrument appointing a proxy may be in any usual or common form and may be
expressed to be for a particular meeting or any adjournment thereof or generally for a period
of up to three (3) years. The attendance at any meeting by a shareholder who may previously
have given a proxy shall not have the effect of revoking the proxy unless he shall in writing so
notify the Secretary of the meeting prior to the vote. An instrument appointing a proxy shall
be deemed to include the power to vote on procedural matters arising at such meeting and may
include full power of substitution, if so stated in such instrument.
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 proxy or of
the authority under which the proxy was executed, or the transfer of the share in respect of
which the proxy is given provided that no notice in writing of such death, insanity, revocation
or transfer as aforesaid shall have been received by the Company at the office before the
cornmencement of the general meeting, or adjourned meeting at which it is sought to use the
proxy.
Any corporation which is a member of record of the Company may in accordance with
its Articles or in the absence of such provision by resolution of its Directors or other governing
body authorise such person as it thinks fit to act as its representative at any meeting of the
Company or of any class of members of the Company, and the person so authorised shall be
entitled to exercise the same powers on behalf of die corporation which he represents as the
corporation could exercise if it were an individual member of record of the Company.
Shares of its own stock belonging to the Company or held by it in a fiduciary capacity
shall not be voted, directly or indirectly, at any meeting and shall not be counted in
determining the total number of outstanding shares at any given time.
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DIRECTORS
51.
(a)
There shall be a Board of Directors consisting of not less than 3 nor more than
25 persons. The authorised number of Directors may be changed from time to time by
resolution of the Directors. The first Directors of the Company shall be determined in writing
by the subscribers of the Memorandum of Association or a majority of them.
(b)
The holders of the Common Shares, Preferred Shares and Redeemable Preferred
Shares shall be entitled from time to time and at any time with the sanction of a resolution
passed at a separate rneeting of the holders of the shares of the relevant class to appoint
in the case of the Common Shares, up to thirteen persons; and
in the case of each of the Preferred and Redeemable Preferred Shares,
such number of persons as the Directors shall by resolution specify,

•

to be a Director or Directors of the Company and may similarly remove from office any such
person or persons appointed by the relevant class. To every such separate meeting or to any
other meeting of the holders of shares of one class all the provisions of these Articles relating
to general meetings of the Company or to the proceedings thereat shall apply, mutatis
mutandis.
(c)
Upon a poll being taken in connection with a resolution of the Company in
general meeting to amend this Article or in any other rnanner effect the rights, preferences or
privileges of, or the restrictions provided for the benefit of the holders of the relevant class of
share conferred by this Article or Article 6 hereof, the approval by the holders of the
outstanding shares ot' each class, voting separately as a class shall be required for the adoption
of such resolution (whether or not such class is entitled to vote thereon by the provisions of the
terms of issue of such class of shares).
52.
The remuneration to be paid to the Directors shall be such remuneration as the
Directors shall cletermine. Such remuneration shall be deemed to accrue from day to day. The
Directors shall also be entitled to be paid their travelling, hotel and other expenses properly
incurred by them in going to, attending and returning from meetings of the Directors, or any
committee of the Directors, or general meetings of the Company, or otherwise in connection
with the business of the Company, or to receive a fixed allowance in respect thereof as may be
deterrnined by the Directors from time to time, or a combination partly of one such method
and partly the other.
53.
The Directors may by resolution award special remuneration to any Director of die
Company undertaking any special work or services for, or undertaking any special mission on
behalf of, the Company other than his ordinary routine work as a Director. Any fees paid to a
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Director who is also counsel or solicitor to the Company, or otherwise serves it in a
professional capacity shal1be in addition to his remuneration as a Director.
A Director may hold any other office or place of profit under the Company (other than
the office of Auditor) in conjunction with his office of Director for such period and on such
terms as to remuneration and otherwise as the Directors may determine.
A Director may act by himself or his firm in a professional capacity for the Company
and he or his firm shall be entitled to remuneration for professional services as if he were not a
Director.
A shareholding qualification for Directors is not required unless fixed by the Company
in general meeting.
A Director of the Company may be or become a Director or other Officer of or
othetwise interested in any company promoted by the Company or in which the Company may
be interested as shareholder or otherwise and such Director shall be accountable to the
Company for any remuneration or other benefits received by him as a Director or Officer of,
or from his interest in, such other company unless authorised by a majority of Directors not so
interested.
No person shall be disqualified from the office of Director or prevented by such office
from contracting with the Company, either as vendor, purchaser or otherwise, nor shall any
such contract or any contract or transaction entered into by or on behalf of the Company in
which any Director shall be in any way interested be or be liable to be avoided, nor shall any
Director so contracting or being so interested be liable to account to the Company for any
profit realised by any such contract or transaction by reason of such Director holding office or
of the fiduciary relation thereby established PROVIDED however that:
the material facts as to such Director' s interest are disclosed or known to
the Board of Directors or the committee approving such contract or
transaction and the Board of Directors or conunittee in good faith
authorises the contract or transaction by the affirmative votes of a
majority of the disinterested Directors present, even though the
disinterested Directors be less than a quorum; or
the material facts as to such Director' s interest are disclosed or known to
the shareholders entitled to vote thereon, and the contract or transaction
is specifically approved in good faith by vote of the members; or
the contract or transaction is fair to the Company at the time it is
authorised, approved or ratified by the Board of Directors, a committee
thereof, or the members.

