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ARTICLES  OF ASSOCIATION

of

QUADRANT CAPITAL SA
**********

TITLE I : NAME – REGISTERED OFFICE – OBJECT - DURATION

Article 1 - Name

A Company is formed under the name of:

Quadrant Capital SA

and is governed by these Articles of Association and by the provisions of Title XXVI of the Swiss Code of Obligations.

Article 2 – Registered Office

The registered office of the Company is in Geneva.

Article 3 - Object

The object of the Company is any activity in the fields of asset management and finance.

The Company may also engage in any commercial, industrial, personal or real transactions, except those mentioned in the Federal Law on the Acquisition of Real Estate by Persons Abroad, as well as any other consulting activities, directly or indirectly linked to its object or any similar object.

Article 4 - Duration

The Company is of unlimited duration.

TITLE II : SHARE CAPITAL – SHARES

Article 5 - Share Capital
The share capital of the Company is set at one hundred thousand Francs (Fr. 100,000.-) fully paid-up.

The share capital is divided into one hundred (100) shares of one thousand Francs (Fr. 1,000.-) each.

Article 6 : Categories of shares

The shares are bearer shares. 

They are numbered and signed by a Director. The signature may be a facsimile. 

The Company may issue stock certificates in place and stead of stock.

By means of a change of the Articles of Association, the Shareholders Meeting  may convert in any time registered shares into bearer shares or bearer shares into registered shares. It may also link the transfer of registered shares to the approval of the Board of Directors and has also the right to split the shares into securities with a lower par value, as well as to merge them into securities with a higher par value, with the agreement of each shareholder.

Article 7 : Transfer of shares

Their transfer is made by delivery of the stock.

Article 8 – Rights and duties of the shareholders

Each share is indivisible  in relation to the Company, which only recognizes one holder per share.

Each share confers the right to a share of the net profits of the Company and of the proceeds from winding-up, proportional to the paid-up part of the share capital.

Shareholders are only liable for the obligations provided in the Articles of Association and are not personally liable for the debts of the Company.

TITLE III : COMPAANY ORGANIZATION

The organs of the Company are as follows:

A. Shareholders Meeting

B. The Board of Directors

C. The Auditors

A.
THE SHAREHOLDERS MEETING

Article 9 : Authority of the Shareholders Meeting
The Shareholders Meeting is the supreme power of the Company. 

Resolutions of the Shareholders Meeting shall be binding on all shareholders, including those who are neither present nor represented.

Resolutions of the Shareholders Meeting that infringe the law or the Articles of Association may be challenged by the Board of Directors or by any shareholder pursuant to the conditions provided in Articles 706, 706a and 706b of the Code of Obligations.

Article 10 – Inalienable rights
The Shareholders Meeting shall have the inalienable right:

1. to adopt and amend the Articles of Association, under the conditions provided in Articles 652g and 653g of the Code of Obligations;

2. to appoint and remove members of the Board of Directors, the auditing entity and, when required by law, the Group auditors;

3. to approve the annual report and the Group’s financial statements; 

4. to approve the annual financial statements (comprising the profit and loss account, the balance and the attachment) and determine the use of net profits as shown in the balance sheet and in particular to determine dividends and shares of profit;

5. to give discharge to the members of the Board of Directors;

6. to make all the resolutions reserved for it by law or the Articles of Association.

Article 11 – Annual and Extraordinary Meetings of Shareholders
The annual Shareholders Meeting shall be held each year no later than six months after the end of the fiscal period.

Extraordinary Shareholders Meetings shall also be convened as often as necessary.

The following provisions apply to both the Annual and the Extraordinary Shareholders Meetings.

Article 12 – Convening of the Shareholders Meeting

The Shareholders Meeting shall be convened by the Board of Directors and, if necessary, by the auditors. The official receivers and the representatives of the bond holders also have the right to convene the Shareholders Meeting.

One or more shareholders, together representing at least ten percent of the share capital, may also request the convening of the Shareholders Meeting.

Shareholders who together represent a nominal value of one million francs, may request the entering of an item of business on the agenda. 

The convening of a meeting and the entering of an item of business on the agenda must be requested in writing, indicating the subjects of the debate and motions to be put forward.

