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AGREflENTmad. Or! th. /?I.:!J" dAY 0" flltt: _ 19C'.14)

by a.1d bet~.e~ tn. Government 01 the Co-op.~ativ. Republic of
GL!'f 3na (hareL1'~.ft.r re'ferred ee &s "the GQ"e;-nment,. ) reJ2r•• ented
bv the HOf'\ourabla W.H.L.. P.-l-is~ C.C.H. ~ ~.F., Deputy Pl-a"'.
l1iillS tel- , Flanrlng • .,d Oevelc,pment of tn. Fi~st Fa.-t and the

AtL&ntic Tele-network~ I~c., a prlvat. llmited ccmpA~y duly
inc:o~l=Ic,,·atad i'r. the Unitec State. of A•••~i.ca, whose r:ari.'''IC:lp&l
cffi:a is situated In 4SA KrQ"prinos.ns G.de, ThOMas, U.S.
'.}iiC!un Islands (hereinaftar ref.rred to as tlATN" l, iep."e.entad Ih

Mt-. Jeffrey J. Prossar, the Chair",an the\-eof!lo-r the Se..::c.nd P••-t:.

SE:TION 1. THE TRANSACTION

Subject to tn. repr ••• nt_tions, warrAnties and
covenants by the Goye~nm.nt And ATN ~.r.in contAined and the
other terms a'''ld conditions .pecifiad nereln, inc:ludin9, but "ot
limi~.d to, tne pay •• nt to the Government by ATN o~ tne .um of
mc.ne." .•pacified~. con.ider~ticn i.n Section It, the Governmel'\t
"8,-eoy agrees to ~riln~"'er to ATN, ~nd ATN _c;re•• to purchA.e f'-:'11I

the Go~.rnment, ~hAr •• repr •• enting eighty percent (SOX) o~ the
1sl3uad s~.rll ca~ i t:a1 c.:' the Gu',an. Telephone and Taleq.-.ph

Comp_ny Ch.rein.~t.r referred to AS GT L Tt, A priVAta I1mlt.d
company whlCn shall be incorporated by the Gov.rnment and shall
take 0'".1"' the busin ••• and the .s_1: •• na liabilities includinQ it

mAximum of seven mtllio~ two hundred thou.and dollar. (USS?:
million) of ~or.ign cu~r.ncy . liabil~ti •• of the Guy.na
Telecommunication Corporation (herainAfter ~e1err.d to •• GTe), •
public corporation whollV owned by the Gov.rn.ent. The credit ~f
ten million, 'five nundred thousand United States dollArs (US.l(l.~
_ill ion) extended by Northern Tel.com. to GTe .hall not b••
liability of Government or GTe und.r this aQr•••• nt.
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SECTICN 2. REPRESENTATIONS ANO WARRANTIES BY THE GO~JER""'£NT

T". Gover!'1mentreciI-.s.nts and wai-r~l't:l to ~Trl er 1ts

~c'm:'nee that:

2.1 Or-qani;ation c.~ GT:; - GTC i. • pub 11<:

c~rporation, ~hol1y own.c by t~e Gov.r~~ent .nd est.blishad bv
the G~\yana Tal.CDmfftunic&tion Cor-Qoration O.-~er !No. 11 of' lC;b7>

mad~ IJnder section 460'f the F'ublu: Corpor.ations Ac:t, Ch.-ptlltr

19:05 of the ~.w. o~ GuyanA. and continued ynder the PlJbllC
:Qrp~rations Act lqea (Act No. 21 of 1988).

a.a For-m.tio~ 9~ ST \ T - The Government shalt
in~o~~orate GT- & T a. a priv.te limited co.p.ny to provid~.
subJect to the laws of Guy.n. and sueh InternationAl

T~lecommunic:ation Conventions And any regulation. mAde t~er-.-
~u"\dt!"· as are for the time beIng in for-c. in Guyan&~ internill .nd
.:{tlprT'\~ltel.cOCMIunicAticn • .,.V1c: •• and to promote the .C:O.~CID1C:

development of' the telec:ommunic&tio1"l 5ervi:a. in Ac:corda:.,c:e with.

as fa;· ciS prActicable~ s":and&rcl practice \-ecogni.:II!c::1

int.ri,aticMll y and lIIti th pub 1ic: dalland. In addi tion, Govern,'ft.•nt
shall di~~olve GTe And transfer t~ G~ ~ T all the as•• t.~ save
and e:':c::ept such •••• t. r.latin; to thou ra;ula1:ory functions "ow
vestaa in GTe •• ..t out in Ann.~ur-. "A", And l~abilitle.
ine ll.ld ing A Ift.xi.ua of'" •• van mi 11ion tNO nundred thou.••• 'd de 11a.·!!

(US$7.a million) 0'1 'foreign currency liAbilities of GTe Ulldar
sections q and 11 of' the PUblic: Corpor.tions Act 19ae (Act N~. 21
of lerSS).
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a.3 Non-e~i't.nc, o~ L'9a1 [mpeeilftltnt, - Th.r. a,-. ne.
1.;.1 lmpad:.ments th.t r-~stric:t, n~at. er impai.- the ~lQht elf

the GO'ller\1mentto dlasol·". GTe •• nd tc tr~',,)'3f." it. a:nl.t. il,d

11abi~itl~~ to GT ~ T, und.r ••cticns ~ a~a 11 o~ the Fublic
CDl"porat i0\'\' Act l·~eS (~t 11&0. a1 0" 198&.. Q'. tc. transf.r ArlY (If

tne sharas in GT ~ T h.ld by the Gov.rn ••nt. Dr any oth.~ p.rson
~n behalf of the Gov.rnment, to ATM.

a.4 Aut"'o~-ity. Permit, and Lic!nc •• - No p.rson oth ••..
than GTC at pr •• ent hill any 6c,v.rn•••nt authority, p'l-mit or
lic.nc. in GuyanA to l'9&11y carryon. conduct or parti:ipat. in
.ny of the bu.in.ssa., or provide any o~ the _r'/ie ••• apKi fl..d

in Section b.1, .xc~t tho •• expre •• ly .xclud.d by S.ctlon 0.3.

2.S Fin'n;lalStattment. - Th. ,udtt.d ~in.ncial
.tat.m.nt. o~ GTe for the v.ar 1999 and the int.ri. financial
statements for t~. quart.r ending 31st Mar=h, 1990 .~. at

.Anne)ture IrS-. Subject tG the ob•••• vation. in the Al.\dit".port,
th.y are COirect and complete And fairly pres.nt the finAncial
position of GTe.. of 31.t DeCember 1989 and a. o~ 31.t March.
1990 <the dat.. of the B&lance Sh.at and the int.rim quarterly
st.t••••nt. l-es;I.ctiv.ly), the rHult. of i.t. op.r&tio". for th~
y.a••• nded 31st Dec.mber 1999 _nd the quarter ended 31.t MArch,
1990 and the ~••et. and liabilities o~ GTe on those dat •••

2.6 E)$t.rna1 Co•••••unicition. S.ttlem,ntl - At Ann.);ur.
lie" i. tn. IIOst recent •• t1:1_ent for & t••••lv. month p•••iQld and
at AnneMur. ~D" ia GTe'. be.t .stimAt. of the an1:iclpatltd

•• ttlement for the .o.t •••c.nt tN.iv. month p.riod no~ finally
determined, of rev.nue. fro. int.rn.tiona1 data and voic.

• II
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te leCot!lmunicatio., Silrvic.~ of GTe. AnnexI..or es "8" and "C" .et
f.::.rth c:c,cr.plet.~nd aC:CI.l''-Ate inf,:,rutLon \-t!ga\-di.n9 9ro!lS and n.t
sett lem~.,ts wi tt'l each count'.-y or company =c·.,sti tutil'"lg1110.". tha r

twc' iu-,d or.e-h:alf per cel,t ·:2 ti2~~):;:,f GTe's volaffttt of bU51nt1SS

a::p:-essetd 11' revenu.!t
t.l.c~«m~nlc4tion ••

d~ta and

a.7 Int.re~t in T~angtctio", - Save •• i. norm.1 as
between.. corporate body op.~.tinq •. t.l.c:o~munlcationl .y.t.~
and its subscribers and emploV"'!t no ~f~icer or director of GTC
or GQvernment o~fic:ial ha •• in his par.onal cap.ci~y, .ny dlrect
or lndirec:t intere.t in, ~i is • party to, any lea•• , lic.nctt.
contract, agreement or other obliQation of GTC or i. the nelder,
beneficial owner, or the Obligor of any note or eth.r evidenc. of
indebtedne •• o~ GTe.

~.a Ta}:" - GTe h.s filed all •.••turn~ •.••tat inq te.
taxes al,d duti.. \-equired to be filed by i. t ~·I.,d.r the l.ww ef
Guy"na ,and pAid the taxa. and duties pavabl. th~reunder. in It

ves~ln; of the •••• t.'.nd liabiliti •• of GTe in 6T ~ T wi~l net
att"'A~t any clai. or •••• s.m.~t for additional tax •• o~ any ~i~d
bei.n; a;s.rt.d by the Gov ••.•\~ent.

a.9 Corper.t. and BUlines. RlSprda - The corporate
.u,d business ,-.c:orda o'f GTC•••• true and acc:ur.te in all ftaateri.al
resp.c~s. Th ••• r.cDraa Nill be tr•.n.~erred to GT l T.

a.ro Litigation no material claims.
orders, penaln; or

There are
,iudCJMnta oractions, luits, proc •• ding.,

threatened againat GTC.

1'2." ,. ,



2.11 Chanaes ~n Flnanel!l
tecamter lQeq, t~~ date of the las~

Conch t ic·n - Sine_ 31st

oeen any mater i.l \::,.r98 L"I tt't. fin&r.Cl.l ee n;Htic.". a•• ~t ••
ousi.,es'ili 0'- C-Pl!t\-·~tto.·.s of GT: :.th••• than c:han~e~ 1n the oy-c:!i".'·'1

.nd lic;·\·m.l c:ours. 0" bU~l1'.'S. '''c:.,e of whiCh hll!5 had. mate\-1.Al

ad'~.rse ."'feet on ~uc:n Ti.nanei.l c:ondition. aS~fJts. !:IusiflesS C'.,.

operation ••

2.12 Ablen;_ o~ C.~t!ip Chang!! oy- Event,

(a) 5iroc. 311t Oacemb.r 19&9, tnedat. of the lAst
Balanc. 9h_t. GTe h•• not, e)lcapt in the ordi.,arv
and normal cou •.•• of its bu.in.,s, A,'O con.i9t ••,t
Mlth 9~od busin.s. pr&ctiC.' -

(il IncurT'ed Any obI igAtion or li.bili~Y!l
"fixlld oy- contingent, o the ••.than thDse

under contracts. agrHClanSa and leil •• '
ent ••.~ into in the ordina1'"'V and ncrmAl

course of busin ••••

(ii) Di.c:h«rgH or s.tisfied .ny 1i.n 0'-
.ncumbran~. or p.id Any oblig.tion or
liability, ~.th.r ~i~.~ O~ contingent;

•
(iii) Mo~t~age~, pledged or subject.d to li.~.

charg., ••eurity, i~t.re.t 01'"' to .~V
other ttnCu.arance any of it••••• t. cor

prop.r1:1"l

I~



(v)

(vi i)

TT"'ansfltr-e':J,
disposel1 ~.

p~Opef"'tL.~,

prcp.,.tl•• ~

or otherwise
its as.et. Ct.e

,:.,-acquired
other than 1'o,e a

Caneellea or c:o'ftpt-cmi.ed any debt or

c:l.ai ••••

Waived 01

Tc-.nsf'.rrlld or· grAntee .ny mAt.r ial
ri~hta u~der .ny conce •• ions, l.as•• ;
licen.e., agr •.ment_, inventiQn$. trade
nam •• , trAde .arks, ••rvic. ~Arks. COOy-
rights, registrAtions or 11cens ••
tha1"'eo1'or &pplic:ation. ther.'for. 01-

with re.pltc:t to &'''y know-how or ether
proprietary or tr.de rt;ht.;

Made any inC'rea.. in the c:offtpensaticm
payable or to beco.. p.YAbl. by it to
anv of its amploy ••s. except for
incr..... 4ad. in &ccordanc •• 1th its
•• tAblished compenSAtion policl ••
applied on a ba.is consiatent ~ith
previous prac1:Lc•• or incr ••••• -.d. in
connectton with any Collective
aarg&ininq Agreement.
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(ix) P.aid or provlded for any bOfUolS\O steck
option, profit 5h.rin9~ pension.
retirem8~t or other sl~il.r payeent or
.rr~n9.m.nt for 01" Qn banal f 0" it.

employ... other than in the .,or",al
administration ~f it. .x~st~~9
incentive, welfa.e, pension or
ieti •.•_ent pia". or &I-rang••ents, 0'- 11'

connection ~~th ~ny CollectIve
8argain1ng Agre.ment;

Ent.r-ect into
n&t'-lre with
mltftlber••

any transaction 0" any
any of its of'fic:••.•s 01·

Entered into any tran.action, contract
or co•• itment with the Governaent or .ny
GovernlO.nt agency 0.- author-ity or ""Y
oth.r ~.rty which by r•••on of it. si%••
nature or otherwise is not in the
ordinary course of' its bu.in ••••

Undert.ken any material borrowing.
wheth.r under eKisting or new borrOWing
•••ranglHllent., and .ntered into &I'Y

material leAn &gre ••ents eKcep' the
crecHt .•.•ef.,.r" to in Section 2.111 0'-

Terain.ted,
diSJlo.ed of
op.ration.

discontinu8d, clo.ed ,r
.ny facllity or busine ••

15



e
(b) I Since 31st M.rch~ tqqO (the date of the l••t

quarterly 5t.tt!11Uiit'"'t)~GTE:has not -

(~) Enterad Into Any empl~y~nt arrangement
o~ other contract or arrangement Nith
respect to tn. ~arfor~ance o~ personAl
.ervice. which either (a) ,s not
t.rminabl. Nithout liAbility by it ~n
thirty (30) a.y. notic. or 1••• or :b,
involv•• an annual rate 01 comp.nsatiol'
in .~ce •• of &t84,000,

(ii)

(Ui)

(iv)

Mad. anv loan to any of it.
••mb.rs or .-ploy_s, or to
oth.r than in the ordinary
busin ••s;

officers,
any party
cour.e 0"

Suf~ered any ••t.rial casualty 10•• Ci
d•.ra.;II, .nttth..- or not such l~.s ·:)1-

damage snall have b.en cover.d by
insuran~., which aat.rially aff.c~a ita
ability to conduct it. busine•• ,

Issued, .old or
any .vic:illnCeof
••curitia.;

otherNi •• disposed of
indebtednea. or other

(v) 6rantad or ••d. any optiona, rights,
co.mit••nt. or any other agr••aant. of
any character obligating it to i.aue any
.vidence of ind~tedn... or oth.r
sec:uriti_1 or

..



(vi) ~cquir.d any equity intarest 1n .nv
other carporatl0n. cartnarsh~p~ ~~lnt
venture or ~th.r bu~in •• s ••~Oci.tlcn.

2.13 No Brta;h - The ax.cution and delivery o~ th14
~reet:l.nt d:).. not!' And the consuamation of the tran.ac:tio,-s
ccntempl~t.d hareby Will not -

(b) constt tuie ••breac:h of. def'ault under or
result in the accelaration of, any obl19.ti~n
of GTe OT any kind or charActer, and

(c) viol.t. or con~lict with any other
restriction of' any kind or character to w~ich
GTe is subject.

2.14 Authority - The Government ha. taken all action
'-ilQui red by lA... e:r other-wi•• r-.quirad to authori:. the .):.cut1.0\-,

ar.d del iverv cf this Aq••••IIl.nt. and this A;r ••ment i. a val id al,d

blr.dil1C~ t:tgr.em.nt o~ thl! Govar~ment in 4Ic:c:ordanca "ith its te,·m••

The undersigned party axecuting this Agr ••~ant on behalf of the
Go~e~nm.nt h•• be.n duly authorized to .Yoecute this Agreament.

SECTION 3. REPRESENTATION At!!) "JARRANTIES OF ATN

Am repre •• nts and ~ ••r.nt:s to the Go',arn_nt that:

3.1 COrporate Strusturc of! A'IN ATN is • pr;v.tt"

limited company duly e.tablished and incorpo •••t.d, validly
.~istin9 .nd in good standing under the 1•••••in operation in the
United Stat •• vtr;in I.lands.

I=/- :t'
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3.2 t:orpO'-lt.Po••••r Ind Ac:tic·n ATN
co-pcra~e p~we~ to 'H.CU~. And 4.1iver tnls Agr••m.nt and ht~
tak.n all action r.quir.d by 141w, tts C.rt~~icat. ~'
Ii"\Ccr;:Qrati,ol-l' its by-l... And other-wis. to tut"ori:. ~ueh

e::.e.:ution and d.llV"'Y, &nd thi. Agrttem,nt is • val id and bi:.,di'9

aqr••~ent of "TN in tc=ordAnc. with its t.rma.

3.~ ITw•• t,..nt lnt.t••$ - ATN i. .c:quir i.nq the

&hal-'s of GT ~ T for 1t. own tc:ount for ~n·I•• tll.nt ana not WIth

• view to ':h. 5&1. or di.t:ribLltion of th ••• hOl. or part of it tc·

.~yoth.r person.

3.4 C&p.bi11Sv An.•. M. th. r.quiait. hu",.n

r••ourc.. ~nd c.~ital and ability to rti•• fintncinQ to p.rfor~
411 of ita obligations Ana und.rttking. r.quired by thlS

AQr.,,,,.ni.

3_~ 9fDtI'rup$cx - ATN is not bff"lkrupt, nt. not b •••..•

and is not suDjlCt tD fny ir.aolv.ncy proc ••din9', nor hi. 1~
filed for I,or is it i., any oth'r w.ay invclved in Any proc:•• ding9

fo'- l-e-Oa-9An1.zation of the eo.p.ny or in any siftlilar proc.~in9.
whieh "..ould af'fect ATN'. C.tc~iy to ••••wne the obll.9.tions una.,-
this Agr._ent or it. ability to p.rform its obli"atic",.
,hereund.r- •

SECTION 4. CONSIDERATION

4.1 Pyrsb.M Pric. of ""tu. - In con.id.r.tion f.:.,-
the trtnsf.r to ATNof the .h.r.. in GT ~ T .-~r•••ntin; .i9ht~

~.rcent (aO~)of its i.sued .har. c.pittl and in con.kd.ration cf
~h. ~•• tin; in ATNof 80% of it. tot.l a••• t. tna equity, ATN

,8 ,



11

~h.ll ~av to tne Governlt'J'lt A SUM ()f Jln; t.-rt St~t•• Dei 1.-,"-
si. :teen lilt 1.1 ion, five h~,'dr.dU'c·u.a •.•.d onl. !U.S •• Uh~(iQ.').X".

