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Important Notice1

This information memorandum (the “Information Memorandum”) has been prepared by Prosafe SE (“Prosafe” or 
the “Company”) in order to provide information about Prosafe SE subsequent the divesting of the floating 
production segment in a new separate company, Prosafe Production Public Limited (“Prosafe Production”), as 
further described herein.  

The Information Memorandum has not been approved by Oslo Børs. No action has been taken to permit the 
distribution of this Information Memorandum in any jurisdiction where action would be required for distribution. 
Accordingly, this Information Memorandum may not be used for the purpose of an offer of, or solicitation for, any 
securities in any jurisdiction or in any circumstances in which such offer or solicitation would be unlawful or 
unauthorized. 

Prosafe Shareholders must rely upon their own examination of this Information Memorandum and should study this 
Information Memorandum carefully and, if necessary, seek independent advice so that a balanced judgment can be 
made on all matters that is discussed and described in this Information Memorandum.  

The distribution of this Information Memorandum or any separate summary documentation regarding the spinning 
off of the floating production segment may, in certain jurisdictions (including, but not limited to Australia, Canada, 
Japan and the United States), be restricted by law. Therefore, persons obtaining this Information Memorandum or 
any other separate summary documentation or into whose possession this Information Memorandum or any other 
separate summary documentation otherwise comes, are required to, and should inform themselves of and observe all 
such restrictions. Prosafe or Pareto Securities do not accept or assume any responsibility or liability for any violation 
by any person whomsoever of any such restriction. 

This Information Memorandum is not directed to persons whose participation requires that further documents are 
issued or that registration or other measures are taken, other than those required under Norwegian law. No document 
or materials may be distributed in or into any country where such distribution requires any of the aforementioned 
measures to be taken or would be in conflict with any law or regulation of such a country.  

The information contained herein is only updated as of the date hereof and subject to change, completion or 
amendment without notice.  

All forward-looking statements included in this document are based on information available to the Company on the 
date hereof, and the Company assumes no obligation to update any such forward-looking statements. Forward-
looking statements will however be updated if required by applicable law or regulation. Investors are cautioned that 
any forward-looking statements are not guarantees of future performance and are subject to risks and uncertainties 
and those actual results may differ materially from those included within the forward-looking statements as a result 
of various factors. Factors that could cause or contribute to such differences include, but are not limited to, those 
described below and elsewhere in this Information Memorandum. 

All inquiries relating to this Information Memorandum should be directed to the Manager or the Company.  

In the ordinary course of their respective businesses, the Manager and certain of their affiliates have engaged, and 
may in the future engage, in investment banking and commercial banking transactions with the Company. 

The Information Memorandum has been prepared solely in the English language.  

Any dispute that might arise regarding this Information Memorandum is subject to Norwegian law and the exclusive 
jurisdictions of the Norwegian courts. 

                                                          
1 Capitalized terms used in this section and not defined herein shall have the meaning ascribed to them in Section 12, headed 
“Definitions and Glossary”.
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1 RISK FACTORS  

Investing in Prosafe involves inherent risks. Prospective investors should consider, among other things, the risk 
factors set out herein before making an investment decision. The risks described below are not the only ones facing 
the Company. Additional risks not presently known to the Company, or risks that the Company currently deems 
immaterial, may also impair the Company’s business operations and adversely affect the price of the Company’s 
Shares. If any of the following risks materialize, the Company’s business, financial position and operating results 
could be materially and adversely affected. 

A prospective investor should consider carefully the factors set forth below and elsewhere in this Information 
Memorandum, and should consult his or her own expert advisors as to the suitability of an investment in the Shares 
of the Company. An investment in the Shares is suitable only for investors who understand the risk factors 
associated with this type of investment and who can afford a loss of all or part of the investment. 

All forward-looking statements included in this document are based on information available to the Company on the 
date hereof, and the Company assumes no obligation to update any such forward-looking statements. Forward-
looking statements will however be updated if required by applicable law or regulation. Investors are cautioned that 
any forward-looking statements are not guarantees of future performance and are subject to risks and uncertainties 
and those actual results may differ materially from those included within the forward-looking statements as a result 
of various factors. Factors that could cause or contribute to such differences include, but are not limited to, those 
described below and elsewhere in this Information Memorandum. 

The information herein is presented as of the date hereof and is subject to change, completion or amendment without 
notice.

Section 1 describes the risks associated with the remaining business of the Company subsequent the divestiture of 
the floating production segment in Prosafe Production. Some risks related particularly to the business of Prosafe 
Production are described in Section 4. However, most of the risks described in this Section 1 apply similarly to the 
floating production business. 

1.1 OPERATIONAL RISK 

1.1.1 Inherent risks associated with offshore operations 
The operations of Prosafe’s rigs are exposed to inherent risks of offshore activities such as property loss, 
interruptions of operations caused by adverse weather conditions or mechanical failures. Some of Prosafe’s rigs are 
working in harsh environments. There are several factors that can contribute to an accident including, but not limited 
to, human errors, weather conditions, faulty constructions etc. 

The Company may incur liability for containment, clean-up and salvage costs and other damages. The Company 
may also be liable for damages sustained in collisions and wreck removal charges arising from the operations of the 
rigs. The Company’s rigs may be involved in accidents, resulting in damage to or loss of the rigs, property or 
personal injury for which the Company may be exposed to claims from third parties. Any of such events will result 
in a reduction in turnover or increased costs.  

1.1.2 Potential liability arising from any damage, injury or death resulting from accidents or other 
causes  

Due to the nature of the Company’s operations, the Company is subject to the risk of accidents occurring either to 
the employees or to third parties who may be involved in accidents while on the Company’s premises and rigs. 
These accidents may occur as a result of incidents such as fire, explosions or other incidents that may result in injury 
to persons, death or damage to property or the rigs. While the Company has instituted safety procedures for the 
Company’s employees, the Company is unable to assure that accidents resulting in injury to persons, death or 
damage to property or production units will not arise. The Company may be liable, whether contractually or under 
the law, for any or all of such loss or damage or injury to or loss of life. In the event of an accident that is not 
covered by insurance policies or the claims of which are in excess of the insurance coverage or are contested by the 
insurance companies, the Company’s financial performance and position may be adversely affected. 

1.1.3 Insurance coverage  
Operational risks can cause injury to personnel, damage to equipment and accidental discharges/emissions to the 
natural environment. Avoiding harm to personnel and equipment as well as accidental discharges/emissions is 
nevertheless a clear target.  

Prosafe primarily aims to cover insurable risk as fully as possible through insurance policies, to the extent that such 
cover is available and commercially defendable. Prosafe´s insurance policies provide cover against injury to crew, 
damage to its vessels, loss of hire, third-party liability, and personnel cover for employees relating to accident, death, 
disability and pension.  
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The existing marine hull and machinery insurances for vessel loss or damage are at least covering the vessels’ 
estimated market values. Prosafe has also taken out war risk insurances to cover physical loss and damage and 
liability arising from war and terrorist actions. 

The procured loss of hire insurances cover the value of the individual charters so that the impact of a possible loss on 
results is minimised. Prosafe has also procured customary protection and indemnity insurances for the vessels which 
cover third party liability, pollution liability and several other liabilities. 

Prosafe aims to cover insurance related risk as fully as possible. However, it is not possible to insure against all 
applicable risks and liabilities. For instance, under some contracts the Company will have unlimited liability for 
losses caused by its own gross negligence, whereas such liability in general will not be covered by the Company’s 
insurance policies.  

The Company cannot assure that it has obtained insurance for all risks, that any future claims will be paid, or that it 
will be able to procure adequate insurance coverage at commercially reasonable rates in the future. If environmental 
regulations become even more stringent, the insurance expenses may increase further or make insurance against the 
risk of environmental damage or pollution unavailable.  

1.1.4 Requisition, arrest etc. of the vessels and rigs 
The vessels and rigs could be requisitioned by a government in the case of war or other emergencies or become 
subject to arrest. This could significantly and adversely affect the earnings of the relevant unit. 

1.1.5 Project and contract risk   
In line with industry practice, a contract will normally contain clauses which could give the customer a right of early 
termination under specified conditions. However, Prosafe is, by applying a strict policy on termination risks, doing 
their outmost to reduce this risk to a minimum. Prosafe may be subject to other risks related to the terms of the 
Company’s Contracts, including damages payable by the Company to its customers as a result of deviations from a 
contract and liquidated damages for delays or non-performance. This risk may also materialise as a result of, 
amongst others, weather, equipment failure, fire, cost overruns and other force majeure situations. 

The contracts for the vessels in the Gulf of Mexico contain cancellation clauses which allow the ultimate customer to 
cancel the agreements at 30 days notice without compensation if the Mexican authorities annul financing for the 
project. These clauses reflect the crisis in Mexico during the 1980s, and Prosafe takes the view that a cancellation 
based on the clauses is unlikely, unless the Mexican economy suffers another deep and lengthy crisis. Prosafe does 
not regard this as a realistic scenario, given the high present and planned levels of activity in the Gulf of Mexico, and 
the importance of oil production for Mexican economic development.  

1.1.6 Terms of charters 
Liquidated damages may accrue in the event of delayed delivery of the rigs under the customer contracts (sometimes 
referred to as “charters” or “contracts”). Customer contracts may be terminated upon occurrence of certain events 
such as delayed delivery, poor or non-performance by the Company, events of force majeure, loss or seizure of the 
rigs, unavailability of the rigs due to any reason whatsoever for specified periods of time. Further, the charter rates 
payable under the contracts may be reduced or suspended due to various reasons. Such reasons include poor or non-
performance by the Company, request for suspension by the charterer, loss or seizure of the rigs, events of force 
majeure or any other reasons which render the rigs unavailable for duties for specified periods of time. If any such 
events occur, the turnover will be reduced and profitability of the Company will be adversely affected. 

In addition, if for any reason the Company is unable to redeploy its rigs for a period of time upon expiry or early 
termination of the existing contracts, or negotiations over the terms of the contracts are protracted, or the charter 
contracts are renewed at less favourable terms, or if the Company is unable to secure any new contracts, the turnover 
and profits of the Company will be materially and adversely affected. 

1.1.7 Service life and technical risks 
The service life of the rigs to be operated by the Company will depend on a series of factors, including market 
activity and technical state. There will always be some exposure to technical risks, with unforeseen operational 
problems leading to unexpectedly high operating cost and/or lost earnings, which may have a material adverse effect 
on the financial position of the Company. Should the rigs be subject to certain periods of unplanned down-time due 
to reliability or technical issues, the performance and operations of the Company will be adversely affected. 

1.1.8 Legal proceedings and contractual disputes  
In the course of its activities, the Company may become party to legal proceedings and disputes. The Company 
makes provisions in such cases to cover the expected outcome of the proceedings and disputes, to the extent that 
negative outcomes are likely and reliable estimates can be made. However, the final outcome of legal proceedings 
and disputes are subject to uncertainties, and resulting liabilities may exceed recorded provisions. 
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1.1.9 Weather and environmental risks 
Rigs are subject to perils particular to marine operations. Such circumstances may result in severe damages and/or 
damage to property, the environment or persons. Litigation from any such event may result in the Company being 
named as a defendant in lawsuits asserting large claims against the Company. In addition, in the event of pollution, 
spillage and loss of containment, the Company may be subject to liability for pollution. Environmental laws and 
regulations applicable in the countries in which the Company operates have become more stringent in recent years. 
Such laws and regulations may expose the Company to liability for the conduct of or conditions caused by others, or 
for acts by the Company that were in compliance with all applicable laws at the time such actions were taken. 

1.1.10 Unexpected repair costs 
The timing and costs of repairs on the Company’s rigs are difficult to predict with certainty and may be substantial. 
Many of these expenses, such as dry-docking and certain repairs for normal wear and tear, are typically not covered 
by insurance. Large repair expenses could decrease the Company’s profits. In addition, repair time means a loss of 
revenue for the Company. 

1.1.11 Key personnel for operations and profitability 
The Company’s ability to continue to attract, retain and motivate such key personnel and other senior members of 
the management team and experienced personnel will have an impact on the Company’s operations. The competition 
for such employees is intense, and the loss of the services of one or more of these individuals without adequate 
replacements or the inability to attract new qualified personnel at a reasonable cost could have a material adverse 
effect.

1.1.12 Possible loss of major customers 
There is no assurance that the Company will be able to continue to retain its major customers and that they will 
maintain or increase their current level of business. In the event that any of the Company’s major customers ceases 
to have business dealings or materially reduces the level of business activities, the Company’s business, financial 
condition and results from operations will be adversely affected. 

1.2 FINANCIAL RISK 

1.2.1 Interest rate risk 
Prosafe´s interest bearing debt totalled USD 1.3 billion at 31 December 2007. Interest on debt is in principle floating, 
but has been hedged through the use of interest rate swap agreements and interest rate collars, which have the 
financial effect of converting loans from variable to fixed interest rates. Interest swaps allow Prosafe to raise long-
term loans at variable interest rates and convert these loans to fixed interest rates at a lower rate than if the borrowing 
had taken place directly at a fixed interest rate. In connection with the refinancing of the existing facilities (as 
described in 7.8 below) and after the divestment of Prosafe Production, the interest rate risk will be split accordingly. 

1.2.2 Currency risk 
Prosafe has compiled its accounts in USD from January 2004. As Prosafe has USD as its functional currency, 
currency risks arise when the cash flows and balance sheet items are denominated in a currency other than USD.  

In normal operation, the Company will mainly have a currency exposure to GBP, NOK and SGD.  

Debt and interest expenses in currencies other than USD are currency-hedged on a continuous basis against the 
USD. The hedging takes form of liquidity reserves and financial instruments.  

The bulk of the Company’s net cash flow from operations will be currency-hedged using forward contracts within a 
time horizon of 12-18 months. Factors such as currency exposure in the balance sheet and tax calculations will also 
be taken into account to the extent that they are affected by exchange rate changes.  

Both rigs and vessels belonging to the Company are valued, traded and financed in USD. Investments such as 
upgrading and conversion of rigs and vessels will primarily be in USD. To the extent that such investments are 
denominated in currencies other than USD, the cash flow will be hedged with the aid of currency forward contracts.  

Assuming a net annual requirement for GBP, SGD and NOK corresponding to USD 60 million, a 10% weakening of 
the USD against the GBP, SGD and NOK will increase operating expenses by USD 6 million before the effect of 
currency hedging is taken into account.  

1.2.3 Liquidity risk 
Under the existing credit agreements, Prosafe is required to maintain a minimum liquidity reserve of USD 40 
million. Prosafe makes active use of a system for planning and forecasting the development of its liquidity, and 
utilises scenario analyses to secure stable and sound development in order to be able to fulfil future cash payment 
obligations. 
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1.2.4 Credit risk
Prosafe is exposed to payment delays and/or defaults by customers who are granted credit terms. Therefore, the 
Company’s financial position and profitability is dependent on the credit worthiness of its customers. The Company 
is exposed to credit risks due to the inherent uncertainties in its customers’ business environment. These include 
political, social, legal, economic and foreign exchange risks, as well as those arising from unanticipated events or 
circumstances. There is no guarantee on the timeliness of the customers’ payments and whether they will be able to 
fulfil their payment obligations. Any inability on the part of the customers to settle promptly such amounts due to the 
Company for work done and/or services rendered may have a material adverse impact on financial performance and 
operating cash flow. Prosafe attempts as far as reasonable to reduce credit risk via parent company or bank 
guarantees.  

1.3 MARKET RISK 

1.3.1 Oil price risk 
Prosafe’s operations are dependent on the state of the offshore oil and gas industry, in terms of the level of activities 
in the exploration, development and production of oil and natural gas. Since it is largely dictated by oil price trends, 
the level of activity in the oil and gas industry has historically been cyclical. Low oil prices typically lead to a 
reduction in exploration drilling as oil companies scale down their investment budgets. Any decline in the level of 
activities in the offshore oil and gas industry may result in a decrease in demand for the Company’s production units 
and services. Such decline will also directly impact upon the Company’s business and profitability. 

Prosafe’s activity level has traditionally been relatively robust in relation to oil price fluctuations because the 
Company’s operations generally focus on the production and maintenance phase of an oil field, in combination with 
dayrate charters which can be of long duration. However, the Company could be influenced by a persistently low oil 
price which, over time, might cause field developments to be postponed and thereby affect demand for new FPSOs 
or service rigs to carry out installation and hook-up work. Correspondingly, the value of the existing units may 
fluctuate as the market turns and the rates get lower. This could mean an adverse impact on the financial position of 
Prosafe.   

1.3.2 Political risk 
Political risk, including changes in legislative and fiscal framework governing the activities of oil companies, 
involves factors which are relevant when operating globally. In many of the areas where Prosafe has potential 
business partners and operates units, there is political instability.   

Prosafe primarily seeks to secure guarantees and payment in USD to reputable banks in politically stable countries. 
The Company’s rigs also operate far out at sea, and would not necessarily be affected by possible internal 
disturbances in a country. However, such disturbances could result in a substantial loss of revenue.  

1.3.3 Risk of war, other armed conflicts and terrorist attacks, etc. 
The war in Iraq, military tension involving North Korea, the terrorist attacks of 11 September 2001 and subsequent 
terrorist attacks and unrest, as well as epidemics, have caused instability in the world’s financial and commercial 
markets. This has in turn significantly increased political and economic instability in some of the geographic areas in 
which the Company operates and contributed to high levels of volatility in prices. This continuing instability as well 
as threats of war or armed conflicts elsewhere, may cause further disruption to financial and commercial markets and 
contribute to even higher levels of volatility in prices. In addition, acts of terrorism and threats of armed conflicts in 
or around various areas in which the Company operates could limit or disrupt the Company’s markets and 
operations, including disruptions from evacuation of personnel, cancellation of contracts or the loss of personnel or 
assets. Armed conflicts, terrorism and their effects on the Company or its markets may significantly affect the 
Company’s business and results of operations in the future. The Company’s rigs are also exposed to possible attacks 
by pirates. If such attacks occur and the rigs are captured, destroyed or damaged, the financial position of the 
Company will be adversely affected. 

1.3.4 Competitive position 
The competitive position, through changes in demand and supply, is the most important factor affecting the 
Company’s result.  

In the Accommodation/Offshore Support Services sector, the Company competes in a global market for 
accommodation/service rigs. Prosafe faces competition in shallow and calm waters internationally from jack-ups and 
barges and will also in the future face competition from accommodation monohulls, while its vessels are technical 
and safety leaders in harsh environments. Demand for the Company’s rigs is global, and includes Africa, Asia, the 
Mediterranean and Brazil in addition to the traditional North Sea and Mexican markets. 
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1.3.5 Risks inherent in doing business abroad 
The Company derives a substantial portion of its revenues from the operation of its fleet outside such known 
jurisdictions as West Africa, the Mediterranean, the North Sea and the US Gulf. As a result, the Company is subject 
to certain political, economical and other risks inherent in doing business abroad. The Company also faces the 
additional risk of currency value fluctuations, hard currency shortages, controls of currency exchange and 
repatriation of income or capital. In addition, the Company cannot predict whether governments of the countries in 
whose territories it operates, or the regulators of international offshore will enact new legislation in the future that 
could restrict or impair its operations in such areas which for instance could be relevant for technical and safety 
requirements, including age and double hull requirements. 
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2 RESPONSIBILITY STATEMENT 

2.1 STATEMENT FROM THE BOARD OF DIRECTORS OF PROSAFE SE 

The Board of Directors of Prosafe accepts responsibility for the information contained in this Information 
Memorandum. The directors hereby declare that, having taken all reasonable care to ensure that such is the case, the 
information contained in this Information Memorandum is, to the best of our knowledge, in accordance with the 
facts and contains no omissions likely to affect its import. 

Larnaca, Cyprus, 22 April 2008 

The Board of Directors of Prosafe SE 

Reidar Lund  
(chairman)

Christian Brinch  
(vice chairman) 

Ronny Johan Langeland  

Michael Raymond Parker Christakis Pavlou Elin Nicolaisen 
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3 THE DIVESTING OF SHARES TO EXISTING SHAREHOLDERS OF PROSAFE 

3.1 BACKGROUND 

The main purpose of the split of Prosafe SE into two separate entities is to make visible to the market to a larger 
degree the underlying values of Prosafe. This will be of importance for the pricing of the shares, whether with 
respect to the daily trading price or in connection with future possible equity transactions, mergers, acquisitions or 
other transactions. From an operational point of view, the split will allow the management of the two companies to 
further increase their focus on the respective specialized areas of operation. 

Furthermore, a split of Prosafe will provide its shareholders with a choice of whether to maintain their exposure to 
both offshore support services and floating production, or whether to allocate their investments to only one of the 
segments.  

The method of splitting up Prosafe is chosen so as to resemble, as much as possible, a demerger of Prosafe (within 
the framework available under Cyprus legislation). However, the split method does not imply a formal demerger of 
Prosafe. Instead Prosafe Production has been established as a subsidiary of Prosafe holding all shares in floating 
production companies currently held by Prosafe. By distributing 90.1% of the shares in Prosafe Production to the 
shareholders of Prosafe the split of Prosafe will be achieved. Therefore, the proposed dividend resolution by the 
Annual General Meeting of Prosafe will be final step of the split, and the split is therefore only conditional upon the 
dividend resolution of the Annual General Meeting. The result of the contemplated transaction will be that the 
existing shareholders of Prosafe immediately following the split will own shares in the two companies (largely) with 
the same ownership ratio as before, except that Prosafe may retain a certain percentage of the shares in Prosafe 
Production for a period not yet defined. It is therefore not intended that there will be new shareholders simply as a 
result of the split.  

As independent companies they will have a strong basis for benefiting from the bright market outlook and firm 
demand for their services. Both companies are well equipped to further enhance their leading positions, ensuring 
further sustainable and profitable growth for the benefit of all stakeholders.  

The financial effects of the split are illustrated in the pro forma financial information as set out in Section 7.4 of this 
Information Memorandum. 

3.2 PROPOSED RESOLUTION FROM THE BOARD OF DIRECTORS OF PROSAFE  

In a meeting held on 14 April 2008, the Board of Directors of Prosafe resolved to propose that the Company’s 
general meeting makes the following resolution: 

“Prosafe SE shall distribute a dividend of USD [exact amount to be stated at the annual general meeting]; 
such dividend to be distributed in kind in the form of 90.1% of the shares in Prosafe Production Public 
Limited to be issued at the time of this Annual General Meeting. The shares in Prosafe SE will be quoted ex-
dividend on Oslo Stock Exchange from 16 May 2008.” 

The proposed resolution from the Board of Directors of Prosafe is stated in the notice to the general meeting of 
Prosafe dated 21 April 2008 and will be decided upon by the general meeting of shareholders in Prosafe to be held 
on 14 May 2008. The proposed dividend represents 90.1% of the shares of Prosafe Production. The general meeting 
will resolve the book value of the shares to be distributed which is expected not to exceed USD 912,000,000. Record 
date will be 20 May 2008. The dividend distribution and the corresponding split of Prosafe will be resolved by a 
majority of the shares represented and entitled to vote at the Annual General Meeting. 

3.2.1 The proposed split ratio  
Shareholders in Prosafe as of 15 May 2008 will receive one Prosafe Production Shares for each Prosafe Share owned 
as per this day, conditioned upon a resolution from the general meeting to transact the split. The split ratio has been 
proposed by the Board of Directors of Prosafe, taking into account the book value of assets in the two business 
segments as of 31 December 2007.  

3.2.2 Proposed timetable for the proposed divesting of shares  
The table below sets out the proposed timetable for the divesting of shares in Prosafe Production: 

Listing application for Prosafe Production ............................................. 29 April 2008 
General Meeting of shareholders resolving split..................................... 14 May 2008 
Last day inclusive for trading of Prosafe Shares..................................... 15 May 2008 
Ex-date for Prosafe.................................................................................. 16 May 2008 
Record date for Prosafe........................................................................... 20 May 2008 
Distribution of Prosafe Production Shares .............................................. On or about 27 May 2008 
Board meeting Oslo Børs resolving listing of Prosafe Production.......... 29 May 2008 
First Listing day for Prosafe Production ................................................. On or about 2 June 2008 
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3.3 THE CONSIDERATION SHARES (SHARES IN PROSAFE PRODUCTION) 

3.3.1 The Consideration Shares 
Prosafe will distribute a total of 229,936,790 Prosafe Production Shares to the shareholders of Prosafe. In total, 
Prosafe Production has a share capital of 255,201,764 shares, whereof Prosafe will own 9.9% subsequent the 
distribution of shares. 

The Prosafe Production Shares will be registered in the VPS with ISIN code CY 010 0610910. The Registrar for the 
Shares will be DnB NOR Bank ASA, P.O. Box 1171 Sentrum, 0107 Oslo, Norway. 

3.3.2 The rights of the Consideration Shares  
All Prosafe Production Shares carry equal shareholder rights in all respects and no Prosafe Production Shares have 
different voting rights. There is only one class of shares issued and all Prosafe Production Shares are freely 
transferable.  

The Prosafe Production Shares will be entitled to dividends decided by a shareholder’s meeting in Prosafe 
Production after such registration of the Prosafe Production Shares at the recipients VPS accounts. The Prosafe 
Production Shares have equal rights to the company’s profits in the event of distributions of dividend and upon 
liquidation.  

3.3.3 Trading and transferability of the Consideration Shares 
All shares in Prosafe Production will be fully tradable once they are delivered, however, the shares in Prosafe 
Production will not be listed or registered on a regulated or authorised market at the time of delivery. Prosafe 
Production will send an application for listing on Oslo Børs ASA on 29 April 2008. It is expected that the board 
meeting of Oslo Børs ASA will resolve the listing in its meeting to be held on 29 May 2008. 

Acquisition of shares in Prosafe Production is subject to approval by Prosafe Production’s Board of Directors. 
Approval may be refused if the acquisition is likely to result in 50% or more of the shares or votes being controlled 
directly or indirectly by residents of Norway or, alternatively, such shares being effectively connected to a 
Norwegian business activity, or the Company otherwise being deemed a Controlled Foreign Corporation as such 
term is defined pursuant to Norwegian tax legislation. Notice of refusal must be sent by the Company within 2 
months of transfer.  

3.3.4 Dilution
There will be no dilution of existing shareholders in connection with the distribution of shares in Prosafe Production. 

3.4 DELIVERY AND SETTLEMENT OF PROSAFE PRODUCTION SHARES 

The delivery of Prosafe Production Shares will take place on or about 27 May 2008 to the VPS account registered to 
each eligible shareholder in Prosafe. No payment shall be made for the Prosafe Production Shares, and delivery will 
take place free of payment. 

3.5 CONSEQUENCES OF THE DIVESTING OF SHARES IN PROSAFE PRODUCTION 

Prosafe Production is per this date wholly owned by Prosafe. The Board of Directors of Prosafe has proposed that 
90.1% of the shares will be distributed to the shareholders of Prosafe. Subsequent the resolution from the general 
meeting in Prosafe and the distribution of shares to eligible shareholders of Prosafe, it is expected that Prosafe will 
own 25,264,974 shares in Prosafe Production, constituting 9.9% of the share capital. 

The divestment of Prosafe Production will reduce the Company’s forecasted earnings. In 2007 the total reported 
EBITDA for the group was USD 302.2 million, of which USD 92.8 million (circa 31%) was attributable to Prosafe 
Production. At year end 2007 the book value of the ships owned by Prosafe Production was USD 926.5 million and 
the book value of the rigs, which will be retained by Prosafe SE, was USD 749.6 million. The goodwill will be 
allocated with USD 128.3 million to Prosafe Production and USD 226.7 million to Prosafe SE. The unaudited pro 
forma condensed balance sheet as of 31 December 2007, as set out in Section 7.4.3, shows that a higher portion of 
debt will be allocated to Prosafe SE than to Prosafe Production. The debt allocation has been made to provide 
Prosafe Production with adequate financial capacity to complete the current FPSO conversion projects and to allow 
for future growth. Due to expected investments in the period from 31 December 2007 and until the completion of the 
split, the debt position of Prosafe Production is expected to increase in proportion to the investments made during 
that period. 

Six members of the top management of Prosafe SE, including the CEO, CFO and COO, have entered into an 
amendment to each of their employment agreements granting them a lump sum compensation equal to two times 
their annual base salary. Such compensation will be payable after the general meeting of Prosafe SE resolves the 
dividend distribution resulting in the split. The compensation is offered in consideration of the employees waiving 
all rights under their existing employment agreements in relation to the positions being substantially altered as a 
result of the split. A new employment agreement shall be entered into with each of the 6 employees for their 
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continued employment in Prosafe SE or their new employment with Prosafe Production. In case of voluntarily 
resignation by the employee prior to 31 December 2008 half the compensation shall be repaid. 

3.6 PUBLICATION OF INFORMATION 

Publication of information related to the Company and the distribution of shares will be published on the Oslo Børs’ 
company information system www.newsweb.no under the Company’s ticker “PRS” and will also be available on the 
Company’s website, www.prosafe.com. 

3.7 FINANCIAL ADVISORS 

The Company has retained Pareto Securities AS as financial advisor in connection with the split and distribution of 
Consideration Shares. Pareto Securities AS has also been retained as manager for the listing of Prosafe Production 
on Oslo Børs. 

3.8 ESTIMATED TRANSACTION COSTS RELATED TO THE SPLIT 

Costs attributable to the distribution of shares of Prosafe Production will be borne by the Company. The total costs 
are expected to amount to approximately EUR 6 million. 

3.9 JURISDICTION 

This Information Memorandum is subject to Norwegian law, unless otherwise indicated herein. Any dispute arising 
in respect of this Information Memorandum is subject to the exclusive jurisdiction of the Norwegian courts.  
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4 INFORMATION ABOUT PROSAFE PRODUCTION 

4.1 CORPORATE INFORMATION  

Prosafe Production was incorporated on 27 November 2007 under the name Briviba Limited and is now a public 
limited liability company incorporated and existing in Cyprus. Prosafe Production is subject to Cyprus company 
legislation. As from 11 January 2008, Prosafe controls all the shares in Prosafe Production, and on the same date it 
was resolved to convert Prosafe Production to a public limited liability company. Prosafe Production has since its 
inception been an empty shell company without activities. Through the planned restructuring of Prosafe, as further 
described in Section 3.2, the FPSO activities and assets will be transferred to Prosafe Production. 

Prosafe Production currently has its registered address at 126 Stadiou Street, 2nd Floor, Larnaca 6020, Cyprus, 
telephone: +357 2462 2450.  

Prosafe Production’s shares are currently not listed on any stock exchange nor any regulated market. 

4.2 LEGAL STRUCTURE 

Prosafe Production has acquired all of the shares in the floating production companies from Prosafe SE, totaling 22 
companies. The transfer of these companies is in progress and will be completed for all floating production 
companies prior to Prosafe SE’s annual general meeting. Prosafe SE owns directly or indirectly all the shares in 
Prosafe Production. 

Prosafe Production is a group holding company for the subsidiaries set out below. The following chart depicts 
Prosafe Production’s summarised corporate structure and includes all companies in the Prosafe Production Group. 
All subsidiaries are wholly owned, except for OCS Services Limited, Madura FSO Pte. Ltd and Tinworth Pte Ltd. 

Prosafe Production Public 
Limited (Cyprus)

Prosafe Production 
Services Pte. Ltd 

(Singapore)

Prosafe Production 
Inc. (USA)

Prosafe Production Pte. 
Ltd (Singapore)

Prosafe Services Cote 
d’Ivoire Pte. Ltd (Singapore)

PPB do Brasil Servicos
Maritimos Ltda (Brazil)

OCS Services Limited 
(India)

Egyptian Winlines
Shipping Co. SAE (Egypt)

50 %

50 %

50 %

Prosafe Nautipa AS 
(Norway)

Prosafe Production BV 
(Netherlands)

Prosafe Production do 
Brasil Ltda (Brazil)

Prosafe FPSO (D) SARL 
(Congo)

Prosafe GFPSO I Pte Ltd 
(Singapore)

Prosafe FPSO (D) Pte Ltd 
(Singapore)

Prosafe GFPSO I BV 
(Netherlands)

Madura FSO Pte. Ltd 
(Singapore)

Prosafe Production LLP 
(UK)

Prosafe Production (M) 
Sdn Bhd (Malaysia)

Prosafe Production UK 
Ltd (UK)

Prosafe Production 
Nigeria Limited 

(Nigeria)

Prosafe Production 
Holding Limited 

(Cyprus)

Tinworth Pte. Ltd 
(Singapore)

Dormant company

4.3 OVERVIEW OF THE ASSETS 

The Prosafe Production Group’s business is to own and operate production units targeted at the offshore oil and gas 
industry. As at the date of this Information Memorandum, Prosafe Production is the owner of seven vessels, 
including two vessels 50% owned. In addition, Prosafe Production has four tankers of which three are under 
conversion to FPSOs estimated to arrive in field late 2008. The vessels are further described below. 
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4.3.1 Vessels in operation 
The following table sets forth general technical data for the Prosafe Production Group’s FPSOs and FSOs in 
operation.  

FPSO Umuroa (100% owned) Built: ..................................... 1981 
Upgraded: ............................. 2007 
Storage capacity: .................. 773 245 bbls 
Vessel size: .......................... 119 990 dwt 
Production capacity: ............ 120 000 bfpd 
.............................................. 50 000 bopd 
.............................................. 118 000 bwpd 
Gas compression: ................. 25 mmscfd 
Mooring type: ...................... Turret 

FPSO Polvo (100% owned) Built: ..................................... 1981 
Upgraded: ............................. 2007 
Storage capacity: .................. 1 600 000 bbls 
Vessel size: .......................... 257 272 dwt 
Production capacity: ............ 150 000 bfpd 
.............................................. 90 000 bopd 
.............................................. 135 000 bwpd 
Water injection: .................... 100 000 bwpd 
Gas compression: ................. 7.5 mmscfd 
Mooring type: ...................... Turret 

FPSO Abo (100% owned) Built: ..................................... 1976 
Upgraded: ............................. 2003 
Storage capacity: .................. 930 000 bbls 
Vessel size: .......................... 155 612 dwt 
Production capacity: ............ 56 000 bfpd 
.............................................. 44 000 bopd 
.............................................. 11 000 bwpd 
Water injection: .................... 37 000 bwpd 
Gas compression: ................. 44 mmscfd 
Mooring type: ...................... Spread moored, 12 points 

FPSO Espoir Ivoirien (100% owned) Built: ..................................... 1974 
Upgraded: ............................. 2002 
Storage capacity: .................. 1 100 000 bbls (incl. slop tanks) 
Vessel size: .......................... 151 000 dwt 
Production capacity: ............ 50 000 bfpd 
.............................................. 40 000 bopd 
.............................................. 10 000 bwpd 
Water injection: .................... 130 000 bwpd 
Gas compression: ................. 60 mmscfd 
Mooring type: ...................... Internal turret, 6 leg all chain 

 mooring configuration 

FPSO Petróleo Nautipa (50% owned) Built: ..................................... 1975 
Upgraded: ............................. 2002 
Storage capacity: .................. 1 080 000 bbls  
Vessel size: .......................... 141 330 dwt 
Production capacity: ............ 30 000 bfpd 
.............................................. 20 000 bopd 
.............................................. 10 000 bwpd 
Gas compression: ................. 3 mmscfd 
Mooring type: ...................... Spread moored, 8 points 
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FSO Endeavor (100% owned) Built: ..................................... 1971 
Upgraded:.............................. 1997 
Storage capacity: ................... 550 000 bbls 
Vessel size:............................ 71 591 dwt 
Tanker size: ........................... 69 770 mt 
Mooring type:........................ NORMOR single point mooring

FSO Madura Jaya (50% owned) Built: ..................................... 1981 
Upgraded:.............................. 2000 
Storage capacity: ................... 633 000 bbls 
Vessel size:............................ 88 728 dwt 
Mooring type:........................ Bow connection for CALM buoy

4.3.2 Vessels under conversion 
The following table sets forth general technical data for the Prosafe Production Group’s vessels under conversion.  

FPSO Cidade de Sao Mateus (100% owned) Built: ..................................... 1988 
Storage capacity: ................... 700 000 bbls 
Tanker size: ........................... 276 736 dwt 
Production capacity:.............. 35 000 bfpd 
Water injection:..................... 31 500 bwpd 
Gas compression: .................. 353 mmscfd 
Mooring type:........................ Spread mooring system of 20 

mooring lines 
Expected production start:..... Early 2009 

FPSO Ningaloo Vision (100% owned) Built: ..................................... 1981 
Storage capacity: ................... 620 000 bbls 
Tanker size: ........................... 101 800 dwt 
Production capacity: ............. 150 000 bfpd 
.............................................. 63 000 bopd 
.............................................. 147 000 bwpd 
Water injection:..................... 147 000 bwpd 
Gas compression: .................. 80 mmscfd 
Mooring type:........................ Disconnectable turret 
Expected production start:..... Early 2009 

FDPSO Azurite (100% owned) Built: ..................................... 1988 
Storage capacity: .................. 1 400 000 bbls 
Tanker size: .......................... 270 551 dwt 
Production capacity: ............. 60 000 bfpd 
.............................................. 40 000 bopd 
Water injection:..................... 60 000 bwpd 
Gas compression: ................. 18 mmscfd 
Expected production start:..... Early 2009 
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In addition, Prosafe Production owns the M/T Takama, a VLCC of 266,286 dwt delivered in 1987, which Prosafe 
purchased in January 2008. The vessel is considered to be a suitable conversion candidate for several identified 
FPSO projects. 

4.4 CONTRACT STATUS 

4.4.1 Introduction 
Currently all of Prosafe Production’s vessels are on contract, including the M/T Takama which is on a bareboat 
contract to the previous owner. Prosafe Production will actively market this vessel for future contracts, and it will be 
released from the existing bareboat contract and converted to an FPSO upon the award of a fixed contract. Prosafe 
Production remains confident that the market for mobile floating production facilities will remain buoyant for the 
foreseeable future. All material contracts have been reported to the market by Prosafe. 

The Prosafe Production Group’s philosophy is to ensure that its assets are maintained and operated according to the 
highest standards. In contracting out its units, the Prosafe Production Group will seek to contract with reputable 
clients. 

Three of the vessels are under conversion to FPSOs. Conversion risk embraces, but is not limited to the possibility of 
cost overruns and delays without the possibility for Prosafe Production to be fully compensated for the losses 
incurred thereby. Managing this type of risk is a key part of Prosafe Production’s core competence. Prosafe 
Production’s growth ambitions are aligned to the organisation’s ability to ensure a controlled and cost-effective 
implementation of conversion projects. 

4.4.2 Contract overview  
The following is an overview of the contract status of the Prosafe Production Group’s operative assets as at the date 
of this Information Memorandum: 

M/T Takama (3)

Madura Jaya (2)

Endeavor

Petróleo Nautipa (1)

Espoir Ivoirien

Abo

Polvo

Umuroa

Cidade de São Mateus

Azurite

Ningaloo Vision

20
04

20
05

20
06

20
07

20
08

20
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20
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20
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20
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20
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20
15

20
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20
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Production contract

2002 Canadian Natural Resources, Ivory Coast                         2022

2002 Vaalco, Gabon

(1) 50% ownership, can be terminated if the vessel requires drydocking in 2012; (2) 50% ownership; 
(3) conversion candidate

2003 Agip, Nigeria

2000       Kodeco Oil, Indonesia

1997       Aban Offshore, India

Devon, Brazil                                                   2022

NZOP, New Zealand

Project phase Options Letter of Intent

Murphy Oil, Congo                                   2024

Petrobras, Brazil                             Option from 2018 - 2024

Apache, Australia                                     2024

Prosafe Production has existing and new contracts with a total revenue value of more than USD 4 billion with all 
respective options fully exercised. 

4.4.3 Description of the contracts 

Ningaloo Vision 

In May 2007, Prosafe Production Services Pte Ltd was awarded a charter contract with Apache Northwest Pty Ltd 
for the provision of a FPSO including disconnectable turret mooring system for operation at the Van Gogh Field, 
NW Australia. The conversion of M.T Kudam into a FPSO Unit is due to be completed late 2008. The firm service 
period is seven years from the date of acceptance and the customer has the right to extend the contract period for a 
further period of eight years.   
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The customer has the option to purchase the FPSO and the disconnectable turret mooring system during the service 
period.  

Azurite 

In November 2007, Prosafe FPSO (D) Pte. Ltd. was awarded a charter contract with Murphy West Africa Ltd. for 
the provision of a FPSO for operation at the Azurite Field, offshore Congo or other field as permitted by the 
charterer. The conversion of M.T Europe into an FPSO (D) unit is due to be completed late 2008, being ready to 
start drilling in January 2009. The firm charter period is seven years from the ready for drilling date. In addition, the 
charterer has the right to extend the charter period by another 4 x 2 years. In total the term is 15 years if all extension 
options are exercised. 

The charterer can exercise a purchase option within the charter period.  

Cidade de Sao Mateus 

In June 2007, the Group was awarded a charter agreement with Petroleo Brasiliero S.A – Petrobas for the charter of 
a FPSO for operation in Brazilian waters. The conversion of M.T Navarin into a FPSO Unit is due to be completed 
second half 2008, with production planned to start at the turn of the year. The firm charter period is nine years from 
the date of acceptance with extension options up to maximum six additional years.  

The charterer’s affiliates or subsidiaries have the option to purchase the FPSO Unit. The option may be exercised 
after the end of the third, sixth and ninth year of contract subject to notice twelve months in advance. 

Umuroa 

FPSO Umuroa has been operating offshore since July 2007 for New Zealand Overseas Petroleum Limited offshore 
New Zealand. The firm charter period is to 2012 with extension options to 2017.  

Polvo

FPSO Polvo has been operating offshore since July 2007 for Devon Energy do Brasil LTDA offshore Brazil in the 
Polvo Field. The firm charter period is to 2014 with extension options to 2022.  

Abo

FPSO ABO has been operating since 2003 for Nigerian Agip Exploration Limited, in the Abo Field offshore 
Nigeria. The firm charter period expires 2011. The charterer has the right to extend the charter period for two 
additional periods of twelve months each. 

The charterer can exercise a purchase option with three months notice within the charter period.  

Espoir Ivoirien 

FPSO Espoir Ivoirien has been operating since 2002 for CNR International (Côte d’Ivoire) S.A.R.L, in the Espoir 
Field offshore Côte d’Ivoire. The firm charter period expires in 2012. The charterer has the right to extend the 
charter period for ten additional periods of one year each. 

The charterer can exercise a purchase option with three months notice within the primary charter period.  

Petróleo Nautipa 

FPSO Petroleo Nautipa has been operating since 2001 for Vaalco Gabon (ETAME) Inc., in the Etame Field offshore 
Gabon. The FPSO is owned by Tinworth Limited. Prosafe Nautipa AS owns 50% of Tinworth Limited. By 
addendums to the initial contract, the charter period has been extended from 14 September 2007 to 14 September 
2015, with options for another 1 + 1 years. The charterer might terminate the charter if dry docking of Petroleo 
Nautipa is required in 2012. 

The charterer can exercise a purchase option within the charter period.  

Endeavor 

FSO Endeavor has been operating since 1997 for Aban Offshore Limited (incl. its predecessor) in the PY3 Field 
offshore India. The charter contract has a fixed term from 28 July 2007 to 27 July 2009. No option for extension has 
been granted. 
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Madura Jaya 

FSO Madura Jaya has been under charter to Kodeco Energy since January 2003 for operations in the Offshore West 
Madura Contract Area and Poleng Field. The assignment was renegotiated in March 2005 and extended with a firm 
charter period to May 2010 with options of extension up to maximum 180 days. 

M/T Takama 

M/T Takama is on a bareboat charter to Forward Ltd until 1 September 2009. The agreed charter rate is USD 8,000 
per day. Prosafe Production Services Pte. Ltd. can terminate the charter at any time after 15 May 2008 if the vessel is 
required for a FPSO/FSO project. 

4.5 DESCRIPTION OF THE MARKETS FOR PROSAFE PRODUCTION’S FPSOS 

4.5.1 General
Floating production is considered to be an attractive alternative development solution for meeting new development 
trends in the market. The reasons for this are generally that floating production equipment is flexible, mobile and can 
be reused, in addition to the fact that it often can be operated independent of the existing infrastructure. Moreover, 
floating production solutions often have an intermediate storage capacity, and they do not entail the same level of 
clean-up/removal costs as the fixed production platforms. The use of mobile equipment typically gives a low cost 
per produced unit and represents a production solution that is well suited for many smaller and intermediate 
(marginal) oilfields, as well as new deepwater fields. 

Since late November, there has been an average of approximately 3.6 units entering the market per month. This 
record ordering pace continues to be far higher than the average order intake of approximately 1.6 units per month 
over the past ten years. Some of these orders have been speculatively placed. These speculative units, along with 
seven more that were previously ordered, are available for future projects in the planning pipeline. 

The floating production market is expected to see orders for 119 to 149 production floaters over the next five years. 
This estimate includes 94 to 118 units that will be purpose-built or converted from existing hulls and 25 to 31 
redeployments of existing units. These orders are expected to generate capital expenditures of USD 47 – 60 billion 
over the five year period. In addition, orders for 35 to 45 FSOs are expected to generate another USD 2.1 – 
2.8 billion in conversion/construction capex.2

4.5.2 FPSO units 
FPSO units are the most popular type of floating production solution. They account for 60% of the production 
floaters now in operation and 74% of the production floaters on order. FPSOs are located in all major offshore areas, 
except on the US side of the Gulf of Mexico. They span the entire processing range from small units capable of 
processing 10,000 b/d to large units capable of 250,000 b/d. It is expected that 135 FPSOs were in operation by the 
end of 2007 taking into account scheduled deliveries expected through December and including a handful of 
production barges. By the end of 2008, this figure is expected to increase to 162 FPSOs, taking into account 27 
FPSOs now on order and scheduled to be delivered by the end of 2008.3

Source: Pareto Securities Research estimate 

                                                          
2 Market data and forecasts derived from databases of International Maritime Associates, Inc. (www.imastudies.com) 
3 Market data and forecasts derived from databases of International Maritime Associates, Inc. (www.imastudies.com) 
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On the basis of the trends in offshore oil production (i.e. new deepwater fields and smaller/maturing fields in 
existing offshore regions) most industry players expect a continued growth in the market for floating production 
systems. 

Based on an analysis of recent FPSO orders and projects in the current planning list, International Maritime 
Associates, Inc. (IMA) anticipates the following approximate breakdown of FPSO projects over the next five years: 

• Deepwater West Africa – 6% of future FPSO contracts will involve mega FPSOs (200,000 b/d and upwards) 
earmarked for complex deepwater projects offshore West Africa and another 12% will be contracts for 
additional or redeployed large units (100,000 b/d and upwards) for use in the region; 

• Deepwater Brazil/other regions — 11% of future contracts will involve new or converted large (150,000 b/d 
and upwards) FPSOs for deepwater use offshore Brazil and another 30% will involve midsize to large 
(80,000 – 150,000 b/d) units for deepwater use in Brazil, Asia/Pacific and the Gulf of Mexico; 

• Smaller fields — 34% will involve newly converted or redeployed FPSOs for smaller, shorter life fields 
offshore Southeast Asia, China, West Africa and other locations (and many of these projects are not yet 
visible in the planning pipeline); and 

• Harsh environment — 5% will involve harsh environment units for use offshore Northern Europe or Eastern 
Canada, which will be largely satisfied by redeployment of existing harsh environment FPSOs. 

Translating these percentages to number of units, the composition of future FPSO orders is shown below. 

Composition of FPSO Orders Over the Next Five Years 

5 7

32
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47

18

22

Low Forecast High Forecast

Smaller Fields

Deepwater Brazil,
Asia/Pac, GOM 

Deepwater
West Africa 

Harsh
Environment

Source: International Maritime Associates, Inc. (www.imastudies.com) 

4.5.3 FPSO ownership 
FPSOs are either directly owned by the oil companies, or leased from a FPSO contractor. Over recent years, 
confidence in the ability of leasing contractors to deliver and operate facilities cost-effectively has increased and the 
past decade has seen strong growth in the market for leased FPSOs. Furthermore, smaller fields typically favour 
leased FPSOs as the operator cannot justify the full capex of an FPSO for a field with limited number of years of 
production. Furthermore, the down-sizing in the oil companies has also contributed to the expansion of the leased 
FPSO fleet, with oil companies typically favouring the outsourcing of responsibility for project delivery, operations 
management, as well as the subsequent redeployment risk. 

The contractor owned FPSO fleet is still a fragmented market. The growth potential in this market has triggered 
several new entrants, while little consolidation of ownership has taken place. The largest and leading FPSO 
contractors include SBM, Modec, Prosafe, Sevan Marine, Bluewater, BW Offshore, Maersk (AP Møller) and 
Teekay Petrojarl. 

4.6 BOARD OF DIRECTORS, MANAGEMENT AND EMPLOYEES 

4.6.1 Board of Directors 
Prosafe Production’s Board of Directors will have a total of six members as per the listing. All members will be 
independent from the company’s management, the company’s main business associates and the main shareholders as 
defined in the Listing Requirements for Oslo Børs para. 2.3.6 (3), cf. 2.4.1 (3). Cf. however Sections 8.1.1, 8.2 and 
8.4, last paragraph, with regard to five of the board members’ connections to Prosafe. The board members will take 
their seats from 15 May 2008. 
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The following table sets forth the directors, their positions, and their terms of office: 

Name Position Member Since Term Shareholding4

Reidar Lund Chairman May 2008 May 2010 125,0005

Christian Brinch Board member May 2008 May 2010 0 
Arne Austreid Board member May 2008 May 2010 62,5006

Ronny Johan Langeland Board member May 2008 May 2010 0 
Michael Raymond Parker Board member May 2008 May 2010 0 
Chrysanthos Mardapittas Board member May 2008 May 2010 0 

Prosafe Production’s business address serves as c/o address in relation to the Board members of Prosafe Production. 
All members of the Board of Directors of Prosafe Production are described in Section 8.1.1 of this Information 
Memorandum, except for Mr. Austreid who is described in Section 8.2.1 and Chrysanthos Mardapittas who is 
described immediately below. 

Chrysanthos Mardapittas, Board Member. Dr. Mardapittas has more than 20 years of industrial and academic 
experience and is currently Operations Manager for GNOSIS Ltd (Knowledge based consultancy). He holds a PhD 
within the field of advanced control systems from Polytechnic Central London (1987). Previous appointments 
include project work for a number of oil majors and a research position at Brunel University. Dr. Mardapittas is a 
citizen of Cyprus and resides in Larnaca, Cyprus. 

4.6.2 Management 
The following table sets forth the management team of Prosafe Production: 

Name Position Shareholding7

Bjørn Henriksen Chief Executive Officer 7008

Sven Børre Larsen Chief Financial Officer 0 
Roy Hallås President/Chief Operating Officer 9309

Prosafe Production’s business address serves as c/o address in relation to the Management’s employment in Prosafe 
Production. The members of the management are described in below: 

Bjørn Henriksen, CEO. Mr. Henriksen has been COO of Prosafe since May 2007. He graduated as a state 
authorised accountant from the Norwegian School of Economics and Business Administration in Bergen. Mr. 
Henriksen joined Transocean in 1992 and has held a number of positions there and in Prosafe, president of offshore 
support services and floating production and Executive Vice President and CFO of Prosafe. Mr. Henriksen is a 
Norwegian citizen and resides in Singapore. 

Sven Børre Larsen, CFO. Mr. Larsen has been senior financial analyst with First Securities in Oslo since 
September 2006. He graduated as Master of Science in Business (specialized in Finance) Bodø Graduate School of 
Business in 2000. Mr. Larsen has held positions as junior financial analyst with Fearnley Fonds, electricity analyst 
with Troms Kraft and financial analyst with Danske Equities. He is a Norwegian citizen and resides in Singapore. 

Roy Hallås, President/COO. Mr. Hallås has been President of Prosafe floating production since May 2007. With an 
engineering degree from the Norwegian University of Science and Technology in Trondheim, he joined Prosafe in 
May 1997 and has held a number of positions there. These include president of Prosafe Drilling Services, Executive 
Vice President Corporate Relations and Executive Vice President Business Development. Prior to joining Prosafe, 
he held various positions in Transocean, the Norwegian Petroleum Directorate and Norsk Hydro. Mr. Hallås is a 
Norwegian citizen and resides in Singapore. 

4.6.3 Employees 
The Prosafe Production Group will have a total of about 1,120 employees including hired personnel. 

4.6.4 Synthetic options 
Prior to the split of the Prosafe Group six persons in corporate positions are holding a total of 1,475,000 synthetic 
options. In addition, the same persons are also entitled to 750,000 synthetic options which are to be awarded after the 

                                                          
4 As at the date of this Information Memorandum 
5 Mr. Lund owns as per this date a total of 125,000 shares in Prosafe and will (if resolved) receive 125,000 shares in Prosafe 
Production
6 Mr. Austreid owns as per this date a total of 62,500 shares in Prosafe and will (if resolved) receive 62,500 shares in Prosafe
Production
7 As at the date of this Information Memorandum 
8 Mr. Henriksen owns as per this date a total of 700 shares in Prosafe and will (if resolved) receive 700 shares in Prosafe 
Production
9 Mr. Hallås owns as per this date a total of 930 shares in Prosafe and will (if resolved) receive 930 shares in Prosafe Production
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annual general meeting in 2008. However, due to the planned split, all the synthetic options will be exercised or 
cancelled and re-issued to reflect a similar share value exposure in the respective businesses after the split becomes 
effective. The Board of Directors of Prosafe SE is in the process of developing and implementing a broader incentive 
scheme. This will involve the award of capped synthetic options also to the senior management in each of the listed 
companies after the split. For further information, please see Section 8.7. 

4.7 KEY FINANCIAL FIGURES 

The key financial figures for Prosafe Production, which has been published as segment information for “floating 
production”, in Prosafe SE’s financial reports, are set out in the table below. 

USD million 2007 
(unaudited) 

2006  
(unaudited) 

2005 
(unaudited) 

Operating revenues 150.4 92.6 108.3 
Operating expenses -57.6 -39.1 -54.0 
Operating profit before depreciation 92.8 53.5 54.3 
Depreciation -33.6 -15.7 -16.4 
Operating profit 59.2 37.8 37.9 
    
Total assets 1,173.4 774.0 418.2 
Liabilities 183.3 96.1 38.7 
Capital expenditures 423.0 352.5 33.0 

Further information on the financing of Prosafe Production is provided in Section 7.8 of this Information 
Memorandum. 

4.8 SHARE CAPITAL AND SHAREHOLDER MATTERS  

4.8.1 Share capital 
Prosafe Production’s share capital will be USD 25,520,176.4 divided into 255,201,764 Shares with a nominal value 
of USD 0.10 per Share, all of which are fully paid. No Shares are held by Prosafe Production itself or by any of its 
subsidiaries. 

4.8.2 Major Shareholders 
As of this date, Prosafe owns, directly or indirectly, all the shares in Prosafe Production. 

Subsequent the split, and based on shareholdings as of 21 April 2008, the following shareholders will hold more than 
5% of the issued share capital: 

• BW Offshore (23.9%) 

• Prosafe (9.9%) 

• Folketrygdfondet (5.8%) 

4.8.3 Shareholder policy 
Prosafe Production will inform the company’s shareholders and the market in general on an ongoing basis of the 
company’s development, activities and special events, ensuring that as far as possible the pricing of the company’s 
shares reflects the underlying values and expectations on future profits. Such information will, among other things, 
take the form of annual reports, quarterly reports, stock exchange bulletins, press releases and investor presentations 
when appropriate. 

4.8.4 Dividend policy 
Prosafe Production anticipates a strong demand for new floating production units over the coming years. Based on 
this the company expects to redeploy earnings at attractive rates of return, and it is thus unlikely that any dividends 
will be paid over the next few years. However, in the longer term, it is the company’s intention to pay out excess 
cash to shareholders. Future dividends will, among other things, depend on the company’s earnings, financial 
condition, investment requirements and rate of growth. 