Article 13 – Mode of convening

The Shareholders Meeting shall be convened at least twenty days prior to the appointed date by way of a notice published in the Feuille officielle suisse du commerce, or by registered letter sent to the shareholders, if all of them are known. When determining the deadline for convening, the date of publication in the Feuille officielle suisse du commerce or that of delivery to the Post Office will be decisive: the date of publication or that of delivery to the Post Office, as well as the date of the Shareholders Meeting shall not be counted.

The notice convening the meeting shall specify the items of business to be included on the agenda and any motions of the Board of Directors and shareholders who have requested a convening of the Shareholders Meeting or the entering of an item of business on the agenda.  

The notices of convening the annual Shareholders Meeting shall inform the shareholders as well as the auditors’ report, the management report and any motions regarding the use of the net profit, are at the disposal of the shareholders at the corporation’s registered offices and at branches, if any exist, no later than twenty days before the Shareholders Meeting.

Any shareholder may request that a copy of such documents be delivered to him without delay.

No resolution may be adopted on any items of business that have not been duly entered on the agenda, other than on motions to convene an extraordinary Shareholders Meeting or to perform a special audit.

Motions connected with items of business entered on the agenda or debates that are not required to be put to a vote of the meeting need not be notified in advance.

Article 14 – Meeting of all the shareholders (Universal Meeting)


Shareholders or their proxies together representing all of the shares issued by the Corporation may, if no objection is raised, hold a Shareholders Meeting without observing the formalities laid down for convening a meeting.  


Provided the owners of all the shares are present or represented, this meeting shall have the power validly to debate and transact all business falling within the competence of the Shareholders Meeting.

Article 15 – Shareholders Legitimisation 

With respect to the Corporation, the holder of a share may exercise the right to vote provided he justifies his ownership by producing the share or in any other manner specified by the Board of Directors.

Article 16 – Constitution and Chair

The Shareholders Meeting shall be deemed validly constituted, irrespective of the number of shares represented.

It shall be chaired by the chairman of the Board of Directors or, if he is not in attendance, by another director or, if he is not in attendance, by any other person which the meeting shall designate.

The chairman shall appoint the secretary who need not necessarily be a shareholder.

Article 17 – Voting rights at the Shareholders Meeting
The shareholders shall exercise their right to vote at the Shareholders Meeting pro rata to the nominal value of their entire share holding.

Every shareholder has the right to at least one vote, even if he owns only one share.

Article 18 – Resolutions and elections

All resolutions and elections of the Shareholders Meeting shall require the affirmative vote of an absolute majority of all shares present or represented.

In the event of a tied vote, the chairman shall have the casting vote.

However, a resolution of the Shareholders Meeting must receive at least two-thirds of the votes attached to the shares represented and the absolute majority of the nominal value of the shares present or represented in order: 

1. 
to alter the corporate object;

2.
to introduce shares with preferred voting rights;

3.
to restrict the transferability of registered shares;

4.
to carry out an authorised or conditional increase in share capital;

5. 
to increase the share capital by means of equity, or against investments in kind or with a view to a take-over of assets and the granting of special advantages;

6.
to limit or abrogate the pre-emptive subscription right;

7.
to transfer the registered office of the Company;

8.
to dissolve the Company without winding-up.

Article 19 - Minutes

The Board of Directors shall ensure the minutes of every session of the Shareholders Meeting are drawn up.  These shall record:

-
The number, type, nominal value and class of shares represented by the shareholders, the bodies of the Company, independent representatives and trustee representatives.

-
Resolutions and election results.

-
Requests for information and answers given.

-
Statements required by the shareholders to be entered in the minutes.

The minutes shall be signed by the chairman and secretary of the meeting.

Shareholders shall be entitled to consult the minutes.

Excerpts issued from the minutes shall be certified as true by a member of the Board of Directors.

B.
THE BOARD OF DIRECTORS
Article 20 – Composition and duration of duties
The Company shall be managed by a Board of Directors composed of one or more members, who shall be shareholders and shall be appointed to office by le Shareholders Meeting for the period until the next Ordinary Shareholders Meeting.

They shall be indefinitely eligible for re-appointment.

