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APPLICATIOH BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT BUSINESS
IN FLORIDA

1). _
' "coxrom'rmn" IF NOT S0 commman m THE NAHE AT pnsszn'r)

2). Cayman Islands British West Indies
(INCORPORATED UNDER LAWS OF)

3. 5th of August, 1983 ﬁgféﬁieﬁ%_ﬁmm_
ATE OF IhCﬁﬁFﬁﬁKTfﬁHS
Registered Office: c/o Truman Bodden & Company, P.0. Box 866, Georgetown,
5). Florida Office; 101 Georqe King BY: an
Florida 32930

6). Richard F. Ralph
{NAME OF FLORIDA EEﬁISTEEEﬁ IGENT)

Suite 700 Peninsula. Pederal Building
Southeast lst Street

Miami FLORIDA
(CITYY (Zfﬁléaﬁﬁf'

Operate Passenger Cruise Line
— B NATURE -OF BUSTNESS. T0 Bt TRANSACTED IN FIOKIDA) o &

NAMES OF OFFICERS SPECIFIC Af

See Attachment A

NAMES OF DIRECTORS SPECIFIC ADDRESS

_See Attachment A (D)
(D)
(D)
(D)

Acceptance by the Registered Agent:




5 wmmPARVAUJE)
- (g.is. $1.00) 'each.

VAUE"&AYBEDEP‘H@INMWBWWMLY
ACCEPTED ACOOUNTING PRINCIFLES. _

%%ESTMVMBEOFMLWMHM
% CORPORATION FOR THE CQOMING YEAR, WHEREVER 1OCATED $_212,000.00

B.EESTIWIED(RESSMMOFBUSINESSIOBE'IRANSACED
zmmmoammmmcmmmm 5 =-0-

C.:f ESTIMATED VALUE GFIHI.PRUHEUE’HREIDRID&CMNE)BY
ggm CORPORATION FOR THE OMING YEAR. $ 212,000.00

ESI]HATEDGROSSA!-IIMOFBUSINE’SS!OBE'JRANSACIED
mnmmammmnmmmcmmmm $ =0~ .

E—‘* TOTAL OF "A" and "B". , $ 212,000.00
$ 212,000.00

F. i - TOTAL OF "C" and "D",
1

N DIVIDE "F" by “E".

H l'IULTIPLY "G" by TOTAL AUTHORIZED SHARES
3 (AND THEIR PAR VALUE). 200,000.00

mmmmmmmmmmmm
mmmmmmsmmmmsmmmm
VAIIEOFSHARESGAIHILATE)N'W'

THE FOREGOING INSTRIMENT WAS ACKNOWLEDGED BEFURE ME THIS 14th DAY

OCTOBER , 19 83 , BY Bidnrar Hermansen ’
Executive Vice PresidentOF _Premier Cruise Lines Ltd,

A Caﬂaan Iglands BW%

(SEAL)

3
CHA, 104
05/19/76
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Nameg and Titles of 0ff1cerQ

«
A. Edward Merhige
President

Bjdfnar Hermansen

Exeﬁutive Vice President
prd

Bruce Nierenberg

Executive Vice President
X

Michael G. Merhige

Vice President

Frederick G. Emerson
Secretary

F. Edward Lake
Treasurer

Namee of Directors

John W. Teets
' A.iﬁdward Merhige

Fraqk L. Nageotte

Bjgrnar Hermansen

Bruce Nierenberqg

i
i
¥

~ Specific Address
. 8052 N.W. 14th St.,
,Miami, FL 33133

101 George Ring Blvad.,
Cape Canaveral, FL 32920

101 George Kihg Blvd.,
Cape Canaveral, FL 32920

8052 N.W. l4th Street
Miami, FL 33133

Greyhound Tower,
Phoenix, AZ 85077

Greyvyhound Tower
Phoenix, AZ 85077

Specific Address

Greyhound Tower, Phoenix, AZ 85077
8052 N.W. 14th St., Miami, FL 33133

Greyhound Tower, Phoenix, AZ 85077

101 George Ring Blvd.
Cape Canaveral, FL 32920

101 George King Blvd.
Cape Canaveral, FL 32920
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: The Gompios Fiafo
: Gompany Limited Py Shares
Memorandum OFf Assoriation

-nf- CF
PREMIER CRUISE LINES, LTD

AND FILED

5. 5+h DAY

TRAR OF COMPANIES
CAYMAN ISLANDS

[
-

The NAME of the Company is PREMIER CRUISE LINES, LTD.

2. ‘The REGISTERED OFFICE of the Company is situate at the offices Truman Bodden &
Company, Attorneys-at-Law of P.Q. Bor 866, George Town, Grand Cayman.

3. The OBJECTS for which the Company is establishad are:

(1) (a) To undertske and ecarry on all or any of the trades and businesses, .
of shippers, air transport snd road transport, ship owners, ship
brokers, shipping sgents, ship managsrs, fishers, fish and
seafood processors, fish merchants, freight contracters, carriers
by land, air and water, transport, hauluge and gensral contractors,
railway and forwarding agents, dock owners, engineers, stevedores,
warshousemen, wharfingers, salvors, ship builders, ship repairers,
and generally to carry on the said businesses in all their branches,
and either as principals or agents or on comsission otherulse.

*

s B e I e RS2

(b} To carry on business as exporters, importers, general agents, factors
barterers, traders, dealers, processors, canners, packagers, bottlers,
manufacturers, retailars, distributors, exchanging and wholesalors
of any and all kind or kinds of goods, wares, articles of trade and
werchandise and manufactured articles and any part or parts thercof and
raw materials and generally to carry on the business o%ogers and
exporters and as wholesals and retail merchants and defdurs goods,
wires, articles of trade, equipment and machinery, thilﬁﬁ—’na a%
pursonzl, chettels, pesrsonalty, mnerchandiss and producig;g'?'&’ Tl ds
snd to do a ganeral brokerage, comsission, import, cquxf:;:lnd':, i~
forwarding businsss and to establish branches anyuhare_ﬂl:rs,‘th:”uoﬂd.

jw
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{c) To buy, sell, dual in, lease, hold, improve, sub-divid '_gr develop
real estato, and the fixtures and personal property in%ﬁnt thersto
or connected therewith, and to scquire, by purchase, 14x4¥F, Eire or
otherwise, lands tonements, hereditmments, or any interest therein
and to improva the same, generslly to hold, manage deal with and
jmprove the property of the Company, and to sell, lease, mortgage,
pledge, or otherwise dispose of the lands, tenements and hereditaments
or other property of the Company.

-

(2) (a) To carry on business as capitalists, investors, financiers, concessionaires,
and merchants and to undertake, and cary on, and execute all kinds
of finsncial commorcial, trading, investment snd other operations,
and to carry on any othar husiness which mey seem to be capable of
being conveniently carried on in connection with any of these objects,
or caleulated directly or iudirectly ta enhance the value of,
or facilitate tha realisstion of, or render profitable any of tha

property or rights of the Company .