~.2 Addltion.l P,ym,nt, - In ,cclt~on tc tn•• ~m of
Unitec Stat •• dollar. si.~t••n ""l1i.o~. .;r, .•.• '''u,mdred thClu •• ,'Ci

(U.S. 11b,500,')OO), 1"'.f'.rr.dto in paraliveaph 'to.l. the follo •••••ng

S\.l.Ift~ .na11 b. pA id by ATN to. tn. GOV'''~I'I''I't -

(a) An A.ount equivAl.nt to t~ty (20) p.r c.nt ~,
the ~iAbility D.er..... ~l&bility Decr•••• ro•• n.
tne diff.r.nc. b.tween S?2 mallion, the &mOunt of
GTC'. for.i9" c~,.r'"~f liAbilities for MhLch GT ~
T •••u.. ~.•~ons1b'lity; and the •• ttl.m.nt su.,
the ~mount nec •••• ry tD s.ttl. th.s. 10•..•1gn

.~~h.n;.li~billti•••

(b) AMount. equiv~l.nt to any sum•• ad. aVA11abl. by
•• y of credit ."t.nded tD the Gov.rna.nt by an)
for.ign Gov.rnm.nt or by ~ny corporat. bodv.
A;.ncv o~ other p.rson outside Guyana for t~. us.
a"d b•••~lt of GTe or BT:' T f' if .)CtenCied befor.
Closing, or of GT & T, if .~t.nd.d Aft.r C1DsinV,
..,.11 b. paid to 'he Gov.r.•••n. in immediat.ly
availabl. cash in United StAt •• dollars by ATN, if

the ~.u., ..••ey.iendllCl b.for. ClDsing. Or' by

GT ~ T if the =redit Nt•• xtend.d After Closing
provided al-.ys that GT ~ T opts '0 eake u•• of
the credl' so ex'end.d. All ri;hts, titl. and

inter••- in All equipaent purcha.ed with the
credit SO mad. availabl. shall b. transf.rred to
GTe or to ST , T, i~ the purcha•• is before

19
243 !~
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Clo.t n9. or to aT a. T, if tto. purchasa is .ft.,-

Closing, ~ree and cl.ar cf all lien.. ?he sums
,-."ar,-ed to in thl. ~••·.c;r.ph 199~.9ilta to Un! ted
3tat •• doll~ •..•tan lIi1110n only (U$'14),O,)()~('O()/-

or. the date of ~hi. A9~.em.nt. Th. Government of
Guyana shall rel.... 3TC arc GT t. T o'f all
lial::nl ity in ra.pect of .ny credits refe,-red to in
this pa••aQrAPh; and

(c) If •• a r••ult of the p•••tl~lp.tion of the

Governma~t •• an owne •• of equity in GT ~ l~
inter••t rat.. .nd loan t.rm. are provided by
lend.r. for the benefit·and u•• of GT & T, at
rat •• and upon tar.. eor. favourable than the••
that would be Available ~Dem.rci •.lly, BT a. T wlll
pay to the Sovarftllent •. c~lI.itm.nt f.e in United
Stat •• · dollars of twO percent (2~U of tn. 9'-0 ••

principal amount of such loan. The co.mit ••nt 'fe.
ahall be paid when ATM or GT ~ i beco.e. entitled
to draw the ~rincipal o'fsuch loan.

SECTION 5. COVENANTSBV ATN

ATN covenants and undertak.. that aft... 80% of the
equity in GT ~ T is .cq~l•.ed by it pu ••suant to this AQr••ment, GT
& T will comply _ith the covenant. mentlonad hereafter and ATN
cov.n~nt. and undertak •• to ••cur. such co~liAnc ••

S.l EXP'Dlion Ind Stryice Jmprov•.,nt Plan ATN
aT ~ T.. comprah.nsive
(an outline of Mhlch i.

•.••11 pr.par. and 1,.l_nt through
Expansion and Service Improvement Plan

20



•

13

l5et out 11"' Ann.~u~~' "E", CJ•• 1QI,ad to provi.de nAtio.,.l and
: ',-.tel-\·utic'IlAl sar-vie. 0" the tughe.t quab,t.,. i&nd ftl~st 9S,.,.ral
ava~l~bil\ty. The pla~ will be prep.red and f~n&ll~.d i~

,:ol.••'Sultation •.•it" th. ao".rn",.nt before C10.l"9. The plan wLll
i"c:l·..lde, b~t not lim:.ted to~ provision for the f"llowinQ -

<.) con"ection 0" at l.ast eo,cu':w) additional
subscriber lines to the .xisting number 01 lin••
e!'stillatltd at 21!'')00, ••i thin thr.. "•• ,.s of th.
date o~ Closing;

<m) ~ithin t_.nty~our (a~l .onth., ~hi.v ••ent of
contractually 9U&ranteed" quality 0" ••rvic.
per"ormance.. determined by •••• ur.m.nt 0"
service indexes raco9fti.zed in the industry in
accordance _it., Annexure liE";

<:) wit~in thr•• (3) years, ir accordance ~ith the
S.:hedul. shown in Ann.xure "En, co.-pl.ta A hi9h
dlln.itt baCkbone ••ic:r~•.•a"e ,taOO channel.) b.t.,....n
~.th.. And SeorgetoNn,G.o~~.tcwn And Cr.b~~d
Cre.k, ~n~ e.tAblish oth.r ~.cilit1 •• p.~mitt\n9
telephone or racio telephona ••rvic. along th.
entire ~oa.t from Crabwood Cr •• k to Sued1.. .nd in
the interior at -

(i)

n,1)

(li i)

CivJ
C v 1

"ahcliaJ
I••anot
KurupYncJl
K•••ra"V, Enac:hu and l.ab.i.ac:aaiJ
Ai.halton, DAdan ••• and Wichabai,

21
---~~~~- ..-
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~ithin three Y.A,..S, Also .:·ttend tn. b.acS.·bon.
micro ••••v. to includ. t". NoI""4!h""•• t Ii •• " Pell-t

~aitu~a. M.tthews Rid9'~ &n1 ~.baru •••

5.2 "tint_lning And Upgrading Qu.lity o~ S.rviS" -
ATN ••..•11 CAU" GT a. T to k• ., ita ~ui~m.nt and •• rvic.s
m.intai~.c c:ontinuouslt in keeping with int.rnational .tand.rds.
I~ addition ATN .hall caus. 6T a. T to i.ntroduc. in 'tim.L~
fashion curr.nt t.chnologic.l advanc.. (wher.vlr pr.acti.cal.
~pplic.bl. andr'rhtv.nt) to 'Y'llur. that & nigh qUAl i ty of s.rvice
i•• l••••y. ~.intAi.ned to int.rnational stand.res.

5.3 Publie Intwr ••t S.rvi;.. - ATN sh,ll cau •• GT ~ T
to p\-ovi4. full pUblic int.r_t ••••vic:.... 1nc:ludt.nv, but not

limited to~ inl.nd t.legraph •• rYlc ••• public call box t.lephon •
••r"i~ •• , publ ic ••• r;.ncy t.l."holW .ervic •••• ,d fr_ t.l.phon.
<iii.!:toC"i.'.

5.4 Rella'jogthe Gevftr~.nt from th. Liabilitie. of
GTe aM GT t. T "TN and aT.. T •••ill take all ca••• u•••• t.:·
rel •••• the Sovernment f~o. ev.ry liability, including up to •
maXlm\Jm of •• ven million tHO ~undred thou.and dollar. (USs1.a
million) of forei;n currency liabiliti •• , incurred by GTe and GT
~ T b.f~~. Closing, .xc:~t any d.bt th. favourable ter •• of •••hich
are conditioned on continUlnt a ~uarant.. giv.n by the
Government, in .hich ca •• , however, ATN and aT ~ T will indemnify
.nc hold harml •• , the GovernMent for .uch debt.

~.S TaMil - Of the t•••• and duti •• payable by aT ~ T
und.r the laws of Guyana, ATN cov.nanta and unaartak.. to cau ••
eT & T to pay in foretan currency t.x •• attribut~l. to it. n.t
inccmI fro. int.rnational t.leco..unication s.rvic •• , to the
.~t.nt .uch earnings are r•• lised in foreiQft curr.nev.
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~.C I e:ftlploy4ft,ns All the _~loy ••• o'f GTe 01'" GT " T
Mplo'fed by it iIlCft.di.t.:y b.for, Closin9 ar. gu&••ant.ed
continu~ empl~ym.nt with GT ~ T, on t.rm. which ar. not 1••s
fa'#ol,u-abl. t~ 'ach of such .mploy ••• tnan the t.rcas of emplc-ym.nt
.njoy.d lmm.aiat.ly b.~or. Clos'n;, for a minimum p.rlod of
.iQht••~ eonths aft.r Closin9, subJ.ct only to GT L T's rlght to
dismis5 or ~is=harg. any enploy•• for caus••

5.7 T~.ininq and C.C"! p.v.lopm.nt ATN snal1
taus. GT & T to forMulate and i~l •••nt progr..... for the
training or re-training of its .mploy ••• so a. to me.t it. n••d.
and to ~.k. the b••t us. of th. employ ••• and to d.v.lop th.ir
carHr.

:.9 Welfar. Pi'", All .-ploy ••• of 8T ~ T ~~11 b.
provided.Mith h.alth insuranc. and .hall nave the b.n.fit of
~.tir.ment plans (which may b. fund.d or unfunded) e.tablished by-GT & T. For the purpo ••• ·of the r.tir ••• nt plans, all the y•• r~
:--
of the .,rvic. o~ tn •• Mploy ••• ~ith GiC shall be giv.n credit to
determine '1•• tipV and ~a~tic~pation riQhta. However, nothing 11"\

'thi.s A9r.e.n1: ..,.11 b. cS_d to obligate ATN or aT t. T te·
A.SU •• ~nfun~ed ~.tir.m.ntplan liability Nhich .ccru~ Mhil. the
HP l~Y". I/Htr. ""'loylid by GTeunl_a -Such--i-i~~li. ty i.s ref'l.c:t.d...,

I. •• a liability on the Bal.nc. She.t and books of accounts of GTC
. ..-..__ .--------. - -----

and then only to the .Ktent of suc~ liability recorded on the
-.- -----_.- ..aook. of ACcount o~ Gte.

Rat. CpntinyiSy aT 'T Mill not incr••••

----

subscrib.r rat•• in op.ration on the d.'. of this Agreem.nt for •
period of thr•• v-ar •• fter Cloalr.;, .xc~tt .nd then only to the
extent to which it beeo ••• lu.tif~.d. Oft the occurrenc. of the
fol1o~in; .v.nt.

23
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(At I 1n t~. event o~ ~ substAntlAl in:r•• se ~n th.
Aver.age 'for & period of .i): /IIonth.c." the hi;n •• t

~at. at WhlCh United Stat.s dollAr is l&wfull~
sold 1n Guyana, ov.r the hi;he.t ~.t.at WhlCh
United StAtes dollar is lawfully .~ld in Guyana
during the month immediately before CloslngJ

(b) in the ev.nt 0" a change in long distance charg••
payable to forei~n corr.~~ndent.J

ec) if costs to provide serv~c. to interior ar•••
sp.cified in tn. Expansion and Service Improv•••nt
Plan referred to in paragrAPh 1 of this Section
are proved tD b. substantially higher than ••
•tatea in that Plan, or

'Cd) 1n tn. evant of any natural di•••t.r or other act
of God le.ding to extensive d.struction of plant
And .quip ••nt, provided that GT & T ha. taken out
and ~intained ~ull insurance ~ov.r.ge of
proparty, plant, equip••nt and bu.in••s
interruptlon in accordance with Section ~.1~

h.reunder and the sua. paid by the in.ur.r are not
.u~~icient to •••t the expen••• o~ r••torin; the
service. providec by GT & T or to compensat. GT ~
T ~or it. lost rflvenue due to business.
interruption .~~ected by the natural di•••t.r O~

oth.,. act of God.

I



5.1v Swj ten- t9 Stlti t:r. ':';c:••• tn the ea.. ~f
~.llul.r r~dlo t.lephon. s.r~lC'~ 1~ resp.c~ of which GT ~ T wlli

btt 9.-al"tad ol,lv • non-.>~c:lu.i..·. l.lce',c:., ATN co ••.•n~nts a,',(2

unde~t&~:es ~nat it •••il1 ~.u •• '3T :. T tc pro""i.~tt sWltch tt\ S~lt.:t"1

a·=ces~. at rea.onabl. rat.... for ~"",y ot!"l.r c~.mp.nlor 0&,·.,,".
providingc.llul.r radio t.l.phcn. ..rvl;.~ whIch hat the
1'I.c•.~s.ry 1re • .,ce and p.rmi i th.r.for i.wu.d by the GCt~.r'"I41'.nt •

A":'N ~lso cov.n.nts And ~.,Ind.rtak" to caus. GT t. T to pro·wi,j•
•witch t~ .wit;n acc.'s, at ~ea.on.bl. rat.I, to t.rminal .od
custom.r pr.ml... 'Quipm.nt, i"cludi"9 t.l.fa)C and t.~.:,
.qulp~.nt acquired by any per,on oth'~~l" than from ATN, GT ~ T
or any ag.ncy .pecifild by ATN or GT ~ T.

5.11 Priv,cy 9f Cpmmynication. ATN coy.nant. ~nd
(\

undertak •• that tt will, .ubj.ct to tn. 1aNs 9f Guyana. eause
~T ~ T to ••cur. fully that the ~riv.cy and confid,ntiallty of
cC'lM'u'''ic:atic:.ns thre:u;n th, •• rvlC•• pr-ovidttC by 6T ~ T a,-. \,ot

impinq.d.

5. 12' A',igD""! of Shlr.. of' ATN in aT l T tl, TN
cov,nants and und.rtakes that tn. whol. or part of tn •• au2t~
noldinc) of' ATN in aT •• T .,..i.ll net a. a•• igntld bv it to any per.Coi'l

wIthout the prior perllti.sion 0" 'the Go••ernm.nt ~"d if ATN "nt •• 'd!
to ils.ign the said equity holding!' it .hall first 1I't_~. an o·fe."
to s.ll th..... to the Goy,rn_not wh.rttUpDn the Gov.rnll.nt •••.•.
buy th. .....t . pric. _;r.1O to b.tw.en the Gov.rn••"t ana ATN
and in the ab.8nC. o~ ,;r•••• nt at a pric. d.t,r.inld b~
arOltration und.r the Int.rnational C.ntr. for th. S.t~l.m.nt of
Investm.nt Disput•• (lCSID).

1



~.13 B1ght! 9f the Gov.r,'!m.nt al Min;:~itv Sh.r.bs.ld,,-
ln GT ~ T ATN cov~.nt. And und.rt.k •• t~ fu:ly •.cognlz. the
,-~9.,ts and int.r.'&~s of tn. Gov•••"ment as ths ne lc:.r of minorl tv

st-..t-e I:api tal :.n GT .~ T ~ and In partl=ular -

(.) t:> •••:09nl%. the ri.ght o.f~n. Go·.,•••.nm.nt to
chQ~s. such nu~b.r 0" marb.rs of tn. BOArd o~
Oirsc tor. o.~ 61 t. T P\-~PQ••tio;,.t. to i-:_
sh •••• holding, but 1n no ca.. 1••• tnan one,

r--

and

(bl to. provide th. Gov.rnm.nt, at it. r.q~•• t ••

minority sh.r~old.r, full and co~l.t.
information and .cc ••• t~ •••cord., r.l.~n9
to the busin ••• and cp•.-.tion. of BT L T~
'financial .d.inistr.tiv.~-· '.ehni-c.l and
oth.~wi •• ~ includin~ but not limit.d to. the-----~------~~------eHt.nt and condition of its bu.in. ••• the
rat.s charg.d fer t.lrcommunication ••rvie.s,
inca.- and .r.p.nditu... and finan~i.l

...-.-~.------
positlon.------

~.14 In,uranc. ATN cov.nant •• ~d und,rtak •• th.t it

_hall ac~uir. and ~.int.in such insu•••nc. on property, ~lant. ~nd
equipment and for bus in... int.rrup~ion as ~ould be r.a.onabl.
fo~ a pr~d.nt bu.i~. to aaintain, b•• ring in ~lnd, the practice
in 'Ct•• tndu.try.
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SECT I ON b. COV&IANTS BY THE GO·JEANr-1ENT

The Gove'-nment c:ovanwant. ,nd undertak •• a. 10110••• -

c.1 Licene., The Governrwnt w111 gl-ant, sub jac:t to
tn~ previaic'ns of this Aqree•• nt, to ST & T lice.,c:e!l under th&
Post a.,d T~l.g·-Aph Act, Call. 47.')1, of the L.Aw,of Gu."anA, c·,- Any

legls1.tio., enAC ted to rap lace it, to car\·v on, o~.rAt ie'I'. to
provide tn~ following 'ervice. -

(.) Public: t.lew:hone, r.cio t.leohor.e <e:·:c:eptpr,vat.
radio telepnone ~y.tem. whi~h do not int.rconnact
with 6T L T network) And pay .tation tel.phon •

•service., national And internat1on.l voic. and
data transmi •• lon,

<c) S.l. o~ adverti.ing
telephone subscribers,

i!"l Any directories of

ie) Switchtld or non- ••••itc:htld private li.ne .er'llC.
supported by f~cilitie. constructed over ~ublic
ri;ht o'f••••y;

"-
Tel.'fax, telex and
network service.
operations.

tel.graph .ervice and tal.fa):
excluding the follo.ing

(it) m&i"~enanc. of tel.fax or teleprinter
lIquip •• ntl .nd



operation o~ .ny facl1ity for the
sendir~ ard ~.ceivin9 of t.le~Ax COgle.
or teleprinter ••••• ges: ana

any such lic.~ces hAve not be~ 9iven to 3T ~ T befo~e CloSLnQ
i~ will bw qiven immediAtely after Closin;. A lIcence referred
to in tnlS paragraph ~ill be subject '0 the other paragrAph. of
this Sac:tio':'a.