ASM\VJP\ 143772\ 307192 611401!
21July, 1999

19

Common or interested Directors may be counted in the quorum present at a meeting of
the Board or of a committee which authorises the contract or transaction.
POWERS AND DUTIES OF DIRECTORS
59.
The business of the Company shall be managed by the Directors who may pay all
expeases incurred in promoting, registering and setting up the Company, and may exercise all
such powers of the Company as are not, from time to time by the Statute, or by these Articles,
or such regulations, being not inconsistent with the aforesaid, as may be prescribed by the
Company in general meeting required to be exercised by the Company in general meeting
PROVIDED HOWEVER that no regulations made by the Company in general meeting shall
invalidate any prior act of the Directors which would have been valid if that regulation had not
been made.
60.
The Directors may from time to time and at any time by powers of attorney appoint any
company, firm, person or body of persons, whether nominated directly or indirectly by the
Directors, to be the attorney or attorneys of the Company for such purpose and with such
powers, authorities and discretions (not exceeding those vested in or exercisable by the
Directors under these Articles) and for such period and subject to such conditions as they may
think fit, and any such powers of attorney may contain such provisioas for the protection and
convenience of persons dealing with any such attorneys as the Directors may think fit and may
also authorise any such attorney to delegate all or any of the powers, authorities and
discretions vested in bim.
61.
All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments and all receipts for monies paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed as the case may be in such manner as the Directors shall from
time to time by reso1ution determine.
62.

The Directors shall cause Minutes to be made in books provided for the purpose :
of all appointments of Officers made by the Directors;
of the names of the Directors (including those represented thereat by
proxy) present at each meeting of the Directors and of any committee of
the Directors;
of all resolutions and proceedings at all meetings of the Company and of
the Directors and of Committees of Directors.

63.
The Directors on behalf of the Company may pay a gratuity or pension or allowance on
retirement to any Director who has held any other salaried office or place of profit with the
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Company or to his widow or dependants and may make contributions to any fund and pay
premiums for the purchase or provision of any such gratuity, pension or allowance.
64,
The Directors may exercise all the powers of the Company to borrow money and to
mortgage or charge its undertaking, property and uncalled capital or any part thereof and to
issue debentures, debenture stock and other securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