(h) To carry on in all their respective branches z1l1 or any of the
businesses of builers, masonry and generzl construction, contrac-
tors, electrical and general engineers and hauliers, and plumbers
and aneng other things to construct, execute, carry out, equip,
improve, work and advertise railways, roadways, tranways, doeks, Ty
harbours, wharves, canals, watercourses, reservoirs, embaikmr s,'.’}-r_,-.
irrigations, reclamations, sewage, drainage, and other sanitary “"'é;\—f'; 0

. works, water, gas electric end other supply works, houses, bulld-
p ings and eractions of every kind, and to carry on any other bustinesses
in connection with the abovementioned businesses that are custo- o

marily or usun-ly carried on in connection therswith or naturally L

incidental thersto. oF
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(4)

(5)

(6}

(93

(10)

{11)

-2

To amalgamate, enter into partnership or into any arrangement for sharing profits,
union of interests, =ssistance, subsidy, co-operation, joint venture, joint purse
or reciprocal concession, or for limiting competition with any person or company
carrying on or engaged in, or about to carry on or engage in, any business or
transaction which the Company is authorised to carry on or engage in, or which

can be carried on in conjunction therewith or which is capable of being conducted
so as directly or indirectly to benefit the Company.

To acquire and undertake the whole or any part of the business, property and lia-
bilities of any person company or entity carrying on or proposing to carry on any
business which the Company 1s zuthorised to carry on, or possessed of property
suitable for the purposes of the Company, or which can be carried on in conjunc-
tion therewith or which is capable of being conducted so as directly or indirec-
tly to benefit the Company.

To carry on business azs general agents, factors, importers, traders, dealers, ex-
porters, barterers, exchangers, processors, canners, packagers, bottlers, manu-
facturers, retailers, distributors, and wholeszlers of any kind or kinds of goods,
wares equipment and merchandise, manufactured articles and any part or parts
thereof and raw materials and generally to carry on the business of importers and
exporters and as wholesale and retail merchants and dsalers in goods, wares, art-
icles of trade merchandise and products of all kinds and to do a general broker-
age, commission, import, export and forwarding business and tc establish branche
es anywhere in the world.

To provide management, including the management of investments and other property,
administrative, sales and technical assistance, service and advice and on 2 con=-
tract, loan, secondment, employment or other basis and to provide consultants,
staff and employees who will give management, administrative, sales and technical
assistance, service and advice to any person or company anywhere in the world on
any matter or any type of business whatscever and to act as managers, agents,
brokers, registrars, administrators, secretaries, directors, officers, auditors,
accountants of bodies corporate or incorporates in any part of the world and te
form or take part in the formation, mansgement or operation of any company, fimm,
undertaking or entity and for that purpose to remunerate any persons, entities,
agents or officers.

To carry on all or any of the businesses of transport, cartage and haulage con-
tractors, garage proprietors, owners and charterers of road vehicles, sircrafc
hovercraft and ships, tugs barges, and boats of every description, lightermen
and carriers of goods and passengers by road, rall, water or alr, carmen, car-
tage contractors and agents, forwarding, transport and commission agents, cust-
oms agents, stevedores, wharfingers, cargo superintendents, packers, hauliers,
warchousemen, storekeepers, engineers, electricians and jobmasters, tourist
agencies, travel bureaux and booking offices.

To vest any real or personal preperty, rights or intersst acquired by or belong-
ing to the Company in any person or company on behalf of or for the benefit of
the Company, and with or without any declared trust in favour of the Company.

To purchase, take on lease, or in exchange, hire or otherwise acquire, any real
and perscnal property and any rights or privileges which the Company may think
necessary or convenient for the purposes of its business or may enhance the val-
ue of any property of the Company.

To carry on business as manufacturers, assemblers, factory and plant operators
and to manufacture, in whele or in part, modify assemble or any combination
thereof raw materials wholly or partly manufactured items, materials, goods,
merchandise, machinery and equipment of all kinds.

To build, construct, alter, maintain, enlarge, pull down, remove or replace,
and to work, manage, and contrel any buildings, offices, factories, mills,
shops, machinery, engines, roads, ways branches or sidings, bridges, reser-
voirs, watercourses, electric works and other works and conveniences whatso-
ever and wheresoever and to join with any other person or coempany in doing any
of these things and to purchase, acquire, rent, build, construct, equip, exe-
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(13)

{14)

(15}

(16}

ala

cute, carry out, improve, work, develep, sadminister, maintain, manage or con-
trol works and convenlences of 21l kinds, whether for the purposes of the Com-

- pany oy for sale or hire to or in return for any consideration from any other

company or peérsons, and to contribute to or assist in the carrying cut or es-
tablishment, construction, maintenance, improvement, management, working, con-
trol or superintendence thereof respectively.

To apply for, purchase, or otherwise, acquire and protect and Tenew in any part
of the world, any patents, patent rights, brevets d'invention, trademarks, de-
signs, licences, concessions and the like, conferring any exclusive or non-ex~
clusive or limited right to their use, or any secret or other information as
to any invention which may seem capable of boing used for any of the purposes
of the Company or the acquisition of which may seem calculated directly or in-
directly to benefit the Company, and to use, exercise, develop or grant licen-
ces in respect of, or otherwise turn to account the property rights or inform-
ation so acquired and to expend money in experimenting upon, testing or impro-
ving any such patents, inventions or rights.

To improve, manage, develop, grant rights or privileges in respect of, or other-
wise deal with, all or any of the property and rights of the Company.

To carry on business as investors, mortgage brokers, financial agents, company
promoters, financiers, concessionaires, capitalists, bill discounters and the
business of an investment company and ancillary or related businesses and to
invest the capital and other moneys of the Company in the purchase or upon the
security of and to subseribe for, conditionally or unconditiopally to under-
write issue on commission or otherwise, take, hold, deal in, acquire, sell and
convart shares, stocks, dsbentures, debenture stock, bankers scceptances, bonds,
mortgages, notes, obligations and securities of any kind issued or guaranteed
by any company, corporation or undertaking, of whatever nature and wheresocever
constituted or carrying on business.

To invest end deal with the moneys of the Company not immediately required in
any manfier.

(a) To carry on all or any of the businessss of cloth manufacturers, furriers,
haberdashers, hoslers, manufacturers, importers, exporters and wholesale and
retail dealers of and in textile fabries of all kinds, milliners, dressmakers,
tailors, hatters, clothlers, outfitters, glovers, lace manufacturers, feather
dressers, boot and shoe makers, manufacturers and importers, exporters and
wholesale and retail dealers of and in leather goods, household furniture,
ironmengery, turnery, and other household fittings and utensils, ornaments,
stationery and fancy goods, dealers in provisions, drugs, chemicals and other
articles and commodities of personal snd houschold use and conaumption and
generally of and in all manufactured goods, materials, provisions and produce.