Not~ithstandi", tn. lic.nce vranted purSUAnt to Section •• 1(d)
fo•• terminal anc customer ~remi ••e equip •• nt~ ATM covenant. And
~re •• tnat GT & Twill al10" customers 0" an individual b•• is to
install such Itq&li~_nt purch •••• by the custo •••• And i.ported for
the custo ••r's 0"" use ••nd to connect such equip.ent to ST & Tis

lines. To ensure compatibility o~ such equip •• nt ST L T ShAll
provide customer_, on r.qua.t, "lth GT ~ T's specific.tions
~e9.rding such equip.ent. The :umtome ••shall be r.spon.ible for
the na.intenance of' MLch .qLLipment. f/

I
6.2 TIT•• o~ LiewDC" - The'licence gr.nt.~ to GT L T

in r••pect of the ••rvie_ r.tarred to in sub-pa ••agraphs Ca), <b)
anC (c) o~ Section 6.1 .ill be an .xclueiy. licenc. ~or a per10d
of 'Nanty ye.rs and shall b. reneNable at ~he op~ion o~ BT & T
~~r a further period of t••nty y"rs. Durin, the period o~ the
exclusive licence, no other como.~~nDr the Go¥8r~nt, ShAll
provide any .ervic •• to Nhich the licence relate.. The lice~ce
vrantlld to Gf-, T ••ith raspect ~tliit- .ervic.s r.fllrr__ t_~----------~--~----~~---sub-p ••ragraphs Cd. and (e. of SectiDn a.1 shall be ."elusive ~O~.------ --- --_ ..._--- ..._--,
a p.riod of t.~ ye ••rs~ ••nd shall ba re~l. at tn. option o~ GT~ .. '--' ---------- _. -.
L T on-&-non-exc:luaiv. b•• i. •• !- --------.

'-----:- -'- - ----------



b.' No Condonatign of er'fe~ - Th. Regulatory Body
may at the ~aqu••t o~ the GoV8tnment, or GT & T or ATN alloN GT
L T or ATN ti.e or oppo~tuni'y tor.ctify any br.ach o~ tn.
p~oYi.4ons of thiS Agr •••• nt or to achi.ve agr.ed levels of
quality of s.rvic. or ~or the co.pl.tlon·o~ .ny of the ph •••• of

6.3 C,llular ~a'!li9 i,l,;.,)·." Llcpne. Th.
Gc.vern.n'"lt 51":.11 9•.••"t to ST !. T a i,o.,-e~:c:lusiv.lic.n.:. t:
pr~ v :.ce c!!L~I_!lar ~ac: io t.lll~"r.Hl. ~.r'"ee a:'ywher. Nlth in the

c:c,~~,'tr',• T.-.. 1Lc.nc:. ~n.ll b. "~r- A ;)•• - i?d 0 e tN.:,t·)f 'f•• r,. .fld

shall t:. rel":•••••t L. at tt". opt i.on ~f' G~ ~ T for a furt •.••r p.r :.c.d

c." tll'J.·,t'/"'• .1.t,..

0.4--
c'" oJl.ltt"orit\'on b.hAlf 0" tn. Jov.rnlftftnt,
c.r l1c:ar.c:.s grantCld to GT ~ T fot- l)rO"1ciil'l9

to in Sacticn b.l i~ GT ~ T conCrav.n.s any

to canc.l .ny lie,nc.
the •• rvic •• r.f.rr.d
of the •• teri.l t.rm.

of the lic.nc., or the m.terial provlsions of ~hi. Aqr ••-.nt, or- ..~ ...
the mat ••..'Al p~ovi.i~n. o~ tn. Po.t and Tel'9raph Ac~ ~~Ap _"U~:
or any 1... enac t.d to 1" lIP lAC. , •.•

Exga~ion Without prejudice to the provis1onw o~ S.ction 0.4.
if' GTr.: T fall. t(l achi.v. the ~."".l. of qu.l i ty of •• rvie., ".- ~>::r

" ~~
the compl.t:'on of Any of' the ph.a •• of the E';c:aansion And Service (j)' -.et:.'j~'. ~ ~~~
Imf:)\-ovem_nt---Q..l-An-ec,w.nanted for and I.lncartAken tl¥--Al'.N-uM.r th i. s +
Ag~~~.nt within -the ~iMe .llowed th.r.~or. the Govern.ent sh.11 17~~--
h.lVe tn. p:.wer. .x.rci ••• through the R.C)ulator·t Body r.f.rY"tId t" I
at Secticn b.7 n.loN. to .x~in.the treach and the circumstance.. .

r.lating to it and to decide on an appropriAte penalty, if any •
.~-------------- ------

Failure to Aeh, •..,.Agr-I.d L.vIl. 9f Qualit"



the Exp_n.ion .r:d Ser"ice {"'gro •...•,n.ni: PlAn, notwithstanding the

fcHlu,-e tc ~chi.ev. jt": c:ornpltite the sacw wttt\1n the a9,-•• d tim••
s'-,c:~: ~c:tiC:.i1 by the Go·,;.,o''Vr..rt 0\- the R.9ul.tOi~ 6cd~. shall nc,~

b. dsem';,j re b•• co•.,cio..,.1aon 00( the br.ach ~r fallu,-e.

(/ Th.~.7 E,1:.bli.hm.nt of ~.qul.t9ry Body

. I3c.v"""\-,,f.d, ..•t C:C·"."ant. anet und.rtak •• to •• t&b 1i.h an indap.ndent
statuto)-y author'i ty (h.rein&ft.r r'.f'.rred to aa the "Author i ty" "

to \-l!gulEst. the op.ration, of cOlWpani.. or ether persons .nga9.d
i. n Pi-Co"/ldi \"\; t.l'.colllml.lnicstion s.rvice. and op ••.••t in; 1.n Gu,,.ana
and •••ith a viaw to •• curine) cell\Qli&."'lc, "11:h the 1".l.',ant 1a•• of
Guy~na and to prot.c:tin9 the int.r••t. o~ p.rsons makln9 u•• of
such ~.rvice. (her.in.~t.r r.~.rraa to aa ~b,cTibers).

c.B Sub,c;rib.r Rat., "U:t'!out pr.judiC:I to th.
generality of" the 'foregoing. th. Authority "i.ll b•• ~~w.red to
d4tSI-mln. qu•• tic.,. a. to the •••ason.al.n •• s of" the •...•t·•• ch.r-calla
01- ~o 1:. eb ••.•g.a by GT t. T 0(0" •• rv lc.. ....nd.r.dby it .nd tne

~ecisio~s of" the Authority will be blnain; on GT ~ T.

~.9 R'il' of Return Ind.t •••minin; the r.t.s to bl
~h~rg9d the subsc:riber., tn. Authority shall take Into Ac:count -

<.) in reg.~d t~ the r&~ to be chaig_d fro~
.ubscrib ••..s du•.•in9 the fir.t p.riod ~~ thr•• yeAr.
fro. Closin9 the cov.nAnt And und.rtAking of AT~
in s.c:tton S.9,

(b)· subject to sub-p.ra9raph (a., GT & T ..,al1 b.

r.ntitl....-cr-';. mini4lU8Lr:at. of return of' 15~ Of"-----capital dldic&ted to public: u.e. The r.yenue
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:'t ,.; ..•

requL;-_.nt shall ba c:alculAted (:.n _ rata of
raturn "_thodo 10g'1 to be mutual 1y 4CJr.ad te. t:L,.s..;
Go·""rnmant and AT~~~"i.o.· to the a.tabl i..h,..nt of a
~eg~l~to~v 9cdy ~r any other agency ~h.rqed ~it~
the ••••ponsioility of r_gulatin9 the rate 0'
•.•turn ~or GT ~ T. Unl••• and until such mut~.l•..._-- --..

is re.c:htld bl~n the Gove••ll_nt A.'"----------------------9'·e••• nI:
...-

~TNt t:'1' .-ev nu. requu-etnlnt sh~L_b~.~~l •...taC1

?n the b•• i.. of GT r. T' sent i !:-tL-Jlr-Op.,~y-,-:f:tl.nt
.--------

!I~ equJ..2-CftItnt pur-su..~tO- __•.-.--r-A 'be--of'--.c.a.b.r.r-:1

methodology consist.nt with the pr ••c:tic_ &t1"\C2

P'-O;-.~d~u-r-I-s--o-~~t~h~.--u~n~i~t.-d~~a~t-a~t-I-.--O~f'~A-m-.-r~i-c:-•.~F.aar.l
Co~nic.tion Commission. ~

"anagemlnt S,rvic,.
ATN or Any of it •• ub.ldi~ri•• to rendl••any manag_ment .Irvic.s,
GT~T shAll PAY ~... in for.ign currency in such ••ount ••• the
Board of Di~.c:tcrs of' GT~T .hall apP,-ovI And the repatriation of
such f ••• to ~h. Unltltd S·t&t•• of' AlMtr1ca shall not b. sub ;.~t to- -----_ ..... - .... _., .._-----------
c:url-ency l"est'-iction., ••i tholdin9 tax •• , or .ny othlr ta)Cation by-- ----- _. - ---'-. --------
the Gov.rnment •

. ------------
0.11 ClRiS,l DpgicatlO to T.llSpm~unicft\on' BU'ln".

of GT ~ T In this A;r.-ment tn•• )Cpr••• ion Mcapital dldic~t.d

to tel.communications bu.ine•• of GT & T" ~I.n. thl capital
asslt. of' GT t. T.\

I 6..12\

r •• ~r-ic:tion! to mak. p~.~.
c-~

Th. Govarnment
c. -----GT r. T, - ••i thout- --any--in "orei.~nc:urrency__to - -

"_. - ---- ... -- ---- ---' --

Control.Foratqn
c:ovenant. and to

£1

(<
I /
; <-':'....1
I)y



<bi c,"editor. ,:)f 6T fa T c•., debt denoct".t.c 1,,,: (':1"'.19''';

curr.ncy;

lC) ~uppli.r. of imported .up~li.. of .quipmen~.
~ate ••ials or s.rvic.~ u •• d and ft•• ced in GT ~ T'~
operations,

ATN by NAy of dividends declared
or other su•• due "ro~ GT & T.
of dividend. to ATN s".ll not
Mitholdlng taKes.

on sharehclaings
Tne r.p.tri.tlo~

b. subject to

The repatriatio" o~ dividends to ATN and tne payment Q~ int.re.t
on debt denolftinat.a in foreic;n cur-r.nc;y e"all "not be autuec:t te.
witholdi"9 tax... For the above purpo__ ST!. T .hall ce

permitted by the Government to retain outside 01 Guyan.-
eufTiclent sum. fro. forei;n currency eArned or cQllected by it
from its lntern.tional telecommunication operations.

6.13 Qytil. and Tlxl! After Clgsing. 6T ~ T shall
be !5ubject to the ••••• taM. dut-f ano exemption "~i",••• applied

tCi GTe or GTt.T prior to Cl'-'tli"9. Thi. rec;icn. is d"cl-ibed In

AnNt)Cure "F-.

o.l~ For.ign N.tion.l. The Gov.rn••nt cD~en.nt •• nd
unc.rt~ke. to grant nee•••• ry vis •• and work perMits to enable
OT ~ T to .-ploy ~or.ign n.tional. elL~ible for such vi••• and
wor-k p.w-Ilits under the la. o~ aayana (inc:lwUm) the ~r.ntin; of
viSAS to their f.atly -..bers> in pos'. r~uired for carrying on



lts activities a••.••~ntio.,.d in this Ag.-e.m.nt ••"\CI for ~Lch

3Ult~cly quallfi.d Guyane.. are not ev.al1.bl. &i"~ tel .'-,abll!
'~raiQn ~.tl0n.l. t~
par~graph shall appl~

•• rve as ~i.-ec:tcrs

wheth.r suc:h '/15.OS

of GT e.
and ~ol-k

T. Thi 5

permits al'

~.1~ Conduct of· By.in,!s b.~or. C191ing Th~
Gcov.r'rHn'l,t c:,:.v.nant. and unaertak_ th.t .t ill!. tlm.' aT"t.r ~t'I.

date of t~lS A;r••m.nt and in::uding tn. Clc.ing dat., the
Government wi 11 us. it. b •• t .f'fort. to cau•• GTC, •• 'd GT Is T

when .t is .stabli.hed to tAka ov.r ~~. a••• t. and liabillt1 •• of
GTC, to comply ~lth the fol1owin9, .xcept wh.r. the Go~.rn~~nt
.nd ATN .;~•• oth.rMi.. -

( a} GTe and GT & T shall conduct th.ir busin.s~ in
the u.ual, r'9alar and O.-dll,.ry c:our•• !' ane 11"1

k••ping with pr ••ant bu.~n ••• pra.c:tic:es, .n~. tc.

the .):t.n": consi..tant with such' op.ratit'n.!I us.

(otherwise than in the ordinary course
, 0" tl'l_ mana9·fltftnt0" the bus in ••• !' including

susp.nsion or di••••l••al of an 0,.,1c.r or .naployee
for causa) ~ich snall have the ."fec:t of'

de~rivi"9 th.. 01 the ••rVle.. 01 their pr.s.nt
o""t=.~s and .-ploy... or to ad~.r •• ly &ffec~
~re••nt ~.l.t\onship. Mith p.rson. haYing bUAln.ss
d.al'ng •• 1th GTe O~ GT& T;

(b) GTe or GT & T shall "'nt.in to 'he b•• t o~ their
abl1i~ .11 the •••• t. and prop.~ti ••• t pr•••nt
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e•••ned by GTC, ••-.d ~lch are •••a.on~=ly n.c •••••• y
fo r its bus 1ness ~ 1n CI.iS toaoiU-'I .-epai r , c.-~.r a"d
conaitionl

<c) GTC and GT ~ T .h·.ll m&lntai'" t~. oooks, .c:ounts
~nc1oth.,.. ,..ccu·ds GTe ha. b.en •••.•int.ining lr the
pa.t in c~nn.~tlon with its business. In t~.
usual, r.9-..1.r and ordinary "'An..,.,-, on .•b.Sl ••. t

le •• t con.l.tent ••ith prier Y•• '- •• a.~ .·.~~••.••ou.·

to comply .,.ith all the 1•••••• pplicabl. to ~TCe·,-
GT ~ T, a. the c.••••••".b.~ .nd to perform .,.tthout
~.~ault .11 th. obli~.tion.o~ GTe ~r BT ~ T, and

(0) excepting Any e~pend1t~1"'.incurr~ or advanc •• on
equipment pureh.... und.r the contract alr.ady
entered into by GTe •••ith Northern T.lecoms
Corporation, .tthcut the prior con.ent in writing
o~ ATN no individual capital .:-:penditure or
advance on e(:Juip_nt purchase_ 11' e:<c... f:.f

GIlOr),()OO (on. hundred thou ••nd Guyana doll ••••
only) will be incurred by GTe or liT Z. T.

.34-
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6.10 Asspynt. R!S.jvtb1a At or p~ior to Closin; the
Government ahal1 pay to ST ~ T .11 amo~nts which are due fro. the
Gover"••ent to GTe and GT 1&T.

6.17 Right g~ Way GT L T shall b. allo.ed the
Vr&tuitou. U.' of the str •• ts, public roads, river. and -ater. of
Guyana ••equir.d to b. ulSd by it for the purpo ••• of placing

,



Itelephore pole. And cable., for the purpo~. of pl'"'ovldin9••r'/lce
to ~ub5crtb.r.. The •• ~d r~9ht of GT t T sh.ll b. subject ~o the

I-est,.. ictions and ~~-OVl.10n!l of tne Post frd r.le;,..aph Act (CtaP.

"-',01) elf the '-..... :of GU'''An&!I or any l~i'llation enact.a ~~
l-ep lace it.

6.16 B.nkina - GT & T sh.ll b. p.r",i'ted to r.taln ".t
,·.".~u •• from intern.tion4l1 telecoftNftunic:&ticn operationll in ('1".

or more b.nks locat.d out.loe Guy.n.. ~~ev.r, ~othing 1n this
A9r.e~e"t is intended to relea •• ATN. it. '~min.. or G~ L T of
their respective obligations under this ~9re •••nt or the l.~s of
Guy.n& reQardir.9 foreign currency derived from net settl•••nts of
international call ••

b.19 Ovtr •••• priX'" J~y •• t''"t CorQoratjpn COPIC)-
The Gcverne.nt .ha11 support anv application by AiN .nd/or GT L T
to the Ov.r.... Private Invest__"t Co~poration (DPIC~ 10.
irv•• tment· in.uran~. cov.rage in connection with AT~'.
cbligat10ns under this A;r••ment.

SECTION 7. CQVENANTS BV THE GOVERNf'SENT'AND ATN

7.1 GT • T 9toek GT & T .hAll have on. cla•• of
stDck which should con.ist of cc.lfton .tock. each share of COfnmc·n

stock shal·lhave equal 'IDting~i;ht. and the u_ ~igh1:. to shar.
in divid.nds. No .harllholder in ST &. T .hall "'Ave tn. ri9"t tc,

Acquir. .~thorized but uni••u.d .har•• o~ 6T L T CDMmon .tock
unle •• tho,'. shar.. ar. being of~ered to all shar.,olcltr. upCtn
term. that al1o~ .ach .h.r~old.r to ••tntain their proportionate
inter •• t and o"~r.hip af 6T ~ T.
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".'.2 ' Shir •••.oldina~ i."'! jjf ,. t' ATN and the

GO·'.\-l~'m!t1t ~hAll at all t lI1leS .f'ter C10Sl n; ~o ld GT P. T ~h.,· •• In
t.,. f':l E :..,.i",g P,-o~o\·tionsl

ATN

Th. Gov.~n••nt o~)
) Twentv p.rc ••.,t (20~)

sr~uld it b.come nec •••• ry to incr •••• the sh.r. c.pi~.l o~ GT ~
T A~d sh~uld both p.r~i •• h.r.to agr•• to the incr•••• , the .hA~'
cap it~ 1 of GT Sa T mav be ineT •••• d by the amount .CJ·.-.edupon b'(
ooth Par-tie. And the n••• ~h •.,-•• ..,.11 b•• llott.d to ATN anet the
Government in tn. prc.portion s.t out above unl... oth.r ••, ••

a;r-••d t~ bv them.

