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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBAMITTED TO

REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.
| CONECTIUM LIMITED, INC.

(Ecter name of corporntion; must include “INCORPORATED,” “COMPANY," “CORPORATION,”
*lnc.," *Co.,” "Corp,” “Ine,” "Co," or "Corp."}

)

{If name unavailsble in Flarida, enter altemate corporate nome adapted for the purpose of tansacting business in Florida)
CAYMAN ISLANDS

3.
(State ar country under the law of which it is incorporated)
03/30/2000

(FEI number, if applicable)
5.
(Date of incorporation)

{Date of duration, if ather than perpetual)
1

{Date first transacted business in Florida, if prior to registration}
(SEE SECTIQONS 607.1501 & 607.1502, F.S., to determine penalty linbility)
190 ELGUIN AVENUE, GEORGE TOWN, GRAND CAYMAN KYI-9005 CAYMAN ISLANDS

(Principal office address)
3-350 SW 148TH AVE. SUITE 120, MIRAMAR, FL 33027

{Current mailing address, if different)

8, Name and street address of Florida registered agent: (P.O. Box NOT acceptable)

-r-};'t,ﬂ ':l::’i
GBS CONSULTANTS, INC. R
Name: ' 58 = 4
Zeeprt
3350 SW 148TH AVE. SUITE 120 N R B
Oifice Address: TomE X
[ %o 1
MIRAMAR 33027 Pt v
. , Florida e 3 '
(City) (Zip code) SN &
9. Registered agent’s acceptance:

%
Having been named as regisiered agent and fo accep! service of p

)

lf?‘}rlace

rocess for the abave stated corpomt[i:n; are
designated in this application, 1 hereby accept the appoiniment as registered agent and agree fo act in this capacity.
further agree to comply with the provisions of all statutes relative to the proper and complete performunce of my
duties, and | am familiar with and accept the obligations

my position as registered agent.

AN (Ecastered agent's signsture}

10. Attached is a centificate of existence duly authenticated, not more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of carporate records in the jurisdiction
under the [aw of which it is incorporated.




1, Names and business addresses of officers and/or directors:
A. DIRECTORS

Chairman:

Address:

Vice Chairmen:

Address:

Dircetor:

Address:

Direstor:

Address:

B. OFFICERS

Atfonsa Riveroll
President:

L1111 Biscayne Blvd. Ap1. 1958, Miami, FL 33181
Address:
o ~
En =2
=" ’
) "t
pt} =
Vice President: .';;_-. =23 R
Address: T,
Py M
ey s
-~y - f'. )
| Rt ol
Sccretary: =t -
' EX ..
’ : ™3t £
. Address: . d
. %
Treasures:
Address:
NOTE: Ifnecessary, y
12.

ou may attach 2n addendum to the application listing additional officers and/or directors,

. . Signature of Director or Officer
The officer or director signing this docume

¢ m (and who is listed in number 11 above) affirms-that the facts stated herein
are true'and that he or she is aware that false informatiomsubm
a third degree felony as provided for in 5.817, 155 £s

itted in 2 dagument to the Department of State constitutes
13 Alfonso Riveroll, Presiden: ﬁ
- - (Typed or printed name andﬂapaciiyf)fpers signing application)
'- . . P




CAYMAN |SLANDS

Search Report

Entity Name :

CONECTIUM LIMITED
Jurisdiction :

Cavman lslands
Registration Number : 98802
Registration Date : 30 March 2000
Entity Type : EXEMPT
Registered Office :

INTERTRUST CORPORATE SERVICES (C.1.) LIMITED
190 Elgin Avenue
George Town
Grand Cavman K Y 1-90035
Caviman Islands
Status :

REINSTATED
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THIS REPORT DOES NOT CONFIRM THE ENTITY 1S [N GOOD STANDING

Authorisation Code : 630424853780
wwwr.verify.gov.ky
21 November 2017

INFORMATION REGARDING THE CORPORATE RECORDS AND REGISTERS ARIZ
NOT AVAILABLE FOR PUBILIC INSPECTION

o 0

Vi
¥

Co-
-

ERE



THE COMPANIES LAW (1998 REVISION)

COMPANY LIMITED RY SHARES

MEMORANDUM & ARTICLES
OF
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THE COMPANIES LAW (1998 REVISION)

COMPANY LIMITED 8Y SHARES

MEMORANDUM OF ASSOCIATION
OF

CONECTIUM LIMITED

k. The name of the Company is CONECTIUM LIMITED.

2. The Registzred Office of the Company will be situate at the offices of Walkers, Walker
House, .0 Box 2305GT, George ‘Fown, Grand Cayman, Cayman Islinds or at such
other location as the Directars may from time to time determine.

3. The objects for which the Company is established are unrestricted and the Campany shall
have full power and authority 10 carry out any object not prohibited by any law as providea
by Section 7(4) of The Companies Law (1998 Revision).

4. The Company shail have and be capable of exercising ali the functions of a naturglipzrsog3
of full capacity iirespective of any question of corporie beacfil as provided by Sectipr, 27(2§+ -
of The Companics Law (1998 Revision). o M e
iy = et
e . . . A 1 ‘\q
5. Nothing in the preceding sections shail be deemed 10 permit the Company 0 camEen the

A ‘.n

business of » Bank or Trust Company without being licensed in that behalf unﬁﬁ'r:lhc .
nrovisions of the Bunks and Trust Companies Law (2000 Revision). or to carry on Insugitice ’Cj
Rusiness from within the Cavman Islands or the business of an Insurnce Manager, Bgent, T
Sub-agent or Rroker without being licensed in that behall under the provisions df the
Insurance Law {1999 Revision), or to carry on the business of Cumpany Managé’incm 2

without being licensed in that behalf under the provisions ol the Companies Menagement

Law (1999 Revision).

6. The Company will aot trade in the Cayman Islands with any person, firm or corporation
except in funthemnge of the business of the Company carried on outside the Cayman izlands;
Provided that nothing.in this section shall be construed ss 1o prevent the Company effecting
and concluding contracts in the Cayman Islands, and excrcising in the Cayman Islands ali
of its powers necessary for the carrying on of its business outside the Cayman Islands.

7. The iability of the members is limited to the ameunt, i any, unpaid on d\%&c_ﬁm ?}2
S 2N,
£2

respectively held by them, &
s

)
p-a

Y

EXEMPTED
]
< j
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o

The capilal of the Company is USSS0.000.00 divided into 3.500,000 common shares of 3
nominal or par value of USS$0.01 each and 1,500,000 preferred shares of a nominal or par
value of USS0.01 cach provided always thai subject Lo the provisions of The Companies Law
{1998 Revision) and the Articles of Association the Company shall have power o redeem
or purchase any of its shares and 1o sub-divide or vonsolidate the said shares or any of them
and 1o issue alt or any port of its capital whether original. redecmed, increased or reduced
with or without any prefercnce, priority or special privilege or subject W any posiponcment
of rights ur v any conditions o restrictions whatsoever and so that untess the conditions of
issue shall otherwise capressly provide cvery 1ssu@ of shares whether stared 10 be Ordinary,
Preference ar otherwise shall be subject 10 the powers on the part of the Company
hereinbefore provided.

The Company may exercise the power contained in Scetion 224 of The Companics Law
(1998 Revision) 1o deregister in the Cayman islands and be registered by way of continuation
in some other jurisdiction.

-
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The undersigned, whose name, address and deszription is subscribed, is desirous of being tformed inio
2 Company in pursuance ol this Momorandum of Association, and agrees io take the numbzr of
shares in the capital of the Company set opposite 1tis name.

NAME, ADDRESS AND DESCRIFPTTON NUMBER OF SIARES TAKEN BY
QF SUBSCRIBER SUBSCRIBER

Elisa Gatri ONE SHARE

P.O. Box 2305GT,

Grand Cayman

(Sgd.)  Elisa Gatri

Elisa Gati
Attomey-at-Law

10 March 2000

(Sgd.)  Wilma Woud

Wilness to the above signature:  Wilma Waooil CERTIFED TO BE A TRLE?D CORRECT COPY
Q. /////
Address:  P.O. Box 2305GT. Grad Cayman ppgﬁ’%_, ot Compities: =2
N r—!,;- . o=

Occupation: Secretary . '. N QG{)&) =
DO
U? ol 1
e Y
[ =

1, . Registrar of Companivs, in and for the Cavman Islands. DO HEREBY T

CERTIFY that this is a truc copy of the Memorindum of Association off CONFCTIUM LIMELED =
o .' i o
oW

Dated this of . 2000,

bl
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CERTIFICATE OF NOTARY PUBLIC OF TIIE CAYMAN ISLANDS

centified copy of the Memorandwm anid Articles of Association of Conectiom Linited.