(b) To carry on all or any of the businesses of coach and carrlage builders,
saddlers, house decorators, undertakers, sanitary engineers, electrical en-
gineers, and contractors in all their branches, gasfitters, land, estate and
house agents, builders, contractors, cabinet makers, upholsterers, furniture
removers owners of depositeries, warchousemen, carriers, store keepers, ware-
house keepers, manufacturers of and dealers in hardware jewellery, plated
goods, perfumery, soap and articles required for ornament, recreation or amu-
sement; gold and silver smiths, booksellars, dealers in musical instruments,
manufacturers of and dealers in bicyeles, tricycles and motor carriages; and
also refreshment contractors, restaurant keepers, hotel, boarding and lodging-
house keepears, letters of furnished or unfurnished houses, flats, or apartments,
with or without servants or other sccessories or convenlences, licensed victua-
1lers, wine and spirit merchants, tobacconists and dealers in mineral aerated
znd other liquors; farmers, dairymen, market gardeners, nurserymen, florists
and auctlioneers.

{c¢) To buy, sell, ratail, wholesale, manufacture, ropair and exchange, let on
hire, import, export and deal in all kinds of articles, commoditigs-mrid-things
vhich may be required for the purposes of any of the businesses’pE tl¥ Compiny
or commonly supplied or dealt in by persons engaged in any businesses of thaﬂ{Q
Company or which may seem capable of being profitably dealt #ith in connectiﬁii

with any of the businesses. 4
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(1?)

(18)

(19)

(20}

(21)

(22)

Te acquire, own, leass, rent, prospect for, open, explors, survey, develop,

work, improve, maintain and mznape, efther for the Company's own account or
for third partlies, mines, oil and natural gas wells, permits, concessions,
reservations, lands and properties, territorial rights whether on land or

at sea believed to contain or to be capable of containing and producing
minerals, oil, natural gas, coal or other hydrocarbons, elther for the Com-
pany's own account or for third parties; and to drill for, search for, win,
get, pump, assay, refine, distill, snalyse, manufacture, blend, mix, treat
and prepare for market, alter in amy forn or fashion, store, transport, pipe,
or otherwise convey or transmit, buy, sell, trads, exchange and otherwize
deal and participate in minerals, crude oil, petroloum, or petrochemical pro-
ducts and natural gas and.the components, derivatives and by-products there-
of, elther for the Company's account or for third parties.

to purchass, acquire, build, construct, equip, execute, carry out, improve,
develop, administer, maintain, manage or control refineries, pipelines, tank
storage facilities, marine jetties and terminals, off-shore drilling rigs and
platforms, warchouses, buildings and all ancillary works, equipment, fumnish-
ings and conveniences thereto, whether for the purposes of the Company or for
sale or hire to or in return for any censideration from any other company or
persons, and to contribute to or assist in the carrying out or establishment,
construction, maintemance, improvement, management, working, centrol or super-
intendence thereof respectively.

To purchase, sell, oxchange, charter, hire, build, construct or otherwise zc-
quire and to own, wotk, manage and to deal in and trade with steam, diesel,
turbine, motor, sailing and other ships, tankers, trawlers, drifters, tugs,
lighters, barges, vessols and moter or other vehicles and other means of con-
veyance, with all necessary and convenient equipment, engines, tackle, gesar,
furniture, storss, spares, or any interest in ships, vessels, wotor and other
means of conveyance, and to maintain, repair, fit out, improve, insure, alter
and remodel, sell, exchange, or let out on hire, charter, lease, lesse/purchase,
or otherwise deal with and dispose of any of the ships, tankers, vessels and
vehicles, or any of the engines, tackle, goar, furniture, oquipment and stores
of the Company, for the Company's accoumt or for third parties.

To accopt psyment for any property or rights sold oo otherwise disposed of or
dealt with by the Company, either in cash, by instalments or otherwise, or

fully or partly paid-up shares or stock of any compeny or corporation with or
without preferred or deforred or specisl rights or rostrictions in respect of
dividend, repayment of capitsal, voting or otherwise, or in debantures, or mort-
gages or other securities of any company or corporation, or partly in one mede and
partly in another, and generslly on rich terms as the Company may determine, and
to hold, dispose of or otherwise deal with any shares, stock or securities so
acquired.

7o lend and advance money or give credit to such persons companles or en-
tities and on such terms as may seem expediont, and in particular to cust.
omers and others having dealings with the Company and to guarantse the per-
formance of any contrset lisbliities or obligation and the payment of money
of or by such persons companies or entities snd generally to give guarant-
eses and indemnities.

To recsive mency on lean and borrow or raise money in such manner as the Com-
pany shall think fit, and in particular by the issus of bonds, debentures,
or debanturs stock, (perpetusl or otherwise) and to securs the repayment of
any money borrowed Taised or owing by moztgage, charge encumbrance or lien
upon 21) or any of the property or assets of the Company (both present and
future} including its uncalled capital, snd alsc by a similar mortgage,
charge encumbrance or llen to secure snd gusrantee the performance by the
Company or any other person or company of any obligation undertaken by the
Company or any other person or cOmpany 83 the case may be. .




(25)

(26)

(z7)

(28}

{29)

(30)

(31
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To drew, make, accept, indorse, dlscount, execute and issue promissory notes,
bills of exchange, bills of lading, warrants, debentures, bonds negotisble or
non-negotiable, transferable or non-transferable instruments.

To apply for, promote, and cbtain any law of the Lagislature, charter, pri-
vilege, concession, licence or suthorisation of any government, state or
mmicipality, provisienal order or licence of any authority for enabling
the Company to carry any of its cbjects into effect or for extending any
of the pawers of the Gempany or for effecting any modification of the cons-
titution of the Company or for amy other purpose which may seem expedient,
and to oppose any proceedings or applications which may seen caleulated
directly or indirectly to prejudice the interests of the Company.

To enter into any arrangements with any governments or suthorities, supreme,
municipal, local or otherwiss, or any person or company that may seem cond-
uecive to the objects of the Company, or amy of them, and to obtain from any
such government, authority, person or company any rights, privileges, chart-
ers, contracts, licences and concessions which the Company may think it de-
sirable to cbtain and to carry out, exercise and comply therewith.

To pay out of the funds of the Company all expenses which the Company may
lawfully pay with respsct to the formation and registration of the Company
or the issue of its capital, including brokerage and commissions for obtain-
ing spplications for or taking, placing or underwriting or procuring the
underwriting of shares, debenturss or other securities of the Company.