7.3 Di~ecto~. - GT L T .h.ll h.v, not 1... than
.b:~ but not IIor. than t••••lv., dir-.ctors. Aft ••..etc..in;, the
Go·.•·.r·'m.nt shall h.v. the right to nominate twenty p.rc.nt (ao~,,·,
of ~h. dl~.ctor. of' GT ~ T, and ATN shall have tn. rl;nt to
nOlftb'iltll! ~n. r.maind.r (viz aO~~)0" the chr.c:tors. Th.r •• h.l~
always be .t l ••• t one director c.~ GT L T who is • nomin •• of the
ho!der :~ minority shar •••

7.4 BeArd Mtwtingl - All decisions in r•• p.ct of
~m~crt&nt .attars p.rtainin; to GT ~ T and its bus in••• shall be
discuss.c and dec:lded at the ~e.ting. o~ the Sotrd o~ D1~.~tors.
Tn.r. .h~ll b. at 1••• t one ~e.tinQ of the Board of DirectDrs
each month •
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7.5 GT •u.

T ~"'~ll t'lave the ob 119&t:e n ec p.-I)vlde uni.v.r~.\l •• -',iea. T~iw

me='i'it tl"'at the bUiun.5~ ih*d dlf·...·eto~"'.~'t ~1..n~ of GT !. T wl11 b.

c1~5igned t:. ~rl)vid •• s many rni d.;,ts of GuyaNl a. P~!U ib 1. Wi tP'l

~he cai'.( it of t.l~hon •• ervic ••

7.~ Ace." tp G~C·.Busin••, RecRr? Fro~ the

dat& c.f the e:-:.cution of this Agr- ••• ant unti 1 Closing.. the

SO.•.·.rnm.nt &nd it. Authori.:ed &Qent. on the one hand al,d ATM And

i~!i attol-ney., aec:~unt3nt., engine.r-s!! and :.ts other a; • .,t•• nd

re~regel't.ti" •• , on the oth..- hand AI &r. ,..asonilbly r.quic-ed to
rev 7..~ ~he c:orporate book. liu'\d cu.i n••• recorda of' GTe ~ .h&ll b.
allowed £ec••• to the corp~rat. and bu.in... r.cord. of GTC. To
this end" the Govern~.nt 'hAll designate e.rt&in employ ••• of GTe

ee f ••c:illtate the Gov.r-nlftent' •• nd ATN'. r.vi ••.• ,-f the corporat.
bocks .nd business raeo'-d, of GTe. A1:' info'-II~tion requ •• t.d by

~TN a.'\d t". Gov.rnment ant:! .~&il&ble to GTC or 13T t. T pertalnt";
tel GTe's a"d (3T t. TI, opltratiOil. will b. "'Ade available proviClIid
that such ~.qu.st is m.d. aft.r re&son.bl. notic. and the
e"llmi.,atlon clf tr.. rectorcS. t.t:.. ol&ce during nor.,.Al bu.uw ••
nC.Llr'i. Th. Gov.f"n.ent and ~TN will be .• ntitl!!d to ma~.

photcstaiiC: ,::I)Pi.•• or otherwi •• ~uplic:at. C:OPltK 01' GTC'. ana GT

~ T's co~~or~t. ~ec:or4. And books of ~cc:ount. After c:loWlng,
both tnit' aov.rnment IiInd Ani Shall h.ve ~qual acces. tel th.
c:ttrpo·~-at. book,. .nd b~.in.s.r.eord. of GT &. T.

7.1· eonfid.ntilljty of InfClrmation Exc.pt for
t•..•purpc_ of c.rryin; out th. operation. 0'" GT t. T or complYIng
~i:h the provision. of .nv 1."_ information referred to ,~

S.~tion ~.13(b) or Sectto~ 7.6 shall b. maintAined in .trlct
confidence and shaLl not be publish.a or p~b11ely _ad. &vall.bl.
"ithQut the wrltt.n cons.nt of the sh&rehold.rs of GT & T.



;'1

"7.3 Bnt E"~ort' Regarding Cc'I!!Cli"ne, with Agrellfftl!nt -

Gr:;'-Iti"t"'T.8r.t .nd ATNcovenants ':0 t:.e their !:)4.t .ffo.-ts to c:au •••

all tre i:'';' l1gatic,n. im;;,o.ed UpOt'l th~i1'I b'; t;hi5 ~gl·e.lI'e,,~ ~;, !le

dull =C/l\~: i••dwi ~h and to CAU" all c:ondi tiClml p~.ced.a't tc. '!c..'I:""I

o~ll~ati~n. ~o be 5.ti.f~.d.

7.9 S.it lemwnt of Ac;ount. wi th Fc,('=!tQ'"

!'1I!c~m~uniCtti9nl·Adm~ni!tratI9n. - ATN or GT ~ T ~a~
negoti.ate •••ith ~or.i9n tel.ccunmunication. Ad"l'U.t ••&~'ion. fCt,-

r.conclling O~ ••ttllng the net Amount. due fro. tho••
administrttion. tc GTC or 6T t. T in r •• pact of tiny p.~iod prlC,r
to Cl~.ing ~nd if a. • r•• ult of .uch r.conciling 0" .ettlinq
more amc.unt. tnan m.ntiOf'lR in tl'l_ financial .tat.fMtnt. Ind
Annaxu·,-,."e" and liD" •••.• -found due from tho•• Admini.trttion, to
GTC or GT ~ T in re.pect of tne .aia p.riod, .ighty-five (a~i

p,rcent of' that amount shall b. paid by ATN to the Go·~.rnm.nt .'~d
fifteen (1S) percant Ift.y be ratAinad by ATN,.

SECTION S. DUE DIL.IGENCE

For a period o~ si~ty (601 davs f~o~ tn. date 01 ~h•
• iC.cuti.~n of th i. At;r_ment, ATN'. accountants, att~rne' ••.
•n9in~.r., And otn.r .g_ntw and rep~•••ntativ•• , a. are raqui.ed.
shall hav, .• r1t;ht to ." •• in. (•• ATNd••••••.• elevant) tn. boot; S

01 accounts and .upportin; record•• nd other corporate books and
rac~rds, and physi.cal •••• t. of'GTe and GT ta T. Thi •• ,..min.tlC:lI:

~hal1 take pl.c. durinQ nor~l bustn••• hour.. The Governmant
r.pre••nt. and warrants it. co-operation and tn. co-opwration of
the offic.rs and .mploy... of GTe ~ aT ~ T bw~ore ClOS1ng

re;lrdin9 th, .'for•• enttonttCI'!Maminationa. ATN s"al1 m&intal"

aU information obt.ined by 1.t ~nca... this pa•••grap" in str 1<: t

confidance •. Thw in'fDrm.tiDn .hall ftO't b. pubU.tlhltCl or pub11c 1'.

mada .v~ilable ~itho~t the written C:DftI~t of the Govern.ant.



SECTION ~. CLOSI"lG

C~m!:)l.ti ':In of the matter. r.f••••••d to 1n Sac:tieons 1 ~1·ld

a.2 And the pAym.nt o~ the .~ount .entiened In Section 4.1 sh.ll

bR ef~.cted no sooner thAn thlrty d.vs. ,nd not la'••• thAn f~rty-
11". ~ay5 .fter the completion 0" thltdue cU 1ig.nc. provided fo~
1."'\ Section e of this Ago· •• ment. The ClOSing sh,ll b. held .t:
a.erg.tOt••n, Guy.n&~ on a d.ta cautually agr.ed to by the
Gcv.r~m.nt, GT & T .nd ATN.

. SECTION ~O. CONotTIONS PRECEDENT TO OBLIGATION OF ArN •

Tha obligation o~ ATN to purCha.. eighty pareant (80~)
o~ the shAres in BT L T pursuant ~o this A9ra.ment i. subj.ct tc
the ••tisfaction at Or before Closing of all the follo ••in;
ccnd i.t ions -

10.1 Accuras., 0" Rnr..."tatton, tnd Wtrr.ntiis - The
i~resentatlons.nd ",r••anti •• · of the Govarn~ent contained in
this Aqr..ment shall ba tru. in evary •• t.rial resp.ct on And AS

of the Closing Oate, ••ith the ••~ .ffect as thouQh ~uch
,-epi-e.entations And ""arranti.. had b••n .ad. en and.. of 5~c:n
data. .~s.pt to the extent at~lbut~bl. to actions ccns.nt~ t~

"

In w~itin; by ATN.

10.2 P.rfo~m'nc, of Aqr •••• "'. Tne Go~.rnm.nt
Viall nave p•••for••••all otl11caations and Igr_.nt. required ee
be p.r"orllMld by it Ind c:otapltecl .ith III coven,nt. Ind othe,·
terms Ind condltions ••equirea to b. CD~li.d w1th by it.
hereunder, on or prior to the Closing D.~e.

•f



I\e) Tn. cov.na~ts by the Go~.rnm.nt In :~ctlon ~ .~d
the c:ove:, ••.,ts ':Jy t~. Gov ••.•nmel1t ~I .••d ATN In Sectlc 1"1

7 of this Ag'i- •••• n-: ~il1 4IU"'Vl·~. C:osi.ng .ar;d "'Ill:.

rellain • b'lndl~ 1"9•.1 ccmmitm."t tn.-oughc ••..It tr.
initial t.rm 0" the H=e~c:.. ,-.fe-\-ed to 11'

Section b.l and the tar •• of .any ~.j',e•••al thereof,

(1) GT S. T h•• been g.-anted all ~h. n.c:•••• ry 1iC.I",ce.

and p.r~it. And ha. .11 the requiai:e.
autho1""ization.n.: •••• ry to prc.vide .,.tional lAnd

internaticnill t.•lec:oRlft\unic.tli:tn ••• e~"l.·:.spurauar'lt
to .11 the term., conditions And Obligation. ~f

the Parti •• t~ thts AQr •••• nt.

SuChopi~ion shall .1so incl.ude such other matters il1Cid.ntal tc
the trilnsacti~n. cont.mplilted hereby •• ATN O~ its c~un.el ••y

r.A.~n.bly requ.st.

SECTION 11. CONDITIONS
GDVERNl'tENT

OF T~EF~CEDENT TO C&LIGMTIJN

The obligation of the Go~.rnment to s.ll to ATN eignty
parcant (80%) or the shar •• in GT ~ T ~ur.UAnt to thi. Agr •• ment
il .ubject 'C the •• tis~action .t or befer. Clo.lnq of &11 i~e
followi~g cDnditio~ -

11.1 Accyrac:y o~ RID~elwntati9n. a"d

WtrranSill The r.pr ••• ntattona and Marr.nti.. o~ ATN

contained in this AfJr ••••• nt Ih.l1 be trutt in ev.ry •• twr i.,
ra.pact on and .1 of the Closing Dat. Mlth the •••a .~f.ct ••
thou;" such ••epr •• .,tationl ilnd ••••rr.ntt •• had been Iftade on a,·,d

.s otf .ueh d.te, .xeepS to t". extwnt attributable to ACtiC:'I'.

con•• nted to in Mrit1nv by th. Go~.rnMWnt.



•

~
11.2 Pel"'foY-mans;,ef' Ag'-nm.n1:! ATN atu 11 h• .,.

Fel"'f'orm.d all obll;ations a~d a~r •• m.n~s ~.quiraa to be perfo~m.d
b·, ~e and corr.plL.d "'1th All cO'len .•..,t. a.,d ot!'\.r t.rms A.,d

co"citlc .., • .-aqULr.d to b. complied •••ith by it, h.r.und.t'", 01' c,,-
pri,r to tn. Clo.Lng D.t••

11.3 C,rti~icft. ATN
Gc;v.r"•••nt ",it" • c.rtif'ic.t. dAted
.f'f.ct that ATN nas fulfill.d tn.
p.ra9l"'Achs 1 and 2 of this S.ctiDn.

shilll hAve

the Closin;
condi. t ions

~"II·nl.h.d the
Oat. to the

sp.cified lr

11.~ CRin.on o~ Count.1 for ATN The 6ov.rn~ent
shan h,v. ree.i'/ea & favourabl. 1'9&1 o~inicm 01 couns.l te, ATN~

dat.d .s of the Closing Oft., in for~ And substance r•••on.bly
••ti.".ctory to the Gov.rnm.nt and It. coun ••I~ to the .f1ect
that -

~a) ATN is • corporation~uly or;a,,,,i:.d, •..all ..:Il\'
.~isti~9 and in vood standing und,r the la~. of
the Unit.d. Stat•• Virgin Islands •

•

(b) ATN ha. the full ~i;ht, . pow.r and futhority to
enter into thic A9r••m.nt to purena.. the shar ••
o~ GT & T to be sol~ to it hereun~.r,

This AQra_nt ha~ t••n duly
delivar.a by ATN and con.t1tutes a
and bindinG obli9Aticn of ATN,

'Mecut4Kt a,\j

legal!, valle

(d) Th. covenants by ATN in S.etton ~ and the
eovenanta by th. Gov.rn~.nt and ATN in Sletton 7
of this Agra.~"t shall .urvi~' Clo.inv and shall

•



~'j _I,
o

remAin .• bl"dirg 1'9*-1 C~lmlfa1tlft.nt t:u':Iu;hc.ut t;h.

initi.al teo-4n clf the lic:enc., •..•f•••red to I.·
Sec:tIO•...6.1 and the terlll of .ny ~·.n.wal thereof.

Sucn ~~lnion .~&ll al.o lnclud. such oth.~ •• ~t.r. i•..cid.ntal to
t~. tran••~tion cont.mplat.d h~r.bV •• t~. ~Qv.rnment or the
c:ou•..sal 01 the GO',.rn•••nt .1\ay r•••on~t)ly •..•qu.st.

SE\:TION 12. RENEWAL OF LICENCES.

12.1 NotisR' and Applicationa for B,".~.l o~
Lic.n~', -Notic. of int.ntion to seak r.n.w.l _ny lic.nc.
;r.ntld to G1 & T shAll b. given by aT & Ton. y.ar b.for. tn.--_ •...-
&0(;:1\("'1 0" tne t.rm o~ the lic.ns. and the Application for r.n••.••l
of any such 11c,n; •• hAll Q. std. in accordanc. with tn. l~w
~pplica~l. ther.to.

12.2 Ren,wal 0" Ens1y.lv, Lis.nc. Aft.... Expiry pf
f__l-m - A'ft.r the .x~iry of the initial t.,.~of any .Kclusive
1 icCtI,c:1t c;rAnted to GT &c T i.n r•• !=.ct of .th•• ltrvie •• m.nt icned
in Section b.t(.), <b) and ee) And referred to in Section ~.2.
ti~.GClverT\ment .tle11 r." ••.• the 1ie.nc:e on an cu:elusi"e baSIS i."
.cc~ •..d.nc~ ~ith applicable 1.", o~ Buyana and the term. of thiS
A~re~.nt. Fu•..ther, aft.r the .~~iry of the initial term of anv
.}:c:lusi.ve 1ic:.nee ~r.ntlld tCt GT ~ T in ••••p.ct 0" the .,rvl=es

mentic.ned in S.ction '.1 (Ij) and e.) lineS r.".,.r.d to in Sectic••.'
6.2, tt\. Gov.rnMent .hAIl •••n••• the lic.nce 0,",. non-eKclu.\·ve
basi. in accordance Mith the laws of GUYAna .nd the terms of tn\;
Agrettment.

•

I



:2.3 Sfl,~~ A",t, o~ GT & T o~ Non-~'"'Wll Oi
T.~ml1'\a'=ion,f I.ie.nee - If on acco"mt of' the nOI'\-r- • .,. ••• l Qf any
lie.nc. 9r~n+;"d to 6T :. T for- c~l·ryinQ on a1'\y of the .ctiviti.s
I".fel"~-ed· to in S.ction 6.1 GT t. T ha. to elcs. Lt. op.rati~n ••
the Go";er nm.r t
shall b•• ntitl.d to puren ••• th, .n•••• o~ ATN in GT ~ T or the
Assets of GT ~ T, on .uch t.rms a. m.y b. agr••d b.tw •• n ATN And
t~. Go".rnns"~l"\t or, on fai lure to r.ach such &9r •••• nt, .s
dater-mined cy .rbitrati~n conducted by ICSID.

..
SECTtCN 13. FORCE MAJEURE

13.1 Q'~\nition - Fo~ the purpose of this ~r •••• nt,
"fore. ",.ieur," shall _an any .vttnt Nhicn could not h.v.
r••• on.blv b••n fcr'.'R", is b.yond the r••• o~bl. control of the
Party claiminq to b. ~ffect.d by such .v.nt, h•• not b,.n brought
about at the instanc. of such Party and ha. cau ••d non-
performance or d.lay. Fore. Maj.ur. m.y includ. but is net
limi~.d t~ such .v.nt. •• insurr.ction, w.r or oth.r a.med
conflict, flooo ••., .arthquak •• a.,doth.r natural di ••• t.r••

"13.2 Li.b\11ty in tn. ,v.nt of"FOe-c, M,j.ur. Nt.

~.rty .h.l1 a. h.ld liable or d-...d to b. in d.f.ult und.r this
Agr••ment fo~ any failur. to Plrfor~ obl19ation. and duti's
h.reunder if such f.ilur. ha. result.d dir.ctly or ind~r.ctlv
from forc' ~J'ur., provid.d that that Party had tak.n ,11
precAution. to mininiz. th. consequ.nc •• of ~h. fore ••• j~r ••

13.3 Notte, o~ forst ",JlMr.- In tn•• v,nt o~ fore •
•aj.ur.~ the Party so claiming shall notify the other Party in.wr~tinQ of the circua.tanc •• and the P.rti •• shall ••• t ~ortn~ith
to d.t.rmine the action to b. tAken.

i I
4.3
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1~.~ E::tw\"tion of Ti.m. f2:- Fo,-;, Ma.i,ur, A,.,,,
pe:-~,:,rj. :1LlI-i"·~which 'the e·..,ent of forc. mAJ'U,·' c:onti.,,,,.s ••.•~ll

b. ac ;j~~ te. th. t ~tn. ~11ow•.1 to i.ny FAr t·~ t.:. p'~for'" .:,·v act c i

~nrje~tak~ ~ny obligation.

SECT I IN 1'+. INDEMNIFIC;'TION.