A

GPUBLIOLGY lerdireentarg Tronn T Lo anem sl srusdane of Notary Pob’e - Coneulam Mes o Arbs o

G, Wavne Panton -h\'ulary Public o
"Date: 12 October, 2000
APOSTILLE
(Commvantion da Lo Hayo du 5 octobrs 1681)
1. Couniy: The Cayman Isiands
This pubilic decumant
2. hasg boen QiﬂnOd by G\ "‘Jﬂ-u-lf'ﬂ. é\/\bm .
i 3. actingin tha cepuchy of PJ‘;E/M«\ Fiolic 2, =
¢
4. boum the s0al3tamp of :-Joc‘a;{/q Auctic = nEOE
And for e, Cirinn Qflendo A
GEATIFIED Qo
™.,
5. stGrand Cayman  ©. the 3 Othe iy pece R
R E—
. [ T
7. by Iﬁ?QmM (& Govomor of Tha Cayman iglands E. Y
8. Mo, D82 - v
3. Soalstamgy: 10. Synature

In my capzcity as Noiary Public in and for the Cayman Istands, | herely confinm tiat the atached s a duly

dERE



CERTIFICATE OF NOTARY #UBLIC OF THE CAYMAN ISLANDS

In my capacity as Notary Public in and tor the Caviman Islands, | hereby contiem thit the atachied is a duly

certitied copy of the Minutes of & Meeting of the Board of Directors of Conectium Limiled dared

30 March 2000,

1.¢

G. Wayne Panton - ;\’&:xr}' Public g

Date: 12 October, 2000

APOSTILLE
(Conwention de La Haye du 5 octobro 1961)

1. Counlry: The Cayman felands

.
1

roay 5

.

This public documar ;'*:: =
2. has been oignud by Cn Wopne Farvorm 70| =
o

. — .
3. aclng in tio capacity of -"IDEAJ Aol ©
4. boars tho soavetamp of _~oEam Fhuoly, \abl ]
et lor"The, Cisiin (1 Slends T
CERTIHED RER
5. st Grand Cayman 6. the 1% Ocmper Soog

Q34

FINE

7. by Pliciond & Governor of The Cayman isiands
8. Mo, __28%3

9. Seal/3mp: 10. Signetyre

“u{m P

COPLBLICE jyF dntererbary, Dsongtiranuchad themenivs” e Siae 0 Ruiaty bl - Connts faen Moswiies dim,
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12 Ocrober, 2000

CERTIFICATE (OF NOTARY PUBLIC OF THE CAYMAN ISLANDS

gertisied copy ol the Mumorandum and Articles of Association of Coneetium Limted

G, Wuvne Paniéh ¥ Notry Public

APOSTILLE
(Convention de La Haya du 5 oxtobro 1851)

1. Coungy: Tre Cayman lslancs

This pedlc gocumnont 5 r’:_,',‘ o

> . .r"

2. heataon sgnoed by G dfv:}rw (ﬂr‘“vﬂ ‘;E'
-~ Iy - /-

3. weing in tho capacity of Nocv Prictiy : .;I_‘]
. . . o

4. boars to seelstamp of _rOES Pruore i 7N
Aad (r e CMMJ]‘DM mf',
CawhifED )

r S 8. e |25 O(—J'Dk:w s =¥, N ;1
G. at Grand Gayman L =*

i
7. by Fsctond fo Govemar of The Ceyman llanca
B No. D2

9. Seayswp: 10. Signaturo

(oo

GRS ey runiery Doy Tran et oh Dinumemmt & s o e Putis - Do Send e e

W 8152

Pl

£g U 58

In my capacity as Moy Public in and for she Cayman islands, | hereby confum that the attached is o duly

g3anid
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THE COMPANIES LAW (1998 REVISION) m:’;\w o

i
W "-'.',f.?‘
] i
COMPANY LIMITEDR BY SHARES ‘// &in

ARTICLES OF ASSOCIATION
Oor
CONECTIUM LIMITED

TABLE A

The Regulations contained or incorporated in Table ‘A’ in the First Schedule of the Companies Law
(1998 Revision) shall not apply to this Company and ihe fotlowing Articles shall comprise the Articles
of Association of the Company:

INTERPRETATION
I In these Articles:

"Common Share” means a common share in the caphal of the Company of $0.01 nominal
value issued in series subject to and in accordance with the provisions of Scetion 37 of the
Companies Law and these Articles, and having the nghts provided for under these Anicles.

"Companics Law" means the Companies Law {1998 Revision) of the Cayman [slands and
any statutory amendment orf re-enactment thereol. Where any provision of the Companics
Law is referred 10, the reference is o that provision as amended by any taw for the lime being
in force; TH. e
. e =
oy " i . " . — [
Directors” and “Board of Directors” means the Directors of the Company fopxfé time
. . PN oo % 4 <

being, or as the case may be, the Directors assembled as 8 Board orasa commn*.;-_‘;i@éreoﬁ
(2

T |

n

“Member” means a person whose name is entered in the reisier of members as p_j.trhokfcx’
of a share or shares and includes each subscriber of the Memorandum pending tlie, iue 1.

him of the subscriber share or shares: IR )

4714

ot

"Memorandum of Association” means the Menandum of Association ol the Cpmpmw&?
as amended and re-staied from thime (o time;

“Ordinury Resolutipn” means a resolution:
(a) passed by a simple majority of such Members us, being entitled 10 do so, vote in

person or, where proxics are allowed, by proxy ata general meeting of the Com
and where a poll is ken regard shali be had in computing 2 majority to the

of votes (o which each Member is entitled; or N
-
EXEMPTED
1
&,
47

&4
G PUBLIE G e\ Gluinterg | rssgpTranados Dxaunnionlyact wp - karch 2000 roe _{’ \




™

(n approved in wiiting by all of the Meinbers eatitled 12 vere a1 a general mecting of the
Company in vne or mare instruments each signed by one or more of the Members
and the effective date ot the resolution so adopted shall be the date on which the
imstrument, or the tast of such instrumenis ifmore than one, is cxccuted;

"perid wp'' means paid up as to the par vitlue and any premium payable in respect of the issue
of any shares and includes credited as paid up;

"Preferred Share™ means a scries A preferred share in the capital of the Company of 50.01
nominal value tssucd in series subject to and in accordance with the provisions of Scetion 37
uf the Companies Law and these Articles, and having the rights provided for under these
Articles,

"Register of Members” means the register to he kept by the Company in accordance with
Scetion 44 of the Companies Law;

"Seal" means the Common Scal of the Company including any facsimile thereof;
“share” means any share in the capital of the Company, including a Iraction of eny share;
"signed™ includes a signagure or representation ol a signature affixed by mechanical means,

"Special Resolution” means » resolution passed in accordance with Section 380, oft,tm
Companies Law, being a resolution: f_“_m =
o
{a)  passed by a majority of not less than two-thirds of such Members as, being EYj{'lled Ex:n
do so, vole in person o, where proxies are allowed, by proxy at a general mcy:un_g, of
the Company of which notice specifying the intention {o propose the xcsuimlml as’
Spu'nal Resolution has been duly given and where a poll is taken regard shzrll ' 5 hai-
in computing a majority 10 the number of votes to which each Member is ul"ﬂ]cd Of=

v B0

GB"\'\:\

-J'

{0}  approved in writing by ull of the Members entitled to voie at o general meeti oflhu

Company In one or more instrumneits each sigied by one or more of the Members and
the effeciive dae of the Special Resotution so adopted shall be the date on which the
instrument or the last of such instruments if more than one, is execuied.

In these Articles, save where the conrexi requites otherwise:

(8)  words importing the singular nuinber shall include the pluri number and vice versa,
{b) wards imporiing the masculine gender only shalf include the feminine wender;
(©) words importing persons only shall include conipanies or associations or bodies of

persons, whether comarate or not;

{d) "may” shall be construed as permissive and "shatl” shall be construed as imperative;
(e) a reference to a dollar or dolars (or ) is a reference to dollars of the United States;
wnd
23
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ED) references o a statutony enecnent shall include reference w any ameadment orc-
enactment thereof for the time being in Torce.