The majority of the members on the Board of Directors must be Swiss citizens and be domiciled in Switzerland.


If there is only one person on the Board, he must have Swiss citizenship  and have his domicile in Switzerland.

Article 21 - Organization

If the Board of Directors has more than one member, it shall appoint a chairman, a vice-chairman and a secretary who need not to be a director.

Article 22 -Resolutions

If the Board of Directors has more than one member, its resolutions shall be properly passed by a majority of the votes cast, provided, however, that such majority shall form a majority of the Board.

In the event of a tied vote, the chairman shall have the casting vote.

Resolutions of the Board of Directors may also be properly passed in the form of a written approval (by letter, fax or email) given to a motion, if such motion is submitted to all the directors.

However, no quorum is required for the formalities related to an increase of the share capital, the subsequent payment of the share capital or the issuance of notes.

Article 23 - Convening

The Board of Directors is convened in writing (letter, fax or email) by its chairman, as often as the company business so requires, but at least once per year. Each member of the board of directors may require the chairman to immediately convene a meeting of the board of directors by indicating the reasons for doing so.

Every member of the Board of Directors has the right to obtain information on all corporate affairs.

During the sessions, every members of the Board of Directors may require information from the other members and from people in charge of the management.

Article 24 – Minutes

Minutes shall be drawn up of the proceedings and resolutions of the Board of Directors, even if there is only one person on the Board.

The minutes shall be  signed by the chairman of the meeting and the secretary, and must mention members present. 

Article 25 - Untransferable and inalienable powers

The Board of Directors may pass resolutions on all matters not attributed to the Shareholders Meeting by law or the Articles of Association.

It manages corporate affairs, insofar it has not delegated the management.

The Board shall have the following untransferable and inalienable powers:

-
To exercise the highest level of management of the Company and issue the necessary instructions.

-
To determine the organisation.

-
To determine the accounting and auditing procedures as well as the financial plan inasmuch as this should be necessary for managing the Company.

-
To appoint and remove the persons responsible for management and representation.

-
To exercise strict control over those persons responsible for managing the Company to ensure, in particular, that they comply with the law, the Articles of Association, the By-laws, and issued instructions;

-
To draw up the annual report, prepare the Shareholders Meeting and carry out its resolutions.

-
To inform the competent Court in the event of over indebtedness.


The Board of Directors may divide among its members, either individually or grouped into committees, the responsibility of preparing and implementing its resolutions or to oversee certain matters. The Board of Directors shall ensure that its members are properly informed.

Article 26 – Delegation of the management and By-laws

The Board of Directors is authorised to delegate any or all of the management of the Company to one or more of its members or to third parties in accordance with the By-laws.

These By-laws shall establish management methods, determine the requisite management posts, define the powers and functions of such posts and, in particular, fix reporting procedures. At the request of shareholders or creditors of the Company who show a credible interest worthy of protection, the Board of Directors shall inform them in writing about the organisation of management.

If management has not been delegated, it shall be exercised jointly by all the members of the Board of Directors. 

Article 27 – Representation of the Company

The Board of Directors represents the Company to third parties.

The Board of Directors is authorised to delegate the representation of the Company to one or more of its members (delegates) or to third parties (managers), whom it shall empower to sign on behalf of the Company either individually or jointly.
The Board of Directors may appoint proxies and other business agents of the Company. 

At least one member of the Board of Directors shall be empowered to represent the Company.

Article 28 – Expenses, indemnity and shares of profit

The members of the Board of Directors are entitled to reimbursement of their expenses, as well as to an reasonable indemnity for their activity. Moreover, the Shareholders Meeting may grant them a share of the profits. The provisions of article 677 of the Code of Obligations must be complied with.

C.
AUDITING ENTITY

Article 29 - Composition and duration of duties
The Shareholders Meeting elects one or more auditors and may appoint alternates for a period of one year; auditors may be re-elected; the auditors may be a trust company or an auditing company.

At least one of the auditors must have their domicile or registered office in Switzerland or a branch registered at the Companies’ Registry there.

The auditors shall have the qualifications necessary for carrying out their duties and must be independent from the Board of Directors and from any shareholder that has a majority of votes.