14.1 In'=l!'I!nifi'i.ti"~!2y 13o·"rnm.nt Th. Gov.rn",."t;

~gr~es to in~••nify &nd hold ATN.~ GT ~ T, or anv ona of them.
ar-d t•.•.•l.- I-aspec:ti,," C::!ir-.ctctl·.~ Clf'f1c,'·s, •• ploy... and ~~.nt ••
h~rmle~s fr~m .~~ agatnst .11 jud9mant~. d.ma9.a, 10•••• ~ clAims.
llE!n9~ p.ll.ltl•• , obli9atio.,., liabiliti •• , ••ttl.m.nts ~nd

9)tpen'3es, inc:tuding \·••••on.b 1. attorn.y'. f••a, ar isin; out of -

Ca) .ny ·breac:h 0'£ any warranty or covel.••nt or any
inaccurat. o~ .rroneous repr ••entat~on. of
the Gove~nm.nt cont.i~.d ~.r.in, in .n~
An".~ur. .ttach.d n •••.• to Dr" in a I·'",,'

::.r-~i'fic&t., .~••••m.nt Or" other instI'"Ll.'D.·,t

duly .x.C:'..lted ar.cl del i'.',,·.d b-, the Gov.rnment
~u~su&nt tQ t~il Aqreem.nt, And

Cb~ any failure of the Gov.rnftMlnt to p••...,-orllC',-

co.ply with Any prOvlston, obliQat1on or dut~
cont.ined in this Agr ••ment and r.q~ii.a tu
be pe~orm.d or CO~pll.d with by t~e

Governmwnt.

14.2 Ind•• nlfieatip" by ATN ATN&9r••• to indemnify
and hold the Government and it. offic.rs, •• ploy ••• and &Qent9
h.rmle •• frem .nd against all judV ••nts, d".9••, 10••••• claims.
li.ns, ~.nalt1e., obli,ations, liabilities, •• ttl •••nt. .~d
et:pen ••• , inc:ludinq re••onable attornev' a "••• , ari.t~ out of



(A) arlY bl-•• ch of any ",.r'-at'\ty or- coven4nt or .ny
i r'I~C:C\.L;·at. or .rro~~ot.LS ~.pregen1:.t 10.,. c-f

~TN contaJ. nad t-.erei n, 1i' 4lny .:tn',e:"UI-.

attach.d hereto or Ln ar.~ certlflc.t ••
agl-.em • ."t 0'- other in.tru.ent :iul y executed

and d.liv4Ired by ATN pur-sual,t tc. this·

Ag.-.em.nt; and

tb ~ any f.i lure of ATN or aT !.. T to per'fc.r-m or
c:~m~lywith any pr~vision. obligAtion or dutv
contat~.d in this Agr.ement and requir.d to
be perfOl-'fted or cOIlp1ted wi th by ATN 0"

en z. T or both.

14.3 Making of Cl&im~
indemnlfica1:ion uneer this Agr.ement sh&ll
time specified in aec:tion l~ her.of.
i~d.mnlfication shall be made in ",ritinQ.

All elAi.. f~r
b. made within ~h.

All claim. fo~

S~CT!ON 15. SUl=;vtVAL OF ~GR~MENT TER'iS.

15.1 Rwp:"",r.tat Ion. and Wt.••r.ant le, Tr.e

rep,-e •• "tatioM and warrant i•••• 1'1 ic:h are inc luded her.1 n or 1n
.ny Arm.~;~r. attached hereto, c:erti1'icAt:.!' _car.amant or I)ther
in.trum."t duly e>eec:utlld and d.livered purSuAnt to th i5
A9re.ment,· .nd tn. inde"ni.tie. Nhich are provided for h•••• in t~·
the extent that th.y relate to the •• id rep~•• ent.tlon •• nd
warranties, shalt surviv. the Closin;.
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~5.2 I Cov,nant. arid C.~tain Oth,r Provi.jon. Ani
c~~e~~~t or oth.r provision of tni. ~9r••••nt which b~ it'

ni't'-:iE:! .nd CDnt.nt i. app 1ic:ab1. to the op.rat ion of GT t. T and
ATN. c·, any c·.,. of' th•• , snal: te .f'f.ctiv. and SUr"t/h'. Clc,sir.q.
and shalt b. binding on the Parti •• for A ~.rl0d equal to the
initial t.rm of th. lie.nc., or any renewal. th.r.of. ~r.n~.d in
r"pect of such op.ration,.~lu, two (2) years.

15.: Othlr Prpvi.ion! Any provi.ion of this
Agreement not includ.d in paragraoh' 1 anc 2 of thi. S.ction
,hall .~rviy. Clo.inV, and ,hall b. binding on the Parti." ~o, a
thr•• (3) y.ar p.riod after Closing.

SECTION 16. GOVERN J NS L.AW, WAI VER OF SOVEFE I GN I MMUNI TV ~

SU8~tSSION TO JURISDICTIDN.

1!).1 Gov.rning L.... Thi. Ac;r.ement .h.ll I:a

const,-uad una.r and in accord.ne. with th.1.la•• of Guy~na. '

16.2 WaiyWf of Sov,r.ign Immunity
allre •• to ""ai'" any d,".nce of 5Ovtl1".ilJn Lnwuni ty and consents tel

sUlt~ if" nec••••••v. to r.tlol". dispute. conc.rl,ing th.
ir.t.r~r.t.tion o~ thi. Av~••••nt.

lb.3 Syb_i.aion to lurt.dictiPD For the purp~.. of
r.~1~in9 disput., r.garding this Agr••• ent. Dr
ar is i '·U}th.refroM, tn. GO".~Dlftent, ATN and 6T & T Mall .UDM 1t

th~ ••lv•• to the lurladiction of the coyrt. of Guyana. Without
pr.judic. to the above, and any other provi.ion o( this
Agreem.nt, the Parti.. .ay &9r.. in writing to r••olv. any
di.put. bet..-n t~ reoarding this ~r ••••nt. or ari,ing
ther.from,.by arb! tration condu.cted by lCSID anet .,hen th.y sc·
Agree t~. dlaput. shall b. r.f.rred to ICSID.
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'ECTION 17. WAIVERS.

17.1 i;:t:.n'icn of Tim. and Mili,,";-' An'V p~l·ty to

whol'ft.nv obh9ation. ia due under thIs A9r••~e,'t may by writ~.n
not lce to the P.,-ty fro. who", p.r'for..••nc:. c,f' the ob1igat io., lS

due -

Ca) ,Kt.nd th. till' for the p.rfo,-manc. of allY of

the obli;ations or the t.king of otn.r action
under this Agr••••nt.

(b) ~&iv. inaccur.c~ •• in the r.pr.s.ntations and
warranti.s of the other contain.d in thlS
Agr_ •••nt, in any Ann.)Cur. h.r.to" or- if'l any
c.rtific.~. is.u.d n.reund.rJ

tc) waiv. complianc. with any of the c:ov.n.nt. or
concHtions c:ontaintld in this Aqr•• mentt 0'-

Cd) waiv. or .odify p.rformanc. of any of the
obligations under this A;~••m.nt.

E~c.pt a. provided in the pr.ceding ••nt.ne., no action tahen
pursuant to this ••••• n1:, including, Ol.&t ,dthout .,w
limitation, any inv.sti9ation by or on a.half of any Party, shall
be d.emed to constttut. a waiv.r, by th. Party tAking ,uch
action, or ~oIlPU.•nc:e wtth, Or'" pttr'forlM.nce of, .any

repr ••• ntations, warranti •• , cov.nants, c:ondi~ion. or obligation.
eont.ain.d in or under this Aqrllment.
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"
1;.2 Waiver of' 6r'.CM NOt tee E~:t.nd to· Sub'.S:..t.,"\t

~!·~~CM Any "tJiver tiy A Part~1 elf ~ b.-each of .ny prc:./\S10;' r;,f

t!'HS AgI-•• lftant !lhallnc.t operate or b. con~t~-u.d as •. "'ai.,.(' :::,-
a·!~..,,·~ubs.quer.t braec:M.

SECTION 13. EFFECT OF HEADINGS.

Th. headings of the ',•.ri.::,us S.cti::;)ns and parAgraph.

I"u,,-ein .re ir •• rted "".rely... m.tt • .-::;)~ cc:."weni..nce A.-:d for

referance And a~y such heading shall not b. construed .s I~ any
mar-ner defining, limiting C~ d.~rib\n; the scop. or intent of
the partic:ular Section or pa~_9rAph ta ~ich it •.•f•.-s,or as
affecting the m•• ning or construction of' the lAnQuage in the bCldv

thereof.

SECTtON 19. NOTICES.

A:'l f'lotic•• wnich a.-. ·.·.qc.ui.d or mAy be give" pu:-.u.,t
to this A9r ••rnant shall b. ir. Wilting and shall b. s~f~ic:i.nt i~

.ll·es~ect. if delivered in parson or "ai.led bV •..ec;ist.r.cL
c~rtifi.d or expr ••• mail, postage pr.OAid, .s follows

The "int..ter
r.sponsibtlity
.dd ••••• Q'f his

for the time beiM9 a•• i~n.d

~o.- tel ec:o..un icat ions , at the

o~~ic. in Geo••g_tOM", Suyan_;
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To ATN:

AtlantIc Tel__Networ~ Inc,
P.O. So:.: 0100.
St. Thoma ••
U.S. Vir;ln I_lands 00901,
Attantic.n: Jeffrey J. Pro •••r

To GT & T:

Wh8n incorporated, at the add,.••• o~ lta
r.gist •••ed o~fic.,

or at such ~th••• addr••s •• any of the .bov. part, •• shall have
~•• i;n.ted bV notic. in Mr1t1ng to tn. other par~ie ••

IN WITNESS WHErEOF. the Governm.i,t o~ the Co-operative
~.p~bliC of Guyana, ~nc AtlAntic Tel.-Networ~:, Inc. have .ach
~au.ed this Agr ••ment to ba .x.cut~ en its behalf by its of~lc.r
or repr ••• ntative ther.untc duly &~thorized~ aLl a. o~ the d.y
and y.ar first &bOY. ~ritt.n.

ATLANTIC TELE-NET~ IHe aOVERNKENT OF THE COOPERATIVE
REPUiL.IC OF GUVANA

• .H.L.. Parr-i •
....--..,....uty Prine "\ni.t.r PlannlnCJ

and Develop ••nt
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'mlS PIRS'f ADDBllDUJlIIfO ACRIIdIft. Oated as of Dec.acer 20th
1990, by and betw •• n 'l'HE GOVElUDIEN'r or THE CO-OPERA'l'IVEUPUBI.IC
OF GUYANA (the "Government"), represented by tbe Honourable
M.A.L.K.Part:i., .C.C.R., II.P., Deputy Prille Hini.tar, Piann1nq
and Oevelop.ent, anc! ATLANTIC TBLE-HETWOJI, INC., • private
limited company duly lncQt'Po~at.c:t in 'tt1.uni tad seate. at
America, whoae principal office ia situated in 48A Kronprindsena
G&d.8, St. 'rhollU, O.S. V1:qin lslandll (-M'K-), repr_entea by
Hr. Jaffrey J. Pro••• e, 1:he Chaiman ther.,!.

RDBIS. The Goftl'ftllllftt aDd Aft ant.red into an Aqr•• unt,
dated. June 18, 1990 (the "A;r •• ent-): and

_RUBAS. The Government anel Aft 4es1r. to amenel the
Aqr.e.nt;

110., 'rBBIIBrOU. In consicieraticm of t.n. praia., and. for
o~ar ;Cod and valuable consideration, the rec.ipt, adequacy and
sufficiency ot whiCh an ner_ acJalcvledqecl, the par:t1_ aqr ••
that "1:1'1.AqneMnt sball be aacU.t1.d aDd _neled and the same
hereby.is 1IOdJ.f1ed aid aanclacl •• ~o11o_:

1. lIO ADJUft~. 110acijuataaftU shall be ade pusuant to
Sectien 4. ~(a) of the AcJ:e_nt, and Section 4. Z ( • ) ot ~h.e
Aqneunt ia benby cialeacl.

2. BIu.ma POaftt-=IIIUJII~On SD'lIC3S. 'rM Government.
will parmit the Guyaaa ttel.phOu and 'releqrapb Ccmpaay Lillitad

'(Ci'r&Tl to bill anI c:oapany locat8cl 1ft Guyua vtl1Ch, pursuant to
GcmIrDJICfttalltba:' laticm, 1.8at1tlacl to bill <niT for qoods or
sanie.. in raniCJft =:racy. 01' any apeial cataqaX'Y ot parsona
I)r anti ti_ a~e_ to bf the GoftJ:mIaftt for L.1 talecoaunica1:ion
servic •• or an': in OJUtC lube c:u.rnnc:y. '!be special cataqcry
at parsons or .ne1ti •• Whowill be p.~letecl to be billed in
farei;n c:u:Nftcy aball be 4et8n1ned v1t1l reqard to wilDIe o~
lanq distance calla ,enerated by the ••• ntiti.. and .at.rialc=anq. in the nt10 • the dace of cloainq, of inc:aainq calla to
out;oiDq calla.

3·, llUu_e UD.n1:Sft&~l:OJI aft_. 'rile Gov.rnaent
:ec:ocJ1Us. the ri;llt. of tbe Gft~ 1:0 un..,. the aftain of the
ccapany in acC'Ol'dIaae '11th ftonal pnc:t1ce in '=be i~. tt:
ia turther un4eratao4 that the •• na,e •• nt has tbe riqht ana
r •• pon.lbility·ta 4etaraine Che •• tb0401aqy in pursuing the
objec:tiVM cJ.etan.1De4 by t1W PQb11c ut111t1u coni_ion froll
t.1M = t.1M.

4. ut_l. "'zMCP .'''. U aptdit10uly •• pca.1ble af1:er
cloatn; , tne Govemaent and AD shall a~. on tbe op.ninq
Balance SbMt crt! are. 1tbRe at· the tiM of tU prapuation ee
tb8 .0peDin9 Balance Sbeet L't 1. found that the foreic;a currency

6"



'!HIS PIRft ADDBIIDUII10 AGRIUBIft. Dated as at DeCUb.r 2Qth
1990, by and betw•• n '1'HE GOVEEUIMEHTor THE CO-OPERATIVE REPUBLIC
OF GU1AKA (th. "Government"), r.pre.ented by ~h. Honourable
W.A.L.H. :Pattis, .C.C.R., M.P., Deputy Priae Minister I Plann1nq
and Oevelopment, and ATLANTIC TEtE-NETNORK, INC., • private
limited c01lpany etuly incQrpo~atec1 ln ·th. Uni tad seate. o~
~rica, whoa. princlpal office is situated in 48A Kronprindsena
G&I1e,St. 'rho••.• , O.S. Virqj.n tslancm (-M'!(-), represented. by
Hr. Jaffrey J. Pra•••e, the ChairmaD thereo~.

_DIAS. The Gannaaant aDd Aft ent.~ed into IIn Aqr.ellent,
elated. Jun. 1.8, 1.990 (the "Aqr_ent-); and

HUBAS. Tile Govern.ant and Aft 4••1r. to &•• nc1 the
Agr••••nt:.0., 'rBDBl'OU. In c:onside:aticm of the prais... an~ tor
o~ar ;Cod ana valuable consiet.ration, the ~ec.ipt, adequacy and
sufficiency at wh1c:tl an QUG\' acknovledqec1, the parti_ aqre.
that 1:he A.c;neunt sball be IIOd1flacland uanded anc1 the same
b.eAby.is 1ICJC!i~ledami a.ncl8d •• talloVII:

1. 110ADJa~ft. 110 adjua1:MlSta shall be ade pursuant to
Section 4.2(4) of the A;: ••••nt, anet Section 4.2(a) of ~n.
~ 18 benby cSelated.

2. IIUaDG POa -nLBOlIUtO.X~On SD'lIca. 'rha Gov.rnm.nt
vill permit the Guyana ~el.phQU and 'releqraph Ccmapany Limited
. (crrrcT) to bill er caapany locat8cl 1ft Guyua wiCh, pursuant c:.c
GoYe%'DJI&ntall'thar zaUcm, ill uti1:l.acl to bill en.': for goods or
""1c.. in ~aniCJft c:w:racy,or any .peeial cataqary of peracn.
or entiti••• ~eed to bf the Gova:naane for a:l talecoamunica~ion
aervic.. ot Gft'r in UIlitC Sta~ =rnncy. 'ftl. special cattIqCty
of parsona or .neltie. ¥bo vill be p.~ltt.4 to be billed in
faniC)ft c:u:rency aball be detU'lUl1ed vlt11 requd to vel•• Q~
lanq distance calls 9.n.~at.4 by th ••• entitle. and .aterial
~ in the nt10 at: the data of clcainq, of 1ncoainq calls to
ouqo1Dq calla.

3·. IIHAG••• n UD .nXaft&~%a DftDS. 'rile Gov.rnment
:lICOCJIL1s..the rl;1lt of the Gft~ to aaa..,. the affairs of the
CClllPllDY 11\accord.ace with noral pn.c:t1ce in tIl. ind.uatry. t t
ia further understood that the •• nag ••• nt has the ri;~t and.r••ponalbllity to 4etera1ne ene ••tba401aqy in pursuing tft.
objec:d.VM ~ by t:h8 Public utlllt1u COni_ion froll
t1M = doM.

4. OHIl_ ''9"'' ••••• Aeuped1t1oualy •• poaaible att.r
claaincJ, tn. Gove&"fta8Jlt and AD oa11 .~. an tIl. op.ninq
Ialanc. SbMt Of are. Wbere at· the t1M ot ttw pz'aparation ee
tbe .0peDiD9 Balance Sheft l:t 1. fcnmd that the forei9ft currency6~_

• A



(d) IQ Sectigns, 68 aC(:69 -

To incorporate the tol:owlnq elements, that is
~e consequences provided for in these Sectior.s
will be a~tract.d only it non-compliance vith :b.
orders raferrad to therein is in respect of any
material particular and vithout lawful excuse,
aftar opportunity was qiven for compliance.

8. IaIABILI'fIBS. The Qovernllent a.nd A'1'Hagreed that,
nctwithstandinq anythinq contained in Sac:t::"on1, 2. 2 or 5. 4 or
any other Section of the Aqrae.ent. the only foreiqn cur~ency
liabilities tb.at are to be -:ransferred from the Guyana
Telecommunications corporation (GTe) to GT&Tare the ~c~eiqn
c:arrency liabilities of GTe due and owed to the fol:'owi:tq
creditors:

(i)
(il)

(iii)
( iV)
(v)

(vi)
(vii)

(viii)
(Lx)

(xl

Mestarn Union
AT''!' .F.T. Business Into. London
:row Agents
Harris Farinon (canada)
£llbratel kazil
Keith Byrne As.eciat ••
Triniaad and 'l'abaqoexternal 'rel.coms
Cable and Mirele••
Barbados External 'relecoma.