Subject to the last two preceding Articles, any words defined in the Companies Law shall,
if not inconsistent with the subject or context, bear the sume meaning in these Articls,

PRELIMINARY

The business of the Company may be commenced as soon afler incorporation as the Directors
sce fit, notwithstunding that part only of the shares may have been ailotied e isseed.

The registered oflice of the Cumpany shall be at such address 1o the Cavian Eslands as the
Directors shall from time 10 tme determine, The Company may in addition establish and
maintain such other offices and places of business and agencies in such places as the
Dritectors may from time io time delermine.

SHARES

Subject ns otherwise provided in these Articles, all shares in the capiwal of the Company for
the 1ime being and from time to time unissued shafl be under the control of the Directors, and
may be re-designated, aliotted or disposed of in such manner, 10 such persons and on such
terms &5 the Dircctors i their absolute discretion may think fir,

The Cumpuny may in so l4r as may be permitied by law, pay a commission 1o any pemon in
consideration of his subscribing or agreeing 1o subscribe whether absalutely or conditionally
for any shares. Such commissions may be sutistied by the payment of cash or the lodgemenm
of fully or partly paid-up shares or partly in one way and pantly in the other. The Cogmm'

may also o anv issue of shares pay such brokerage as may be lawiul, r"r,

\

VARIATION OF RIGIHTS ATTACHING TO SHARES

S

‘3 \fH'\f
\‘\H 3

if at any time the share capiiai is divided into dilferent classes of shares, the rights att schmg
1o anty ¢lass (unless otherwise provided by the terms of 1ssue of the shares of that dasb-}—ma\
be varied ur abrogated with the consent in writing of the hoiders of two-thirds of the wrsued
shares af thai class, or with the sanction of o resolution passed by at least a lwc}-r;lurds
majority of the holders of shares of the class present in person or by proxy al a separate
general meeting of the holders of the shares of the class. To every such separaie general
meeting the provisions of these Articles relating to general meetings of the Company shall
mutalis mutandis apply, bul so that the necessary quorum shall be at Jeast ooe person holding
or representing by proxy ar least ane-third nf the issued shares of the cless and that any holder
of shares of the class present in person or by proxy may demand a poll.

The rights confemed upanthe haiders of the shares or any class issued with preferred or other
rights shall not, unless otherwise expressly provided by the terms of 1ssve of the shares of that
class, be deemed 10 be varied or abrogated by the creation or issue of further shares ranking
pari passu therewith ar the redemptinn ar perchase of shares of any class by the Company.

(58]
e
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CERTIFICATES

Everv persan whose name is ciitered as a member i the Register of Members shall, withowt
pavment, be entitled to a certificate in the foem determined by the Directors. Such certificate
may be under the Seal. All certificates shall specify the share or shares held by thal person
and the amount paid up thereon, provided that in respect of s share or shares held jointly by
seversl persons the Company shall not be bound to issue more than one cervficate, and
detivery of o cenificute for a share tw vne of several joint holders shall be sufficient delivery
10 ail.

I{ a share centificate is defaced, lost or destroyed it mnay be cenewed on such terms, if any, as
10 cvidence and indemnity as the Directors think fit.

FRACTIONAL SHARES

The Direciors may issue tractions of a share of any cluss uf shates, and, if so issued, a frection
of a share (catculated to three decimal points) shall be subject w0 and carry the corresponding
fraction of Nabilitics (wheiher with respect to any unpaid amount thereon, contribution, calls
or othenwise), limitations, preferences, privileges, qualifications, restrictions, rights
(including, without limitation, voting and panticipation rights) und other atributes of ¢ whole
share of the same class of shares. [T more than one fraction of a share of the same class is
issued to or acquired by the same Member such fractions shall be accumulated. For the
avoidance of doubt, in these Articles the exprassion “share” shall include a fraction of a share.

LIEN ey -~
EE | =)
T

The Company shall have a first priority licn and charge on every share (not being iLhilly payd
up share) for all maneys (whether presenily payable or not) called or payable at a fxed i
in respect of that share, and the Company shall also have 4 first privrity lien and &hagge on
o]l shares (other than fully paid up shares) standing registered in the name of a sing(?%Eérsd’ﬁ'“l
for all moneys presenily payable by him or his estate to the Company. but the Dire@&ﬁnag},
at any time declare any share to be wholly or in part exempt from the provisiong-af-this—
Anticle. The Company's lign, if eny, on a share shall extend to all dividends payablc?ﬂér‘n‘:ﬂn_""

o
LT

The Company may scll, in such manger as the Dircctors think fit, any shares on which the
Company has  lien, but no ssle shall be made unless some sum in respect of which the lien
cxists is presently pavable nor until the expiration of 14 days after a notice in writing, stating
and demmnding payment of such part of the amount in respect of which the lica exists as is
presenily payable, has been given to the registered holder for the time Deing of the share, or
the persons entitled thereto by reason of his death or bankruptcy.

For giving ¢ffect 1o any such sale the Ditectors muay authorisc some person 1o transfer the
shares sold to the purchaser thereof. The purchaser shall be registeied as the holder of the
shares comprised in any such transfer and he shall not be bound o see to the application of
the purchase money, nor shall his e to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

The procecds of the sale shall be reccived by the Company and applicd in payment of such
part of the amount in respeet of which the lien vaists as is presently payable, and the residue
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shall (subject to a like lien for sums no! preszatly paysble as existed upon the shares prior {0
the sale) be paid to the person entitled 10 the shures at the dute of the sate.

CALLS ON SHARLES

The Directors may from time to time make calls upon the Members in respect of any moneys
uapaid on their shares, and cach Member shull (subject to receiving at least 14 days notice
specifying the time or times of payment) pay to the Company a1 tie tinwe o times 5o specified
the amount called on his shares.

The joint holders of a share shall be jointly and severally liable w pay calls in sespect thersof.

If o swin called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest upon the sum at the rate of
eight per centum per annum [rom the day appoinied for the payment thereof to the time of the
actual payment, but the Directors shall be at fiberty (o waive payment of that interest wholly
orin par.

The provisiuns of these Articles as to the liability of joint holders and as to payment of inzerest
shatl apply in the case of non-payment of any sum which, by the twrns of issue of a share,
becomes payable at a fixed time, whether on account of the amoum of the share, or by way
of premium, as it the same had become payable by virtue of a call duly made and notified.

The Directors may make arrsngements on the issue Of shares for a difference between the
Members, or the particular shares, in the amount of calls to be paid apd in the times of
payment.

—
The Ditectors may, if they think fit, receive from any member willing 10 advance lht:?.:‘éui_e
all or any part of the moneys uncalled and unpuid upon any shares held by him, and u Al
or any of the moncys so advanced may (uniil the same would, but for such advance, betome
presently puyable) pay interest at such rate (not exveeding without the sanction of an Onﬁﬁ@'
Resatution, eight per cenl. per annum) as may be agreed upon between the Member pSing
the sum in advance and the Directors. Men

e

SRS

FORFEITURE OF SHARES

T

if a Member fuils to pay any call or instalment of o call on the day appointed for paymant

thereof, the Directors may, ar any time thereafter durimg such time as any part of such call or

instalment remains unpaid, serve 3 notice on him requiring puyment of se much of the call
or instalment as is unpaid, together with any interest which may have seerved.

The notice shall name a further day (not earlier than the expiration of 14 days from the date
of ihe notice) an or beforewhich the payment required by the notice is to be made, and shall
state that in the event of nan-payment at or before the time appointed the shares in respect of
which the call was made will be fiable to be forfeited.

If the requirements of any such notice as aforcsaid are not complied with, any shase in respect
of which the noticc has been given may al any time thereaficr. before the payment required
by notice has been made, be forfeited by a resolution of the Directors to that cffect.
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L2

0 VALY o9 tomalrsandmi THaunGh] (3 e S heifala el up - Marrm 2000 doe

=

a3’



(g%
o

-2
~3

3
k-

3.