To pay for any rights or property scquired by the Company, and to remuncrate
any person or company whather by cash payment or by the allotment of shares,
debentures bonds or other securities of the Company credited as paid wp in
full or in part or otherwise.

To establish and maintain or procure the establishment snd maintenance of
any centributory or non-contributory pension or superanmuation funds for
the benefit of, and give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to any persons who are or wers &t any
time in the employment or service of the Company, or of any company which
is a subsidiary of the Company or is allied to or associated with the Com-
pany or with any such subsidizry company, or who aTe or were at any time
Directors or officers of the Company or of any such other company as afore-
said, and the wives, widows, families and dependents of any such persons,
and also estzblish and subsidise and subseribe to any institutions, assoc-
iations, clubs, or funds cazlculated to be for the benefit of or to sdvance
the interests and well-being of the Company or of any such other company as
aforssaid, and make payments to or towards the insurance of any such person
as aforesaid and do any of the matters aforesaid, either alcne or in conjun-
ction with any such other company as aforesaid.

To procure the Company to be registered incorporated or recognised in any
pert of the world cutside the Cayman Islands and to establish branches or
agencies in sny part of the world.

To establish or promote or concur in establishing or prometing any compeny or
companies for any purpose including but not limited to acquiring all or any
of the property, rights and liabilitjes of the Company er for any other pur-
pose and to place or guarsntes the placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares, stock, debentures, bonds or
other securities of any other company.

Te sell, deal with, improve, develop, manage, exchange, charge, grant licences,
easements and rights over, trade with, lease, mortgage or dispose of the prope-
rty, assats rights and effects or undertakings of the Company or any part
thereof for such consideration as the Company msy think fit, and without limi-
ting the generality of the foregoing for shares, stock, debentures, bonds, or
securities of sny other company whether or not having cbjects altogether or in
part similat to those of the Company and whether fully paid up or not.
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(32)’ To distribute among the members In specle any property of the Company, or any

(35)

(38)

proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital be made except with the san-
ction, if any, for the time being required by Law,

To buy, sell, dezl in, lease, grant licences or easements, hold, improve, sub-
divide, manage, exchange or davelop any property, personaity or real estate,
and the fixtures and personal property incidental thersto or connected there-
with and to acquire, by purchase, lease, exchange, hire or otherwise, lands,
tenements, hereditaments, or any interest therein, and to improve the same,
and generally to hold, manage, deal with, develcp, charge, grant licences,
easements or rights and improve the property of the Company, or of any com-
pany, entity or person and to sell, lease, mortgage, pledge, or otherwiss
dispose of the lands, tenements and hereditaments or other property of the
Company or of any company, parsen oT entity and generally to carry cn the
business of real estate agents, brokers, promoters, developers and related
businesses.

The Company shall not carry on business as licensed bankers or licenssd trust
companies as defined in the Banks and Trust Companies Regulations Law 1966 or
eny statutory modification or re-enactment thereof for the time being in force
unless and tntil a licence under such Law has been granted to the Company.

To undertake and to carry on the business of all kinds of insurance butiness
and all kinds of guarantes, re-insurance, counter-insurance and indemity bu-
siness, and in particular, without preiudice to the generality of the fore-
going, land, title, marine, fire, aircraft, aceident, third party, burglary,
robbery, theft, comprehensive, employer's 1iability, workmen's compensation,
guarantee, disease, sickness, survivorship, failure of issuve, life, kay-man,
storm, war, strike, riot, vehicle, executive, administrative, professional

end specialty insurance, fidelity, transit and motor vehicle insurance, moTt~
gage and other investment insurance or any of them, and to transact any and

all other kinds of insurances, re-insurances, co-insursnces, cotmter=insur-
ances, and to carry on all or any other class of the insurance or assurance
business: to issue policies and charge and accept premiums thoreon and to do
and psrform any other acts necessary thereto for the Company's sccount or for
third parties. PROVIDED THAT the Company shall not carry on any kind of Insur-
ance business as defined in the Insurance Law 1979 or any statutory modificat-
fon or re-snactment thereof for the time being in force which would necassitate
the Company requiring 2 licence under the Insurance Law iumless and umtil a
licence under such Law has been granted to the Company.

To carry on any other business, gctivity, trade or enterprise which may seem
to the Company capable of being conveniently carried on in connection with any
of the above businesses, trades, activities, enterprises or objects or caleul-
ated ditectly or indirectly to enhance the value of or render profitable any
of the property or rights of the Company.

To do all or sny of the aforesald things, acts or matters in any part of the
world and either as principals, agents, factors, brokers, representatives,
attorneys, contractors, sub-contractors or otherwise and either alone or
jointly with others and either by or through agents, sttorneys, contractors,
sub-contractors, trustees, nominees, representatives or any other person, com-
pany or entity or otherwise.

To do all such other things or matters a2s may be deemed incidental or cenduc-
ive to the attainment of or amy be conveniontly ¢srried on with the above ob-
jects or any of them or which may appear liksly to be profitable te the Company.
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" AND IT IS HEREBY DECLARED THAT:

(2) the word ‘company’ {a this c¢lause, except where used in reference to
this Company, shall be deemed to include any partnership or other body
of persons, whether corporate or unincorporate, and whether domiciled
in the Cayman Islands or elsewhere, and

{b) the objects specified in each of the foregoing paragraphs of this clause
shall be regarded as independent objects, and accordingly shall in no
wise be limited or restricted [except wheve otherwise expressed in such
paragraphs) by reference to or inference from the terms of any other
paragraph, or the name of the Company, but may be carried out in as full
and ample a manner and construed in as wide a4 sense as if each of the
said parapraphs defined the objects of a separate and distinct company.

4., TIE LIABILITY of the Members is limited.

5. THE CAPITAL of the Company is Nine Fundred Thoussand United States Dollars
(US§uC 5,000, 00} divided into Nine Hundred Thousand (900,000) shares of
One lmite Srates Dollar (US$1.00) each.

Provided alwsys that the Compzny shall have power to increase or reduce such
capital, and to issue any part of its capital, original or increased with or
without any preference, priority or special privilege, or subject to any
postponement of rights, or to any conditions or restrictions; and so that,
unless the conditions of issue shall otherwise expressly declare, every
issue of shares, whether declared to be preference or otherwise, shall be
subject to the power hereinbefore contained,

We, the several persons whose names and addresses are subscribed, are desirous of
being formed into a company, in pursuance of this Memorandum of Association, and
we respectively agree to take the number of shires in the capital of the Company
set opposite our respective names.