Prosafe Production has not paid any dividends in the past.  
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4.9 THE LISTING PROCESS AND ADMITTANCE TO LISTING ON OSLO BØRS 

4.9.1 The listing process 
Prosafe Production will send its application for listing on Oslo Børs on 29 April 2008. It is expected that the shares 
will be approved for listing and trading on Oslo Børs at the meeting of the Board of Directors of Oslo Børs to be 
held on 29 May 2008 on certain conditions set by the Oslo Børs Board meeting. Such conditions may include 
Prosafe Production issuing an approved listing prospectus and entering into of Oslo Børs’ standard listing agreement 
for primary listed companies. The first day of trading is expected to be on or about 2 June 2008. However, there can 
be no assurance of the fulfillment of potential listing conditions and thus the actual listing by this date. Prosafe 
Production will not list on Oslo Axess if the potential listing conditions are not fulfilled.  

Given that all conditions for Listing are fulfilled, all ordinary shares issued by the company (including the shares 
delivered to the shareholders of Prosafe) will be listed and traded on Oslo Børs from the time of listing. Shares 
issued in the future will normally be automatically listed on Oslo Børs as soon as the relevant share capital increase 
has been registered with the Cyprus Registrar of Companies, and as the case may be when a required listing 
prospectus has been issued. 

The Shares will not be trading in other organized markets and Prosafe Production does currently not have any 
intention to apply for listing or trading of its Shares in other markets. 

Prosafe Production will suggest to be traded under the ticker code “PROD” on Oslo Børs. 

4.9.2 Timetable for the listing process 
The Company expects that the listing and admittance to listing of the shares in Prosafe Production on Oslo Børs will 
follow the timetable set out below: 

Listing application for Prosafe Production ............................................. 29 April 2008 
General Meeting of shareholders resolving split..................................... 14 May 2008 
Last day inclusive for trading of Prosafe Shares..................................... 15 May 2008 
Ex-date for Prosafe.................................................................................. 16 May 2008 
Record date for Prosafe........................................................................... 20 May 2008 
Distribution of Prosafe Production Shares .............................................. On or about 27 May 2008 
Board meeting Oslo Børs resolving listing of Prosafe Production.......... 29 May 2008 
Publication of a prospectus for Prosafe Production ................................ On or about 30 May 2008 
First Listing day for Prosafe Production ................................................. On or about 2 June 2008 



21

5 DESCRIPTION OF PROSAFE SUBSEQUENT THE SPLIT 

The below description will focus on describing Prosafe following the split and does not include information on the 
floating production segment of the existing Prosafe.  

5.1 GENERAL CORPORATE INFORMATION 

Prosafe SE’s history dates back to 1997 when the platform drilling and technical services were demerged from 
Transocean with the name Procon Offshore ASA, a Norwegian public limited liability company incorporated In 
Norway. On 2 February 2007 the Company was converted to a European public limited liability company. On 21 
September 2007 the Company transferred its registered office to Cyprus and is now registered as a Cyprus European 
public limited liability company with registration number SE 4. Prosafe is subject to Cyprus company legislation. 

The Company has its registered address at 126 Stadiou Street, 2nd Floor, Larnaca 6020, Cyprus, telephone: +357 
2462 2450.  

The Company’s shares are listed on Oslo Børs under the ticker code “PRS”. 

Prosafe ranks as the world’s leading owner and operator of semi-submersible accommodation/service rigs. As of 31 
December 2007, the Company had revenues of USD 527 million and 1,360 employees.  

5.2 HISTORY 

Prosafe's history has been characterised by controlled and market-adapted growth over more than 30 years. The story 
began in 1972, when Morco Norge was awarded the drilling contract for the Ekofisk field. The years which followed 
witnessed a series of mergers, acquisitions and name changes.  

Today’s Prosafe was formed in 1997 when platform drilling and technical services were demerged from Transocean 
as a separate company, which secured a stock market listing as Procon Offshore ASA. The Company later merged 
with Safe Offshore ASA and changed its name to Prosafe ASA. In line with its vision, the Company has 
consolidated the global market for semi-submersible accommodation/service rigs and the Offshore Support Services 
business unit following the acquisition of Consafe in 2006.  

Through the acquisition of Nortrans Offshore in 2001, Prosafe extended its activities to include the conversion, 
chartering and operation of floating production vessels. Nortrans Offshore was established in Singapore in 1985 and 
has acquired extensive experience of engineering, conversion, chartering and operation of floating production, 
storage and offloading (FPSO) and floating storage and offloading (FSO) vessels. The Company also has a large 
engineering department with long experience of developing tailored floating production solutions. 

Prosafe refined its commercial portfolio in 2005 with the sale of Drilling Services. This disposal formed part of the 
Company’s strategy for liberating managerial and financial resources in order to strengthen its commitment to 
Floating Production and Offshore Support Services. 

Important events since the foundation in 1997 are set out in the table below. 

1997 Procon Offshore ASA and Safe Offshore ASA merge. 

Procon Offshore ASA is founded through a demerger from Transocean, and listed on Oslo Børs. 

Safe Offshore ASA, which owns three accommodation/service rigs (Safe Britannia, Safe Caledonia and 
Safe Lancia) is founded and listed on Oslo Børs. 

1998 Prosafe acquires Discoverer ASA, which owns the Jasminia and Safe Regency accommodation/service 
rigs

1999 The Safe Scandinavia (formerly Polycrown) accommodation/service rig is acquired 

2000 Prosafe acquires MSV Regalia 

2001 Nortrans Offshore Ltd is acquired, and Prosafe enters the FPSO segment 

2002 Prosafe acquires the Safe Hibernia (formerly Polyconcord) accommodation/service rig 

 FPSO Espoir Ivoirien commences a 10-year charter off the Ivory Coast for Canadian Natural Resources 

 Prosafe is awarded an eight-year charter to provide and operate Abo FPSO on the Abo field off Nigeria 

2003 Prosafe secures a five-year bareboat charter for five accommodation/service rigs in the Gulf of Mexico 

2004 Prosafe begins its first accommodation rig charters off west Africa and Tunisia 
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2005 Prosafe secures a five-year charter to provide and operate an FPSO on New Zealand’s Tui field 

 Prosafe is awarded a seven-year charter to provide and operate an FPSO on Brazil’s Polvo field 

 Drilling Services is sold to KCA Deutag 

2006 Acquisition of the Consafe Offshore AB shares and its four service rigs. 

Prosafe is awarded a contract by Murphy West Africa for the conversion and operation of a Floating 
Drilling, Production, Storage and Offloading vessel (FDPSO) offshore the republic of the Congo. 

Prosafe is awarded a nine-year charter to provide and operate a deepwater gas FPSO for Petrobras in 
Brazil.

2007 Prosafe is awarded a seven-year FPSO contract for Apache in Australia. The FPSO will be equipped 
with Prosafe’s in-house developed disconnectable turret mooring system. 

FPSO Polvo and FPSO Umuroa achieve first oil. 

Conversion to European public limited liability company and relocation to Cyprus. 

The Board of Directors decides to split the company into two listed companies, one 
accommodation/service rig company, and one floating production company. 

2008 Prosafe secures contracts for five rigs in Mexico at a total value of USD 378 million. 

5.3 COMPANY STRUCTURE 

5.3.1 Legal structure 
The group comprises a parent company and several subsidiaries resident in various jurisdictions. The business of 
Prosafe comprises the former business unit Offshore Support Services.  

The Company is a group holding company for the subsidiaries set out in the chart below, which depicts the 
Company’s corporate structure subsequent the distribution of shares. All subsidiaries are wholly owned unless 
otherwise is specifically stated. 

Prosafe SE
(Cyprus)

Prosafe (UK) Holdings Ltd
(UK)

Prosafe Offshore Ltd
(UK)

Prosafe Offshore AS
(Norway)

Prosafe Offshore Norge AS
(Norway)

Prosafe Rigs Ltd
(UK)

Consafe (Burntisland) Ltd
(UK)

Prosafe Rigs (Nigeria) Ltd
(Nigeria)

Consafe Offshore AB
(Sweden)

Prosafe Offshore Pte. Ltd
(Singapore)

Prosafe Offshore 
Employment Company Pte. 

Ltd. (Singapore)

Prosafe Rigs Pte. Ltd
(Singapore)

Prosafe Rigs (Cyprus) Ltd
(Cyprus)

Prosafe AS
(Norway)

Prosafe Holding Ltd
(Cyprus)

91%

9%

Dormant company

5.4 VISION AND STRATEGY 

5.4.1 Vision
Prosafe’s vision is to be a leading and innovative provider of technology and services in selected niches of the global 
oil and gas industry.  

5.4.2 Corporate strategy 
Over the last decade the business division Prosafe has maintained a steady focus on strengthening its position as the 
world’s largest provider of versatile semi-submersible accommodation/service rigs. Six of its twelve units are 
equipped with systems for dynamic positioning. Thereby, the company has six rigs which are well positioned for 
taking on assignments in deep water and areas with extensive seabed infrastructure. In 2008, five of the rigs are 
operating in the North Sea, and are competing in this market with only two other units. Upgrading and investment 
have provided Prosafe with competitive advantages because the fleet is more flexible and can be deployed in a larger 
number of geographical locations than the rigs offered by competitors. 
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In the long term, Prosafe wants to develop its leading position in the most advanced market for 
accommodation/service rigs. At the same time, it will seek to expand the fleet with new units where this can be 
achieved without weakening the balance between supply and demand. 

5.5 DESCRIPTION OF AND BRIEF HISTORY OF THE ACCOMMODATION RIGS 

5.5.1 Introduction 
Accommodation/service rigs have traditionally been used wherever there is a need for additional accommodation, 
engineering, construction or storage capacity offshore. Typically, these rigs will be employed for installing and 
commissioning new facilities, upgrading or maintaining existing installations, hooking-up satellite fields to existing 
infrastructure, and removing installations.  

The rigs are positioned alongside the host installation and are connected by means of a telescopic gangway, or 
personnel can be transported to and from the unit by boat or helicopter. These rigs boast substantial accommodation 
capacity, with berths for 245-812 people, have high quality welfare and catering facilities, medical services, storage, 
workshops and offices, deck cranes and the necessary equipment and systems for ensuring the safety of the 
personnel living on board. 

5.5.2 Brief history 
The history of offshore accommodation and construction support service vessels dates back to the early seventies 
when oil and gas reserves were discovered in the North Sea. With the build up of large offshore installations there 
was a need for the offshore support service with the commissioning. In addition to work barges and supply vessels, 
which are often very useful but did not have enough capacity, requirements for a vessel with greater capabilities in 
terms of duration, capacity and versatility were identified. As a result several older drilling vessels were modified to 
accommodation and construction support service mode with accommodation modules delivered, in order to facilitate 
a number of personnel for the commission of the North Sea offshore oil and gas fields. 

As the offshore industry developed in the North Sea, the first purpose built accommodation and construction support 
service vessel Safe Astoria, now Jupiter, owned by Cotemar was ordered for the assignment to ConocoPhillips for 
work at the Ekofisk field in the North Sea. New features included a telescopic gangway which enabled transportation 
to and from the oil and gas field installation even in harsh weather conditions.  

During the development phase the North Sea had a growing demand for accommodation support vessels (ASVs) and 
companies that ordered new ASV included the then former acquired company Consafe Offshore AB, Rasmussen and 
Ugland. In the mid 1980’s there was a downturn in the oil price which effectively reduced the investments in new oil 
and gas fields as well as in upgrades. This resulted in an exceptionally low utilisation of ASVs and in 1985 the 
company Consafe Offshore AB went into bankruptcy due to a combination of reasons. 

In 1988, the demand for assistance in the development of new oil and gas fields as well as the maintenance of 
existing oil fields improved due to higher oil price and increased safety concerns in the wake of the Piper Alpha 
disaster and the resulting Cullen Inquiry in 1990. The increased demand for offshore accommodation and 
construction support services continued until around 1994 when there was a slight drop in demand. 

Decreased day rates in 1994 for ASV services led to several ASV vessels, including Safe Gothia and Safe Supporter, 
Poly Castle and Poly Confidence, being converted to drilling rigs. In 1997, Safe Service, which owned the 
accommodation and construction support vessels Safe Britannia, Safe Caledonia and Safe Lancia, was listed on Oslo 
Børs with the JCE Group as the major owner. 

Shortly after listing on Oslo Børs, Safe Service merged with the Procon ASA, a company providing offshore drilling 
services, to form Prosafe ASA, now Prosafe SE. 

5.6 OVERVIEW OF THE GROUP’S ASSETS 

5.6.1 Introduction 

Prosafe is a leading owner and operator of semi-submersible accommodation/service rigs worldwide. The 
Company’s existing eleven units of this type operated in 2007 on bareboat charters in the Gulf of Mexico and on 
time charters in the North Sea, West Africa and in Russia.  
The vessels are primarily used for accommodation and service functions which are traditionally utilised to meet 
requirements for additional offshore living quarters, workshops and storage capacity. Such needs can arise, for 
instance, when installing and commissioning new facilities, upgrading or maintaining existing installations, tying 
satellite fields to existing infrastructure, and removing installations. The rigs can be connected to other installations 
via gangways, or personnel can be transported to and from the units by boat or by helicopter. These rigs boast 
substantial accommodation capacity, with berths for 380-800 people, good welfare and catering facilities, medical 
services, storage, workshops and offices, deck cranes, and the necessary equipment and systems for protecting the 
safety of personnel on board. Prosafe’s focus on dynamically positioned units for operation in demanding waters has 
created a strong market position both in the North Sea and offshore Mexico.  
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5.6.2 Description of Prosafe’s vessels in operation 

Name: Safe Britannia Safe Caledonia Safe Lancia
Design: Pacesetter (enhanced) Pacesetter Pacesetter 
Upgraded: 1987/2003 2003 2003 
Built/yard: 1980, GVA (Sweden) 1982, GVA/Kockums (Sweden) 1982, GVA/Kockums (Sweden) 
Berths 812 550 550 
Positioning: DP2/TAMS DP2/TAMS DP2 
Thrusters: 4 x 2.4 MW + 2 x 1.5 MW 4 x 2.4 MW 4 x 2.4 MW 

Name: Jasminia Safe Regency Safe Scandinavia
Design: GVA 2000 Pacesetter Aker H-3.2E 
Upgraded: n.a. 2003 2003 
Built/yard: 1982, GVA (Sweden) 1982, FELS (Singapore) 1984, Aker Verdal (Norway) 
Berths 535 771 583 
Positioning: Moored DP1 Moored 
Thrusters: 2 x 2.4 MW 4 x 2.4 MW - 

Name: MSV Regalia Safe Hibernia Safe Astoria
Design: GVA 3000 (enhanced) Aker H-3 (modified) Sedco 600 
Upgraded: 2003  2005 
Built/yard: 1985, GVA (Sweden) 1977, Rauma Repola (Finland) 1983 Keppel FELS (Singapore) 
Berths 380 500 256 
Positioning: NMD3 Moored Moored 
Thrusters: 6 x 2.64 MW 2 aft propulsion units - 

Name: Safe Concordia Safe Esbjerg Safe Bristolia
Design: Deepwater Technology Group  Jack-up MLP 82S Sedco 600 
Upgraded: 2005 2005 2006 
Built/yard: 2005 Keppel FELS (Singapore) 1975 Dubai Dry Docks 1983 Keppel FELS (Singapore) 
Berths 390 139 614 
Positioning: DP II Moored Moored 
Thrusters: -   

5.7 CONTRACT STATUS 

5.7.1 Introduction 
Prosafe owns eleven of 17 available semi-submersibles and one jack-up. Six of the division’s rigs are dynamically 
positioned. This has made the fleet more versatile and able to operate in a diversity of geographical regions. Five of 
the division’s units are on long-term bareboat charters in the Gulf of Mexico. The seven other rigs are marketed 
globally. 
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Operations in 2008 comprise bareboat charters for operation in the Gulf of Mexico and time charters for operation in 
the North Sea, West Africa and off Sakhalin Island, Russia. The divisional headquarters are in Singapore with 
operational offices in Aberdeen, Scotland and Sakhalin. 

5.7.2 Contract overview  
The table below shows the contract status for the Company’s vessels: 

MobilisationOptionContract Yard Standby

Safe Hibernia

Jasminia

Safe Regenc y

Safe Lancia

Safe Britannia

Safe Concordia

MSV Regalia

Safe Scandinavia

Safe Caledonia

Safe Esbjerg

Safe Bristolia

Safe Astoria

2006 2007 2008 2009 2010 2011 2012

Gulf of
Mexico

North Sea / 
Africa

Asia

1998

1997

1998

2002

1998

2001

2002

1997

1998

1997

2001

19981998

2001 2013

2013

2005 

2001

1998

1997

1998

2002

5.7.3 Description of the contracts 
Safe Astoria is on a contract for Samsung/SEIC at the Sakhalin development in Russia. The firm duration of the 
contract is two years with a one-year option. The Safe Astoria will prepare for the contract and transit to site for 
operations commencing May 2008. The contract has firm operational periods during the summer and autumn of 
2008 and 2009, bridged by a funded standby for the 2008/09 Russian winter period when the rig will be relocated to 
South Korea. 

Safe Bristolia is on a contract for ConocoPhillips in the UK sector of the North Sea until the end of September 2008. 
In April 2010 she will start a six-month contract with Nexen at the Buzzard field in the UK North Sea. 

Safe Caledonia commenced a two-year contract for Total on Elgin Franklin in the UK sector of the North Sea in 
April 2007. The one-year option to the contract has already been exercised. 

Safe Scandinavia is at the Sleipner field on the Norwegian Continental Shelf for Statoil on a six-month contract with 
a one-month option. Thereafter, the rig will mobilise to BP’s Valhall field for a five-month contract. 

MSV Regalia is on a decommissioning contract for Aker Kværner at the CMP-01 platform in the UK sector of the 
North Sea until the end of 2008. Thereafter, she will commence a contract at the Valhall field for BP. This contract 
runs until November 2010, with options for additional six months. 

Safe Concordia has been on contract for Pemex in the Gulf of Mexico since May 2006. The rig will remain there 
until the end of the second quarter of 2008. Mid third quarter of 2008 she will begin operating in the US Gulf for 
ChevronTexaco on the Tahiti Spar project. 

Safe Esbjerg commenced a three year contract with two six-month options in June 2005 with Mærsk Olie og Gas 
AS.

The other five units, Safe Britannia, Safe Lancia, Safe Regency, Safe Hibernia and Jasminia were in operation for 
Pemex in the Gulf of Mexico for the whole year. 

Safe Britannia is on contract for Ocean Oil at the Cantarell field in Mexico until January 2013. 

Safe Lancia is on contract for Ocean Oil at the Cantarell field in Mexico until January 2010. 

Safe Regency is on contract for Ocean Oil at the Cantarell field in Mexico until August 2013. 
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Jasminia is on contract for Ocean Oil at the Cantarell field in Mexico until February 2009. 

Safe Hibernia is on contract for Ocean Oil at the Cantarell field in Mexico until May 2011. 

5.8 DESCRIPTION OF THE MARKETS FOR THE COMPANY’S ACCOMMODATION VESSELS 

Initially the accommodation rigs were used for hook-up and commissioning of new installations in the North Sea. 
The increased demand for these rigs relates to the broader set of areas of application for this type of units. The 
Company observes a growing market for using rigs for decommissioning of ageing, fixed installations, particularly 
in the North Sea. Furthermore, Prosafe has worked actively to market the rigs worldwide. 

The market for accommodation/service rigs looks very strong (reference is also made to Section 6 of this 
Information Memorandum). There is an increasing demand in all phases of an oil field’s value chain and day rates 
continue to climb. Prosafe will continue to develop its market position proactively and believe that Prosafe’s strong 
market position, solid track record and versatile rig fleet provide an attractive basis for future strategic development.  

Demand for accommodation and services has risen in line with an increased pace in the development of new oil 
discoveries and extension of the production life of existing fields. In markets where competition is lower, such as the 
North Sea, this has led to higher utilisation factors and day rates. Entry barriers in this segment are substantial owing 
to the high cost and long delivery time of newbuildings and the limited availability of rigs which can be converted to 
accommodation/service units. These barriers are likely to be highest for the upper end of the market, with 
dynamically positioned rigs which face demanding weather conditions, while moored units in calm waters could be 
more readily available. Offshore Support Services will create shareholder value by securing the highest possible 
contribution from each rig at all times.  

For further details on the revenues by category of activity and geographic market, see pages 87 and 88 of Prosafe’s 
annual accounts for 2007 (included as Appendix 3), and pages 72 and 73 and page 60 of Prosafe’s annual accounts 
for 2006 and 2005, respectively (incorporated by reference). 

5.9 ENVIRONMENTAL ISSUES 

The Group is not aware of any specific environmental issues that are likely to have a negative effect on the 
utilization of its assets. However due to the nature of the Group’s operation general environmental issues applicable 
to all participants in this market may also affect the Group, see further information in Section 1.1.1 and 1.1.9 of this 
Information Memorandum. 

5.10 INFORMATION ON HOLDINGS 

Other than a shareholding of 22,603,832 shares in Teekay Petrojarl ASA, the Company does not have holdings in 
undertakings other than its subsidiaries that may have any significant effect on the assessment of its assets and 
liabilities, financial position or profits and losses. 

5.11 MATERIAL CONTRACTS 

Other than contracts entered into by the Company in the ordinary course of business (as summarised in Sections 4.4 
and 5.7), the Company’s borrowings (as summarised in Section 7.8) and the related party agreements (summarised 
in Section 5.12 below), no member of the Prosafe Production Group has entered into any contract which contains 
provisions under which any member of the Prosafe Production Group has any obligation or entitlement which is 
material to the Group as at the date of this Information Memorandum. 

5.12 RELATED PARTY AGREEMENTS  

Prosafe’s policy is to enter into related party agreements on arm’s length principles. The following related party 
agreements between Prosafe Group companies have been entered into. 

• Service agreement between Prosafe and Prosafe AS for the provision of certain administrative services. 

• Internal bareboat charters between rig owning entities and entities having the contract with the customer. 
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6 THE MARKET FOR ACCOMMODATION RIGS 

6.1 INTRODUCTION 

Worldwide proven oil reserves are still dominated by onshore resources. However, the large oil companies have now 
shifted their focus towards exploring new fields offshore. Consequently, offshore oil production has increased 
relative to onshore oil production over the last 40 years, and will continue to do so ahead. The chart below shows the 
break-down of worldwide onshore and offshore proven reserves, as well as historical and forecast oil production. 

Source: Offshore Research (developed based on data from BP Statistical Review, IEA and Oil & Gas Journal) 

Prosafe currently owns 11 of the world’s 17 semi-submersible accommodation/service rigs, including six of nine 
dynamically-positioned units and five of eight moored vessels. The Company’s focus on dynamically-positioned 
units and rigs for operation in demanding waters has created strong market positions both in the North Sea and off 
Mexico. 

Demand for the business unit’s rigs has traditionally been concentrated in the North Sea and the Gulf of Mexico, but 
the geographical spread has increased over recent years. In the period from 2003 to 2005, the Offshore Support 
Services business unit executed charters offshore East Timor, West Africa, the Mediterranean and in the US Gulf. 
The geographical spread has made a positive contribution to enhancing the fleet’s utilisation.  

The number of prospects is increasing worldwide, and their materialisation could create a strong market over the 
next two-three years. Demand drivers include hook-up of new installations, tie-back of subsea-completed wells, 
maintenance shutdowns and upgrading requirements. Some demand also exists in relation to removal of 
installations. Prosafe’s rig fleet is well adapted to market needs. Combined with long operational experience, this 
gives the business unit a strong position.  

The market in the Gulf of Mexico is strong. High focus on increasing proven reserves through new field 
developments and maintenance of existing installations has resulted in an increased number of longer-term contracts. 
This is reflected in the award of five-year contracts in the spring of 2003. Mexican state oil company Pemex has an 
expressed strategy which involves substantial construction activity over the next five to ten years. In total, this gives 
grounds for optimism with respect to a continued strong Mexican market. In February 2008, the same five units were 
contracted to Pemex on contracts ranging from one to five years in duration and at dayrates on average 103 percent 
above the previous term. 

A utilisation factor of 86% excluding options has been secured for the rig fleet in 2008. Moreover, the Prosafe rig 
fleet has already secured a utilisation level of 58% for 2009 and 41% for 2010. 

Worldwide Oil Production
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6.2 THE SUPPLY OF ACCOMMODATION AND CONSTRUCTION SUPPORT VESSELS 

Offshore accommodation and construction support service vessels assists oil and gas companies on a world wide 
basis with various dedicated offshore support services. An accommodation and construction support service provider 
is mainly contracted for work required on an offshore oil and gas field. The support services provided varies 
depending on if the oil and gas field is in the development, construction or decommissioning phase. Examples of 
offshore support services provided are the assistance during installation, upgrade or maintenance, but could also be 
to temporarily increase the offshore work force for a specific operation, to assist in offshore emergencies or any 
other extraordinary event. The graph below show the oil and gas field life cycle: 

EXPLORATION DEVELOPMENT PRODUCTION DECOMMISSIONING

THE LIFE CYCLE OF AN OFFSHORE OIL AND GAS FIELD

EXPLORATION DEVELOPMENT PRODUCTION DECOMMISSIONINGEXPLORATION DEVELOPMENT PRODUCTION DECOMMISSIONING

THE LIFE CYCLE OF AN OFFSHORE OIL AND GAS FIELD

6.2.1 Conversion 
Historically, there have been several conversions from drilling to accommodation and the other way around. For 
example during the 1990’s there were several conversions to drilling rigs due to high drilling activities and a surplus 
in floatels with declining daily rates in 1994 and 1995 for ASVs reducing the numbers of floatels on the market. 

The rationale for a conversion would be a surplus of vessels depressing the daily rates in one segment with more 
favourable market outlook in the other segment with limited supply, resulting in attractive daily rates that can justify 
the cost for an acquisition of a vessel for conversion. However, a conversion must be in conjunction with favourable 
shipyard costs in order to be feasible. 

It is important to note that the volatility of the drilling market is higher than that of the ASV market, due to lack of 
alternative operational areas for drilling rigs, whereas for the accommodation and construction support market there 
still could be a need for maintenance and decommission in the event of low utilisation.  

6.2.2 Newbuilding 
There could be an incentive to build a new accommodation and construction support service platform, on speculation 
or back-to-back contract, depending on market daily rates. The cost for such investment is depending on 
construction cost, raw material cost as well as legislative requirement variations from country to country where the 
platform is intended to operate. 

The latest new built purpose built ASV vessel is Safe Concordia (semi submersible with a DP Class 2) which was 
built by KeppelFELS Shipyard in Singapore and delivered to Joy Venture Investments Ltd. in March 2005. This is 
the only new built ASV semi submersible vessel for over a decade, and the world fleet is more than 20 years old on 
average. However, if well maintained and provided the steel is of good condition, with refurbishment and upgrade it 
is possible to extend the life time of an ASV vessel with at least 15-25 years.  

Floatel International Ltd. placed two orders with KEPPEL Fels in May and November 2007 for the construction of 
two semi-submersible accommodation vessels. One of them will be equipped for deepwater conditions, and the other 
for benign waters. Both vessels are expected to be delivered during 2010.  

6.2.3 World wide location of floatels 
The North Sea has been a traditional market for accommodation services and regarded as a high cost area due to the 
legislative requirements set in the region (i.e. Norwegian Continental Shelf). As the safety demand is becoming a 
global issue it is expected that other areas will follow with an aim to provide reliable accommodation services with a 
focus on safety and quality. 

Today, the majority of the world’s accommodation and construction service support vessels are employed in the 
Gulf of Mexico and the North Sea. Vessels engaged in the Gulf of Mexico are primarily committed on long-term 
charters whilst the North Sea fleet is primarily on short to medium term. During the last two years alone, Mexico has 
taken some 5 vessels on long-term contracts, and is currently employing a total of 8 ASV vessels. 

As of March 2008, the world wide fleet of offshore accommodation and construction support vessels totalled 17 
units. 16 of these units were committed for work, one was at shipyards for conversion or upgrade and none were 
listed as idle.  
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The following table shows an overview of the floatels’ location as of March 2008: 

Region Working Idle Yard 
North Sea 6 0 0 
Middle East 0 0 0 
Gulf Of Mexico 8 0 1 
Brazil 1 0 0 
West Africa 0 0 0 
Far East 1 0 0 
Total 16 0 1 

Source: Pareto Securities Research, March 2008

6.3 THE DEMAND FOR ACCOMMODATION AND CONSTRUCTION SUPPORT SERVICES 

Accommodation and construction support services are required through the different phases of an oil and gas field 
life cycle. However, the offshore support services provided mainly involves the development, production and 
decommissioning phases. 

The demand for accommodation and construction support services is primarily driven by the activities on the world 
wide offshore oil and gas market, which in turn, is driven by the general demand for natural resources e.g. oil and 
gas. The following factors including new legislation, regular maintenance and unforeseen need of assistance in case 
of emergencies also have an impact on the demand for accommodation and construction support services. These 
factors are only to a small extent dependent on the world wide demand for oil and gas.  

The demand for offshore accommodation and construction support services is divided into the following specific key 
drivers: 

Rate of investments in new offshore oil and gas fields and production  
Rate of investment in upgrades and modifications of existing offshore oil and gas fields 
Scope of maintenance work needed to secure existing and future oil and gas production 
Rate of decommissioning (abandonment) 
Change in geographical demand 
Offshore emergencies such as blow outs or fires 

Value drivers for the accommodation and construction support service market
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6.3.1 Rate of investments 
The rate of investments in new offshore oil and gas fields and upgrades and modifications of existing offshore oil 
and gas fields is primarily driven by investments in the exploration, development and production of offshore oil and 
gas fields, which in turn is depending on the world wide demand for oil and gas. 

6.3.2 Scope of maintenance, modifications and upgrades 
The scope of maintenance work is somewhat depending on the world wide demand for oil and gas. However, most 
offshore installations usually require various degrees of maintenance to secure production and a required level of 
standard not to risk any safety or environmental issues. Regular maintenance safeguards against any stop in 
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production, which could be very costly in terms of lost revenues. It also decreases the risk for environmental and 
safety incidents. Modifications and upgrading of the processing facilities is quite normal during the lifetime of an 
offshore production facility to allow for new satellites and wells thus making use of the invested infrastructure. 

6.3.3 Rate of decommissioning (abandonment) 
The rate of decommissioning is guided by the number of oil and gas installations that are being phased out and also 
the legislative requirements regarding safety and environmental concerns. The rate of decommissioning could in fact 
actually increase with a declining oil price as reserves might become uneconomical to remain in production. 

6.3.4 Change in geographical demand 
The geographical demand for accommodation and construction support service vessels has varied over time. 
Historically, the primary market for accommodation and construction vessels has been reserved to the North Sea 
region. However, over time the Gulf of Mexico has taken over as the most important market with 8 service vessel’s 
currently on contract. Today there is an increasing demand from other regions such as West Africa and the Far East 
market. 

6.3.5 Offshore emergencies such as blow outs or fires 
In case of an offshore accident or emergency, an accommodation and construction support service vessel is an 
efficient platform to handle various incidents including blow outs, fires or other offshore emergencies. With a 
telescopic gangway, cranes and a large deck area as well as fire fighting capabilities an accommodation and 
construction support service vessel can help out in a number of scenarios. 

6.4 THE COMPETITION AND CONTRACTUAL STATUS 

6.4.1 Niche market 
The offshore accommodation and construction support service segment is a niche market with relatively few players 
in general and few major players in particular. Few players means that there, from time to time, could be a limited 
supply of accommodation and construction support service vessels resulting in increasing day rates. Since it is a 
niche market there can also sometimes be fierce competition for a single contract. When there is a low utilisation 
rate in the market, day rates may decrease. Rig utilisation in the first quarter of 2008 increased to 87% from 86% in 
the fourth quarter of 2007. As of March 2008, 16 out of 17 rigs were in on contract (one unit is out of the market 
after being damaged in the hurricane Katrina) and the daily rates were at relatively high levels. However, the 
accommodation and construction support service market can generate high margins but it is important to remember 
that it is a very capital intensive market. 

6.4.2 Revenue structure 
Basically a service provider within the offshore accommodation and construction support service segment usually 
uses time charter (T/C rate) or bare boat charter (B/B rate) charged to the charterer. In connection with mobilisation 
and demobilisation there is also a cost charged to cover those expenses. 

Time Charter (T/C rate) is when the customer pays a daily rate that includes all the costs in connection with 
operating the vessel including crewing, fuel, catering, etc. Bare Boat charter (B/B rate) is when the ship is placed at 
the disposal of the charterer, without a crew, for a specific period of time. The charterer must bear all voyage related 
costs, mainly ship’s fuel and port dues, as well as all rig operating expenses such as day-to-day operations, 
maintenance, crewing, insurance, transfer to the charterer’s account. The general rule for T/C and B/B is that the 
longer the charter period, the lower the daily charter rate. However, B/B normally covers lengthy periods of time and 
provides better margins in per cent, but not necessarily in absolute numbers. 



31

7 CONSOLIDATED FINANCIAL INFORMATION AND OPERATING REVIEW 

You should read the following discussion of the financial condition and results of operations in conjunction with the 
financial statements and notes to the financial statements included in this Information Memorandum.  

7.1 BASIS FOR PREPARATION 

The consolidated financial statements for 2007, 2006 and 2005 have been prepared in accordance with the 
International Financial Reporting Standards (IFRS) as adopted by the EU.  

The annual report for the financial year 2007 including the clean auditor report is included in Appendix 3 to this 
Information Memorandum. The Company’s audited annual reports for 2005 and 2006, including an overview of the 
Company’s accounting policy, explanatory notes and auditor’s statement, are incorporated by reference as set out in 
Section 11.2 of this Information Memorandum. The consolidated financial statements are based on historical costs 
except for financial derivatives, which are stated at their fair value. The annual financial statements have been 
audited. The quarterly accounts are unaudited. 

7.1.1 Basis of consolidation 
Subsidiaries are consolidated from the date of acquisition, being the date on which the Group obtains control, and 
continue to be consolidated until the date that such control ceases. The purchase method is applied when accounting 
for business combinations. The acquisition cost of the shares is set off against the equity in the respective 
subsidiaries. Any value in excess of book value is entered in the accounts at gross value with a provision for deferred 
tax. Any residual value is stated as goodwill. Excess value on tangible fixed assets is depreciated over its estimated 
useful life. All intra-group transactions and balances are eliminated in full. Investments in joint ventures are 
accounted for by proportionate consolidation, and any transactions with joint ventures are eliminated proportionally. 
A joint venture is a contractual agreement whereby two or more parties undertake an economic activity that is 
subject to joint control. 

7.1.2 Significant accounting judgments and estimates 
The management has applied estimates and assumptions which have influenced the annual accounts. Future events 
could lead to changes in these estimates. The estimates and assumptions are assessed on a continuous basis. The 
judgments which have the most significant effect on the amounts recognised in the financial statements relate to 
depreciation of fixed assets and impairment test of goodwill. Estimated useful life of the Group's 
accommodation/service rigs is 20 to 35 years, and up to 15 years for the Group's FPSOs. The management 
determines whether goodwill is impaired at least on an annual basis. This requires an estimation of the value in use 
of the cash-generating units to which the goodwill is allocated, which requires management to estimate the future 
cash flow from the cash-generating units and to apply a suitable discount rate. 

7.1.3 Reporting currency 
The Group's presentation currency is USD. This is also the functional currency of the majority of the companies in 
the Group.

7.2 SUMMARY OF ACCOUNTING POLICIES 

The principal accounting policies applied in the preparation of the consolidated financial statements are set out in the 
annual report for the financial year 2007 which is included in Appendix 3 to this Information Memorandum. These 
policies have been consistently applied to all the year/period presented, unless otherwise stated. 
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7.3 CONSOLIDATED FINANCIAL INFORMATION 

7.3.1 Consolidated profit and loss statement 
USD million 2007 2006 2005 
Operating revenues 527.1 365.6 295.3 
    
Employee benefits (81.8) (56.8) (52.8) 
Other operating expenses (143.1) (101.1) (91.6) 
    
Operating profit before depreciation 302.2 (207.7) 150.9 
Depreciation (80.0) (57.7) (47.3) 
Operating profit 222.2 150.0 103.6 
    
Interest income 6.9 8.5 4.3 
Interest expenses (60.5) (32.1) (17.6) 
Other financial items (10.9) 16.6 (2.6) 
Net financial items (64.5) (7.0) (15.9) 
    
Profit before taxes 157.7 143.0 87.7 
    
Taxes  (14.0) (14.9) (122.8) 
Net profit/(Loss) from continuing operations 143.7 128.1 (35.1) 
Net profit from discontinued operations 0.0 0.0 81.5 
Net profit 143.7 128.1 46.4 
    
Earnings per share (USD) 0.63 0.64 0.27 
Diluted earnings per share (USD) 0.63 0.64 0.27 
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7.3.2 Consolidated balance sheet 

USD million 31.12.2007 31.12.2006 31.12.2005 
ASSETS    
Goodwill 355.0 355.0 128.3 
Rigs 749.6 763.4 360.9 
Ships 926.5 538.7 203.8 
Other tangible assets 12.2 9.6 8.2 
Financial assets 292.4 252.8 0.0 
Total non-current assets 2,335.7 1,919.5 701.2 
    
Cash and deposits 162.0 147.2 303.6 
Debtors 76.0 44.4 28.4 
Other current assets 50.3 34.8 27.5 
Total current assets 288.3 226.4 359.5 
    
TOTAL ASSETS 2,624.0 2,145.9 1,060.7 
    
EQUITY AND LIABILITIES    
Share capital 63.9 63.9 44.8 
Share premium 620.4 620.4 2.3 
Other equity 354.3 405.4 387.9 
Total equity 1,038.6 1,089.7 435.0 
    
Interest-bearing long-term debt 1,184.1 622.0 363.0 
Deferred tax 92.9 97.9 113.4 
Other provisions 4.1 3.8 4.2 
Total long-term liabilities 1,281.1 723.7 480.6 
    
Interest-bearing current debt 167.0 16.9 27.9 
Dividends payable 0.0 147.0 30.2 
Taxes payable 38.2 35.4 4.4 
Other current liabilities 99.1 133.2 82.6 
Total current liabilities 304.3 332.5 145.1 
    
TOTAL EQUITY AND LIABILITIES 2,624.0 2,145.9 1,060.7 
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7.3.3 Consolidated Cash flow statement  

USD million 2007 2006 2005 
    
CASH FLOW FROM OPERATING ACTIVITIES    
Profit before taxes 0.0 143.0 87.7 
Unrealised currency (gain)/loss on long-term debt 10.2 6.1 (8.9) 
Depreciation 0.0 57.7 47.3 
Change in working capital (78.4) 27.3 24.8 
Other items from operating activities (7.4) (1.3) (4.2) 
Net cash flow from operating activities (75.6) 232.8 146.7 
    
CASH FLOW FROM INVESTING ACTIVITIES    
Proceeds from sale of assets 0.0 0.0 3.0 
Acquisition of tangible assets (456.6) (1,023.2) (48.6) 
Acquisition of financial assets 0.0 (184.2) 0.0 
Translation difference financial assets (39.6) 0.0 0.0 
Net cash flow from investing activities (496.2) (1,207.4) (45.6) 
    
CASH FLOW FROM FINANCING ACTIVITIES    
Proceeds from new interest-bearing debt 717.7 749.9 50.3 
Repayments of interest-bearing debt (15.7) (508.0) (60.7) 
Dividends paid (353.1) (60.9) (26.4) 
Paid-in capital 0.0 637.2 1.1 
Net cash flow from financing activities 348.9 818.2 (35.7) 
    
Net cash flow from continuing operations (222.9) (156.4) 65.4 
    
Net cash flow from discontinued operations 0.0 0.0 116.6 
    
Net cash flow (222.9) (156.4) 182.0 
Cash and deposits at 1 January 147.2 303.6 121.6 
Cash and deposits at 31 December (75.7) 147.2 303.6 

7.3.4 Key financial information (unaudited) 
USD million  2007 2006 2005 
     
EBITDA margin % 57.3 56.8 51.1 
Operating margin % 42.2 41.0 35.1 
Return on capital employed % 10.7 11.6 13.1 
Return on equity % 13.5 16.8 18.1 
Equity ratio % 39.6 50.8 41.0 
Dividend yield, ordinary % - 31.2 59.7 
Dividend yield, incl. special % - 124.8 277.0 
Number of shares 1,000 shares 229,937 229,937 170,490 
Average no of outstanding and potential shares 1,000 shares 229,937 201,295 170,490 

7.3.5 Significant changes in financial or trading position since 31 December 2007 
Except for the divesting of Prosafe Production as described in this Information Memorandum, there have been no 
significant changes to Prosafe’s or Prosafe Production’s financial or trading position since 31 December 2007. 

7.4 UNAUDITED PRO FORMA CONDENSED INFORMATION 

7.4.1 Basis for preparation 
The unaudited pro forma condensed financial information has been prepared for illustrative purposes only, to show 
how the divesting of the business unit Prosafe Production (in historical financial information from Prosafe SE this 
was referred to as “floating production”), might have affected the Prosafe's consolidated condensed income 
statement for 2007 if the divesting occurred on 1 January 2007 and the consolidated condensed balance sheet 31 
December 2007, if the divesting occurred at the balance sheet date.  
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The divesting will be consummated in May 2008 through a distribution of 90.1% of the shares in Prosafe Production 
(100% owned by the Prosafe Group) to existing shareholders in Prosafe SE. The distributed shares will be revalued 
at market price at the time of the distribution, with a corresponding adjustment to equity in Prosafe which 
immediately will be accounted for as distribution of dividend. The dividend distribution will not effect the profit and 
loss statements. Prior to the divesting, the shares Prosafe holds in Teekay Petrojarl ASA and in Prosafe Nautipa AS, 
will be sold to Prosafe Production at fair market value.  

The unaudited pro forma condensed financial information for the Company has been compiled based on the 
historical consolidated financial information of the Company. In connection with the divesting and the listing of 
Prosafe Production, management has prepared “combined financial information for Prosafe Production”. This 
combined financial information has been used as the basis for deducting “Prosafe Production” in the compilation of 
the unaudited pro forma condensed financial information. The combined financial information will be presented in 
the listing prospectus of Prosafe Production. 

Due to its nature, the unaudited pro forma condensed financial information addresses a hypothetical situation and, 
therefore, does not represent what the statements of operations would actually have been if the transactions had in 
fact occurred on those dates and is not representative of the results of operations for any future periods. Investors are 
cautioned not to place undue reliance on the unaudited pro forma condensed financial information.  

The unaudited pro forma condensed financial information has been prepared to comply with the requirements in 
section 3.5.2.6 of the “Continuing Obligations of Stock Exchange Listed Companies” issued by Oslo Børs (Oslo 
Stock Exchange). The unaudited pro forma condensed financial information has been prepared in accordance with 
Annex II of Regulation (EC) 809/2004. This information is not in compliance with SEC Regulation S-X.  

The unaudited pro forma condensed financial information for the Company does not include all of the information 
required for financial statements under International Financial Reporting Standards, and should be read in 
conjunction with the historical information of the Company. 

7.4.2 Unaudited pro forma condensed income statement for the year 2007 

USD million Prosafe SE 
consolidated 

Prosafe 
Production 
(unaudited) 

Pro forma 
adjustments 
(unaudited) 

Notes Pro forma 
Prosafe SE 

(unaudited) 
Operating revenues 527.1 150.3   376.8 
Operating expenses -224.9 -57.5 -2.2 1 -165.2 
Operating profit before depreciation 302.2 92.8 -2.2  211.6 
Depreciation -80.0 -33.6   -46.4 
Operating profit 222.2 59.2 -2.2  165.2 
Net financial items -64.5 2.7 -19.9 2 -47.3 
Profit before taxes 157.7 61.9 -22.1  117.9 
Taxes -14.0 -8.8  4 -5.2 
Profit after tax 143.7 53.1 -22.1  112.7 
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7.4.3 Unaudited pro forma condensed balance sheet for 31 December 2007 

USD million Prosafe SE 
consolidated 

Prosafe 
Production 
(unaudited) 

Pro forma 
adjustments 
(unaudited) 

Notes Pro forma 
Prosafe SE 

(unaudited) 
ASSETS      
Goodwill 355.0 128.3   226.7 
Rigs 749.6    749.6 
Ships 926.5 926.5    
Financial assets 292.4  292.4 2/3  
Shares in Prosafe Production   -95.9 2/3 95.9 
Other tangible assets 12.2 6.5   5.7 
Total non-current assets 2,335.7 1,061.3 196.5  1,077.9 
      
Cash and deposits 162.0 53.0   109.0 
Debtors and other current assets 126.3 59.1 2.9 2 64.3 
Total current assets 288.3 112.1 2.9  173.3 
      
Total assets 2,624.0 1,173.4 199.4  1,251.2 
      
EQUITY AND LIABILITIES      
Total equity 1,038.6 990.1 -117.0 2/3 165.5 
      
Interest-bearing long-term debt 1,184.1 66.0 316.4 2 801.7 
Deferred tax and other provisions 97.0 1.1   95.9 
Total long-term liabilities 1,281.1 67.1 316.4  897.6 
      
Interest-bearing current debt 167.0 54.0   113.0 
Other current liabilities 137.3 62.2   75.1 
Total current liabilities 304.3 116.2   188.1 
      
Total equity and liabilities 2,624.0 1,173.4 199.4  1,251.2 

Specification of pro forma adjustments to debt and equity 

Equity Note Debt 
Prosafe SE retains 9.9% of the shares in Prosafe Production -95.9 3  
Sale of Prosafe Nautipa AS -21.1 2 24.0 
Sale of shares in Teekay Petrojarl ASA  2 292.4 
Net proforma adjustments -117.0  316.4 

7.4.4 Notes to the pro forma condensed financial information 
Note 1 

Prosafe SE has historically incurred remuneration and other costs related to three employees that after the divesting 
will be employed by Prosafe Production. Subsequent to the divesting these costs will be borne by Prosafe 
Production, and a pro forma adjustment has been made to eliminate these costs from Prosafe SE. 

Note 2 

As part of the divesting, all shares in Teekay Petrojarl ASA (equal to 30.1% of the shares in Teekay Petrojarl ASA) 
owned by the Prosafe Group will in April 2008 be sold to Prosafe Production for USD 310.8 million and settled in 
cash. Further, the shares in Prosafe Nautipa AS, owned by the Prosafe Group, will be sold to Prosafe Production in 
April 2008 at USD 1.2 million and settled in cash. Prosafe Nautipa is the owner of 50% of the shares in Tinworth 
Ltd. Tinworth Ltd. is financially consolidated into Prosafe Production as of 31 December 2007. Since Prosafe 
Nautipa was owned by Prosafe SE as of 31 December 2007 (and not by Prosafe Production) this company has been 
consolidated into the Prosafe SE group with corresponding elimination entries. When Prosafe Nautipa is sold to 
Prosafe Production these elimination entries will be shown in Prosafe Production with an effect on equity of USD 
21.1 million. Prosafe Nautipa AS also has debt and receivables (in addition to the shareholding in Tinworth Ltd) that 
will be taken over by Prosafe Production as part of the sale of Prosafe Nautipa.  
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In connection with these transactions Prosafe will use the cash received to repay debt (in connection with the 
refinancing of debt described in Section 7.8.3 below). A pro forma adjustment has been made as if these transactions 
took place on 1 January 2007, for the unaudited pro forma condensed income statement and 31 December, 2007 for 
the unaudited pro forma condensed balance sheet. For the purpose of the compilation of the unaudited pro forma 
financial information it has been assumed that the sale took place at the fair value of the shares at the respective 
dates (USD 292.4 million and USD 1.7 million). As a result both interest expenses for 2007 and interest bearing debt 
as of 31 December 2007 have been adjusted in the unaudited pro forma condensed financial information. The actual 
sale will be at the fair value at the date of the transaction and as a result the debt assumed by Prosafe Production will 
be different from the debt reflected in the unaudited pro forma condensed financial information. 

The interest adjustment has been made based on the historical interest expense of Prosafe.  

Note 3 

Prosafe SE will divest 90.1% of the shares in Prosafe Production and 9.9% will be retained as a financial investment. 
The book value of the retained shares is, as of 31 December 2007, USD 95.8 million. A pro forma adjustment to 
shares and equity has been made to reflect the retained shareholding in Prosafe Production. 

Note 4 

The unaudited pro forma adjustments related to remuneration costs and interest cost (note 1 and note 2) do not have 
any impact on tax expenses as the majority of Prosafe’s activities are not taxed on the basis of profits. 

7.5 INDEPENDENT AUDITOR 

The Company’s independent auditor is Ernst & Young, Cyprus. Ernst & Young’s address is Nicosia Tower Centre 
36 Byron Avenue P.O. Box 21656 1511, Nicosia, Cyprus. Ernst & Young has been the Company’s auditor since 
1997. Ernst & Young is a member of the Institute of Certified Public Accountants of Cyprus. Ernst & Young Cyprus 
has audited the 2007 financial statements. Ernst & Young has not audited or reviewed or produced any report on 
other information provided in this Information Memorandum except for the Independent Assurance Report on Pro 
Forma Financial Information which is enclosed in Appendix 2.

7.6 CAPITAL RESOURCES 

7.6.1 Information concerning the Group’s capital resources 
As of 31 December 2007, the Group had cash and deposits of USD 162 million. 

The Group believes that its current capital resources, based on financing arrangements entered into and cash flow 
from operating activities, will be sufficient to fulfil its commitments. The adequacy of available funds will depend 
on many factors, including the further growth of the business, capital expenditures, market development, 
competition and potential acquisitions. Accordingly, the Group may require additional funds and seek to raise such 
funds through issuing new equity or debt. 

The treasury function of Prosafe shall ensure a good liquidity through adequate debt facilities, and shall act in order 
to reduce the financial risk in the Prosafe group. The primary objective of the Prosafe’s capital management is to 
ensure that it maintains a healthy capital ratio. Prosafe manages its capital structure and makes adjustments to it in 
light of changes in economic conditions. Prosafe monitors capital using a leverage ratio, which is total debt drawn 
divided on EBITDA over the last twelve months. Prosafe’s policy is to keep the leverage ratio at maximum 5.5. At 
31 December 2007 the leverage ratio was 4.69 (2006: 3.08). 

7.6.2 Cash flows 
The Group will require capital to fund ongoing operations, the acquisitions of other machinery and equipment, debt 
service and potential acquisitions. The Group anticipates that by taking into account generally expected market 
conditions, internally generated cash flow, and borrowings under the bank facilities, the funds will be sufficient to 
fund operations of the Group’s fleet and to fulfil commitments referred to under Section 7.8.7 “Investments” of this 
Information Memorandum. 

It is the Group’s intention to fund its future capital requirements initially through borrowings under the Group’s bank 
facilities and to repay those borrowings from time to time with generated cash from operations. The Group believes 
that funds from operations and funds available under its bank facilities will be sufficient to support the Group’s 
growth strategy, which may, in addition to conversion projects and new buildings, including the acquisition of 
existing accommodation and service units. The adequacy of available funds will depend on many factors, including 
the further growth of the business, capital expenditures, market development, competition and potential acquisitions. 
Accordingly, the Group may require additional funds and seek to raise such funds through issuing new equity and 
debt. 

The funding of the Group is described in detail in Sections 7.7 and 7.8 under “Capitalisation and indebtedness” and 
“Borrowings” of this Information Memorandum, respectively. 
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The Group’s main sources of cash flows are: 

• Equity issues 
• Borrowings from banks 
• Cash flow from operations 

7.6.3 Restrictions on use of capital 
In connection with the split of Prosafe, the Company will enter into a new senior secured revolving credit facility in 
the aggregate principal amount of USD 1,100 million with i.a. Nordea as facility agent on behalf of a number of 
lenders. The loan agreement will contain financial covenants, inter alia requirements for a certain equity ratio, 
requirement for a cash amount and leverage ratio. A detailed description of the new Nordea facility is set out in 
Section 7.8.2 below. 

7.6.4 Working capital 
In the opinion of the Board of Directors of Prosafe, Prosafe’s and Prosafe Production’s working capital, including 
undrawn credit facilities, will be sufficient to cover present requirements for at least the twelve coming months. 

7.7 CAPITALISATION AND INDEBTEDNESS 

The Group’s capitalisation as of 31 December 2007 of USD 2,389.7 million consists of USD 1,038.6 million in 
equity. The Group believes that its capitalisation represent an adequate capital structure. 

The table below is based on the audited financial statements as at 31 December 2007. 

Amounts in USD million 31.12.2007 

Current debt 
Guaranteed ........................................................................................  0.0 
Secured .............................................................................................  57.0 
Unsecured .........................................................................................  110.0 
Total current debt ............................................................................  167.0 

Non-current debt 
Secured .............................................................................................  1,058.1 
Unsecured .........................................................................................  126.0 
Total non-current debt .....................................................................  1,184.1 

Shareholders’ equity 
Share capital ......................................................................................  63.9 
Legal reserve .....................................................................................  620.4 
Other reserves....................................................................................  354.3 
Total shareholders’ equity .......................................................................  1,038.6 
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Amounts in USD million 31.12.2007 

Cash and cash equivalents ................................................................... 162.0

Trading securities............................................................................... 0.0

Liquidity .......................................................................................... 162.0

Current financial receivable ............................................................ 145.2

Current bank debt............................................................................... 0.0

Current portion of non-current debt ...................................................... 57.0

Other current financial debt ................................................................. 247.3

Current financial debt ...................................................................... 304.3

Net current financial indebtedness .................................................... -2.9

Non-current bank loans....................................................................... 1,058.1

Bonds issued...................................................................................... 126.0

Other non-current loans ...................................................................... 0.0

Non-current financial indebtedness .................................................. 1,184.1

Net financial indebtedness ................................................................ 1,181.2

Changes to the above figures since 31 December 2007 are only reflecting the ordinary activities of the Prosafe 
Group. As such, there have been no material changes in capitalisation and indebtedness since 31 December 2007. In 
general, the operating activities of the Prosafe Group will be represented by the profits earned in the period and 
continued investments in the FPSO conversion projects. Profits will mostly be leading to an increase in equity and 
cash, whilst the continued investments in FPSO projects will be represented as increased non-current secured bank 
loans and a corresponding increase in book value of ships. 

7.8 BORROWINGS 

As of 31 December 2007, the total long term interest-bearing debt in the Group was USD 1,184 million.  

The Group has entered into several financing agreements in respect of the accommodation units and FPSO units 
owned by subsidiaries of the Company. In the view of the Company, these facilities have been entered into on 
market terms and in accordance with prudent financial practices. 

7.8.1 Existing Nordea Facility  
The Company is presently party to and borrower under a USD 1,300 million senior secured reducing revolving 
credit facility with Nordea Bank Norge ASA ("Nordea") as agent, originally entered into 6 July 2006 and last 
amended by amendment no 3 dated 29 November 2007 (the "Existing Nordea Facility"). The Existing Nordea 
Facility includes financing in respect of both the FPSO business and the accommodation rig business and will be 
refinanced by two new facilities to be entered into by the Company as borrower for the rig business and Prosafe 
Production Public Limited for the FPSO business. Drawn amount as of 31 December 2007 was USD 980 million. 
Total availability is USD 1,300 million. The first of 17 quarterly instalments of USD 65 million is due in March 
2009, and a final payment of USD 195 million in June 2013. 

7.8.2 The New Nordea Rig Facility  
The Company as borrower is in the process of entering into a new senior secured revolving credit facility in the 
aggregate principal amount of USD 1,100 million with i.a. Nordea as facility agent on behalf of a number of lenders 
(the "New Nordea Rig Facility"). The New Nordea Rig Facility will be based on a term sheet dated 12 February 
2008. The said facility is expected to be signed by mid-end April and closed soon thereafter.  