33

A forfeited share may be sald or otherwise disposed of on sich terms and in such manner as
the Directors think fil, and at any time before a sale or disposition the forfeiture may be
cancelled un such terms as the Directors think fin

A person whaose shares have been forfeiled shell cease 1o be a Member in respect of the
lorfeited shares, but shall, notwithstanding, remain liable 10 pay 1o the Company all moneys
which at the date of forfeiture were payable by him ta the Company in respect of the shares,
but his liability shall cease iff and when the Company receives payment in full of the fully paid
up amount of the shares,

A sianutory declaration in writing that the declarant is 2 Dircctor of the Company, and thai a
share in the Company has been duly forigited un a daie stated in the declaration, shall be
conclusive evidence of the facts therein stated as againsi all persons claiming to be entitled
to the share. The Company may receive the consideration, if any, given for the sharc on any
sale or disposition thereol and may execuie o transfer of the share in favour of the person to
whom the share is sold or disposed of and he shall thercupon be registered as the holder of
the share, and shall not be bound (6 see  the application of the purchase money, if any, nor
shall his title to the share be affected by any Irregularity or invalidity o the proceedings in
reference to the forfeiture, sale or disposal of the share,

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any
sum which by the terms of issuc of a share becomes due and payable, whether on account of
the amount ol the share, or by way ol premium, as if the same had been payuble by virue of

& call duly rade and notified.

TRANSFER OF SHARLES

.- o . =
The instrument of transfer of any share shall be in any usual or common form or suBBwiher3

form as the Dirccton may approve and caccuted by or on behalf of the wansferor amd-if insS
respect of a nil or panly paid up shure or if so required by the Directoss shall also be @q_ciuccgf
on behalf of the transferee and shall be accampanied by the certificate of the shares § Which™
it relates and such other evidence as the Directors may reasonably require to show Migb&}‘
of the ransferor to make the transfer. The transferor shall be deemed to remain a lilder of

the share until the name of the tansferce is entered in the Register of Members impéspect™
thereof. ' . =

The Directors may in their absolute discretion decline 1o register any transfer of sharesw
without assigning any reason therefor, 1f the Directors refuse w register a ransier of any
shares, they shall within two months after the date on which the wansfer was lodged with the
Company send to the transferee notice of the refusal.

The regisiration of transfers may be suspended at such times and for such petiods as the
Dircclors may 1Tom thne (0 time doterming, provided always that such registration shall not
be suspended for more than 45 days in any yuar.

All instrumenis of transfer which shall be registered shall be retained by the Company, but
any instrument of transfer which the Direstors may decline to register shall (except in any
case of fraud) be retumed to the person depositing the same.
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40.

TRANSMISSION OF SHARES

The legal persanal represemiative of a deceased sole holder of & share shall be the onty person
recognised by the Company as having any titke (v the share. In the casc of a share regisicred
i the name of two or more holders, the survivors ar survivor, or the legal personal
representatives of the deceased survivor, shail b the only person recagnised by the Company
as having any titke 10 the share.

Any persan becoming entitled (o a share in conscquence of the death or bankrupicy of @
Member shall upon such evidence being produced as inay from time Lo time be properly
required by the Directors, have the right either 1o be registered as @ member in respect of the
share or, instcad of heing registered himself, 10 make such transfer ol the share as the
deceased or banknapt person could have made; but the Directors shall, in either case, have the
same right to decline or suspend registration as they would have bad in the case of a transfer
of the share by the deceased or bankrupl persan before the death or bankrupicy.

A person becominy entitled 10 a share by reason of the deith or bankruptey of the holder shall
be entitied to the same dividends and other advantages 1o which he would be entitled if he
were the registered holder of the share. except that he shall not, before being registered as a
Member in respect of the share, be entitled in respeet of it Lo excreise any right conterred by

membership in relation to meetings of the Company. = e
-

e =

. . - N 3 r- Py ey

ALTERATION OF CAPITAL R

e G

o . . o Sz

The Company may {rom time to tine by Ordinary Kesolution increase the shie ca;t‘n,t,ujzby '
such sum, 10 be divided into shares of such classes and amount. as the reso!uliogisﬁall I
prescribe. G %
The Company may by Ordinary Resolution: .
- s 4
. ot

() consolidate and divide all or any of it share capital into shares of larger amow than
its existing shares;

() convert all or any of its paid up shares into stock and reconvert that s1ock into paid
up shares of any denomination;

{c) subdivide its existing shares, or any of them inta shares of 8 smaller amount provided
that in the subdivision the proportion beiween the amount paid and the amount, if
any, unpaid on each reduced share shall be the same @3 it was in casc of the share
from which the reduced share is derived:

{d) cancel any shares which, at ihe date of the passing of the resolution, have not been
taken or agreed 10 be @aken by any person and diminish the amount of its share capiul

by the amount of the shares so cancelled.

The Company may by Special Resolution reduce ils share capital and any capital redemption
reserve in any manner authorised by law,

REDEMPTION AND PURCHASE OF OWN SHARES

Subject to the provisions of the Companies Law, the Company may:
23
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43.

45.

46.

(a) issue shares on terms that they are to be redeenied or are lable to be redecmed at the
option of the Company or the Member an such werms and in such manner 43 the
Directors may, betore the issue of such shares, detzrmine;

(b) purchase its own shares (including sny redesmabic shares)y un such erms and in such
manner as the Dircctors may determine and agree with the Member; and

(<) make a payment in respest of the redemption or pulf‘ha.'ic of iis own shares otherwise
than out of profits or the procerds of a {resh issue of shar

Any share in respect of which notice of redernption has been given shall not be entitled to
participate in the profits of the Company in respect ol the period after the date specified as
the date of redemption in ihe notice of redemption,

The redemption or purchisse of any share shall not be deemed to give rise o the redemption
or purchase af any other share.

The Dirzctors may when making puyments in respect of redemption or purchase of shares,
if authorised by the rerms of issue of the shares being redeemad or purchased ar with the
agreement of the holder of such shares, inake such payment either in cash or in specie.

CLOSING REGISTER OF MEMBERS OR FIXING RECORD DATE

For the purpose of determining those Members that are entitled to receive notice of_pftend

o yote at any meeting of Members or any adjournment thercof, or those Members thétgre
entitfed to receive payment of any dividend, or in order W inake o Jeteimination ss § ®ho
15 @ Member {or any other purpose, the Directors may provide that the Register u’Mcmhm
shall he closed for wransfers for a stated period but nol to excced in any case 40 days. lhe
Register of Members shall be so ciosed for the pumose of detenmining those Mem hergjﬁ_ﬁt
are entitled 1o receive notice of, attend or vore at a meeting of Members such registerShall
be 50 closed for at least 10 days immediately preceding such meeting and the recard daE{or
such determination shall be the date of the closure of the Register of Members. - 225!

s

. In lieu of or apant from closing the Register of Members. the Directors may [ix in advantk a

date as the record date for any such determination of those Members that are entitled o
receive notice of, attend or vowe wt a meeting of the Members and for the purpose of
determining those Members that are entitked 10 receive payment of any dividend the Directors
may, at or within 90 days prior 1o the date of declaration of such dividend fia a subsequent
date as the record date tor such determination,

If the Register of Members is not su closed und no record date is fixed [or the determination
of those Members entitled to receive notice of, attend or vote at a meeting of Members or
those Members that are eatitled to receive payment of a dividend, the daie on which notice
of the meeting 1s posted or the daie on which the resolution of the Directors declaring such
dividend is adopted, as the case may be, shall be the record date for such determination of
Members, When a detizrmination of those Members that are entitled 1o receive notice of,
attend or vote at a meeting of Members has been made as provided in this section, such
determination shall apply to any adiourmnment thereof.
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GENERAL MEETINGS
The Dirccturs inay, whenever they think fit, convene a generz] mecting of the Company,

General mectings shall also be convened on the wrilten requisttion uf any Momber or
Members entitled to sttend and vote at general mectings of the Company who hold not less
than 10 per cent of the paid up voting share capital of the Company deposited at the
registered office of the Company spectiying the objects of the meeting for a date no later than
21 days from the date of deposit of e reyuisition signed by the requisitionists, and il the
Directors do not convene such meeting tor a date not later than 45 davy after the date of such
deposit, the requisitionises themselves may convene the general meeting in the same manner,
as nearly as possible, as that in which meetings may be convened by the Directors, and all
rcasoneble expenses incurred by the requisitionists as a result of the failure of the Directors
shall be reimbursed o them by the Compiny.