Names, Addresses § Description Number of shares taken

of Subscribers by each Subscriber
Vi)

For: CA 1A, SERVICES LTD 988

Diregto

gt
D ol o o

Holding peny
For: NO! SERVI L 1

T Dvgny
Director

George To Grand
Holding

For: SOUT! ERVICES /é 1
A

Dlru:ij:// TOTAL SHARES TAXEN 1000

wlr

MHCCOT

Holding Compaxn;
Dated this \\ of August, 1983,
¥itness to the sbove sigrarures:
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PRELIMINARY

The regulations in Table 'A' in the First Schedule to the Companies Law, shall
not apply to the Company except in se far as they are repeated or contained in
these Articles.

INTERPRETATION

In these Articles if not inconsistent with the subject or context:-

(1) "The Law" means the Companies Law.

(2) Where any provision of the Law is referred to, the reference is to that
provision as modified by any law for the time being in force.

{3) Unless the context otherwise requires, expressions defined in the Law or
any statutory modification thereof in force at the date at which these
Articles become binding on the Company, shall have the meanings so defined.

SHARES

Subject to the provisions, if any, in that behalf of the Memorandum of Association
and without prejudice to any special rights previously conferred on the holders

of e¢xisting shares, any share may be issued with such preferred, deferred or other
special rights, or such restrictions, whether in regard to dividend, voting, re-

turn of share capital or otherwise, as the Company may from time to time by special

resciution determine, and subject to the provisions of Section 34 of the Law
any preference share may, with the sanction of a special resolution, be issued

on the terms that it is, or at the option of the Company is liable, to be Tedeemed,

=0 a3

If at any time the share capital is divided into different classes o@rg the
rights attached to any class (unless otherwise provided by the terms D¥misfap Qq
the shares of that class) may be varied with the consent in writing qf;The To1ds!
ers of three-fourths of the issued shares of that class, or with the Spnbtigh 4T
a special resolution passed at a separate general meeting of the holdals;of thén
shares of the class. To every such separate general meeting the provinibnizof(J
these Articles relating to general meetings shall apply, but so that:tﬁEjn::ess-
ary quorum shall be two persons at least holding or representing by 1fpxy gie-
third of the issued shares of the class (but so that if at any adjouﬁnéﬁ'mceting
of such holder a quorum as above defined is not present, those members who are
present shall be a quorum) and that any holder of shares of the class present in
person or by proxy may demand a poll and, on a poll, shall have onc vote for each
share of the class of which he is the holder,

The rights conferred upon the holders of the shares of any class issued with pre-
ferrad or other rights shall unless otherwise expressly provided by the terms of
issue of the shares of that class, be deemed not to be varied by the creation or
issue of further shares ranking pari passu therewith.

Except as required by law, no person shall be recognised by the Company as hold-
ing any shares upon any trust, and the Company shall not be bound by or be com-
pelied in any way to tecognise (even when having notice thereof) any equitahle,
contingent, future or partial interest in any share or any interest in any
fractional part of a share {except only as by these Articles or by law other-
wisge provided or under an order of a court of competent jurisdiction) any ather
rights in respect of any share except an absolute right to the entirety thereof
in the registered holder.

Subject to Article 39 and to the provisions of these Articles relating to shares
the shares shall be at the disposal of the Directors, and they may (subject to the
provisiens of the Law) allot, grant cptions over, or otherwise dispose of them to

such persons, on such terms and conditions, and at such times as they think fit, but

so that no share shall be issued at a discoumt, except in accordance with the
provisions of the Law, and so that in the case of shares offered to the public
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for subscription the amount payable on application on each share shall not be

" less than S per cent of the nominal amount of the share.

Every person whose name is entersd as a member in the register of members, shall

without payment, be entitled to a certificate under the Seal of the Company spec-

- 1fying the shate or shares held by him and the amoumt paid up thereon. provided

90

10.

11.

13.

14,

13,

that in respect of a share or shares held jointly by several persons the Company
shall not be bound to issue more than one certificatre, and delivery of a certi-
ficate for a share to one of several joint holders shall be sufficient delivery

to all,

If a share certificate is defaced, lost or destroyed it may be renewed on payment
of such fee, if any, not exceeding twenty cents and on such terms, if any, as te
evidence and indemnity, as the Directors think fit,

LIEN

The Company shall have a first and paramount lien on every share (not being a
fully paid share) for all moneys (whether presently paysble or not} called or
payable zt a fixed time in respect of that share, and the Company shall also
have a lien on all shares (other than fully paid up shares) standing registersd
in the name of a single person for all moneys presently payable by him or his
estate to the Company; but the Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this Article. The Company's
lien if any, on a share shall extend to all dividends payable thereson.

The Company may sell, in such manner as the Directors think fit, any shares on

which the Company has a lien, but no sale shall be made unless some sum in res-
pect of which the lien exists is presently payable nor until the explration of

fourteen days after a notice in writing, stating and demanding payment of such

part of the amount in respect of which the lien exists as is presently payable,
has been given to the registered holder for the time being of the share, or the
persons entitled thereto by reason of his death or bankruptey.

For .giving effect to any such sale the Directors may authorize some person to
transfer the shares sold to the purchaser thereof. The purchaser shall be re-
gistered as the holder of the shares comprised in any such transfer and he shall
not be bound to see to the application of the purchase money, nor shall his
title to the sharcs be affected by any irregularity or invalidity in reference
to the sale.

The proceeds of the sale shall be received by the Company and applied in payment
of such part of the amount in respect of which the lien exists as is presently
payable, and the residue shall (subject to a like lien for sums not presently
payable as existed upor the shares prior to the sale} be paid to the person en-
titled to the shares at the date of the sale.

CALLS ON SHARES

Tha Directors may from time to time make calls upon the members in respect of
any moneys unpaid on their shares (whether on account of the nominal value of
the shares or by way of premium) and not by the conditions of allotment thersof
rade payable at fixed times, provided that no call shall exceed one-fourth of the
neminal value of the share or be payable at less than one month from the date
fixed for the payment of the last preceding call, and each member shall (subject
to teceiving at least fourteen days' notice specifying the time or times and
place of payment) pay to the Company at the time or times and place so specified
the amount called on his shares. A call may be revoked or postponed zs the
Directors may determine.

A call shall be dasemed to have been made at the time when the resolution of the
Directors authorising the call was passed and may be required to be paid by in-
stalments.

The joint holders of a share shall be jolntly and severally liable to pay all - )
calls in respect thereof. -

1f a sum called in respact of a share is not paid before or on the day appointed
for payment thereof, the parson from whom the sum i5 due shall pay interest on

the sum from the day appointed for payment thereof to the time of :ctﬁal{pnymané":

ot such rate not exceeding 6 per cent par annum as the Directors may detemine,
but the Directors shall be st liberty, to waive payment of such intersst whelly
or in part,

Any sum which by the terms of issue of a share becomes payable on allotment or
at any fixed rdate, whether on account of the nominal vaiue of the shars or by

L .........anu for the purposes of these Articles be deemed to be a call
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duly made and payable on the date on which by the terms of issue the same become
payable, and in case of non-payment all the relevant provisions of these Articles
as to payment of interest and expenses, forfeiture or otherwise shall apply as if
such sum had become payable by virtue of a call duly made and notified.

