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Delaware General Corporation Law

K TRANSFERS

SUBCHAPTE .‘ w,i//}

——

Sec.

201. Transfer o
202. Restrictic

203. Tender off

201. ock certificate

Except in this chapter,
the transfer of s .ﬁ+;ai;;- ertificates of stock
which rapreae:;E:iiijftffif__________f&'nad by Article 8
of Subtitle I nfmit 6 1

£ U ANININEINS. ..
B LR (1R L1 g

if permitted by this section and noted conspicuously on
the security, may be enforced against the holder of the
restricted security or and successor or transferee of
the holder including an executor, administrator, trustee,
guardian or other fiduciary entrusted with like

responsibility for the person or estate of the holder.
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Unless noted conspicuously on the security, a
restriction, even though permitted by this section, is
ineffective except against a person with actual

knowledge of the restriction.

(b) A res big ransfar or registration

Qorpuration may be

cate incorporation or by

of transfer of
imposed either
the by-laws or b u /| @greemen any number of

security holders ‘ Ssuch hc and the corporation.

No restriction .\\75\ inding with respect
to securities 0 he adoption of the
restriction unless the securities are

parties to an ,,;fffg«:{;i“' ted in favor of the

restriction. ei——,ﬁ‘
(c) A restpiction on fhe transfer of securities of

o corporat 8h libElerd i} 6 ) ol BAAE 3 e

(1) Obli hol of restricted
waqimaimm WIANENRYL
holders of securities of the corporation or to any other
person or to any combination of the fnregoing. a prior
opportunity, to be exercised within a reascnable time,

to acquire the restricted securities; or

(2) Obligates the corporation or any holder of

securities of the corporation or any other person or any
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combination of the foregoing, to purchase the securities
vhich are the subject of an agreement respecting the

purchase and sale of the restricted securities; or

any class of securities ¢ rporation to consent to
any proposed trans “Er-of ted securities or to

approve the the restricted

securities; or

(4) the restricted

securities to lasses of persons,

and such designat n . me fest unreasonable.

(d) iy ansfer of the

— -
Y
¢

shares of a “ ‘-‘-‘c of maintaining

, 7
its status nsmnn electing b

‘o

der suhﬂHﬂ&J ﬂ ﬁ”/ﬁ‘ﬂ Ernlzn ?:t.ernal Revenue

o HIAN TN INYIAY

(e) Any other lawful restriction on transfer or

small isiness corporation

registration of transfer of securities is permitted by

this section.
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Companies Act 1985

Mode of Forming
1- (1) Any tw :‘is‘u-'ﬁ:n iated for a lawful
purpose may, b V:'%flf ir o i; o a memorandum or
association an 7’jﬁ -1‘ ﬁx\\-: the requirements
of this  Act st of \\\. stration, form an
incorporated company *'-»,_J'H it limited liability.
(2) A Company so ;'w:-;r? be ;ither...
(a) a combany ~the lial :) of its members
limited by tb o memorandum tc i » if any, unpaid

on the shares Elespectively held h;ﬂ them ("a company

linite‘: hi E‘THQ ’Uﬂ n “ﬂ:] of 1t Wgakeis
linitQ R RN ﬁww A ﬂlcj ner\ 8*’ soubers

may company in thereby undertake to contribute to the
assets to the company in the event of its being wound up
{"a company limited by guarantee"); or

(c) a company not having any limit on the liability
of its members ("an unlimited company™)

(3) A "public company" is a company limited byshares

or limited by guarantee and having a share capital,being a
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company ...
(a) the memorandum of which states that it is to be a

~ public company, and

(b) in relation to which the provisions of this Act

or the former: Companies Acts as to the registration or

re-registration of a company 'as,a public company have been

complied with on Decenﬂer 1980; and a
"private company is not a public
company.

(4) With er 1980, a company
cannot be forme company limited by

guarantee with a

Nature, Transfer an
182 - (1) The 3*,vf?j,;z§g'_ terest of any member in

Y
Y, inﬂ}catlnnd, moveable

a company V —

(a) are per%na.

property fand are nots in the nature of real

~EUEANENTNY N
Va5 10k 1P iy (L

Transfer Act 1963 (which enables securities of

certain descriptions to be transferred by a
simplified process)

(2) Each Share in a Company having a share capital

shall be distinguished by its appropriate number; except

that, if at any time all the issued shares in a company,
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or all the issued shares in it of a particular class, are
fully paid up and rank pari passu for all purposes, none
of those shares need thereafter have a distinguishing
number so long as it remains fully paid up and time being

issued and fully paid.

183 - (1) It company to register

| N
a transfer of shar \i\‘ ‘the company unless

o

tr sfer within the Stock

a proper instrum een delivered to it,
or the transfer
Transfer Act 1982.
This appliai_-* in the company’s
articles
(2) Suhseetiogﬂ (1) does not prejudjﬂa any power of the

company toﬂlﬁﬂ.ﬂz ﬂ WWM ﬂTtura holder a

person to ‘Whom the right to any shares in or debentures
o QAR RGUHRIIN A

transfer of the share of other interest of a
deceased nmember of a company made by his personal
representative, although the personal representative is
not himself a member of the company, is as valid as if he
had been such a member at the time of the execution of the
instrument of transfer.