Ttle &qqreqate ot the.e liabilities is as on this da:e
approximately OS$4.138 million. ~ne deposits under the £xtarr.al
Payment Deposit Sch••• o~,the Bank of GUyana in relation to ehe
aforesaid liabiliti •• amounting to approxima~.ly 0.048 million JS
dollars, vill alsClbe transferred. tc G't'&'r.

It is further a;reed that the foreign currency liabilities
transterrecl tc GT''r will not excaec1OS$4. 3 lIillion as on the d.at:e
of transfer.

All other fcraiqn currency liabili ti.. af GTe:, alonq with
the a_posi1:8 _«18 under the External Paymat Oepes!t Scheme l~
relation to any such liabilities, vill be transferred to ~~.
Government.

9. ADJaS'fiDW! QI' PRBPAli1Blft'. At vestinq at t:he assets and.
liabilities of cnc in GT''f the GovarnDent vill treat as a
prepayment by Gr'T tbe sum af Guyana dollars one hundred and
seventy lD.illion tnlUItarrec1 1:raa GTe tc the Govarnment. This
liabili ty will be disc:harcJecl by the Gcv8rnuntby the set oft ot
taxes, fe.. and other cbarq_ and i.posta payable by GT&T to -:n.
Governaent •

53_
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10. OVERSEAS P~TB IlIVISTIIIDIT CORPORATIOH (OPIC). The
Goverr~ent agrees that ~ the event of a claim being made~y ATN
against OPIC for payment under any policy ot insurance issuea by
OPIC ~o or in favour Qf ATN, the Government will give its consent
eo the assiqnment or transfer by A~ to OPIC ot the shares held
by ATNin ~uyana Telephone and Telaqrapb Company ~imited.

The Government further agrees that atter any such usiqmaent
ot sbares to OPIC, any disputes between the Government and OPIC
..,itil regard to the said shares shall be resolved by arcit=!lticn
conducted by testD.
11. SDPPL~ARY COVEXABTS. The Govern.ant covenants ~~a~
between June 30, 1990 and the data ot closinq:

(i) no dividends have been or -Ifill be paid to the
sbarenolders of GTe or G~'~:

(ii) no transters of moneys have bean or will be ~ade from
the GTe or GTiT to the Gcvermnmt other t!lan in tne
normal course ot business:

(1i1) all GTe or GT'T receipts denominated in foreiqn
curr.ncy collected by or paid tc the Central
Bank have been or will be credited ~o the· account of
GTe or GT&T in The Sank of Guyana:

(iv) receipts related to toll settlements tor periods
p~iar to olo.inq but not received by GTe or GT&T
prior to clo.i~will not after closing, be SUbject ~~
axistinq deposit ~equir••ents but maybe deposited i~ a
en.t foreign currency account of GT&T's choosing.

12" BPPEC:r OP ADDBlIDO&. The provisions of the Agru1Ient are
ratified ana reaffirmed except to the extent such provisions are
inconsistent with this First Adciedull, in Whichcase the First
Ac1dendum shall central tn. intarpratation of the Agreement. In
all resptICtS, mis Pirst AddandwI shall be in'Cerpratec1 and qiven
the s... consideration as if 1t were part ot and set tartb in the
Aqreaent.

13. DBI'na'fIO.S. All tara definacl in the Aqre_ent anei used
but not aefined herein have the :leanings qiven therato i:1 the
Aqra_nt.
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II' NITRBSS1IIIEllBOP, the partdls· hereto have caused t!tis First
Addendum to me executed as of the date ana year hereinabove t irst
sat farth.

ATLANTIC TEtE-NETWORK, INC.

witness~ lC--".•..--~.-..---
1••••••

Witnessc1S:

1•••••tC-.~~ .....
:a.~ .... ~.4·~.........
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A1LANTIC 'tZU-NETWORK, I!fC.

(A Delaware Corporation)

ARTICLE I

Offices
SECTION 1. 8eqilt'£=4 O(tica. Th. reqisterad office

of the Corporation within the State of Delaware shall be i~ the
City of ~ilmington, County of N.w Castle.

SECTION 2. other Ott1;.s. The Corporation may also
have an office or otfice. other than said reqistered office at
such place or plac •• , lithar within or without the State of
Delaware, as thl Board ot Cirectars shall !rcm time to time
ciel:ermine or the busi es. of tha Corporation may raquire.

unCLE II

K•• tings Qf Stockholders
S!cnON 1. Plica af Blttings. All •• ,tinCJS or the

stockholders for tha alection of directors or for any ather
purpose sna.ll De held at any suen placa, either within or
without the State ot D.laware, .s shall be desiqnate4 fram time
to time by the Board of Directors and stated in the notice of
meeting or in a duly executed waivlr thereaf.

SEC'rIOlf 2. AftnMl HMt;iag. The annaal maetinq of
s~ockholdars, commencing with the year 1990, shall be held at
such date and. at such t.1JIIIas shall be cte.ignatad troll t.ime to
time by the Boarei of Dint:eo1"S and stated in tne notice of
lleetinq or in a duly exec:utac1waivU' thereot. At such annual
lleetinq, the stackboldazs shall elect, by a plurality vota, a
Boa:~ of Director. and transact such other ausines8 as may
properly be brouqht bafO%a tha ~ting.

S'£CTIOR3. SPIC~ll Ma.ting. SpaCial •• etinqa of
stockholders, unl_ otharwise prl.cribec1 by statute, may be
called at any t.iM Dy the loam of Diractors or the Chairman of
the Beard, if one shall bave b••n elected, or the Pre.ident and
Shall be called by 1:I1eseeretart u~an the request in writ;!.nqot'
a stocKnolaer or stockholders holdin9 ot record at leaat fifty

- ---
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perce:'1t ot the votinq power of the issued and ou1:standinq
snares of stock of the Corporation antitled to vote at such
neetinq.

SECT:ON 4.. HgtJ.,s. of MI.tingl. Except as otherwise
expressly required by statute, written notice at each annual
ana special meetinq ot 5tockholde~s stating the date, place and
hour of the m•• tinq, and, in the case ot a special meetinq, the
purpose or purpose. for which tha maatinq is called, shall De
qiven to each stockholder at record entitled to vote thereat
not less than ten nor mora than sixty days batore tne date of
the meetinq. Busine •• transacted at any special meetinq ~f
stockholders shall be limited 1:ethe purposas statac:\in the
notice. Notice shall ba ,iven pe~sonally or by mail or
faCSimile machina and, if by mail, shall be .ant in a postage
prepaid envelopa, addr••• ed. te the stockholder at his address
as it appears an the records of the Corperation. Natiea by
mail snall be d.emed <Jiven at. the- time when -eb.e SaM sull be
deposited in the United Stat•• mail r postaqa prepaid. Notice
of any meetinq shall not be required to be given to any person
who attends such meetin;, except wben such person attends the
meetinq in parson or by proxy fer the express purpose of
Objecting, at tne beginning Q~ tne •••tinq, to tha transactianof any busin... a.caus. tha .-.tinq is not lawfully called or
convened. or who, e1thar be~ore or aftar the ••• tinq, shall
submit a SiC)llK writtan waiver ot notic., in parson or by
proxy. Naither the bwlin_ to }Ma transacted at, nor the
purpo.. of, an annual or spacial Ileetinq of steckholders need
ba spacified 1n any written vaiver of netice.

SECTION 5. Lis3; At Stpc;kbqld.r:s. The efficer who has
charqe ot the stock ladCJer of tts. Corporation shall prepare and
make, at. least tan clays beten _ctl lI_tinq of stockholders, a
complete list of tbe stockholders entitled to vote at the
meetinq, arrBnC)ad 1n alphabetical orciu, showinq the address of
and the number of .hares reqis't.al:ecl in the namaof each
stockhol~.J:'. Such list sball be op.n to the aXlUIlination af any
stockholder, tor any pw:'pOH genane to tb.. lIe.tinCJ, durinq
ordinaxy busin_ hOUZ'll, far a periad of at 1••• t tan days
prior to the _atinlJ, e1th_ at a place within tn. city, town
or ~illaq. where the ••• tin9 ia tc be held, whicn place shal:
be specific in the netic. af •• tinq, 01:', if not spacified, .~t
the placa were the _tinq 1a to be heleS. 'lb. list aball be
produced and kapt at the time and place of the ••• tin9 4urinq
the wnole tiae thenat, anc:lmay be inspected by any stockholder
who is prasant.

SECTION 6. OUgrpJl. Ad1gurnments. 'rha holden of a
majority af the votiDCJpewer of the issued and outstandinq

6~ till
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stock of elle ecrporation entitled. to vote thereat, pre.ant i.n
person or represented by proxy, shall cons~itu~. a quorum tor
the transaction of business at all meatinqs at stockholders,
except as oth.r~ise provided by statute or by tbe certificate
of Incorporation. If, however, such quCnIlI sball not be
presan~ or represented by proxy at any maetinq of stockhol~ars,
the stockholders entitled to vote thereat, present. in person ar
represented by proxy, .hall have the power to adjoum the
••• ting from time t.o time, w thout not.ice other than
announcement at the m••ting, until a quorum shall be present or
represented DY proxy. At such adjourned .•• etinq at whiCh a
quor~ shall b. pre ••nt or repre ••nted by proxy, any Dusiness
~ay De transacted which miqht have been transacted at the
meeting as oriqinally called. If the adjournmant is for mora
than thirty clay., or, it attar adjourmDent a new record data 1.5
set, a notice of the adjournecl .etinq shall be qiven to each
stockholder or record. entitled. to vota at the 1I•• ti~ •.

SEC"l'IOH 7. grq,niza;iqn. At each _••tinq of
stockholders, the Chairmanat the Beard, if ena shall have been
ei.etc. or, in his a.bsence or if one shall not have baen
elected. the Pr.sident sball act .s chairman ot the meeting.
The S.cratary or, in his absance or inability to act, the
parson whoa t.b. chairman of the ••• tin; ahall appoint secretary
of the m.atinq shall act as .ecretary at th. meeting and keep
me lIinu.t.. thereof.

SECTION8. pm.; At _in.". 'rtle orcler of business
at all Ileetinqa of the stockholders shall ba aa determinecl by
the chairman ot tha -_tine;.

SECTION 9. vPt.ing. Except as otherwise provided by
statute or the Certificate of Incorporation, each stOCkholder
of the Corporation ahall be em:1tlad at neb me.tilUJ of
stockholclers eo oa. vote for ~ .bare at capital stock ot the
Corporation standin9 1ft hi. n... an the reccrd ot stockholders
of the Corporation:

(a) Oft the folate t1xacl pursuant to tb. provisions
of section 1 of Article V ot thes. By-Lan •• the
record elate for the determination of the stockbcldars
who shall ba entitled ta notice at and to vote at s~ch
••• tincJ; or

(b) if no sucb. :ecard elata shall hav. b.an so
eixad, then at the cloa of bwai.D_ on the day next
precedinq the day Oft vbic:h notice th.reaf shall be
givan, or, if notice 1. waived, at tha alas. ot
busin... aD the data next prec:edinq the day all which
tbe meeting 1. held.
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Eac~ stockholder entitled to veta at any ••• tinq of
stockholders may autnorize ancthar p.rson or persona to act for
him DYa proxy aignecl by such stockbolcler or nis
attorney-in-tact,· DQt no p~oxy &hall be voted aftar three years
from its data, unl •• the proxy provides for a lonqar period.
Any suc~ prexy shall be dellvered to tbe MCretary of the
me.ting at or prior to the tima 4•• 1qnated in the order ot
business ~or so d.livering aucb proxi •• ~ Wh.n a quorum is
present at any ••• cing, the ya~. o~ the holders at a majority
o~ the votincJ powU" of tb uaue4 and. outat&nclinq stock of the
corporatioft .1\1:1tlecl to v=e tbenon, pruent in person or
represented by proxy, .all declcle my qu_tlon br:oue;bt barere
such 1Il•• tinq, unl... th. qu•• tian is on. upon which by .xpr.s.
provision of statute or of the Certiticate at Incorporation or
of '!hes. By-Lava, a 4i~f.nlltyota is raquira4, in wl1ich cas.
such expra.. provision shall c;overn and centrol the decislon ot
such question. Unl_ require by statute, or d.te:minecl by
tn. chairman ot tha •• et.inq to be. advisable, the vote on any
question need not b_ by balloi:. On a vat. by ballot. each
ballot shall De aiqnacl by th. stoc)cbaldar votinq, ar by his
proxy, it tneJ:'a by such p~oxy, aftd shall atate the number ot
shar.. voted. .

SEC'l'IOIl 10. XDap's;1;;n- 'rhe Board.of Dlrecton may,
in adVance of any ••• t1nq of stoctholde:a. appoini: on. ar more
inspecta:. to act at such ._t1a9 or any acljournment th.reot.If any ot the inspector. .0 appointed shall fail to appear or
act, the chaiaan af the -t.iN; .ball, or if inQector8 shall
not have been appolfttacS, 1:ba cba1rman at the •• etlftCJ uy,
appoint' one or aore 1llSpecton. Zach inspector, bafore
ant.rine; upon the dlsCbaz:qa of his cluti •• , sball taka and siqn
an .oath faithfUlly to .xac:ut:. the cluti •• of inspector at such
m•• tinq with .1:1= iIIput1a11ty and aCCQrdinq tQ the beat at
his ability. fte inapec:ton dell debnL1ne th. number ot
shares of capl:al stock of the COrporation outstandinCJ and the
voting pow.r of •• ell, the IN1Ibar of sban. repr •• antecl at the
meeting, the exi.~ of • qucl:Ull, tha validity and .ffact ot
proxies, and. sbaU %W:alve votAIa, ballota or consenta, hear and
determine all chall...,.. aad qu_tiona ariain; in connection
with tha :z:oiC;bt to yote, cOUllt aDd tabulata all vat •• , ballots
ar cansenta, <1etan.ine the NSUlt., aDd 40 such acta .a are
proper to conduct the elaction ~ voea with fa1rn... to all
stockhalcWrs. 011 nquut of the c:hainan of the _t:inq f the
inspectors aball uJca & repcm: in wrltiDIJ of any dULllenqe,
request or uttR clat..u.ct by tba aDd shall •• cute &
certificat. of any fact towd by th_. Ho d1nctor or
candidate for tha offica of 41rec:tor' .ball act •• an wpactor
of an alac:tiCDOf c!ullCtoa. tnapecton neacl not. '-
stockholcSen.
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SEcrrION 11. ~.sm.by CgnseD1:. Whenever the vote 0 f
stockholders at a meetinq~ereof is required or permitted to
be taken for or in conn.ction with any corporat. action, by any
provision of statute or of the certificate at Incorporation or
of ~nese Sy-Laws, the me.ting and vote ot stockholders may be
4ispensed with, and the action taken without such •••tinq and
vote, if a consent in writin9, ••ttinq forth the action so
taken, shall b. siqn.d by the hold.rs of outstandinq s~ck
having not less than the minimum number of vot.s that would be
necessary to authorize or take such action at a ••• ting at
which all shares of steck of the corporation entitled to vote
thereon were present and voted.

Board of Directors

SECTION 1. General POYOIS- The DUSin ••• and affairs
of the corporation shall ~. manag.d by or und.r the direction
ot the Baard of Dir.ctors. 'nt. Board of Dir.ctor. Day exercise
all such authority and pawers at the c:arporation ancl do all
such lawful acts and thinqs as are net by statute or the
cereificat. ot tnccrporation cUncted. or require to b.
axerc:isacl or daft. by the stockholders.

SECTIOR2. !!mb';' oualiCiCl1:iQDI. 1!1'C1iiqn And Term
0: o::icl. The nu.b.E' af clirecton conatitutinq the initial
Board of Dir.ctcr. shall be one. Thereafter, the number af
directors may be fixed, fro. tiaa to time, by th. affirmative
vote ot a majority ot the antin Board. of Directors or by
action of the stoctholcl.n of the Corporatian. Any c:l.craa.. 1n
the numb.r ot c:lirectora shall be .ffective at the time of ths
next succeadinq annual _t:ill9 ot lItockbolden unl... then
snall be vacanci.. in the Board of Directors, in which ease
such decre... may became effective at any time prior to the
next suc:ceedint;J antIUal ••• tinq to tn. extent af the nWlLbar of
such vacanci.s. Dizoac1:o~ nead. n= be lItoekholc:l.rs. Except as
otherwise pravidK by statute or the •• By-t.WII, the c:lirectors
(other than .•embers of the initial Board of Directors) sball be
elected at the annual ••• tin; of stcckbclders. ·Each director
shall hald office until his successor sball have baIn el.cted
and qualifiac1. or unt:il bis death, or until ba .ball have
resiC)1l.c!, or bave been rnovecl, as hereinaft.r providacl in
these ay-Lava.

SECTIOR3. PloS!9t 'eet1DD. MHtinp of the Board
of Directors shall be beld at such place or plac:a., within er
without the state of Delavar., a. the Beard of Directors may
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from time to time determine or as shall be specified in the
notice of any such me.tine).

SEC'rION4. Annual Molting. 'rhe Board ot Diractors
Shall mee~ tor the purpo •• of orqanization, the election af
officers. and the transaction of other business, as soon as
practicable after each annual meatinq ot stockholders, on the
same day and at the saae place where such annual meetinq shall
be held. 'Notice of such meetinq need nat be 9iven. In the
event such annual meetinq is not so held, tbe annual .eeting of
~e Board ot Oirector8 may b. held at such other time or place
(within or without the State af o.lavare) as shall be specif~ed
in a notice thereat qiven as hereinafter provided in Section i
of this Article III.

SECTION 5. Rtq»lar Me.tinql. Reqular m.etinql at the
Beard of Directors shall b held at such ti1l8 and place as the
Beard of Directors may fix. If any day fixed tor a raqular
meetinq shall be a leqal holiday at the placa where the .eating
is to be held, tben the lI.atinq which would otherwise be held
on tha.t day shall b_ hele! at the same hour an the next
succaecling busin... day. Notice ot 1"a.;ular ••• tinCJs ot the
Board ot Directors need not be given except as Geberwise
required. by statute or the.. By-Laws.

SECTION6. $pIcil1 "M;inq,. Special •• etinqa of the
Board. ot Directors may be called by the Chairman ot the Boara,
it one shall bav. b••n elected, or by two or more directors of
the Corporation or by tha President.