MANAGEMENT
65.
(a)
The Directors may from time to time provide for the management of the affairs
of the Company in such manner as they shall think fit and the provisions contained in the seven
next following paragraphs shall be without prejudice to the general powers conferred by this
paragraph.
The Board of Directors may, by resolution passed by a majority of the
Directors, designate one or more committees, each committee to consist of one or more of the
Directors of the Company. The Directors may designate one or more Directors as alternate
members of any committee, who may replace any absent or disqualified member at any
meeting of the committee. In the absence of disqualification of a member of a committee, the
member or members thereof present at any meeting and not disqualified from voting, whether
or not he or they constitute a quorum, may unanimously appoint another member of the
Directors to act at the meeting in the place of any such absent or disqualified member. Any
such committee, to the extent provided in the resolution of the Directors, shall have and may
exercise all the powers and authority of the Directors in the management of the business and
affairs of the Company, and may authorise the seal of the Company to be affixed to all papers
which may require it; but no such committee shall have the power or authority to recommend
to the members die sale, lease or exchange of all or substantially all of the Company's property
and assets, recommending to the members the winding up of the Company; and, unless the
resolution designating it expressly so provides, no such committee shall have the power or
authority to declare a dividend or to authorise the issuance of shares (except to the extent
authorised by a specific resolution of the Board of Directors of the Company to such effect).
The term of office of the members of each committee shall be fixed from time to time by the
Directors, subject to the term of office of the directors and these Articles; provided, however,
that any committee member who ceases to be a Director shall ipso facto cease to be a
committee member. Each committee shall appoint a secretary, who may be the Secretary or
Assistant Secretary of the Company.
Each committee may provide for the holding of regular meetings, with or
without notice, and a majority of the members of any such committee may fix the time, place
and procedure for any such meetings. Special meetings of each committee shall be held upon
call by or at the direction of it's chairman or, if there be no chairman, by or at the direction of
any two (2) of its members, at the time and place specified in the respective notices or waivers
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of notice thereof. Notice of each special meeting of a comminee shail be mailed to each
member of such committee, addressed to him or her at his or her residence or usual place of
business, unless he or she shall have filed with the Secretary a written request that notices
intended for him or her be mailed to some other address, in which case it shall be mailed to the
address designated in such request, at least seven (7) days before the day on which the meeting
is to be held, or shall be sent by cable, telex or telecopy, addressed to him or her at such place,
or telephoned or delivered to him or her personally, not later than the day before the day on
which the meeting is to be held. Notice of any meeting of a committee need not be given to
any member thereof who shall attend the meeting in person or who shall waive notice thereof
by cable, telex or telecopy. Notice of any adjourned meeting need not be given. Each
committee shall keep a record of its proceedings.
At each meeting of any committee the presence of a majority of its members
then in office shall be necessary and sufficient to constitute a quorum for the transaction of
business, and the act of a majority of the whole committee at any meeting at which a quorum is
present shall be the act of such committee; in the absence of a quorum, a majority of the
members present at the time and place of any meeting may adjourn the meeting from time to
time until a quorum shall be present. Subject to the foregoing and other provisions of these
Articles and except as otherwise determined by the Board of Directors, each committee may
make rules for the conduct of its business. Any determination made in writing and signed by
all the members of such committee shall be as effective as if made by such committee at a
meeting.
Any member of a cornmittee may resign at any time by giving written notice of
such resignation to the Board of Directors, the Chairman of the Board, the Vice Chairman, the
President, any Vice President or the Seeretary of the Company. Unless otherwise specified in
such notice, such resignation shall take effect upon receipt thereof by the Board of Directors or