If at any time therg are no Directors of the Company, wny two Members {or i there is only
one Member then that Member) entitled to vate at general meetings of the Company may
convene a general meeting in the same manner as nearly as possible as that in which meetings
may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

Al least seven days natice counting from the date service is deemed Lo take place as provided
in these Anticles specifying the place, the day and the hour of the meeting and, in case of
special business, the general nature of that business, shal} be given in manner hgrginafier
provided or in stch cther manner (i any) us may be presenbed by the Company by 'fﬂr,di.nar%
Resolution to such persons as are, under these Articles, entitled 10 reczive such noxi}";:'sffronf
the Company, but with the consent of all the Mumbers eniitfed 10 receive notice ‘J‘J‘f?'s"g:um%
sarticular meeting and attend and vore therear, that meeting may be convened by sucationer

notice or without notice and in such manner as those Members may think fit. Koo
o

The accidental omission to give natice of 8 meeting to or the non-receipt of a notice™of alr

meeting by any Member shall not invalidute the proceedings at any mecting. o=

] =, o

PROCEEDINGS AT GENERAL MEETINGS bl L

All business carried out at a general meeting shall be deemed special with the exception of
sanciioning a dividend, the consideration of the sccounts, balance sheets, and ordinury repont
of the Directors and the Company's nuditors, and the appoiniment and removal of Directors
and the fixing of the remunerution of the Company's auditors. No special business shall be
transacied at any general meeting without the consent of all Members entitled W receive
notice of that meeting unless notice of such special business has been given in the notice
coavening that meeting,

No business shall be transacted at any genzral mecting unless a quorum of Members is present
at the time when the mecting procerds o business. Save as otherwise provided by these
Anicles, one ar more Members holding st least a majority of the puid up voting share capital
of the Company present in person or by proxy shall be & quorunt.

If within half an hour from the time appointed for the inecting a quorum is not present, the
mecting, if convened upon the requisition of Members, shall be dissulved. [nany other case

I
L
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it shall stand adjoumed to the same day in the next week, at the same time and place, and if
at the adjourned meeting a quorum is not present within halfun hour fromn the time appointed
for the meeting the Member or Members present and entitled 10 vote shall be a quorum.

The chairman. if any, of the Buard uf Dirccturs shall preside as chairman at every general
meeting of the Company.

If there is no such chaianan, or i at any meeting he is not present within tifteen minutes afler
the time appointed for holding the meeting or is unwilling to act as chairman, the Members
present shall choose anc of their number to be chairman.

The chairman may with the coasenl of any ecting ui which a quorum 1s present {and shali
if sa direcied by the meeting) adjourn a meeting from time to time and from place 10 place,
but no busincss shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. When a meeting is
adjourned for 10 days or more, notice of the adjourncd meeting shall be given ay in the case
of an original meeting. Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business 10 he ransacted at an adjourned mecting.

Alany genzral meeting a resolution put to the vote of the meeting shall be decided on a show
of hands, unless a poll is (before or on the declaration of the result of the show of Tands)
demandad by one or mure Members prasent in person or by proxy entitled to vote and who
together hold not less than 10 per cent of the paid up voting share capital of the Company,
and unless a poll is so demanded, a declaration hy the chairman ihat a resoiution has. on a
show of hands, been carried, or caried unanimously, or by a particular majority, or lost, and
an entry tu that effect in the book of the proceedings of the Company, shall be conclusive
evidence of the fact, without pioofl of the number or proportion of the votes recordzd. in

fuvour of, or against, that resalution. g

¥

. . . . : =

175 poll is duly demanded it shall be taken in such manner s the chainnan dirests, angthe
resubt of the poll shall be deemed to be the resolution: of the megiing at which the polWas
demnanded. o

—
H

In the case of an equality of votes, whether on a show of hands or on 2 poll. the chairmin,of;
the meeting at which the show of hands 1akes place or at which the poil is demanded, shall
be entitled 0 a second or casting vote. -

A poll demanded on she clection of a chainnn or on a guestion of adjournment shall be taken
forthwith. A poll demanded on any other yuestion shall be taken at such time a5 the chairman
of the meeting directs.

VOTES OF MEMBERS

Subject tu sny rights and restrictions for the time being attached to any class or classes of
shares, on a show of hands every holder of Common Shares present in person and every
person representing 2 holder of Common Shates by proxy shall at a general meeting of the
Company have onc votc and on a polt every holder of Common Shares nnd every person
representing a holder of Commaon Shares by proxy shall have one vote {or each share of
which he or the parsan represented by proxy is the hoider. A holder of Preferred Shares shull
have no vote an a show of hands or 2 poll by virtue of holding any Preferred Share.

13
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63. In the case of joint holders the vote of the seniur who Lenders o vote whether inn person or by
proxy shall be accepted to the exclusion of the votes of the juint holders and for this purposc
seniority shall be determined by the order in which the namcs stand in the Register of
Members.

64. A Member of unsound mind. or in respect o whom an urder has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or an i puil, by his
commitice, or other person in the nature of a contmirtee appointed by that court, and any such
commilice or other person, may on a poll, vote by proxy.

65, No Member shall be entiticd (o vote af zny general meeting wnless all calls or other sums
presently payable by him in respeet of sharcs in the Company have been paid.

66. On a poll votes may be given cither personally or by proxy.

67. The instrument appainting a proxy shall be in writing undcr the hand of the appainior or of
his anorney duly authorised in writing wr, if the appuintor is a corporation, cither under seal
or under the hand of an officer or attarney duly autherised. A proay need not be 2 Member
of the Company.

68. An instrumen: appointing a proxy muy be in any usual or common form or such other form
as the Dircctors may approve.

69. The insirument appointing a proxy shall be deemed 10 confer authority o demand or join in
demanding a poll. —
5.
70. A resolution in writing signed by all the Members for the time heing entitled 1o receive atice
of and 1o auend and vote al genersl meetings {or being corporations by their duly :uul'g}rﬁe_d
representatives) shall be as valid and eifective as if the same had been passed at u generi
meeting of the Company duly convenad and held. (;1{_"‘

CORPORATIONS ACTING BY REPRESENTATIVES AT MELETINGS rr'j
1. Any corporation which is a Member or a Director may by resolution of its directors orother
governing body authorise such person s it thinks fiL 10 act as its representative ot wry méating
of the Company or of any class of Members or of the Board of Direclars or of 8 committee
of Dircctors, and the person so suthorised shall be entitled 1o exercise the same powers on
behalf of the corporation which he represents as that corporation could exercise if it were an
individual Member or Dirccior.

DIRECTORS
72 The name of the first Dircegor(s) shali either bu determined in writing by a majority {ur in the
case of 2 sole subscriber that subscriber) of, or elected at a meeting of, the subscribers of the
Memorandum of Association.

73 The Company may by Ordinary Resolution appoint uny person (o be a Dircetor.

74. Subject 10 the provisions of these Articles, @ Director shali hold office until such time as he
is removed from vifice by the Compuny by Onlinary Resolution.

23
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The Company may by Ordinury Resotution from time to time {ix the maximum and minimum
number of Directors o be ppointed but unless such nuntber is fixed as aforesaid the numbe:
of Directors shall be unlimized.

The remunention of the Directors shail from time 1o tiime be determined by the Company by
Ordinary Resolution,

The sharehelding qualification for Dircclurs may be fixed by the Company by Grdinary
Resolution and unless and until so fixed no share qualification shall be required.

The Directors shall have power at any time and from time to time (0 appoint a person as
Director, either as a result of a casual vacancy or as an additional Directar, subject to the
maximum number (if any) imposcd by the Compuny by Ordinary Resolution,

ALTERNATE DIRECTOR

Any Director may in writing appeint another person 1o he his ahiemate (o act in his place at
any meeting of the Directors at which he is unabie 1o be present. Every such aliernate shall
be entitled to notice of mectings of the Directars and 1o attend and vote thereat as a Director
when the person appointing him is not personally present and where he is a Dircetor to have
a separate vole on behalf of the Director he is representing in addition to his own vete. A
Director may at any time in writing revohe the appainiment of an alternate appointed by him.
Such alternate shall not be an officer of the Company and shall be deemud 1o be the agent of

the Director appointing him. The remuneration of such aliemale shall be payable out Fihe
remuneration of the Disector appointing him and the proportion thereo! shall be agrisd
between theny, iy

-3

Any Disector may appoint any person, whether or not a Director, (0 be the proxy Olgi'lﬂ'l
Director 1o atiend and vore an his behalf, in accordance with instructions given bvr*hal.
Director, or in the shsence of such instructions at the discretion of the proxy, at a m;etmgqr'
meetings of the Directors which that Director is unable to artend personally. The instruntent
appointing the proxy shall be in writing under the hand of the appainting Director and s[rth
be in any usual or common form or such other form as the Directors may approve, and nTLSt
be lodged with the chairmun of the meeting of the Directors at which such proxy is to be
used, or first used, pricr 10 the commencemeni of the meerting,.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Companies Law, these Articles and to any resolutions made
in a general meeting, the business of ithe Conipany shail b managed by the Directors, who
may pay all expenses incerred in setting up and registcring the Company and may cxercise
all powers of the Company. No resolution made by the Company in general mecting shall
invalidate any prior act of the Directors which would have been valid if that iesolution had
not been made.