SECTION,. Hotic. of Mutiaql. Notice ot each
special maetinq of the Board or Dir.ceors (and ot each reqular
meeting tor which notice shall ~e required) shall b. given by
the Secretary a. hereinattar provided in this Section " in
which notic. ,ball De stated the tta. and placa or the
meatinq. Excapt u othuvis. raquind oytn.,. By-Lava, such
notica need not state the pu:po_ of such ._tinq. Notice 0e
each such .e.tinq shall be •• i1ad, postaqe prapaid, tc each
director, addras.ad 1:0 him at his residence or usual place ot
busine •• , l:Iy tirst cl••••• U, at i_at two days bator. the day
on which such .eeting is to ba hald, or sball ba sent addressed
to him at such placa by tal~ph, cable, talex, tal_copier,
tacsilllila or other sWlar IlUna, or ba dallv.racl to hiJa
persanally or ba given to tlia by taleJ)bau or: other similar
means, at l_t twety-tour hours bafor. the tilla at which suchm.etinq is to be bald. Notice of any such tin; n.ed not ba
given to any director Who shall, eithar betore or after the
me.tinq, subait a signed waiv.: ot notice or vbo shall attend
such •• etinq, except. when he shall attend tor the expre ••

•..
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purpose of qbjectinq, ~t ~e-b~inninq of tne m~tinq, to the
transaetion of any bUS1na.1 -!lecause tn. maetinq 18 not lawful:. i'
called or convened. ;:
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SECTION 8'. QUgrum and Manner af Acting. A majority
of ~e-entir. Boa~ of Diractars shall constitute a quorum for
the transaction at l)usinesa at any 28etin; of the Board of
OireC1!ors, ancl,axe. as other.,i.a .xPressly requued by
statute or the certificate of Incorporation or theae By-Laws,
t~e act of a majority ot the directors present at any meeting
a.t whicn a quorum is present shall be the act of the Board of
Oire~ors. In the absence ot a quorum at any m•• tinq ot tne
Board at Directors, a majority of the directors pr •• ent thereat
may a.c:1joum such ._tine) to another time anc1 place. Notice of
the time and place of any sucb adjourned meet in; shall be qiven
to all of theclirectors unl... such ti.. and place vere
announced at the meat1ng at which the adjournment vas taken, Ln
wnic:h case such notic. shall only. l)e Cl1ve to the c:1irectors ~no
wer.- not pre ••nt ther.at. At any adjourned •• etinq at which a
quorum is pz:•• ant, any buslnaa •• y be transac:tad which miqht
have bean t:an.actad at the _t1nq as oriqinally callaci. The
directors sball act only as a Board of Diractors and the
individual directors lhall bav. no pavu as such.

SEC'nOH9. omui,'1iipD. At each uetinq at the
Board at Directors, the Chatman at the Board, it one shall
have kleanelac:tad, or, in tba ab•• nce at the Chairman of the
90ard ar if one shall not have baan elected, th_ President (or,
in his ab.llnea, another cU.rector chasen by a majority of the
cUrac:tcrs present) shall act a. chairman ot the meeting and
preside thereat. the Se~ or, in his abaence, any person
appointed ~ the chairman shall act as secretary ot the •• etinq
ana keep the mnut_ thereof.

SEcrIOIl 10. 'Micma1;iqp'. Any director of the
Corporstion may ~19ft at aar time by Cllvin9 written notice of
his rasiqnatioft to the c:arparatlon. ADy such r_1c;nation sha.ll
take effect at the tiM spec1f1ed therein cr, if tile time wben
it shall becaH etfac:t.ive shall not be spaclf1ecl therein,
immediately upon its rece1pt. anle.. otherwise speCified
therein,. the acceptance of IUCb. rasiqnation shall not _
necessary to make 1t effective.

SZC1:0X 11. Vlcan;iM. Any vacancy in tha laaz:d of
Directors, Whether u1*1nq ~2:011death, resignation. reaaval
(with or without causa). an i.nc1'eas. in the nWlbu ot diractors
or a.ny othar cause, uy be tl11tld by the vote o~ a ujo%ity of
the directors tllen in offi~, thouqb lass than • quorwa, or by
the sale r_ininq cUr.eta: or by the stockholders at tha next
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alU'lual ••• tine) tbaraof or at a -.Sl*:1al maetine; thereof. Each
director so _18ctacl shall hQ14 offica untll his succ•••or snall
have a.an cluly elected and qualified.

SECTION12. BlaRDI pt Dl.nc1jgn. Any director may
be %'elIlov·.d,either vit:h or without cauaa, at any tiaa, by the
holders of a _jarity of the votinrJ paw•. of the isllWld and
outstanding capital .tack of tba Corporation entitled to vat.at an election of diractcra.

SEc:rIOH 13. QmlID.I1j1.sm. 'rile Bau:d of Directors
shall bave autbOrity to fix the ca.penaatian for tbeir s.rvices
as dir.ctors and ••••• rs of =-ittaes of t:he load of
Director., toqethar with n~ of expan••• forattendance at ...t1ncp af ~e.IoUd of Diract:or:a anc! tOI"
attendance at .etiDqa of c:oait:t ••• of the Board of Directors
when sudl ccma1tt_ .etiftCJS an beld at a tille other than in
conjunction with the lIleetinqs of -the Boud of Oir&Cton. Any
director uy also sene the COJ:pOD.tioll in any other capacity
and may receive ca.peaaation ~.rafo~.

Szc::IOIf 14. Cppi=... '!he loam of Dinc:t:or. aay,
by r •• olution p••• ed by a majority of the entire lOam of
Directors, d_iCJll&U OM 01' IIOZ. ca-it.t_ •• 1DcludiNJ anex.caelv. camaittee, eacb comeltt.ae to acnaiat of one or .ora
at the cU.z.c:t:an af the c:orpozatioa. Tba loud of D1nctors
may d•• iqnat:a 0_ or JIOh ct:1ncto2:S •• alternate ...men of any
committ •• , whouy replace any ab.~ or c1iaqualified llUlber atany me.t:1n; of the caaa1ttea. In addition, in the abaance ordlsqualit1cation of & a.aber ofa ca.altte., tba a.abar or
m.aberSthana! pruent at any Hetinq and not diaqualified
froll votincJ, vbether GZ'not he or thtay c:cmatittitea quorua, may
unanimoualyappo1nt: aaath.r .-Mr ot tba Board of D:1r.cto1:8 to
act at tba .-tiftrJ 1D the place of any sw:b. __ ent ~
disqua11fla4 meetter.

!XCapt. to tile atat. n8uic:bcl ~ atatut. or the CBtlflcate
of Inc:o~tlon, •• ell IIUCb. ,..,.,1=-, to the at:aftC pro9'1c1e4
in the ruolU't1aft c:nat:iftq it, •• 11 have and ., .acel •• all
tha powua.and authority of tbe loud ot Di:taCbn and •• yauthoriaa the sMl. of the CGI:'poraUon to be aff1xacl to all
papal'S which ncp1:e it. Iach aucIl cG81t:t.. ahall ...,e at
the pleasun of the loud. of D1zec:t.on azul baye sucb ~ ••
may kJedetamiMd Uaa t1M to u.. by naolution ad.apt:acl by
tha Soud of Dlrac1:on. IaCb ca.a1t.t •• sbaU lCHp rafJ\llu
minutes ot 1ta _tinp and npozt the _ to tb.a Boat'd of
Diractora.

I



SEC'rION 15. ~oJ\ bv;<C;gns.m;. Unless restricted. by
the cartifiOate of IncQrpo~ation. any action required or
parmitted to be taken by the Board of DireC":ars or any
committel tnereot may be takan without a meeting it all mambers
of ~ne Board of Directors or such committa., as tn. ea•• may
be, consent thereto in writinq, and the writinq or writinqa are
tilea with the minute. of the proceedinqs of the Board of
Directors or sucb committe., as the cas. may be.

SEC'rION 16. talapbgnic Maating. Unless restricted by
the Certificate of Incorporation, any on. or mare mambars of
the Board at Directors a any committe. tharao~ may participate
in a m.ating of the Board of Directors or such committee by
means at a confer.nce telephone or similar communications
equipment by .aans at wnicb all persons pre •• nt at the meeting
are able tc bear and participate in such .etinq. Partici-
pation by such •• ans shall constitute presence in parson at a
m.etinq.

SEc:nOK 1. !fm,"; ,nd OUa11tMatigDs. n. of~icers
of tha corporation shall be elec:tad bY'the Board of Directors
and shall inclwla two co-<:hief SXecutive Otficen, tha
Pr•• id.nt, ana or llOre Vlc:e-~_ld.nts, the Chief Financial
Ot!icer. the Treasurer ancl tn. secretary. If tbe Bearei of
Directors wish_, it JIIly also alac:t •• an 0~!1c.r of the
Corporation a Cba1nuul of the Baed and aay elac1: other
officU"S (including ana or lion AIIai.tot Treasurers and one or
Jlora Assistant Se=atar1 •• ) •• uy be nee_eary or dairable
for the buain_ of the C:O~orat1cm. Any two or JIOn officas
may be held by tha ••• penon, and no officer except the
Cbaiman ot the Baarc:l !Wedba • director. Each officer shall
hold o~tica until his succ•• ear sball aava been ~y elected
and. Shall have qualified, or Wl1:il his death, or until he aha1:
have r•• iCJftIld or baYe He reacwed.. •• herainafter prov icled in
the.. By-La"a.

SEC'rI01I 2. ~. Any ofticer af the
Corporation ay nai;n at any tt. by CJlvin; wittall notic. cf
his resiqDa1:ion to 1:ha e=poration. .Anysuch ~_iqDation sha11
take .ttact at the tille spacit1a4 therein or, if tha tiM whe~.
it shall bac•• e eftec:tJ.ve shall DOt be specified. tberein.
immediately upon ~.ipt. ttnl ••• otherwise specified therein,
the acc.ptanca of any such r•• iqnation sball not be necessary
to make it .~factiv•.
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SECTION3. Remoyal. ~y·otf'i.cer of the corporaticn
~ay be remcv~d, either with or ~ithout causa, at any time, by
the Board of Directors at· any meetinq tnereof.

SECTION4. ChairmlD ot tn. Board. The Chairman of
the Board, if ene snall have been elected, shall be a mem~er ot
the Board of Oir.ctors, an officer of tbe Corporation ana, if
present, shall preside at eacn meetinq of the Board of
Directors or the stOCkholders. He shall advise and counsel
4ith the President, and, in the President's absence, ~lth ether
eKecu~lves of the Corporation, and shall perform such other
duties as may trom time to time b. assiqned to hi~'by the Board
of Directors.

SECTION 5. CO=Cbi.t EX'cu~iy, Otfic"s. The Co-Chief·
Executive Officers shall b. tn. ~ief executive otficers of ~he
Corporation. ~ha Co-Chief Executiv. Officers shall perform all
duties incident to the office ot ~i.f executive officer and
such other datie. as may trom time to time be assiqne~ to the~
by the Board ot Directors.

SECTION S. Tb. Phgident. The Prasident shall, in
the absence of th. Chairman of the Beard or it a Cha.irman ot
the Board sball not have been elected. p~••ide a~ each a.eti~9
of the Board ot Directors or the stockhold'n. The President
shall perform all duti.. incident to the ottice of President
and such oth.r duti.. a. may fro. time to till. be asaiqned to
!lim by the Board ot Dir.ctors.

SECTION 7.V!c'-Pr!.idag;. Each Vica-President sha:l
perform all such dut!.. as trom time to tiDe may be assiqned to
::tim by the Board ot Directors OJ:' the PrlSidant. At the request
of the President ar in tb. President's absence or in the event
of the President's inability OJ:' :afusal to act, t.b.e
Vice-Presi~.nt, or if th.r. shall be more than one, the
Vice-Presidents in th. ord.r a.tar.minad by the Baard ar
!)irectors (oJ:' if there be no such d.termination, th.n tbe
Vice-President. in th. order of their .lection), shall perform
the duties af the PJ:esiclent, anel, wtum so actinCJ, sball have
the powers ot and b. SUbject to the restrictions plaCId upon
the President in reapc:t of the parfonumce of such dutie ••

SEcrtON a. Chief Pinancial otfi;.r. 'rhe Chiet
Financial Otficer shall perfor.a all sucb duties as may from
time to tilDe :be ••• 1qned to him by the Board at Directors.
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SECTION g. '1'r'ASUr'r'~ . 'the 'treasurer shall

(a) have c:barq8 and custody of, and be
responsible ~or, all the funds and securiti •• of the
corporation:

(b) k•• p full and accurate accounts of receipts
and disbursements in books oelcnginq to the
Corporation:

(e) deposit all moneys and other valuables to
the cr.d1t of the corporation in such depositaries as
may be desic;natacl by the Board ot Directon or
pursuant to it:s cU.raction:

Cd) raeeiv., and give recaipts for, moneys aue
and payable to the Corporation fro. any source
wnatsoever:

(e) disburse the funds of the corporation and
supervise ~ invastlUnt of lta funds, taking proper
vouchers therefor:

(f) AftCle to the Board of Directors, vbenever
the Boad of DJzec:tora ., require, an account at the
~1nanc1al condition of the Corporation: and

(CJ) 1D goe1:'&l. perfol'll all duti. incident to
tn. offica of -rr•• surer and such oth.r dutie. as trom
time to t~ MY be •• s1qned to him by the Board 0 rDirec1:ors.
SECTICH10. Sslcnt;aa. 'rhe Secretary mall

(a) keep or cau.. to b. kept in ODeor aore
books p1:'0'I1decl fal' the purpo•• , the lIina.t •• ot all
lIl•• tinqa of the BaaJ:d of Di.l'actcrs, the coaitt ••s of
the Board of Dirac1:a:a and. the stockholders:

(1)>) ••• tbat all netic •• an duly CJiY8ft in
accordance with the provision. of th_ By-Lava and as
r~rad by law,

(C) be CWltcctian of the ncorda and the ••• 1 af
the ccn'poratioft and affix and attest tba ••• 1 to all
cartificat.. far lbana ()f the Corpontioft (unl... ehe·
saal af the Ccrporatioft on sucb cartiticataa aball ba
a fae.iaUe, .s b.eninafter provided) and atfix and

it
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(.) in qenenl, perform all duti.. incident to
the of tic. of Secr.ta~ and such otner duti ••• s from
time to tiJae may be •• iqned to him by the Board of
Directors.

:-'~ .:..i '

att,st the seal to all ,~th·er'Q.OCWIlentstc be executed
on behalf of th~ Corporation under its seal;

(d) a•• that the books, reports, stataaants,
certificates and other decuments and records required
by law tc be kept and tlled are properly kept and
filed: and

SEC1'ION 11.. The Assistant 't;a'lllrer. The Assistant
Treasurer, or it there shall 1:1.lIere than ona, the Assistant
Treasurers in the order determined by the Board ot Directors
(or if there be no sucb ~.t.rmination, tben in the order ot
their election), sball, in tha absence of th.e 'rraasurar or in
the event of his inability or rafilsal to act, perfoZ!'llthe
duties and exerei.e the powers of the Treasurer aDd shall
perform such other duties a. frOll till. to time may be aasiqned
by ebe Board of DJzacton.

SEC'rIOH 12. Thta Y'iRam; SlerRAry. The ba1stant
Secratary, or it than shall be lIOn than ene, the Assistant
secretaries in the orcler detaninad by the Board or Directors
(or i! there be no such datermination, than in the order of
tneir election), shall, in the Ut.enee of the Secr.tary or in
t:"le evant of his inability or nfwaal to act, perfora the
duties and exerci.. the pavers of the Secretary ·andshall
perform suc:both.r duties u tros time to time Ilay be assigned
by the Board of Oincto:s.

SECTIOII 1"3. 9tt1Q1n I Bonds p;: Ot;har Ste;m;'ity. It
required by tha lOam of Di:ac:tc:s, any officer of the
ccrporation shall qive a b0n4 or other security for the
faith.tul perfomance of hi. cluti_, in such DOunt and. with
such surety aa the Boari ot Directors lllAy require.

SEc:rI01J 14. egmptm.ation. 'rhe ccmpanaation of the
ofticersot tha Corporation tor their services as such officers
shall b. fixed ~aa tiaa to t1u Dr the Board at Dir.ctors. An
officer Qf the carporation sball not be prev.nted fram
receiving ~atlon by reason ot the fact that he ia also a
director of the Corporation.
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Steck certi~icat •• :an4 Their Transfer

SECTION 1. Stock Ca;titicat.,. Every bolder of steck
in the Corporation sball be entitled to have a certificate,
signed by, or in the nama of the Corporation by, the Chairman
of the Board or the ~idant or a Vice-President and by the
Treasurer or an uaistant Treasurer or the Sacetary or an
Assistant Secretary at the Corporation, C:8ttifyincJ the nUllber
of snares owna4 by him in the Corporation. If the ccrporation
shall be authorized to issue mara than one class of steck or
more than ona sarie. of any class. the de.iqnations,
preferences and relative, participatiDg, optional or other
special r1qhts ot each class of stack or .eri.. theraot and the
qualifications, limitationa er restriction of auc~ preferences
and/or rights sball ~ s.t forth in full or s'rmDarlzed on the
face or back of the certificate wnicb the Corporation shall
issua to repr •• ent ~ch class or sari.. of stock, providad
that:r except u ctherwi.e providecl in Section 202 of the
General corporation taw ot the Sta~e at Delawara, in lieu of
the ~or.CJoiftr;requir_ents, there may 1:1.set forth on the face
or hack af the certiticat. which the Corporation shall issua to
represent sucft class or sari •• at stock, a stataant that the
corporation will furnish without charge to each stockholder who
so requests the des1C)1'1&tions,pr.terenc.. and relative,
participatinq, optional or other special rights of each class
ot stock or s~l.. thereof and the qualifications, limitations
or restrictions ot such preferenc.. and/or riqhta.

SEc:rIOIf 2. habJ!1e Siqnatgral. Any or all of the
siqnatures on a certificate may be a facsimile. In case any
officer, transfer aqent or registrar wbo bas siqned or whose
facsimile signature has been placed upon a certificate shall
have ca•• eel 1:0 be sueb officer, transfer aqeftt or registrar
before such c:artiticata 18 !.aweeS, it may be issued by the
corporation with the •••• effect a. it he wara such officer,
transfer aqant or reqiatzar at tba date of issua.