The loan period will be seven years, and the facility shall be reduced by consecutive semi-annual reductions 
(scheduled reductions) commencing six months after the closing date (signing date). The first 13 reductions shall be 
in the amount of USD 70 million each, and the 14th and final instalment shall be in the amount of USD 190 million. 

The New Nordea Rig Facility and/or the obligations under the security documents and / or any interest rate swaps or 
similar hedging agreements with any lead arrangers shall be secured by: 
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• A guarantee from Prosafe Rigs Pte Ltd 
• A first priority share pledge over all the shares issued by Prosafe Rigs Pte Ltd. 
• A first priority perfected security interest in all the vessel listed in 5.6.2 above ( the “Collateral Rigs”) 
• A first priority security interest in all earnings (from the respective offshore contracts/charter parties) and 

proceeds of insurance related to all Collateral Rigs (together with all deposit accounts into which such earnings 
and proceeds of insurance are deposited (which deposit accounts shall be maintained at Nordea). 

The interest rate is intended to be the aggregate of (i) the applicable margin (0.85% p.a. subject to certain terms and 
conditions (pricing grid)), (ii) LIBOR, and (iii) mandatory cost.

The following are the financial covenants (which shall apply to the Company and its subsidiaries on a consolidated 
basis and be measured on the last day of each fiscal quarter of the Company) from the fiscal quarter ending 
immediately following the divestment of Prosafe Production. 

(i) Liquidity. Cash and Cash Equivalents shall at all times be equal to or greater than USD 65 million.  

(ii) Working Capital. Borrower’s (on a consolidated basis) current assets (including unutilized credit lines with 
a maturity in excess of 12 months) less current liabilities (excl. short term portion of long-term interest 
bearing debt) shall at all times be equal to or greater than zero. 

(iii) Leverage Ratio. Total Debt to EBITDA (the “Leverage Ratio”) on a trailing four-quarter basis shall not be 
greater than 5.00:1.00 from the Closing Date and until the 2nd anniversary thereof and no greater than 
4.50:1.00 thereafter. 

(iv) Equity Ratio. The ratio of Value Adjusted Equity to Value Adjusted Total Assets shall at all times be equal 
to or greater than 35%. 

(v) Collateral Maintenance. The sum of fair market value of each Collateral Rig shall at all times be at least 
150% of the sum of (x) the then aggregate outstanding principal amount of Loans and (y) the unutilized 
portion of the New Nordea Rig Facility from the Closing Date and until the 2nd anniversary thereof and at 
least 175% thereafter. 

7.8.3 The New Nordea FPSO Facility  
Prosafe Production as borrower is in the process of entering into a new senior secured revolving credit facility in the 
aggregate principal amount of USD 1,200 million with i.a. Nordea as facility agent on behalf of a number of lenders 
(the "New Nordea FPSO Facility"). The New Nordea FPSO Facility will be based on the term sheet dated 12 
February 2008. The said facility is expected to be signed by mid-end April and closed soon thereafter.  

The loan period will be seven years and the facility shall be subject to 13 consecutive semi-annual reductions 
commencing twelve months after the closing date (signing date). The first 12 reductions shall be in the amount of 
USD 75 million and the 13th and final instalment shall be in the amount of USD 300 million.  

The New Nordea FPSO Facility and/or the obligations under the security documents and/or any interest rate swaps 
or similar hedging agreements with any lead arrangers shall be secured by: 

• A guarantee from Prosafe Production Services Pte Ltd 
• A guarantee from Prosafe SE (to be released in connection with completion of the divestment of Prosafe 

Production and the stock listing of Prosafe Production) 
• A first priority share pledge over all the shares issued by Prosafe Production Services Pte Ltd. and also (under 

discussion) a first priority share pledge over all shares issued by Prosafe Production Holding Limited. 
• A first priority perfected security interest in all the vessel listed in 4.3 above ( the “Collateral Units”) 
• A first priority security interest in all earnings (from the respective offshore contracts/charter parties) and 

proceeds of insurance related to all Collateral Units (together with all deposit accounts into which such earnings 
and proceeds of insurance are deposited (which deposit accounts shall be maintained at Nordea). 

The interest rate is intended to be the aggregate of (i) the applicable margin (0.95% p.a. until (and including) the 
delivery of consolidated financial statements for 4Q 2008 and thereafter determined in a quarterly basis, subject to 
certain terms and conditions (pricing grid)), (ii) LIBOR, and (iii) mandatory costs.

The following are financial covenants (which shall apply to Prosafe Production and its subsidiaries on a consolidated 
basis and be measured on the last day of each fiscal quarter of the company) from the fiscal quarter ending 
immediately following the divestment of Prosafe Production. 
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(i) Liquidity. Cash and Cash Equivalents shall at all times be equal to or greater than USD 65 million.  

(ii) Working Capital. Borrower’s (on a consolidated basis) current assets (including unutilized credit lines with 
a maturity in excess of 12 months) less current liabilities (excl. short term portion of long-term interest 
bearing debt) shall at all times be equal to or greater than zero.  

(iii) Leverage Ratio. Total Debt to EBITDA (the “Leverage Ratio”) on a trailing four-quarter basis shall not be 
greater than 5.50:1.00. It being understood that with respect to units that have not operated for a full year, 
the Prosafe Production Group’s EBITDA shall be annualised and financial indebtedness related to units 
under construction/conversion shall be deducted from the Prosafe Production Group’s financial 
indebtedness with an amount calculated as 50% of the capital expenditures related to such 
construction/conversion. 

(iv) Equity Ratio. The ratio of Value Adjusted Equity to Value Adjusted Total Assets shall at all times be equal 
to or greater than 35%. 

(v) Collateral Maintenance. The sum of fair market value of each Collateral Unit shall at all times be at least 
130% of the sum of (x) the then aggregate outstanding principal amount of Loans and (y) the unutilized 
portion of the New Nordea FPSO Facility.  

7.8.4 The Bond Loans and Note Loan  
The Company has entered into two bond loans and one note loan with Norsk Tillitsmann ASA as trustee.  

A NOK bond loan was entered into between the Company (previously Prosafe ASA) and Norsk Tillitsmann ASA 3 
March 2005 and has a maximum limit of NOK 750 million. The bond loan shall be repaid 9 March 2010 and present 
outstanding amount is NOK 411 million. 

A USD bond loan was entered into between the Company (previously Prosafe ASA) and Norsk Tillitsmann ASA 1 
March 2005 and has a maximum limit of USD 100 million. The bond loan shall be repaid 9 March 2012 and present 
outstanding amount is USD 50 million. 

The loan agreements for the bond loans entered into in March 2005 contain certain provisions with reference to 
transactions similar to the proposed split of Prosafe. Prosafe will therefore enter into discussions with Norsk 
Tillitsmann ASA in relation to the potential consequences the split may have, if any, for the bond loans entered into 
in March 2005. 

A NOK 600 million note loan was entered into between the Company and Norsk Tillitsmann ASA 13 February 2008 
and has a maximum limit of NOK 600 million. The note loan shall be repaid 15 May 2008.  

7.8.5 Prosafe Production Services Pte Limited – Umuroa Facility  
PPS has entered into a facility with i.a. ANZ National Bank Ltd as facility agent (the "Umuroa Facility") regarding 
financing of the FPSO Umuroa, which contains covenants as regards corporate structure etc. and a guarantee from 
the Company. The Company is in the process of obtaining the necessary consent from the lenders/facility agent, and 
this is expected to be obtained by mid-end April 2008.  

The amount was drawn in November 2007 and will be fully repaid by 31 January 2012. 

The Umuroa Facility will, following the split, be part of the Prosafe Production Group financing.  

7.8.6 Prosafe Nautipa facility and Tinworth Pte Ltd  
The shares in Prosafe Nautipa AS are transferred to Prosafe Production. Prosafe Nautipa AS is party to a USD 17.5 
million credit facility with i.a. DnB NOR Bank ASA as agent, dated 30 May 2006 as amended 31 July 2007. This 
facility will continue as presently and be part of the Prosafe Production Group financing, however the existing 
guarantee from the Company shall be substituted by a guarantee from Prosafe Production as new parent of Prosafe 
Nautipa AS.  

Initial facility amount of USD 17.5 million was drawn in June 2006. Loan amount as of 31 December 2007 was 
USD 14.3 million. There are semi-annual instalments of USD 1.1 million in May and November each year followed 
by a final payment of USD 3.5 million at maturity in 2012. 

Furthermore, Tinworth Pte Ltd, which is owned 50% by Prosafe Nautipa AS, has issued various security documents 
in relation to the financing of the FPSO Petróleo Nautipa. 

7.8.7 Investments 
Since its formation in 1997, Prosafe has been through a period of major investments both in the form of organic 
growth and through the purchase and sale of companies. Following the merger with Safe Offshore, the Company had 
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a fleet of three rigs. In the subsequent period, the market for accommodation/service rigs has been consolidated and 
a further five rigs added to the fleet. 

The most recent acquisitions were the Safe Scandinavia and MSV Regalia rigs at a combined cost of USD 147 
million during 1999 and 2000, while Safe Hibernia was acquired for USD 35 million in 2002. 

Prosafe entered the floating production market in 2001 through the acquisition of Nortrans Offshore. FPSO Espoir 
Ivoirien was converted during 2001 and Abo FPSO in 2002. These vessels began production in February 2002 and 
April 2003 respectively. 

A substantial upgrading of the fleet was carried out by the Company during 2003 and 2004. MSV Regalia was 
readied for subsea well intervention. Safe Scandinavia had its berth capacity expanded from 327 to 583. The Safe 
Lancia, Safe Regency and Safe Britannia rigs had their dynamic positioning systems upgraded, while the cranes on 
Safe Britannia were improved. 

Given today’s fleet and contract coverage, ordinary maintenance investment will typically be about USD 20-30 
million per annum for the group as a whole. The bulk of investments will usually fall within Offshore Support 
Services. In addition, there will from time to time be value-enhancing investments on the different accommodation 
rigs.  

For Offshore Support Services, the recommended internal rate of return is set at 15%. The internal rate of return is 
then calculated on the total invested capital without reference to the financing sources used. Investment in rigs or 
vessels will normally be financed through a combination of new debt and equity. In such cases, the expected 
percentage return on equity will exceed the above-mentioned internal rate of return assuming that the terms for 
external capital financing are cheaper than for internal financing. 
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8 BOARD OF DIRECTORS, MANAGEMENT AND EMPLOYEES 

8.1 BOARD OF DIRECTORS 

8.1.1 General information 
In accordance with Cyprus law, the Board of Directors is responsible for administering the Company’s affairs and 
for ensuring that the Company’s operations are organised in a satisfactory manner.  

The composition of the Company’s Board of Directors is in accordance with the recommendation in the Norwegian 
Code of Practice for Corporate Governance dated 4 December 2007.  

Under the Company’s Articles of Association there shall be five Directors on the Board of Directors, but the 
Company may by ordinary resolution increase or decrease the number of Directors from time to time. The members 
of the Company’s Board of Directors are elected by the general meeting of shareholders. 

The Company’s Board of Directors has a total of six members. All members are independent from the Company’s 
management, the Company’s main business associates and the main shareholders. 

The following table sets forth the directors, their positions, and their terms of office: 

Name Position Member Since Term Shareholding10

Reidar Lund Chairman 1999 May 2009 125,000 
Christian Brinch Vice chairman 1997 May 2008 0 
Ronny Johan Langeland Board member 2002 May 2008 0 
Michael Raymond Parker Board member 2007 May 2009 0 
Christakis Pavlou Board member 2007 May 2009 0 
Elin Nicolaisen Board member 2006 May 2008 0 

The Company’s business address serves as c/o address in relation to the Board members in the Company. 

8.1.2 Description of the board members 
Below is a description of the individual board members: 

Reidar Lund (chairman). Mr. Lund held the position as president of Transocean ASA from 1985 to 1997 and CEO 
of Prosafe ASA from 1997 to 1999. He holds a number of directorships in offshore related enterprises. Mr. Lund has 
been the chairman of Prosafe since 1999 and is due for re-election in 2009. Mr. Lund is a Norwegian citizen and 
resides in Tananger, Norway. 

Christian Brinch (vice chairman). Mr. Brinch owns a consultancy business. His previous appointments include 
CEO of Helikopter Service AS and deputy CEO of ABB Norway. He is also the chairman of the board of Hafslund 
ASA and holds a number of other directorships. Mr. Brinch has been a director of Prosafe since 1997 and is due for 
re-election in 2008. Mr. Brinch is a Norwegian citizen and resides in Oslo, Norway. 

Ronny Johan Langeland (board member). Mr. Langeland runs his own investment and consultancy company. His 
previous appointments include vice president for investment at Storebrand and Avanse Forvaltning. Mr. Langeland 
has been a director of Prosafe since 2002 and is due for re-election in 2008. Mr. Langeland is a Norwegian citizen 
and resides in Rælingen, Norway. 

Michael Raymond Parker (board member). Mr. Parker has a total of 37 years of experience from international 
project management in the oil and gas industry. Previous appointments include managerial positions in Total E & P, 
Aker Contracting and Norwegian Contractors. Mr. Parker has been a director of Prosafe since 2007 and is due for re-
election in 2009. Mr. Parker is a citizen of the United Kingdom and resides in Malaga, Spain. 

Christakis Pavlou (board member). Mr. Pavlou is deputy chairman and CEO of TFI PCL, a Cyprus company that 
provides trade finance and foreign exchange services. Prior to that, Mr. Pavlou was employed in the Cyprus Popular 
Bank, HSBC and Barclays Bank. Mr. Pavlou has been a director of Prosafe since 2007 and is due for re-election in 
2009. He also holds various directorships in financial enterprises. Mr. Pavlou is a citizen of the United Kingdom and 
resides in Nicosia, Cyprus. 

Elin Nicolaisen (board member). Ms. Nicolaisen is a senior advisor at Aibel. Ms. Nicolaisen has a broad 
managerial experience from offshore projects within Vetco Aibel and ABB Offshore Systems, and she has also held 
the position as manager for the structural department in ABB Offshore Systems. Ms. Nicolaisen was elected board 
member in 2006 and is due for re-election in 2008. She is a Norwegian citizen and resides in Bærum, Norway. 

                                                          
10 As at the date of this Information Memorandum
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8.2 MANAGEMENT  

The following table sets forth information with respect to the senior officers in the group:

Name Position Shares Synthetic 
Options11

Arne Austreid President and CEO 62,500 300,000 
Karl Ronny Klungtvedt Executive vice president and CFO 930 225,000 
Robin Laird President Offshore Support Services 0 250,000 

The Company’s business address serves as c/o address in relation to the Management’s employment in the 
Company. 

8.2.1 Description of the executive management 
Below is a description of the individual members of the Group’s executive management: 

Arne Austreid (born 1956), President & CEO. Mr. Austreid has been President & CEO of Prosafe since 1999. He 
is educated as a petroleum engineer and has an MBA from the University of Aberdeen. Mr. Austreid joined Prosafe 
in 1998 as vice president marketing and business development. From 1982 to 1998, he held a number of positions in 
Transocean ASA, both offshore and onshore, and was president at his departure. Mr. Austreid is a director of the 
board of Solstad Offshore ASA and is a Norwegian citizen residing in Larnaca, Cyprus. 

Karl Ronny Klungtvedt (born 1973), Executive Vice President & CFO. Mr. Klungtvedt has been executive vice 
president and CFO of Prosafe SE since May 2007. He holds an MPhil in Economics from University of Cambridge 
and a BEng in Engineering from University of Newcastle upon Tyne. Mr. Klungtvedt joined Prosafe in 2002 and has 
held several positions, last as vice president finance and treasury. Prior to joining Prosafe, he held various positions 
in Nordea and Accenture. Mr. Klungtvedt is a Norwegian citizen and resides in Larnaca, Cyprus. 

Robin Laird (born 1963), President Offshore Support Services. Mr. Laird has been President of Offshore 
Support Services since March 2005. He has a BSc from Edinburgh University and is a chartered public accountant in 
Scotland. Mr Laird was appointed Vice President Finance for Prosafe Offshore in 1995. Before that, he worked as 
controller at the Ben Line Group in Edinburgh. Mr. Laird is a citizen of Scotland and resides in Singapore. 

8.3 ELECTION COMMITTEE 

Pursuant to article 54 of its articles of association, Prosafe has an election committee comprising three members and 
one alternate, with one member appointed by the Board of Directors and the other two members plus the alternate 
elected by the general meeting, all to serve for a period of two years.  

When directors elected by the shareholders are to be elected, the election committee will meet and submit its 
recommendations to the general meeting. As far as possible, the election committee's recommendations will be sent 
to shareholders together with the notice of the general meeting. Prosafe will on its website encourage shareholders to 
suggest names of potential candidates for the Board of Directors and the election committee. 

The election committee will ensure a proper rotation of members and alternates.  

The election committee as per this date comprises:  

• Hans Thrane Nielsen, deputy chief executive, Storebrand Kapitalforvaltning 
• Jørgen Lund, Attorney at Law 
• Christian Brinch, deputy chairman of the board of Prosafe SE 
• Alternate: Nils H Bastiansen, director, Norwegian Pension Fund 

                                                          
11 The Synthetic Options do not give rights to receive shares, but to receive a monetary bonus on specific terms
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8.4 GENERAL INFORMATION CONCERNING THE MEMBERS OF THE MANAGEMENT AND 
BOARD 

During the last five years preceding the date of this document, no member of the Company’s Board of Directors or 
the senior management has: 

• any convictions in relation to indictable offences or convictions in relation to fraudulent offences; 
• received any official public incrimination and/or sanctions by any statutory or regulatory authorities (including 

designated professional bodies) or ever been disqualified by a court from acting as a member of the 
administrative, management or supervisory bodies of a company or from acting in the management or conduct 
of the affairs of any company; or 

• been declared bankrupt or been associated with any bankruptcy, receivership or liquidation in his capacity as a 
founder, director or senior manager of a company. 

The Company is not aware of any potential conflicts of interest between any duties to the Company, of the persons 
included in the Company’s Board and executive management referred to in Sections 8.1 and 8.2 above and their 
private interest or other duties.  

Upon a termination of employment, the Company’s CEO, CFO and President Offshore Support Services are all 
entitled to two years severance payment plus payment of any outstanding bonuses. Other than such payments, or 
other payments required by law, no member of the executive management group or any of the board members are 
entitled to any benefits or remuneration upon termination of their employment or directorship. 

As described in Section 4 of this Information Memorandum, four of the board members are also elected board 
members of Prosafe Production. In addition, Mr. Austreid is elected as board member of Prosafe Production. 

8.5 CORPORATE GOVERNANCE COMPLIANCE 

Prosafe’s system of corporate governance is based on its vision and strategy. The business of the group is organised 
on the basis of a simple, clear and efficient model with a clear division of responsibilities and measurable corporate 
synergies in finance, insurance and information technology.  

In combination with a broadly-based Board of Directors, a constructive mode of working in relation to the 
Company’s administration and precise reporting, the basis has been laid for efficient management, equal treatment of 
all shareholder interests, and a controlled and profitable development of the Company.  

8.5.1 Norwegian Code of Practice for Corporate Governance 
Prosafe is listed on the Oslo Stock Exchange and is subject to Norwegian statutes concerning limited companies, 
accounting, the stock market and securities trading. Prosafe complies with the Norwegian Code of Practice for 
corporate governance as dated 4 December 2007. Prosafe’s corporate governance regulations are set out on the 
Company’s website www.prosafe.com.  

Prosafe Production will implement the same corporate governance policy as currently practiced by Prosafe. 

8.6 EMPLOYEES

As per this date, the Company has a total of 1,546 employees, incl. hired personnel. Subsequent the split, the 
Company will comprise of about 430 employees.  

The table below shows an overview of the development of the number of employees in the group: 

Number of employees 31.12.2007 31.12.2006 31.12.2005

Offshore Support Services 338 275 118

Floating Production 1,012 745 536

Corporate 10 10 11

Total 1,360 1,030 665

8.7 SYNTHETIC OPTIONS 

Prior to the split of the Prosafe Group six persons in corporate positions are holding a total of 1,475,000 synthetic 
options. In addition the same persons are also entitled to 750,000 synthetic options which are to be awarded after the 
annual general meeting in 2008. However, due to the planned split, all the synthetic options will be exercised or 
cancelled and re-issued to reflect a similar share value exposure in the respective businesses after the split becomes 
effective. Four of the six persons will continue their employment with Prosafe SE, and will hence receive an 
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adjusted amount of synthetic options in Prosafe SE. Two of the six persons will transfer their employment to Prosafe 
Production Private Limited, and will hence receive an adjusted amount of synthetic options in Prosafe Production 
Private Limited. Options being in-the-money at the time of the split will be exercised and re-issued with a strike 
price equivalent to the exercise price of the initial options. Any gain of such option exercise will be paid to the 
holders of the synthetic options. Options being out-of-the-money at the time of the split will be cancelled and re-
issued with a new strike price equivalently far out-of-the-money. As profits derived from the synthetic options are 
taxable for the option holders, 50% of the profits shall be invested in shares in the respective companies. 

The Board of Directors of Prosafe SE is in the process of developing and implementing a broader incentive scheme. 
This will involve the award of capped synthetic options also to the senior management in each of the listed 
companies after the split. The cap of the options will be set to 100% share price return. The new scheme is expected 
to include up to 10-15 persons in each listed company after the split, however, the number of synthetic options to be 
awarded under the new scheme is expected to be lower than that of the existing corporate level scheme. The capped 
options will have a two year vesting period followed by a two year exercise period. 
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9 SHARE CAPITAL AND SHAREHOLDER MATTERS  

9.1 SHARE CAPITAL AND SHARES 

9.1.1 Share capital 
The Company’s registered share capital is EUR 57,484,198 divided into 229,936,790 Shares each with a nominal 
value of EUR 0.25, fully paid. No Shares are held by the Company itself or by any of its subsidiaries.  

9.1.2 The Shares 
The Shares are equal in all respects and there are no different voting rights or classes of shares.  

The Shares have been created under Cyprus law and registered in the book-entry form in the VPS under the 
international securities identification number CY 010 0470919. The registrar for the Shares is DnB NOR Bank 
Norge ASA, Stranden 20, 0250 Oslo, Norway (“DnB Nor” or the “Registrar”) as further described in Section 3.3.1 
above.

9.1.3 Transferability and foreign ownership 
Each Share carries one vote at the Company’s’ general meeting and all Shares are freely transferable and tradable.  

The Board of Directors may, according to section 16 of the Company’s Articles of Association, refuse to register a 
share transfer provided that such transfer would, in the opinion of the Board, be likely to result in 50% or more of 
the aggregate issued share capital of the Company, or shares of the Company to which are attached 50% or more of 
the votes attached to all issued shares of the Company, being held or owned directly or indirectly by individuals or 
legal persons resident for tax purposes in Norway or, alternatively, such shares being effectively connected to a 
Norwegian business activity, or the Company otherwise being deemed a Controlled Foreign Company as such term 
is defined pursuant to Norwegian tax legislation.  

9.2 OUTSTANDING AUTHORIZATIONS 

9.2.1 Repurchase of own shares 
In the annual general meeting held on 3 May 2007 it was resolved to authorise the Board of Directors of the 
Company to acquire own shares for a total nominal value of a maximum of up to NOK 459,873,580. However, the 
Company’s portfolio of own shares may not at any time exceed 10% of the share capital of the Company. The Board 
of Directors is free to acquire and sell own shares in the manner it sees fit. The Company shall pay no less than NOK 
2 (the par value of the shares) and no more than NOK 150 per share acquired pursuant to this authorisation. If the 
Company’s share capital is changed by a fund issue, share split, etc, the total nominal amount and the minimum and 
maximum price per share will be adjusted accordingly. The authorisation is effective for 12 months as from 3 May 
2007 and is valid also after the relocation of the Company to Cyprus. 

9.3 WARRANTS, ETC. 

The Company has no warrants, options or convertible bonds that give the holder rights to require issue of shares in 
the Company. No authority exists to such instruments.  
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9.4 HISTORICAL DEVELOPMENT OF SHARE CAPITAL  

The table below shows the historical development of share capital and the number of outstanding shares in 
Company:

Date 
Change in share 

capital (NOK) 
Nominal value 

per share 
Subscription 

price
Total 

share capital 
Number
of shares 

30.05.02 - NOK 10.00 N/A NOK 339,579,400 33,957,940 
14.02.04 800,000 NOK 10.00 128.00 NOK 340,379,400 34,037,940 
07.12.04 55,550 NOK 10.00 40.66 NOK 340,434,950 34,043,495 
17.01.05 200,870 NOK 10.00 118.68 NOK 340,635,820 34,063,582 
16.03.05 83,040 NOK 10.00 148.50 NOK 340,718,860 34,071,886 
21.04.05 55,550 NOK 10.00 40.66 NOK 340,774,410 34,077,441 
31.12.05 201,020 NOK 10.00 148.50 NOK 340,975,430 34,097,543 
25.01.06 62,280 NOK 10.00 148.50 NOK 341,037,710 34,103,771 
24.03.06 62,280 NOK 10.00 148.50 NOK 341,099,990 34,109,999 
04.04.06 68,860 NOK 10.00 148.50 NOK 341,168,850 34,116,885 
01.06.06 47,561,490 NOK 10.00 344.50 NOK 388,730,340 38,873,034 
23.06.06 50,367,460 NOK 10.00 319.36 NOK 439,097,800 43,909,780 
12.07.06 229,400 NOK 10.00 368.50 NOK 439,327,200 43,932,720 
21.08.06 20,546,380 NOK 10.00 349.50 NOK 459,873,580 45,987,358 
22.12.06 Split 5 for 1 NOK 2.00 N/A NOK 459,873,580 229,936,790 
21.09.07 Redenomination to euro EUR 0.25 N/A EUR 57,484,198 229,936,790 
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9.5 MAJOR SHAREHOLDERS 

Based on the information registered in VPS as of 21 April 2008, Prosafe had a total of 4,548 registered shareholders, 
of whom 4,023 were Norwegian and 525 were foreign shareholders. The Shares carry equal rights in all respects. 
Each Share has the right to one vote at general meetings. Major shareholders have the same voting rights as all other 
shareholders.  

The table below shows the Company’s 20 largest shareholders based on the information as registered in VPS on 21 
April 2008: 

 Shareholder Number of Shares % 

1 BW Offshore ........................................................................ 60,932,990 26.50 % 

2 Folketrygdfondet .................................................................. 14,825,735 6.45 % 

3 GMO..................................................................................... 9,669,973 4.22 % 

4 Brown Brothers Harriman .................................................... 9,484,926 4.13 % 

5 JPMorgan Chase Bank (nom.).............................................. 7,368,132 3.20 % 

6 State Street Bank and Trust (nom.)....................................... 6,304,437 2.74 % 

7 JPMorgan Chase Bank ......................................................... 5,865,056 2.55 % 

8 UBS (nom.) .......................................................................... 4,717,972 2.05 % 

9 Pareto.................................................................................... 4,118,850 1.79 % 

10 Mellon Bank (nom.) ............................................................. 3,791,258 1.65 % 

11 Storebrand ............................................................................ 3,682,312 1.60 % 

12 Morgan Stanley (nom.)......................................................... 3,307,080 1.44 % 

13 Clearstream Banking (nom.)................................................. 3,238,885 1.41 % 

14 Bank of New York................................................................ 3,088,490 1.34 % 

15 Morgan Stanley (nom.)......................................................... 3,042,146 1.32 % 

16 RBC Dexia (nom.)................................................................ 2,880,765 1.25 % 

17 Vital ...................................................................................... 2,827,626 1.23 % 

18 Mellon Bank (nom.) ............................................................. 2,750,286 1.20 % 

19 Danske Bank (nom.)............................................................. 2,205,078 0.96 % 

20 JP Morgan Chase Bank ........................................................ 2,147,924 0.93 % 
Total 20 largest shareholders............................................. 156,279,921 67.97 % 
Others ................................................................................... 73,656,869 32.03 %
Total..................................................................................... 229,936,790 100.00 % 

9.6 SHAREHOLDER – DIVIDEND POLICY 

The principal objective of Prosafe’s shareholder policy is to provide shareholders with a competitive risk-adjusted 
yield on their Shares through a combination of share price development and direct return in the form of dividend.  

The level of dividend will reflect the underlying financial progress of the Company, while taking account of 
opportunities for further value creation through profitable investment. The board of Prosafe adopted in its meeting 
held on 14 March 2008 a dividend model subsequent the split of Prosafe targeting a distribution of approximately 
50% of the Company’s annual net profit.  

Special dividends were paid for the years from 2002 to 2006 because the free cash flow significantly exceeded the 
need to invest. Buying back shares will be considered as an alternative to profitable new investment, dividend and 
extraordinary debt servicing. A special dividend is also proposed for the year 2007 whereof shareholders could 
receive shares in the Company’ floating production division as dividend in kind. This proposed distribution is further 
described in Section 3.2 of this Information Memorandum.  

The administration’s mandate is to create the best possible basis for active development of the Company, and to 
manage its assets in such a way that its value is as clear as possible at all times. 

In order to ensure equal treatment of its shareholders, one of Prosafe’s aims is to make sure that the stock market is 
in possession at all times of correct, clear and timely information about the Company’s operations and condition. 
This is essential for an efficient pricing of the Shares and for confidence in the Company. Approaches taken to meet 
this aim include prompt and comprehensive reporting of the Company’s interim results, and the distribution of 
annual and quarterly reports. In addition, information of significance for assessing the Company’s underlying value 
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and prospects is reported to Oslo Børs and made available via the financial information service at www.newsweb.no 
under the Company’s ticker code “PRS” as well as on the Company’s own web site. Further details, such as the 
Articles of Association, contact names, addresses and news about the Company, are also available at 
www.prosafe.com. 

Prosafe has been awarded the Oslo Børs’ Information and English symbols, established to identify companies which 
work professionally and systematically to make financial information readily available to investors and other market 
players, both nationally and internationally. 

The Company has clearly defined, and will otherwise define from case to case, which persons are authorised to 
speak to the external market on its behalf concerning various issues.  

A number of Norwegian and foreign stockbrokers provide analyses of the Prosafe Share. It is in the Company’s 
interests that such analyses are of high quality and based on the true facts. For that reason, Prosafe places great 
weight on ensuring that all analysts receive accurate, clear and relevant information, and are treated equally 
regardless of the recommendations they make. A list of analysts who monitor Prosafe can be found at 
www.prosafe.com. 

9.7 SHAREHOLDER AGREEMENTS 

The Company is not aware that its shareholders have entered into any shareholders agreements.  

9.8 ADMISSION TO TRADING AND DEALING ARRANGEMENTS 

The Prosafe Shares are admitted to listing and are traded on Oslo Børs under the ticker code “PRS”. The Prosafe 
Shares are not sought or admitted to trading on any other regulated market.  
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10 LEGAL MATTERS  

10.1 LEGAL PROCEEDINGS

Neither Prosafe nor Prosafe Production have in the previous 12 months been involved in or threatened with 
governmental, legal or arbitration proceedings which may have, or have had significant effects on the Company’s 
financial position or profitability.  

10.2 MATERIAL CONTRACTS OUTSIDE THE OPERATIONS OF PROSAFE 

Prosafe is not aware of any contracts outside the activities of Prosafe.  
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11 ADDITIONAL INFORMATION 

11.1 DOCUMENTS ON DISPLAY 

For the life of this Information Memorandum, the following documents may be inspected at www.prosafe.com, or at 
the Company’s offices at 126 Stadiou Street, 2nd floor, Larnaca 6020, Cyprus or at the offices of Prosafe AS, Nedre 
Holmegate 30-34, P.O. Box 559 Sentrum, 4003 Stavanger, Norway as indicated in the list below: 

• The Company’s Memorandum and Articles of Association (also included in Appendix 1 to this Information 
Memorandum) 

• The auditor’s statement on the pro forma financial figures included in the Information Memorandum (also 
included in Appendix 2 to this Information Memorandum) 

• The Company’s historical financial information and auditors report for the years 2007, 2006 and 2005 (the 2007 
annual report is included in Appendix 3 to this Information Memorandum) 

• The Company’s financial report for fourth quarter 2007 (also included in Appendix 4 to this Information 
Memorandum) 

11.2 INFORMATION INCORPORATED BY REFERENCE 

The following documents are incorporated in the Information Memorandum by reference: 

Reference 

Section in 
Information
Memorandum Incorporated by reference Website 

The Company’s audited annual 
report for 2006 including an 
overview of the Company’s 
accounting policy, explanatory 
notes and auditor’s statement 

Section 7.1 Consolidated financial information 
in Prosafe annual report for 2006, 
including income statement (page 
65), balance sheet (page 66), cash 
flow statement (page 67), changes in 
equity (page 80), an overview of 
accounting principles (pages 68 to 
70), explanatory notes (pages 68 to 
85) and the auditor’s report (page 
92) 

www.prosafe.com 

The Company’s audited annual 
report for 2005 including an 
overview of the Company’s 
accounting policy, explanatory 
notes and auditor’s statement 

Section 7.1 Consolidated financial information 
in Prosafe annual report for 2005, 
including profit and loss account 
(page 54), balance sheet (page 55), 
cash flow statement (page 56), 
changes in equity (page 57), an 
overview of accounting principles 
(pages 57 and 58), explanatory notes 
(pages 59 to 73) and the auditor’s 
report (page 84) 

www.prosafe.com 

Details on the Company’s 
revenues by category of activity 
and geographic market for 2006 

Section 5.8 Prosafe’s annual report for 2006, 
pages 72 and 73 

www.prosafe.com 

Details on the Company’s 
revenues by category of activity 
and geographic market for 2005 

Section 5.8 Prosafe’s annual report for 2005, 
page 60 

www.prosafe.com 

11.3 STATEMENT REGARDING SOURCES 

When using third party sources regarding market data, information has been sourced from different databases on 
different times and the data is usually compiled in a different format by the Company and/or other third parties. The 
Company confirms that when information in this Information Memorandum has been sourced from a third party it 
has been accurately reproduced and as far as the Company is aware and is able to ascertain from the information 
published by that third party, no facts have been omitted which would render the reproduced information inaccurate 
or misleading. 
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12 DEFINITIONS AND GLOSSARY  

The following definitions and glossary apply in this Information Memorandum unless dictated otherwise by the 
context, including the foregoing pages of this Information Memorandum. 

12.1 DEFINITIONS 

Articles of Association or Articles:...  The Articles of Association of the Company 
Group: ...............................................  Prosafe SE and its subsidiaries 
IFRS:.................................................  International Financial Reporting Standards, issued by the IASB 
Listing: ..............................................  The Listing of Prosafe Production’s shares on Oslo Børs 
Manager: ...........................................  Pareto Securities AS 
Money Laundering Act: ....................  The Money Laundering Act of June 20 2003 no. 41 (“Hvitvaskingsloven”) 
Norwegian Securities Trading Act:...  The Securities Trading Act of 19 June 1997 no. 79 

(“Verdipapirhandelloven”) 
Oslo Axess: .......................................  Authorised market place operated by Oslo Børs ASA 
Oslo Børs: .........................................  Oslo Børs ASA (translated “the Oslo Stock Exchange”) 
Prosafe or the Company:...................  Prosafe SE (including its subsidiaries unless the context otherwise requires) 
Prosafe Production Group:................  Prosafe Production and its subsidiaries 
Prosafe Production Share(s):.............  “Prosafe Production Shares” means common shares in the capital of 

Prosafe Production and “Prosafe Production Share” means any one of them 
Prosafe Production: ...........................  Prosafe Production Public Limited 
Prosafe Share(s): ...............................  “Prosafe Shares” means common shares in the capital of Prosafe and 

“Prosafe Production Share” means any one of them 
VPS account:.....................................  An account with VPS for the registration of holdings of securities 
VPS: ..................................................  Verdipapirsentralen (Norwegian Central Securities Depository), which 

organizes the Norwegian paperless securities registration system 

12.2 GLOSSARY OF TERMS 

Bbls ...................................................  Barrels
Bfpd ..................................................  Barrels of Fluid Per Day 
Bopd..................................................  Barrels of Oil Per Day 
Bwpd.................................................  Barrels of Water Per Day 
Dwt....................................................  Dead Weight tonnes 
EUR ..................................................  Euro, the lawful currency of member countries of the European Union 
FDPSO..............................................  Floating Drilling, Production, Storage and Offloading vessel 
FPSO.................................................  Floating Production Storage and Offloading 
FSO ...................................................  Floating Storage and Offloading unit 
GBP...................................................  British pounds sterling, the lawful currency of Great Britain 
Mmscfd .............................................  Millions of Standard Cubic Feet per Day (measure of gas produced in a 

reservoir) 
MSV..................................................  Multi-Service Vessel 
NOK..................................................  Norwegian Kroner, the lawful currency of the Kingdom of Norway 
SGD ..................................................  Singapore Dollar, the lawful currency of Singapore 
USD ..................................................  United States Dollar, the lawful currency of the United States 
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n
th

e
m

e
a
n

s
a
n

d
m

e
th

o
d

s
o
f

p
ro

m
o

ti
n

g
a

n
d

e
x
e

c
u
ti
n

g
a

n
y

p
ro

je
c
t

w
h
a

ts
o

e
v
e

r
in

c
lu

d
in

g
th

e
a

c
q

u
is

it
io

n
,

s
a

le
,

le
tt

in
g

o
r

a
v
a

ila
b

ili
ty

o
f

a
n

y
k
in

d
o
f

"k
n

o
w

-h
o

w
"

a
n

d
th

e
b
u

s
in

e
s
s

o
f

c
o

m
p

a
n

y
e

n
g

a
g

in
g

a
c
q

u
ir
in

g
a

n
d

m
a

k
in

g
a
v
a

ila
b

le
s
e

rv
ic

e
s

a
n
d

g
o
o

d
s
.

(5
)

T
o

e
n

g
a

g
e

,
h

ir
e

a
n
d

tr
a

in
p

ro
fe

s
s
io

n
a

l,
c
le

ri
c
a

l,
m

a
n
u

a
l,

te
c
h

n
ic

a
l
a
n

d
o

th
e

r
s
ta

ff
a

n
d

w
o

rk
e

rs
o

r
th

e
ir

s
e

rv
ic

e
s

o
r

a
n

y
o
f

th
e

m
a

n
d

in
a
n

y
w

a
y

a
n

d
m

a
n

n
e

r
a

c
q

u
ir
e
,

p
o

s
s
e

s
s

m
a

n
u
fa

c
tu

re
o

r
a

s
s
e

m
b

le
a
n

y
p

ro
p
e

rt
y

o
f

a
n

y
k
in

d
o

r
d
e

s
c
ri
p

ti
o
n

w
h

a
ts

o
e

v
e

r
(i
n

c
lu

d
in

g
a

n
y

ri
g
h

ts
o

v
e

r
o

r
in

c
o

n
n
e

c
ti
o
n

w
it
h

s
u
c
h

p
ro

p
e

rt
y
)

a
n

d
to

a
llo

c
a

te
a

n
d

m
a

k
e

a
v
a

ila
b

le
th

e
a
fo

re
s
a

id
p
e

rs
o
n

n
e

l
o

r
s
e

rv
ic

e
s

o
r

m
a

k
e

th
e

u
s
e

o
f

s
u

c
h

p
ro

p
e

rt
y

a
v
a

ila
b

le
o

n
h

ir
e

p
u

rc
h
a

s
e

s
a

le
e

x
c
h

a
n

g
e

o
r

in
a

n
y

o
th

e
r

m
a

n
n

e
r

w
h

a
ts

o
e

v
e

r 
to

th
o
s
e

re
q
u

ir
in

g
o

r
re

q
u
e

s
ti
n
g

th
e

s
a

m
e

o
r

w
h
o

h
a

v
e

n
e

e
d

o
f

th
e

s
a
m

e
o

r
th

e
ir

u
s
e

a
n
d

o
th

e
rw

is
e

to
u

ti
lis

e
th

e
s
a

m
e

fo
r

th
e

b
e

n
e
fi
t

o
r

a
d

v
a

n
ta

g
e

o
f

th
e

c
o

m
p

a
n

y
;

to
p

ro
v
id

e
o

r
p

ro
c
u

re
th

e
p

ro
v
is

io
n

b
y

o
th

e
rs

o
f

e
v
e

ry
a
n

d
a
n

y
s
e

rv
ic

e
,

n
e
e
d

,
w

a
n

t
o

r
re

q
u

ir
e

m
e

n
t

o
f

a
n

y
b

u
s
in

e
s
s

n
a

tu
re

re
q

u
ir
e
d

b
y

a
n

y
p
e

rs
o

n
fi
rm

o
r

c
o

m
p
a

n
y

in
o

r
in

c
o
n

n
e

c
ti
o

n
w

it
h

a
n

y
b
u

s
in

e
s
s

c
a

rr
ie

d
o

n
b

y
th

e
m

.

(6
)

T
o

c
a

rr
y

o
n

a
n

y
o
th

e
r

b
u

s
in

e
s
s

o
r

a
c
ti
v
it
y

w
h

ic
h

m
a

y
s
e
e

m
to

th
e

D
ir
e

c
to

rs
c
a

p
a

b
le

o
f

b
e

in
g

c
o

n
v
e

n
ie

n
tl
y

o
r

a
d
v
a
n

ta
g

e
o

u
s
ly

c
a

rr
ie

d
o
n

o
r

d
o

n
e

in
c
o
n

n
e

c
ti
o

n
w

it
h

a
n

y
o
f

th
e

a
b
o

v
e

o
b

je
c
ts

o
r

c
a

lc
u

la
te

d
d

ir
e

c
tl
y

o
r

in
d

ir
e

c
tl
y

to
e
n

h
a
n

c
e

th
e

v
a

lu
e

o
f

o
r

re
n

d
e

r
m

o
re

p
ro

fi
ta

b
le

a
n
y

o
f

th
e

c
o

m
p
a

n
y
's

b
u

s
in

e
s
s

p
ro

p
e

rt
y

o
r

ri
g

h
ts

.

(7
)

T
o

p
u

rc
h

a
s
e

,
o
b

ta
in

b
y

w
a

y
o
f

g
if
t,

ta
k
e

o
n

le
a

s
e

o
r

s
u

b
le

a
s
e

o
r

in
e

x
c
h

a
n

g
e

,
o

r
o

th
e

rw
is

e
a

c
q

u
ir
e

o
r

p
o

s
s
e

s
s

a
n
d

h
o

ld
fo

r
a

n
y

e
s
ta

te
o

r
in

te
re

s
t

a
n

y
la

n
d

s
,

b
u

ild
in

g
s
,

e
a

s
e

m
e

n
ts

,
ri
g
h

ts
,

p
ri
v
ile

g
e

s
,

c
o

n
c
e

s
s
io

n
s
,

p
e

rm
it
s
,

lic
e

n
c
e

s
,

s
to

c
k
-i
n

-t
ra

d
e

,
a

n
d

m
o

v
a

b
le

a
n

d
im

m
o

v
a
b

le
p

ro
p
e

rt
y

o
f

a
n

y
k
in

d
a

n
d

d
e

s
c
ri
p

ti
o

n
(w

h
e

th
e

r
m

o
rt

g
a

g
e

d
c
h

a
rg

e
d

o
r

n
o

t)
n
e

c
e
s
s
a

ry
o

r
c
o
n

v
e
n

ie
n

t
fo

r
th

e
p

u
rp

o
s
e

s
o
f

o
r

in
c
o
n

n
e

c
ti
o

n
w

it
h

th
e

c
o

m
p

a
n

y
's

b
u

s
in

e
s
s

o
r

a
n

y
b

ra
n

c
h

o
r

d
e
p

a
rt

m
e
n

t
th

e
re

o
f

o
r

w
h

ic
h

m
a

y
e
n

h
a

n
c
e

th
e

v
a

lu
e

o
f

a
n

y
o

th
e

r
p

ro
p
e

rt
y

o
f

th
e

c
o

m
p

a
n

y
.

(8
)

T
o

e
re

c
t,

m
a

in
ta

in
,

w
o

rk
,

m
a
n

a
g

e
,

c
o

n
s
tr

u
c
t,

re
c
o

n
s
tr

u
c
t,

a
lt
e

r,
e

n
la

rg
e

,
re

p
a

ir
,

im
p

ro
v
e

,
a

d
a

p
t,

fu
rn

is
h

,
d

e
c
o

ra
te

,
c
o

n
tr

o
l,

p
u

ll
d
o

w
n

,
re

p
la

c
e

a
n

y
s
h
o

p
s
,

o
ff

ic
e

s
,

fl
a

ts
,

e
le

c
tr

ic
o

r
w

a
te

r
w

o
rk

s
,

a
p
a

rt
m

e
n

ts
,

w
o

rk
s
h

o
p

s
,

m
ill

s
,

p
la

n
ts

,
m

a
c
h

in
e

ry
,

w
a

re
h
o

u
s
e

s
a

n
d

a
n

y
o

th
e

r
w

o
rk

s
,

b
u

ild
in

g
s
,

p
la

n
ts

,
c
o
n

v
e
n

ie
n

c
e

s
o

r
s
tr

u
c
tu

re
s

w
h
a

ts
o

e
v
e

r,
w

h
ic

h
th

e
c
o

m
p
a
n

y
m

a
y

c
o
n

s
id

e
r

d
e

s
ir
a

b
le

fo
r

th
e

p
u

rp
o

s
e

s
o
f

it
s

b
u

s
in

e
s
s

a
n
d

to
c
o

n
tr

ib
u

te
to

,
s
u

b
s
id

iz
e

o
r

o
th

e
rw

is
e

a
s
s
is

t
o

r
ta

k
e

p
a

rt
in

th
e

c
o
n

s
tr

u
c
ti
o

n
,

im
p

ro
v
e

m
e
n

t,
m

a
in

te
n

a
n

c
e

,
w

o
rk

in
g

,
m

a
n

a
g

e
m

e
n

t,
c
a

rr
y
in

g
o

u
t
o

r
c
o
n

tr
o

l
th

e
re

o
f.

(9
)

T
o

im
p

ro
v
e
,

m
a

n
a

g
e

,
c
o
n

tr
o

l,
c
u

lt
iv

a
te

,
d

e
v
e

lo
p

,
e

x
p

lo
it
,

e
x
c
h

a
n

g
e

,
le

t
o

n
le

a
s
e

o
r

o
th

e
rw

is
e

,
m

o
rt

g
a

g
e

,
c
h
a

rg
e

,
s
e

ll,
d

is
p
o

s
e

o
f,

g
ra

n
t

a
s

g
if
t,

tu
rn

to
a

c
c
o

u
n

t,
g

ra
n

t
ri
g

h
ts

a
n
d

p
ri
v
ile

g
e

s
in

re
s
p

e
c
t

o
f,

o
r

o
th

e
rw

is
e

d
e

a
l

w
it
h

a
ll

o
r

a
n

y
p
a

rt
o
f

th
e

p
ro

p
e

rt
y
,

a
s
s
e

ts
a
n

d
ri
g
h

ts
o
f

th
e

c
o

m
p
a

n
y

o
r

in
w

h
ic

h
th

e
c
o

m
p

a
n

y
is

in
te

re
s
te

d
a
n

d
to

a
d
o

p
t

Appendix 1: Memorandum and Articles of Association for Prosafe
(Last amended 21 September 2007)



A 2

s
u

c
h

m
e
a

n
s

o
f

m
a

k
in

g
k
n

o
w

n
a

n
d

a
d

v
e

rt
is

in
g

th
e

b
u
s
in

e
s
s

a
n
d

p
ro

d
u

c
ts

o
f

th
e

c
o

m
p

a
n

y
a

s
m

a
y

s
e
e

m
e

x
p
e

d
ie

n
t.

(1
0

)
T

o
m

a
n

u
fa

c
tu

re
,

re
p
a

ir
,

im
p

o
rt

,
b
u

y
,

s
e

ll,
e

x
p

o
rt

,
le

t
o
n

h
ir
e

a
n

d
g
e

n
e

ra
lly

 t
ra

d
e

o
r

d
e
a

l
in

,
a

n
y

k
in

d
o
f

a
c
c
e

s
s
o

ri
e

s
,

a
rt

ic
le

s
,

a
p
p

a
ra

tu
s
,

p
la

n
t,

m
a

c
h

in
e

ry
,

to
o

ls
,

g
o

o
d

s
,

p
ro

p
e

rt
ie

s
,

ri
g
h

ts
o

r
th

in
g

s
o
f

a
n

y
d

e
s
c
ri
p
ti
o
n

c
a

p
a

b
le

o
f

b
e

in
g

u
s
e
d

o
r

d
e
a

lt
w

it
h

b
y

th
e

c
o

m
p

a
n

y
in

c
o

n
n

e
c
ti
o

n
w

it
h

a
n

y
o
f

it
s

o
b

je
c
ts

.

(1
1

)
T

o
d

e
a

l
in

,
u

ti
lis

e
fo

r
b
u

ild
in

g
o

r
o

th
e

r
p

u
rp

o
s
e

s
,

le
t

o
n

le
a

s
e

o
r

s
u
b

le
a

s
e

o
r

o
n

h
ir
e

,
to

a
s
s
ig

n
o

r
g

ra
n

t
lic

e
n

c
e

o
v
e

r,
c
h

a
rg

e
o

r
m

o
rt

g
a

g
e

,
th

e
w

h
o

le
o

r
a
n

y
p
a

rt
o

r
p
a

rt
s

o
f

th
e

im
m

o
v
a

b
le

p
ro

p
e

rt
y

b
e

lo
n
g

in
g

to
th

e
c
o

m
p

a
n

y
o

r
a
n

y
ri
g
h

ts
th

e
re

o
n

o
r

in
w

h
ic

h
th

e
c
o

m
p

a
n

y
is

in
te

re
s
te

d
o

n
s
u

c
h

te
rm

s
a

s
th

e
c
o
m

p
a

n
y

s
h
a

ll
d
e

te
rm

in
e

.

(1
2

)
T

o
p

u
rc

h
a

s
e

o
r

o
th

e
rw

is
e

a
c
q
u

ir
e

a
ll

o
r

a
n
y

p
a

rt
o
f

th
e

b
u

s
in

e
s
s
,
a

s
s
e
ts

,
p

ro
p
e

rt
y

a
n
d

lia
b

ili
ti
e

s
o
f

a
n

y
c
o

m
p

a
n

y
,

s
o

c
ie

ty
,

p
a

rt
n
e

rs
h

ip
o

r
p
e

rs
o

n
,

fo
rm

e
d

fo
r

a
ll

o
r

a
n
y

p
a

rt
o
f

th
e

p
u

rp
o
s
e

s
w

it
h

in
th

e
o
b

je
c
ts

o
f

th
is

c
o

m
p

a
n

y
,

o
r

c
a

rr
y
in

g
o
n

a
n
y

b
u

s
in

e
s
s

o
r

in
te

n
d

in
g

to
c
a

rr
y

o
n

a
n

y
b

u
s
in

e
s
s

w
h

ic
h

th
is

c
o

m
p

a
n

y
is

a
u

th
o

ri
s
e
d

to
c
a

rr
y

o
n

,
o

r
p

o
s
s
e

s
s
in

g
p

ro
p

e
rt

y
s
u

it
a
b

le
fo

r 
th

e
p

u
rp

o
s
e

s
o
f

th
e

c
o

m
p

a
n

y
a
n

d
to

u
n
d

e
rt

a
k
e

,
c
o
n

d
u

c
t

a
n
d

c
a

rr
y

o
n

,
o

r
liq

u
id

a
te

a
n
d

w
in

d
u
p

,
a
n

y
s
u

c
h

b
u

s
in

e
s
s

a
n
d

in
c
o

n
s
id

e
ra

ti
o

n
fo

r
s
u
c
h

a
c
q
u

is
it
io

n
to

p
a

y
in

c
a

s
h

,
is

s
u

e
s
h
a

re
s
,

u
n

d
e

rt
a
k
e

a
n

y
lia

b
ili

ti
e

s
o

r
a

c
q
u

ir
e

a
n

y
in

te
re

s
t

in
 t

h
e

v
e

n
d

o
r'
s

b
u

s
in

e
s
s
.

(1
3

)
T

o
a

p
p

ly
fo

r
a

n
d

ta
k
e

o
u
t,

p
u

rc
h

a
s
e

o
r

o
th

e
rw

is
e

a
c
q
u

ir
e

a
n
y

d
e

s
ig

n
s
,

tr
a

d
e

m
a

rk
s
,

p
a

te
n

ts
,

p
a

te
n
t

ri
g

h
ts

o
r

in
v
e
n

ti
o
n

s
,

b
re

v
e

ts
d

'in
v
e
n

ti
o

n
,

c
o
p

y
ri
g

h
t

o
r

s
e

c
re

t
p

ro
c
e

s
s
e

s
,

w
h

ic
h

m
a

y
b

e
u

s
e
fu

l
fo

r
th

e
c
o

m
p
a

n
y
's

o
b

je
c
ts

,
a
n

d
to

g
ra

n
t

lic
e

n
c
e

s
to

u
s
e

th
e

s
a

m
e

.

(1
4

)
T

o
p

a
y

a
ll

c
o

s
ts

,
c
h
a

rg
e

s
,

a
n

d
e
x
p
e

n
s
e

s
in

c
u

rr
e
d

o
r

s
u

s
ta

in
e
d

in
o

r
a
b

o
u

t
th

e
p

ro
m

o
ti
o

n
,

fo
rm

a
ti
o
n

a
n

d
e

s
ta

b
lis

h
m

e
n

t
o
f

th
e

c
o

m
p

a
n

y
,

o
r

w
h

ic
h

th
e

c
o

m
p

a
n

y
s
h
a

ll
c
o

n
s
id

e
r

to
b
e

in
th

e
n

a
tu

re
o
f

p
re

lim
in

a
ry

e
x
p
e

n
s
e

s
o

r
e

x
p
e

n
s
e

s
in

c
u

rr
e

d
p

ri
o

r
to

in
c
o

rp
o

ra
ti
o

n
a
n

d
w

it
h

a
v
ie

w
to

in
c
o

rp
o

ra
ti
o
n

,
in

c
lu

d
in

g
th

e
re

in
p

ro
fe

s
s
io

n
a

l
fe

e
s
,

th
e

c
o

s
t

o
f

a
d

v
e

rt
is

in
g

,
ta

x
e

s
,

c
o

m
m

is
s
io

n
s

fo
r

u
n

d
e

rw
ri
ti
n

g
,

b
ro

k
e

ra
g

e
,

p
ri
n

ti
n

g
a
n

d
s
ta

ti
o
n

e
ry

,
s
a

la
ri
e

s
to

e
m

p
lo

y
e
e

s
a
n

d
o

th
e

r
s
im

ila
r

e
x
p

e
n

s
e

s
a
n

d
e

x
p

e
n

s
e

s
a

tt
e
n

d
a

n
t

u
p
o

n
th

e
fo

rm
a
ti
o

n
a
n

d
fu

n
c
ti
o
n

in
g

o
f

a
g
e

n
c
ie

s
,

lo
c
a

l
b
o

a
rd

s
o

r
lo

c
a

l
a
d

m
in

is
tr

a
ti
o
n

o
r

o
th

e
r

b
o
d

ie
s
,

o
r

e
x
p

e
n

s
e
s

re
la

ti
n

g
to

a
n

y
b
u

s
in

e
s
s

o
r

w
o

rk
c
a

rr
ie

d
o

n
o

r
p

e
rf

o
rm

e
d

p
ri
o

r
to

in
c
o

rp
o

ra
ti
o

n
,
w

h
ic

h
th

e
c
o

m
p
a

n
y

d
e

c
id

e
s

to
ta

k
e

o
v
e

r
o

r
c
o
n

ti
n
u

e
.