The Dircclors may [rom time 1o time appoint any persen, whether or not a director of the
Company to hold such office in the Company as the Dircetors inay think necessary {or the
administration af the Campany, including without prejudice 1o the foregoing generality, the
office of President, one ar more Vice-Presidents, Treasurer, Assistant Treasurer, Manager or
Controller, und for such term and at such remuneration {(whether by way of salary or

[
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cummission of participation in profits or partly in one way and perily in another), and with
such powers and dutics as the Dircetors may think fit. The Direciors may also appoint one
or more of their number to the office of Managing Director upon like terms, but any such
appointment shall ipso facto determine if any Managing Director ceases from any cause (o
be a Director, or if the Company by Ordinsry Resolution resolves that his tenure of office be
terminated.

The Direciors shail appoint the Company Secretary {and il need be an Assistant Sceretary or
Assistanl Secretaries) who shall hold ofTice for such term, at such remuncration and upon
such cenditions and with such powers as they think lit. Any Secretary or Assistant Secretary
so appointed by the Directors may be removed by the Direclors.

The Directors may delegate any of their poweirs 10 comimitices consisting of such member or
members of thair body as they think fit; any committee so formed shall in the exareise oi the
powers so delegated conform to any regulations that may he impased on it by the Directors.

The Dircctors may from time to time and at any time by power of attorney appoint any
company, firm or person or body of persons, whether nominated directly or indirectly by the
Directors, 0 be the auorney or attermeys of the Cumpaay for such purposes and with such
powers, authoritivs and discretion (not cxceeding those vested in or exercisable by the
Directors under these Articles) and {or such period and subjact 1o such conditions as they may
think fit, and any such power of arcmey mey contain such provisions for the protection and
convenience of persans dealing with any such attorney as the Directors may think {it, and may
also authorise any such attamey to delegate all or any of the powers, authoritics and discretion
vested in him.

T‘:r\
The Directors may from, time to time provide for the management of the affairs og':tﬁ_c
Company in such munner a5 they shall think fit and the provisions contained in the thmcmxt
following paragraphs shall be without prejudice to the general powers conferred bv._:hIs
paragraph. S

i
The Directors fTorn tine to time and at any e may eslablish any comunitiees, locul bofmla
or agencies for managing any of the affairs of the company and may appoint any persor§19
be members of such commitiees or local boards and may appoint any managers or agent;, of
the Company and may fix the remuneration of any of the aforesaid.

The Dircclors from time to tme and at any tme may delegate w oany such conuainee, local
board, manager or agent any of the powers, nuthorities and discretions for the time being
vested in the Directors and may authorise the members tor rhe tine being of 2ny such local
board, or eny of ithem Lo {ill up any vacancies thercin and to act notwithstanding vacancies
and any such appoimtment or delegation may be made on such terms and subject to such
conditions as the Directors iy think it and the Dircctors may at any Gme romove any person
so appoimted and may annul or vary any such delegaion. but no persun dealing in good faith
and without notice of any such annulment or variation shall be affected thereby.

Any such defegates as aforesaid may be autherised by the Directors 10 subdetegate all or any
of the powers, aushorities, and discretion for the time being vested 1o them.
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93.

BORROWING POWERS OF DIRECTORS

The Directors may exercise all the powers ol the Company to borrow maney and to margage

or charge its undertaking, property and uncalled capitul or any part thereof, to issue
debentures, dehenture stoek and other securitics whenever moncy s borrowed or as security
for any debt, liability or obligation of the Company or of any third party.

THE SEAL

The Sezl of the Company shali not be affixed to any instrumcnt except by the authority vl a
resclution of the Board of Dircctors provided always that such authority may be given prior
to or after the affixing of the Seal and if given after may be in general form confirming a
number of affixings of the Seal. The Seal shall be affixed in the presence of a Director or the
Secretary {oF an Assistant Secretary) of the Company or in the presence of unpy one or more
persans as the Directors may appoint for the purpose and every person as aforesaid shall sign
every instrument to which the Scal of the Company is so affixed in their presence.

The Company may maimain a facsimile of its Seal in such countries or places as the Directors
may appoint and such facsimile Seal shall not be affixed to any instrument except by the
authority of a resolution of the Roard of Directors provided always that such autharity may
be given prior to or after the affixing of such facsimile Seal and if given afier may be in
general form conf{irming a6 number of affixings of such facsimile Seal. The facsimile Seal
shall be aifixed in the presence of such person or persons as the Dircetors shall for this
pumpose appeint and such person or persons as aforesaid shall sipn every instrument to which
the facsimile Scal of the Company is so affised in their presence and such affixing

facsimile Seal and signing as aforesaid shall have the same meaning and effect as r[f‘lhe
Company Sea! had been afixed in the presence of and the instrument signed by a Dircmar
or the Secrelary (or an Assistant Sccretary) of the Company or in the presence of any oriwr

more persons as the Directors may sppoint for the purpose. Yo
r'ﬂ

Norwithstanding the foregoing, the Secretary or any Assistant Sceretary shall have Hie
authority 16 affix the Seal, or the fucsimile Seal, ra any insirument for the purposcs of

attesting authenticity of the matter contained thersin but which does not create any oblig: mon.‘
binding on the Company.

%

DISQUALIFICATION OF DIRECTORS
The office of Director shall he vacated, if the Director:
{a) becomes bankrupt or makes any arrangement or composition with his creditors;
(b) is found 10 be or becomes of unsound mind; or
(¢} resigns his office I.Jy notice in writing 1o the Company.
PROCEEDINGS OF DIRECTORS
The Directors may ineet together (either within or without the Cayman Islands) for the

despaich of business, adjoumn, and otherwise repulate their meetings and proccedings as they
think fit. Questions arising al any inecting shall be decided by a majority of votes. In case

2t
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of an equality of votes the chairman shall have 1 second ar casting vote. A Dircetor may, and
ihe Sccretary or Assistant Secretary on the requisition of & Director shall, at any tine summon
a mzeling of the Directors.

A Director or Direclors may participate in any raeeting of the Board of Directors, or of any
committee appointed by the Board of Dircetors of which such Direclor or Directors we
members, by mcins ol ieiephone o similar communication equipment by way of which all
persons participating in such meeting can hear cach other and such participation shall be
deemed to constitute presgnec in person ar the meeting.

The quorurn necessary for the transaction of the business of the Direciors may be Hixed by the
Directors, and unless so fixed, if there be more than two Dircetors shall be two, and if there
be two or less Directors shall be une. A Director representzd by proxy or by an Altemate
Director at any meeting shall be deemid o be present fur the purpuses of detennining
whether ar not a quorum is present.

A Director who is in any way, whether directly or indirzetly, interested in a contract or
propased contract with the Company shall declare the nuture of Lis interest at a meeting of
the Directors. A peneral notice given to the Directors by any Director to the effect that he is
& membes of any specified company or firm and is to be regarded as interesied in any contract
which may thereafter be made with thai company or firm shall be decmed a sufTicient
declaration of mterest in regard 10 any contract 30 made. A Director may vole in respect of
any contraci or proposed contract or arrangement notwithstanding that he may be interested
therein and if he docs 50 his vote shall be counted and he may be counted in the quorum at
any meeting of the Dircctors at which any such contract or propescd contract or urma‘_g‘;mng
shall come before the meeting for consideration. e =
)=' L
b i I 'P
A Director may hold any other office or place of profit under the Company (other d‘nm*th
office of auditor) in conjunction with his oflice of Director for such period and on Gll(.‘énii?ﬂ'ns
{as to remuneration and otherwise) as the Directors may duiermine and no Dirdalar or
intending Direcior shall be disqualified by his oiYice from contracting with the Compiany 3
either with regard to bis tenure of any such other office or place of profit or as fendor, =
purchaser or otherwise, nor shall any such contract or arcangentent entered into b\_:)r on —
behalf of the Company in which any Direcior is in any way interested, be liable 1o be .w.ou.ad. Lt
nor shall any Director so centracting or being so interested be liabic to account to the
Company for any profit realised by any such contracet or arrangement by reason of such
Director holding that office or of the fiduciary relation thereby established. A Dircctor,
notwithstanding his interest, mayv be counted in the yuoram present at any meeting whereat
he or any other Direclor is appoinied 10 hold anv such office or place of profit under the
Company or whereart the terms of any such appainmment are nreanged and he rmay vole oo any

such appointment or arrangement.