any such officer.
Any member of any committee may be removed at any time by the majority of
(0
the Directors with or without cause.
If any vacancy shall occur in any committee by reason of death, resignation,
disqualification, removal or otherwise, the rernaining members of such committee, though less
than a quorum, shall continue to act until such vacancy is filled by the Board of Directors.
Committee members shall receive such reasonable compensation for their
services as such, whether in the form of salary or a fixed fee for attendance at meetings, with
reasonable expenses, if any, as the Board of Direetors may from time to time determine,
Nothing herein contained shall be construed to preclude any committee member from serving
the Company in any other capacity and receiving compensation therefor.
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PROCEEDINGS OF DIRECTORS
Except as otherwise provided by these Articles, the Directors shall meet together for
the despatch of business, convening, adjourning and otherwise regulating their meetings as
they think fit. Meetings may be held at any place within or without the Cayrnan Islands, as the
Directors may approve. There shall be one meeting of the Board of Directors held within the
Cayman Islands in each year. Questions arising at any meeting shall be eletermined a majority
of votes of the Directors present at a meeting at which there is a quorum. In case of an
equality of votes, there shall be a further vote and in the case of a further equality of votes,
there shall be a further vote and in the case of a further equality of votes, the question shall be
deemed not to have been determined.
A majority of the Board of Directors, any three Directors or the Chairman may, and the
Secretary on the requisition of such person or persons shall, at any time summon a meeting of
the Directors by at least seven days' notice in writing to every Director which notice shall set
forth the general nature of the business to be considered unless notice is waived by all the
Directors either at, before or after the meeting is held and PROVIDED FURTHER if notice is
given in person, by cable, telex or telecopy the same shall be deemed to have been given on
the day it is delivered to the Directors or transmitting organisation as the case may be. The
provisions of Article 28 shall apply mutatis mutandis with respect to notices of meetings of
Directors.
The quorum necessary for the transaction of the business of the Directors may be fixed
by the Directors and unless so fixed shall be a majority of the Directors in office at that time
For the purposes of this Article a proxy appointed by a Director shall be counted in a quorum
at a meeting at which the Director appointing him is not present.
The continuing Directors may act notwithstanding any vacancy in their body, but if and
so long as their number is reduced below the number fixed by or pursuant to these Articles the
continuing Directors or Director may act for the purpose of increasing the number of Directors
to that number, or of summoning a general meeting of the Company, but for no other purpose.
If at any meeting of the Board of Directors the Chairman is not present within five
minutes after the time appointed for holding the same, the Directors present may choose one of
their number to be Chairman of the meeting.
In accordance with Article 65 hereof, the Directors may delegate any of their powers to
committees consisting of such member or members of the Board of Directors as they think fit.
A cornmittee may meet and adjourn as it thinks proper. Questions arising at any
meeting shall be determined by a majority of votes of the members present, and in the case of
an equality of votes there shall be a further vote and in the case of a further equality of votes,
the question shall be deemed not to have been determined.
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73.
Members of the Board of Directors or of any committee thereof may participate in a
meeting of the Board or of such committee by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear
each other and participation in a meeting pursuant to this provision shall constitute presence in
person at such meeting. A resolution in writing (in one or more counterparts), signed by all
the Directors for the time being or all the members of a committee of Directors shall be as
valid and effectual as if it had been passed at a meeting of the Directors or committee as the
case may be duly convened and held.
74.
(a)
A Director may be represented at any meetings of the Board of Directors by a
proxy appointed by him in which event the presence or vote of the proxy shall for all purposes
be deemed to be that of the Director.
(b)
The provisions of Articles 45-48 shall mutatis mutandis apply to the
appointment of proxies by Directors.
VACATION OF OFFICE OF DIRE T R
75.