Article 30 - Powers
The auditors examine whether the accounting, the annual accounts and the proposal concerning the use of profits in the balance sheet comply with the law and the Articles of Association.

The auditors submit to the Shareholders Meeting a written report concerning the result of its auditing. They recommend the approval of the annual accounts, with or without reservations, or their return to the Board of Directors.

The auditors must be represented at the annual Shareholders Meting unless a resolution passed unanimously waives this requirement. 

The auditors must comply with provisions of articles 728 and following of the Code of Obligations.

TITLE VI : FINANCIAL STATEMENTS – RESERVE FUND – DIVIDENDS

Article 31 – Financial year
The financial year shall begin on the first day of January and end on the thirty-first day of December.  

Exceptionally, the first fiscal period only shall begin on the day the company is entered in the Companies’ Registry and shall end on the thirty-first day of December of two thousand three.

Article 32 – Management report
The Board of Directors shall draw up every year a management report containing the annual financial statements, the annual report and, when requested by law, the Group's accounts.

The annual financial statements comprise the profit and loss account, the balance sheet and the attachment. They are drawn up pursuant to the principles governing the financial statements and the provisions of Articles 663 to 663c, as well as 664 to 670 of the Code of Obligations.

The annual report mentions the operations and the economic and financial situation of the company. It indicates the share capital increases and reproduces the auditors report.

Article 33 – Allocation of profit
Five percent of the profits from each fiscal year shall be set aside for the purposes of a general reserve until such time as the fund has reached twenty percent of the paid-up share capital. 

The balance of the profit from the fiscal period is distributed in accordance with the resolutions of the Shareholders Meeting with notice from the Board of Directors.

Mandatory provisions of the law on reserves must be complied with.

Article 33 - Dividend

The Board of Directors shall determine when a dividend is to be paid. 

The dividend may only be determined after the allocations to legal and statutory reserves were made pursuant to the law and the Articles of Association.

The dividend can only be paid out of the profit and the reserves created with such effect.

Any dividend remaining unclaimed for a period of five years after it has been declared shall be forfeited for the benefit of the Company.

TITLE V : WINDING UP
Article 35 – Liquidator
If the Company should be wound up for reasons other than bankruptcy or a court judgment, the winding up thereof shall be carried out by the Board of Directors unless the Shareholders Meeting appoints other liquidators.

At least one of the liquidators shall be domiciled in Switzerland and be qualified to represent the company.

Article 36 – Powers

During winding up, the powers of the Company’s entities shall be limited to acts necessary for this operation and which, by their very nature, do not fall within the competence of the liquidators.

The Shareholders Meeting shall retain the right to approve the financial statements of the winding up and to give discharge to the liquidator(s).

The liquidator or liquidators may, should they deem fit and in the absence of any resolution to the contrary by the Shareholders Meeting, sell by agreement any and all real property that may belong to the Company. 

They may, by virtue of a resolution of the Shareholders Meeting, transfer to third parties, against payment or other valuable consideration, the assets and liabilities of the dissolved Company.

Any remaining balance after payment of debts  is distributed according to the provisions of the article 745 of the Code of Obligations.

TITLE VI : NOTICES

Article 37 – Means of publication

Notices of the Company shall be deemed to have been validly made when published in the Feuille officielle suisse du Commerce.

TITLE VII - JURISDICTION

Article 37
Any disputes that may arise during the Company’s existence or winding up, either between the shareholders and the Company or its directors and auditors, or between the shareholders themselves in respect of Company matters, shall be submitted to the jurisdiction of the courts of the place in which the Company has its registered office, subject to appeal to the Federal Court.
Signed "ne varietur" by the parties, in the presence of the undersigned Notary public, to be attached to the Memorandum of Association of Quadrant Capital SA, limited liability company being founded in Geneva, drawn up by Mr. Pierre-Philippe RIGAUD, Notary Public in Geneva, today. 

Geneva, 23 June 2003 

Signed:
François von GUNTEN




Anne SAVARIOUD




Jocelyne ROYDOR




Pierre-Philippe RIGAUD, Notary Public
CERTIFIED TRUE AND CORRECT TRANSLATION
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