(1
5

)
U

p
o

n
a

n
y

is
s
u
e

o
f

s
h

a
re

s
,

d
e
b

e
n

tu
re

s
o

r
o

th
e

r
s
e

c
u

ri
ti
e

s
o
f

th
e

c
o

m
p
a
n

y
,

to
e

m
p

lo
y

b
ro

k
e

rs
,

c
o

m
m

is
s
io

n
a
g

e
n

ts
a
n

d
u

n
d

e
rw

ri
te

rs
,

a
n

d
to

p
ro

v
id

e
fo

r
th

e
re

m
u

n
e

ra
ti
o
n

o
f

s
u

c
h

p
e

rs
o
n

s
fo

r
th

e
ir

s
e

rv
ic

e
s

b
y

p
a

y
m

e
n

t
in

c
a

s
h

o
r

b
y

th
e

is
s
u

e
o
f

s
h

a
re

s
d
e

b
e

n
tu

re
s

o
r

o
th

e
r

s
e

c
u

ri
ti
e

s
o
f

th
e

c
o

m
p

a
n

y
,

o
r

b
y

th
e

g
ra

n
ti
n
g

o
f

o
p

ti
o
n

s
to

ta
k
e
 t

h
e

s
a

m
e

,
o

r
in

a
n

y
o

th
e

r
m

a
n

n
e

r
a

llo
w

e
d

b
y

la
w

.

(1
6

)
T

o
b
o

rr
o

w
,

ra
is

e
m

o
n
e

y
o

r
s
e

c
u

re
o

b
lig

a
ti
o

n
s

(w
h

e
th

e
r

o
f

th
e

c
o

m
p

a
n

y
o

r
a

n
y

o
th

e
r

p
e

rs
o

n
)

in
s
u

c
h

m
a
n

n
e

r
a

n
d

o
n

s
u
c
h

te
rm

s
a

s
m

a
y

s
e

e
m

e
x
p
e

d
ie

n
t,

in
c
lu

d
in

g
th

e
is

s
u

e
o
f

d
e
b

e
n

tu
re

s
,

d
e
b

e
n

tu
re

s
s
to

c
k

(p
e

rp
e

tu
a
l

o
r

te
rm

in
a

b
le

),
b

o
n

d
s
,

m
o

rt
g
a

g
e

s
o

r
a

n
y

o
th

e
r

s
e

c
u

ri
ti
e

s
,

fo
u

n
d

e
d

o
r

b
a
s
e
d

u
p
o

n
a

ll
o

r
a

n
y

o
f

th
e

p
ro

p
e

rt
y

a
n
d

ri
g

h
ts

o
f

th
e

c
o

m
p

a
n

y
,

o
r

w
it
h
o

u
t

a
n

y
s
u

c
h

s
e

c
u

ri
ty

,
a
n

d
u

p
o
n

s
u

c
h

te
rm

s
a

s
to

p
ri
o

ri
ty

o
r

o
th

e
rw

is
e
,

a
s

m
a

y
b
e

th
o
u

g
h

t
fi
t.

(1
7

)
T

o
le

n
d

a
n
d

a
d

v
a

n
c
e

m
o

n
e

y
o

r
g

iv
e

c
re

d
it

to
a

n
y

p
e

rs
o
n

,
fi
rm

o
r

c
o

m
p

a
n
y

in
c
lu

d
in

g
e

m
p

lo
y
e
e

s
o
f

th
e

c
o

m
p
a

n
y
,

o
n

c
o

n
d

it
io

n
s

m
o

re
fa

v
o
u

ra
b

le
th

a
n

th
e

p
re

v
a

ili
n

g
m

a
rk

e
t

c
o
n

d
it
io

n
s

in
c
lu

d
in

g
fr

e
e

o
f

in
te

re
s
t,

a
n
d

(o
r)

u
p

o
n

s
u

c
h

s
e

c
u

ri
ty

a
s

m
a

y
b
e

th
o
u

g
h

t
p

ro
p
e

r,
o

r
w

it
h
o

u
t

a
n

y
s
e

c
u

ri
ty

th
e

re
o
f;

to
g
u

a
ra

n
te

e
a

n
d

g
iv

e
g

u
a

ra
n

te
e

s
o

r
in

d
e

m
n

it
ie

s
fo

r
th

e
p

a
y
m

e
n

t
o
f

m
o

n
e

y
o

r
th

e
p

e
rf

o
rm

a
n

c
e

o
f

c
o
n

tr
a

c
ts

o
f

o
b

lig
a

ti
o

n
s

b
y

a
n

y
p
e

rs
o
n

,
fi
rm

o
r

c
o

m
p

a
n

y
;

to
s
e

c
u

re
o

r
u

n
d
e

rt
a

k
e

in
a

n
y

w
a

y
th

e
re

p
a

y
m

e
n

t
o
f

m
o

n
e

y
le

n
t

o
r

a
d

v
a
n

c
e

d
to

o
r 

th
e

lia
b

ili
ti
e

s
in

c
u

rr
e
d

b
y

a
n
y

p
e

rs
o

n
,
fi
rm

o
r

c
o

m
p
a

n
y
;

a
n
d

o
th

e
rw

is
e

to
a

s
s
is

t
a

n
y

p
e

rs
o
n

o
r

c
o

m
p
a

n
y

a
s

m
a
y

b
e
 t

h
o

u
g

h
t
fi
t.

(1
8

)
T

o
d

ra
w

,
e

x
e
c
u

te
,

is
s
u

e
,

a
c
c
e

p
t,

m
a

k
e
,

e
n

d
o

rs
e

,
d

is
c
o

u
n

t
a

n
d

n
e

g
o

ti
a
te

b
ill

s
o
f

e
x
c
h
a

n
g

e
,

p
ro

m
is

s
o

ry
n

o
te

s
,

b
ill

s
o
f

la
d

in
g

,
a

n
d

o
th

e
r

n
e

g
o

ti
a
b

le
o

r
tr

a
n

s
fe

ra
b

le
in

s
tr

u
m

e
n

ts
o

r
s
e

c
u

ri
ti
e

s
.

(1
9

)
T

o
re

c
e

iv
e

m
o

n
e

y
o

n
d

e
p

o
s
it
,

w
it
h

o
r

w
it
h

o
u

t
a

llo
w

a
n

c
e

o
f

in
te

re
s
t

th
e

re
o

n
.

(2
1

)
T

o
in

v
e

s
t

th
e

m
o

n
e

y
s

o
f

th
e

c
o

m
p

a
n

y
n

o
t

im
m

e
d

ia
te

ly
re

q
u

ir
e

d
in

s
u

c
h

m
a
n

n
e

r,
o

th
e

r
th

a
n

in
th

e
s
h
a

re
s

o
f

th
is

c
o

m
p

a
n

y
,

a
s

fr
o

m
 t

im
e

to
ti
m

e
m

a
y

b
e

d
e
te

rm
in

e
d

b
y
 t

h
e

D
ir
e

c
to

rs
.

(2
2

)
T

o
is

s
u
e

,
o

r
g

u
a

ra
n

te
e

th
e

is
s
u

e
o
f

o
r

th
e

p
a

y
m

e
n

t
o
f

in
te

re
s
t

o
n

,
th

e
s
h
a

re
s
,

d
e
b

e
n

tu
re

s
,

d
e
b

e
n

tu
re

s
s
to

c
k
,

o
r

o
th

e
r

s
e

c
u

ri
ti
e

s
o

r
o
b

lig
a

ti
o

n
s

o
f

a
n

y
c
o

m
p
a

n
y

o
r

a
s
s
o

c
ia

ti
o
n

,
a
n

d
to

p
a
y

o
r

p
ro

v
id

e
fo

r
b

ro
k
e

ra
g

e
,

c
o

m
m

is
s
io

n
,

a
n
d

u
n
d

e
rw

ri
ti
n
g

in
re

s
p

e
c
t
o
f

a
n

y
s
u

c
h

is
s
u
e

.

(2
3

)
T

o
a

c
q

u
ir
e

b
y

s
u

b
s
c
ri
p

ti
o
n

,
p

u
rc

h
a

s
e

o
r

o
th

e
rw

is
e
,

a
n
d

to
a

c
c
e
p

t,
ta

k
e

,
h

o
ld

,
d
e

a
l

in
,

c
o
n

v
e

rt
a

n
d

s
e

ll,
a
n

y
k
in

d
o
f

s
h
a

re
s
,

s
to

c
k
,

d
e
b

e
n

tu
re

s
o

r
o

th
e

r
s
e

c
u

ri
ti
e

s
o

r
in

te
re

s
ts

in
a
n

y
o
th

e
r

c
o

m
p

a
n

y
,

s
o

c
ie

ty
o

r
u
n

d
e

rt
a

k
in

g
w

h
a
ts

o
e

v
e

r.

(2
4

)
T

o
is

s
u

e
a
n

d
a

llo
t

fu
lly

p
a

id
s
h
a

re
s

in
th

e
c
a
p

it
a

l
o
f

th
e

c
o

m
p

a
n

y
o

r
is

s
u

e
d

e
b

e
n

tu
re

s
o

r
s
e

c
u

ri
ti
e

s
in

p
a

y
m

e
n

t
o

r
p

a
rt

p
a
y
m

e
n

t
o
f

a
n

y
m

o
v
a

b
le

o
r

im
m

o
v
a

b
le

p
ro

p
e

rt
y

p
u

rc
h
a

s
e
d

o
r

o
th

e
rw

is
e

a
c
q

u
ir
e
d

b
y

th
e

c
o

m
p
a

n
y

o
r

a
n

y
s
e

rv
ic

e
s

re
n

d
e

re
d

to
th

e
c
o

m
p
a

n
y

a
n

d
to

re
m

u
n

e
ra

te
in

c
a

s
h

o
r

o
th

e
rw

is
e

a
n

y
p

e
rs

o
n

,
fi
rm

o
r

c
o

m
p

a
n

y
re

n
d
e

ri
n

g
s
e

rv
ic

e
s

to
th

is
c
o

m
p

a
n

y
o

r
g

ra
n

t
d
o

n
a

ti
o

n
s

to
s
u

c
h

p
e

rs
o
n

s
.

(2
5

)
T

o
e

s
ta

b
lis

h
a
n

y
w

h
e

re
in

th
e

w
o

rl
d

,
b

ra
n

c
h

o
ff

ic
e

s
,

re
g

io
n
a

l
o
ff

ic
e

s
,
a

g
e

n
c
ie

s
a

n
d

lo
c
a

l
b

o
a

rd
s

a
n
d

to
re

g
u

la
te

a
n

d
to

d
is

c
o

n
ti
n

u
e

th
e

s
a

m
e

.

(2
6

)
T

o
p

ro
v
id

e
fo

r
th

e
w

e
lf
a

re
o
f

o
ff

ic
e

rs
o

r
o
f

p
e

rs
o

n
s

in
th

e
e

m
p

lo
y
m

e
n

t
o
f

th
e

c
o

m
p

a
n

y
,

o
r

fo
rm

e
r

o
ff

ic
e

rs
o

r
fo

rm
e

rl
y

in
th

e
e

m
p

lo
y
m

e
n

t
o
f

th
e

c
o

m
p

a
n

y
o

r
it
s

p
re

d
e

c
e

s
s
o

rs
in

b
u

s
in

e
s
s

o
r

o
ff

ic
e

rs
o

r
e

m
p

lo
y
e
e

s
o
f

a
n

y
s
u

b
s
id

ia
ry

o
r

a
s
s
o

c
ia

te
d

o
r

a
lli

e
d

c
o

m
p
a

n
y
,

o
f

th
is

c
o

m
p

a
n

y
,

a
n

d
th

e
w

iv
e

s
,

w
id

o
w

s
,

d
e
p

e
n

d
e

n
ts

a
n
d

fa
m

ili
e

s
o
f

s
u

c
h

p
e

rs
o

n
s
,

b
y

g
ra

n
ts

o
f

m
o

n
e

y
,

p
e
n

s
io

n
s

o
r

o
th

e
r

p
a

y
m

e
n

ts
,

(i
n

c
lu

d
in

g
p

a
y
m

e
n

ts
o
f

in
s
u

ra
n

c
e

p
re

m
ia

)
a

n
d

to
fo

rm
,

s
u
b

s
c
ri
b

e
to

,
o

r
o

th
e

rw
is

e
a

id
,

a
n

y
tr

u
s
t,

fu
n

d
o

r
s
c
h
e

m
e

fo
r 

th
e

b
e

n
e
fi
t
o
f

s
u

c
h

p
e

rs
o
n

s
,
a

n
d

a
n

y
b
e

n
e

v
o

le
n

t,
re

lig
io

u
s
,

s
c
ie

n
ti
fi
c
,
n

a
ti
o

n
a

l
o

r
o
th

e
r

in
s
ti
tu

ti
o

n
o

r
o

b
je

c
t

o
f

a
n

y
k
in

d
,

w
h

ic
h

s
h
a

ll
h

a
v
e

a
n

y
m

o
ra

l
o

r
o

th
e

r
c
la

im
s

to
s
u
p

p
o

rt
o

r
a

id
,
b

y
th

e
c
o

m
p

a
n

y
b

y
re

a
s
o
n

o
f

th
e

n
a

tu
re

o
r 

th
e

lo
c
a

lit
y

o
f

it
s

o
p
e

ra
ti
o

n
s

o
r

o
th

e
rw

is
e

.

(2
7

)
F

ro
m

ti
m

e
to

ti
m

e
to

s
u
b

s
c
ri
b
e

o
r

c
o
n

tr
ib

u
te

to
a

n
y

c
h

a
ri
ta

b
le

,
b

e
n

e
v
o

le
n

t,
o

r
u

s
e
fu

l
o

b
je

c
t

o
f

a
p
u

b
lic

c
h

a
ra

c
te

r
th

e
s
u
p

p
o

rt
o
f

w
h

ic
h

w
ill

,
in

th
e

o
p

in
io

n
o
f

th
e

c
o

m
p

a
n

y
,
te

n
d

to
in

c
re

a
s
e

it
s

re
p
u

te
o

r
p

o
p

u
la

ri
ty

a
m

o
n
g

it
s

e
m

p
lo

y
e
e

s
,

it
s

c
u

s
to

m
e

rs
o

r
th

e
p
u

b
lic

.



A 3

(2
8

)
T

o
e
n

te
r

in
to

a
n
d

c
a

rr
y

in
to

e
ff

e
c
t

a
n

y
a

rr
a
n

g
e

m
e
n

t
fo

r
jo

in
t

w
o

rk
in

g
in

b
u

s
in

e
s
s
,

u
n

io
n

o
f

in
te

re
s
ts

,
p
a

rt
n
e

rs
h

ip
o

r
fo

r
s
h
a

ri
n

g
o
f

p
ro

fi
ts

o
r

fo
r

a
m

a
lg

a
m

a
ti
o

n
,

w
it
h

a
n

y
o

th
e

r
c
o

m
p
a

n
y
,

p
a

rt
n

e
rs

h
ip

o
r

p
e

rs
o
n

,
c
a

rr
y
in

g
o

n
b
u

s
in

e
s
s

w
it
h

in
th

e
o

b
je

c
ts

o
f

th
is

c
o

m
p

a
n

y
.

(2
9

)
T

o
e

s
ta

b
lis

h
,

p
ro

m
o

te
a

n
d

o
th

e
rw

is
e

a
s
s
is

t,
a

n
y

c
o

m
p

a
n

y
o

r
c
o

m
p
a

n
ie

s
fo

r
th

e
p

u
rp

o
s
e

o
f

a
c
q

u
ir
in

g
a

n
y

o
f 

th
e

p
ro

p
e

rt
y

o
r 

fu
rt

h
e

ri
n

g
a
n

y
o
f

th
e

o
b

je
c
ts

o
f

th
is

c
o

m
p

a
n

y
o

r
fo

r
a
n

y
o

th
e

r
p

u
rp

o
s
e

w
h

ic
h

m
a

y
s
e

e
m

d
ir
e

c
tl
y

o
r

in
d

ir
e

c
tl
y

c
a

lc
u

la
te

d
to

b
e
n

e
fi
t

th
is

c
o

m
p

a
n

y
.

(3
0

)
T

o
a

p
p

ly
fo

r,
p

ro
m

o
te

,
a
n

d
o
b

ta
in

a
n
y

L
a

w
,

O
rd

e
r,

R
e

g
u

la
ti
o
n

,
B

y
-L

a
w

,
D

e
c
re

e
,

C
h

a
rt

e
r,

c
o
n

c
e

s
s
io

n
,

ri
g

h
t,

p
ri
v
ile

g
e

,
lic

e
n

c
e

o
r

p
e
rm

it
fo

r
e

n
a

b
lin

g
th

e
c
o

m
p
a

n
y

to
c
a

rr
y

a
n

y
o
f

it
s

o
b

je
c
ts

in
to

e
ff

e
c
t,

o
r

fo
r

e
ff

e
c
ti
n

g
a

n
y

m
o
d

if
ic

a
ti
o

n
o
f

th
e

c
o

m
p

a
n

y
's

c
o

n
s
ti
tu

ti
o

n
,

o
r

fo
r

a
n

y
o

th
e

r
p

u
rp

o
s
e

w
h

ic
h

m
a

y
s
e

e
m

e
x
p
e

d
ie

n
t,

a
n

d
to

o
p
p

o
s
e

a
n

y
p

ro
c
e
e

d
in

g
s

o
r

a
p

p
lic

a
ti
o

n
s

w
h

ic
h

m
a

y
,

c
a

lc
u

la
te

d
d

ir
e

c
tl
y

o
r

in
d

ir
e
c
tl
y
,

p
re

ju
d

ic
e

th
e

c
o

m
p

a
n

y
's

in
te

re
s
t

a
n
d

 t
o

e
n

te
r

in
to

a
n

d
e
x
e

c
u

te
a

n
y

a
rr

a
n

g
e

m
e
n

t
w

it
h

a
n

y
 G

o
v
e

rn
m

e
n

t
o

r
A

u
th

o
ri
ty

,
s
u
p

re
m

e
,

m
u

n
ic

ip
a

l,
lo

c
a

l
o

r
o

th
e

rw
is

e
th

a
t

m
a

y
s
e

e
m

c
o
n

d
u

c
iv

e
to

th
e

c
o

m
p

a
n

y
's

o
b

je
c
ts

o
r

a
n

y
o
f 

th
e

m
.

(3
1

)
T

o
s
e

ll,
d

is
p

o
s
e

o
f,

m
o

rt
g
a

g
e

,
c
h

a
rg

e
,

g
ra

n
t

ri
g

h
ts

o
r

o
p

ti
o

n
s

o
r

tr
a
n

s
fe

r
th

e
b

u
s
in

e
s
s
,
p

ro
p

e
rt

y
a
n

d
u

n
d

e
rt

a
k
in

g
s

o
f

th
e

c
o

m
p
a
n

y
,
o

r
a

n
y

p
a

rt
o

r
p

a
rt

s
 t

h
e

re
o
f,

fo
r

a
n

y
c
o

n
s
id

e
ra

ti
o

n
,

w
h

ic
h

th
e

c
o

m
p

a
n

y
m

a
y

s
e
e

fi
t 
to

a
c
c
e

p
t.

(3
2

)
T

o
a

c
c
e

p
t

s
to

c
k

o
r

s
h
a

re
s

in
,

o
r

th
e

d
e
b

e
n

tu
re

s
,

m
o

rt
g
a

g
e

d
e

b
e

n
tu

re
s

o
r

o
th

e
r

s
e

c
u

ri
ti
e

s
o
f

a
n

y
o

th
e

r
c
o

m
p

a
n

y
in

p
a

y
m

e
n

t
o

r
p
a

rt
p
a

y
m

e
n

t
fo

r
a

n
y

s
e

rv
ic

e
s

re
n
d

e
re

d
o

r
fo

r
a

n
y

s
a

le
m

a
d

e
 t

o
o

r
d

e
b

t
o

w
in

g
fr

o
m

a
n

y
s
u
c
h

c
o

m
p

a
n

y
.

(3
3

)
T

o
d

is
tr

ib
u

te
in

s
p

e
c
ie

o
r

o
th

e
rw

is
e

a
s

m
a

y
b
e

re
s
o

lv
e

d
a

n
y

a
s
s
e

ts
o
f

th
e

c
o

m
p

a
n

y
a

m
o

n
g

it
s

m
e

m
b
e

rs
a

n
d

p
a

rt
ic

u
la

rl
y

th
e

s
h

a
re

s
,

d
e
b

e
n

tu
re

s
o

r
o

th
e

r
s
e

c
u

ri
ti
e

s
o
f

a
n

y
o
th

e
r

c
o

m
p
a

n
y

b
e

lo
n
g

in
g

to
th

is
c
o

m
p
a

n
y

o
r

w
h

ic
h

th
is

c
o

m
p

a
n

y
m

a
y

h
a

v
e

th
e

p
o

w
e

r
o
f

d
is

p
o

s
in

g
.

(3
4

)
T

o
d

o
a

ll
o

r
a
n

y
o
f

th
e

m
a

tt
e

rs
h
e

re
b
y

a
u

th
o

ri
s
e

d
in

a
n

y
p

a
rt

o
f

th
e

w
o

rl
d

e
it
h

e
r

a
lo

n
e

o
r

in
c
o

n
ju

n
c
ti
o

n
w

it
h

,
o

r
a

s
 f

a
c
to

rs
,

tr
u

s
te

e
s
,

p
ri
n

c
ip

a
ls

,
s
u
b

-c
o
n

tr
a

c
to

rs
o

r
a
g
e

n
ts

fo
r,

a
n

y
o

th
e

r
c
o

m
p
a
n

y
,

fi
rm

o
r

p
e

rs
o
n

,
o

r
b

y
o

r
th

ro
u

g
h

a
n

y
fa

c
to

rs
,

tr
u

s
te

e
s
,

s
u
b

-
c
o

n
tr

a
c
to

rs
o

r
a

g
e

n
ts

.

(3
5

)
T

o
p

ro
c
u

re
 t

h
e

re
g

is
tr

a
ti
o

n
o

r
re

c
o

g
n

it
io

n
o
f 

th
e

c
o
m

p
a

n
y

in
a
n

y
c
o
u

n
tr

y
o

r
p

la
c
e

;
to

a
c
t
a

s
s
e

c
re

ta
ry

,
m

a
n
a

g
e

r,
d

ir
e

c
to

r
o

r 
tr

e
a

s
u

re
r

o
f

a
n

y
o

th
e

r
c
o

m
p
a

n
y
.

G
e

n
e

ra
lly

to
d
o

a
ll

s
u
c
h

o
th

e
r

th
in

g
s

a
s

m
a

y
a

p
p
e

a
r

to
th

e
c
o

m
p

a
n

y
to

b
e

in
c
id

e
n

ta
l
o

r
c
o

n
c
lu

s
iv

e
to

th
e

a
tt

a
in

m
e
n

t
o
f

th
e

a
b

o
v
e

o
b

je
c
ts

o
r

a
n

y
o
f

th
e

m
.

T
h

e
o

b
je

c
ts

s
e
t 

fo
rt

h
in

a
n

y
s
u

b
-c

la
u

s
e

o
f

th
is

c
la

u
s
e

s
h

a
ll

n
o

t
b

e
re

s
tr

ic
ti
v
e

ly
c
o

n
s
tr

u
e
d

b
u

t
th

e
w

id
e

s
t

in
te

rp
re

ta
ti
o

n
s
h
a

ll
b

e
g

iv
e
n

th
e

re
to

,
a
n

d
th

e
y

s
h

a
ll

n
o

t,
e

x
c
e

p
t

w
h

e
n

th
e

c
o

n
te

x
t

e
x
p

re
s
s
ly

s
o

re
q
u

ir
e

s
,

b
e

in
a
n

y
w

a
y

lim
it
e

d
to

o
r

re
s
tr

ic
te

d
b

y
re

fe
re

n
c
e

to
o

r
in

fe
re

n
c
e

fr
o

m
a

n
y

o
th

e
r

o
b

je
c
t

o
r

o
b

je
c
ts

s
e
t

fo
rt

h
in

s
u

c
h

s
u

b
-c

la
u

s
e

o
r 

fr
o

m
th

e
te

rm
s

o
f

a
n
y

o
th

e
r

s
u

b
-c

la
u

s
e

o
r

m
a

rg
in

a
l
ti
tl
e

o
r

b
y

th
e

n
a

m
e

o
f

th
e

c
o

m
p

a
n

y
.

N
o
n

e
o
f

s
u

c
h

s
u

b
-c

la
u

s
e

s
o

r
o
b

je
c
t

o
r

o
b

je
c
ts

th
e

re
in

s
p

e
c
if
ie

d
o

r
th

e
p

o
w

e
rs

th
e

re
b

y
c
o
n
fe

rr
e

d
s
h

a
ll

b
e

d
e

e
m

e
d

s
u
b

s
id

ia
ry

o
r

a
n

c
ill

a
ry

to
th

e
o
b

je
c
ts

o
r

p
o

w
e

rs
m

e
n

ti
o
n

e
d

in
a

n
y

o
th

e
r

s
u

b
-

c
la

u
s
e

,
b

u
t

th
e

c
o

m
p

a
n

y
s
h

a
ll

h
a
v
e

 f
u

ll
p

o
w

e
r

to
e
x
e

rc
is

e
a

ll
o

r
a
n

y
o
f 

th
e

p
o

w
e

rs
a
n

d
to

a
c
h

ie
v
e

o
r

to
e

n
d

e
a

v
o
u

r 
to

a
c
h

ie
v
e

a
ll

o
r

a
n
y

o
f

th
e

o
b

je
c
ts

c
o
n
fe

rr
e

d
b

y
a

n
d

p
ro

v
id

e
d

in
a

n
y

o
n
e

o
r

m
o

re
o
f 

th
e

s
a

id
s
u
b

-c
la

u
s
e

s
.

4
.

T
h

e
lia

b
ili

ty
o
f

th
e

m
e

m
b
e

rs
is

lim
it
e
d

.

5
.

T
h

e
s
h
a

re
c
a
p

it
a

l
o
f

th
e

c
o

m
p
a

n
y

is
E

U
R

O
5

7
,4

8
4

,1
9
7

.5
d

iv
id

e
d

in
to

2
2
9

,9
3

6
,7

9
0

fu
lly

p
a

id
s
h
a

re
s

o
f

E
U

R
O

0
,2

5
e
a

c
h

.
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T
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E
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P
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N
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S
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A
W

,
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A
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1
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E
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B
L

IC
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E
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L
IA

B
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M
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A
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Y
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A
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T
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L
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S
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F
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S
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O
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O
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O
S
A
F
E
S
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_
_
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_
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_
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_
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_
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_

IN
T

E
R

P
R

E
T

A
T

IO
N

1
.

In
 t

h
e

s
e

re
g

u
la

ti
o
n

s
:

“a
n

y
la

w
”

:
m

e
a

n
s

a
n
y

C
y
p

ru
s

la
w

in
fo

rc
e

,
o

th
e

r
th

a
n

th
e

C
o

m
p

a
n

ie
s

L
a

w
,

C
a

p
.
1

1
3

,
a

s
w

e
ll

a
s
,

a
n

y
fo

re
ig

n
la

w
w

h
ic

h
a

p
p

lie
s

o
r

m
a

y
a
p

p
ly

to
th

e
C

o
m

p
a
n

y
.

“B
o

a
rd

o
f

D
ir
e

c
to

rs
”

:
m

e
a

n
s

th
e

a
d

m
in

is
tr

a
ti
v
e

o
rg

a
n

o
f

th
e

o
n
e

–
ti
e

r
s
y
s
te

m
o
f

m
a

n
a
g

e
m

e
n
t

a
c
c
o

rd
in

g
to

th
e

E
u

ro
p

e
a

n
R

e
g
u

la
ti
o

n
s
.

"C
y
p

ru
s
"

:
m

e
a

n
s

th
e

R
e

p
u

b
lic

o
f

C
y
p

ru
s
.

“D
ir
e

c
to

r”
:

m
e

a
n

s
a
n

y
p
e

rs
o
n

a
p

p
o

in
te

d
to

p
e

rf
o

rm
th

e
d

u
ti
e

s
o
f

th
e

D
ir
e

c
to

r
w

h
o

is
a

m
e

m
b

e
r

o
f

th
e

B
o

a
rd

o
f

D
ir
e

c
to

rs
o
f

th
e

C
o

m
p

a
n

y
.

“E
u

ro
p
e

a
n

R
e

g
u

la
ti
o
n

s
”

:
m

e
a

n
s

th
e

C
o

u
n

c
il

R
e

g
u

la
ti
o

n
(E

C
)

N
o

2
1

5
7

/2
0

0
1

o
f

8
O

c
to

b
e

r
2
0

0
1

o
n

th
e

S
ta

tu
te

fo
r

a
E

u
ro

p
e
a

n
C

o
m

p
a
n

y
(S

E
)

a
n
d

C
o

u
n

c
il

D
ir
e

c
ti
v
e

(E
C

)
N

o
8

6
/2

0
0
1

o
f

8
O

c
to

b
e

r
2

0
0

1
s
u

p
p

le
m

e
n

ti
n
g

th
e

s
ta

tu
te

fo
r

E
u

ro
p

e
a

n
C

o
m

p
a
n

y
w

it
h

re
g

a
rd

 t
o
 t

h
e

in
v
o

lv
e

m
e

n
t

o
f

e
m

p
lo

y
e

e
s
.

“G
e

n
e

ra
l

M
e

e
ti
n

g
”

:
m

e
a

n
s

th
e

g
e
n

e
ra

l
m

e
e

ti
n
g

o
f

th
e

s
h
a

re
h
o

ld
e

rs
o
f

th
e

C
o

m
p

a
n

y
.

"t
h

e
L

a
w

"
:

m
e

a
n

s
th

e
C

o
m

p
a

n
ie

s
L

a
w

,
C

a
p

.
1

1
3

o
r

a
n

y
L
a

w
s
u

b
s
ti
tu

ti
n

g
o

r
a

m
e
n

d
in

g
th

e
s
a

m
e

,
in

c
lu

d
in

g
th

e
re

le
v
a

n
t

R
e

g
u

la
ti
o
n

s
is

s
u

e
d

u
n
d

e
r

th
e

L
a

w
.

“R
e

g
is

tr
a

r”
m

e
a

n
s

D
n

B
N

O
R

B
a
n

k
A

S
A

,
a

c
ti
n

g
th

ro
u

g
h

it
s

R
e

g
is

tr
a

r’
s

D
e

p
a

rt
m

e
n
t

(k
n
o

w
n

a
s

“V
e

rd
ip

a
p

ir
s
e

rv
ic

e
”)

"t
h

e
s
e

a
l"

:
m

e
a

n
s

th
e

c
o

m
m

o
n

s
e
a

l
o
f

th
e

C
o

m
p
a

n
y
.

"t
h

e
S

e
c
re

ta
ry

":
m

e
a

n
s

a
n

y
p

e
rs

o
n

a
p
p

o
in

te
d

to
p

e
rf

o
rm

th
e

d
u

ti
e

s
o
f

th
e

s
e

c
re

ta
ry

o
f

th
e

C
o

m
p
a

n
y
.

“V
P

S
”

m
e

a
n

s
th

e
N

o
rw

e
g

ia
n

C
e
n

tr
a

l
S

e
c
u

ri
ti
e
s

D
e

p
o

s
it
o

ry
(k

n
o

w
n

a
s

“V
e

rd
ip

a
p

ir
s
e

n
tr

a
le

n
”)

E
x
p

re
s
s
io

n
s

re
fe

rr
in

g
to

"w
ri
ti
n

g
"

s
h
a

ll,
u

n
le

s
s

th
e

c
o
n

tr
a

ry
in

te
n

ti
o

n
a
p

p
e

a
rs

,
b
e

c
o

n
s
tr

u
e
d

a
s

in
c
lu

d
in

g
re

fe
re

n
c
e

s
to

p
ri
n

ti
n
g

,
lit

h
o
g

ra
p
h

y
,
p

h
o

to
g

ra
p

h
y
,

a
n

d
o

th
e

r
m

o
d

e
s

o
f

re
p

re
s
e
n

ti
n

g
o

r
re

p
ro

d
u

c
in

g
w

o
rd

s
in

a
v
is

ib
le

fo
rm

.

U
n

le
s
s

th
e

c
o

n
te

x
t

o
th

e
rw

is
e

re
q
u

ir
e

s
,

w
o

rd
s

o
r

e
x
p

re
s
s
io

n
s

c
o
n

ta
in

e
d

in
th

e
s
e

R
e

g
u

la
ti
o
n

s
s
h

a
ll

b
e

a
r

th
e

s
a

m
e

m
e

a
n

in
g

a
s

in
th

e
L
a

w
o

r
a
n

y
s
ta

tu
to

ry
m

o
d

if
ic

a
ti
o

n
th

e
re

o
f

in
fo

rc
e

a
t

th
e

d
a

te
a
t

w
h

ic
h

th
e

s
e

R
e
g

u
la

ti
o
n

s
b

e
c
o

m
e

b
in

d
in

g
o
n

th
e

C
o

m
p
a

n
y
. T

A
B

L
E

"
A

"
E

X
C

L
U

D
E

D

2
.

T
h

e
R

e
g
u

la
ti
o

n
s

c
o
n

ta
in

e
d

in
T

a
b

le
"A

"
in

th
e

F
ir
s
t

S
c
h

e
d

u
le

to
th

e
L

a
w

s
h

a
ll

n
o

t
a

p
p

ly
e

x
c
e

p
t

s
o

fa
r

a
s

th
e

s
a

m
e

a
re

re
p
e

a
te

d
o

r
c
o

n
ta

in
e

d
in

th
e

s
e

R
e

g
u

la
ti
o

n
s
.

E
U

R
O

P
E

A
N

C
O

M
P

A
N

Y
(S

E
)

2
A

.
T

h
e

p
re

s
e
n

t
M

e
m

o
ra

n
d
u

m
a

n
d

A
rt

ic
le

s
o
f

A
s
s
o
c
ia

ti
o
n

,
s
h
a

ll
b
e

c
o
n

s
tr

u
e

d
a

n
d

a
p
p

lie
d

in
a

c
c
o

rd
a

n
c
e

w
it
h

th
e

ru
le

s
a

p
p

lic
a

b
le

to
a

E
u

ro
p
e

a
n

p
u

b
lic

lim
it
e

d
lia

b
ili

ty
c
o

m
p

a
n

y
(S

o
c
ie

ta
s

E
u

ro
p

a
e

a
o

r
S

E
)

a
n

d
in

c
o
n
fo

rm
it
y

w
it
h

th
e

L
a

w
a
n

d
th

e
E

u
ro

p
e

a
n

R
e
g

u
la

ti
o
n

s
.

In
c
a

s
e

o
f

v
a

ri
a

ti
o

n
o

r
in

c
o
n

s
is

te
n

c
y

o
f

a
n

y
p

ro
v
is

io
n

o
f

th
e

p
re

s
e

n
t

M
e

m
o

ra
n

d
u

m
a

n
d

A
rt

ic
le

s
o
f

A
s
s
o

c
ia

ti
o

n
w

it
h

th
e

L
a

w
a
n

d
th

e
E

u
ro

p
e
a

n
R

e
g
u

la
ti
o
n

s
,

th
e

L
a

w
a

n
d

th
e

E
u

ro
p
e

a
n

R
e

g
u

la
ti
o

n
s

s
h

a
ll

p
re

v
a

il
a
n

d
s
u

c
h

p
ro

v
is

io
n

s
h

a
ll

b
e

d
is

re
g

a
rd

e
d

.

B
U

S
IN

E
S

S

3
.

T
h

e
C

o
m

p
a

n
y

s
h

a
ll

e
n
te

r
in

to
,

a
d
o

p
t,

c
a

rr
y

in
to

e
ff
e

c
t,

 t
a
k
e

o
v
e

r
o

r
c
o

n
ti
n

u
e

(w
it
h

s
u

c
h

m
o

d
if
ic

a
ti
o

n
s
,

if
a

n
y
,

a
s

th
e

c
o
n

tr
a

c
ti
n

g
p
a

rt
ie

s
s
h

a
ll

a
g

re
e

a
n
d

th
e

B
o

a
rd

o
f

D
ir
e

c
to

rs
s
h
a

ll
a

p
p

ro
v
e

),
a

n
y

a
g

re
e

m
e
n

t
o

r
b
u

s
in

e
s
s

o
r

w
o

rk
fo

r
w

h
ic

h
th

e
re

is
e

x
p

re
s
s

o
r

im
p

lie
d

a
u

th
o

ri
z
a

ti
o
n

in
th

e
M

e
m

o
ra

n
d

u
m

o
f

A
s
s
o

c
ia

ti
o
n

o
r

th
e

p
re

s
e
n

t
R

e
g
u

la
ti
o

n
s

to
b
e

c
a

rr
ie

d
o
u

t
o

r
u

n
d

e
rt

a
k
e

n
b

y
th

e
C

o
m

p
a
n

y
a
t

th
e

ti
m

e
o

r 
ti
m

e
s

th
a

t
th

e
B

o
a

rd
o
f

D
ir
e

c
to

rs
o
f

th
e

C
o

m
p
a
n

y
m

a
y

d
e

e
m

a
p
p

ro
p

ri
a

te
.



A 5

S
H

A
R

E
C

A
P

IT
A

L
A

N
D

V
A

R
IA

T
IO

N
 O

F
R

IG
H

T
S

4
.1

.
T

h
e

B
o

a
rd

o
f

D
ir
e

c
to

rs
s
h

a
ll

h
a

v
e

a
u
th

o
ri
ty

 t
o

is
s
u
e

a
n

y
s
h

a
re

s
fo

r
th

e
 t

im
e

b
e

in
g

u
n

is
s
u

e
d

a
n
d

n
o

t
a

llo
tt
e

d
a
n

d
a

n
y

n
e

w
s
h
a

re
s

fr
o
m

ti
m

e
to

ti
m

e
to

b
e

c
re

a
te

d
a

s
a

u
th

o
ri
z
e
d

b
y

th
e

G
e

n
e

ra
l
M

e
e

ti
n
g

fr
o

m
 t

im
e

to
 t

im
e

.

4
.2

N
o

s
h
a

re
s

o
f

th
e

C
o

m
p

a
n

y
s
h

a
ll

b
e

is
s
u
e

d
u

n
le

s
s

fu
lly

p
a

id
.

5
.

T
h

e
C

o
m

p
a
n

y
h

a
s

o
n

ly
o
n

e
c
la

s
s

o
f

s
h
a

re
s
.

A
ll

s
h

a
re

s
h

a
v
e

e
q
u

a
l
ri
g
h

ts
,

a
n

d
a

ll
s
h

a
re

h
o

ld
e

rs
s
h

a
ll

b
e
 t

re
a

te
d

in
a

n
o

n
-

d
is

c
ri
m

in
a

to
ry

m
a

n
n

e
r

b
y

th
e

C
o

m
p

a
n

y
.

6
.

T
h

e
C

o
m

p
a

n
y

m
a

y
e

x
e

rc
is

e
th

e
p

o
w

e
rs

o
f

p
a

y
in

g
c
o

m
m

is
s
io

n
s

c
o
n
fe

rr
e

d
b

y
s
e

c
ti
o
n

5
2

o
f

th
e

L
a

w
,

p
ro

v
id

e
d

th
a
t

th
e

a
m

o
u
n

t
o
f

th
e

c
o

m
m

is
s
io

n
p

a
id

o
r

a
g

re
e

d
to

b
e

p
a

id
s
h
a

ll
b

e
d

is
c
lo

s
e

d
in

th
e

m
a

n
n
e

r
re

q
u

ir
e
d

b
y

th
e

s
a

id
s
e

c
ti
o

n
a

n
d

th
e

ra
te

o
f

th
e

c
o

m
m

is
s
io

n
s
h
a

ll
n

o
t

e
x
c
e
e

d
th

e
ra

te
o
f

1
0

p
e

r
c
e
n

t
o
f

th
e

p
ri
c
e

a
t

w
h

ic
h

th
e

s
h
a

re
s

in
re

s
p

e
c
t

w
h

e
re

o
f

th
e

s
a

m
e

is
p

a
id

a
re

is
s
u
e

d
o

r
a
n

a
m

o
u
n

t
e
q

u
a

l
to

1
0

p
e

r
c
e
n

t
o
f

s
u

c
h

p
ri
c
e

(a
s

th
e

c
a

s
e

m
a

y
b

e
).

S
u

c
h

c
o

m
m

is
s
io

n
m

a
y

b
e

s
a

ti
s
fi
e

d
b

y
th

e
p

a
y
m

e
n

t
o
f

c
a

s
h

o
r 

th
e

a
llo

tm
e

n
t

o
f

fu
lly

p
a

id
s
h

a
re

s
o

r
p
a

rt
ly

in
o
n

e
w

a
y

a
n
d

p
a

rt
ly

in
th

e
o

th
e

r.
T

h
e

C
o

m
p
a

n
y

m
a

y
a

ls
o

o
n

a
n

y
is

s
u

e
o
f

s
h
a

re
s

p
a
y

s
u
c
h

b
ro

k
e

ra
g
e

a
s

m
a
y

b
e

la
w

fu
l.

7
.

E
v
e

ry
M

e
m

b
e

r,
u
p

o
n

b
e

c
o

m
in

g
th

e
h

o
ld

e
r

o
f

a
n
y

s
h

a
re

s
(e

x
c
e
p

t
a

re
c
o
g

n
is

e
d

c
le

a
ri
n
g

h
o

u
s
e

o
r

a
n
o

m
in

e
e

o
f

a
re

c
o
g

n
is

e
d

c
le

a
ri
n

g
h

o
u

s
e

o
r

o
f

a
re

c
o

g
n

is
e
d

in
v
e

s
tm

e
n

t
e

x
c
h

a
n

g
e

in
re

s
p
e

c
t
o
f

w
h

o
m

th
e

C
o

m
p

a
n

y
is

n
o

t
re

q
u

ir
e

d
b

y
a

n
y

la
w

to
c
o

m
p

le
te

a
n

d
h

a
v
e

re
a
d

y
fo

r
d
e

liv
e

ry
a

c
e

rt
if
ic

a
te

)
s
h
a

ll
b
e

e
n

ti
tl
e

d
,

w
it
h
o

u
t

p
a

y
m

e
n

t,
to

o
n
e

c
e

rt
if
ic

a
te

 f
o

r
a

ll
th

e
s
h

a
re

s
h

e
ld

b
y

h
im

(a
n

d
,

u
p
o

n
tr

a
n

s
fe

rr
in

g
a

p
a

rt
o
f

h
is

h
o

ld
in

g
o
f

s
h
a

re
s

, 
to

a
c
e

rt
if
ic

a
te

 f
o

r 
th

e
b

a
la

n
c
e

o
f

s
u

c
h

h
o

ld
in

g
)

o
r

s
e

v
e

ra
l

c
e

rt
if
ic

a
te

s
e
a

c
h

fo
r

o
n
e

o
r

m
o

re
o
f

h
is

s
h

a
re

s
u
p

o
n

p
a

y
m

e
n

t
fo

r
e

v
e

ry
c
e

rt
if
ic

a
te

a
ft

e
r

th
e

fi
rs

t
o
f

s
u

c
h

re
a

s
o
n

a
b

le
s
u

m
a

s
th

e
B

o
a

rd
o
f

D
ir
e

c
to

rs
m

a
y

fr
o

m
ti
m

e
to

ti
m

e
d
e

te
rm

in
e

.
S

u
b

je
c
t

to
R

e
g

u
la

ti
o

n
1

4
e

v
e

ry
c
e

rt
if
ic

a
te

s
h
a

ll
b
e

s
e

a
le

d
w

it
h

th
e

s
e

a
l

o
r

e
x
e

c
u
te

d
b

y
o
n

e
d

ir
e

c
to

r
a

n
d

th
e

s
e

c
re

ta
ry

o
r

b
y

tw
o

d
ir
e

c
to

rs
a

n
d

s
h
a

ll
s
p

e
c
if
y

th
e

n
u

m
b

e
r

a
n
d

d
is

ti
n
g
u

is
h

in
g

n
u

m
b
e

rs
o
f

th
e

s
h
a

re
s

to
w

h
ic

h
it

re
la

te
s

a
n
d

th
e

a
m

o
u
n

t
o

r
re

s
p
e

c
ti
v
e

a
m

o
u
n

ts
p
a

id
u
p

th
e

re
o
n

.
T

h
e

C
o

m
p

a
n

y
s
h

a
ll

n
o

t
b

e
b
o

u
n

d
to

is
s
u
e

m
o

re
th

a
n

o
n
e

c
e

rt
if
ic

a
te

fo
r

s
h
a

re
s

h
e

ld
jo

in
tl
y

b
y

s
e

v
e

ra
l
p

e
rs

o
n

s
a

n
d

d
e

liv
e

ry
o
f

a
c
e

rt
if
ic

a
te

to
o

n
e

jo
in

t
h

o
ld

e
r

s
h

a
ll

b
e

a
s
u
ff

ic
ie

n
t
d

e
liv

e
ry

 t
o

a
ll

o
f

th
e

m
.

8
.

N
o

th
in

g
in

th
e

s
e

R
e
g

u
la

ti
o
n

s
s
h
a

ll
p

re
c
lu

d
e

a
n

y
s
h

a
re

o
r

o
th

e
r

s
e

c
u

ri
ty

o
f

th
e

C
o

m
p

a
n

y
fr

o
m

b
e

in
g

is
s
u

e
d

,
h

e
ld

,
re

g
is

te
re

d
,
c
o
n
v
e

rt
e
d

, 
tr

a
n

s
fe

rr
e

d
o

r
o
th

e
rw

is
e

d
e
a

lt
w

it
h

in
u

n
c
e

rt
if
ic

a
te

d
fo

rm
,

if
th

is
is

p
e

rm
it
te

d
u

n
d

e
r

th
e

L
a

w
s

o
f

C
y
p

ru
s
.

In
re

la
ti
o
n

to
a

n
y

s
h
a

re
o

r
o

th
e

r
s
e

c
u

ri
ty

w
h

ic
h

is
in

u
n

c
e

rt
if
ic

a
te

d
fo

rm
,

th
e

s
e

R
e

g
u

la
ti
o
n

s
s
h

a
ll

h
a

v
e

e
ff

e
c
t

s
u

b
je

c
t
to

th
e

fo
llo

w
in

g
p

ro
v
is

io
n

s
:-

(a
)

th
e

C
o

m
p
a

n
y

s
h
a

ll
n
o

t
b
e

o
b

lig
e

d
to

is
s
u
e

a
c
e

rt
if
ic

a
te

e
v
id

e
n

c
in

g
ti
tl
e

to
s
h

a
re

s
a
n

d
a

ll
re

fe
re

n
c
e

s
to

a
c
e

rt
if
ic

a
te

in
re

s
p

e
c
t

o
f

a
n

y
s
h
a

re
s

o
r

s
e

c
u

ri
ti
e

s
h
e

ld
in

u
n

c
e

rt
if
ic

a
te

d
fo

rm
in

th
e

s
e

R
e

g
u

la
ti
o

n
s

s
h
a

ll
b
e

d
e
e

m
e

d
in

a
p
p

lic
a

b
le

to
s
u

c
h

s
h
a

re
s

o
r

s
e
c
u

ri
ti
e

s
w

h
ic

h
a

re
in

u
n

c
e

rt
if
ic

a
te

d
fo

rm
;

(b
)

th
e

re
g

is
tr

a
ti
o
n

o
f

ti
tl
e

to
a
n

d
tr

a
n

s
fe

r
o
f

a
n

y
s
h

a
re

s
o

r
s
e

c
u

ri
ti
e

s
in

u
n

c
e

rt
if
ic

a
te

d
fo

rm
s
h
a

ll
b

e
s
u
ff

ic
ie

n
t
fo

r
it
s

p
u

rp
o

s
e

s
a

n
d

s
h
a

ll
n

o
t

re
q
u

ir
e

a
w

ri
tt

e
n

in
s
tr

u
m

e
n

t
o
f

tr
a

n
s
fe

r;

9
.

If
a

s
h
a

re
c
e

rt
if
ic

a
te

is
d

e
fa

c
e

d
,

w
o

rn
o
u

t,
lo

s
t

o
r

d
e

s
tr

o
y
e
d

,
it

m
a

y
b
e

re
n
e

w
e
d

o
n

s
u

c
h

te
rm

s
(i
f

a
n

y
)

a
s
 t

o
e

v
id

e
n

c
e

a
n

d
in

d
e

m
n

it
y

(w
it
h

o
r

w
it
h

o
u

t
s
e

c
u

ri
ty

)
a

n
d

p
a

y
m

e
n

t
o
f

a
n
y

e
x
c
e
p

ti
o

n
a

l
o

u
t-

o
f-

p
o

c
k
e
t

e
x
p

e
n
s
e

s
re

a
s
o

n
a

b
ly

in
c
u

rr
e

d
b

y
th

e
C

o
m

p
a
n

y
in

in
v
e

s
ti
g
a

ti
n

g
e

v
id

e
n

c
e

a
n
d

p
re

p
a

ri
n
g

th
e

re
q

u
is

it
e

fo
rm

o
f

in
d

e
m

n
it
y

a
s
 t

h
e

B
o

a
rd

o
f

D
ir
e

c
to

rs
m

a
y

d
e
te

rm
in

e
b

u
t

o
th

e
rw

is
e

fr
e

e
o
f

c
h

a
rg

e
,
a

n
d

(i
n

 t
h
e

c
a

s
e

o
f

d
e
fa

c
e

m
e
n

t
o

r
w

e
a

ri
n

g
o
u

t)
o
n

d
e

liv
e

ry
u
p

o
f

th
e

o
ld

c
e

rt
if
ic

a
te

.

1
0

.
T

h
e

B
o
a

rd
o
f

D
ir
e

c
to

rs
m

a
y

b
y

re
s
o

lu
ti
o

n
d

e
te

rm
in

e
e

it
h

e
r

g
e
n

e
ra

lly
o

r
in

a
n

y
p

a
rt

ic
u

la
r

c
a

s
e

th
a

t
a

n
y

c
e

rt
if
ic

a
te

s
 f

o
r

s
h

a
re

s
o

r
d

e
b

e
n

tu
re

s
o

r
re

p
re

s
e

n
ti
n

g
a

n
y

o
th

e
r

fo
rm

o
f

s
e

c
u

ri
ty

to
w

h
ic

h
th

e
s
e
a

l
is

a
ff

ix
e
d

m
a

y
h

a
v
e

s
ig

n
a

tu
re

s
a
ff

ix
e

d
to

th
e

m
b

y
s
o

m
e

m
e

c
h
a

n
ic

a
l

m
e

a
n

s
,

o
r

p
ri
n

te
d

th
e

re
o
n

o
r

th
a
t

s
u

c
h

c
e

rt
if
ic

a
te

s
n

e
e

d
n

o
t

b
e

a
r

a
n
y

s
ig

n
a
tu

re
.

1
1

.
T

h
e

C
o

m
p
a
n

y
s
h

a
ll

n
o

t
g

iv
e

,
w

h
e
th

e
r

d
ir
e

c
tl
y

o
r

in
d

ir
e

c
tl
y
,

a
n
d

w
h

e
th

e
r

b
y

m
e

a
n

s
o
f

a
lo

a
n
,

g
u
a

ra
n

te
e

,
th

e
p

ro
v
is

io
n

o
f

s
e
c
u

ri
ty

o
r

o
th

e
rw

is
e

,
a

n
y

fi
n
a
n

c
ia

l
a

s
s
is

ta
n

c
e

fo
r

th
e

p
u

rp
o

s
e

o
f

o
r

in
c
o

n
n

e
c
ti
o

n
w

it
h

a
p

u
rc

h
a

s
e

o
r

s
u

b
s
c
ri
p
ti
o

n
m

a
d

e
o

r
to

b
e

m
a

d
e

b
y

a
n

y
p
e

rs
o
n

o
f

o
r

fo
r

a
n

y
s
h

a
re

s
in

th
e

C
o

m
p
a

n
y

o
r

in
it
s

h
o

ld
in

g
c
o

m
p

a
n

y
n

o
r

s
h
a

ll
th

e
C

o
m

p
a
n

y
m

a
k
e

a
lo

a
n

fo
r

a
n

y
p
u

rp
o

s
e

w
h

a
ts

o
e

v
e

r
o
n

th
e

s
e

c
u

ri
ty

o
f

it
s

s
h
a

re
s

o
r

th
o
s
e

o
f

it
s

h
o

ld
in

g
c
o

m
p
a

n
y
,

b
u

t
n

o
th

in
g

in
th

is
R

e
g

u
la

ti
o
n

s
h

a
ll

p
ro

h
ib

it
tr

a
n

s
a

c
ti
o
n

s
m

e
n

ti
o
n
e

d
in

th
e

p
ro

v
is

o
to

s
e

c
ti
o
n

5
3

(1
)

o
f

th
e

L
a

w
. T
R

A
N

S
F

E
R

 O
F

S
H

A
R

E
S

1
2

.
N

o
th

in
g

in
th

e
s
e

R
e
g

u
la

ti
o
n

s
s
h

a
ll

p
re

c
lu

d
e

th
e

tr
a
n

s
fe

r
o
f

s
h

a
re

s
o

r
o
th

e
r

s
e

c
u

ri
ti
e

s
o
f

th
e

C
o

m
p

a
n

y
in

u
n

c
e

rt
if
ic

a
te

d
fo

rm
,

if
th

is
is

p
e

rm
it
te

d
u

n
d

e
r

th
e

L
a

w
s

o
f

C
y
p

ru
s
,

in
a

c
c
o

rd
a
n

c
e

w
it
h

th
e

te
rm

s
o
f

R
e

g
u

la
ti
o

n
8

a
n
d

a
n

y
re

fe
re

n
c
e

s
c
o
n

ta
in

e
d

in
th

e
s
e

R
e
g

u
la

ti
o

n
s

in
re

la
ti
o

n
to

th
e

e
x
e

c
u
ti
o
n

o
f

a
n

y
in

s
tr

u
m

e
n

t
o
f

tr
a

n
s
fe

r
o

r
th

e
re

g
is

tr
a

ti
o
n

o
f

a
n
y

tr
a

n
s
fe

r
o
f

s
h
a

re
s

o
r

o
th

e
r

s
e

c
u

ri
ti
e

s
o
f 

th
e

C
o

m
p
a

n
y

in
u

n
c
e

rt
if
ic

a
te

d
fo

rm
s
h

a
ll

b
e

re
a

d
in

a
c
c
o

rd
a

n
c
e

w
it
h

th
e
 t

e
rm

s
o
f

R
e

g
u

la
ti
o

n
8

.

1
3

.
T

h
e

in
s
tr

u
m

e
n

t
o
f

tr
a

n
s
fe

r
o
f

a
n

y
s
h

a
re

s
h
a

ll
b

e
e

x
e

c
u

te
d

b
y

o
r

o
n

b
e
h

a
lf

o
f

th
e

tr
a

n
s
fe

ro
r

a
n

d
tr

a
n
s
fe

re
e

,
a

n
d

th
e

tr
a

n
s
fe

ro
r

s
h

a
ll

b
e

d
e
e

m
e

d
to

re
m

a
in

a
h
o

ld
e

r
o
f

th
e

s
h
a

re
u

n
ti
l

th
e

n
a

m
e

o
f

th
e

tr
a

n
s
fe

re
e

is
e

n
te

re
d

in
th

e
R

e
g

is
te

r
o
f

M
e

m
b

e
rs

in
re

s
p

e
c
t

th
e

re
o
f.

1
4

.
A

n
y

M
e

m
b

e
r

m
a

y
tr

a
n

s
fe

r
a

ll
o

r
a

n
y

o
f

h
is

s
h

a
re

s
b

y
in

s
tr

u
m

e
n
t

in
w

ri
ti
n

g
in

a
n

y
u

s
u
a

l
o

r
c
o

m
m

o
n

fo
rm

o
r

a
n

y
o

th
e

r
fo

rm
,

in
c
lu

d
in

g
e

le
c
tr

o
n

ic
fo

rm
,

w
h

ic
h

th
e

D
ir
e

c
to

rs
m

a
y

a
p

p
ro

v
e

.