The office of a Director shall be vacated:
If he gives notice in writing to the Company that he resigns the office of
Director;
If he absents himself (without being represented by proxy) from three
consecutive meetings of the Board of Directors without special leave of
absence from the Directors, and they pass a resolution that he has by
reason of such absence vacated office;
If he dies, becomes bankrupt or makes any arrangement or composition
with his creditors generally;
If he is found a lunatic or becomes of unsound mind;
If he is removed by resolution of the holders of the class of shares who
appointed him in accordance with Article 51.
APPOINTMENT OF DIRECTORS

76.
The Board of Directors
nearly as possible one third of
one group expiring each year.
the directors of the first group
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annual meeting, the second group shall be elected to hold office for a term expiring at the 1988
annual general meeting and the third group shall be elected to hold office for a term expiring at
the 1989 annual general meeting. At each annual meeting commeneing with the annual
meeting of 1987, each group of directors whose term shall expire at the meeting shall be
elected to hold office for a three year term and until the election and qualification of their
respective successors in office. In case of any increase in the number of directors, the number
of directors in each group shall be as nearly equal as possible. A retiring Director shall be
eligible for re-election.
The Directors shall have power at any time and from time to time to appoint any person
to be a Director, either to fill a casual vacancy or as an addition to the existing Directors but so
that the total number of Directors shall not at any time exceed the number fixed in accordance
with these Articles. Any Director so chosen pursuant to this Article shall hold office until the
next Annual General Meeting for election of the group for which such Director shall be elected
and qualified, and such Director shall be eligible for re-election thereat.
PRESUMPTION OF ASSENT
A Director of the Company who is present at a meeting of the Board of Directors at
which action on any Company matter is taken shall be presumed to have assented to the action
taken unless his dissent shall be entered in the Minutes of the meeting or unless he shall file his
written dissent from such action with die person acting as the Secretary of the meeting before
the adjournment thereof or shall forward such dissent by registered mail to the Secretary of the
Company immediately after the adjournment of the meeting. Such right to dissent shall not
apply to a Director who voted in favour of such action.
SEAL
The Seal shall only be used by the authority of the Directors or of a committee of the
Directors authorised by the Directors in that behalf and every instrument to which the Seal has
been affixed shall be signed by one person who shall be either a Director or the Secretary or
Assistant Secretary or some person appointed by the Directors for the purpose PROVIDED
THAT the Company may have for use in any territory district or place not situate in the
Cayman Islands, an official seal which shall be a facsimile of the Common Seal of the
Company with the addition on its face of the name of every territory district or place where it
is to be used.
PROVIDED FURTHER THAT a Director, Secretary or other officer or representative or
attorney may without further authority of the Directors affix the Seal of the Company over his
signature alone to any document of the Company required to be authenticated by him under
Seal or to be filed with the Registrar of Companies in the Cayman Islands or elsewhere
wheresoever.
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OFFICERS
80,
The Company may have a Chairman or Secretary appointed by the Directors and the
Directors may also from time to time appoint such other Officers as they consider necessary,
all on such terms at such remuneration and to perform such duties, and subject to such
provisions as to disqualification and removal as the Directors from time to time prescribe.
DIVIDENDS AND RESERVE
Subject to the Statute, the Directors may from time to time declare dividends on shares
of the Company outstanding and authorise payment of the same out of the funds of the
Company and may from time to time pay to the members such interim dividends as appear to
the Directors to be justified by the profits of the Company.
The Directors may, before declaring any dividends, set aside such sums as they think
proper as a reserve or reserves which shall at the discretion of the Directors, be applicable for
any purpose of the Company and pending such application may, at the like discretion, be
employed in the business of the Company.
No dividend shall be payable except out of the profits of the Company realised or
unrealised, or out of the share premium account or as otherwise permitted by the Statute.
Subject to the rights of persons, if any, of shares with special rights as to dividends, if
dividends are to be declared on a class of shares they shall be declared and paid to the
shareholders in proportion to the numbers of shares of such class held by them.
The Directors may declare that any dividend be paid wholly or partly by the
distribution of specific assets and in particular of paid up shares, debentures, or debenture
stock of any other company or in any one or more of such ways and where any difficulty adses
in regard to such distribution, the Directors may settle the same as they think expedient and in
particular may issue fractional certificates and fix the value for distribution of such specific
assets or any part thereof and may determine that cash payments shall be made to any members
upon the basis of the value so fixed in onler to adjust the rights of all members and may vest
any such specific assets in trustees as may seem expedient to the Directors.
Any dividend, interest or other monies payable in cash in respect of shares may be paid
by cheque or warrant sent through the post directed to the registered address of the holder or,
in the case of joint holders, to the holder who is first named on the register of members or to
such person and to such address as such holder or joint holders may in writing direct. Every
such cheque or warrant shall be made payable to the order of the person to whom it is sent.
Any one of two or more joint holders may give effectual receipts for any dividends, bonuses,
or other monies payable in respect of the share held by them as joint holders.
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87.