The provisions of these Articles as to the liabllity of joint holders and as to
payment of interest shall apply in the caose of non-payment of any sum which, by
the temms of issue of a share, becomes payable at z fixed time, whether on
account of the share, or by way of premium as if the same had become payable by
virtue of a call duly made and notified.

The Directors may make arrangements on the issue of shares for a difference be-
tween the holders in the amount of call to be paid and in the times of payment.

The Directors may, if they think fit, receive from any member willing to advance
the same all or any part of the moneys uncalled and unpaid upon any shares held
by him; and upon all or any of the moneys so advanced may (until the same would,
but for such advance, become presently payable) pay interest at such rate (not
exceeding without the sanction of the Company in general meeting, six per cent)
as may be agreed upon between the member paying the sum in advance and the Dir-
ectors.

TRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer of any share shall be executed by or on behalf of the

transferor and transferee, and the transferor shall be deemed to remain a holder

of the share until the name of the transferee is entered in the register of mem-

bers in respect thereof. Provided that the Directors may waive execution by the

transferee of the instrument of transfer but shall as soon as possible thereafter
inform the transferee of such waiver of execution.

Subject to such of the restrictions of these Articles (if any) as may be appli-
cable shares shall be transferred by instrument in writing in the follewing
form, or in any usual or common form approved by the Directors:-

LY
SHARE_TRANSFER
I, of (hereinafter
called "the Transferor') in consideration of the sum of
patd to me by of (hereinafter
called "the Transferee") do HEREBY TRANSFER to the Transferee the share or
shares numbered in the undertaking called the

to hold unto the Transferee, his executors, heirs and assipgns
subject to the several conditlons on which I held the same; and I, the Trensferes,
do hereby agree to take the said share or shares subject to the conditions afore-
said.

AS WITNESS our hands the day of
WITNESS to the signature of the Transferor TRANSFERCR
WITNESS to the signature of the Transferee TRANSFEREE

The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or not it iz a
fully paid share. The registration of transfers may be suspended at such times
and for such periods as the Directors may from time to time determine, provided
always that such registration shall not be suspended for mcre then thirty deys in
any year.
The Directors may decline to recognise any instrmument of transfer unless:e
(a) A fee of not exceeding one dollar is paid to the Company in Tespect
therecf,
and
(b) The instrument of transfer 1s accompanied by the Certificate of the Shares
to which it relates, and such other evidence as the Directors may reason-
ably require to show the right of the Transferor to make the trapsfer.
If the Directors refuse to register a transfer of any shares, they shall within
two months after the dete on which the transfer was lodged with the Company send
to the Transferee notice of the refusal. .

The legal personzl representative of a deceased sole holder of a shatre ghall be
the only person recognised by the Company as having any title to th?is Te. In
the case of a share registered in the names of two or more holders, ithei survivors
or survivor, or the legal personal representatives of the deceased sha;aholder
shall be the only persons racognised by the Company as having any titl
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‘26, Any person becoming entitled to a share in consequence of the death or bankruptey

of a member shall upon such ~vidence being produced as may from time to time be
properly. required by the Directors, have the right either to be registered as a
member in respect of the share or, instead of being registered himself, to make
such transfer of the share as the deceased or bankrupt person could have made;
but the Directors shall, in either case, have the same right to decline or sus-
pend registration as they would have had in the case of a transfer of the share
by the dectased or bankrupt person befere the death or bankruptey,

27, A person becoming entitled to a share by reason of the death or bankruptcy of the
helder shail be entitled to the same dividends and other advantages to 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 entit-
led in respect of it to e.crcise any right conferred by membership in relation to
meetings of the Company. Provided always that the Directors may at any time give
notice requiring any such person to elect either to be registered himself or to
transfer the share, and if the notice is not complied with within ninety days the
Directors may thereafter withhold payment of all dividends or other moneys paya-
bie in respect of the share until the requirements of the notice have been com-
plied with,

FORFEITURE OF SHARES

28. If a member fails to pay any call or instalment of a call on the day appointed
for payment thereof, the Directors may, at any time thereafter during such time
as any part of such call or instalment remains unpaid serve a notice on him re-
quiring payment of so much of the call or instalment as is unpaid, together with
any interest which may have accrued.

29. The notice shall name a further day (not earlier than the expiration of fourteen
days from the date of the notice} on or before which the payment required by the
notice is to be made, and shall state that in the event of non-payment at or he-
fore the time appointed the shares in respect of which the call was made will be
liable to be forfeited.

30, If the requirements of any such notice as aforesaid are not tomplied with, any
share in respect of which the notice has been given, may at any time thereafter
befare the payment required by the notice has been made, be forfeited by a res-
alution of the Directors to that effect.

31. A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Directors think fit, and at any time before a sale or dispositien
the forfeiture may be cancelled on such terms as the Directors think fit.

32. A person whose shares have been forfeited shall cease to be a member in respect
of the forfeited shares, but shall, notwithstanding, remain liable to pay the
Company all moneys which at the date of forfeiture were payable by him to the
Company in respect of the shares, but his liability shall cease if and when the
Company receives payment in full of the nominal amount of the shares,

33, A voluntary declaration in writing that the declarant iz a Director or the Secre-
tary of the Company and that a share in the Company has been duly forfeited on a
date stated in the declaration shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share. The Company
may teccive the consideration, if any, given for the share on any sale or dis-
positian thereof and may execute a transfer of the share in favour of the persoen
to whom the share is scld or dispssed of and he shall thersupon be ragistersed as
the holder of the share, and shall net be bound to ses to the application of the
purchase money, if any, nor shall his title to the share be affected by any irre-
gularity or invalidity in the proceedings in reference to the forfejture, sale or
disposal of the shares,

34, The provisions of these Articles as to forfeiture shall apply in the case of non-
payment of any sum which by the terms of issue of a share, becomes payable at a
fixed time, whether on account of the amount of the share, or by way of pramium,

as if the same had been payable by virtue of a call duly made and notified, ‘

CONVERSION OF SHARES INTO STOCK ) S

35. The Company may by ordinary resolution convert any paid-up shares into stock, and

reconvert any stock into paid.yp shares of any denomination.
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The holders of stock may transfer the same, or any part thereof in the same manner,
and subject to the same Articles as and subject to which the shares from which the
stock arose might prior to conversion have been transferred, or as near thereto as
circumstances admit; but the Directors may from time to time fix the minimum zmount
of stock transferable and restrict or forbid the transfer of fractions of that nini-
mm but the minimum shall not exceed the nominal amount of the shares from which the
stock arose.