(4) On the application of the transfer or of any share
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or interest in a company. The company shall enter in its
register of members the name of the transferee in the
same manner and subject to the same conditions as if the
application for the entry were made by the transferee.

(5) If a company refuses register a transfer of
shares or debentures I' , shall, within 2 months
after the date ox : &r was lodged with it.

Send to the transi

pfusal.

ﬁg‘f?:?f ith subsection (5).

The company who is in default is

liable to a ; v Y | ﬂ\\\ v
£ W\

(6) If defau

contravention to a

daily default fine

Evidence of grant of p confirmation as executor

187. The pr-L " any document which

—i]

is by law sufficient e?ak of the will, or

ietters of ad;ﬂListration of the estﬂie, or confirmation

as axacut. (unﬂ ?-lna’ een granted to
some personshall be accep ed by t e colpany as suffcient

g TR AR INYIN Y

This 9 has effect notwithstanding anything in the

company’s articles.
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Model Business Corporation Act (Revised 1984)

S/
T
7z,
nsfe -L-uiqu;s and other Securities

\ bylaws, an agreement
\\\\

among shareholde¥s Jor & : d Agr \ ween shareholders

6.27 Restriction or

(a) The artig

and the corpo by nay — .“J1 trictions on the
transfer of registrafi ;?  trg sfér of shares of the
corporation. A reési ‘ , _}éf; 1ot ‘affect Shares issued
before the restri fed unless the holders of
the shares are par’ 9,;:?ﬂ;{, pst.riction agreement or

voted in favor VJ

(b) A restriction ans afﬂﬂar registration of

transfer of sharfes. is validesnd enforceable against the

i @ummﬂmwoﬂ:m“ <% e
Y MR plerd) ) iaiok 121

is contained in the information statement required by
section 6.27 (b). Unless so noted, a restriction is not
enforceable against a person without knowledge of the

restriction.
(e) A restriction on the transfer of registration of

transfer of shares is authorized:
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(1) to maintain the corporation’s status when it
independent on the number or identity of its shareholders:

(2) to preserve exemptions under federal or state
securities law:

(3) for any other reasonable purpose.

(d) A restrictio nsfer or registration of

transfer of shares é_,
(1) obigate bhe = olderwfirst to offer the

corporation or 2ly, consecutively,

or simultaneo to acquire the
restricted shar
(2) obliga v :j at A\ of other persons

(separately, cons :; : f It aneously) to acquire

(3) requimed sorporat the: holders of any
class of its i éhares, ‘J to approve the

transfer of thEﬂ resticted shares, ijutha requirement is

4 “’:‘i‘:*ﬂuﬂﬁmir ?Jt.he rest.rict.ed shares
to doaiwq‘aﬁmmwelq ﬂﬁﬁ H if the

prohibition is not mainfestly unreasonable.
(e) For purposes of this section, "shares" includes
a security convertible into or carrying a right to

subscribe for or acquire shares.

6.30 Shareholders’ Preemptive Rights

(a) The shareholders of a corporation do not have a
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preemptive right to acquire the corporation’s unissued
shares except to the extent the articles of incorporation
so provide.

(b)) A statement included in the articles of

incorporation "the corporation elects to have preemptive

rights" (or words import) means that the

following principles £ to the extent the
articles of incorporatdon ex flfA-'-Q-vide othervise:

o 1$‘\fT',¢orparatinn have a
preemptive rigl form terms and
conditions pres ectors to provide
a fair and rea } _ portA ty to exercise the right,
to acquire props the corporation’s
unissued shares i sion of the board of
directors to issue thém.

2. A é;E;:iji?::jfjt?ffff__g—’i@ eemptive right.

A waivem evidenced by a wr@ing in irrevocable

M0 014 101 N
e ARSI TN

corporation. its subsidiaries or affiliates;

(ii) shares issued to satisfy conversation or
option rights created to provide compensation to directors,
officers, agents, of enployees of the corporation, its

subsidiaries or affiliates;
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(iii) shares authorized in articles of
incorporation that are issued within six months from the
effective date of incorporation;

(iv) shares sold otherwise than for money.

4. Holders of shares of any class without general

preferential rights to

. - preemptive rights to
.—J

voting rights but . i

distributions or

distribuions %the shares with
preferential righis ) ertible. into or carry a
right to shares without

preferential rig

R

ares of ‘any class with general
oy Y

voting rights wibhouts p-\' rential rights to

5. Hol

e v
distributions or sgls’ hav o preemtive rights with

T
respect to share of ‘any class h  preferential rights

B

to distrihutj;:iiiffiin--- ts “‘ﬁ;; he shares with
preferential rigg}s are ble iiﬁu or carry a right

to subscribe for ¢ er acquire gshares without preferential

wow. AUEANBATNEANT
Y AT K010k b lod 11011 B

person for a period of one year after being offered to
shareholders at a consideration set by the consideration
set for the exercise of preemptive rights. An offer at
a lower consideration of after the expiration of one

year is subject to the shareholders’ preemptive rights.
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(c) For purposes of this section, "shares" includes a
security convertible into or carrying a right to

subscribe for or acquire shares.

AULINENINYINT
ARIANTAUNNIING1AY
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