No dividend shall bear interest against the Company.
BOOKS OF ACCOUNT

88.

The Directors shall cause proper books of account to be kept with respect to:
all sums of money received and expendecl by the Company and the
matters in respect of which the receipt or expenditure takes place;
all sales and purchases of goods by the Company;
the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not kept such books of account as are
necessary to give a true and fair view of the state of the Company's affairs and to explain its
transactions.
89.
The Directors shall from time to time determine whether and to what extent and at what
times mx1 places and under what conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of members not being Directors and
no member (not being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by Statute or authorised by the Directors or by
the Company in general meeting.
90.
The Directors shall from time to time cause to he prepared and to be laid before the
Company in general meeting profit and loss accounts, balance sheets, group accounts (if any)
and such other reports and accounts as may be required by law.

AUDIT
The Directors shall appoint an Auditor or Auditors of the Company.
Every Auditor of the Company shall have a right of access at all times to the books and
accounts and vouchers of the Company and shall be entitled to require from the Directors and
Officers of the Company such information and explanation as may be necessary for die
performance of the duties of the auditors.
Auditors shall at the next Annual General Meeting following their appointment and at
any other time during their term of office, upon request of the Directors or any general
meeting of the members, make a report on the accounts of the Company in general meeting
during their tenure of office.
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NOTICES
Notices shall be in writing and may be given by the Company to any member either
personally or by sending it by post, cable, telex or telecopy to him or to his address as shown
in the register of members, such notice, if mailed, to be forwarded airmail if the address be
outside the Cayman Islands.
(a)
Where a notice is sent by post, service of the notice shall be deemed to be
effected by properly addressing, pre-paying and posting a letter containing the notice, and to
have been effected at the expiration of sixty hours after the letter containing the same is posted
as aforesaid.
(b)
Where a notice is sent by cable, telex, or telecopy, service of the notice shall be
deemed to be effected by properly addressing, and sending such notice through a transmitting
organisation and to have been effected on the day the same is sent as aforesaid.
A notice may be given by the Company to the joint holders of record of a share by
giving the notice to the joint holder first narned on the register of members in respect of the
share.
A notice may be given by the Company to the person or persons which the Company
has been advised are entitled to a share or shares in consequence of the death or bankruptcy of
a member by sending it through the post as aforesaid in a pre-paid letter addressed to them by
name, or by the title of representatives of the deceased, or trustee of the bankrupt, or by any
like description at the address supplied for that purpose by the persons claiming to be so
entitled, or at the option of the Company by giving the notice in any manner in which the same
might have been given if the death or bankruptcy had not occurred.
Notice of every general meeting shall be given in any manner hereinbefore authorised
to:
every person shown as a member in the register of members as of the
record date for such meeting except that in the case of joint holders the
notice shall be sufficient if given to the joint holder first named in the
register of members.
every person upon whom the ownership of a share devolves by reason of
his being a legal personal representative or a tmstee in bankruptcy of a
member of record where the member of record but for his death or
bankruptcy would be entitled to receive notice of the meeting; and
no other person shall be entitled to receive notices of general meetings.
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WINDINGUP
If the Company shall be wound up the Liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Statute, 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 purpose set such value as
he deems fair upon any property to be divided as aforesaid and may determine how such
division shall be carried out as between the members or different classes of members. The
Liquidator rnay with the like sanction, vest the whole or any part of such assets in trustees
upon such tnists for the benefit of the contributories as the Liquidator, with the like sanction,
shall think fit, but so that no member shall be compelled to accept any shares or other
securities whereon there is any liability.
If the Company shall be wound up, and the assets available for distribution amongst the
members as such shall be insufficient to repay the whole of Ute paid-up capital, such assets
shall be distributed so that, as nearly as may be, the losses shall be borne by the members in
proportion to the capital paid up, or which ought to have been paid up, at the commencement
of the winding up on the shares held by them respectively. And if in a winding up die assets
available for distribution arnongst the members shall be more than sufficient to repay the whole
of the capital paid up at the commencement of die winding up, the excess shall be distributed
amongst the members in proportion to the capital paid up at the commencement of the winding
up on the shares held by them respectively. This Article is to be without prejudice to the rights
of the holders of shares issued upon special terms and conditions.