1
5

.
T

h
e

B
o

a
rd

o
f

D
ir
e

c
to

rs
m

a
y

re
fu

s
e

to
re

g
is

te
r

th
e

tr
a

n
s
fe

r
o
f

a
n

y
s
h
a

re
u
n

le
s
s

th
e

p
ro

c
e

d
u

re
fo

r
th

e
re

g
is

tr
a

ti
o
n

o
f

th
e

tr
a

n
s
fe

r
h
a

s
b
e

e
n

c
o

m
p

lie
d

w
it
h

a
n

d
th

e



A 6

in
s
tr

u
m

e
n

t
o
f 

tr
a

n
s
fe

r
is

lo
d

g
e

d
,

d
u

ly
s
ta

m
p
e

d
,
a

t 
th

e
o
ff

ic
e

o
r

a
t

s
u

c
h

o
th

e
r

p
la

c
e

a
s

th
e

B
o

a
rd

o
f

D
ir
e

c
to

rs
m

a
y

a
p

p
o

in
t

a
c
c
o

m
p
a

n
ie

d
b

y
th

e
c
e

rt
if
ic

a
te

fo
r

th
e

s
h

a
re

s
to

w
h

ic
h

it
re

la
te

s
a
n

d
s
u

c
h

o
th

e
r

e
v
id

e
n

c
e

a
s
 t

h
e

B
o

a
rd

o
f

D
ir
e

c
to

rs
m

a
y

re
a

s
o
n

a
b

ly
re

q
u

ir
e
 t

o
s
h
o

w
th

e
ri
g

h
t
o
f

th
e

tr
a

n
s
fe

ro
r 

to
m

a
k
e
 t

h
e

 t
ra

n
s
fe

r.

1
6

.
T

h
e

B
o

a
rd

o
f

D
ir
e

c
to

rs
m

a
y

re
fu

s
e

to
re

g
is

te
r

th
e

 t
ra

n
s
fe

r
o
f

a
n

y
s
h
a

re
,

a
n

d
m

a
y

d
ir
e

c
t

th
e

R
e

g
is

tr
a

r
to

d
e

c
lin

e
(a

n
d

th
e

R
e

g
is

tr
a

r
s
h

a
ll

d
e

c
lin

e
if

s
o

re
q

u
e

s
te

d
)

to
re

g
is

te
r

th
e

tr
a
n

s
fe

r
o
f

a
n

y
in

te
re

s
t

in
a

s
h
a

re
h

e
ld

th
ro

u
g

h
th

e
V

P
S

,
w

h
e

re
s
u
c
h

tr
a

n
s
fe

r
w

o
u

ld
,

in
th

e
o
p

in
io

n
o
f

th
e

B
o

a
rd

,
b

e
lik

e
ly

to
re

s
u

lt
in

5
0

%
o

r
m

o
re

o
f

th
e

a
g

g
re

g
a

te
is

s
u

e
d

s
h

a
re

c
a

p
it
a

l
o
f 

th
e

C
o

m
p
a

n
y
,

o
r

s
h

a
re

s
o
f

th
e

C
o

m
p

a
n

y
 t

o
w

h
ic

h
a

re
a

tt
a

c
h

e
d

5
0

%
o

r
m

o
re

o
f

th
e

v
o
te

s
a

tt
a
c
h

e
d

to
a

ll
is

s
u
e

d
s
h

a
re

s
o
f

th
e

C
o

m
p

a
n

y
,

b
e

in
g

h
e

ld
o

r
o

w
n

e
d

d
ir
e

c
tl
y

o
r

in
d
ir
e

c
tl
y

b
y

in
d

iv
id

u
a

ls
o

r
le

g
a

l
p

e
rs

o
n

s
re

s
id

e
n

t
fo

r
ta

x
p
u

rp
o
s
e

s
in

N
o

rw
a

y
o

r,
a

lt
e

rn
a

ti
v
e

ly
,

s
u

c
h

s
h
a

re
s

b
e

in
g

e
ff

e
c
ti
v
e

ly
c
o

n
n

e
c
te

d
to

a
N

o
rw

e
g

ia
n

b
u

s
in

e
s
s

a
c
ti
v
it
y
,

o
r

th
e

C
o

m
p

a
n

y
o

th
e

rw
is

e
b

e
in

g
d
e

e
m

e
d

a
C

o
n

tr
o

lle
d

F
o

re
ig

n
C

o
m

p
a

n
y

a
s

s
u

c
h

te
rm

is
d

e
fi
n
e

d
p

u
rs

u
a

n
t

to
N

o
rw

e
g

ia
n

ta
x

le
g

is
la

ti
o
n

.

1
7

.
If

 t
h

e
B

o
a

rd
o
f

D
ir
e

c
to

rs
re

fu
s
e

s
 t

o
re

g
is

te
r 

th
e

 t
ra

n
s
fe

r,
it

s
h
a

ll
w

it
h

in
 t

w
o

m
o
n

th
s

a
ft

e
r

th
e

d
a

te
o

n
w

h
ic

h
th

e
in

s
tr

u
m

e
n

t
o
f

tr
a

n
s
fe

r
w

a
s

lo
d

g
e

d
w

it
h

th
e

C
o

m
p
a

n
y

s
e

n
d

to
th

e
 t

ra
n

s
fe

re
e

n
o
ti
c
e

o
f

th
e

re
fu

s
a

l.

1
8

.
N

o
 f

e
e

s
h

a
ll

b
e

c
h

a
rg

e
d
 f

o
r

th
e

re
g

is
tr

a
ti
o

n
o
f

a
n

y
in

s
tr

u
m

e
n

t
o
f

tr
a

n
s
fe

r
o

r
o

th
e

r
d

o
c
u

m
e

n
t

re
la

ti
n
g

to
o

r
a
ff

e
c
ti
n

g
 t

h
e

 t
it
le

to
a

n
y

s
h
a

re
.

1
9

.
T

h
e

C
o

m
p
a

n
y

s
h

a
ll

b
e

e
n

ti
tl
e
d

to
re

ta
in

a
n

y
in

s
tr

u
m

e
n

t
o
f

tr
a
n

s
fe

r
w

h
ic

h
is

re
g

is
te

re
d

,
b
u

t
a
n

y
in

s
tr

u
m

e
n

t
o
f

tr
a
n

s
fe

r
w

h
ic

h
th

e
B

o
a

rd
o
f

D
ir
e

c
to

rs
re

fu
s
e

s
to

re
g

is
te

r
s
h

a
ll

b
e

re
tu

rn
e
d

to
th

e
p

e
rs

o
n

lo
d
g

in
g

it
w

h
e
n

n
o

ti
c
e

o
f

th
e

re
fu

s
a

l
is

g
iv

e
n
.

P
L

E
D

G
E

 O
F

S
H

A
R

E
S

2
0

.
A

n
y

s
h
a

re
m

a
y

b
e

p
le

d
g

e
d

b
y

a
M

e
m

b
e

r
a

s
s
e

c
u

ri
ty

fo
r

a
n

y
lo

a
n
,

d
e

b
t

o
r

o
b

lig
a

ti
o
n

o
f

s
u

c
h

M
e

m
b

e
r,

w
it
h

o
u

t
th

e
a
p

p
ro

v
a

l
o
f 

th
e

B
o
a

rd
o
f

D
ir
e

c
to

rs
.

T
R

A
N

S
M

IS
S

IO
N

 O
F

S
H

A
R

E
S

2
1

.
A

n
y

p
e

rs
o
n

b
e

c
o

m
in

g
e

n
ti
tl
e

d
to

a
s
h
a

re
in

c
o

n
s
e

q
u

e
n

c
e

o
f

th
e

d
e
a

th
o

r
b

a
n

k
ru

p
tc

y
o
f

a
M

e
m

b
e

r
m

a
y
,

u
p

o
n

s
u

c
h

e
v
id

e
n

c
e

b
e

in
g

p
ro

d
u

c
e
d

a
s

m
a

y
 f

ro
m

ti
m

e
to

ti
m

e
p

ro
p

e
rl
y

b
e

re
q

u
ir
e
d

b
y

th
e

D
ir
e

c
to

rs
a

n
d

s
u

b
je

c
t

a
s

h
e

re
in

a
ft

e
r

p
ro

v
id

e
d

,
e

le
c
t

e
it
h
e

r
to

b
e

re
g

is
te

re
d

h
im

s
e

lf
a

s
h

o
ld

e
r

o
f

th
e

s
h
a

re
o

r
to

h
a

v
e

s
o

m
e

p
e

rs
o

n
n

o
m

in
a

te
d

b
y

h
im

re
g

is
te

re
d

a
s

th
e

tr
a

n
s
fe

re
e
 t

h
e

re
o
f.

2
2

.
If

th
e

p
e

rs
o

n
s
o

b
e

c
o

m
in

g
e
n

ti
tl
e

d
s
h
a

ll
e

le
c
t

to
b

e
re

g
is

te
re

d
h

im
s
e

lf
,

h
e

s
h

a
ll

d
e

liv
e

r
o

r
s
e

n
d

to
th

e
C

o
m

p
a

n
y

a
n
o

ti
c
e

in
w

ri
ti
n
g

s
ig

n
e

d
b

y
h

im
s
ta

ti
n
g

th
a

t
h

e
s
o

e
le

c
ts

.
If

h
e

s
h
a

ll
e

le
c
t

to
h
a

v
e

a
n
o

th
e

r
p

e
rs

o
n

re
g

is
te

re
d

,
h
e

s
h

a
ll

te
s
ti
fy

h
is

e
le

c
ti
o

n
b

y
e

x
e

c
u

ti
n
g

to
th

a
t
p

e
rs

o
n

a
 t

ra
n

s
fe

r
o
f

th
e

s
h

a
re

.

2
3

.
A

p
e

rs
o
n

b
e

c
o

m
in

g
e
n

ti
tl
e

d
to

a
s
h
a

re
b

y
re

a
s
o
n

o
f

th
e

d
e

a
th

o
r

b
a
n

k
ru

p
tc

y
o
f

th
e

h
o

ld
e

r
s
h
a

ll
b

e
e
n

ti
tl
e

d
to

th
e

s
a

m
e

d
iv

id
e
n

d
s

a
n
d

o
th

e
r

a
d

v
a
n

ta
g
e

s
to

w
h

ic
h

h
e

w
o

u
ld

b
e

e
n
ti
tl
e

d
if

h
e

w
e

re
th

e
re

g
is

te
re

d
h
o

ld
e

r
o
f

th
e

s
h
a

re
,

e
x
c
e

p
t

th
a
t

h
e

s
h

a
ll

n
o

t,
b

e
fo

re
b

e
in

g
re

g
is

te
re

d
a

s
a

M
e

m
b

e
r

in
re

s
p

e
c
t

o
f

th
e

s
h
a

re
,

b
e

e
n

ti
tl
e

d
in

re
s
p
e

c
t

o
f

it
to

e
x
e

rc
is

e
a

n
y

ri
g

h
t

c
o
n
fe

rr
e

d
b

y
m

e
m

b
e

rs
h

ip
in

re
la

ti
o
n

to
m

e
e

ti
n

g
s

o
f

th
e

C
o

m
p

a
n

y
.

P
ro

v
id

e
d

a
lw

a
y
s

th
a

t
th

e
D

ir
e

c
to

rs
m

a
y

a
t

a
n

y
ti
m

e
g

iv
e

n
o

ti
c
e

re
q
u

ir
in

g
a
n

y
s
u

c
h

p
e

rs
o
n

 t
o

e
le

c
t

e
it
h

e
r 

to
b

e
re

g
is

te
re

d
h

im
s
e

lf
o

r
to

 t
ra

n
s
fe

r 
th

e
s
h
a

re
,

a
n

d
if

th
e

n
o

ti
c
e

is
n

o
t

c
o

m
p

lie
d

w
it
h

w
it
h

in
n

in
e
ty

d
a

y
s
,

th
e

D
ir
e

c
to

rs
m

a
y

th
e

re
a
ft

e
r

w
it
h

h
o

ld
p

a
y
m

e
n

t
o
f

a
ll

d
iv

id
e
n

d
s
,

b
o
n

u
s
e

s
o

r
o

th
e

r
m

o
n

ie
s

p
a

y
a

b
le

in
re

s
p
e

c
t

o
f

th
e

s
h
a

re
u

n
ti
l
th

e
re

q
u

ir
e

m
e

n
ts

o
f

th
e

n
o
ti
c
e

h
a
v
e

b
e
e

n
c
o

m
p

lie
d

w
it
h

.

P
U

B
L

IC
 O

F
F

E
R

S
 O

N
S

H
A

R
E

S

2
4

.
T

h
is

re
g
u

la
ti
o

n
2
4

d
o
e

s
n
o

t
a

p
p

ly
to

th
e

R
e
g

is
tr

a
r.

2
4

.1
A

p
e

rs
o
n

o
r

e
n

ti
ty

th
a

t
d

ir
e

c
tl
y

o
r

in
d

ir
e

c
tl
y

a
c
q
u

ir
e

s
s
h
a

re
s

w
h

ic
h

im
p

lie
s

th
a

t

th
e

s
h
a

re
o
f

th
e

c
a
p

it
a

l
in

te
re

s
t

o
r

v
o

ti
n
g

ri
g
h

ts
h

e
ld

b
y

s
u

c
h

p
e

rs
o
n

o
r

e
n

ti
ty

e
x
c
e
e

d
s

a
th

re
s
h

o
ld

o
f

1
/3

(“
T

h
re

s
h

o
ld

 1
”)

o
f

th
e

to
ta

l
c
a
p

it
a

l
in

te
re

s
t

o
r

v
o

ti
n

g

ri
g

h
ts

in
th

e
C

o
m

p
a

n
y
,

s
u
c
h

p
e

rs
o
n

o
r

e
n
ti
ty

(t
h
e

 "
O

ff
e

ro
r"

),
is

re
q
u

ir
e

d
to

m
a
k
e

a
n

u
n

c
o
n

d
it
io

n
a

l
p
u

b
lic

o
ff

e
r

(t
h

e
 
"O

ff
e

r"
)

a
t

a
fa

ir
p

ri
c
e

fo
r

th
e

p
u

rp
o
s
e

o
f

a
c
q
u

ir
in

g
a

ll
is

s
u
e

d
a
n

d
o
u

ts
ta

n
d

in
g

s
h

a
re

s
in

th
e

s
h
a

re
c
a

p
it
a

l
o
f

th
e

C
o

m
p

a
n

y
,

a
s

w
e

ll
a

s
a

ll
is

s
u
e

d
a
n

d
o

u
ts

ta
n
d

in
g

in
s
tr

u
m

e
n

ts
g

iv
in

g
ri
g

h
ts

to

s
h

a
re

s
in

th
e

s
h
a

re
c
a
p

it
a

l
o
f

th
e

C
o

m
p

a
n

y
o

r
v
o

ti
n

g
ri
g
h

ts
.

In
c
a

s
e

a
s
h

a
re

h
o

ld
e

r
h
a

s
e

x
c
e
e

d
e

d
T

h
re

s
h

o
ld

1
a

n
d

n
o

t
T

h
re

s
h

o
ld

2
(a

s

d
e
fi
n

e
d

b
e

lo
w

)
p

ri
o

r
to

th
e

d
a

te
th

a
t

th
e

s
e

a
rt

ic
le

s
c
o

m
e

in
to

e
ff

e
c
t,

th
e

o
b

lig
a

ti
o
n

to
m

a
k
e

th
e

O
ff

e
r

w
ill

a
p
p

ly
to

th
a
t

p
a

rt
ic

u
la

r
s
h
a

re
h
o

ld
e

r
w

h
e
n

th
a

t

s
h

a
re

h
o

ld
e

r
in

c
re

a
s
e

s
th

e
n
u

m
b
e

r
o
f

s
h
a

re
s

h
e

ld
b

y
th

a
t
s
h
a

re
h

o
ld

e
r.

T
h

is
re

g
u

la
ti
o

n
2

4
in

c
lu

d
in

g
th

e
o
b

lig
a

ti
o
n

to
m

a
k
e

th
e

O
ff

e
r

s
h

a
ll

a
ls

o
a

p
p

ly

a
c
c
o

rd
in

g
ly

in
c
a

s
e

a
s
h
a

re
h

o
ld

e
r

w
h
o

o
w

n
s

s
h
a

re
s

re
p

re
s
e

n
ti
n

g
m

o
re

th
a

n
1

/3

o
f

th
e

to
ta

l
c
a

p
it
a

l
in

te
re

s
t

o
r

v
o

ti
n
g

ri
g

h
ts

in
th

e
C

o
m

p
a
n

y
d

ir
e

c
tl
y

o
r

in
d

ir
e

c
tl
y

a
c
q
u

ir
e

s
s
h

a
re

s
w

h
ic

h
im

p
lie

s
th

a
t

th
e

s
h
a

re
o
f

th
e

c
a
p

it
a

l
in

te
re

s
t

o
r

v
o
ti
n
g

ri
g

h
ts

h
e

ld
b
y

s
u

c
h

s
h
a

re
h
o

ld
e

r
e

x
c
e
e

d
s

a
th

re
s
h
o

ld
o
f

fo
rt

y
p
e

rc
e

n
t

(“
T

h
re

s
h

o
ld

 2
”)

o
r

fi
ft

y
p

e
rc

e
n
t

(“
T

h
re

s
h

o
ld

 3
”)

o
f

th
e

to
ta

l
c
a

p
it
a

l
in

te
re

s
t

o
r

v
o

ti
n
g

ri
g

h
ts

in
th

e
C

o
m

p
a

n
y
.

T
h

is
p

a
ra

g
ra

p
h

d
o

e
s

n
o

t
a

p
p

ly
in

c
a

s
e

th
e

s
h

a
re

a
c
q
u

is
it
io

n
ta

k
e

s
p

la
c
e

in
c
o
n

n
e

c
ti
o

n
w

it
h

th
e

O
ff

e
r.

U
n

d
e

r
th

is
re

g
u

la
ti
o
n

2
4

,
s
h

a
re

s
o

w
n

e
d

o
r

a
c
q
u

ir
e

d
b

y
th

e
fo

llo
w

in
g

p
e

rs
o
n

s

a
n
d

e
n

ti
ti
e

s
s
h
a

ll
b
e

c
o

n
s
id

e
re

d
e

q
u

a
l
to

a
s
h

a
re

h
o

ld
e

r’
s

o
w

n
s
h
a

re
s
:

(i
)

th
e

s
p
o

u
s
e

o
r

a
p

e
rs

o
n

w
it
h

w
h

o
m

th
e

s
h
a

re
h

o
ld

e
r

c
o

h
a

b
it
s

in
a

re
la

ti
o
n

s
h

ip
a
k
in

to
m

a
rr

ia
g

e
,

(i
i)

th
e

s
h
a

re
h
o

ld
e

r’
s

c
h

ild
re

n
u
n

d
e

r
1
8

y
e
a

rs
o
f

a
g
e

,
a

n
d

c
h

ild
re

n
u
n

d
e

r

1
8

y
e

a
rs

o
f

a
p

e
rs

o
n

a
s

m
e

n
ti
o

n
e

d
in

1
a

b
o

v
e

w
it
h

w
h
o

m
th

e

s
h

a
re

h
o

ld
e

rs
c
o

h
a

b
it
s
,



A 7

(i
ii)

a
n

e
n
ti
ty

w
it
h

in
th

e
s
a

m
e

g
ro

u
p

a
s

th
e

s
h
a

re
h
o

ld
e
r,

(i
v
)

a
p
e

rs
o
n

o
r

a
n

e
n

ti
ty

w
it
h

w
h

o
m

th
e

s
h
a

re
h

o
ld

e
r

m
u

s
t

b
e

a
s
s
u

m
e

d
 t

o

b
e

a
c
ti
n
g

in
c
o
n

c
e

rt
in

th
e

e
x
e

rc
is

e
o
f

ri
g

h
ts

a
c
c
ru

in
g

to
th

e
o

w
n

e
r

o
f

a

s
h

a
re

in
th

e
C

o
m

p
a
n

y
a
n

d

(v
)

a
n

e
n
ti
ty

in
w

h
ic

h
a

p
e

rs
o

n
o

r
a

n
e
n

ti
ty

m
e

n
ti
o

n
e

d
in

(i
) 

to
(i
v
)

a
b

o
v
e

h
a

s
a

c
o

n
tr

o
lli

n
g

in
te

re
s
t
a

s
a

re
s
u

lt
o
f

a
n

a
g

re
e

m
e

n
t
o

r
th

ro
u

g
h

th
e

o
w

n
e

rs
h

ip
o
f

s
h
a

re
s

o
r

u
n

it
s

in
th

a
t
e
n

ti
ty

.

T
h

e
re

q
u

ir
e

m
e
n

t 
to

m
a

k
e

a
n

O
ff

e
r

is
n

o
t 

tr
ig

g
e

re
d

o
ff

b
y

a
c
q
u

is
it
io

n
s

in
 t

h
e

 f
o

rm

o
f;

(i
)

in
h

e
ri
ta

n
c
e

o
r

g
if
t,

(i
i)

a
llo

tm
e
n

t
o

n
d

iv
is

io
n

o
f

e
s
ta

te

(i
ii)

c
o

n
s
id

e
ra

ti
o

n
in

d
e

m
e

rg
e

r
o

r
m

e
rg

e
r

o
f

a
lim

it
e

d
lia

b
ili

ty
c
o

m
p
a

n
y
.

A
s
h
a

re
h

o
ld

e
r

w
h

o
h

a
s

p
a

s
s
e

d
T

h
re

s
h

o
ld

1
,

2
,

o
r

3
in

a
m

a
n

n
e

r
th

a
t

d
id

n
o

t

tr
ig

g
e

r
o
ff

th
e

re
q

u
ir
e

m
e
n

t
to

m
a

k
e

a
n

O
ff

e
r

a
n
d

th
e

re
fo

re
h

a
s

n
o

t
m

a
d
e

a
n

O
ff

e
r,

is
o

b
lig

e
d

to
m

a
k
e

a
n

O
ff

e
r

in
c
o
n

n
e

c
ti
o
n

w
it
h

a
n

y
s
u

b
s
e

q
u

e
n

t
s
h
a

re

a
c
q
u

is
it
io

n
th

a
t
in

c
re

a
s
e

s
 t

h
e

s
h

a
re

h
o

ld
e

r’
s

v
o

ti
n

g
ri
g

h
ts

in
th

e
C

o
m

p
a

n
y
.

T
h

e
re

q
u

ir
e

m
e

n
t

to
m

a
k
e

a
n

O
ff

e
r

d
o

e
s

n
o

t
a
p

p
ly

if
th

e
O

ff
e

ro
r

w
it
h

in
fo

u
r

w
e

e
k
s

a
ft

e
r

th
e

re
q

u
ir
e

m
e

n
t

a
ro

u
s
e

,
d

is
p
o

s
e

o
f

s
u

c
h

n
u

m
b

e
r

o
f

s
h
a

re
s

e
x
c
e
e

d
in

g
th

e
th

re
s
h

o
ld

w
h

ic
h
 t

ri
g
g

e
re

d
o
ff

th
e

re
q

u
ir
e

m
e
n

t.

2
4

.2
T

h
e

O
ff

e
r

s
h
a

ll
in

s
u

re
th

e
e
q

u
a

lit
y

o
f

tr
e

a
tm

e
n

t
o
f

s
h
a

re
h
o

ld
e

rs
a
n

d
o
f

h
o

ld
e

rs

o
f

in
s
tr

u
m

e
n

ts
g

iv
in

g
ri
g

h
t

to
s
h

a
re

s
in

th
e

s
h

a
re

c
a

p
it
a

l
o
f

th
e

C
o

m
p

a
n

y
o

r

v
o

ti
n
g

ri
g
h

ts
.

T
h
e

O
ff

e
ro

r
m

a
y

n
o
t,

in
m

a
k
in

g
th

e
O

ff
e

r,
d

if
fe

re
n

ti
a
te

th
e

O
ff

e
r

b
e

tw
e

e
n

g
ro

u
p

s
o
f

o
r

in
d

iv
id

u
a

l
s
h

a
re

h
o

ld
e

rs
.

2
4

.3
T

h
e

O
ff

e
r

p
ri
c
e

s
h
a

ll
b

e
a
t

le
a

s
t

a
s

h
ig

h
a

s
th

e
h

ig
h
e

s
t

p
ri
c
e

p
a

id
b

y
th

e
O

ff
e

ro
r

fo
r

s
h

a
re

s
in

th
e

C
o

m
p
a

n
y

in
th

e
p
e

ri
o

d
6

m
o
n

th
s

p
ri
o

r
to

th
e

d
a

te
w

h
e
n

th
e

o
ff

e
r

o
b

lig
a

ti
o
n

w
a

s
a

c
ti
v
a

te
d
.

If
it

is
c
le

a
r

th
a

t
th

e
fa

ir
p

ri
c
e

w
h

e
n

th
e

O
ff

e
r

o
b

lig
a

ti
o
n

w
a

s
a

c
ti
v
a
te

d
is

h
ig

h
e

r
th

a
n

th
e

p
ri
c
e

re
fe

rr
e
d

to
a
b

o
v
e

,
th

e
O

ff
e

r

p
ri
c
e

s
h

a
ll

b
e

a
t

le
a

s
t

a
s

h
ig

h
a

s
th

e
fa

ir
p

ri
c
e

.

2
4

.4
T

h
e

O
ff

e
r

fo
r

th
e

p
u

rc
h
a

s
e

o
f

th
e

re
m

a
in

in
g

s
h
a
re

s
in

th
e

C
o

m
p
a

n
y

s
h
a

ll
b
e

m
a

d
e

w
it
h
o

u
t

u
n

d
u

e
d

e
la

y
a
n
d

n
o

la
te

r
th

a
n

4
w

e
e

k
s

a
ft

e
r

th
e

o
ff

e
r

o
b

lig
a

ti
o
n

w
a

s
a

c
ti
v
a

te
d
.

2
4

.5
If

th
e

O
ff

e
ro

r,
a
ft

e
r

th
e

O
ff

e
r

o
b

lig
a

ti
o
n

h
a

s
a

ri
s
e

n
a

n
d

b
e
fo

re
e

x
p

ir
y

o
f

th
e

p
e

ri
o
d

o
f

th
e

O
ff

e
r,

h
a

s
p

a
id

o
r

a
g

re
e
d

to
p

a
y

a
h

ig
h

e
r

p
ri
c
e

th
a
n

th
e

p
ri
c
e

re
fl
e

c
te

d
in

th
e

O
ff

e
r,

a
n

e
w

O
ff

e
r

s
h
a

ll
b

e
d

e
e

m
e
d

to
h

a
v
e

b
e
e

n
m

a
d
e

w
it
h

a
n

O
ff

e
r

p
ri
c
e

e
q
u

iv
a

le
n

t 
to

th
e

h
ig

h
e

r
p

ri
c
e

.

2
4

.6
S

e
tt

le
m

e
n

t
u
n

d
e

r
th

e
te

rm
s

o
f

th
e

O
ff

e
r

s
h

a
ll

b
e

m
a

d
e

in
c
a

s
h
.

A
n

O
ff

e
r

m
a

y

n
o
n

e
th

e
le

s
s

g
iv

e
th

e
s
h
a

re
h
o

ld
e

rs
th

e
ri
g
h

t
to

a
c
c
e

p
t

a
n

y
o

th
e

r
fo

rm
o
f

s
e

tt
le

m
e

n
t.

T
h
e

O
ff

e
ro

r'
s

s
e
tt

le
m

e
n

t
o

b
lig

a
ti
o
n

s
h
a

ll
b

e
g
u

a
ra

n
te

e
d

b
y

a
b
a

n
k

o
r

in
s
u

ra
n

c
e

in
s
ti
tu

ti
o

n
w

h
ic

h
h
a

s
b
e

e
n

a
u
th

o
ri
s
e

d
to

c
o

n
d

u
c
t

b
u

s
in

e
s
s

in
N

o
rw

a
y

in
a

c
c
o

rd
a

n
c
e

w
it
h

th
e

te
rm

s
e

s
ta

b
lis

h
e

d
b

y
th

e
O

s
lo

S
to

c
k

E
x
c
h
a

n
g
e

.

2
4

.7
T

h
e

O
ff

e
r

s
h

a
ll

in
c
lu

d
e

a
ti
m

e
lim

it
fo

r
th

e
s
h

a
re

h
o
ld

e
rs

to
a

c
c
e

p
t 

th
e

O
ff

e
r.

T
h

e

ti
m

e
lim

it
s
h

a
ll

n
o
t

b
e

s
h

o
rt

e
r

th
a

n
4

w
e

e
k
s

a
n

d
n

o
t

lo
n

g
e

r
th

a
n

6
w

e
e

k
s
.

S
e

tt
le

m
e
n

t
s
h
a

ll
ta

k
e

p
la

c
e

a
s

s
o
o

n
a

s
p
o

s
s
ib

le
a
n

d
n
o

la
te

r
th

a
n

1
4

d
a

y
s

a
ft

e
r

th
e

e
x
p

ir
y

o
f

th
e

O
ff

e
r

p
e

ri
o
d

.
T

h
e

O
ff

e
ro

r
m

a
y

m
a

k
e

a
n
e

w
O

ff
e

r
p

ri
o

r
to

th
e

e
x
p

ir
y

o
f

th
e

o
ri
g

in
a

l
O

ff
e

r
p
e

ri
o
d

.
T

h
e

s
h
a

re
h

o
ld

e
rs

a
re

,
in

s
u

c
h

e
v
e

n
t,

e
n

ti
tl
e

d

to
c
h
o

o
s
e

b
e

tw
e

e
n

th
e

tw
o

O
ff

e
rs

s
o

m
a
d

e
.

If
a

n
e

w
O

ff
e

r
is

m
a
d
e

,
th

e
p

e
ri
o
d

o
f

a
c
c
e

p
ta

n
c
e

o
f

s
u

c
h

O
ff

e
r

s
h

a
ll

b
e

e
x
te

n
d
e

d
s
o

th
a

t
a
t

le
a

s
t

tw
o

w
e
e

k
s

re
m

a
in

u
n

ti
l
it
s

e
x
p

ir
y

w
h
e

n
m

a
d
e

.

2
4

.8
T

h
e

O
ff

e
ro

r
s
h
a

ll
is

s
u

e
a

n
O

ff
e

r
d
o

c
u

m
e
n

t
w

h
ic

h
s
h

a
ll

re
p

ro
d

u
c
e

th
e

O
ff

e
r

a
n

d

g
iv

e
c
o

rr
e

c
t

a
n

d
c
o

m
p

le
te

in
fo

rm
a

ti
o
n

a
b
o

u
t

m
a

tt
e

rs
o
f

s
ig

n
if
ic

a
n

c
e

fo
r

e
v
a

lu
a

ti
n

g
th

e
O

ff
e

r.
T

h
e

fo
llo

w
in

g
in

fo
rm

a
ti
o
n

s
h

a
ll

b
e

s
p

e
c
if
ic

a
lly

in
c
lu

d
e
d

in

th
e

O
ff

e
r

d
o

c
u

m
e

n
t:

(a
)

T
h

e
 O

ff
e

ro
r'
s

n
a

m
e

a
n

d
a
d

d
re

s
s
,
ty

p
e

o
f

o
rg

a
n

is
a

ti
o

n
a

n
d

o
rg

a
n

is
a

ti
o

n

n
u

m
b
e

r
if

th
e

O
ff

e
ro

r
is

a
le

g
a

l
e
n

ti
ty

.

(b
)

In
fo

rm
a

ti
o
n

a
b
o

u
t
p
a

rt
ie

s
w

it
h

w
h

o
m

th
e

O
ff

e
ro

r
is

a
c
ti
n
g

in
c
o
n

c
e

rt

in
c
lu

d
in

g
th

e
b
a

s
is

fo
r

th
e

c
o
n

s
o

lid
a

ti
o

n
th

e
re

o
f

a
n
d

a
n

y
s
h

a
re

h
o

ld
e

r

a
g

re
e

m
e
n

ts
re

le
v
a
n

t 
th

e
re

to
.

(c
)

W
h
ic

h
s
h

a
re

s
a
n

d
c
o
n

v
e

rt
ib

le
lo

a
n
s

in
th

e
C

o
m

p
a
n

y
w

h
ic

h
,
a

t
th

e
 t

im
e

th
e

O
ff

e
r

is
m

a
d
e

,
a

re
o

w
n
e

d
b

y
th

e
O

ff
e

ro
r

o
r

a
c
lo

s
e

a
s
s
o

c
ia

te

th
e

re
to

o
r

a
n

y
p
e

rs
o

n
o

r
e

n
ti
ty

a
c
ti
n
g

in
c
o
n

c
e

rt
w

it
h

th
e

O
ff

e
ro

r.

(d
)

T
h

e
 O

ff
e

r
p

ri
c
e
,

th
e

ti
m

e
lim

it
fo

r
s
e
tt

le
m

e
n

t,
th

e
fo

rm
o
f

s
e
tt

le
m

e
n

t
a
n

d

w
h

a
t
g

u
a

ra
n

te
e

s
a

re
fu

rn
is

h
e
d

fo
r

p
e

rf
o

rm
a

n
c
e

o
f

th
e

O
ff

e
ro

r'
s

s
e

tt
le

m
e

n
t

o
b

lig
a

ti
o
n

s
.

(e
)

T
h

e
p

ri
n

c
ip

le
s

a
p
p

ly
in

g
 t

o
 t

h
e

v
a

lu
a

ti
o
n

o
f

a
n

y
a

s
s
e

t
o
ff

e
re

d
in

s
e

tt
le

m
e

n
t
fo

r 
th

e
s
h

a
re

s
p
u

rc
h
a

s
e
d

u
n
d

e
r

th
e

O
ff
e

r
o

th
e

r
th

a
n

c
a

s
h

.

(f
)

T
h

e
ti
m

e
lim

it
fo

r
a

c
c
e

p
ti
n

g
 t

h
e

 O
ff

e
r

a
n

d
h
o

w
a

c
c
e

p
ta

n
c
e

n
o

ti
c
e

s
h

o
u

ld
b

e
m

a
d
e

.

(g
)

In
fo

rm
a

ti
o
n

a
s

to
h
o

w
th

e
O

ff
e

ro
r'
s

p
u

rc
h
a

s
e

o
f 

th
e

s
h
a

re
s

is
 t

o
b
e

fi
n

a
n

c
e
d

.

(h
)

A
n

y
s
p

e
c
ia

l
a
d

v
a

n
ta

g
e

s
o

r
ri
g

h
ts

w
h

ic
h

a
re

a
c
c
o

rd
e

d
b

y
a

g
re

e
m

e
n

ts

w
it
h

m
e

m
b
e

rs
o
f

th
e

m
a
n

a
g

e
m

e
n

t
a

n
d

g
o

v
e

rn
in

g
b

o
d

ie
s

o
f

th
e

C
o

m
p

a
n

y
b

y
th

e
O

ff
e

ro
r.



A 8

(i
)

T
h

e
c
o

n
te

n
t
o
f

a
n

y
c
o
n

ta
c
t

th
e

O
ff

e
ro

r
h

a
s

h
a

d
w

it
h

th
e

m
a

n
a

g
e

m
e
n

t

o
r

g
o

v
e

rn
in

g
b
o

d
ie

s
o
f

th
e

C
o

m
p
a

n
y

p
ri
o

r
to

th
e

d
a

te
 t

h
e

O
ff

e
r

w
a

s

m
a

d
e
.

(j
)

T
h

e
 O

ff
e

ro
r'
s

p
u

rp
o

s
e

o
f

ta
k
in

g
o

v
e

r
c
o

n
tr

o
l
o
f

th
e

C
o

m
p

a
n

y
a

n
d

a
n

y

p
la

n
s

fo
r

fu
rt

h
e

r
o

p
e

ra
ti
o

n
a
n

d
re

o
rg

a
n

is
a

ti
o
n

o
f

th
e

C
o

m
p

a
n

y
.

(k
)

T
h

e
s
ig

n
if
ic

a
n

c
e

th
e

im
p

le
m

e
n

ta
ti
o
n

o
f

th
e

O
ff

e
r

w
ill

h
a

v
e

in
re

la
ti
o
n

to

th
e

C
o

m
p
a

n
y
's

e
m

p
lo

y
e

e
s
,

in
c
lu

d
in

g
le

g
a

l,
fi
n

a
n

c
ia

l
a
n

d
w

o
rk

re
la

te
d

e
ff

e
c
ts

;
a
n

d

(l
)

L
e
g

a
l
a

n
d

ta
x

c
o

n
s
e

q
u

e
n

c
e
s

o
f

th
e

 O
ff

e
r.

2
4

.9
T

h
e

 O
ff

e
r

d
o

c
u

m
e

n
t
s
h
a

ll
b
e

s
ig

n
e
d

b
y

th
e

O
ff

e
ro

r.

2
4

.1
0

W
h
e
n

a
n

O
ff

e
r

is
m

a
d

e
in

a
c
c
o

rd
a

n
c
e

w
it
h

th
e

a
b
o

v
e

,
th

e
B

o
a

rd
o
f

D
ir
e

c
to

rs

s
h

a
ll

is
s
u

e
a

s
ta

te
m

e
n

t
o
n

th
e

O
ff

e
r

w
h

ic
h

s
h
a
ll

in
c
lu

d
e

in
fo

rm
a

ti
o

n
o
n

th
e

e
m

p
lo

y
e

e
's

v
ie

w
s

a
n

d
o

th
e

r
fa

c
to

rs
o
f

s
ig

n
if
ic

a
n
c
e

fo
r

a
s
s
e

s
s
in

g
w

h
e

th
e

r
th

e

O
ff

e
r

s
h
o

u
ld

b
e

a
c
c
e
p

te
d

b
y

th
e

s
h

a
re

h
o

ld
e

rs
o

r
n

o
t.

In
fo

rm
a

ti
o
n

s
h
a

ll
a

ls
o

b
e

g
iv

e
n

a
b
o

u
t

th
e

v
ie

w
s
,

if
a
n

y
,

o
f

th
e

B
o

a
rd

o
f

D
ir
e

c
to

rs
in

th
e

ir
c
a

p
a

c
it
y

a
s

s
h

a
re

h
o

ld
e

rs
.

2
4

.1
1

A
n

O
ff

e
ro

r
w

h
o

 f
a

ils
 t

o
m

a
k
e

a
n

O
ff

e
r

in
a

c
c
o

rd
a
n
c
e

w
it
h

th
is

re
g

u
la

ti
o
n

2
4

m
a

y

n
o

t,
fo

r
th

e
d
u

ra
ti
o

n
o
f

th
e

 O
ff

e
r

o
b

lig
a
ti
o

n
,

e
x
e

rc
is

e
ri
g

h
ts

in
th

e
C

o
m

p
a

n
y

o
th

e
r

th
a
n

th
e

ri
g

h
t

to
d

iv
id

e
n

d
a

n
d

p
re

-e
m

p
ti
o

n
ri
g

h
ts

in
th

e
e

v
e
n

t
o
f

a
n

in
c
re

a
s
e

o
f

c
a

p
it
a

l.

2
4

.1
2

If
a

n
O

ff
e

r
is

n
o

t
m

a
d

e
in

a
c
c
o

rd
a
n

c
e

w
it
h

th
is

re
g

u
la

ti
o
n

2
4

a
n

d
th

e
O

ff
e

ro
r

d
o
e

s
n

o
t

s
e

ll
s
u
ff

ic
ie

n
t

n
u

m
b
e

r
o
f

s
h

a
re

s
in

th
e

C
o

m
p
a

n
y

to
re

d
u

c
e

th
e

O
ff

e
ro

r’
s

s
h

a
re

h
o

ld
in

g
in

th
e

C
o

m
p
a

n
y

to
th

e
le

v
e

l
b

e
fo

re
th

e
O

ff
e

r
o
b

lig
a
ti
o
n

w
a

s
a

c
ti
v
a
te

d
,

th
e

C
o

m
p
a

n
y

m
a

y
,

s
u
b

je
c
t

to
1
4

d
a

y
’s

p
ri
o

r
n

o
ti
c
e

 t
o

th
e

O
ff

e
ro

r,

s
e

ll
s
u
ff

ic
ie

n
t

n
u

m
b

e
r

o
f

th
e

O
ff

e
ro

r’
s

s
h

a
re

s
in

th
e

C
o

m
p

a
n

y
to

re
d
u

c
e

th
e

O
ff

e
ro

r’
s

s
h

a
re

h
o

ld
in

g
in

th
e

C
o

m
p
a

n
y

to
th

e
le

v
e

l
b

e
fo

re
th

e
O

ff
e

r
o
b

lig
a
ti
o
n

w
a

s
a

c
ti
v
a

te
d
.

2
4

.1
3

(1
)

If
th

e
O

ff
e

ro
r 

fo
llo

w
in

g
a
n

O
ff

e
r

h
o

ld
s

m
o

re
th

a
n

n
in

e
te

n
th

s
o
f

th
e

s
h
a

re
s

in
th

e
C

o
m

p
a

n
y

a
n
d

a
n

e
q
u

iv
a

le
n

t
o
f

th
e

v
o
te

s
w

h
ic

h
m

a
y

b
e

c
a

s
t

a
t

th
e

G
e

n
e

ra
l

M
e

e
ti
n

g
o
f

th
e

C
o

m
p
a

n
y
,

th
e

O
ff

e
ro

r
m

a
y

b
y

a
re

s
o

lu
ti
o
n

o
f

it
s

b
o

a
rd

d
e

c
id

e
 t

o
 t

a
k
e

o
v
e

r 
th

e
re

m
a

in
in

g
s
h

a
re

s
o
f

th
e

C
o

m
p

a
n

y
.

R
e

m
a

in
in

g
m

e
m

b
e

rs

a
re

e
n

ti
tl
e

d
 t

o
d
e

m
a

n
d

th
a

t
th

e
O

ff
e

ro
r

ta
k
e

s
o

v
e

r
th

e
s
h
a

re
s
.

(2
)

If
c
o

m
p

u
ls

o
ry

tr
a

n
s
fe

r
o
f

s
h

a
re

s
ta

k
e

s
p

la
c
e

w
it
h

in
th

re
e

m
o

n
th

s
a
ft

e
r

e
x
p

ir
a

ti
o

n
o
f

th
e

ti
m

e
lim

it
s
ti
p

u
la

te
d

p
u

rs
u
a

n
t

to
2

4
.7

a
b
o

v
e

,
th

e
p

ri
c
e

in
th

e

O
ff

e
r

s
h

a
ll

b
e

th
e

b
a

s
is

fo
r

th
e

re
d
e

m
p

ti
o

n
p

ri
c
e

u
n

le
s
s

th
e

re
a

re
s
p
e

c
ia

l

re
a

s
o
n

s
fo

r
a

n
o

th
e

r
p

ri
c
e

.

(3
)

In
th

e
a
b

s
e
n

c
e

o
f

a
n

a
m

ic
a

b
le

a
g

re
e

m
e

n
t

o
r

a
c
c
e

p
ta

n
c
e

o
f

a
n

o
ff

e
r

in

a
c
c
o

rd
a

n
c
e

w
it
h

th
e

th
ir
d

s
e

n
te

n
c
e

o
f

s
u
b

s
e

c
ti
o

n
(4

)
b
e

lo
w

,
th

e
re

d
e

m
p

ti
o
n

p
ri
c
e

s
h

a
ll

b
e

fi
x
e
d

b
y

a
n

a
p
p

ra
is

e
m

e
n

t 
fo

r
th

e
a

c
c
o

u
n

t
o
f

th
e

O
ff

e
ro

r.
If

s
p

e
c
ia

l

re
a

s
o
n

s
fa

v
o

u
r

th
is

,
it

m
a
y

b
e

d
e

c
id

e
d

th
a
t

th
e

c
o

s
ts

a
re

to
b
e

c
o

v
e

re
d

b
y

th
e

o
th

e
r

p
a

rt
y

in
fu

ll
o

r
in

p
a

rt
.

T
h

e
a

p
p

ra
is

e
m

e
n
t

c
a
s
e

s
h

a
ll

b
e

h
e

ld
in

th
e

ju
d

ic
ia

l

d
is

tr
ic

t
in

w
h

ic
h
 t

h
e

re
g

is
te

re
d

o
ff

ic
e

o
f

th
e

C
o

m
p

a
n

y
is

lo
c
a

te
d
.

(4
)

T
h

e
O

ff
e

ro
r

m
u

s
t

o
ff

e
r

th
e

M
e

m
b

e
rs

a
re

d
e

m
p

ti
o

n
p

ri
c
e

.
If

th
e

o
ff

e
r

is

m
a

d
e

in
w

ri
ti
n
g

to
a

ll
M

e
m

b
e

rs
w

it
h

a
k
n
o

w
n

a
d
d

re
s
s

a
n
d

is
a

ls
o

m
a

d
e

p
u
b

lic

b
y

th
e

in
s
e

rt
io

n
o
f

a
n
o

ti
c
e

in
a

n
e

w
s
p
a

p
e

r
w

h
ic

h
is

w
id

e
ly

re
a
d

in
th

e
a

re
a

in

w
h

ic
h

th
e

re
g

is
te

re
d

o
ff

ic
e

o
f

th
e

C
o

m
p

a
n

y
is

lo
c
a

te
d

,
a

d
e
a

d
lin

e
m

a
y

b
e

fi
x
e
d

w
it
h

in
w

h
ic

h
th

e
in

d
iv

id
u
a

l
s
h
a

re
h

o
ld

e
r

m
a

y
m

a
k
e

o
b

je
c
ti
o

n
s

to
o

r
re

je
c
t

th
e

o
ff

e
r.

If
n

o
s
u

c
h

o
b

je
c
ti
o

n
is

re
c
e

iv
e

d
b

y
th

e
C

o
m

p
a
n

y
b

e
fo

re
th

e
e
x
p

ir
y

o
f

th
e

d
e
a

d
lin

e
,

th
e

M
e

m
b

e
r

s
h
a

ll
b
e

re
g

a
rd

e
d

a
s

h
a
v
in

g
a

c
c
e

p
te

d
th

e
o
ff

e
r.

T
h

e

d
e
a

d
lin

e
c
a
n

n
o

t
b
e

fi
x
e
d

fo
r

a
p

e
ri
o
d

o
f

le
s
s

th
a

n
tw

o
m

o
n

th
s

fr
o

m
th

e
n
o

ti
c
e

.
In

th
e

w
ri
tt

e
n

c
o

m
m

u
n

ic
a
ti
o

n
a

n
d

in
 t

h
e

n
o

ti
c
e

s
,

th
e

M
e

m
b

e
rs

m
u

s
t

b
e

in
fo

rm
e

d
o
f

th
e

d
e

a
d

lin
e

a
n

d
o
f

th
e

c
o

n
s
e

q
u

e
n

c
e

s
o
f

a
n

y
fa

ilu
re

 t
o

m
e

e
t

it
.

If
th

e
O

ff
e

ro
r

h
a

s
d

e
c
id

e
d

 t
o

ta
k
e

o
v
e

r
s
h
a

re
s

p
u

rs
u

a
n

t 
to

s
u
b

s
e

c
ti
o
n

(1
)

a
b

o
v
e

,

th
e

O
ff

e
ro

r
m

u
s
t

b
e

re
g

is
te

re
d

a
s

th
e

o
w

n
e

r
o
f

th
e

s
h

a
re

s
in

th
e

re
g

is
te

r
o
f

s
h

a
re

h
o

ld
e

rs
.

A
t

th
e

s
a

m
e

ti
m

e
,

th
e

O
ff

e
ro

r
m

u
s
t

p
a

y
th

e
to

ta
l
o
ff

e
r

p
ri
c
e

in
to

a

s
e

p
a

ra
te

a
c
c
o

u
n

t
in

a
b
a

n
k

w
h

ic
h

is
a
u

th
o

ri
z
e
d

to
c
a

rr
y

o
n

b
a
n

k
in

g
a

c
ti
v
it
ie

s
in

N
o

rw
a

y
o

r
C

y
p

ru
s

to
th

e
e

x
te

n
t

th
e

a
m

o
u
n

t
is

n
o

t
s
e

c
u

re
d

b
y

th
e

b
a
n

k

g
u
a

ra
n
te

e
p

ro
v
id

e
d

p
u

rs
u

a
n

t
to

re
g
u

la
ti
o

n
2

4
.6

.

(5
)

If
a

p
e

rs
o
n

o
r

e
n

ti
ty

fo
llo

w
in

g
a

v
o

lu
n

ta
ry

o
ff

e
r

to
a

c
q
u

ir
e

th
e

re
m

a
in

in
g

s
h

a
re

s
o
f

th
e

C
o

m
p

a
n

y
in

c
o

m
p

lia
n

c
e

w
it
h

re
g

u
la

ti
o

n
s

2
4

.2
,
2

4
.5

,
2

4
.8

a
n
d

2
4

.9

h
o

ld
s

m
o

re
th

a
n

n
in

e
te

n
th

s
o
f

th
e

s
h

a
re

s
in

th
e

C
o

m
p

a
n

y
a
n

d
a

n
e
q

u
iv

a
le

n
t

o
f

th
e

v
o
te

s
w

h
ic

h
m

a
y

b
e

c
a
s
t

a
t

th
e

G
e

n
e

ra
l

M
e

e
ti
n

g
o
f

th
e

C
o

m
p

a
n

y
,

a

c
o

m
p

u
ls

o
ry

tr
a

n
s
fe

r
o
f

s
h

a
re

s
p
u

rs
u

a
n

t
to

th
is

re
g

u
la

ti
o

n
2

4
.1

3
c
a

n
ta

k
e

p
la

c
e

w
it
h

o
u

t
a

p
ri
o

r
m

a
n
d

a
to

ry
 O

ff
e

r
p

ro
v
id

e
d

th
e

fo
llo

w
in

g
c
o

n
d

it
io

n
s

a
re

m
e
t;

(i
)

C
o

m
p

u
ls

o
ry

 t
ra

n
s
fe

r
is

in
it
ia

te
d

w
it
h

in
fo

u
r

w
e
e

k
s

a
ft

e
r 

th
e

a
c
q
u

is
it
io

n

p
u

rs
u
a

n
t

to
th

e
v
o

lu
n

ta
ry

o
ff

e
r

is
e
ff

e
c
te

d
,

(i
i)

T
h

e
re

d
e

m
p

ti
o

n
p

ri
c
e

is
e

q
u

a
l 
to

o
r

h
ig

h
e

r
th

a
n

th
e

m
in

im
u

m
p

ri
c
e

w
h

ic
h

c
o

u
ld

h
a

v
e

b
e

e
n

o
ff

e
re

d
if

th
e

v
o

lu
n

ta
ry

o
ff

e
r

h
a
d

b
e

e
n

a

m
a

n
d
a

to
ry

O
ff

e
r,

a
n
d

(i
ii)

A
b
a

n
k

g
u

a
ra

n
te

e
s
im

ila
r 

to
th

a
t
p

ro
v
id

e
d

fo
r

in
re

g
u

la
ti
o

n
2
4

.6
is

p
ro

v
id

e
d

.

A
L

T
E

R
A

T
IO

N
 O

F
C

A
P

IT
A

L

2
5

.
T

h
e

C
o

m
p

a
n

y
m

a
y
 f

ro
m

ti
m

e
to

ti
m

e
b

y
re

s
o

lu
ti
o
n

ta
k
e
n

b
y

a
tw

o
-t

h
ir
d
s

m
a

jo
ri
ty

o
f

th
e

v
o
te

s
c
o

rr
e

s
p

o
n

d
in

g
to

th
e

re
p

re
s
e

n
te

d
is

s
u

e
d

s
h
a

re
c
a
p

it
a

l,
in

c
re

a
s
e

th
e

s
h

a
re

c
a

p
it
a

l
b

y
s
u

c
h

s
u

m
,

to
b
e

d
iv

id
e

d
in

to
s
h

a
re

s
o
f

s
u

c
h

a
m

o
u

n
t,

a
s

th
e

re
s
o

lu
ti
o

n
s
h
a

ll
p

re
s
c
ri
b

e
.



A 9

2
6

.
T

h
e

C
o

m
p
a

n
y

m
a

y
b

y
o

rd
in

a
ry

re
s
o

lu
ti
o

n
:

(a
)

c
o

n
s
o

lid
a
te

a
n

d
d

iv
id

e
a

ll
o

r
a

n
y

o
f

it
s

s
h

a
re

c
a

p
it
a

l
in

to
s
h
a

re
s

o
f

la
rg

e
r

a
m

o
u
n

t
th

a
n

it
s

e
x
is

ti
n
g

s
h
a

re
s
;

(b
)

s
u

b
d

iv
id

e
it
s

e
x
is

ti
n

g
s
h

a
re

s
,

o
r

a
n
y

o
f

th
e

m
,

in
to

s
h
a

re
s

o
f

s
m

a
lle

r
a

m
o

u
n

t
th

a
n

is
fi
x
e

d
b

y
th

e
M

e
m

o
ra

n
d
u

m
o
f

A
s
s
o

c
ia

ti
o
n

s
u

b
je

c
t,

n
e

v
e

rt
h
e

le
s
s
, 
to

th
e

p
ro

v
is

io
n

s
o
f

s
e

c
ti
o

n
6

0
(1

)(
d

)
o
f

th
e

L
a

w
;

(c
)

c
a

n
c
e

l
a
n

y
s
h

a
re

s
w

h
ic

h
,

a
t

th
e

d
a
te

o
f

th
e

p
a
s
s
in

g
o
f

th
e

re
s
o

lu
ti
o
n

,
h

a
v
e

n
o

t
b

e
e
n

ta
k
e
n

o
r

a
g

re
e
d

to
b

e
ta

k
e

n
b

y
a

n
y

p
e

rs
o

n
.

2
7

.
T

h
e

C
o

m
p
a

n
y

m
a

y
b

y
s
p
e

c
ia

l
re

s
o

lu
ti
o
n

re
d
u

c
e

it
s

s
h

a
re

c
a

p
it
a

l,
a

n
y

c
a

p
it
a

l
re

d
e

m
p

ti
o
n

re
s
e

rv
e

fu
n
d

o
r

a
n

y
s
h

a
re

p
re

m
iu

m
a
c
c
o

u
n

t
in

a
n

y
m

a
n

n
e

r
a
n

d
w

it
h
,

a
n
d

s
u
b

je
c
t

to
,
a

n
y

in
c
id

e
n
t

a
u

th
o

ri
s
e
d

,
a

n
d

c
o

n
s
e
n

t
re

q
u

ir
e
d

,
b

y
L

a
w

.

G
E

N
E

R
A

L
M

E
E

T
IN

G
S

2
8

.
T

h
e

C
o

m
p

a
n

y
s
h
a

ll
in

e
a

c
h

y
e
a

r
h
o

ld
a

G
e

n
e

ra
l

M
e

e
ti
n

g
a

s
it
s

a
n
n

u
a

l
G

e
n

e
ra

l
M

e
e

ti
n

g
b

e
fo

re
th

e
3

0
th

o
f

J
u

n
e

o
f

e
a

c
h

y
e
a

r,
in

a
d

d
it
io

n
to

a
n

y
o

th
e

r
m

e
e
ti
n

g
s

in
th

a
t

y
e
a

r,
a

n
d

s
h

a
ll

s
p

e
c
if
y

th
e

m
e

e
ti
n

g
a

s
s
u

c
h

in
th

e
n

o
ti
c
e

s
c
a

lli
n
g

it
,

a
n
d

n
o
t

m
o

re
th

a
n

fi
ft

e
e
n

m
o
n

th
s

s
h

a
ll

e
la

p
s
e

b
e

tw
e

e
n

th
e

d
a

te
o
f

o
n
e

a
n
n

u
a

l
G

e
n
e

ra
l

M
e

e
ti
n

g
o
f

th
e

C
o

m
p
a

n
y

a
n
d

th
a

t
o
f

th
e

n
e

x
t.

