IN THE GRAND COURT OF THE CAYMAN ISLANDS

PETITION

To the Grand Court
The Humble Petition of GAIA HEDGE III LIMITED shows that:-

1.

The object of this Petition is to seek:-

(2)

(b)

The sanction of the Court to a scheme of arrangement and amalgamation (the
“Scheme”) under Section 85(2) of the Companies Law of the Cayman Islands (1995
Revision) (the “Companies Law”) between the above-named Gaia Hedge III Limited
(“Gaia Hedge III") and its associate company Gaia Hedge II Limited (“Gaia Hedge
I1”y; and

The making i:vy the Court of ancillary orders under Section 86 of the Companies Law
directing the transfer of the assets of Gaia Hedge il to Gai;:t Hedge 11 the redemption -
of Gaia Hedge III’s holdings of shares in the capital of Gaia Hedge 11 the aliotment
and issuance of the appropriate number of shares in t};e (rzapitall of Gaia Hedge 1i
according to the values agreed as at Friday 27% December, 1996, and the dissolution

without winding-up of Gaia Hedge III.




Gaia Hedge I1T was registered on 5* July, 1989 under the Companies Law as an exempted
company limited by shares. The registered office of Gaia Hedge I1I is situated at P.O. Box
2097, Genesis Building, George Town, Grand Cayman, Cayman Islands.

Gaia Hedge III has an authorised share capital of nine hundred t aﬁd U‘m*tefl \%tates
Dollars (US$900,000) divided into one thousand (1,000) ordt f,_f“%héfes of Oﬁé«ilp@e
States cent (US$0.01) par value each (“Ordinary Shares”), one f ion,§ Q};,QOO 000) fou.rk
shares of one United States cent (US$0.01) par value each (“F y&dﬁr Shares”) afnd” eight
eight million nine hundred and ninety nine thousand (88,999,000) ol@s@}ﬁﬁq‘ shayy _OIZ Ghe

of 'artlcle

United States cent (US$0.01) par value each (“Unclassified Shares’ v«XﬁLw
11 of the articles of association of the Gaia Hedge III, the directors of Gaia Hedge III are
empowered to issue any of the Unclassified Shares in the capital of Gaia Hedge 1II as
“Participating Shares” or as “Nominal Shares” (as such terms are defined in the Articles) As

at 27" December 1996 and at the date hereof, the issued and fully paid sharc’a/eﬁp{aﬁ cﬁi

Hedge IIT was and is 1,000 Ordinary Shares, 1,000,000 Founder Shareij &jﬁ
i

Participating Shares (together, the “Shares”). ‘ :
N\

(Gaia Hedge II was registered on 2™ February 1988 under the Companies Law as an
exempted company limited by shares. The registered office of Gaia Hedge II is situated at
P.O. Box 2097, Genesis Building, George Town, Grand Cayman, Cayman Islands.

(Gaia Hedge IT has an authorised share capital of nine hundred thousand United States Dollars
{US$900,000) divided into one thousand (1,000) ordinary shares of One United States Cent
(US$ 0.01) par value each, ten thousand (10,000) Founder Shares of One United States Cent
(US$0.01) par value and eighty-nine million nine hundred and eighty-nine thousand
(89,989,000} Unclassified Shares of One United States Cent (US$0.01) par value each, By
virtue of article 11 of the articles of association of Gaia Hedge II, the directors of Gaia Hedge
IT are empowered to issue any of the Unclassified Shares in the capital of Gaia Hedge II as
Participating Shares or as Nominal Shares (as such terms are defined in such articles of

association). As at 27" December 1996, the issued and fully paid share capital of Gaia



Hedge II was 1,000 Ordinary Shares, 10,000 Founder Shares and 154,727.5 Participating

Shares.

6. The primary object of the Scheme is to carry out a merger between Gaia Hedge IIT and Gaia
Hedge II under the terms of which Gaia Hedge II will be the surviving entity, and Gaia
Hedge IIT will be dissolved. Briefly, the Scheme involves the transfer of all assets,
undertaking and property and the liabilities of Gaia Hedge III to Gaia Hedge II, the
redemption of Gaia Hedge III’s holdings of Participating shares in the capital of Ga1a Hedge
IT and the allotment and issue to the shareholders of Gaia He‘@gc ILL @f«ﬂ%r@»a\tpproprlate

-r\\

number of Participating Shares in Gaia Hedge 11 according to the Values dotéed. ,as atfaFrlday

27% December, 1996. Gaia Hedge III will thereupon be dlSS{OIVed w1thout wmdmg up and

the Shares cancelled.

it was so approved by shareholders representing seventy six point two per cent %) in "
value of the Participating Shares in issue as stated in the certified true copy of the minutes
of the meeting attached hereto and the Scheme was approved by the sole ordinary
shareholder and sole Founder Shareholder at separate class meetings of the Ordinary

Sharcholder and Founder Shareholder held on 20" December, 1996.
YOUR PETITIONER THEREFORE HUMBLY PRAYS that:-

(1) The Scheme may be sanctioned by the Court so as to be binding on Gaia Hedge 1 and Gaia
Hedge I1.



@)

(3)

4)

)

(6)

)

The Court make an order directing the transfer on 29 January, 1997 of all assets undertaking
and property and the liabilities of Gaia Hedge IIT to Gaia Hedge 1.

The Court make an order directing the dissolution without winding-up of Gaia Hedge III.

The Court make an order directing the redemption of the Participating shares in the capital
of Gaia Hedge II held by Gaia Hedge III and the allotment and issue of an appropriate
number of Participating shares in the capital of Gaia Hedge II to Partleipﬁﬁng shafehqlders

L e ‘ \\
of Gaia Hedge 111 in the same proportions as the net asset value of Gala Hedge 11 bore fo%e
<N 11

\H

net asset value of Gaia Hedge II on 27 December, 1996. ; j JAy Ll
Ui T8 ey

Yo £
The Court make an order directing the cancellation without paymeﬁltfq\*t Je Ordu}e;;y Sli: es

Ja’f) GU\:‘ =

in the capital of Gaia Hedge III.

The Court make an order directing the cancellation of the Founder Shares in the capital of
Gaia Hedge 11 and payment in cash to the Founder Shareholders in Gaia Hedge III of the par

value of such Founder Shares.

The Court make such further orders or directions as it thinks fit.




AND your Petitioner will ever pray, etc.

&
DATED this g day of January, 1997,

ﬁmﬂ Mké

TRUMAN BODDEN & COMPANY

This petition is not intended to be served.

This Petition was presented by Truman Bodden & Company, P.O. Box 866, Anderson Square
Building, George Town, Grand Cayman, attorneys-at-law for the Petitioner.