[Sa]

Any Director may act by himself or his firm in a professional capacity for the Coinpany, and
he or his firm shall be entiled to remuneration for prafessional services as if he were noi a
Director; provided that nothing herein contained shall authorise a Dinecior ur his lm (o act
as auditor w the Company.

The Direciors shall cause minutes to be imade in books or loose-leuf folders provided for the
purpase of recording:
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106.

107,

108,

109,

(a) all appoimments of officers made by the Dircciors;

{b) the names of the Directors present at each mecting of the Direclors and of any
committce of the Direstors:

(c) all resolutions and proceedings at all meetings of the Company, and of the Directors
and of committees of Directors,

When the chairman of a meeting of the Dircetors signs the minuies of such meeting the same
shall be decmed to have heen dulv held nonwithstanding that all the Directars have not
actually come together or that there may have been a technical defeet in the procecdings,

A resolution siymed by all the Directors shall be as valid and eifectunl as if it had been passed
at a meeting of the Directors duly culled and constituled. When signed a resolution may
consist of several documents each signed by onc or hore of the Pircctors.

The continuing Directors may act notwithstanding any vacancy in their body but if and so
long as their nunber is reduced belew the number fixed by or pursuant 10 the Articles of the
Company as the necessary quorum of Dircctors. the coatinuing Dircctors may act for the
purpose of increasing the number, or of summaning a general meeting of the Company, but
for nio other purpose.

The Directars may elect a chairman of their meetings and determine the period for which he
is 1o hold oflice but if no such chairman is clected, or if at any meeting the chatrman is not
presemt within fifteen minutes after the time appointed for halding the same, lhur!ﬁgrecwﬁ:
present may choose one of their number to be chairman of the meeting. _Pj -
=l L
A commitiee appointed by the Directors may clect a chairman of its meeiings. If;‘};a sucf
chairman is clected, or if at any meeting the chaiman is not present within five nnn{.ﬂ'h..'lftei'—n
the time appointed for halding the same. the members present may choose om.rﬁf_thcup
number 10 be chairman of the meeting. .
- D""
A commitiee eppointed by the Directars may mieet and wdjouro ag it thinks praper. Qqae.uonsf:’
arising ai any meeting shaH be determined by a mnjority ol votes of the commitiee mEmbers
present and in case uf an equality of votes the chaimman shall have a second or easting vote.

——

All acts done by any meeting ol the Lirectors or of a committee of Direetors, or by any person
acting as a Director, shall notwithstanding that it be afterwards discovered that there was
some defect in the appoiniment of any such Director or person acting &3 aforesaid. or thit they
or any of them were disqualified, be as valid as if every such persan had been duly appointed
and was quaiified to be a Director.

DIVIDENDS
Subject 16 any rights and restrictions for the time being attached 1o any class or classes of
shares, the Dircetors may from time to time declare dividends (including interim dividends)
and other distributions on shares in issuc and authorise payment of the same out of the funds
of the Company lawfully availuble thercfor, I the Directors shall declare a dividend or
distribution on shares, the amount declarcd per share shall be the same for both Commaon
Shares and Preferred Shares,

t-J
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120,

Subject to any rights and restrictions for the time being antached 10 any ¢lass or classes of
shares, the Company by Ordinary Resolution may duclare dividends, but no dividend shall
exceed the amount recommended by the Directors. If the Company shall by Ordinary
Resolution declare a dividend, the amount declared per share shall be the same for buth
Common Shares and Preferred Shares.

The Directors may, before recommending or decluring any dividend, set aside out of the funds
tegally available for disiribution such sums as they think proper as a reserve or reserves which
shall, a1 the discretion of the Directors be applicable for mecting contingencies. or for
equalising dividends or for any other purpose to which those funds be properly applied and
pending such application may, at the like discietion, cilher be employced in the business of the
Company or be invested in such invesiments (other than shares of the Company} as the
Dircetors may {rom time to time think fit.

Any dividend 1nuy be paid by cheque or warrant sent throuph the post to the registered
address of the Member or person entitled thereto, or in the case of joint halders, 1o any one
of such joint holders at his regisicred address or to such person and such address as the
Member or person entitled, or such joint halders as the case may be, may direct. Every such
cheque or wartant shall be made payable 1o the order of the person to whom it is sent or to
the order of such other person as the Mumber or person sntiiled, or such joint holders as the
case may be, may direct,

The Directors when paying dividends 1o the Members in accordance with the foregoing
provisions may make such payment either in cash of in specic, .
Pl o]
No dividend shall be paid otherwise thun out of profits or, subject to the r:snrlctr?m}ﬁ]of i

Companics Law, the share premium aceount.,

102

Hvi

SERIE

‘HV

\u i

I
Subject to the rights of persons, if any, entitled to shares with special rights as to &’ rdmc\l}‘
all dividends shall be declured and paid sccording, to the amounts paid on the slnns, but if’
and so long as nothing is paid up on any of the sharcs in the Company dmdenda nay g
declared and paid according to the amounts of the shares. No amount paid on @hare T
advance of calls shall, while carrying interest, be weated fur the purposes of this Bmclc 25
paid on the share, = i)

If several persons are registered as joint holders of any share, any of them may give effectual
receipts for any dividend ur other moneys payabic on or in respect of the share.

No dividend shall bear interest against the Company.
ACCOUNTS AND AUDIT

The books of nccount relating 10 the Company's affairs shall be kept in such mannper as may
be determined from tisi'e to time by the Directors.

The books of accaunt shall be Kept at the regisiered office of the Company, or at such other
piace or places as the Dircctors think fit, and shall always be open to the inspection of the

Directors.

The Directars shall from time to time detennine whether and 10 what extent and at what times
2nd plices and under what conditions or regulations the accounts and books of the Company
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or any of thern shall be open to the inspectinn of Members not being Direciors, and no
Member (not being o Director) shull have any right of inspucting any account or book or
document of the Company except as confvoed by taw or authorised by the Directors or by
thie Company by Ordinary Resolution.

121, The accounts relating to the Company's affairs shull be audited in such manner and with such
financial year end as may be detenmined from time to time by the Company by Ordinary
Resolution or failing any such determination by the Directors or {ailing any determination as
aforesaid shall not be andiled.

CAPITALISATION OF PROFITS
122.  Subject to the Comparies Law, the Board may, with the authority of an Ordinary Resolution;
(a) resolve o capitalise an amount standing to the eredit of reserves (including a share
premium acenum, eapital redemption reseeve and profit and loss account}, whether

or not available tor distribution;

(b} appropriate the sum resolved to be capitalised to the Members in proportion 10 the
norminal amount of shares {whether or not fully paid) held by them respectively and
apply that sum on their behalf in or towards:

{1) paving up the amoums (i any} for the tie being unpaid on shares held by
them respectively, or -
Lt =
X . + el - . r- F:“ =
{11) paying up in full unissucd shares or debensuras af a nominal nmouﬁl Eyua =
-
=r. >
to thar sum, =0 B

LS ]
and allot the shares or debentures, credited as fully paid, to the Members (or@stheycn
may direct) in those proportions, of partly in one way aod pagtly in the oth::r.':sﬁi?ghc
share premtium account, the capital redemption reserve and profits which ;ﬂq.‘nm T
available for distribution may, for the purposes of this Aiticle, only he :1p):'§:krﬁ. in =
paying up unissued sharcs 1o be allotied to members cicdited as fully paid; ﬁ" 8

{c) make any arrangements it thinks fit 1o resulve 2 difficuby arising in the distribution
of 2 capitalised reserve and in particular, without timitation, where shares or
debentures become distribusable in fractions the Board may deal with the fractions
as it thinks fin;

{d) authorise o person 10 enter {on behalf of all the Members concerned) an agreement
with the Company providing for either:

(i the allorment to the members respectively, credited as {ully paid, of shares
or debentures to which they may be entitled on the capitalisation, or

{ii) the payment by the Company on behalf of the Members (hy the application
of their respective proportions of the reserves resolved o be capitalised) of
the amounts ar part of the amounts remaining unpaid on their existing
shares,
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124,

125.

126.