T
h
e

a
n
n

u
a

l
G

e
n

e
ra

l
M

e
e

ti
n

g
s
h

a
ll

b
e

h
e

ld
a
t

s
u

c
h

ti
m

e
a

n
d

p
la

c
e

a
s
 t

h
e

D
ir
e

c
to

rs
s
h
a

ll
a

p
p

o
in

t.

A
ll

G
e

n
e

ra
l

M
e

e
ti
n

g
s

o
th

e
r

th
a
n

a
n
n

u
a

l
G

e
n
e

ra
l

M
e

e
ti
n

g
s

s
h
a

ll
b

e
c
a

lle
d

e
x
tr

a
o

rd
in

a
ry

G
e

n
e

ra
l
M

e
e

ti
n

g
s
.

2
9

.
G

e
n
e

ra
l

m
e

e
ti
n

g
s
,

a
n

n
u

a
l

a
n
d

e
x
tr

a
o

rd
in

a
ry

,
m

a
y

b
e

h
e

ld
th

ro
u

g
h

a
te

le
p

h
o

n
e

c
o

m
m

u
n

ic
a

ti
o
n

o
r

th
ro

u
g
h

a
n

y
o

th
e

r
m

e
a
n

s
o
f

c
o

m
m

u
n

ic
a

ti
o
n

w
h

ic
h

a
llo

w
a

ll
p

e
rs

o
n

s
p

a
rt

ic
ip

a
ti
n

g
in

th
e
 G

e
n

e
ra

l
M

e
e

ti
n
g

to
h

e
a

r
a
n

d
b

e
h
e

a
rd

.

3
0

.
T

h
e

D
ir
e

c
to

rs
m

a
y
,

w
h

e
n

e
v
e

r
th

e
y

th
in

k
fi
t,

c
o
n
v
e

n
e

a
n

e
x
tr

a
o

rd
in

a
ry

G
e
n

e
ra

l
M

e
e

ti
n

g
,

a
n

d
e

x
tr

a
o

rd
in

a
ry

G
e

n
e

ra
l

M
e

e
ti
n

g
s

s
h
a

ll
a

ls
o

b
e

c
o
n

v
e
n

e
d

o
n

s
u

c
h

re
q

u
is

it
io

n
,

o
r,

in
d
e
fa

u
lt
,

m
a

y
b
e

c
o

n
v
e
n

e
d

b
y

s
u

c
h

re
q
u

is
it
io

n
is

ts
,

a
s

p
ro

v
id

e
d

b
y

s
e

c
ti
o

n
1

2
6

o
f

th
e

L
a

w
a

n
d

re
g

u
la

ti
o
n

3
0

.1
o
f

th
e
s
e

A
rt

ic
le

s
.

If
a

t
a

n
y

ti
m

e
th

e
re

a
re

n
o
t

w
it
h

in
C

y
p

ru
s

s
u
ff

ic
ie

n
t

D
ir
e

c
to

rs
c
a

p
a

b
le

o
f

a
c
ti
n
g

to
fo

rm
a

q
u
o

ru
m

,
a
n

y
D

ir
e

c
to

r
m

a
y

c
o
n

v
e
n

e
a
n

e
x
tr

a
o

rd
in

a
ry

G
e

n
e

ra
l

M
e

e
ti
n

g
in

th
e

s
a

m
e

m
a

n
n

e
r

o
r

a
s

n
e

a
rl
y

a
s

p
o

s
s
ib

le
a

s
th

a
t

in
w

h
ic

h
e

x
tr

a
o

rd
in

a
ry

m
e
e

ti
n
g

s
m

a
y

b
e

c
o

n
v
e

n
e

d
b

y
th

e
D

ir
e

c
to

rs
.

3
0

.1
T

h
e

D
ir
e

c
to

rs
s
h

a
ll,

o
n

 t
h
e

re
q

u
is

it
io

n
o
f

m
e

m
b

e
rs

o
f

th
e

C
o

m
p
a

n
y

h
o

ld
in

g
a
t

th
e

d
a

te
o
f

th
e

d
e
p

o
s
it

o
f

th
e

e
x
tr

a
o

rd
in

a
ry

re
q
u

is
it
io

n
n
o

t
le

s
s

th
a

n
o
n

e
-t

e
n
th

o
f

th
e

p
a

id
-u

p
c
a

p
it
a

l
o
f 

th
e

C
o

m
p
a

n
y

th
a

t
a

s
a

t 
th

e
d
a

te
o
f 

th
e

d
e

p
o

s
it

c
a

rr
ie

s
th

e
ri
g

h
t

o
f

v
o
ti
n
g

a
t

g
e

n
e

ra
l
m

e
e

ti
n
g

s
o
f

th
e

C
o

m
p

a
n

y
, 

fo
rt

h
w

it
h

p
ro

c
e

e
d

d
u

ly
to

c
o
n

v
e
n

e
a

n
e

x
tr

a
o

rd
in

a
ry

g
e

n
e

ra
l
m

e
e
ti
n
g

o
f 

th
e

C
o

m
p
a

n
y
.

T
h

e
re

q
u

is
it
io

n
m

u
s
t

s
ta

te
th

e

o
b

je
c
ts

o
f

th
e

m
e
e

ti
n
g

,
a

n
d

m
u

s
t

b
e

s
ig

n
e
d

b
y

th
e

re
q

u
is

it
io

n
is

ts
a
n

d
d

e
p

o
s
it
e
d

a
t

th
e

re
g

is
te

re
d

o
ff

ic
e

o
f 

th
e

c
o

m
p

a
n

y
,

a
n

d
m

a
y

c
o

n
s
is

t
o
f

s
e

v
e

ra
l
d

o
c
u

m
e
n

ts
in

lik
e

fo
rm

e
a

c
h

s
ig

n
e
d

b
y

o
n
e

o
r

m
o

re
re

q
u

is
it
io

n
is

ts
.

If
th

e
d

ir
e

c
to

rs
d

o
n

o
t

w
it
h

in
tw

e
n

ty
-o

n
e

d
a

y
s

fr
o

m
th

e
d

a
te

o
f

th
e

d
e

p
o

s
it

o
f

th
e

re
q

u
is

it
io

n
p

ro
c
e
e
d

d
u

ly
to

c
o

n
v
e

n
e

th
e

m
e

e
ti
n

g
,

th
e

re
q

u
is

it
io

n
is

ts
,

o
r

a
n

y
o
f

th
e

m
re

p
re

s
e
n

ti
n
g

m
o

re
th

a
n

o
n
e

h
a

lf
o
f

th
e

to
ta

l
v
o

ti
n
g

ri
g

h
ts

o
f

a
ll

o
f

th
e
m

,
m

a
y

th
e

m
s
e

lv
e

s
c
o
n

v
e
n

e
a

m
e

e
ti
n
g

.
A

n
y

m
e
e

ti
n
g

s
o

c
o
n

v
e
n

e
d

s
h

a
ll

n
o

t
b
e

h
e

ld
a
ft

e
r

th
e

e
x
p

ir
a

ti
o

n
o
f

th
re

e
m

o
n

th
s

fr
o

m
th

e
s
a

id
d
a

te
.

A
m

e
e

ti
n
g

c
o

n
v
e

n
e

d
u

n
d

e
r

th
is

s
e

c
ti
o

n
b

y
th

e
re

q
u

is
it
io

n
is

ts
s
h

a
ll

b
e

c
o
n

v
e
n

e
d

in
th

e
s
a

m
e

m
a
n

n
e

r,
a

s
n

e
a

rl
y

a
s

p
o

s
s
ib

le
,

a
s

th
a
t

in
w

h
ic

h
m

e
e
ti
n
g

s
a

re
to

b
e

c
o
n

v
e
n

e
d

b
y

d
ir
e
c
to

rs
.

A
n

y
re

a
s
o
n

a
b

le
e

x
p
e

n
s
e

s
in

c
u

rr
e

d
b

y
th

e
re

q
u

is
it
io

n
is

ts
b

y
re

a
s
o
n

o
f

th
e

fa
ilu

re
o
f

th
e

d
ir
e

c
to

rs
 t

o
d

u
ly

c
o

n
v
e

n
e

th
e

m
e
e

ti
n
g

,
s
h

a
ll

b
e

re
p

a
id

to
th

e
re

q
u

is
it
io

n
is

ts
b

y
th

e
C

o
m

p
a

n
y
,

a
n
d

a
n

y
s
u

m
s
o

re
p

a
id

s
h

a
ll

b
e

re
ta

in
e

d
b

y
th

e
C

o
m

p
a
n

y
o
u

t
o
f

a
n

y
s
u

m
s

d
u
e

o
r

to
b
e

c
o

m
e

d
u
e

fr
o

m
th

e
C

o
m

p
a
n

y
b

y
w

a
y

o
f

fe
e

s
o

r
o

th
e

r
re

m
u
n

e
ra

ti
o

n
in

re
s
p

e
c
t

o
f

th
e

ir
s
e

rv
ic

e
s

to
s
u
c
h

o
f

th
e

d
ir
e

c
to

rs
a

s
w

e
re

in
d

e
fa

u
lt
.

S
u
b

je
c
t

to
re

g
u

la
ti
o
n

3
1

.1
(b

)
o
f

th
e

s
e

A
rt

ic
le

s
,

th
e

d
ir
e

c
to

rs
s
h

a
ll,

in
th

e
c
a

s
e

o
f

a
m

e
e

ti
n
g

a
t

w
h

ic
h

a
re

s
o

lu
ti
o

n
is

to
b
e

p
ro

p
o

s
e
d

a
s

a
s
p
e

c
ia

l
re

s
o

lu
ti
o

n
,

b
e

d
e
e

m
e
d

n
o

t
to

h
a

v
e

d
u

ly
c
o
n

v
e
n

e
d

th
e

m
e
e

ti
n
g

if
th

e
y

d
o

n
o

t
g

iv
e

th
e

n
o

ti
c
e

o
f

a
t

le
a

s
t

tw
e

n
ty

o
n
e

d
a
y
s

s
p
e

c
if
y
in

g
th

e
in

te
n

ti
o
n

to
p

ro
p

o
s
e

th
e

re
s
o

lu
ti
o

n
a

s
a

s
p

e
c
ia

l
re

s
o

lu
ti
o

n
.

N
O

T
IC

E
 O

F
G

E
N

E
R

A
L

M
E

E
T

IN
G

S

3
1

.
A

n
a
n

n
u

a
l

G
e

n
e

ra
l

M
e

e
ti
n

g
a

n
d

a
m

e
e
ti
n
g

c
a

lle
d

fo
r

th
e

p
a
s
s
in

g
o
f

a
s
p

e
c
ia

l
re

s
o

lu
ti
o

n
s
h
a

ll
b
e

c
a

lle
d

b
y

tw
e

n
ty

-o
n
e

d
a

y
s
'
n

o
ti
c
e

in
w

ri
ti
n

g
a
t

th
e

le
a

s
t,

a
n

d
a

m
e

e
ti
n
g

o
f

th
e

C
o

m
p
a

n
y

o
th

e
r

th
a

n
a

n
a
n

n
u

a
l
G

e
n
e

ra
l
M

e
e

ti
n

g
o

r
a

m
e

e
ti
n
g

 f
o

r
th

e
p
a

s
s
in

g
o
f

a
s
p

e
c
ia

l
re

s
o

lu
ti
o

n
s
h

a
ll

b
e

c
a

lle
d

b
y

fo
u

rt
e

e
n

d
a

y
s
'

n
o
ti
c
e

in
w

ri
ti
n

g
a
t

th
e

le
a

s
t.

T
h
e

n
o

ti
c
e

s
h
a

ll
b
e

e
x
c
lu

s
iv

e
o
f

th
e

d
a

y
o

n
w

h
ic

h
it

is
s
e

rv
e

d
o

r
d

e
e

m
e
d

to
b

e
s
e

rv
e
d

a
n

d
o
f

th
e

d
a

y
 f

o
r

w
h

ic
h

it
is

g
iv

e
n

,
a
n

d
s
h

a
ll

s
p

e
c
if
y
 t

h
e

p
la

c
e
,

th
e

d
a

y
a
n

d
th

e
h
o

u
r

o
f

m
e

e
ti
n
g

a
n
d

,
in

c
a

s
e

o
f

s
p

e
c
ia

l
b
u

s
in

e
s
s
,

th
e

g
e
n

e
ra

l
n

a
tu

re
o
f

th
a
t

b
u

s
in

e
s
s

a
n

d
s
h

a
ll

b
e

g
iv

e
n

in
m

a
n

n
e

r
h

e
re

in
a
ft

e
r

m
e

n
ti
o
n

e
d

o
r

in
s
u

c
h

o
th

e
r

m
a

n
n
e

r,
if

a
n

y
,

a
s

m
a

y
b

e
p

re
s
c
ri
b

e
d

b
y

th
e

C
o

m
p

a
n

y
in

G
e

n
e

ra
l
M

e
e

ti
n
g

s
to

s
u

c
h

p
e

rs
o
n

s
a
s

a
re

,
u
n

d
e

r
th

e
R

e
g
u

la
ti
o

n
s

o
f

th
e

C
o

m
p
a

n
y
,

e
n

ti
tl
e

d
to

re
c
e

iv
e

s
u

c
h

n
o

ti
c
e

s
fr

o
m

 t
h

e
C

o
m

p
a

n
y
.

3
1

.1
P

ro
v
id

e
d

 t
h
a

t
a

m
e
e

ti
n
g

o
f

th
e

C
o

m
p
a

n
y

s
h

a
ll,

n
o
tw

it
h

s
ta

n
d

in
g

th
a

t
it

is
c
a

lle
d

b
y

s
h

o
rt

e
r

n
o

ti
c
e

th
a

n
th

a
t

s
p

e
c
if
ie

d
in

th
is

R
e
g

u
la

ti
o

n
,

b
e

d
e

e
m

e
d

to
h

a
v
e

b
e

e
n

d
u

ly
c
a

lle
d

if
it

is
s
o

a
g

re
e
d

:

(a
)

in
th

e
c
a

s
e

o
f

a
m

e
e

ti
n
g

c
a

lle
d

a
s

th
e

a
n

n
u

a
l
G

e
n

e
ra

l
M

e
e

ti
n

g
,

b
y

a
ll

th
e

M
e

m
b

e
rs

e
n
ti
tl
e
d

to
a
tt

e
n

d
a
n

d
v
o

te
th

e
re

a
t;

a
n
d

(b
)

in
th

e
c
a

s
e

o
f

a
n

y
o

th
e

r
m

e
e
ti
n

g
,

b
y

m
a

jo
ri
ty

in
n

u
m

b
e

r
o
f

th
e

M
e

m
b

e
rs

h
a

v
in

g
a

ri
g
h

t 
to

a
tt
e
n

d
a

n
d

v
o

te
a

t
th

e
m

e
e

ti
n
g

,
b
e

in
g

a
m

a
jo

ri
ty

 t
o
g

e
th

e
r

h
o

ld
in

g
n

o
t

le
s
s

th
a

n
9

5
p

e
r

c
e
n

t
in

n
o

m
in

a
l

v
a

lu
e

o
f

th
e

s
h
a

re
s

g
iv

in
g

th
a
t

ri
g

h
t.

3
2

.
T

h
e

a
c
c
id

e
n

ta
l

o
m

is
s
io

n
to

g
iv

e
n

o
ti
c
e

o
f

a
m

e
e

ti
n
g

to
,

o
r

th
e

n
o
n

-r
e

c
e

ip
t

o
f

n
o

ti
c
e

o
f

a
m

e
e
ti
n
g

b
y
,

a
n

y
p

e
rs

o
n

e
n
ti
tl
e
d

to
re

c
e

iv
e

n
o

ti
c
e

,
s
h

a
ll

n
o
t

in
v
a

lid
a
te

th
e

p
ro

c
e

e
d

in
g

s
a

t
th

a
t

m
e
e

ti
n
g

.



A 10

P
R

O
C

E
E

D
IN

G
S

A
T

 G
E

N
E

R
A

L
M

E
E

T
IN

G
S

3
3

.
A

ll
b

u
s
in

e
s
s

s
h
a

ll
b

e
d
e

e
m

e
d

s
p

e
c
ia

l
th

a
t

is
tr

a
n

s
a

c
te

d
a
t

a
n

e
x
tr

a
o

rd
in

a
ry

G
e

n
e

ra
l

M
e

e
ti
n
g

,
a

n
d

a
ls

o
a

ll
th

a
t

is
tr

a
n

s
a

c
te

d
a

t
a
n

a
n

n
u

a
l

G
e
n

e
ra

l
M

e
e

ti
n

g
,

w
it
h

th
e

e
x
c
e
p

ti
o
n

o
f

d
e

c
la

ri
n
g

a
d

iv
id

e
n
d

,
th

e
c
o

n
s
id

e
ra

ti
o
n

o
f

th
e

fi
n
a

n
c
ia

l
s
ta

te
m

e
n

ts
,

a
n

d
th

e
re

p
o

rt
s

o
f

th
e

D
ir
e

c
to

rs
a

n
d

a
u
d

it
o

rs
,

th
e

e
le

c
ti
o

n
o
f

D
ir
e

c
to

rs
in

th
e

p
la

c
e

o
f

th
o

s
e

re
ti
ri
n

g
a

n
d

th
e

a
p

p
o

in
tm

e
n

t
o
f,

a
n
d

th
e

fi
x
in

g
o
f

th
e

re
m

u
n

e
ra

ti
o
n

o
f

th
e

a
u
d

it
o

rs
.

3
4

.
A

n
y

n
u

m
b

e
r

o
f

m
e

m
b
e

rs
p

re
s
e
n

t
in

p
e

rs
o

n
o
r

th
ro

u
g
h

te
le

p
h
o

n
e

o
r

o
th

e
r

te
le

c
o

m
m

u
n

ic
a

ti
o
n

c
o

n
n
e

c
ti
o
n

o
r

b
y

p
ro

x
y

a
n
d

e
n
ti
tl
e

d
to

v
o
te

u
p

o
n

th
e

b
u

s
in

e
s
s

to
b

e
tr

a
n

s
a

c
te

d
s
h
a

ll
b
e

a
q
u

o
ru

m
.

3
5

.
T

h
e

C
h

a
ir
m

a
n

o
f

th
e

B
o

a
rd

o
f

D
ir
e

c
to

rs
(o

r
a

lt
e

rn
a

ti
v
e

ly
a
n

o
th

e
r

m
e

m
b
e

r
o
f

th
e

B
o

a
rd

if
th

e
C

h
a

ir
m

a
n

is
n
o

t
p

re
s
e
n

t)
s
h
a

ll
o
p
e

n
th

e
G

e
n

e
ra

l
M

e
e

ti
n

g
.

T
h
e

C
h

a
ir
m

a
n

o
f 

th
e

m
e

e
ti
n

g
s
h
a

ll
b
e

a
p

p
o

in
te

d
b

y
 t

h
e

G
e

n
e

ra
l
M

e
e

ti
n
g

.

3
6

.
T

h
e

C
h

a
ir
m

a
n

o
f

th
e

m
e
e

ti
n

g
m

a
y
,

w
it
h

th
e

c
o

n
s
e

n
t

o
f

a
n

y
m

e
e
ti
n

g
(a

n
d

s
h
a

ll
if

s
o

d
ir
e

c
te

d
b

y
th

e
m

e
e

ti
n
g

),
a

d
jo

u
rn

th
e

m
e
e

ti
n
g

fr
o

m
ti
m

e
to

ti
m

e
a

n
d

fr
o

m
p

la
c
e

to
p

la
c
e

,
b

u
t

n
o

b
u

s
in

e
s
s

s
h
a

ll
b

e
tr

a
n

s
a
c
te

d
a
t

a
n

y
a
d

jo
u

rn
e
d

m
e

e
ti
n

g
o

th
e

r
th

a
n

th
e

b
u
s
in

e
s
s

le
ft

u
n
fi
n

is
h
e

d
a

t
th

e
m

e
e

ti
n

g
fr

o
m

w
h

ic
h

th
e

a
d

jo
u

rn
m

e
n

t
to

o
k

p
la

c
e

.
W

h
e
n

a
m

e
e
ti
n

g
is

a
d

jo
u

rn
e

d
fo

r
th

ir
ty

d
a

y
s

o
r

m
o

re
,

n
o

ti
c
e

o
f

th
e

a
d

jo
u

rn
e
d

m
e
e

ti
n
g

s
h
a

ll
b
e

g
iv

e
n

a
s

in
th

e
c
a

s
e

o
f

a
n

o
ri
g

in
a

l
m

e
e

ti
n
g

.
S

a
v
e

a
s

a
fo

re
s
a

id
it

s
h

a
ll

n
o

t
b

e
n

e
c
e
s
s
a

ry
to

g
iv

e
a

n
y

n
o

ti
c
e

o
f

a
n

a
d

jo
u

rn
m

e
n

t
o

r
o
f

th
e

b
u

s
in

e
s
s

to
b

e
tr

a
n
s
a

c
te

d
a

t
a

n
a
d

jo
u

rn
e
d

m
e
e

ti
n
g

.

3
7

.
A

t
a
n

y
G

e
n

e
ra

l
M

e
e

ti
n
g

,
a

n
y

re
s
o

lu
ti
o
n

p
u

t 
to

 t
h
e

v
o

te
o
f 

th
e

m
e

e
ti
n

g
s
h
a

ll
b
e

d
e

c
id

e
d

b
y

p
o

ll
v
o

te
.

3
8

.
T

h
e

re
s
u

lt
o
f 

th
e

p
o

ll
s
h

a
ll

b
e

d
e
e

m
e
d

to
b

e
th

e
re

s
o

lu
ti
o

n
o
f

th
e

m
e
e

ti
n
g

.

3
9

.
In

th
e

c
a

s
e

o
f

a
n

e
q
u

a
lit

y
o
f

v
o
te

s
,

th
e

C
h
a

ir
m

a
n

o
f

th
e

m
e
e

ti
n
g

s
h

a
ll

n
o

t
h

a
v
e

a
c
a

s
ti
n
g

v
o

te
.

V
O

T
E

S
 O

F
M

E
M

B
E

R
S

4
0

.
E

a
c
h

M
e

m
b

e
r

m
a

y
a

tt
e

n
d

a
n
d

v
o

te
in

p
e

rs
o
n

o
r

b
y

p
ro

x
y

a
n

d
,

w
h
e

re
th

e
M

e
m

b
e

r
is

a
c
o

rp
o

ra
ti
o

n
,

b
y

a
d
u

ly
a

u
th

o
ri
s
e

d
re

p
re

s
e
n

ta
ti
v
e

a
t

m
e

e
ti
n

g
s

o
f

M
e

m
b

e
rs

.
E

v
e

ry
M

e
m

b
e

r
p

re
s
e
n

t
in

p
e

rs
o

n
o

r
b

y
p

ro
x
y

is
e
n

ti
tl
e
d

to
o
n

e
v
o

te
fo

r
e

v
e

ry
s
h

a
re

o
f

w
h

ic
h

h
e

is
h

o
ld

e
r.

W
h
e
n

tw
o

o
r

m
o

re
p
e

rs
o
n

s
h
o

ld
th

e
s
a

m
e

s
h

a
re

jo
in

tl
y
, 

th
e

m
o

re
s
e

n
io

r
M

e
m

b
e

r,
w

h
ic

h
s
e

n
io

ri
ty

is
d

e
te

rm
in

e
d

b
y

th
e

o
rd

e
r

in
w

h
ic

h
th

e
n
a

m
e

o
f

th
e

M
e

m
b
e

r
s
ta

n
d

s
in

th
e

re
g

is
te

r
o
f

m
e

m
b
e

rs
,

m
a

y
v
o

te
th

e
jo

in
t
s
h
a

re
to

th
e

e
x
c
lu

s
io

n
o
f

th
e

o
th

e
r

jo
in

t
h
o

ld
e

rs
.

4
1

.
F

o
r 

th
e

p
u

rp
o

s
e

o
f

d
e

te
rm

in
in

g
w

h
ic

h
M

e
m

b
e

rs
a

re
e

n
ti
tl
e

d
to

n
o
ti
c
e

o
f

o
r 

to
v
o

te
a

t
a

n
y

m
e

e
ti
n

g
o
f

M
e

m
b

e
rs

,
o

r
a

n
y

a
d

jo
u

rn
m

e
n
t

th
e

re
o
f,

th
e

B
o
a

rd
o
f

D
ir
e

c
to

rs

o
f

th
e

C
o

m
p
a

n
y

m
a

y
p

ro
v
id

e
th

a
t

th
e

R
e

g
is

te
r

o
f

T
ra

n
s
fe

rs
s
h

a
ll

b
e

c
lo

s
e
d

fo
r

a
s
ta

te
d

p
e

ri
o

d
,

s
o

lo
n

g
a

s
th

is
d

o
e

s
n
o

t
e

x
c
e

e
d

in
a

n
y

g
iv

e
n

c
a

s
e

,
fi
ft

y
d
a

y
s

in
a

n
y

y
e

a
r.

4
2

.
T

h
e

M
e

m
b

e
rs

s
h

a
ll

v
o

te
c
u

m
u

la
ti
v
e

ly
fo

r
th

e
a

p
p

o
in

tm
e
n

t
o
f

D
ir
e

c
to

rs
a

n
d

a
c
c
o

rd
in

g
ly

e
a

c
h

M
e

m
b

e
r

m
a

y
c
a
s
t

a
n

y
n

u
m

b
e

r
o
f

h
is

v
o

te
s

fo
r

a
n

y
c
a
n

d
id

a
te

a
t

a
n

e
le

c
ti
o

n
o
f

D
ir
e

c
to

rs
.

4
3

.
In

th
e

c
a

s
e

o
f

jo
in

t
h
o

ld
e

rs
th

e
v
o

te
o
f

th
e

s
e
n

io
r

w
h

o
te

n
d

e
rs

a
v
o

te
,

w
h
e

th
e

r
in

p
e

rs
o
n

o
r

th
ro

u
g
h

a
te

le
p
h

o
n

e
o

r
o

th
e

r
te

le
c
o
m

m
u

n
ic

a
ti
o

n
c
o

n
n

e
c
ti
o
n

o
r

b
y

p
ro

x
y
,

s
h

a
ll

b
e

a
c
c
e

p
te

d
to

th
e

e
x
c
lu

s
io

n
o
f

th
e

v
o

te
s

o
f

th
e

o
th

e
r

jo
in

t
h
o

ld
e

rs
;

a
n
d

fo
r

th
is

p
u

rp
o

s
e
,

s
e

n
io

ri
ty

s
h
a

ll
b

e
d
e

te
rm

in
e
d

b
y

th
e

o
rd

e
r

in
w

h
ic

h
th

e
n

a
m

e
s

s
ta

n
d

in
th

e
R

e
g

is
te

r
o
f

M
e

m
b

e
rs

.

4
4

.
A

M
e

m
b

e
r

o
f

u
n

s
o

u
n

d
m

in
d

,
o

r
in

re
s
p
e

c
t

o
f

w
h
o
m

a
n

o
rd

e
r

h
a

s
b
e

e
n

m
a
d

e
b

y
a

n
y

C
o

u
rt

h
a

v
in

g
ju

ri
s
d

ic
ti
o

n
in

lu
n
a

c
y
,

m
a

y
v
o
te

b
y

th
e

a
d

m
in

is
tr

a
to

r
o
f

h
is

p
ro

p
e

rt
y
,

h
is

c
o

m
m

it
te

e
,

re
c
e

iv
e

r,
c
u

ra
to

r
b
o

n
is

,
o

r
o

th
e

r
p
e

rs
o
n

in
th

e
n

a
tu

re
o
f

a
n

a
d

m
in

is
tr

a
to

r,
c
o

m
m

it
te

e
,

re
c
e

iv
e

r
o

r
c
u

ra
to

r
b
o

n
is

a
p
p

o
in

te
d

b
y

th
a
t

C
o
u

rt
.

4
5

.
N

o
o
b

je
c
ti
o

n
s
h

a
ll

b
e

ra
is

e
d

to
 t

h
e

q
u
a

lif
ic

a
ti
o

n
o
f

a
n

y
v
o

te
r

e
x
c
e

p
t

a
t 
th

e
m

e
e

ti
n

g
o

r
a

d
jo

u
rn

e
d

m
e
e

ti
n
g

a
t

w
h

ic
h

th
e

v
o

te
o
b

je
c
te

d
to

is
g

iv
e

n
o

r
te

n
d
e

re
d

a
n

d
e

v
e

ry
v
o
te

n
o

t
d

is
a

llo
w

e
d

a
t

s
u
c
h

m
e
e

ti
n
g

s
h
a

ll
b

e
v
a

lid
fo

r
a

ll
p

u
rp

o
s
e

s
.

A
n

y
s
u

c
h

o
b

je
c
ti
o
n

m
a

d
e

in
d
u

e
 t

im
e

s
h

a
ll

b
e

re
fe

rr
e

d
to

 t
h
e

C
h
a

ir
m

a
n

o
f

th
e

m
e

e
ti
n

g
w

h
o

s
e

d
e

c
is

io
n

s
h

a
ll

b
e

fi
n

a
l
a

n
d

c
o

n
c
lu

s
iv

e
.

4
6

.
V

o
te

s
m

a
y

b
e

g
iv

e
n

e
it
h

e
r

p
e

rs
o
n

a
lly

o
r

th
ro

u
g
h

a
te

le
p
h

o
n

e
o

r
o

th
e

r
te

le
c
o

m
m

u
n

ic
a

ti
o
n

c
o

n
n

e
c
ti
o
n

o
r

b
y

p
ro

x
y
.

4
7

.
T

h
e

in
s
tr

u
m

e
n

t
a

p
p
o

in
ti
n
g

a
p

ro
x
y

s
h

a
ll

b
e

in
w

ri
ti
n

g
u
n

d
e

r
th

e
h

a
n

d
o
f

th
e

a
p
p

o
in

to
r

o
r

o
f

h
is

a
tt
o

rn
e

y
d

u
ly

a
u

th
o

ri
s
e
d

in
w

ri
ti
n

g
,

o
r,

if
th

e
a
p

p
o

in
to

r
is

a
c
o

rp
o

ra
ti
o
n

,
e

it
h

e
r

u
n

d
e

r
s
e

a
l,

o
r

u
n
d

e
r

th
e

h
a

n
d

o
f

a
n

o
ff

ic
e

r
o

r
a

tt
o

rn
e

y
d

u
ly

a
u

th
o

ri
s
e
d

.
A

p
ro

x
y

n
e

e
d

n
o

t
b
e

a
M

e
m

b
e

r
o
f

th
e

C
o

m
p

a
n

y
.

4
8

.
T

h
e

in
s
tr

u
m

e
n

t
a

p
p

o
in

ti
n
g

a
p

ro
x
y

a
n

d
 t

h
e

p
o

w
e

r
o
f

a
tt

o
rn

e
y

o
r

o
th

e
r

a
u

th
o

ri
ty

,
if

a
n

y
,

u
n

d
e

r
w

h
ic

h
it

is
s
ig

n
e
d

o
r

a
c
e

rt
if
ie

d
b

y
n

o
ta

ry
c
o
p

y
o
f

th
a
t

p
o

w
e

r
o

r
a

u
th

o
ri
ty

s
h
a

ll
b
e

d
e

p
o

s
it
e

d
a

t
th

e
R

e
g

is
te

re
d

O
ff
ic

e
o
f

th
e

C
o

m
p
a

n
y

o
r

a
t

s
u

c
h

o
th

e
r

p
la

c
e

w
it
h

in
C

y
p

ru
s

a
s

is
s
p
e

c
if
ie

d
 f

o
r

th
a
t

p
u

rp
o

s
e

in
th

e
n
o

ti
c
e

c
o

n
v
e
n

in
g

th
e

m
e

e
ti
n

g
a

t
le

a
s
t

fo
rt

y
-e

ig
h
t

h
o

u
rs

b
e
fo

re
th

e
ti
m

e
fo

r
h
o

ld
in

g
th

e
m

e
e

ti
n

g
o

r
a

d
jo

u
rn

e
d

m
e

e
ti
n

g
,

a
t

w
h

ic
h

th
e

p
e

rs
o

n
n

a
m

e
d

in
th

e
in

s
tr

u
m

e
n
t

p
ro

p
o

s
e

s
to

v
o

te
,

a
n

d
in

d
e
fa

u
lt

th
e

in
s
tr

u
m

e
n
t

o
f

p
ro

x
y

s
h

a
ll

n
o

t
b

e
tr

e
a
te

d
a
s

v
a

lid
.

4
9

.
A

n
in

s
tr

u
m

e
n

t
a
p

p
o

in
ti
n

g
a

p
ro

x
y

s
h

a
ll

b
e

in
th

e
fo

llo
w

in
g

fo
rm

o
r

a
fo

rm
a

s
n

e
a

r
th

e
re

to
a

s
c
ir
c
u

m
s
ta

n
c
e

s
a
d

m
it

a
n
d

m
u

s
t

c
o
n

ta
in

 t
h

e
a

g
e

n
d

a
o
f

s
u

c
h

m
e

e
ti
n

g
:

"
..

..
..
..

..
..

..
..
..

..
..

..
.E

U
R

O
P

E
A

N
P

U
B

L
IC

L
IM

IT
E

D
L

IA
B

IL
IT

Y
C

O
M

P
A

N
Y

(N
a

m
e

o
f

th
e

C
o

m
p
a

n
y
)

I/
W

e
,

..
..

..
..

..
..

..
..

..
..

..
..

..
..

..
,

o
f

..
..

..
..
..

..
..

..
..

..
..

..
..
..

..
..

..
,

b
e

in
g

a
M

e
m

b
e

r/
M

e
m

b
e

rs
o
f

th
e

a
b
o

v
e

-n
a

m
e
d

C
o

m
p

a
n

y
,

h
e

re
b

y
a
p

p
o

in
t
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..
..

..
..

..
..

..
..
..

..
..

..
..

..
..

..
.

o
f

..
..
..

..
..

..
..
..

..
..

..
..

..
,

o
r 

fa
ili

n
g

h
im

..
..

..
..

..
..
..

..
..

..
..

..
..

..
..

o
f

..
..
..

..
..

..
..

..
..
..

..
..

..
..

,
a

s
m

y
/o

u
r

p
ro

x
y

to
v
o
te

fo
r

m
e

/u
s

o
r

o
n

m
y
/o

u
r

b
e
h

a
lf

a
t

th
e

(a
n
n

u
a

l
o

r
e

x
tr

a
o

rd
in

a
ry

,
a

s
th

e
c
a

s
e

m
a

y
b
e

)
G

e
n

e
ra

l
M

e
e

ti
n

g
o
f

th
e

C
o

m
p
a

n
y
,

to
b
e

h
e

ld
o
n

th
e

..
..
..

..
..

d
a
y

o
f

..
..

..
..

..
..

..
..

..
..

..
..

.
2

0
..
.,

a
n
d

a
t
a

n
y

a
d

jo
u

rn
m

e
n

t
th

e
re

o
f.

S
ig

n
e

d
 t

h
is

 .
..
..

..
..

d
a

y
o
f 

..
..
..
..

..
..

..
..

2
0

..
..
."

5
0

.
W

h
e
re

it
is

d
e

s
ir
e
d

to
a
ff

o
rd

M
e

m
b

e
rs

a
n

o
p

p
o

rt
u

n
it
y

o
f

v
o

ti
n

g
fo

r
o

r
a

g
a

in
s
t

a
re

s
o

lu
ti
o

n
th

e
in

s
tr

u
m

e
n

t
a

p
p

o
in

ti
n
g

th
e

p
ro

x
y

s
h
a

ll
b

e
in

th
e

fo
llo

w
in

g
fo

rm
o

r
a

fo
rm

a
s

n
e

a
r

th
e

re
to

a
s

c
ir
c
u

m
s
ta

n
c
e

s
a
d

m
it
:

"
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..
..

..
..

..
..
..

..
..

..
.E

U
R

O
P

E
A

N
P

U
B

L
IC

L
IM

IT
E

D
L

IA
B

IL
IT

Y
C

O
M

P
A

N
Y

(N
a

m
e

o
f

th
e

C
o

m
p
a

n
y
)

I/
W

e
,

..
..

..
..

..
..

..
..

..
..

..
..

..
..

..
,

o
f

..
..

..
..
..

..
..

..
..

..
..

..
..
..

..
..

..
,

b
e

in
g

a
M

e
m

b
e

r/
M

e
m

b
e

rs
o
f

th
e

a
b
o

v
e

-n
a

m
e
d

C
o

m
p

a
n

y
,

h
e

re
b

y
a
p

p
o

in
t

..
..

..
..

..
..

..
..
..

..
..

..
..

..
..

..
.

o
f

..
..
..

..
..

..
..
..

..
..

..
..

..
,

o
r 

fa
ili

n
g

h
im

..
..

..
..

..
..
..

..
..

..
..

..
..

..
..

o
f

..
..
..

..
..

..
..

..
..
..

..
..

..
..

,
a

s
m

y
/o

u
r

p
ro

x
y

to
v
o
te

fo
r

m
e

/u
s

o
r

o
n

m
y
/o

u
r

b
e
h

a
lf

a
t

th
e

(a
n
n

u
a

l
o

r
e

x
tr

a
o

rd
in

a
ry

,
a

s
th

e
c
a

s
e

m
a

y
b
e

)
G

e
n

e
ra

l
M

e
e

ti
n

g
o
f

th
e

C
o

m
p
a

n
y
,

to
b
e

h
e

ld
o
n

th
e

..
..
..

..
..

d
a
y

o
f

..
..

..
..

..
..

..
..

..
..

..
..

.
2

0
..
.,

a
n
d

a
t
a

n
y

a
d

jo
u

rn
m

e
n

t
th

e
re

o
f.

S
ig

n
e

d
 t

h
is

 .
..
..

..
..

d
a

y
o
f 

..
..
..
..

..
..

..
..

2
0

..
..
."

T
h

is
fo

rm
is

to
b

e
u

s
e
d

in
fa

v
o

u
r

o
f/

*
a

g
a

in
s
t

th
e

re
s
o

lu
ti
o

n
.

U
n

le
s
s

o
th

e
rw

is
e

in
s
tr

u
c
te

d
,

th
e

p
ro

x
y

w
ill

v
o

te
a

s
h
e

th
in

k
s

fi
t.

_
_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_

*
S

tr
ik

e
o
u

t
w

h
ic

h
e
v
e

r
is

n
o
t

d
e

s
ir
e
d

.

5
1

.
A

v
o

te
g

iv
e
n

in
a

c
c
o

rd
a

n
c
e

w
it
h

th
e

te
rm

s
o
f

a
n

in
s
tr

u
m

e
n
t

o
f

p
ro

x
y

s
h
a

ll
b

e
v
a

lid
n

o
tw

it
h

s
ta

n
d

in
g

 t
h
e

p
re

v
io

u
s

d
e
a

th
o

r
in

s
a

n
it
y

o
f

th
e

p
ri
n

c
ip

a
l
o

r
re

v
o

c
a

ti
o
n

o
f 

th
e

p
ro

x
y

o
r

o
f

th
e

a
u

th
o

ri
ty

u
n

d
e

r
w

h
ic

h
th

e
p

ro
x
y

w
a

s
e

x
e

c
u

te
d

o
r

th
e

tr
a

n
s
fe

r
o
f

th
e

s
h
a

re
in

re
s
p
e

c
t

o
f

w
h

ic
h

th
e

p
ro

x
y

is
g

iv
e

n
,

p
ro

v
id

e
d

th
a

t
n

o
in

ti
m

a
ti
o

n
in

w
ri
ti
n

g
o
f

s
u

c
h

d
e

a
th

,
in

s
a

n
it
y
,

re
v
o

c
a
ti
o
n

o
r

tr
a

n
s
fe

r
a

s
a
fo

re
s
a

id
s
h
a

ll
h

a
v
e

b
e
e

n
re

c
e

iv
e
d

b
y

th
e

C
o

m
p

a
n

y
a
t

it
s

o
ff

ic
e

b
e
fo

re
th

e
c
o

m
m

e
n
c
e

m
e
n

t
o
f

th
e

m
e

e
ti
n
g

o
r

a
d

jo
u

rn
e
d

m
e

e
ti
n

g
a

t
w

h
ic

h
 t

h
e

p
ro

x
y

is
u

s
e
d

.

5
2

.
S

u
b

je
c
t

to
th

e
p

ro
v
is

io
n

s
o
f

th
e

L
a

w
,

a
re

s
o

lu
ti
o

n
in

w
ri
ti
n

g
s
ig

n
e
d

b
y

a
ll

th
e

M
e

m
b

e
rs

fo
r

th
e

ti
m

e
b
e

in
g

e
n

ti
tl
e
d

 t
o

re
c
e

iv
e

n
o

ti
c
e

o
f

a
n

d
to

a
tt

e
n

d
a
n

d
v
o

te
a

t
G

e
n
e

ra
l
M

e
e

ti
n

g
s

(o
r

b
e

in
g

c
o

rp
o

ra
ti
o
n

s
b

y
th

e
ir

d
u

ly
a
u

th
o

ri
s
e

d
re

p
re

s
e
n

ta
ti
v
e

s
)

s
h

a
ll

b
e

a
s

v
a

lid
a

n
d

e
ff

e
c
ti
v
e

a
s

if
th

e
s
a

m
e

h
a

d
b

e
e

n
p

a
s
s
e

d
a

t
a

G
e

n
e

ra
l

M
e

e
ti
n

g
o
f

th
e

C
o

m
p

a
n

y
d

u
ly

c
o
n

v
e
n
e

d
a
n

d
h
e

ld
.

A
n

y
s
u

c
h

re
s
o

lu
ti
o
n

m
a

y
c
o

n
s
is

t
o
f

s
e

v
e

ra
l
d

o
c
u

m
e
n

ts
in

th
e

lik
e

 f
o

rm
e

a
c
h

s
ig

n
e

d
b

y
o
n

e
o

r
m

o
re

o
f

th
e

M
e

m
b

e
rs

o
r

th
e

ir
a

tt
o

rn
e

y
s
,

a
n

d
s
ig

n
a

tu
re

in
th

e
c
a

s
e

o
f

a
c
o

rp
o

ra
te

b
o

d
y

w
h

ic
h

is
a

M
e

m
b

e
r

s
h

a
ll

b
e

s
u
ff

ic
ie

n
t

if
m

a
d

e
b
y

a
D

ir
e
c
to

r
o

r
o

th
e

r
a
u

th
o

ri
s
e
d

o
ff

ic
e

r
th

e
re

o
f

o
r

it
s

d
u

ly
a
p

p
o

in
te

d
a

tt
o

rn
e

y
.

D
IR

E
C

T
O

R
S

5
3

.
T

h
e

re
s
h

a
ll

b
e

fi
v
e

D
ir
e

c
to

rs
o
n

th
e

B
o

a
rd

o
f

D
ir
e

c
to

rs
.

T
h

e
C

o
m

p
a
n

y
m

a
y

b
y

o
rd

in
a

ry
re

s
o

lu
ti
o

n
in

c
re

a
s
e

o
r

d
e

c
re

a
s
e

th
e

n
u
m

b
e

r
o
f

D
ir
e

c
to

rs
fr

o
m

ti
m

e
to

ti
m

e
.

A
ll

d
ir
e

c
to

rs
w

ill
s
e

rv
e

 f
o

r
a

p
e

ri
o

d
o
f 

tw
o

y
e
a

rs
u

n
le

s
s
 t

h
e

 G
e
n

e
ra

l
M

e
e

ti
n

g
d

e
c
id

e
s

th
a

t
a

d
ir
e

c
to

r
s
h
a

ll
s
e

rv
e

fo
r

a
s
p

e
c
if
ic

p
e
ri
o

d
s
h
o

rt
e

r
th

a
n
 t

w
o

y
e
a

rs
.

5
4

.
T

h
e

C
o

m
p
a

n
y

s
h
a

ll
h

a
v
e

a
n

e
le

c
ti
o
n

c
o

m
m

it
te

e
c
o

m
p

ri
s
in

g
o
f

th
re

e
m

e
m

b
e

rs
a

n
d

o
n

e
a

lt
e

rn
a

te
,

o
f

w
h
o

m
o

n
e

m
e

m
b

e
r

w
ill

b
e

a
p
p

o
in

te
d

b
y

th
e

B
o
a

rd
o
f

D
ir
e

c
to

rs
a
n

d
th

e
o
th

e
r

tw
o

m
e

m
b

e
rs

p
lu

s
th

e
a
lt
e

rn
a
te

w
ill

b
e

e
le

c
te

d
b

y
th

e
G

e
n
e

ra
l

M
e

e
ti
n
g

a
n
d

s
h
a

ll
s
e

rv
e

fo
r

a
p

e
ri
o
d

o
f

tw
o

y
e

a
rs

.
T

h
e

e
le

c
ti
o
n

c
o

m
m

it
te

e
w

ill
m

e
e
t

a
n

d
s
u
b

m
it

it
s

re
c
o

m
m

e
n

d
a

ti
o

n
s

fo
r

th
e

e
le

c
ti
o
n

o
f

d
ir
e

c
to

rs
a

n
d

m
e

m
b

e
rs

o
f

th
e

e
le

c
ti
o
n

c
o

m
m

it
te

e
to

th
e

G
e
n

e
ra

l
M

e
e

ti
n
g

.
A

s
fa

r
a

s
p

o
s
s
ib

le
,

th
e

e
le

c
ti
o
n

c
o

m
m

it
te

e
’s

re
c
o

m
m

e
n
d

a
ti
o

n
s

w
ill

b
e

s
e
n

t
to

th
e

s
h

a
re

h
o

ld
e

rs
to

g
e

th
e

r
w

it
h

th
e

n
o

ti
c
e

o
f

th
e

G
e

n
e

ra
l

M
e

e
ti
n

g
.

T
h
e

G
e
n

e
ra

l
M

e
e

ti
n

g
s
h

a
ll

a
p
p

o
in

t
th

e
c
h
a

ir
m

a
in

o
f

th
e

e
le

c
ti
o

n
c
o

m
m

it
te

e
.

5
5

.
If

th
e

C
o

m
p

a
n

y
,

a
t

th
e

m
e

e
ti
n

g
a

t
w

h
ic

h
a

D
ir
e

c
to

r
re

ti
re

s
,

d
o
e

s
n
o

t
fi
ll

th
e

v
a

c
a
n

c
y
,

th
e

re
ti
ri
n

g
D

ir
e

c
to

r
s
h
a

ll,
if

w
ill

in
g

to
a

c
t,

b
e

d
e
e

m
e
d

to
h

a
v
e

b
e

e
n

re
-

a
p
p

o
in

te
d

u
n
ti
l

th
e

d
is

s
o

lu
ti
o
n

o
f

th
e

a
n
n

u
a

l
G

e
n

e
ra

l
M

e
e

ti
n
g

in
th

e
n
e

x
t

y
e

a
r,

u
n

le
s
s

a
t

th
e

m
e
e

ti
n
g

it
is

re
s
o

lv
e
d

n
o
t

to
fi
ll

th
e

v
a

c
a
n

c
y

o
r

u
n

le
s
s

a
re

s
o

lu
ti
o

n
fo

r
th

e
re

-a
p
p

o
in

tm
e
n

t
o
f

th
e

D
ir
e

c
to

r
is

p
u

t 
to

 t
h
e

m
e

e
ti
n
g

a
n
d

lo
s
t.

5
6

.
A

D
ir
e

c
to

r
w

h
o

re
ti
re

s
a

t
a
n

a
n

n
u

a
l

G
e
n
e

ra
l

M
e

e
ti
n
g

m
a

y
,

if
w

ill
in

g
to

a
c
t,

b
e

re
-a

p
p

o
in

te
d

.
If

h
e

is
n
o

t
re

-a
p

p
o

in
te

d
o

r
d
e

e
m

e
d

to
b
e

re
a
p

p
o

in
te

d
,

h
e

s
h
a

ll
re

ta
in

o
ff

ic
e

u
n
ti
l

th
e

m
e

e
ti
n

g
a

p
p

o
in

ts
s
o

m
e
o

n
e

in
h

is
p

la
c
e

,
o

r
if

it
d
o

e
s

n
o

t
d

o
s
o

,
u

n
ti
l
th

e
e
n

d
o
f

th
e

m
e

e
ti
n

g
.

5
7

.
T

h
e

re
m

u
n
e

ra
ti
o

n
o
f

th
e

D
ir
e

c
to

rs
w

ill
fr

o
m

ti
m

e
to

ti
m

e
b

e
d

e
te

rm
in

e
d

b
y

th
e

C
o

m
p

a
n

y
in

G
e
n

e
ra

l
M

e
e

ti
n

g
.

A
n

y
D

ir
e

c
to

r
p

e
rf

o
rm

in
g

s
p

e
c
ia

l
o

r
e

x
tr

a
o

rd
in

a
ry

s
e

rv
ic

e
s

in
th

e
c
o
n

d
u

c
t

o
f

th
e

C
o

m
p

a
n

y
's

b
u

s
in

e
s
s

o
r

in
d

is
c
h

a
rg

e
o
f

h
is

d
u

ti
e

s
a

s
D

ir
e

c
to

r,
o

r
w

h
o

tr
a

v
e

ls
o

r
re

s
id

e
s

a
b

ro
a
d

in
d

is
c
h

a
rg

e
o
f

h
is

d
u

ti
e

s
a

s
D

ir
e

c
to

r
m

a
y

b
e

p
a

id
e

x
tr

a
re

m
u

n
e

ra
ti
o

n
a

s
d

e
te

rm
in

e
d

b
y

th
e

D
ir
e
c
to

rs
.

In
a

d
d

it
io

n
,

D
ir
e

c
to

rs
w

ill
b

e
p

a
id

th
e

ir
tr

a
v
e

lli
n

g
,

h
o

te
l

a
n

d
in

c
id

e
n

ta
l

e
x
p
e

n
s
e

s
p

ro
p
e

rl
y

in
c
u

rr
e
d

in
th

e
c
o
n

d
u

c
t
o
f

th
e

C
o

m
p

a
n

y
's

b
u

s
in

e
s
s

o
r

in
th

e
d

is
c
h
a

rg
e

o
f

th
e

ir
d

u
ti
e

s
a

s
D

ir
e

c
to

rs
.

5
8

.
A

D
ir
e

c
to

r
o
f

th
e

C
o

m
p
a

n
y

m
a

y
b
e

o
r

b
e

c
o

m
e

a
D

ir
e

c
to

r
o

r
o

th
e

r
o
ff

ic
e

r
o
f,

o
r

o
th

e
rw

is
e

in
te

re
s
te

d
in

,
a
n

y
c
o

m
p

a
n

y
p

ro
m

o
te

d
b
y

th
e

C
o

m
p
a

n
y

o
r

in
w

h
ic

h
th

e
C

o
m

p
a
n

y
m

a
y

b
e

in
te

re
s
te

d
a

s
a

M
e

m
b

e
r

o
r

o
th

e
rw

is
e

,
a
n

d
n

o
s
u

c
h

D
ir
e

c
to

r
s
h

a
ll

b
e

a
c
c
o
u

n
ta

b
le

to
th

e
C

o
m

p
a

n
y

fo
r

a
n

y
re

m
u

n
e

ra
ti
o

n
o

r
o
th

e
r

b
e
n

e
fi
ts

re
c
e

iv
e
d

b
y

h
im

a
s

a
D

ir
e
c
to

r
o

r
o
ff

ic
e

r
o
f,

o
r

fr
o

m
h

is
in

te
re

s
t

in
,

s
u

c
h

o
th

e
r

c
o

m
p

a
n

y
u

n
le

s
s

th
e

C
o

m
p
a

n
y

o
th

e
rw

is
e

d
ir
e

c
ts

.

B
O

R
R

O
W

IN
G

P
O

W
E

R
S
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5
9

.
T

h
e

D
ir
e

c
to

rs
m

a
y

e
x
e

rc
is

e
a

ll 
th

e
p
o

w
e

rs
o
f

th
e

C
o

m
p

a
n

y
to

b
o

rr
o

w
m

o
n
e

y
,
a

n
d

to
c
h
a

rg
e

o
r

m
o

rt
g

a
g

e
it
s

u
n

d
e

rt
a

k
in

g
,

p
ro

p
e

rt
y
 ,

 o
r

a
n

y
p
a

rt
 t

h
e

re
o
f,

a
n
d

 t
o

is
s
u
e

d
e
b

e
n

tu
re

s
,

d
e
b

e
n

tu
re

s
to

c
k

a
n

d
o

th
e

r
s
e

c
u

ri
ti
e

s
w

h
e
th

e
r

o
u

tr
ig

h
t

o
r

a
s

s
e

c
u

ri
ty

fo
r

a
n

y
d

e
b

t,
lia

b
ili

ty
o

r
o
b

lig
a
ti
o
n

o
f

th
e

C
o

m
p
a

n
y

o
r

o
f

a
n

y
th

ir
d

p
a

rt
y
.

P
O

W
E

R
S

A
N

D
D

U
T

IE
S

 O
F

D
IR

E
C

T
O

R
S

6
0

.
T

h
e

m
a
n

a
g

e
m

e
n
t

o
f

th
e

b
u

s
in

e
s
s

a
n

d
th

e
c
o
n

d
u

c
t

o
f

th
e

a
ff

a
ir
s

o
f

th
e

C
o

m
p
a

n
y

a
re

v
e

s
te

d
in

th
e

D
ir
e
c
to

rs
.

6
1

.
T

h
e

D
ir
e
c
to

rs
m

a
y
 f

o
rm

c
o

m
m

it
te

e
s

o
n

th
e

n
e
e

d
b

a
s
is

w
it
h

a
d

v
is

o
ry

c
o

m
p
e

te
n

c
e

to
a

s
s
is

t
D

ir
e

c
to

rs
in

d
e

c
is

io
n

-m
a

k
in

g
.

6
2

.
T

h
e

D
ir
e

c
to

rs
m

a
y

fr
o

m
 t

im
e

to
 t

im
e

a
n

d
a

t
a

n
y

ti
m

e
b

y
p
o

w
e

r
o
f

a
tt

o
rn

e
y

a
p
p

o
in

t
a

n
y

c
o

m
p
a

n
y
,

fi
rm

o
r

p
e

rs
o
n

o
r

b
o
d

y
o
f

p
e

rs
o

n
s
,

w
h

e
th

e
r

n
o

m
in

a
te

d
d

ir
e

c
tl
y

o
r

in
d

ir
e

c
tl
y

b
y

th
e

D
ir
e

c
to

rs
,

to
b

e
th

e
a

tt
o

rn
e

y
o

r
a

tt
o

rn
e

y
s

o
f

th
e

C
o

m
p

a
n

y
fo

r
s
u

c
h

p
u

rp
o

s
e

s
a
n

d
w

it
h

s
u

c
h

p
o

w
e

rs
,

a
u

th
o

ri
ti
e

s
a

n
d

d
is

c
re

ti
o
n

s
(n

o
t

e
x
c
e
e

d
in

g
th

o
s
e

v
e

s
te

d
in

o
r

e
x
e

rc
is

a
b

le
b

y
th

e
D

ir
e

c
to

rs
u
n
d

e
r

th
e

s
e

R
e

g
u

la
ti
o

n
s
)

a
n

d
fo

r
s
u

c
h

p
e

ri
o

d
a

n
d

s
u

b
je

c
t

to
s
u

c
h

c
o
n

d
it
io

n
s

a
s

th
e

y
m

a
y

th
in

k
fi
t,

a
n

d
a
n

y
s
u

c
h

p
o

w
e

rs
o
f

a
tt

o
rn

e
y

m
a

y
c
o
n

ta
in

s
u

c
h

p
ro

v
is

io
n

s
fo

r
th

e
p

ro
te

c
ti
o
n

a
n
d

c
o

n
v
e

n
ie

n
c
e

o
f

p
e

rs
o

n
s

d
e
a

lin
g

w
it
h

a
n
y

s
u

c
h

a
tt
o

rn
e

y
a

s
th

e
D

ir
e

c
to

rs
m

a
y

th
in

k
fi
t

a
n

d
m

a
y

a
ls

o
a
u

th
o

ri
s
e

a
n

y
s
u

c
h

a
tt

o
rn

e
y

to
d
e

le
g
a

te
a

ll
o

r
a

n
y

o
f

th
e

p
o

w
e

rs
,

a
u

th
o

ri
ti
e

s
a
n

d
d

is
c
re

ti
o

n
s

v
e

s
te

d
in

h
im

.