SBcrnOR 3. IQIt; ctei~1cat.. 't'h6 BoaM ot Directars
may direct a new c:ezt1f1cateor certificates to be issued in
place ot any certificate or certificates theretofore issued by
t.'1e corporatioft alleged to have been lost, stolen, or
destroyed. 101_ authoriainq such is.. ot a nev certificate 0 r
certificat •• , the Boar4 of DiJ:aCtors _Y I iD i.ta cU.,acration and
as a condition prac:eclant to the iaauan.:. thereaf, raquira t.~.
owner of such lalit, stolen, or destrayed cartificate or
certifica't:es, or his laqal representative, to: Ca) make proof
in afficiavit rormthat it baa bee last. destroyed or
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wronqfully taken: {b} 9ive tc tn. corporation a bond in such
sum as it _y direct sutficiant;'1 to ·.indemnity it against a.ny
claim tbat,may be made aqainst tb.1corporation on aCCQURt of
the alleqed loaa, theft or destruction of any such certificate
or the issuance ot sucb, new cartificate: or (c) ilIpose any
o~her reasonable requiraaenta.

SECTION ". 'l'nnafcra of StRck. Upon squender to the
corporation or the traftafer aqent ot the Corporation ot a
cartificate tar shar•• dUly .adoraed or accompanied by proper
evidenca of .uee •• ion, ••• iCJft2l8ntor authority to tzouafer, i.:
shall be the duty of tha Corporation to issue a newcertificate
to the parson entitled thenta, cancel the olel certificate anc:
record the transaction upon ita records, prpy1dod, hgwly.r,
that the corporation shall be entitled to reco;nize and entorce
any lawful r••triction on transfer. Wheneverany transter at
steck shall be macia for collateral .ec:u:ity, ane! not
absolutely, it shall be so .xpressad in the entry ot transfer
it, whenthe certificate. are p~nted. to the corporation for
trans~er, both the transferor aDd the transfere. reque.t the
Corporation to do so. .

SEC'%ICN 5. mD,f,r Aq!Im;1 and. Boqim:raxs. The Board
af Directors may appoint, or authorize any officer or officers
to appoint, OM or -.era transfer agents and. one or IIOre
ragist:ars.

SI<:rIOH s. Btqu1.~iqn'. !h. Board of Directors Ilay
make such additional rule. ancl l"89\llationa f not inconsistent.
with th••• By-Lawa, as it lIlay <1_ Ixp.di.nt concarninq th.
issue, transter and re;istratian of certiticat •• tor share. ~t
stock af the CO:-pozat:icm.

S1:crIOR 7. ~ me Bacgrd DAt.. In omar tbat the
Corporation 'may d.tar.aine the stockholders .ntitled to netice
at or to vote at any -tin; of stockt101ders or anYadjournment
therlof, or to expreu COIlIIeIlt to co~rata action in writing
without a ••• tiDeJ, or entitled to recaiv. pay.ant of any
dividend Qr othu cU,au-ilaltioll ar allo1:llaftt of any riqhts, or
anti tlc to lXBCi_ any ricJhta in respect of any chanqe,
conversion or axdaanp of .tack or tor the purpo•• of any o1:her
lawful action, the Board of Directors _y fix, 1A aclYaDce, a
record data, which sball ~ b• .are tban sixty nor 1_ tban
tan days befon the date of'auc:b _tinq, nor lIan tbaD siX1:y .
:jays prior to aDYother act.ion. A detuaination of
st:oclchaldan of racori entitle to notice of or to vote at: a
~e.tinq of stoctholdeca sball apply to any adjourn.an~ of the
~.etinq: provided., how."..:, tbat tn. Board of DiZ'tlc:tars _y fix
a new reco~d date tor tbe a4journl4 ••• tin;.
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SEC1IOH a. BISU-C.rtd ":ocJCh;14.". The COrporation
s~ll b•• ntitled to r.co;niz.;tba exclusive right ot a parson
reqisterad an ita racaris as the own.r at ahara ot stock to
receive divid8nda uu! to vote as web awn'l:, aball be entitled
to bold liabl., in accordanc. with S.ctiona 162-43 at the
.General corp~atiQft taw of the state o~ Delaware, for calla and
asaessMn'ta a person raqiatared on ita raccrda as the own.r ot
share. cf s~, and Mall not be baUDd. to rCCOCJI\iz. any
equitable or othar claia to or int.rest in web sban or shar ••
of stock Oft tha p~ of any oth_ perSOft, vb.tIl.r or not it
shall hav•• xpr••• or atb.r notic. thereat, .xc.pt •• oth.rwisa
providec1 bytIl. lava of Del. u ••

D'1'%c:r.J VI

Indamnification of D~tors and Officer.

SEC'!IO!I1. GtMrll. _ CO~rat1011 shall indunify,
to tha rull.at ext.nt. pUllitte4 ~ the C:enual cozoporation Law
of th. State of Del.WHa, any,..aD VIlova. or 1a a party or
is thrut.n.cl 1:0b. IIIIdea puty t:o qy threatlllad, pending or
compl.ted action, au1t 01:' proceecl1ft9, vb.th.r civil, criminal,
administrative or iJrIMt1ptlve Catbu than _ action by or in
th. riCJht oe the Corpant1on) by nHcm ot tba ~act that h. is
or va. a c!izoactol:, offie_, .aploy- or aqat o~ the
corporation, or 18 or vu seniDcJ at tha request of the
corporation ••• ~, ~fflcer, -.ploy •• Qr aqant of
anether co:pontlon, ~lp, joint vent.uZ'a, tnat or other
.ntarpriaa, aqainat apen... (1nclwlinqattomey.' f_),
juc1c;runu, riM. and' IIIIO\Ul'U pai4 in •• t.tla.nt actually anc1
reasonably inc:w:1:8d by Ilia 1ft cannecticm with such ac:t1on, suit
or proCMdinq if b. acted 1ft gaacl faith and in a unnu be
reasonably Ml1wed to be ln or not opposed to the b.at
intansta of the C01:pan.1:ioa..ad, with rupec:t to any criminal
action or pr:oc••••i"', hacl no Z"8UOnabl. ca.ue to ball ••• b.1s
ccncluc:t wa. UDlav!ul. '!lua taaainat10ft of any action, suit or
prcC8ItlH,n9 by judlJMd, o~, settl...m:, conviction, or upon
a .plea of DQla = ita acpaivalent, 8hall not, of
itsalf, CHat.. pn-'*ption tbat: the pcaon d14 not act in
qacd fa1tb aDd in a ••••. Wicll he reasonably 1Ml1.,. to be
in or not oppa...s to tha beat: 1ntaraata of the COJ:P=&tion,
and, wl1:b l'upec:t to any =1.1u1 .etlen or proc:.a4J.ftcJ, had
raasonaJ:al. ca.ua to M11..,. tJlat b1a ccm4uct vaa \Iftl&vtul.

Rena. 2. • The <==pont:ion shall
indemnity, to the fIlll_t .eat penalttecl 1:Jy the Genual .
Co:pora1:icn Lawof tile State of Delavara, any parsoD who was or
is a puty or ia tbna1:.ned to M 1Wl. a party to any
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threat.ned, pencUnqor COiIpletecs'.c:h:iim or wit by or in the
ri;ht of tbe c:aqM»ntioft to poc:ure a jaciqunt in ita favor by
reason of the ~.ct. tha~ he is = va. • director, offiCK,
employ- or aqa= of the c:axporation, or is or vas •• :vinq at
the request af the c:o~aratiOD •• a dinctar, o~f1ca1:',employee
or Cl9ent of ana~ cor:parat1on, paJ:'tfterShip, joint v8ftt~ ••
trust or other eftt.aJ:p~ise apiNlt Up.nau (inclwlincJ
attom.ys' te•• , act.ully and na.,aab~y incurred by h1a in
conn.ction with the de!•••• or •• ttl~t of such acti.cmor
suit 1f he act:ac1 1ft CJOOCI faith and in a unne he reasonably
believed to be. 1ft = _t cppo•• to the Dest int.en.U of the
carporat.lon, prov1cted 1:baC 110 1n«'nn1f1cation shall be _de in
respect. of any clam, iJlaue or uttar •• to whiCh such parson
snall have ballft adjudcJecl to be liable to the Corporation unless
and only to the ex1:et that tba ~ at Cbanc:a:y of the Stat.
at Delaware or the c~ 1ft whichauc:b. action cna sult v_
!:n:ouqhtshall detamifte upon application that, ct..,ite tb.
acljud.icatioa of liability bQt 1ft view of all the circuutancas
of the cue, auch penon 18 fa1zJ.y &adreasonably entitled t.o
1nd.um1ty for auc:h ~ vh1c:b the court of Chancery or such
oth.r ~ aball da.a p~.

nc:.nCII 3. ;rn4~n C;'rt;lf,oC;".. To the
ext:.nt ~t a cI1n==. otflcu, -.ploy •• or aCJent of the
c:orpozatlon baa __ II1lCC8Utal Oft tile _rib arothe&'V1ae in
d..feMe of any act1on, Rit 01'~ ~efernct to 1ft
S.ctiOM 1 ad 2 of tIlia AZ't1cl.e VX, or in dat.,.. ot any
claill, iswe or ut.t.ar t1leHin, be shall ba in4..u.fia4 &CJainst
exp.n... (inc1ud1nt; att.ornQa' t_) actually and. raal101l&J)ly
incunad by hill 1ft COIIMC:tiaa 1:!UIravittl.

SZC'!IOJf 4. • Any 1I1de1ll\itication under
sections 1 ancl 2 of 1:b1a A&ti.cle Vl (unlua omend by a court)
sball be II&C!e ~ tile COqxInUon only •• authorized 1.Dthe
sp.cific caM upon • datualDaUQJl that 1n4..utlc:at:ion of the
diract=, oftic:e, •• lor- or &rJent 1a propel' in the
c1rcumstallC8ll becau_ be baa Mt ~ applicable standu'd of
conauct •• t: fortb ill aw:b. S-=iona 1 ad 2. SUCb cSat.Z'JI1nation
shall be __ (.) lay t:be IiDBd of D1nct:on l)y a _jorlty vota
of a quOCtlll c:aaa1a't1n9 of dUac1:ora Vbo van not: paRi.. to
such a.ction, sui.t: or ~.s11ftf1. or (~) if sucb • qu.orua is not
obtainable, ar, __ U obtainable •. qwmm of cl1a1l\t:araatecl
dirac:tan so cU.NC'ta, bf 1ntapad.ant l-:lal cOUDa.l in a written
opinion, or ee) by tale stoc:Id:Ioldan.

nC:Ea1I 5. 1dY"C" fgr 1X¥J1I'.. bpe__ inc:w:':'ad
in clefancU.JlC)a civil = c:ri.laal. .etian, suit or prac:aadinCJ may
ba paid by the COqx=ation 1ft &dvaDc:eof the !1na1 cliapoaition
of such aetian. suit or pZ'OCMd1Dtupon rec.ipt of &II
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und.reald.JlCJ by or on 1Mbalf of the .is~r, office, ap10y.'
or agent to r.pay well UIO\1Irt 1~.It •• 11 be ulti:aaUl,
cSetarmined i:bat he i. not. entiU. to _ indanlfia4 by the
corporation •• auth=1ac 1D tIU.a AEt1cl. VI.

aenOB I. IiaJd;a tfqt;-1JQ11l1iy'. !b. lftdaftiflcation
and advan~ftt ot ~ pmv1cled by, or cp:antad ~nt
eo, the attic sllCt10ns of thJ.a ARiel. VI sball not be 4MII8d
axclusi.v. ot any O'thu' clCJ~ta to which thoa. seelcincJ
indemnification or advancaMnt of up•••• _y be eatitlacl
unde~ aDy law, by-lav, ~.-.&t, vote of atoc)chold.l'8 or
disinter.stId 41%ecton or ~lVifIa, bath as to acticm in an
o~fici.l capacity a••• to ac=ioD 11\anoth.r capacity wtlil.
hold.inv IIUdl oft1c::e.·

acnoK 7. ;pwppnse. 'rhe CO~ont1on .hall have
power to purcba_ and' 1I&iA'ta.iD1naunDc:e Oft !:Mbalf of allY
p.J:scm who 18 01: vas & cl1nc:tozo, office, aploy_ or Aqent at
the COI"pCratioll, = is or .,.. UJ:Yi.ng at the r.qwaat of the
cOJ:pGRtion a. a 41~, offlc:u, ..,loy. or aCJent.of
another co~ntiOft. p&I:"t:Jlenb1p, jo~t ventu •.• , tnat or oth.r
.nt.z:pri.. aqaiat.. any lJ.abllitr _arterS againat. tUa aDd
l.nCUft'.t ~ tda 1ft any iIucIl capac:1ty, •• ariailllJ out of his
status ••• w:h, vbathe ~ not the CoqJaratioll vaall.4 bay. the
pow•• to iDdnn1fy h.m aping ac::b liability UDder tb8
provisiOlW of th1a A:t1c1. ~.

Uc:nOK I. ~. 9f CAraara1jigp. r~ tl1e
purpoa•• of t1Ua &:tiel. VI, nf~ to "1:11. co~on.tion"
include all cout11:11e11t c:orpanUou abao=-t in •
consolidatioll' or ~ _ wen •• ~ naultinC) or INZYlving
corporation .0 ttlat aar penon tIbo 18 01:vaa a dizacto~,
office, aploy- oZ'~ of sw:b • c:outltuut: corpan.t:ion or
is O~va. .•UY1DJat. tIUa ~ of 111IGb c:onat1tuant
cOJ:PQrat101l•• • cI1nc::C=. of!iau, aployee 0Z' aqat of
anotbar CO~OIl, .~, jalat ventuzoa, tl'WIt. or oth.r
antaq)l:'iM aball Rand. ia tba _ paaltian \1Ddu tIl.
provisi0D8 of W. lz:tic:le VI vitll r~ to tbe nllUltinq or
surviving COqaantiOD •• U vaal4 if b.e bid 1lUYe4 tha
r:uult.1ng ar RZ'Ii.9iD1J COQGZ.~ in tile AM capacity •.

.SBc::ICDII. brzb&1 Of 1iJm1;a. TIl. 1nclaaU1cation
and ~ ot ••••• _ pccwl8d by, or CJnIl't8d panuant to
this ArC1c1. VI aba11 c::oftt.1aiae.-.. to a penon wba ball cuaed to
be a directGZ', affi~, _lor- or ..,at and abal.l iIlu:e to
the benefit of 1:beU1n, --=ton ud adll1n1.uaton of such
a p.rson.
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think preper •.• •. ru~ OJ:' ~ tel _t continCJenc:1 •• , or
for aqualizinq dividends, orf for Z'epairiaq or uintaininCJ any
propertY of the carpontlon OJ:' for INCh ather purpo.e •• the
Board of Directon uy think c:onc1ucivato the interuta of the
corporation. t.rhe 10&= at Direc:ton IIaYao41fy or abolish any
such res."- 1Dthe __ co in t1bic:ll it va. c::eatecl.

SECTIOB 3. 11I1. '!be ua1 of. the Corporation .hall
ba in such fons •• aball tie app~- by tha Board of
Directors. '!ha carpoRte Seal msal1 be affixed ancS attached by
the sacr.ta:y or an AII.l.tant sac:ebZy upon such inatzuaanta
or c1oCWllen1:a•• _y be de••• app:oprJ.au, but th. pzo •• ance or
absence at such seal OIlany 1r&~ sbaU not affect its
character or valicl1ty 01:' leqal effect in any zo•• pact.

Szc::IOK 4. !.\lei XME_ fta fiscal y•• r of 1:be .
carporatioD sball be f1xed, ad cmcafixed, uy thanaftar be
c:banqaci, tJy resolution of the loud of Dinc:tors. .

SEC'f'IOI 5. c:b'EA, _a, onea, 11;;. All checka,
notas, drafts or othc ~ for the payaant of 1I01l.y of the
corporation sbaU be .1CJftad. udon.s or acceptAlll:i ill the !WI.
ot the corpontlO1l IIy RCb. officer, affican, per••• OJ:'per.ana
u ~ro.t1M 1:0 t1M MY be dealpat:ecl by the Boam of
Dir.eta:. or _ an off1GU' •• offlc:en authorize by tba SOard
of D1:rec1:On 1:0 uJca nc:I:L .•••• 1pau.cm. .

SIc:!toK ,. bFQ1;ipn 9f Qmti;am, 0ttdI, Dc. "rha
Board of Oinctan _, aut:ho~iae any otticer or offican, aCJent
ar a.CJenta. 1rt the na.a ad Oft bebalf at the COrporation to
entar into or eacuta an4 4ali~ allY &adall deecta, bonda,
1Dor'Cgage., ccntncta and athaz obliCJ&t1aNl or 1nat1:aJuftu, and
such author1t.y uy be qaanl or conf~ tc .~citJ.c iMtancas ..

SJ!CftOll 1. !BNP oS: _a Jp Q1;b.r eqrp9EI1j~.
Unless othaZViH provided _ naol.U't101l Qf t!Ia IoaJ:d of
Dirac:ton, th-. Cbainu of the laud or the flt•• Wet*, fro.
tille to tiM, _7 C= at appot= 0Ile =: 110ft attomaya or
aqanu to) c:allt tIIe·vatu 1Ib1ab1:M COz:pon.'tioft .y be entitlad
to cast •• a 8bIlnbaldm: ft otbaz:¥1M in uy otUr ca:pontian,
any of who•• lIbana OZ' .cm:lt1_ .Y be held by the
corporatlcm, at..u.p of the bolcla"ll of the abana OJ:'other
secw:itl_ of sw:b ~ caz:pon~. ta the evant one or lIore
a:tol:'fteya or apDta an appoin1:ed. tile Cba11'11Aft of the IIOUclor
the PZOe.lclet-r 1utn.c:t 1:be penoIlOZ' puaana 80 appoint.cl
as to the ••••• of c:aat1aJ ..:b Ya1:.. OZ' CJlv1nq_ell COD•• ftt~
The Cha1maD at tba lOUd en- tile l'ntIidMlt _y, or _7 1Dauuct
the attortWytI or .pats appoiDt_ to, --=ut. or ca••• to ha
ex.cut..:! in the ~ aDdon bMalt of t:M Corpon1:ian aDdunder



its seal or otharwi.e, such ,.written proxie., conant., vaivel"~
or other instruments. as may "be necessary or proper 1n the
circu::tances.

'rhea. By-Lavaay be _nIlad or repealed or n_
by-laws aclopted. (a) by actian ot the stockholders entitled to
vota thereon at any annual or s~clal maetiDlof stockholders
or (b) if the Certificate of Incorporation so provid•• , by
action ot the Beardot Di~actora at a regular or special
1Il•• tin9 thareof. Any by-law ade by tha Boardof D1re=ars :Day
ba amendedor rep..lad by action of the stockholders a~ any
annual ar spacial meatinq ot stcckbaldars.
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