The holders of stock shall, according to the amount of the steck held by them, have
the same rights, privileges and advantages as regards dividends, voting at meetings
of the Company and other matters as if they held the shares from which the stock
arose, but no such privilege or advantage (except participation in the dividends
and profits of the Company} shall he conferred by any such aliquot part of stock

as would not, if existing shares, have conferred that privilege or advantage.

Such of the Articles of the Company as are applicable to paid-up shares shall apply
to stock, and the words "share" and "sharcholder" therein shall include "stock' and
"stockholdex",

PRE-EMPTIVE AND SHARE RIGHTS

The Company may by Ordinary Resolution, before the issue of any shares whether

such shares be of the original, increased or altered capital, determine that the
same, or any of them, shall be offered in the first imstance, and either at par or
at a premium, to all existing holders of any class of shares, in proportion as near-
1y as may be to the number of shares of such class held by them respectively, or
make any other provisions as to the issue of such shares.

ALTERATION OF CAPITAL

The Company may from time to time by Ordinary Resolution increase the share capital
by such sum, to be divided into shares of such amount, as the resolutiom shall pre-
scride,

Except so far as otherwise provided by the conditions of issue, or by these Articles,
any capital raised by the creation of new shares shall be considered part of the
original capital, and shall be subject to the provisions herein contained with re-
ference to the payment of calls and instalments, transfer and transmission, forfeit-
ure, lien, surrender, and otherwise.

The Company may by Ordinary Resolution:-

(a} consolidate and divide all or any of its share capital into shores of lzvger
amotmt than its existing shares;

(b]) sub-divide its existing shares, or any of them, intc shares of smaller amowunt
than is fixed by the Memorandum of Association, subject nevertheless to the
previsions of section 12 of the Law;

(c) cancel any shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person.

The Company may be special resolution reduce its share capital and any capital
redemption reserve fund or share premium account in any manner and with, and
subject to, any incident authorised and consent required by the Law.

STATUTORY MEETINGS

The Company, if registered as an Ordinary Company under the Law shall hold a gen-
eral meeting once in every calendar year at such time and place as may be resolv-
ed by the Company in general meeting or, in default, at such time and place as
the Directors may determine or in default at such time in the third month follow-
ing that in which the anniversary of the Company's incorporation occurs, and at
such place as the Directors shall appoint. In default of a general meeting heing
so held, a general meeting shall be held in the month next following and may be
convened by any two members in the same manner &s nearly as possible as that in
which meetings are to be convened by the Directors. The above mentioned gemeral |
meatings shzll be called ordinary general meetings; all other general meetings ’
shall be called extraordinary general meetings. v

F

The Company if registered as an exempted company under the Law shsfi’hof@ti@i]eaﬁt
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one Directors meeting in the Cayman Islands in each calendar year.
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GENERAL MEETINGS

. The Directors, may whenever they think fit, convene an extraordinary general meet-
ing. 1f at any time there are not in the Islands sufficient Directors capable of
acting to form a quorum, any Director or any two members of the Company may con-
vene an extraordinary general meeting in the same manner as nearly as possible as
that in which meetings may be convened by the Directors, The Directors shall, upon
the requisition in writing of one or more members holding in the aggregate not less
than one-tenth of such paid-up capital of the Company as at the date of the requi-
sition carries the right of voting at general meetings, convene an extraordinary
general meeting. Any such requisition shall express the cbject of the meeting pro-
posed to be called, and shall be left at the registered office of the Company. If
the Directors do not proceed to convene a general meeting within twenty-one days
from the date of such requisition being left as aforesaid, the requisitionists or
any or either of them or any other member or members holding in the aggregate not
less than one-tenth of such paid-up capital of the Company as at the date of the
requisition carries ths right of voting at general meetings, may convene an extra-
ordinary general meeting to be held at the registered office of the Company or at
some convenient place within the Cayman Islands at such time, subject to the Com-
pany's Articles as to notice, as the persons convening the meeting fix.

Subject to the provisions of Section 57 of the Law relating to special resolutions,
seven days notice at the least (exclusive of the day on which the notice is served
or deemed to be served, but inclusive of the day for which the notice is given)
specifying the place, the day and the hour of meeting and, in case of special busi-
ness, the general nature of that business shall be given in manner hereinafter
provided, or in such other manmer (if any) as may be prescribed by the Company in
general meetings, to such persons as are, under the Articles of the Company, en-
titled to receive such notices from the Company; but with the consent of all the
members entitled to receive notice of some particular meeting, that meeting may be
convened by such shorter notice and in such manner as those members may think fit,

The accidental omission to give notice of a meeting to, or the non-receipt of a
notice of a meeting by any member entitled to receive notice shall not invalidate
the proceedings at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extracrdinary general
meeting, and all that is transacted at an ordinary general meeting, with the ex-
ception of sanctioning a dividend, the consideration of the accounts, balance
sheets, and the ordinary report of the Directors and auditors, the election of Dir-
ectors and other officers in place of those retiring and the fixing of the remuner-
ation of the auditors.

No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business; save as herein other-
wise provided, two members present in person or by proxy shall be a quorum; pro-
vided that where only one member is present in person and that member holds a
proxy or proxies for another or others such member cannot be a quorum.

If within half zn hour from the time appointed for the meeting, a quorum is not
present, the meeting, 1f convened upon the requisition of members, shall be dis-
solved; in any other case it shall stand adjourned to the same day in the next
week, at the same time and place, and if a2t the adjourned meeting a quorum is not
present within half an hour from the time appointed for the meeting the members
present shall be a quorum.

The Chalrman, if any, of the Board of Directors shall preside as Chairman at
every general meeting of the Company. If there i3 no such Chairman, or if at
any meeting he is not present within fifteen minutes after the time appointed
for holding the meeting or is unwilling te act as Chairman the members present
shall choose one of their number to be Chairman.

The Chairman may with the consent of any meeting at which a quorum is present

{and shall if so directed by the meeting) adjourn the meeting from time to time
and from place to place, but no business 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 ten days or more, notice
of the adjourned mecting shall be given as in the case of an original meeting.
Save as aforeseid it shall not be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned meeting, Ao

At any general meeting a resolution put to the vote of the meeting shall be de- |
cided on a show of hands, unless a poll is (before or on the declaratioﬁipgisﬁg_.i‘
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result of the show of hands) demanded by at least three membars present in person
or by proxy entitled to vote or by one member or tws members so present and en-
titled, if that member or those two members together hold not less than fifteen
per cent of the paid-up capital of the Company, and, unless a poll is so demanded,
2 declaration by the Chairman of the meeting that a resolution has, on a show of
hands, been carried, or carried unanimously, or by a particular majority, or lost,
and an entty to that effect in the book of the proceedings of the Company, shall
be conclusive evidence of the fact, without proof of the number or proportion of
the votes recorded in favour of or against, that resolution.