6
3

.
T

h
e

C
o

m
p
a

n
y

m
a
y

e
x
e

rc
is

e
th

e
p
o

w
e

rs
c
o
n
fe

rr
e
d

b
y

s
e

c
ti
o

n
3
6

o
f

th
e

L
a

w
w

it
h

re
g

a
rd

to
h

a
v
in

g
a
n

o
ff

ic
ia

l
s
e
a

l 
fo

r
u

s
e

a
b

ro
a
d

,
a
n

d
s
u

c
h

p
o

w
e

rs
s
h
a

ll
b
e

v
e

s
te

d
in

 t
h
e

D
ir
e

c
to

rs
.

6
4

.
(1

)
A

D
ir
e

c
to

r
w

h
o

is
in

a
n

y
w

a
y
,

w
h

e
th

e
r

d
ir
e

c
tl
y

o
r

in
d

ir
e

c
tl
y
,

in
te

re
s
te

d
in

a
c
o

n
tr

a
c
t

o
r

p
ro

p
o

s
e
d

c
o
n

tr
a

c
t

w
it
h

th
e

C
o

m
p
a

n
y

s
h

a
ll

d
e

c
la

re
th

e
n

a
tu

re
o
f

h
is

in
te

re
s
t

a
t

a
m

e
e
ti
n
g

o
f

th
e

D
ir
e

c
to

rs
in

a
c
c
o

rd
a
n

c
e

w
it
h

s
e
c
ti
o
n

1
9
1

o
f

th
e

L
a

w
.

(2
)

A
n

y
d
e

c
is

io
n

in
re

s
p
e

c
t

o
f

a
c
o

n
tr

a
c
t

o
r

a
rr

a
n

g
e
m

e
n

t
in

w
h

ic
h

a
n

y
o
f

th
e

C
o

m
p

a
n

y
’s

D
ir
e

c
to

rs
a

re
in

te
re

s
te

d
s
h
a

ll
b
e

a
p
p

ro
v
e
d

a
t

a
m

e
e
ti
n
g

o
f

D
ir
e

c
to

rs
p

ro
v
id

e
d

th
a

t
a

t
le

a
s
t

o
n

e
o
f

th
e

in
d
e
p

e
n

d
e

n
t

n
o
n

-
e

x
e

c
u

ti
v
e

D
ir
e

c
to

rs
is

p
re

s
e
n

t
a

t
s
u

c
h

m
e
e

ti
n

g
.

(3
)

A
D

ir
e

c
to

r,
n

o
tw

it
h

s
ta

n
d

in
g

h
is

in
te

re
s
t

in
th

e
C

o
m

p
a

n
y
,

m
a

y
b

e
c
o

u
n

te
d

in
th

e
q

u
o

ru
m

p
re

s
e
n

t
a
t

a
n
y

m
e

e
ti
n

g
a

t
w

h
ic

h
h
e

o
r

a
n

y
o
th

e
r

D
ir
e

c
to

r
is

a
p
p

o
in

te
d

to
h
o

ld
a

n
y

s
u

c
h

o
ff

ic
e

o
r

p
la

c
e

o
f

p
ro

fi
t

u
n
d

e
r

th
e

C
o

m
p
a

n
y

o
r

a
t

w
h

ic
h

th
e

te
rm

s
o
f

a
n

y
s
u

c
h

a
p
p

o
in

tm
e
n

t
a

re
a

rr
a

n
g
e
d

,
a
n

d
e

a
c
h

o
f

th
e

D
ir
e
c
to

rs
c
o

n
c
e

rn
e

d
w

ill
b

e
e

n
ti
tl
e
d

to
v
o
te

a
n
d

b
e

c
o

u
n

te
d

in
th

e
q

u
o

ru
m

e
x
c
e
p

t
a

s
re

g
a

rd
s

h
is

o
w

n
a
p

p
o

in
tm

e
n
t.

6
5

.
A

ll
c
h
e

q
u

e
s
,

p
ro

m
is

s
o

ry
n

o
te

s
,

d
ra

ft
s
,

b
ill

s
o
f

e
x
c
h

a
n

g
e

,
a

n
d

o
th

e
r

n
e
g

o
ti
a
b

le
in

s
tr

u
m

e
n

ts
,

a
n

d
a

ll
re

c
e

ip
ts

fo
r

m
o
n

ie
s

p
a

id
to

th
e

C
o

m
p

a
n

y
,

s
h
a

ll
b
e

s
ig

n
e
d

,
d

ra
w

n
,

a
c
c
e
p

te
d
,

e
n
d

o
rs

e
d
,

o
r

o
th

e
rw

is
e

e
x
e

c
u

te
d

,
a

s
th

e
c
a

s
e

m
a
y

b
e
,

in
s
u

c
h

m
a

n
n
e

r
a

s
th

e
D

ir
e

c
to

rs
s
h

a
ll

fr
o

m
 t

im
e
 t

o
 t

im
e

b
y

re
s
o

lu
ti
o
n

d
e

te
rm

in
e

.

6
6

.
T

h
e

D
ir
e

c
to

rs
s
h
a

ll
c
a
u

s
e

m
in

u
te

s
,

in
c
lu

d
in

g
te

le
p
h

o
n

e
c
o

n
fe

re
n

c
e

s
,

to
b
e

m
a
d

e
in

b
o

o
k
s

p
ro

v
id

e
d

fo
r

th
e

p
u

rp
o

s
e

:

(a
)

o
f

a
ll

a
p
p
o

in
tm

e
n

ts
o
f

o
ff

ic
e

rs
m

a
d
e

b
y

th
e

D
ir
e

c
to

rs
;

(b
)

o
f

th
e

n
a

m
e

s
o
f

th
e

D
ir
e

c
to

rs
p

re
s
e
n

t
a

t
e
a

c
h

m
e

e
ti
n
g

o
f

th
e

D
ir
e

c
to

rs
a

n
d

o
f

a
n

y
c
o

m
m

it
te

e
o
f

th
e

D
ir
e

c
to

rs
;

(c
)

o
f

a
ll

re
s
o

lu
ti
o

n
s

a
n

d
p

ro
c
e
e

d
in

g
s

a
t

a
ll

m
e

e
ti
n
g

s
,

in
c
lu

d
in

g
te

le
p
h
o

n
e

c
o

n
fe

re
n

c
e

s
,

o
f

th
e

C
o

m
p
a

n
y
,

a
n

d
o
f

th
e

D
ir
e
c
to

rs
,

a
n
d

o
f

c
o

m
m

it
te

e
s

o
f

D
ir
e

c
to

rs
.

A
P

P
O

IN
T

M
E

N
T

 O
F

A
D

D
IT

IO
N

A
L

D
IR

E
C

T
O

R
S

A
N

D
R

E
M

O
V

A
L

 O
F

D
IR

E
C

T
O

R
S

6
7

.
T

h
e

D
ir
e

c
to

rs
s
h

a
ll

n
o

t
h
a

v
e

th
e

p
o

w
e

r
to

a
p

p
o

in
t

a
n

y
in

d
iv

id
u
a

l
to

b
e

a
D

ir
e

c
to

r
s
o

a
s

to
fi
ll

a
v
a

c
a

n
c
y

o
r

to
a

d
d

to
th

e
e

x
is

ti
n

g
D

ir
e
c
to

rs
.

6
8

.
T

h
e

C
o

m
p

a
n

y
m

a
y

b
y

o
rd

in
a

ry
re

s
o

lu
ti
o

n
o
f

w
h

ic
h

s
p
e

c
ia

l
n

o
ti
c
e

(2
8

d
a

y
s
)

h
a

s
b

e
e

n
g

iv
e
n

,
in

a
c
c
o

rd
a
n

c
e

w
it
h

s
e
c
ti
o
n

1
3

6
o
f

th
e

L
a

w
,

re
m

o
v
e

a
D

ir
e

c
to

r.
A

n
y

s
u

c
h

D
ir
e

c
to

r
w

ill
re

c
e

iv
e

s
p

e
c
ia

l
n
o

ti
c
e

o
f 

th
e

m
e
e

ti
n
g

a
n
d

is
e

n
ti
tl
e

d
 t

o
b

e
h
e

a
rd

a
t

th
e

m
e

e
ti
n
g

.

6
9

.
A

t
a
n

y
ti
m

e
,

th
e

C
o

m
p

a
n

y
m

a
y

a
t

a
G

e
n

e
ra

l
M

e
e

ti
n

g
a
p

p
o

in
t

b
y

o
rd

in
a

ry
re

s
o

lu
ti
o

n
a
n

y
p
e

rs
o
n

a
s

D
ir
e

c
to

r.

P
R

O
C

E
E

D
IN

G
S

 O
F

D
IR

E
C

T
O

R
S

7
0

.
S

u
b

je
c
t

to
th

e
p

ro
v
is

io
n

s
o
f

th
e
s
e

R
e
g

u
la

ti
o
n

s
,

th
e

B
o

a
rd

o
f

D
ir
e

c
to

rs
m

a
y

re
g

u
la

te
it
s

p
ro

c
e
e

d
in

g
s

a
s

it
th

in
k
s

fi
t.

7
1

.
T

h
e

D
ir
e

c
to

rs
m

a
y

m
e
e

t
fo

r
th

e
d

is
p

a
tc

h
o
f

b
u
s
in

e
s
s
,

a
d

jo
u

rn
a

n
d

o
th

e
rw

is
e

re
g

u
la

te
th

e
ir

m
e

e
ti
n

g
s

a
s

th
e

y
th

in
k
 f

it
a
n

d
q

u
e

s
ti
o

n
s

a
ri
s
in

g
a
t

a
n

y
m

e
e

ti
n
g

w
ill

b
e

d
e

c
id

e
d

b
y

a
s
im

p
le

m
a

jo
ri
ty

o
f

v
o

te
s

o
f

a
ll

th
e

D
ir
e

c
to

rs
p

re
s
e

n
t,

w
h

e
th

e
r

v
o

ti
n
g

o
r

n
o

t.
In

c
a

s
e

o
f

a
n

e
q
u

a
lit

y
o
f

v
o

te
s
,

th
e

C
h

a
ir
m

a
n

s
h
a

ll
h

a
v
e

a
s
e

c
o

n
d

o
r

c
a

s
ti
n
g

v
o

te
.

A
D

ir
e

c
to

r
m

a
y
,

a
n
d

th
e

S
e

c
re

ta
ry

o
n

th
e

re
q

u
is

it
io

n
o
f

a
D

ir
e

c
to

r
s
h

a
ll,

a
t

a
n

y
ti
m

e
s
u

m
m

o
n

a
m

e
e

ti
n
g

o
f

th
e

D
ir
e

c
to

rs
b

y
g

iv
in

g
re

a
s
o
n

a
b

le
n

o
ti
c
e

to
th

e
o

th
e

r
D

ir
e

c
to

rs
b

y
te

le
p

h
o

n
e

,
fa

x
,

e
m

a
il

o
r

a
t

th
e

re
g

is
te

re
d

a
d

d
re

s
s

o
f

e
a

c
h

D
ir
e

c
to

r
m

o
s
t

re
c
e
n

tl
y

n
o

ti
fi
e

d
to

th
e

C
o

m
p
a

n
y
.

N
o

ti
c
e

o
f

m
e

e
ti
n

g
s

o
f

th
e

D
ir
e

c
to

rs
s
h
a

ll
b
e

d
e

e
m

e
d

to
b

e
d

u
ly

g
iv

e
n

to
a

D
ir
e

c
to

r
if

it
is

g
iv

e
n

to
h

im
p

e
rs

o
n

a
lly

o
r

b
y

w
o

rd
o
f

m
o

u
th

o
r

s
e
n

t
in

w
ri
ti
n
g

to
h

im
to

th
e

C
o

m
p

a
n

y
fo

r
th

is
p
u

rp
o

s
e

.
It

s
h

a
ll

b
e

n
e

c
e

s
s
a

ry
to

g
iv

e
a

p
p

ro
p

ri
a

te
n
o

ti
c
e

o
f

a
m

e
e

ti
n
g

,
in

c
lu

d
in

g
a

te
le

p
h
o

n
e

c
o

n
fe

re
n

c
e

o
f

D
ir
e

c
to

rs
,

to
a
n

y
D

ir
e

c
to

r
fo

r
th

e
ti
m

e
b

e
in

g
a
b

s
e
n

t
fr

o
m

C
y
p

ru
s

w
h
o

h
a

s
s
u

p
p

lie
d

to
th

e
C

o
m

p
a

n
y

a
re

g
is

te
re

d
a

d
d

re
s
s

s
it
u

a
te

d
o

u
ts

id
e

C
y
p

ru
s
.

7
2

.
T

h
e

q
u

o
ru

m
n
e

c
e

s
s
a

ry
fo

r
th

e
tr

a
n

s
a

c
ti
o
n

o
f

th
e

b
u
s
in

e
s
s

o
f

th
e

D
ir
e

c
to

rs
m

a
y

b
e

fi
x
e

d
b

y
th

e
D

ir
e

c
to

rs
,

a
n
d

u
n

le
s
s

s
o

fi
x
e
d

,
th

e
q
u

o
ru

m
s
h

a
ll

b
e

a
s
im

p
le

m
a

jo
ri
ty

o
f

th
e

D
ir
e
c
to

rs
p

re
s
e

n
t.
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7
3

.
T

h
e

c
o
n

ti
n
u

in
g

D
ir
e

c
to

rs
m

a
y

a
c
t

n
o

tw
it
h

s
ta

n
d

in
g

a
n

y
v
a
c
a
n

c
y

in
th

e
ir

b
o
d

y
,

b
u

t,
if

a
n
d

s
o

lo
n

g
a

s
th

e
ir

n
u

m
b
e

r
is

re
d

u
c
e

d
b
e

lo
w

th
e

n
u

m
b

e
r 

fi
x
e

d
b

y
o

r
p

u
rs

u
a
n

t
to

th
e

R
e

g
u

la
ti
o

n
s

o
f

th
e

C
o

m
p

a
n

y
a

s
th

e
n

e
c
e
s
s
a

ry
q

u
o

ru
m

o
f

D
ir
e

c
to

rs
,

th
e

c
o

n
ti
n

u
in

g
D

ir
e

c
to

rs
o

r
D

ir
e
c
to

r
m

a
y

a
c
t 
fo

r
th

e
p
u
rp

o
s
e

o
f

s
u

m
m

o
n

in
g

a
G

e
n
e

ra
l

M
e

e
ti
n

g
o
f

th
e

C
o

m
p
a

n
y

to
in

c
re

a
s
e

th
e

n
u

m
b

e
r

o
f

D
ir
e

c
to

rs
to

th
a

t
n

u
m

b
e

r
b

u
t

fo
r

n
o

o
th

e
r

p
u

rp
o

s
e
.

7
4

.
T

h
e

G
e

n
e

ra
l

M
e

e
ti
n

g
s
h

a
ll

a
p

p
o

in
t

th
e

C
h
a

ir
m

a
n

o
f

th
e

B
o
a

rd
o
f

D
ir
e

c
to

rs
a
n

d
m

a
y

a
t

a
n

y
ti
m

e
re

m
o

v
e

h
im

fr
o

m
s
u

c
h

o
ff

ic
e
.T

h
e

B
o
a

rd
o
f

D
ir
e

c
to

rs
s
h

a
ll

a
p
p

o
in

t
th

e
d

e
p
u

ty
c
h
a

ir
m

a
n

o
f

th
e

B
o
a

rd
o
f

D
ir
e

c
to

rs
a
n

d
m

a
y

a
t

a
n

y
ti
m

e
re

m
o

v
e

h
im

fr
o

m
s
u

c
h

o
ff

ic
e

.
U

n
le

s
s

h
e

is
u
n

w
ill

in
g

to
d

o
s
o

,
th

e
D

ir
e

c
to

r
a

p
p

o
in

te
d

a
s

c
h
a

ir
m

a
n

,
o

r
in

h
is

s
te

a
d

th
e

D
ir
e

c
to

r
a
p

p
o

in
te

d
a

s
d

e
p

u
ty

c
h

a
ir
m

a
n

,
s
h

a
ll

p
re

s
id

e
a

t
e

v
e

ry
m

e
e
ti
n
g

o
f

th
e

B
o

a
rd

o
f

D
ir
e

c
to

rs
a

t
w

h
ic

h
h
e

is
p

re
s
e
n

t.
If

th
e

re
is

n
o

D
ir
e

c
to

r
h

o
ld

in
g

e
it
h

e
r

o
f

th
o

s
e

o
ff

ic
e
s
,

o
r

if
n

e
it
h

e
r

th
e

c
h

a
ir
m

a
n

n
o

r
th

e
d

e
p

u
ty

c
h

a
ir
m

a
n

is
w

ill
in

g
to

p
re

s
id

e
o

r
n
e

it
h
e

r
o
f

th
e

m
is

p
re

s
e
n

t
w

it
h

in
fi
v
e

m
in

u
te

s
a
ft

e
r

th
e

 t
im

e
a

p
p

o
in

te
d

 f
o

r
th

e
m

e
e

ti
n

g
,

th
e

D
ir
e

c
to

rs
p

re
s
e
n

t
m

a
y

a
p
p

o
in

t
o

n
e

o
f

th
e

ir
n

u
m

b
e

r
to

b
e

c
h
a

ir
m

a
n

o
f

th
e

m
e
e

ti
n
g

.

7
5

.
S

u
b

je
c
t

to
th

e
p

ro
v
is

io
n

s
o
f

th
e

L
a

w
,

th
e

B
o
a

rd
o
f

D
ir
e

c
to

rs
m

a
y

a
p
p
o

in
t

o
n

e
o

r
m

o
re

o
f

it
s

b
o
d

y
to

b
e

th
e

h
o

ld
e

r
o
f

a
n

y
e

x
e

c
u
ti
v
e

o
ff

ic
e

(e
x
c
e
p

t
th

a
t

o
f

a
u
d

it
o

r)
u

n
d

e
r

th
e

C
o

m
p

a
n

y
a
n

d
m

a
y

e
n
te

r
in

to
a
n

a
g

re
e
m

e
n

t
o

r
a

rr
a

n
g

e
m

e
n

t
w

it
h

a
n

y
D

ir
e

c
to

r
fo

r
h

is
e

m
p

lo
y
m

e
n
t

b
y

th
e

C
o

m
p
a

n
y

o
r

fo
r

th
e

p
ro

v
is

io
n

b
y

h
im

o
f

a
n

y
s
e

rv
ic

e
s

o
u
ts

id
e

th
e

s
c
o
p

e
o
f

th
e

o
rd

in
a

ry
d
u

ti
e

s
o
f

a
D

ir
e

c
to

r.
A

n
y

s
u

c
h

a
p
p

o
in

tm
e
n

t,
a

g
re

e
m

e
n

t
o

r
a

rr
a
n

g
e

m
e

n
t

m
a

y
b

e
m

a
d
e

u
p

o
n

s
u

c
h

te
rm

s
,

in
c
lu

d
in

g
te

rm
s

a
s

to
re

m
u
n

e
ra

ti
o

n
,

a
s

th
e

B
o
a

rd
o
f

D
ir
e

c
to

rs
d
e

te
rm

in
e

s
,

a
n
d

a
n

y
re

m
u
n

e
ra

ti
o
n

w
h

ic
h

is
s
o

d
e
te

rm
in

e
d

m
a

y
b
e

in
a

d
d

it
io

n
to

o
r

in
lie

u
o
f

a
n

y
o

rd
in

a
ry

re
m

u
n

e
ra

ti
o
n

a
s

a
D

ir
e

c
to

r.
T

h
e

B
o

a
rd

o
f

D
ir
e

c
to

rs
m

a
y

re
v
o

k
e

o
r

v
a

ry
a

n
y

s
u

c
h

a
p

p
o

in
tm

e
n

t
b

u
t

w
it
h
o

u
t

p
re

ju
d

ic
e

to
a

n
y

ri
g

h
ts

o
r

c
la

im
s

w
h

ic
h

th
e

p
e

rs
o
n

w
h

o
s
e

a
p

p
o

in
tm

e
n

t
is

re
v
o

k
e

d
o

r
v
a

ri
e
d

m
a

y
h

a
v
e

a
g
a

in
s
t

th
e

C
o

m
p

a
n

y
b

y
re

a
s
o
n

th
e

re
o
f.

7
6

.
S

u
b

je
c
t 

to
a

n
y

re
g
u

la
ti
o

n
s

im
p

o
s
e

d
o

n
it

b
y

th
e

D
ir
e

c
to

rs
,

a
c
o

m
m

it
te

e
m

a
y

m
e

e
t

o
r

c
o

n
v
e
n
e

te
le

p
h
o

n
e

c
o

n
fe

re
n

c
e
s

a
n
d

a
d

jo
u

rn
a
s

it
th

in
k
s

p
ro

p
e

r
a

n
d

q
u
e

s
ti
o
n

s
a

ri
s
in

g
a

t
a

n
y

m
e
e

ti
n
g

s
h
a

ll
b

e
d
e

te
rm

in
e

d
b
y

a
m

a
jo

ri
ty

o
f

v
o
te

s
o
f

th
e

C
o

m
m

it
te

e
m

e
m

b
e

rs
p

re
s
e
n

t.

7
7

.
If

a
q

u
e

s
ti
o

n
a

ri
s
e

s
a

t
a

m
e
e

ti
n

g
o
f

th
e

B
o
a

rd
o
f

D
ir
e

c
to

rs
o

r
o
f

a
c
o

m
m

it
te

e
o
f

th
e

B
o

a
rd

o
f

D
ir
e

c
to

rs
a

s
to

th
e

e
n
ti
tl
e

m
e
n

t
o
f

a
D

ir
e

c
to

r
to

v
o

te
o

r
b

e
c
o
u

n
te

d
in

a
q
u

o
ru

m
, 

th
e

q
u

e
s
ti
o

n
m

a
y
,

b
e
fo

re
th

e
c
o

n
c
lu

s
io

n
o
f 

th
e

m
e

e
ti
n

g
,

b
e

re
fe

rr
e

d
to

th
e

c
h
a

ir
m

a
n

o
f

th
e

m
e

e
ti
n

g
a
n

d
h

is
ru

lin
g

in
re

la
ti
o
n

to
a

n
y

D
ir
e

c
to

r
o

th
e

r
th

a
n

h
im

s
e

lf
s
h

a
ll

b
e

 f
in

a
l
a

n
d

c
o
n

c
lu

s
iv

e
e

x
c
e
p

t
in

a
c
a

s
e

w
h

e
re

th
e

n
a

tu
re

o
r

e
x
te

n
t

o
f

th
e

in
te

re
s
ts

o
f

th
e

D
ir
e

c
to

r
c
o
n

c
e

rn
e
d

h
a

v
e

n
o

t
b

e
e

n
fa

ir
ly

d
is

c
lo

s
e

d
.

If
a
n

y
s
u

c
h

q
u
e

s
ti
o

n
a

ri
s
e

s
in

re
s
p

e
c
t

o
f

th
e

c
h

a
ir
m

a
n

o
f

th
e

m
e
e

ti
n
g

,
it

s
h
a

ll
b

e
d

e
c
id

e
d

b
y

re
s
o

lu
ti
o

n
o
f

th
e

B
o
a

rd
o
f

D
ir
e

c
to

rs
(o

n
w

h
ic

h
th

e
c
h
a

ir
m

a
n

s
h
a

ll
n
o

t
v
o

te
)

a
n
d

s
u

c
h

re
s
o

lu
ti
o

n
w

ill
b

e
 f

in
a

l
a
n

d
c
o
n

c
lu

s
iv

e
e

x
c
e

p
t

in
a

c
a

s
e

w
h

e
re

th
e

n
a

tu
re

a
n
d

e
x
te

n
t
o
f 

th
e

in
te

re
s
ts

o
f

th
e

c
h
a

ir
m

a
n

h
a

v
e

n
o

t
b

e
e
n

fa
ir
ly

d
is

c
lo

s
e

d
.

7
8

.
A

ll
a

c
ts

d
o
n

e
b

y
a
n

y
m

e
e

ti
n

g
o
f

th
e

D
ir
e

c
to

rs
o

r
o
f

a
c
o

m
m

it
te

e
o
f

D
ir
e

c
to

rs
o

r
b

y
a

n
y

p
e

rs
o
n

a
c
ti
n

g
a

s
a

D
ir
e

c
to

r
s
h
a

ll,
n

o
tw

it
h
s
ta

n
d

in
g

th
a

t
it

b
e

a
ft

e
rw

a
rd

s
d

is
c
o

v
e

re
d
 t

h
a

t
th

e
re

w
a

s
s
o

m
e

d
e
fe

c
t

in
th

e
a
p

p
o

in
tm

e
n

t
o
f

a
n

y
s
u

c
h

D
ir
e

c
to

r
o

r

p
e

rs
o
n

a
c
ti
n
g

a
s

a
fo

re
s
a

id
,

o
r

th
a
t

th
e

y
o

r
a

n
y

o
f

th
e

m
w

e
re

d
is

q
u
a

lif
ie

d
,

b
e

a
s

v
a

lid
a

s
if

e
v
e

ry
s
u

c
h

p
e

rs
o

n
h

a
d

b
e

e
n

d
u

ly
a

p
p

o
in

te
d

a
n
d

w
a

s
q

u
a

lif
ie

d
to

b
e

a
D

ir
e

c
to

r.

7
9

.
A

re
s
o

lu
ti
o
n

in
w

ri
ti
n
g

s
ig

n
e
d

o
r

a
p

p
ro

v
e
d

b
y

le
tt
e
r,

te
le

g
ra

m
o

r
c
a

b
le

g
ra

m
,

te
le

x
o

r
te

le
fa

x
b

y
e

a
c
h

D
ir
e

c
to

r
s
h
a

ll
b

e
a

s
v
a

lid
a
n

d
e
ff

e
c
tu

a
l

a
s

if
it

h
a
d

b
e

e
n

p
a

s
s
e

d
a

t
a

m
e
e

ti
n

g
o
f

th
e

D
ir
e

c
to

rs
d

u
ly

c
o

n
v
e
n

e
d

a
n
d

h
e

ld
a
n
d

w
h

e
n

s
ig

n
e
d

m
a

y
c
o
n

s
is

t
o
f

s
e

v
e

ra
l
d
o

c
u

m
e

n
ts

e
a

c
h

s
ig

n
e
d

b
y

o
n
e

o
r

m
o

re
o
f 

th
e

D
ir
e

c
to

rs
.

S
E

C
R

E
T

A
R

Y

8
0

.
T

h
e

S
e

c
re

ta
ry

s
h
a

ll
b
e

a
p
p

o
in

te
d

b
y

th
e

D
ir
e
c
to

rs
fo

r
s
u
c
h

te
rm

s
,

a
t

s
u

c
h

re
m

u
n
e

ra
ti
o
n

a
n

d
u
p

o
n

s
u

c
h

c
o

n
d

it
io

n
s

a
s

th
e

y
m

a
y

th
in

k
 f

it
;

a
n
d

a
n

y
S

e
c
re

ta
ry

s
o

a
p

p
o

in
te

d
m

a
y

b
e

re
m

o
v
e
d

b
y
 t

h
e

m
.

8
1

.
A

p
ro

v
is

io
n

o
f 

th
e

L
a

w
o

r
th

e
s
e

R
e

g
u

la
ti
o

n
s

re
q
u

ir
in

g
o

r
a
u

th
o

ri
s
in

g
a

th
in

g
to

b
e

d
o
n

e
b

y
o

r 
to

a
D

ir
e

c
to

r
a

n
d

th
e

S
e

c
re

ta
ry

s
h
a

ll
n
o

t
b
e

s
a

ti
s
fi
e

d
b

y
it
s

b
e

in
g

d
o

n
e

b
y

o
r

to
th

e
s
a

m
e

p
e

rs
o
n

a
c
ti
n
g

b
o
th

a
s

D
ir
e

c
to

r
a
n

d
a

s
,

o
r

in
p

la
c
e

o
f,

th
e

S
e

c
re

ta
ry

.

T
H

E
S

E
A

L

8
2

.
T

h
e

D
ir
e

c
to

rs
s
h

a
ll

p
ro

v
id

e
fo

r
th

e
s
a
fe

c
u

s
to

d
y

o
f

th
e

s
e

a
l,

w
h

ic
h

s
h
a

ll
o
n

ly
b
e

u
s
e
d

b
y

th
e

a
u

th
o

ri
ty

o
f

th
e

D
ir
e

c
to

rs
,

a
n
d

e
v
e

ry
in

s
tr

u
m

e
n

t
to

w
h

ic
h

th
e

s
e
a

l
s
h

a
ll

b
e

a
ff

ix
e

d
s
h
a

ll
b
e

s
ig

n
e

d
b

y
a

D
ir
e

c
to

r
a

n
d

s
h

a
ll

b
e

c
o
u

n
te

rs
ig

n
e
d

b
y

th
e

S
e

c
re

ta
ry

o
r

b
y

s
o

m
e

o
th

e
r

p
e

rs
o

n
a
p

p
o

in
te

d
b

y
th

e
D

ir
e

c
to

rs
fo

r
th

e
p
u

rp
o

s
e

.

D
IV

ID
E

N
D

S
A

N
D

R
E

S
E

R
V

E

8
3

.
T

h
e

C
o

m
p

a
n

y
in

G
e
n

e
ra

l
M

e
e

ti
n

g
m

a
y

d
e

c
la

re
d
iv

id
e

n
d

s
,

b
u

t
n
o

d
iv

id
e

n
d

s
h
a

ll
e

x
c
e
e

d
th

e
a

m
o

u
n

t
re

c
o

m
m

e
n
d

e
d

b
y
 t

h
e

D
ir
e

c
to

rs
.

8
4

.
T

h
e

D
ir
e

c
to

rs
m

a
y

n
o

t
p
a

y
to

th
e

M
e

m
b
e

rs
in

te
ri
m

d
iv

id
e

n
d

s
.

8
5

.
T

h
e

D
ir
e

c
to

rs
m

a
y
,

b
e
fo

re
re

c
o

m
m

e
n

d
in

g
a
n

y
d

iv
id

e
n

d
,

s
e
t

a
s
id

e
o
u

t
o
f

th
e

p
ro

fi
ts

o
f

th
e

C
o

m
p
a

n
y

s
u

c
h

s
u

m
s

a
s

th
e

y
th

in
k

p
ro

p
e

r
a

s
a

re
s
e

rv
e

o
r

re
s
e

rv
e

s
w

h
ic

h
s
h

a
ll,

a
t

th
e

d
is

c
re

ti
o
n

o
f

th
e

D
ir
e

c
to

rs
,

b
e

a
p
p

lic
a
b

le
fo

r
a
n

y
p

u
rp

o
s
e

to
w

h
ic

h
th

e
p

ro
fi
ts

o
f

th
e

C
o

m
p

a
n

y
m

a
y

b
e

p
ro

p
e
rl
y

a
p
p

lie
d
,

a
n
d

p
e
n

d
in

g
s
u

c
h

a
p
p

lic
a

ti
o
n

m
a
y
,

a
t

th
e

lik
e

d
is

c
re

ti
o
n

,
e

it
h
e

r
b
e

e
m

p
lo

y
e
d

in
th

e
b

u
s
in

e
s
s

o
f

th
e

C
o

m
p

a
n

y
o

r
b

e
in

v
e
s
te

d
in

s
u

c
h

in
v
e

s
tm

e
n

ts
(o

th
e

r 
th

a
n

s
h

a
re

s
o
f

th
e

C
o

m
p
a

n
y
)

a
s

th
e

D
ir
e

c
to

rs
m

a
y

fr
o

m
ti
m

e
to

ti
m

e
th

in
k

fi
t.

T
h

e
D

ir
e

c
to

rs
m

a
y

a
ls

o
w

it
h
o

u
t

p
la

c
in

g
th

e
s
a

m
e

to
th

e
re

s
e

rv
e

c
a

rr
y

fo
rw

a
rd

a
n

y
p

ro
fi
ts

w
h

ic
h

th
e

y
m

a
y

th
in

k
p

ru
d
e

n
t

n
o

t
to

d
iv

id
e

.

8
6

.
A

ll
d

iv
id

e
n
d

s
s
h

a
ll

b
e

d
e

c
la

re
d

a
n

d
p
a

id
a

c
c
o

rd
in

g
to

th
e

a
m

o
u
n

ts
p

a
id

o
n

th
e

s
h

a
re

s
in

re
s
p
e

c
t

w
h

e
re

o
f 

th
e

d
iv

id
e
n

d
is

p
a

id
.

8
7

.
T

h
e

D
ir
e

c
to

rs
m

a
y

d
e

d
u

c
t 

fr
o

m
a
n

y
d

iv
id

e
n

d
p
a

y
a

b
le

to
a
n

y
M

e
m

b
e

r
a

ll
s
u

m
s

o
f

m
o

n
e

y
(i
f

a
n

y
)

p
re

s
e
n

tl
y

p
a

y
a

b
le

b
y

h
im

to
th

e
C

o
m

p
a

n
y
.
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8
8

.
A

n
y

G
e
n

e
ra

l
M

e
e

ti
n
g

d
e

c
la

ri
n

g
a

d
iv

id
e

n
d

o
r

b
o

n
u

s
m

a
y

d
ir
e

c
t

p
a

y
m

e
n

t
o
f

s
u
c
h

d
iv

id
e
n

d
o

r
b

o
n
u

s
w

h
o

lly
o

r
p

a
rt

ly
b

y
th

e
d

is
tr

ib
u

ti
o
n

o
f

s
p
e

c
if
ic

a
s
s
e

ts
a
n

d
in

p
a

rt
ic

u
la

r
o
f

s
h

a
re

s
,

d
e
b

e
n

tu
re

s
o

r
d

e
b

e
n

tu
re

s
to

c
k

o
f

a
n

y
o

th
e

r
c
o

m
p
a

n
y

o
r

in
a

n
y
o

n
e

o
r

m
o

re
o
f

s
u

c
h

w
a

y
s
,

a
n
d

th
e

D
ir
e

c
to

rs
s
h
a

ll
g

iv
e

e
ff

e
c
t

to
s
u

c
h

re
s
o

lu
ti
o

n
,

a
n

d
w

h
e

re
a
n

y
d

if
fi
c
u

lt
y

a
ri
s
e

s
in

re
g
a

rd
to

s
u

c
h

d
is

tr
ib

u
ti
o

n
,

th
e

D
ir
e

c
to

rs
m

a
y

s
e

tt
le

th
e

s
a

m
e

a
s

th
e

y
th

in
k

e
x
p

e
d

ie
n
t,

a
n

d
in

p
a

rt
ic

u
la

r
m

a
y

is
s
u

e
fr

a
c
ti
o

n
a

l
c
e

rt
if
ic

a
te

s
a
n

d
fi
x

th
e

v
a

lu
e

fo
r

d
is

tr
ib

u
ti
o
n

o
f

s
u

c
h

s
p
e

c
if
ic

a
s
s
e

ts
o

r
a
n

y
p
a

rt
th

e
re

o
f

a
n
d

m
a

y
d

e
te

rm
in

e
th

a
t

c
a

s
h

p
a
y
m

e
n
ts

s
h
a

ll
b

e
m

a
d
e

to
a
n

y
M

e
m

b
e

rs
u
p

o
n

th
e

fo
o

ti
n
g

o
f 

th
e

v
a

lu
e

s
o

fi
x
e

d
in

o
rd

e
r 

to
a

d
ju

s
t

th
e

ri
g
h

ts
o
f

a
ll

p
a

rt
ie

s
,

a
n

d
m

a
y

v
e

s
t

a
n

y
s
u

c
h

s
p
e

c
if
ic

a
s
s
e

ts
in

tr
u

s
te

e
s

a
s

m
a

y
s
e

e
m

e
x
p
e

d
ie

n
t 
to

 t
h
e

D
ir
e

c
to

rs
.

8
9

.
A

n
y

d
iv

id
e

n
d

,
in

te
re

s
t

o
r

o
th

e
r

m
o
n

ie
s

p
a

y
a
b

le
in

c
a

s
h

in
re

s
p

e
c
t

o
f

s
h

a
re

s
m

a
y

b
e

p
a

id
b

y
e

le
c
tr

o
n

ic
fu

n
d

s
tr

a
n

s
fe

r,
c
h

e
q

u
e

o
r

w
a

rr
a

n
t

s
e

n
t

th
ro

u
g

h
th

e
p
o

s
t

d
ir
e

c
te

d
to

th
e

re
g

is
te

re
d

a
d

d
re

s
s

o
f

th
e

h
o

ld
e

r
o

r,
in

th
e

c
a

s
e

o
f

jo
in

t
h
o

ld
e

rs
,

to
th

e
re

g
is

te
re

d
a
d

d
re

s
s

o
f

th
a

t
o
n

e
o
f

th
e

jo
in

t
h
o

ld
e

rs
w

h
o

is
fi
rs

t
n

a
m

e
d

o
n

th
e

R
e

g
is

te
r

o
f

M
e

m
b

e
rs

o
r 

to
s
u

c
h

p
e

rs
o

n
a

n
d

 t
o

s
u

c
h

a
d

d
re

s
s

a
s

th
e

h
o

ld
e

r
o

r
jo

in
t

h
o

ld
e

rs
m

a
y

in
w

ri
ti
n

g
d

ir
e

c
t.

E
v
e

ry
s
u
c
h

e
le

c
tr

o
n

ic
fu

n
d

s
tr

a
n

s
fe

r,
c
h

e
q

u
e

o
r

w
a

rr
a

n
t

s
h
a

ll
b
e

m
a

d
e

p
a

y
a

b
le

to
th

e
o

rd
e

r
o
f 

th
e

p
e

rs
o
n

 t
o

w
h

o
m

it
is

s
e
n

t.
A

n
y

o
n
e

o
f

th
e

 t
w

o
o

r
m

o
re

jo
in

t
h
o

ld
e

rs
m

a
y

g
iv

e
e
ff

e
c
tu

a
l
re

c
e

ip
ts

fo
r

a
n

y
d

iv
id

e
n
d

s
,

b
o
n

u
s
e

s
o

r
o

th
e

r
m

o
n

ie
s

p
a

y
a
b

le
in

re
s
p

e
c
t

o
f

th
e

s
h

a
re

s
h

e
ld

b
y

th
e

m
a

s
jo

in
t

h
o

ld
e

rs
.

9
0

.
N

o
d

iv
id

e
n

d
s
h
a

ll
b
e

a
r

in
te

re
s
t

a
g

a
in

s
t

th
e

C
o

m
p
a

n
y

if
p

a
id

ti
m

e
ly

in
a

c
c
o

rd
a
n

c
e

w
it
h

th
e

re
s
o

lu
ti
o
n

b
y

th
e

G
e
n

e
ra

l
M

e
e

ti
n
g

.

F
IN

A
N

C
IA

L
S

T
A

T
E

M
E

N
T

S
A

N
D

C
O

N
T

R
O

L

9
1

.
T

h
e

D
ir
e

c
to

rs
s
h

a
ll

c
a

u
s
e

p
ro

p
e

r
b

o
o

k
s

o
f

a
c
c
o

u
n

t
to

b
e

k
e
p

t,
a
n

d
fi
n

a
n

c
ia

l
s
ta

te
m

e
n

ts
a
n

d
g

ro
u

p
fi
n

a
n

c
ia

l
s
ta

te
m

e
n

ts
(i
f

a
n

y
)

a
c
c
o

rd
in

g
to

th
e

In
te

rn
a

ti
o
n

a
l

A
c
c
o
u

n
ti
n

g
S

ta
n
d

a
rd

s
p

re
p
a

re
d

a
n

d
a
u

d
it
e

d
a

s
re

q
u

ir
e
d

b
y

L
a

w
.

A
U

D
IT

9
2

.
A

u
d

it
o

rs
s
h
a

ll
b

e
a

p
p

o
in

te
d

a
n

d
th

e
ir

d
u

ti
e

s
re

g
u

la
te

d
in

a
c
c
o

rd
a

n
c
e

w
it
h

s
e

c
ti
o
n

s
1

5
3

a
n
d

1
5

6
(b

o
th

in
c
lu

s
iv

e
)

o
f 

th
e

L
a

w
.

N
O

T
IC

E
S

9
3

.
A

n
o

ti
c
e

m
a

y
b

e
g

iv
e
n

b
y

th
e

C
o

m
p
a

n
y

to
a
n

y
M

e
m

b
e

r
e

it
h
e

r
p
e

rs
o
n

a
lly

o
r

b
y

s
e

n
d

in
g

it
b

y
p
o

s
t,

e
m

a
il

o
r

fa
c
s
im

ile
to

h
im

o
r

to
h

is
re

g
is

te
re

d
a
d

d
re

s
s
.

W
h
e

re
a

n
o
ti
c
e

is
s
e

n
t

b
y

p
o

s
t,

s
e

rv
ic

e
o
f

th
e

n
o

ti
c
e

s
h

a
ll

b
e

d
e
e

m
e
d

to
b
e

e
ff

e
c
te

d
,

p
ro

v
id

e
d

th
a

t
it

h
a

s
b
e
e

n
p

ro
p
e

rl
y

m
a

ile
d
,

a
d

d
re

s
s
e

d
,

a
n

d
p

o
s
te

d
,

a
t

th
e

e
x
p

ir
a

ti
o

n
o
f

2
4

h
o

u
rs

a
ft

e
r

s
a

m
e

is
p

o
s
te

d
.

W
h
e

re
a

n
o

ti
c
e

is
s
e

n
t

b
y

e
m

a
il

o
r

fa
c
s
im

ile
it

s
h

a
ll

b
e

d
e

e
m

e
d

to
b

e
e
ff

e
c
te

d
a

s
s
o
o

n
a

s
it

is
s
e

n
t,

p
ro

v
id

e
d

th
e

re
w

ill
b

e
th

e
re

le
v
a

n
t 
tr

a
n

s
m

is
s
io

n
c
o
n
fi
rm

a
ti
o

n
.

9
4

.
A

n
o
ti
c
e

m
a

y
b

e
g

iv
e

n
b

y
th

e
C

o
m

p
a
n

y
to

th
e

jo
in

t
h
o

ld
e

rs
o
f

a
s
h

a
re

b
y

g
iv

in
g

th
e

n
o

ti
c
e

to
th

e
jo

in
t

h
o

ld
e

r 
fi
rs

t
n

a
m

e
d

in
 t

h
e

R
e
g

is
te

r
b

y
M

e
m

b
e

rs
in

re
s
p

e
c
t

o
f

th
e

s
h
a

re
.

9
5

.
A

n
o
ti
c
e

m
a

y
b
e

g
iv

e
n

b
y

th
e

C
o

m
p

a
n

y
to

th
e

p
e

rs
o
n

s
e
n

ti
tl
e

d
to

a
s
h
a

re
in

c
o

n
s
e

q
u

e
n

c
e

o
f

th
e

d
e
a

th
o

r
b

a
n

k
ru

p
tc

y
o
f

a
M

e
m

b
e

r
b

y
s
e
n

d
in

g
it

th
ro

u
g
h

th
e

p
o

s
t

in
a

p
re

p
a

id
le

tt
e

r
a

d
d

re
s
s
e
d

to
th

e
m

b
y

n
a
m

e
,

o
r

b
y

ti
tl
e

o
f

re
p

re
s
e
n

ta
ti
v
e

o
f

th
e

d
e

c
e

a
s
e
d

,
o

r
tr

u
s
te

e
o
f

th
e

b
a
n

k
ru

p
t,

o
r

b
y

a
n

y
lik

e
d
e

s
c
ri
p

ti
o

n
s
,

a
t

th
e

a
d
d

re
s
s

s
u
p

p
lie

d
fo

r
th

e
p
u

rp
o

s
e

b
y

th
e

p
e

rs
o
n
s

c
la

im
in

g
to

b
e

s
o

e
n

ti
tl
e

d
,

o
r

(u
n

ti
l
s
u

c
h

a
n

a
d

d
re

s
s

h
a

s
b
e

e
n

s
o

s
u
p

p
lie

d
)

b
y

g
iv

in
g

th
e

n
o

ti
c
e

in
a
n

y
m

a
n
n

e
r

in
w

h
ic

h
th

e
s
a

m
e

m
ig

h
t

h
a

v
e

b
e

e
n

g
iv

e
n

if
th

e
d
e

a
th

o
r

b
a

n
k
ru

p
tc

y
h
a

d
n

o
t

o
c
c
u

rr
e
d

.

9
6

.
N

o
ti
c
e

o
f

e
v
e

ry
G

e
n

e
ra

l
M

e
e

ti
n
g

s
h
a

ll
b

e
g

iv
e
n

in
a

n
y

m
a

n
n

e
r

h
e

re
in

b
e
fo

re
a

u
th

o
ri
s
e
d

to
:

(a
)

e
v
e

ry
M

e
m

b
e

r
e

x
c
e

p
t

th
o
s
e

M
e

m
b

e
rs

w
h
o

(h
a

v
in

g
n

o
re

g
is

te
re

d
a

d
d

re
s
s
)

h
a

v
e

n
o

t
s
u
p

p
lie

d
to

th
e

C
o

m
p

a
n

y
a
n

a
d

d
re

s
s

fo
r

th
e

g
iv

in
g

o
f

n
o

ti
c
e

s
to

th
e

m
;

(b
)

e
v
e

ry
p

e
rs

o
n

u
p
o

n
w

h
o

m
th

e
o

w
n
e

rs
h

ip
o
f

a
s
h
a

re
d
e

v
o

lv
e

s
b

y
re

a
s
o
n

o
f

h
is

b
e

in
g

a
le

g
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Appendix 2: Auditor’s statement on the pro forma fi nancial information
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Appendix 3: Prosafe Annual Report for 2007
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r 
2

0
0

8
 

a
n

d
 2

0
0

9
, a

n
d

 t
h

e
re

 is
 s

ti
ll

 a
va

il
a

b
il

it
y 

fo
r 

so
m

e
 

ve
ss

e
ls

 in
 2

0
0

9
 a

n
d

 b
e

yo
n

d
. 

P
ro

sa
fe

’s
 r

ig
 fl

e
e

t 
is

 w
e

ll
 a

d
a

p
te

d
 t

o
 m

a
rk

e
t 

re
q

u
ir

e
m

e
n

ts
. W

it
h

 a
 g

o
o

d
 o

u
tl

o
o

k 
in

 t
h

e
 N

o
rt

h
 S

e
a

 

re
g

io
n

, t
h

e
 c

o
m

p
a

n
y 

h
a

s 
re

lo
ca

te
d

 t
h

e
 fl

e
e

t 
d

u
ri

n
g

 

th
e

 la
st

 p
a

rt
 o

f 
2

0
0

7
 a

n
d

 t
h

e
 e

a
rl

y 
p

a
rt

 o
f 

2
0

0
8

, t
o

 

b
e

tt
e

r 
ca

p
tu

re
 t

h
e

 m
a

rk
e

t 
p

o
te

n
ti

a
l i

n
 t

h
e

 h
ig

h
e

r 

in
co

m
e

 r
e

g
io

n
s.

 F
ro

m
 t

h
e

 e
n

d
 o

f 
th

e
 fi

rs
t 

q
u

a
rt

e
r 

2
0

0
8

, P
ro

sa
fe

 w
il

l h
a

ve
 fi

ve
 u

n
it

s 
in

 t
h

e
 N

o
rt

h
 S

e
a

, 

co
m

p
a

re
d

 t
o

 t
h

re
e

 u
n

it
s 

in
 2

0
0

7
. 

2
2

A
n

n
u

a
l r

e
p

o
rt

 2
0

0
7P
ro

sa
fe

 is
 t

a
rg

e
ti

n
g

 t
h

e
 h

ig
h

 e
n

d
 o

f 
th

e
 g

lo
b

a
l 

o
ff

sh
o

re
 a

cc
o

m
m

o
d

a
ti

o
n

/s
e

rv
ic

e
 m

a
rk

e
t.

 T
h

e
re

fo
re

, 

it
 is

 t
h

e
 c

o
m

p
a

n
y’

s 
a

m
b

it
io

n
 t

o
 h

a
ve

 t
h

e
 w

o
rl

d
’s

 

la
rg

e
st

 a
n

d
 m

o
st

 a
d

va
n

ce
d

 fl
e

e
t 

o
f 

ve
ss

e
ls

 s
u

it
a

b
le

 

fo
r 

su
ch

 o
p

e
ra

ti
o

n
s.

 T
o

g
e

th
e

r 
w

it
h

 lo
n

g
 o

p
e

ra
ti

o
n

a
l 

e
x

p
e

ri
e

n
ce

, t
h

is
 p

u
ts

 t
h

e
 c

o
m

p
a

n
y 

in
 a

 f
a

vo
u

ra
b

le
 

co
m

p
e

ti
ti

ve
 p

o
si

ti
o

n
, a

n
d

 g
iv

e
s 

re
a

so
n

 f
o

r 
o

p
ti

m
is

m
 

in
 t

h
e

 n
e

a
r 

te
rm

. 

Fl
o

a
ti

n
g

 P
ro

d
u

ct
io

n
 s

e
cu

re
d

 t
h

re
e

 n
e

w
 c

o
n

ve
rs

io
n

 

a
n

d
 o

p
e

ra
ti

o
n

 c
o

n
tr

a
ct

s 
d

u
ri

n
g

 t
h

e
 la

st
 p

a
rt

 o
f 

2
0

0
6

 a
n

d
 t

h
e

 e
a

rl
y 

p
a

rt
 o

f 
2

0
0

7
. I

t 
is

 e
x

p
e

ct
e

d
 t

h
a

t 

th
e

 c
o

n
ve

rs
io

n
s 

w
il

l b
e

 c
o

m
p

le
te

d
 in

 2
0

0
8

, a
n

d
 t

h
a

t 

th
e

y 
w

il
l a

d
d

 c
o

n
si

d
e

ra
b

ly
 t

o
 t

h
e

 c
o

m
p

a
n

y’
s 

ca
sh

 

fl
o

w
 a

n
d

 fi
n

a
n

ci
a

l s
tr

e
n

g
th

. T
h

e
 fi

rm
 p

e
ri

o
d

 o
f 

th
e

 

th
re

e
 c

o
n

tr
a

ct
s 

re
p

re
se

n
ts

 a
 t

o
ta

l v
a

lu
e

 o
f 

n
e

a
rl

y 

to
 P

ro
sa

fe
’s

 c
re

d
ib

il
it

y 
a

n
d

 e
n

h
a

n
ce

s 
th

e
 c

o
m

p
a

n
y’

s 

e
x

p
e

ri
e

n
ce

 a
n

d
 t

e
ch

n
ic

a
l c

o
m

p
e

te
n

ce
. F

o
ll

o
w

in
g

 

th
e

 c
o

m
p

le
ti

o
n

 o
f 

th
e

 e
n

g
in

e
e

ri
n

g
 p

h
a

se
s 

o
f 

th
e

 

th
re

e
 o

n
g

o
in

g
 c

o
n

ve
rs

io
n

 p
ro

je
ct

s,
 P

ro
sa

fe
 is

 f
re

e
in

g
 

re
so

u
rc

e
s 

to
 p

u
rs

u
e

 n
e

w
 b

u
si

n
e

ss
 o

p
p

o
rt

u
n

it
ie

s.

A
ct

iv
it

y 
in

 t
h

e
 F

P
S

O
 m

a
rk

e
t 

w
a

s 
m

o
d

e
ra

te
 in

 t
h

e
 

su
m

m
e

r 
o

f 
2

0
0

7
. T

o
w

a
rd

s 
th

e
 e

n
d

 o
f 

th
e

 y
e

a
r,

 a
n

d
 

in
 e

a
rl

y 
2

0
0

8
, a

ct
iv

it
y 

is
 a

g
a

in
 p

ic
ki

n
g

 u
p

, a
n

d
 

P
ro

sa
fe

 is
 p

u
rs

u
in

g
 n

e
w

 t
e

n
d

e
rs

 in
 a

d
d

it
io

n
 t

o
 

cu
rr

e
n

t 
p

ro
je

ct
s.

 P
ro

sa
fe

 w
o

rk
e

d
 t

h
ro

u
g

h
o

u
t 

2
0

0
6

 

a
n

d
 2

0
0

7
 t

o
 e

x
p

a
n

d
 in

-h
o

u
se

 c
a

p
a

ci
ty

 in
 o

rd
e

r 

to
 p

a
rt

ic
ip

a
te

 in
 t

h
e

 a
n

ti
ci

p
a

te
d

 s
tr

o
n

g
 m

a
rk

e
t 

g
ro

w
th

. T
h

e
 c

o
m

p
a

n
y 

is
 n

o
w

 w
e

ll
 p

o
si

ti
o

n
e

d
 f

o
r 

fu
rt

h
e

r 
g

ro
w

th
 in

 t
e

rm
s 

o
f 

b
o

th
 o

p
e

ra
ti

n
g

 a
n

d
 

fi
n

a
n

ci
a

l c
a

p
a

ci
ty

. T
h

e
 t

a
rg

e
t 

is
 t

o
 w

in
 t

w
o

 

a
d

d
it

io
n

a
l p

ro
je

ct
s 

d
u

ri
n

g
 2

0
0

8
.

P
ro

sa
fe

 is
 w

e
ll

 p
la

ce
d

 w
it

h
in

 it
s 

b
u

si
n

e
ss

 a
re

a
s,

 

w
it

h
 g

o
o

d
 c

o
n

tr
a

ct
 c

o
ve

ra
g

e
 a

n
d

 s
tr

o
n

g
 fi

n
a

n
ci

a
l 

p
o

si
ti

o
n

s.
 T

o
g

e
th

e
r 

w
it

h
 t

h
e

 p
o

si
ti

ve
 m

a
rk

e
t 

o
u

t-

lo
o

k,
 t

h
is

 p
ro

vi
d

e
s 

a
 s

o
li

d
 b

a
si

s 
fo

r 
a

 f
u

rt
h

e
r 

p
ro

fi
ta

b
le

 d
e

ve
lo

p
m

e
n

t 
o

f 
e

a
ch

 b
u

si
n

e
ss

 d
iv

is
io

n
. 

H
ea

lt
h

, s
a

fe
ty

 a
n

d
 t

h
e 

en
vi

ro
n

m
en

t 
(H

SE
)

A
s 

h
e

a
lt

h
, s

a
fe

ty
 a

n
d

 t
h

e
 e

n
vi

ro
n

m
e

n
t 

re
p

re
se

n
t 

fu
n

d
a

m
e

n
ta

l s
u

cc
e

ss
 f

a
ct

o
rs

 f
o

r 
P

ro
sa

fe
, t

h
e

y 
a

re
 

re
fl

e
ct

e
d

 in
 it

s 
co

re
 v

a
lu

e
s.

 T
h

e
 c

o
m

p
a

n
y 

w
o

rk
s 

p
ro

a
ct

iv
e

ly
 a

n
d

 s
ys

te
m

a
ti

ca
ll

y 
to

 r
e

d
u

ce
 s

ic
kn

e
ss

 

a
b

se
n

ce
, p

a
rt

ic
u

la
rl

y 
b

y 
e

m
p

h
a

si
si

n
g

 a
tt

e
n

d
a

n
ce

 

fa
ct

o
rs

 a
n

d
 f

a
ci

li
ta

ti
n

g
 a

 g
o

o
d

 w
o

rk
in

g
 e

n
vi

ro
n

-

m
e

n
t.