127,

£y

9.

an agreement made under the authority being effective and binding on all these
Members; and

(e) generally do all acts and things required 1o give «fTect 1o the resolution.
SHARE PRENMIUM ACCOUNT

The Board of Directors shall in accordance with Section 34 of the Companies Law establish
a share premium account and shali carry 1o the credit of such: account from time 1o time a sum
vqual to the amount or value of the premium paid on the issue of any share,

There shall be debited 10 any share premium account an the redemption or purchase of a shase
the difference between the nominu! value of such share and the redempiion or purchase price
provided always that at the discretion of the Board of Directors such sum may be paid out of
the profits of the Company or, if permitted by Section 37 of the Companies Law, out of
capital.

NOTICES

Any notice or document may be served by the Company or by the person emtitled o give
notice to any Member either personally, by facsimile or by sending it through the post in a

prepaid letter or vis a recognised courier service, fees prepaid, addressed 1o the Member at o
his address as appearing in the Register of Members. In the case of joint holders of@f{}'{wc,g
oll natices shall be given Lo that one of the joint holders whose name stands ﬁrsl;ili:the-;
Register of Members in respeet of the joint hokding, and notice so given shall be su@c’f‘em =)

notice 10 al the joint holders. v b4
£y
Notices posted 1o addresses outside the Cayman Islunds shall be forwarded by prepaid a?l‘ﬁail.
LR
Any Member present, cither personally or by proxy, at any meeting of the Company shal) Tor
all purposes be deemed (o have received due notice of such mieeting and, where n:quis:tg_:.:of

the pw poses for which such meeting was convened.

Any notice or other document, if served by (a) post, shall be deemed to have heen served five
doys after the time when the letter conlaining the same is posted and if served by courier,
shall be deemed 7o have been served five days aiter the time when the letter containing the
same is delivered 1o the courier {in proving such service it shall be suflicient to prove that the
jetter containing the notice or document was properly addressed and duly posted or delivered
to the courier), oz, {b) facsimile, shall be deemed to have been served upon confirmation of
reccipt or (¢) recognised delivery service, shall be desmed to have been served 48 hours after
the time when the letter containing the same is delivered 1o the courier service and in proving
such service it shall be sufTicient to prove that the letier contzining the notice or docuinents
was properly addressed and, duly posied or delivered 1 the couricr.

Any notice or document delivered or sunt by post to oF left at the registered address uf any
Member in nccordance with the terms of these Articles shall notwithstanding that such
Member be then deed ur Lanksupt, and whether or not the Company has notice of his death
or bankruptcy, be deemed to have been duiy served in respect of any share registered in the
name of such Member as sole or joint holder, unless his name shall at the time of the servic

of the notice or document, have been removed fram the Register of Members as the holder

23
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of the share, and such service shalt for ali purposes be deemed a sufficiem service of such
notice or document on ail persons imterested (whether joindy with or as ¢laiming through or
under him) in the share.

Notice of every general meeling shall be given 10

{a) all Members who have supplied to the Company un address for the giving of notices
to them; and

(b) every person entitled to 1 share in consequencz of the dzuth or bankrupicy of &
Member, who but for his death or bankrpicy would be entitied to receive notice of

the meeting.
No other person shall be entitled to seceive notices of general meetings.
INDEMNITY

Every Director (including for the purpnses of this Anicle any Alternate Director appointed
pursuant to the provisions of these Articles), Managing Director, agunt, Secretary, Assistant
Secretary, or other officer for the time being and from time 10 time of the Company {(but not
including the Company's auditor) and the personal representatives of the same shall be
indemnified and seeured harmless out uf the assets and funds of the Company against all
actiuns, proceedings, costs, charges, expenses, losses, damages or liabilitics incurred o7
susisined by him in or about the conduct of the Company's business or affairs ar in the
execution or discharge of his duties, powers, suthorities or discretions, including mltm};{l
prejudice to the generality of the forcgoing, any costs. expenses. losses or liabilitics mcu{&d
by him in defending (whether suceessfully or otherwisc) any civil proceedings Lonwlmnglh::-
Company or its afTairs in any court whether in the Cayman Islands or elsewhere. ?:31

chx
No such Director, Alternate Director, Managing Director, agent, Secretary, -\ssnrﬁ.{?ﬂ -
Secretary or other officer of the Company (but not mcludmg the Company's auditor) shallher
lable (i).for the acts, receipts, neglects, defaults or omissions of any other such directofg i3
officer or agent of the Company or (i) by reason of his having joincd in any 'ccciplg'
moncy nut reecived by him personally or (idi) for any 10ss en account of defect of title 10 E.;if
property of the Company er {iv) on account of the insufficiency of any secarity in or upon
which any money of the Company shall he invested or (v) for any loss incurred through any
bank, broker or other ngent or (vi} for any loss eceasioned by any negligence, default, breach
of duty, breuch of trust, crror of judgement or oversight oa his part or (vii) for any luss,
damage or ‘misfortune whatsoever which may happen in or srise from the execution or
dischasge of the duties, powers authoritics, or discretions of his office or in relation thereto,
unfess the same shall Bappen through his own dishonesty.

NON-RECOGNITION OF TRUSTS

Ho person shail be 1zcognised by the Comnpuny as holding sny share upon any trust and the
Company shall not. uniess required by law. be bound by or be competied in any way 1o
recognise (even when having notice thereof) any equitable, contingent or future interest in
any of its shares or any ather rights in respect thercof except an absoluie right 1o the entirety
thereof in cach Member registered in the Register of Members.

(28]
sy

A TNTE R bon o2 enntoni) Tasiw iy Tramaarow n o s inad 1 . arth KOV rdoye

EQ It ¥ G- HYi 80

aza-4d

T



134,

WINDING UP

Hthe Company shall be wound up the liguidator shalt lirstly divide amonyst the holders of
the Preferred Shares the assets of the Company in proportion to the number of Preferred
Shaies held by each such bolder and caleulating the ainounts due in respect of each holder
of Preferved Shares as if the nominal vulue of vach Preferred Share was $1.00,

The liquidator shall theq secondly divide any assets than remaining amongs the holders of
the Common Shares in proportion 10 the number of Comimon Shares held by cach such
halder.

The liquidator may also divide amongst the holdars of the Members in the same arder of
priority in specie or Kind tie whole ar any part of the assets of the Company (whether they
shall consist of property of the same kind ar noty and may, for such pumpose, set such value
0s hc deems fair upon any such property to be divided as aforesuid and may cdefermine how
such division shall be carried out as between the holders.

The iquidator may, with the like sanciion, vest the whole or any part of such asseis in trusiees
upon such trusts for the benefit of e contributorics as the liquidatar, with the )ike sanciion
shall think i1, but so that no Member shall be compelled 1o accept any shares or other
seeurities whereon there is any liability.

AMENDMENT OF ARTICLES OF ASSOCIATION

Subject to the Companies Law und the rights attaching 1o the various classes of shares, the
Company may ut any time and from time (o rime by Special Resolution alter oeginend these
[ 2

Articles in whole or in part. r'_::-. =
> =

i

=

REGISTRATION BY WAY OF CONTINUATION S
. m“ .

i !
The Company may by Special Resolution resolve 10 be registered by way ofcoiﬁir_timrifﬁin
a jurisdiction outside the Cayman [slands or such other jurisdiction in which it 'Liﬁ‘ﬁlhe]ime
being incorporated, registered or existing. In furtherance of a resoluiion adomeg_" UISUasE10
this Anticie, the Direciors may cause ai spplication to be made 10 the Registrar GRCDMpariies
to deregister the Company in the Cayman Istands or such other urisdiction in which it igfor
the time being incorporatedd, registered or existing and may ceuse all such furiher sieps as they
consider appropriate 10 be taken 10 effec; the transfer by way of continuation of the Company,
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NAME, ADDRESS AND DESCRIPTION
OF SUBSCRIBER

Elisa Guiti v
PO, Box 2305GT,

Grand Cayman
(Sgd.) Elise Gatd

Elisa Garti
Atomey-at-Law

30 Much 2000

(Sgd.): Witma Wood

Witness to Uhe ahove signature:  Wilma Wood
Address: P.O. Box 2305GT, Grand Cayman

Cccupation: Scerelary

L . Registrar of Companies, in and for the Cayman [slands, DO HEREBY
CERTIFY that this is a true copy of the Anticles of Association of CONECTIUM LIMITEL.

Dated this of , 2000,

EXEMPTED
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