INDEMNITY
101, (a)
The Company shall indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, by reason of the fact that he, his testator or
intestate is or was a Director or an officer of the Company, against expenses (including
attorneys' fees), judgments, fffies and amounts paid in settlement actually and reasonably
incurred by him in connection with such action, suit or proceeding to the fullest extent and in
the manner permitted by applicable law, as from time to time in effect. Such right of
indemnification shall not be deemed exclusive of any other rights to which such Director or
officer may be entitled apart from the foregoing provisions. The foregoing provisions of this
Article 101 (a) shall be deemed to be a contract between the Company and each Director and
officer who serves in such capacity at any time while this Article 101 (a) and the relevant
provisions of applicable law, if any, are in effect, and any repeal or modification thereof shall
not affect any rights or obligations then existing with respect to any state of facts then or
theretofore existing or any action, suit or proceeding theretofore or thereafter brought or
threatened based in whole or in part upon any such state of facts.
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The Company may indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, by reason of the fact that he is or was an
employee or agent of the Company, or is or was serving at the request of the Company as a
Director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise, against expenses (including attorneys' fees), judgments, fmes and arnounts
paid in settlement actually and reasonably incurred by him in connection with such action, suit
or proceeding to the fullest extent and in the manner permitted by applicable law, as from time
to time in effect. Such rights of indemnification shall not be deemed exclusive of any other
rights to which any such person may be entitled apart from the foregoing provisions.
The Company shall have power to purchase and maintain insurance on behalf of
any person who is or was a Director, officer, employee or agent of the Company, or is or was
serving at the request of the Company as a Director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against any liability asserted
against him or incurred by him in any such capacity, or arising out of his status as such,
whether or not the Company would have the power to indemnify him against such liability
under the provisions of paragraphs (a) and (b) of this Article 101 or any other provision of
law.
FISCAL YEAR
The Fiscal Year of the Company shall begin on the date of incorporation of the
Company and the anniversary date thereof in each year ending the day prior to the anniversary
date in each year unless the Directors prescribe some other period therefor.
AMENDMENTS OF ARTICLES
Subject to the Statute, the Company may at any time and from time to time by special
resolution alter or amend these Articles in whole or in part.
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DATED this 10th day of October, 1980

CAYHAVEN CORPORATE SERVICES LIMITED
P.O. Box 1043
Grand Cayman

Grant J.R. Stein
Grant J.R. Stein
Assistant Secretary

GRANT J.R. STEIN
P.O. Box 265
Grand Cayman

Grant J.R. Stein
Attorney-at-Law

ALASTAIR J.N. LOUDON
P.O. Box 265
Grand Cayman

Alastair J.N. Loudon
Attorney-at-Law

Signed: C.E. Walton
Witness to the above signatures

I, Edward L. Solomon, Deputy Registrar of Companies in and for the Cayman Islands DO
HEREBY CERTIFY that this is a true and correct copy of the Articles of Association of this
Company duly incorporated on the 13th day of October, 1980

CER

Edward L. Solomon
Deputy Registrar of.
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