 In
 2

0
0

7
 t

h
e

 c
o

m
p

a
n

y’
s 

si
ck

n
e

ss
 a

b
se

n
ce

 r
a

te
 

w
a

s 
0

.6
7

 p
e

r 
ce

n
t 

(1
.1

 p
e

r 
ce

n
t 

in
 2

0
0

6
).

 T
h

is
 lo

w
 

le
ve

l i
s 

si
g

n
ifi

ca
n

t 
fo

r 
th

e
 w

e
ll

-b
e

in
g

 o
f 

in
d

iv
id

u
a

ls
, 

w
h

il
e

 it
 a

ls
o

 h
a

s 
a

 p
o

si
ti

ve
 fi

n
a

n
ci

a
l i

m
p

a
ct

 o
n

 t
h

e
 

co
m

p
a

n
y 

a
n

d
 s

o
ci

e
ty

 a
t 

la
rg

e
.

In
 2

0
0

7
 a

 t
o

ta
l o

f 
se

ve
n

 lo
st

-t
im

e
 in

ju
ri

e
s 

w
e

re
 

re
p

o
rt

e
d

, n
o

n
e

 o
f 

w
h

ic
h

 h
a

d
 lo

n
g

-t
e

rm
 

co
n

se
q

u
e

n
ce

s.
 T

h
e

 c
o

m
p

a
n

y 
h

a
d

 a
n

 in
ju

ry
 

fr
e

q
u

e
n

cy
 -

  d
e

fi
n

e
d

 a
s 

th
e

 n
u

m
b

e
r 

o
f 

lo
st

-t
im

e
 

a
n

d
 p

e
rs

o
n

a
l i

n
ju

ri
e

s 
p

e
r 

m
il

li
o

n
 w

o
rk

in
g

 h
o

u
rs

 -
 

o
f 

7
 (

4
.6

 in
 2

0
0

6
).

 F
o

r 
th

e
 c

o
n

ve
rs

io
n

 p
ro

je
ct

s,
 t

h
e

 

in
ju

ry
 f

re
q

u
e

n
cy

 w
a

s 
1

.2
. P

ro
sa

fe
 w

o
rk

s 
a

cc
o

rd
in

g
 

to
 a

 z
e

ro
 m

in
d

se
t 

p
h

il
o

so
p

h
y,

 a
n

d
 h

a
s 

in
it

ia
te

d
 a

 

n
u

m
b

e
r 

o
f 

m
e

a
su

re
s 

to
 r

e
a

ch
 t

h
e

 t
a

rg
e

t 
o

f 
ze

ro
 

in
ju

ri
e

s.

In
 2

0
0

7
, P

ro
sa

fe
’s

 b
u

si
n

e
ss

 a
re

a
s 

su
st

a
in

e
d

 

in
ci

d
e

n
ts

 t
h

a
t 

le
d

 t
o

 t
h

e
 d

is
ch

a
rg

e
 o

f 
a

p
p

ro
x

. 

8
 c

u
b

ic
 m

e
te

rs
 o

f 
o

il
. T

h
e

 m
a

in
 d

is
ch

a
rg

e
 w

a
s 

a
b

o
u

t 

6
 c

u
b

ic
 m

e
te

rs
 o

f 
o

il
y 

w
a

te
r 

w
h

ic
h

 o
cc

u
rr

e
d

 d
u

ri
n

g
 

sl
o

p
 t

a
n

k 
d

is
ch

a
rg

e
 f

ro
m

 t
h

e
 F

P
S

O
 U

m
u

ro
a

.

O
ff

sh
o

re
 S

u
p

p
o

rt
 S

e
rv

ic
e

s 
h

a
d

 n
o

 a
cc

id
e

n
ta

l d
is

-

ch
a

rg
e

s 
to

 t
h

e
 n

a
tu

ra
l e

n
vi

ro
n

m
e

n
t.

 T
h

e
 

co
m

p
a

n
y’

s 
g

o
a

l i
s 

ze
ro

 a
cc

id
e

n
ta

l d
is

ch
a

rg
e

s 
to

 

se
a

 o
r 

e
m

is
si

o
n

s 
to

 t
h

e
 a

ir
, i

n
 li

n
e

 w
it

h
 t

h
e

 

p
ri

n
ci

p
le

s 
o

f 
su

st
a

in
a

b
le

 d
e

ve
lo

p
m

e
n

t.

P
ro

sa
fe

 c
u

rr
e

n
tl

y 
h

a
s 

a
b

o
u

t 
1

 3
6

0
 e

m
p

lo
ye

e
s 

fr
o

m
 

4
2

 c
o

u
n

tr
ie

s.
 T

h
e

 c
o

m
p

a
n

y 
w

a
n

ts
 t

o
 b

e
 s

e
e

n
 a

s 
a

n
 

a
tt

ra
ct

iv
e

 w
o

rk
p

la
ce

 a
n

d
 a

tt
a

ch
e

s 
im

p
o

rt
a

n
ce

 t
o

 

o
ff

e
ri

n
g

 c
h

a
ll

e
n

g
in

g
 a

n
d

 m
o

ti
va

ti
n

g
 j

o
b

s 
a

n
d

 e
q

u
a

l 

d
e

ve
lo

p
m

e
n

t 
o

p
p

o
rt

u
n

it
ie

s 
fo

r 
a

ll
, r

e
g

a
rd

le
ss

 o
f 

g
e

n
d

e
r,

 n
a

ti
o

n
a

li
ty

, c
u

lt
u

re
 o

r 
re

li
g

io
n

.

re
cr

u
it

m
e

n
t 

p
o

o
l f

o
r 

o
ff

sh
o

re
 o

p
e

ra
ti

o
n

s,
 w

h
ic

h
 

is
 r

e
fl

e
ct

e
d

 in
 t

h
e

 c
o

m
p

a
n

y’
s 

g
e

n
d

e
r 

b
re

a
kd

o
w

n
. 

P
ro

sa
fe

’s
 p

o
li

cy
 is

 f
u

ll
 e

q
u

a
li

ty
 o

f 
o

p
p

o
rt

u
n

it
y 

b
e

tw
e

e
n

 w
o

m
e

n
 a

n
d

 m
e

n
, a

n
d

 it
 b

a
se

s 
h

ir
in

g
, 

p
ro

m
o

ti
o

n
, t

ra
in

in
g

 a
n

d
 r

e
m

u
n

e
ra

ti
o

n
 o

n
 

q
u

a
li

fi
ca

ti
o

n
s 

su
ch

 a
s 

e
d

u
ca

ti
o

n
, e

x
p

e
ri

e
n

ce
 

a
n

d
 r

e
su

lt
s.

 

R
is

k

C
o

rp
o

ra
te

 g
o

ve
rn

a
n

ce
 a

t 
P

ro
sa

fe
 m

u
st

 p
ri

m
a

ri
ly
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2
3

D
ir

e
ct

o
rs

’ r
e

p
o

rt

h
a

n
d

le
 r

is
k 

re
la

te
d

 t
o

 s
tr

a
te

g
y,

 o
p

e
ra

ti
o

n
s,

 fi
n

a
n

ce
s 

a
n

d
 in

su
ra

n
ce

. T
h

e
 c

o
m

p
a

n
y’

s 
b

o
a

rd
 o

f 

d
ir

e
ct

o
rs

 a
n

d
 s

e
n

io
r 

o
ffi

ce
rs

 m
a

n
a

g
e

 t
h

e
se

 r
is

k 

fa
ct

o
rs

 t
h

ro
u

g
h

 c
o

n
ti

n
u

o
u

s 
re

p
o

rt
in

g
, b

o
a

rd
 m

e
e

t-

in
g

s,
 p

e
ri

o
d

ic
 r

e
vi

e
w

s 
o

f 
th

e
 b

u
si

n
e

ss
 a

n
d

 t
e

n
d

e
rs

 

a
n

d
 r

o
ll

in
g

 s
tr

a
te

g
y 

a
n

d
 b

u
d

g
e

t 
p

ro
ce

ss
e

s.
 T

h
is

 is
 

p
a

ra
ll

e
le

d
 b

y 
d

ia
lo

g
u

e
 a

n
d

 e
x

ch
a

n
g

e
 o

f 
vi

e
w

s 
w

it
h

 

th
e

 c
o

m
p

a
n

y’
s 

m
a

n
a

g
e

m
e

n
t.

 

P
ro

sa
fe

 a
im

s 
to

 c
re

a
te

 s
h

a
re

h
o

ld
e

r 
va

lu
e

 b
y 

a
ll

o
ca

ti
n

g
 c

a
p

it
a

l a
n

d
 r

e
so

u
rc

e
s 

to
 t

h
e

 b
u

si
n

e
ss

 

o
p

p
o

rt
u

n
it

ie
s 

th
a

t 
yi

e
ld

 t
h

e
 b

e
st

 r
e

tu
rn

 r
e

la
ti

ve
 t

o
 

th
e

 r
is

k 
in

vo
lv

e
d

 w
it

h
in

 it
s 

sp
e

ci
fi

e
d

 s
tr

a
te

g
ic

 

d
ir

e
ct

io
n

.

P
ro

sa
fe

 s
e

e
ks

 t
o

 r
e

d
u

ce
 it

s 
e

x
p
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, r
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p
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ra
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h
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n
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h
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te
rn

a
l 

m
a

rk
e

t 
o

n
 it

s 
b

e
h

a
lf

.

T
h

e
 c

h
a

ir
m

a
n

 h
a

s 
a

 p
a

rt
ic

u
la

r 
re

sp
o

n
si

b
il

it
y 

fo
r 

e
n

su
ri

n
g

 t
h

a
t 

th
e

 b
o

a
rd

’s
 w

o
rk

 is
 w

e
ll

 o
rg

a
n

is
e

d
 

a
n

d
 e

ffi
ci

e
n

tl
y 

co
n

d
u

ct
e

d
. T

h
e

 c
h

a
ir

m
a

n
 o

f 
th

e
 

b
o

a
rd

 o
f 

P
ro

sa
fe

 S
E

 e
n

co
u

ra
g

e
s 

a
n

 o
p

e
n

 a
n

d
 

co
n

st
ru

ct
iv

e
 d

e
b

a
te

 w
it

h
in

 t
h

e
 b

o
a

rd
. T

h
e

 b
o

a
rd

 

h
a

s 
e

le
ct

e
d

 a
 d

e
p

u
ty

 c
h

a
ir

m
a

n
 w

h
o

 c
a

n
 a

ct
 w

h
e

n
 

th
e

 c
h

a
ir

m
a

n
 is

 u
n

a
b

le
 t

o
 le

a
d

 it
s 

w
o

rk
.

T
h

e
 b

o
a

rd
 h

a
s 

a
ss

e
ss

e
d

 t
h

e
 u

se
 o

f 
b

o
a

rd
 

co
m

m
it

te
e

s.
 A

n
 e

le
ct

io
n

 c
o

m
m

it
te

e
 is

 s
p

e
ci

fi
e

d
 

in
 t

h
e

 g
ro

u
p

’s
 a

rt
ic

le
s 

o
f 

a
ss

o
ci

a
ti

o
n

. F
u

rt
h

e
r,

 in
 

2
0

0
6

 a
 c

o
m

p
e

n
sa

ti
o

n
 c

o
m

m
it

te
e

 w
a

s 
e

st
a

b
li

sh
e

d
 

to
 p

re
p

a
re

 p
ro

p
o

sa
ls

 r
e

la
te

d
 t

o
 t

h
e

 r
e

m
u

n
e

ra
ti

o
n

 

o
f 

se
n

io
r 

o
ffi

ce
rs

. T
h

e
 c

o
m

p
e

n
sa

ti
o

n
 c

o
m

m
it

te
e

 is
 

h
e

a
d

e
d

 b
y 

th
e

 c
h

a
ir

m
a

n
 o

f 
th

e
 b

o
a

rd
. T

h
e

 b
o

a
rd

 

h
a

s 
n

o
t 

o
th

e
rw

is
e

 f
o

u
n

d
 it

 a
p

p
ro

p
ri

a
te

 t
o

 a
p

p
o

in
t 

co
m

m
it

te
e

s.
 T

h
is

 is
 p

ri
m

a
ri

ly
 b

e
ca

u
se

 a
ll

 d
ir

e
ct

o
rs

 

a
re

 r
e

g
a

rd
e

d
 a

s 
in

d
e

p
e

n
d

e
n

t,
 a

n
d

 t
h

e
 c

h
ie

f 

e
x

e
cu

ti
ve

 o
ffi

ce
r 

is
 n

o
t 

a
 d

ir
e

ct
o

r.
 T

h
e

 b
o

a
rd

 is
 

a
cc

o
rd

in
g

ly
 u

n
a

ff
e

ct
e

d
 b

y 
p

ro
b

le
m

s 
re

la
ti

n
g

 t
o

 

3
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3
1

C
o

rp
o

ra
te

 g
o

ve
rn

a
n

ce

in
d

e
p

e
n

d
e

n
ce

, w
h

ic
h

 a
re

 o
ft

e
n

 u
se

d
 a

s 
a

n
 

a
rg

u
m

e
n

t 
fo

r 
a

p
p

o
in

ti
n

g
 b

o
a

rd
 c

o
m

m
it

te
e

s.

T
h

e
 b

o
a

rd
 u

n
d

e
rt

a
ke

s 
a

 y
e

a
rl

y 
se

lf
-e

va
lu

a
ti

o
n

 o
f 

it
s 

w
o

rk
in

g
 m

e
th

o
d

s,
 c

o
m

p
o

si
ti

o
n

 a
n

d
 t

h
e

 w
a

y 

d
ir

e
ct

o
rs

 f
u

n
ct

io
n

, b
o

th
 in

d
iv

id
u

a
ll

y 
a

n
d

 

co
ll

e
ct

iv
e

ly
, i

n
 r

e
la

ti
o

n
 t

o
 t

h
e

 g
o

a
ls

 s
e

t 
fo

r 
th

e
ir

 

w
o

rk
. I

n
 t

h
is

 c
o

n
te

x
t,

 t
h

e
 b

o
a

rd
 a

ls
o

 a
ss

e
ss

e
s 

it
se

lf
 

in
 r

e
la

ti
o

n
 t

o
 c

o
rp

o
ra

te
 g

o
ve

rn
a

n
ce

. T
h

e
 

a
ss

e
ss

m
e

n
t 

is
 m

a
d

e
 a

va
il

a
b

le
 t

o
 t

h
e

 e
le

ct
io

n
 

co
m

m
it

te
e

 a
s 

a
 t

o
o

l f
o

r 
co

n
ti

n
u

o
u

s 
im

p
ro

ve
m

e
n

t.

R
is

k 
m

a
n

a
g

em
en

t 
a

n
d

 in
te

rn
a

l c
o

n
tr

o
l

P
ro

sa
fe

’s
 c

o
n

d
u

ct
 a

n
d

 d
e

ve
lo

p
m

e
n

t 
o

f 
it

s 
b

u
si

n
e

ss
 

a
re

 s
u

b
je

ct
 t

o
 s

e
ve

ra
l c

a
te

g
o

ri
e

s 
o

f 
ri

sk
. T

h
e

 

st
ra

te
g

ic
, o

p
e

ra
ti

o
n

a
l, 

fi
n

a
n

ci
a

l, 
in

su
ra

n
ce

 a
n

d
 

p
ro

je
ct

 r
e

la
te

d
 r

is
k 

a
n

d
 s

e
n

si
ti

vi
ti

e
s 

o
f 

th
e

 

b
u

si
n

e
ss

, a
n

d
 t

h
e

 a
ss

o
ci

a
te

d
 in

te
rn

a
l c

o
n

tr
o

l 

m
e

a
su

re
s,

 a
re

 d
e

sc
ri

b
e

d
 in

 m
o

re
 d

e
ta

il
 in

 t
h

e
 

ch
a

p
te

r 
o

n
 r

is
k 

m
a

n
a

g
e

m
e

n
t 

a
n

d
 s

e
n

si
ti

vi
ti

e
s 

o
n

 p
a

g
e
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2

 in
 t

h
is

 a
n

n
u

a
l r

e
p

o
rt

.

P
ro

sa
fe

 h
a

s 
e

st
a

b
li

sh
e

d
 a

 c
o

rp
o

ra
te

 e
th

ic
s 

co
m

m
it

te
e

 w
h

ic
h

 w
il

l m
a

in
ta

in
 a

n
d

 f
u

rt
h

e
r 

d
e

ve
lo

p
 

P
ro

sa
fe

’s
 c

o
d

e
 o

f 
co

n
d

u
ct

. C
o

n
ce

rn
s 

a
b

o
u

t 
p

o
ss

ib
le

 

b
re

a
ch

e
s 

o
f 

th
e

 c
o

d
e

 c
a

n
 b

e
 r

e
p

o
rt

e
d

 t
o

 t
h

e
 

co
m

m
it

te
e

 b
y 

o
rd

in
a

ry
 m

a
il

 o
r 

e
-m

a
il

 

(c
o

n
d

u
ct

@
p

ro
sa

fe
.c

o
m

) 
o

n
 a

 c
o

n
fi

d
e

n
ti

a
l b

a
si

s.
 

T
h

e
 c

o
m

m
it

te
e

 w
il

l e
n

su
re

 t
h

a
t 

a
ll

e
g

e
d

 b
re

a
ch

e
s 

a
re

 in
ve

st
ig

a
te

d
 t

h
o

ro
u

g
h

ly
 a

n
d

 f
a

ir
ly

 a
n

d
 

re
p

o
rt

e
d

 t
o

 t
h

e
 b

o
a

rd
 o

f 
d

ir
e

ct
o

rs
.

R
em

u
n

er
at

io
n

 o
f 

th
e 

b
o

a
rd

o
f 

th
e

 b
o

a
rd

 r
e

fl
e

ct
s 

it
s 

re
sp

o
n

si
b

il
it

ie
s,

 e
x

p
e

rt
is

e
, 

co
m

m
it

m
e

n
t 

o
f 

ti
m

e
 a

n
d

 t
h

e
 c

o
m

p
le

x
it

y 
o

f 

P
ro

sa
fe

’s
 a

ct
iv

it
ie

s.
 D

ir
e

ct
o

rs
’ f

e
e

s 
a

re
 n

o
t 

re
la

te
d

 

to
 t

h
e

 c
o

m
p

a
n

y’
s 

p
e

rf
o

rm
a

n
ce

, a
n

d
 n

o
 o

p
ti

o
n

s 
a

re
 

g
iv

e
n

 t
o

 d
ir

e
ct

o
rs

. 

R
e

m
u

n
e

ra
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o
n
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o

 t
h

e
 b

o
a

rd
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o
r 

2
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o
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e
d

 

d
ir

e
ct

o
rs

. 

R
em

u
n

er
at

io
n

 o
f 

se
n

io
r 

o
ffi

ce
rs

T
h

e
 t

e
rm

s 
o

f 
e

m
p

lo
ym

e
n

t 
o

f 
th

e
 p

re
si

d
e

n
t 

a
n

d
 

C
E

O
 a

re
 d

e
te

rm
in

e
d

 b
y 

th
e

 b
o

a
rd

 o
f 

d
ir

e
ct

o
rs

 b
a

se
d

 

o
n

 a
 d

e
ta

il
e

d
 a

n
n

u
a

l a
ss

e
ss

m
e

n
t 

o
f 

h
is

 s
a

la
ry

 a
n

d
 

o
th

e
r 

re
m

u
n

e
ra

ti
o

n
.

P
ro

sa
fe

 a
im

s 
to

 p
ro

vi
d

e
 a

 c
o

m
p

e
ti

ti
ve

 t
o

ta
l 

p
a

ck
a

g
e

 f
o

r 
se

n
io

r 
o

ffi
ce

rs
. T

h
e

 b
a

si
s 

fo
r 

co
m

p
a

ri
so

n
 is

 t
h

e
 p

ra
ct

ic
e

 f
o

ll
o

w
e

d
 b

y 
o

th
e

r 

co
m

p
a

n
ie

s 
in

vo
lv

e
d

 in
 t

h
e

 o
il

 a
n

d
 g

a
s 

se
ct

o
r 

in
 

th
e

 g
e

o
g

ra
p

h
ic

 a
re

a
s 

w
h

e
re

 P
ro

sa
fe

 p
u

rs
u

e
s 

it
s 

o
p

e
ra

ti
o

n
s.

 T
h

e
 t

o
ta

l r
e

m
u

n
e

ra
ti

o
n

 p
a

ck
a

g
e

 

fo
r 

th
e

 c
o

rp
o

ra
te

 m
a

n
a

g
e

m
e

n
t 

te
a

m
 a

n
d

 o
th

e
r 

se
n

io
r 

o
ffi

ce
rs

 c
o

m
p

ri
se

s 
th

re
e

 p
ri

n
ci

p
a

l e
le

m
e

n
ts

 

–
 b

a
se

 p
a

y,
 v

a
ri

a
b

le
 p

a
y 

a
n

d
 o

th
e

r 
b

e
n

e
fi

ts
, 

in
cl

u
d

in
g

 c
o

m
p

a
n

y 
ca

r,
 p

e
n

si
o

n
 a

n
d

 in
su

ra
n

ce
 

sc
h

e
m

e
s.

 F
u

rt
h

e
r,

 c
o

rp
o

ra
te

 m
a

n
a

g
e

m
e

n
t 

a
n

d
 o

n
e

 

se
n

io
r 

o
ffi

ce
r 

o
f 

P
ro

sa
fe

 S
E

 a
re

 g
ra

n
te

d
 s

yn
th

e
ti

c 

sh
a

re
 o

p
ti

o
n

s.

T
h

e
 c

o
m

p
a

n
y’

s 
b

o
n

u
s 

sc
h

e
m

e
 c

o
ve

re
d

 2
5

 

e
m

p
lo

ye
e

s 
in

 2
0

0
7

. T
h

e
 s

iz
e

 o
f 

b
o

n
u

se
s 

d
e

p
e

n
d

s 

o
n

 a
ch

ie
vi

n
g

 d
e

fi
n

e
d

 r
e

su
lt

s 
fo

r 
e

a
rn

in
g

s,
 h

e
a

lt
h

, 

sa
fe

ty
 a

n
d

 t
h

e
 e

n
vi

ro
n

m
e

n
t,

 a
n

d
 m

e
e

ti
n

g

st
ra

te
g

ic
 t

a
rg

e
ts

. T
o

ta
l b

o
n

u
s 

a
cc

ru
e

d
b

a
se

d
 o

n
 

T
h

e
 c

o
m

p
a

n
y’

s 
sh

a
re

 o
p

ti
o

n
 p

ro
g

ra
m

m
e

, w
h

ic
h

 

a
n

d
 f

o
r 

a
 s

p
e

ci
fi

ca
ti

o
n

 o
f 

re
m

u
n

e
ra

ti
o

n
 p

a
id

 t
o

 

co
rp

o
ra

te
 m

a
n

a
g

e
m

e
n

t,
 s

e
e

 n
o

te
 8

 t
o

 t
h

e
 

co
n

so
li

d
a

te
d

 a
cc

o
u

n
ts

.

In
fo

rm
at

io
n

 a
n

d
 c

o
m

m
u

n
ic

at
io

n

P
ro

sa
fe

 S
E

 p
re

se
n

ts
 p

re
li

m
in

a
ry

 a
n

n
u

a
l a

cc
o

u
n

ts
 in

 

e
a

rl
y 

Fe
b

ru
a

ry
. C

o
m

p
le

te
 a

cc
o

u
n

ts
, t

h
e

 d
ir

e
ct

o
rs

’ 

re
p

o
rt

 a
n

d
 t

h
e

 a
n

n
u

a
l r

e
p

o
rt

 a
re

 s
e

n
t 

to
 s

h
a

re
-

h
o

ld
e

rs
 a

n
d

 o
th

e
r 

st
a

ke
h

o
ld

e
rs

 in
 A

p
ri

l. 
B

e
yo

n
d

 

th
is

, P
ro

sa
fe

 p
re

se
n

ts
 it

s 
in

te
ri

m
 a

cc
o

u
n

ts
 o

n
 a

 

q
u

a
rt

e
rl

y 
b

a
si

s.
 It

s 
fi

n
a

n
ci

a
l c

a
le

n
d

a
r 

is
 p

u
b

li
sh

e
d

 

o
n

 t
h

e
 c

o
m

p
a

n
y’

s 
w

e
b

si
te

 a
t 

w
w

w
.p

ro
sa

fe
.c

o
m

 

in
 t

h
e

 s
e

ct
io

n
 In

ve
st

o
r 

in
fo

rm
a

ti
o

n
 /

 F
in

a
n

ci
a

l 

ca
le

n
d

a
r 

a
n

d
 in

 t
h

e
 a

n
n

u
a

l r
e

p
o

rt
 o

n
 p

a
g

e
 2

.

O
p

e
n

 in
ve

st
o

r 
p

re
se

n
ta

ti
o

n
s 

a
re

 h
e

ld
 in

 

co
n

n
e

ct
io

n
 w

it
h

 t
h

e
 r

e
p

o
rt

in
g

 o
f 

a
n

n
u

a
l a

n
d

 

in
te

ri
m

 r
e

su
lt

s.
 T

h
e

se
 p

re
se

n
ta

ti
o

n
s 

a
re

 a
ls

o
 

b
ro

a
d

ca
st

e
d

 a
s 

w
e

b
ca

st
s,

 a
n

d
 c

a
n

 b
e

 f
o

ll
o

w
e

d
 

o
n

 t
h

e
 in

te
rn

e
t.

 T
h

e
 p

re
si

d
e

n
t 

a
n

d
 c

h
ie

f 
e

x
e

cu
ti

ve
 

3
2

A
n

n
u

a
l r

e
p

o
rt
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0

0
7

B
U

SI
N

ES
S 

M
O

D
EL

 A
N

D
 M

A
N

A
G

EM
EN

T

P
ro

sa
fe

 h
a

s 
a

 s
im

p
le

 a
n

d
 c

o
m

p
re

h
e

n
si

b
le

 

m
a

n
a

g
e

m
e

n
t 

m
o

d
e

l, 
w

h
ic

h
 la

ys
 t

h
e

 f
o

u
n

d
a

ti
o

n
 

fo
r 

a
 c

o
n

tr
o

ll
e

d
 a

n
d

 p
ro

fi
ta

b
le

 d
e

ve
lo

p
m

e
n

t 
o

f 

th
e

 c
o

m
p

a
n

y.
 T

h
e

 m
a

in
 e

le
m

e
n

ts
 in

 t
h

is
 

ve
ri

fi
e

d
 a

n
d

 t
e

st
e

d
 t

h
ro

u
g

h
 a

n
n

u
a

l s
tr

a
te

g
y 

a
n

d
 

b
u

d
g

e
ta

ry
 p

ro
ce

ss
e

s

w
h

ic
h

 p
ro

vi
d

e
 t

h
e

 b
a

si
s 

fo
r 

b
e

h
a

vi
o

u
ra

l n
o

rm
s 

a
n

d
 c

o
ll

a
b

o
ra

ti
o

n

w
it

h
 e

ff
e

ct
iv

e
 s

ys
te

m
s 

b
a

se
d

 o
n

 d
ia

lo
g

u
e

, 

m
o

n
th

ly
 r

e
p

o
rt

in
g

 a
n

d
 r

e
vi

e
w

s 
o

f 
th

e
 d

iv
is

io
n

s 

o
n

ce
 a

 q
u

a
rt

e
r

b
o

a
rd

s 
in

 s
u

b
si

d
ia

ri
e

s,
 a

s 
th

e
 p

re
si

d
e

n
t 

a
n

d
 C

E
O

 

is
 t

h
e

 c
h

a
ir

m
a

n
 o

f 
th

e
 m

a
in

 s
u

b
si

d
ia

ry
 b

o
a

rd
s

co
rp

o
ra

te
 p

ro
ce

d
u

re
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o
 o

u
r 

b
u

si
n

e
ss

. I
n

 

a
d

d
it

io
n

, w
e

 a
re

 c
o

m
m

it
te

d
 t

o
 o

p
e

ra
ti

n
g

 in
 

a
cc

o
rd

a
n

ce
 w

it
h

 r
e

sp
o

n
si

b
le

, e
th

ic
a

l, 
so

u
n

d
 

b
u

si
n

e
ss

 p
ri

n
ci

p
le

s.
 W

e
 m

a
ke

 s
tr

in
g

e
n

t 
d

e
m

a
n

d
s 

o
n

 o
u

rs
e

lv
e

s 
w

h
e

n
 it

 c
o

m
e

s 
to

 o
u

r 
im

p
a

ct
 o

n
 t

h
e

 

e
n

vi
ro

n
m

e
n

t 
a

n
d

 s
o

ci
e

ty
 a

t 
la

rg
e

. 

O
u

r 
co

rp
o

ra
te

 c
it

iz
e

n
sh

ip
 is

 b
u

il
t 

o
n

 t
ra

n
sp

a
re

n
cy

, 

st
a

ke
h

o
ld

e
r 

d
ia

lo
g

u
e

 a
n

d
 in

te
g

ri
ty

 in
 t

h
e

 c
o

n
d

u
ct

 o
f 

o
u

r 
b

u
si

n
e

ss
. W

e
 w

il
l e

n
su

re
 t

h
a

t 
o

u
r 

st
a

ke
h

o
ld

e
rs

 

a
t 

a
ll

 t
im

e
s 

a
re

 in
 p

o
ss

e
ss

io
n

 o
f 

co
rr

e
ct

, c
le

a
r 

a
n

d
 

ti
m

e
ly

 in
fo

rm
a

ti
o

n
 a

b
o

u
t 

th
e

 c
o

m
p

a
n

y’
s 

o
p

e
ra

ti
o

n
s 

a
n

d
 c

o
n

d
it

io
n

. D
ia

lo
g

u
e

 w
it

h
 s

ta
ke

h
o

ld
e

rs
 is

 

e
ss

e
n

ti
a

l f
o

r 
id

e
n

ti
fy

in
g

 r
is

k,
 c

re
a

ti
n

g
 r

e
a

li
st

ic

e
x

p
e

ct
a

ti
o

n
s 

a
n

d
 s

e
cu

ri
n

g
 c

o
n

fi
d

e
n

ce
 in

 t
h

e
 

co
m

p
a

n
y.

Su
st

a
in

a
b

il
it

y

w
h

ic
h

 m
e

e
ts

 t
o

d
a

y’
s 

re
q

u
ir

e
m

e
n

ts
 w

it
h

o
u

t 

d
e

st
ro

yi
n

g
 t

h
e

 o
p

p
o

rt
u

n
it

ie
s 

fo
r 

fu
tu

re
 g

e
n

e
ra

ti
o

n
s 

to
 f

u
lfi

l t
h

e
ir

 o
w

n
 n

e
e

d
s.

S
u

st
a

in
a

b
il

it
y 

is
 in

te
g

ra
l t

o
 a

ll
 a

sp
e

ct
s 

o
f 

o
u

r 

b
u

si
n

e
ss

. W
e

 s
tr

iv
e

 t
o

 b
a

la
n

ce
 e

co
n

o
m

ic
, 

e
n

vi
ro

n
m

e
n

ta
l a

n
d

 s
o

ci
a

l o
b

je
ct

iv
e

s 
a

n
d

 in
te

g
ra

te
 

th
e

m
 in

to
 o

u
r 

d
a

il
y 

b
u

si
n

e
ss

 d
e

ci
si

o
n

s.
 W

e
 w

il
l 

in
cl

u
d

e
 a

 c
o

rp
o

ra
te

 s
o

ci
a

l r
e

sp
o

n
si

b
il

it
y 

p
e

rs
p

e
ct

iv
e

 

w
h

e
n

 c
o

n
si

d
e

ri
n

g
 n

e
w

 p
ro

je
ct

s,
 a

s 
p

a
rt

 o
f 

sy
st

e
m

a
ti

c 
d

u
e

 d
il

ig
e

n
ce

 f
o

r 
n

e
w

 in
ve

st
m

e
n

ts
.

P
ro

sa
fe

 h
a

s 
so

li
d

 p
ro

ce
d

u
re

s 
fo

r 
m

e
a

su
ri

n
g

, 

re
p

o
rt

in
g

 a
n

d
 c

o
m

m
u

n
ic

a
ti

n
g

 it
s 

fi
n

a
n

ci
a

l r
e

su
lt

s.
 

G
a

in
in

g
 m

o
re

 k
n

o
w

le
d

g
e

 a
b

o
u

t 
th

e
 im

p
a

ct
 o

f 
o

u
r 

a
ct

iv
it

ie
s 

o
n

 lo
ca

l c
o

m
m

u
n

it
ie

s 
a

n
d

 e
n

vi
ro

n
m

e
n

t 
is

 

e
ss

e
n

ti
a

l i
n

 o
rd

e
r 

to
 b

e
 a

b
le

 t
o

 b
e

n
ch

m
a

rk
 a

n
d

 

fu
rt

h
e

r 
im

p
ro

ve
. T

h
e

re
fo

re
, w

e
 w

il
l i

n
cr

e
a

se
 o

u
r 

fo
cu

s 
o

n
 c

o
ll

e
ct

in
g

 s
u

ch
 in

fo
rm

a
ti

o
n

 in
 2

0
0

8
. 

W
e

 w
il

l i
n

te
n

si
fy

 o
u

r 
e

ff
o

rt
s 

to
 e

n
h

a
n

ce
 t

h
e

 

o
rg

a
n

is
a

ti
o

n
’s

 a
w

a
re

n
e

ss
 a

n
d

 u
n

d
e

rs
ta

n
d

in
g

 o
f 

co
rp

o
ra

te
 s

o
ci

a
l r

e
sp

o
n

si
b

il
it

y,
 a

n
d

 t
o

 f
u

rt
h

e
r 

in
te

g
ra

te
 it

 in
to

 o
u

r 
o

p
e

ra
ti

o
n

s.

U
N

 G
lo

b
a

l c
o

m
p

a
ct

C
o

m
p

a
ct

, a
n

d
 w

il
l i

n
 2

0
0

8
 in

it
ia

te
 w

o
rk

 t
o

 j
o

in
 t

h
is

 

in
it

ia
ti

ve
. W

e
 a

re
 c

o
m

m
it

te
d

 t
o

 a
li

g
n

in
g

 o
u

r 

C
o

m
p

a
ct

’s
 t

e
n

 u
n

iv
e

rs
a

ll
y 

a
cc

e
p

te
d

 p
ri

n
ci

p
le

s 
in

 t
h

e
 

a
re

a
s 

o
f 

h
u

m
a

n
 r

ig
h

ts
, l

a
b

o
u

r,
 t

h
e

 e
n

vi
ro

n
m

e
n

t 
a

n
d

 

a
n

ti
-c

o
rr

u
p

ti
o

n
.
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5
7

e
m

p
lo

ye
e

s 
m

u
st

 u
n

d
e

r 
n

o
 c

ir
cu

m
st

a
n

ce
s 

e
n

g
a

g
e

 in
 

a
n

y 
a

n
ti

-c
o

m
p

e
ti

ti
ve

 p
ra

ct
ic

e
s 

su
ch

 a
s 

il
le

g
a

l fi
x

in
g

 

o
f 

p
ri

ce
s,

 s
h

a
ri

n
g

 o
f 

m
a

rk
e

ts
 o

r 
o

th
e

r 
a

ct
io

n
s 

w
h

ic
h

 

p
re

ve
n

t,
 r

e
st

ri
ct

 o
r 

d
is

to
rt

 c
o

m
p

e
ti

ti
o

n
 in

 v
io

la
ti

o
n

 

o
f 

a
p

p
li

ca
b

le
 a

n
ti

tr
u

st
 la

w
s.

O
u

r 
m

a
n

a
g

e
m

e
n

t 
sy

st
e

m
s 

in
cl

u
d

e
 c

o
n

tr
o

ls
 a

n
d

 

in
te

rn
a

l a
u

d
it

s 
th

a
t 

a
re

 d
e

si
g

n
e

d
 t

o
 id

e
n

ti
fy

 a
n

d
 

p
re

ve
n

t 
b

ri
b

e
ry

 a
n

d
 c

o
rr

u
p

ti
o

n
. R

e
sp

o
n

si
b

il
it

ie
s 

fo
r 

a
u

th
o

ri
zi

n
g

, a
p

p
ro

vi
n

g
 a

n
d

 r
e

co
rd

in
g

 fi
n

a
n

ci
a

l 

tr
a

n
sa

ct
io

n
s 

a
re

 s
e

g
re

g
a

te
d

 t
o

 r
e

d
u

ce
 r

is
ks

 in
 o

u
r 

w
o

rl
d

w
id

e
 o

p
e

ra
ti

o
n

s.

Et
h

ic
a

l c
o

n
d

u
ct

G
iv

e
n

 t
h

e
 g

lo
b

a
l p

re
se

n
ce

 o
f 

th
e

 c
o

m
p

a
n

y 
a

n
d

 

th
e

 d
iv

e
rs

it
y 

o
f 

b
a

ck
g

ro
u

n
d

s 
o

f 
it

s 
e

m
p

lo
ye

e
s,

 it
 is

 

im
p

o
rt

a
n

t 
to

 e
n

su
re

 a
 u

n
if

o
rm

 s
ta

n
d

a
rd

 o
f 

co
n

d
u

ct
.

P
ro

sa
fe

’s
 c

o
re

 v
a

lu
e

s 
–

 t
h

e
 e

n
vi

ro
n

m
e

n
t,

 f
o

cu
s,

 

a
m

b
it

io
n

, s
a

fe
ty

, i
n

n
o

va
ti

o
n

, r
e

sp
e

ct
 a

n
d

 

p
ro

fi
ta

b
il

it
y 

–
 m

u
st

 b
e

 r
e

fl
e

ct
e

d
 in

 t
h

e
 b

e
h

a
vi

o
u

r 

o
f 

e
ve

ry
 e

m
p

lo
ye

e
. I

n
 o

rd
e

r 
to

 c
re

a
te

 a
 c

o
rp

o
ra

te
 

id
e

n
ti

ty
 a

cr
o

ss
 c

o
m

p
a

n
y 

a
n

d
 n

a
ti

o
n

a
l b

o
u

n
d

a
ri

e
s,

 

it
 is

 im
p

o
rt

a
n

t 
th

a
t 

th
e

se
 c

o
re

 v
a

lu
e

s 
a

re
 a

t 
th

e
 

b
a

si
s 

o
f 

a
ll

 b
e

h
a

vi
o

u
r.

Fu
rt

h
e

rm
o

re
, P

ro
sa

fe
 h

a
s 

a
d

o
p

te
d

 a
 c

o
d

e
 o

f 

co
n

d
u

ct
 w

h
ic

h
 m

u
st

 b
e

 o
b

se
rv

e
d

 b
y 

a
ll

 e
m

p
lo

ye
e

s 

a
t 

a
ll

 t
im

e
s.

 T
h

is
 c

o
d

e
 is

 t
h

e
 c

o
rn

e
rs

to
n

e
 o

f 
th

e
 

co
m

p
a

n
y’

s 
co

m
m

it
m

e
n

t 
to

 in
te

g
ri

ty
. I

t 
p

ro
vi

d
e

s 

g
u

id
a

n
ce

 t
o

 a
ct

io
n

s 
a

n
d

 d
e

ci
si

o
n

s,
 a

n
d

 r
e

fl
e

ct
s 

th
e

 m
in

d
se

t 
a

n
d

 a
tt

it
u

d
e

 e
x

p
e

ct
e

d
 in

 P
ro

sa
fe

. 

T
h

e
 im

p
le

m
e

n
ta

ti
o

n
 o

f 
th

e
 c

o
d

e
 o

f 
co

n
d

u
ct

 w
il

l 

b
e

 g
iv

e
n

 t
h

e
 h

ig
h

e
st

 p
ri

o
ri

ty
. T

h
e

 p
re

si
d

e
n

ts
 o

f 

b
u

si
n

e
ss

 d
iv

is
io

n
s 

a
re

 r
e

sp
o

n
si

b
le

 f
o

r 
m

a
ki

n
g

 

th
e

se
 g

u
id

e
li

n
e

s 
kn

o
w

n
 a

n
d

 f
o

r 
p

ro
m

o
ti

n
g

 a
n

d
 

m
o

n
it

o
ri

n
g

 c
o

m
p

li
a

n
ce

.

E
m

p
lo

ye
e

s 
a

re
 e

n
co

u
ra

g
e

d
 t

o
 d

is
cu

ss
 a

n
y 

co
n

ce
rn

s 
th

e
y 

m
a

y 
h

a
ve

 w
it

h
 t

h
e

 li
n

e
 m

a
n

a
g

e
m

e
n

t.
 

H
S

E
Q

A
 a

n
d

 s
o

ci
e

ty

H
u

m
a

n
 r

ig
h

ts

H
u

m
a

n
 r

ig
h

ts
 a

re
 t

h
e

 b
a

si
c 

st
a

n
d

a
rd

s 
o

f 
tr

e
a

tm
e

n
t 

to
 w

h
ic

h
 a

ll
 p

e
o

p
le

 a
re

 e
n

ti
tl

e
d

, r
e

g
a

rd
le

ss
 o

f 

n
a

ti
o

n
a

li
ty

, g
e

n
d

e
r,

 r
a

ce
, e

co
n

o
m

ic
 s

ta
tu

s 
o

r 

re
li

g
io

n
.

“R
e

sp
e

ct
” 

is
 o

n
e

 o
f 

P
ro

sa
fe

’s
 c

o
re

 v
a

lu
e

s.
 W

e
 w

il
l 

su
p

p
o

rt
 a

n
d

 r
e

sp
e

ct
 t

h
e

 p
ro

te
ct

io
n

 o
f 

in
te

rn
a

ti
o

n
a

ll
y 

p
ro

cl
a

im
e

d
 h

u
m

a
n

 r
ig

h
ts

 a
n

d
 m

a
ke

 

su
re

 t
h

a
t 

w
e

 a
re

 n
o

t 
co

m
p

li
ci

t 
in

 h
u

m
a

n
 r

ig
h

ts
 

a
b

u
se

s.
 W

e
 w

il
l e

n
su

re
 t

h
a

t 
a

ll
 o

u
r 

a
ct

iv
it

ie
s 

a
re

 

co
n

d
u

ct
e

d
 in

 a
cc

o
rd

a
n

ce
 w

it
h

 b
a

si
c 

h
u

m
a

n
 r

ig
h

ts
 

st
a

n
d

a
rd

s 
a

n
d

 r
e

q
u

ir
e

 o
u

r 
su

p
p

li
e

rs
 a

n
d

 b
u

si
n

e
ss

 

p
a

rt
n

e
rs

 t
o

 d
o

 t
h

e
 s

a
m

e
.

La
b

o
u

r 
co

n
d

it
io

n
s

P
ro

sa
fe

 d
o

e
s 

n
o

t 
a

cc
e

p
t 

ch
il

d
 la

b
o

u
r 

o
r 

fo
rc

e
d

 

la
b

o
u

r 
in

 it
s 

o
p

e
ra

ti
o

n
s 

o
r 

in
 t

h
e

 o
p

e
ra

ti
o

n
s 

o
f 

it
s 

su
p

p
li

e
rs

 a
n

d
 o

th
e

r 
b

u
si

n
e

ss
 p

a
rt

n
e

rs
. B

a
si

c 

e
m

p
lo

ye
e

 r
ig

h
ts

 s
u

ch
 a

s 
fr

e
e

d
o

m
 o

f 
a

ss
o

ci
a

ti
o

n
, 

e
n

ti
tl

e
m

e
n

t 
to

 c
o

ll
e

ct
iv

e
 b

a
rg

a
in

in
g

, t
h

e
 r

ig
h

t 

to
 r

e
ce

iv
e

 m
in

im
u

m
 w

a
g

e
 a

n
d

 t
o

 h
a

ve
 r

e
g

u
la

te
d

 

w
o

rk
in

g
 h

o
u

rs
 a

re
 g

iv
e

n
 h

ig
h

 p
ri

o
ri

ty
.

T
h

e
 c

o
m

p
a

n
y 

w
il

l t
re

a
t 

a
ll

 e
m

p
lo

ye
e

s 
a

li
ke

, 

re
g

a
rd

le
ss

 o
f 

g
e

n
d

e
r,

 r
e

li
g

io
n

, r
a

ce
, n

a
ti

o
n

a
l o

r 

e
th

n
ic

 o
ri

g
in

, c
u

lt
u

ra
l b

a
ck

g
ro

u
n

d
, d

is
a

b
il

it
y,

 

se
x

u
a

l o
ri

e
n

ta
ti

o
n

, a
g

e
 o

r 
p

o
li

ti
ca

l o
p

in
io

n
.

B
ri

b
er

y 
a

n
d

 c
o

rr
u

p
ti

o
n

P
ro

sa
fe

 h
a

s 
ze

ro
 t

o
le

ra
n

ce
 o

f 
b

ri
b

e
ry

 a
n

d
 

co
rr

u
p

ti
o

n
. N

o
 P

ro
sa

fe
 c

o
m

p
a

n
y 

o
r 

e
m

p
lo

ye
e

 

m
u

st
 o

ff
e

r 
o

r 
p

ro
vi

d
e

 a
n

 u
n

d
u

e
 m

o
n

e
ta

ry
 o

r 
o

th
e

r 

a
d

va
n

ta
g

e
 t

o
 a

n
y 

p
e

rs
o

n
 o

r 
p

e
rs

o
n

s,
 in

cl
u

d
in

g
 

p
u

b
li

c 
o

ffi
ci

a
ls

 o
r 

cu
st

o
m

e
r 

e
m

p
lo

ye
e

s,
 in

 v
io

la
ti

o
n

 

o
f 

la
w

s 
a

n
d

 t
h

e
 o

ffi
ci

a
l’s

 o
r 

e
m

p
lo

ye
e

s’
 le

g
a

l d
u

ti
e

s,
 

in
 o

rd
e

r 
to

 o
b

ta
in

 o
r 

re
ta

in
 b

u
si

n
e

ss
.

A
g

re
e

m
e

n
ts

 w
it

h
 c

o
n

su
lt

a
n

ts
, b

ro
ke

rs
, s

p
o

n
so

rs
, 

a
g

e
n

ts
 o

r 
o

th
e

rs
 in

te
rm

e
d

ia
ri

e
s 

m
u

st
 n

o
t 

b
e

 u
se

d
 

to
 c

h
a

n
n

e
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a
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h
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 c
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 c
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p
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b
a

l m
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 c
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 c
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 b
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. D
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h
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n
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n
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 p
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 c
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 d
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h
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n

a
n
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a

l i
n
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a
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o
n

n
e

w
b

u
il

d
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g
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n

d
 t

h
e
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m

it
e

d
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il

a
b

il
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o
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g
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h
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 c
a

n
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e
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n
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o
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m
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d
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n
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h
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a
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 b
e
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h
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r 
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u
p

p
e
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e

n
d
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f 
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e
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a

rk
e
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 d
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a
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a
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w

h
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h
 f

a
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 d
e

m
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n
d
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g
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d
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n
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h
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e
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o
o
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d
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n
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 c
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 w
a

te
rs
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u
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e
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e

a
d

il
y 
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il
a

b
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ff
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o
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u
p
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S
e
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e
s 

w
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l c
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h
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h
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h
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 c
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u
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o
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a
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Fl
o

a
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n
g
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d
u
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n
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p
e
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n
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x

p
a

n
d
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 b
u
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d
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t 
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 b
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th
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 m
a
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o
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 p
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 h
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m
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e
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 d
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p

m
e

n
ts

 is
 b
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g
 p

la
n

n
e

d
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n
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e
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e
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h
e
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 d
e
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p

t 
fo

r 
a

n
 in
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e
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n
g

 n
u
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f 
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a
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d
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p
a
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n
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o
d

a
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b
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a
n
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a

l d
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in

g
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g
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m

m
e

s,
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h
e

 

co
m

p
a

n
y 

e
x

p
e
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s 
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h
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ve
l o
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a
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iv
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y 
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 p
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r-
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a
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h
ip

s 
w

it
h
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w
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d
u

ct
io

n
 c
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p

a
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o
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n

d
 c

o
m

p
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n
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p
a
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f 
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h
 p
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d
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n
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ct
io

n
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o
w

e
ve
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 c

o
n

tr
a

ct
o
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 t
h
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rk

e
t 

a
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d
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e
r 

w
it

h
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e
g

a
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o

 c
a

p
it

a
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e
x

p
e

rt
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e
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e
o

g
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p
h
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a
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a

n
d
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x

p
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n
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T
h

e
re
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a

s 
b

e
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n
d

 t
o

w
a
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s 

a
 c
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a

r 
m
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g

m
e

n
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o
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n
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h
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u

p
p
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e
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 f
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 s
e
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e
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m

p
a

n
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o

p
e

ra
te
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h
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n
d
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e

g
m

e
n
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h
e
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te
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n
o
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g
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n
g
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e
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n
g

 r
e
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u
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e
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ra
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 r
e
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n

d
 

fi
n
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n
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a

l s
tr

e
n

g
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 p
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q

u
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e

s 
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b

e
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g
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e
n

d
e
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r 
p
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d
d
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n
, t

h
e

re
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 a
 m

a
rk

e
t 

fo
r 

sm
a

ll
e

r 
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e
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h
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w

e
r 
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m

p
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x
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h
e

 s
u

p
-

p
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e
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 t
h
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a
rk

e
t 
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o
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 d
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e
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e
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h
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n
u

m
b

e
r 

o
f 

sm
a
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e
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n
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a
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h
 s

o
m
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e
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d
o
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 c
o

n
ve
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n
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ct
s 
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o

u
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a
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 c

o
n

tr
a
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b
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e
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h
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p

p
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n

d
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l c
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h
a
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h
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e
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o

ff
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n
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n

o
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n

d
 c
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st
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e
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e
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e
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x
e

d
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n
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a
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e
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 c
o

m
b
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a
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o

n
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h
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a
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b
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n
d

 c
o
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e
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e
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p

e
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o

n
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: P
ro

sa
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’s
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u
si

n
e
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 b
a
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d
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e
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n

 

fi
x

e
d

 d
a
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n
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a
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h
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 c
o
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n
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d
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p

e
n

d
e

n
t 

o
f 
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 p
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n
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d
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 r
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ro
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o

n
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1
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 c
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e
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a
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ss
u

m
in
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r 
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n
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o

n
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 t
e

n
 p
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r 
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u
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o

n
 f

o
r 

o
n

e
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n
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u
d
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a

ve
d
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u
p

 c
o
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d

a
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o

u
ld

 in
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e
a
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n
n

u
a
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p

e
ra

ti
n

g
 

T
h
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S

O
 p
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s 
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n
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h
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h
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ro

sa
fe
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o
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w

o
u

ld
 

m
il

li
o

n
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ss
u

m
in

g
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 fi
rm

 c
h

a
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e
r 

p
e
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o

d
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e
n
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e
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n

d
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2
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 p
e
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e

n
t 
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a
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a

te
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f 
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, a

 n
e

w
 p
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je
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it
h
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n
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st
m

e
n

t 
o

f 

O
P
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A

TI
O

N
A

L 
R
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K

P
ro

sa
fe

’s
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ff
sh

o
re

 o
p

e
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ti
o

n
s 
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lv
e

 r
is
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 p

e
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o
n

n
e

l, 
d

a
m

a
g

e
 t

o
 e

q
u

ip
m

e
n

t 
a

n
d
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id
e

n
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l 

d
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ch
a

rg
e
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e

m
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si
o

n
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h
e
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a
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l e
n
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n
m

e
n
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vo

id
in
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a
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o

 p
e
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o

n
n

e
l a

n
d
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q

u
ip

m
e

n
t 

a
s 

w
e

ll
 

a
s 

a
cc

id
e

n
ta

l d
is

ch
a

rg
e

s/
e

m
is

si
o

n
s 

re
p

re
se

n
ts
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cl
e

a
r 

ta
rg

e
t.

 P
o

te
n

ti
a

l i
n

ci
d

e
n

ts
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re
 r

e
p

o
rt

e
d

 

im
m

e
d

ia
te

ly
 a

n
d

 f
o

ll
o

w
e

d
 u

p
 t

o
 li

m
it

 p
o

ss
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le
 h

a
rm

 

a
n

d
 p

re
ve

n
t 

re
p

e
ti

ti
o

n
. P

ro
sa

fe
 w

o
rk

s 
p

ro
a

ct
iv

e
ly

 

a
n

d
 c

o
n

st
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ct
iv

e
ly

 w
it

h
 c

u
st

o
m

e
rs

 a
n

d
 s

u
p

p
li

e
rs

 

o
n

 s
e

tt
in

g
 in

-h
o

u
se

 g
o

a
ls

, m
a

ki
n

g
 c

o
n

ti
n

u
o

u
s 

im
p

ro
ve

m
e

n
ts

 t
o

 o
w

n
 r

o
u

ti
n

e
s.

 E
ff

o
rt

s 
a

re
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ls
o

 

m
a

d
e

 t
o

 s
h

a
p

e
 a

tt
it

u
d

e
s 

in
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rd
e

r 
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 p
ro

te
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p
e

rs
o

n
n

e
l a

n
d

 e
q

u
ip

m
e

n
t 

fr
o

m
 h

a
rm

 a
n

d
 t

h
e

 

n
a

tu
ra

l e
n

vi
ro

n
m

e
n

t 
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o
m

 p
o

ll
u

ti
o

n
 c

a
u

se
d

 b
y 

o
w

n
 o

p
e

ra
ti

o
n
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a

n
d

 t
h

o
se

 o
f 

it
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p
a
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n

e
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7
4

A
n

n
u

a
l r

e
p

o
rt

 2
0

0
7In
 li

n
e

 w
it

h
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d
u
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ry
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e
, a

 c
o

n
tr

a
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 n
o

rm
a

ll
y 
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n

ta
in

s 
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a
u

se
s 

w
h

ic
h
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e
 t

h
e

 c
u

st
o

m
e
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a

n
 

o
p

p
o
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u

n
it
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e
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n
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a
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o
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 u

n
d
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r 
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e
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 c
o

n
d

it
io

n
s.

 P
ro

vi
d

in
g

 P
ro

sa
fe

 h
a

s 
n

o
t 
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e
d

 n
e

g
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g
e

n
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y,
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o
w

e
ve
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 t

h
e
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e
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n
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e

su
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 c
a
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s 
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o
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a
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h

o
ll
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p
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b
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a
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e
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 c
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a

n
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cl
a

u
se

 a
ll

o
w

in
g

 t
h

e
 u

lt
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a
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 c
u
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o

m
e

r,
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e
m

e
x

, t
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n

ce
l t

h
e
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g
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e

m
e

n
t 

w
it

h
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 d
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o
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 w
it

h
o

u
t 

fi
n
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n
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n
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f 
th

e
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h
e
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 c
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u
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s 
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m

p
a

n
y 
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w
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h
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 c
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n
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n

o
th

e
r 

d
e

e
p
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n
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n
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fe
 d
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e
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n

o
t 
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a
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h
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 r
e

a
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 s
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n
a
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o
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n

 t
h

e
 h

ig
h

 

p
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se
n
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a

n
d

 p
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n
n

e
d
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f 
a
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iv

it
y 
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h
e

 G
u
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f 

FI
N

A
N

C
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R
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K

In
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re
st
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e 
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In
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re
st

 o
n

 t
h

e
 d

e
b
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n
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p

le
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o
a

ti
n

g
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u
t 

h
a

s 

b
e

e
n
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e

d
g

e
d
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h
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u

g
h
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h
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a
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w
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a
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ro
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a
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s 

th
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 p
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o
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f 

in
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e
d

g
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 r
e
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o
n
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h
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Appendix 4: Prosafe Interim Report for 4Q 2007
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