If a poll is duly demanded it shall be taken in such manner as the Chairman of the
meeting directs, and the result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded, A poll demanded on the election of
a chairman or on a question of adjournment shall be taken forthwith. A poll de-
manded on any other question shall be taken at such time as the Chairman of the
meeting directs and any business other than that upon which a poll has been de-
manded may be proceeded with pending the taking of the poll, The demand for a
poll may be withdrawn.

In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the
pell is demanded, shall be entitled to a second or casting vote.

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached to any class or
classes of shares, ¢n a show of hands every member present in person shall have
one vote, On a poll every member shall have one vote for cuch share of which he
is the holder. On a pell a member entitled to more than one vote need not, if he
votes, use all his votes or cast all the votes he uses in the same way,

In the case of joint holders the vote of the senior who tenders a vote whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other
joint holders; and for this purpose seniority shall be determined by the order

in which the names stand in the register of members.

A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on

a poll, by his committec, receiver, or other person in the nature of a committes
appointed by that court, and any such committee, receiver or other person, may en
a pell, vote by proxy.

Subject to law, the Company in general mesting may determine (and may revoke alter
or amend such determination} that no member shall be entitled to vote at any gen-
cral meeting unless all calls or other sums presently payable by him in respect of
shares in the Company have been paid.

No objection shall be raised to the qualification of any voter except at the meet-
ing or adjourned meeting at which the vote objected te is given or tendered, and
every vote not disallowed at such meeting shall be valid for ail purposes. Any
such objection made in due time shall be referred to the chairman of the meeting,
vwhose decision shall be final and conclusive,

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

The instrument appointing a proxy shall be in writing under the hand of the
appointor or his Attorney duly authorised in writing or, if the appointor is a
corporation elther under seal or under the hand of an officer or Attormey duly
authorised. A proxy need not be a member of the Company.

The instrument appointing a proxy and the Power of Attorney or other asuthority
(if any) under which it is signed, or a motarially certified copy of that Power
or authority shall be deposited at the registered office of the Company or at
such other place as is specified for that purpose in the notice convening the
meeting at such time (if any) as the notice may specify before the time for hold-
ing the meeting or adjourned meeting at which the person named in the instrument
proposed to vete, and in default the instrument of proxy may, at the option of
the Company not be treated as valid. The instrument appointing a proxy shall be
deemed to confer authority to demand or join in demanding a poll, °

An instrument appolnting a proxy may afford members an opportunity of voting for
or against a resolution and may be in the following form or a form as near there-
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. To as circumstances admit or any other form approved by the Diractors.

tetsrnasenseere-Limited

I, of » being a member of the
Limited hereby appoint s of ) as my
proxy, to vote for me and on my behalf at the (ordinary or extrsordinary,
as the case may be) general mesting of the Company to be held on the

day of . 19 » end at :hy adjournment thereof.

Signed this day of , 19 .

A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal or re.
vacation of the proxy or of the authority under which the proxy was executed,
or the transfer of the share in respect of which the proxy is given, provided
that ne intimation in writing of such death, insanity, revocation or transfer
as aforesaid shall have been teceived by the Company at the Registered Office
before the commencement of the meeting or adjourned meeting at which the proxy
is used.

RESOLUTIONS IN WRITING

An Ordinary Resolution in writing signed by all the members for the time being
entitled to receive notice of and to attend end vote at general mestings (or
being corporations by their duly authorised representatives) shall ke as valid
and effective as if the same had been passed at a general mesting of the Com-
pany duly convened end held.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a member of the Company may by resolution of its dir-
ectors or other governing body suthorise such person as it thirks fit to act as
its representative at any meeting of the Company or of any class of members of
the Comjany, and the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that corporation
could exercise if it were an individual member of the Company.

DIRECTORS AND OFFICERS

Unti} otherwise determined by the Company in general meeting the number of the
Directors shzll not be less than two or more than ten, and the names of the
first Directors shall be determined in writing by a majerity of the subscribers
of the Memorandum of Association,

At a General Meeting 2 motion for the appointment ¢f two or more persons as Dir-
ectors of the Company may be made by a single resolution.

The remuneration of the Directors shall from time to time be determined by the
Company in general meeting. The Directors may also be paid all travelling,
hotel and other expenses properly incurred by them in connection with the busi-
ness of the Company. Any Director who serves on any committee or who devotes
special attention to the business of the Company, or who otherwise performs
services which in the opinion of the Directors are outside the scope of the
ordinary duties of a Director, may be paid such extra remuneration by way of
salary, percentage of profits or otherwise as the Directors may determine.

The Directors on behalf of the Company may pay a gratuity or persion or allowance
on retirement to any Director who has held any other salaried office or place of

profit with the Company or to his widow or dependants and may make contributicns

to any fund and pay premiums for the purchase or provision of any such gratuity,

pension or allowance.

(a) A Director or officer of the Company may be or become a director or other.:
officer of, or atherwise interested in, any company promoted by the Company or, ;.
in which the Company may be interested as shareholder or otherwise, and no such .
Director or officer shall be accountable to the Company for any Temuneration or
other benefits received by him as a director or officer of, or from his interest \
in, suen other Company. M '
re- i
(b} A Director or officer may hold any other office or place of profit inder the .,?’
Company (other than the office of auditor) in cenjunction with his office of
Director or officer for such period and on such terms (as to remuneration and - :
otherwise) as the Directors may determine, et

{c) No Director or officer shall be disqualified by his office from holding any
nffire ar place of profit under the Company or under any company in which the
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. Company shall be a shareholder or othemwise interested, or from contracting or
dealing with the Company either as vendor, purchaser, or otherwise, nor shall
any such contract, or any contract or arrangement entered into by or on behsalf
ef the Company in which any Director or officer shall be in any way interested,
be avoided, nor shall any Director or officer be liable to account to the Com-
pany for any prefit arising from any such office or place of profit or realised
by any such contract or arrangement by reason only of such Dirscror or officer
holding that office or of the fiduciary relations thereby established, but it is
declared that the nature of his interest must be disclosed by him at the mesting
of the Directors at which the contract or arrangement is taken into consideration
if his interest then exists, or in any other case at the first mesting of the
Directors after the acquisition of his interest, A general notice that a Director
or officer is a member of any specified firm or company, and is to be regarded
as interested in all transactions with that fimm or company, shall be a suffic-
ient disclosure under this Article as regards such Director or officer and the
said transactions, and after such general notice it shall not be necessary for
such Director or officer to give a special notice relating to any particular
transaction with that firm or company.

{d) A Director or officer, notwithstanding his intersst, may be counted in the
queTum present at any meeting whereat he or any other Director or officer is
appointed to hold amy such office or place of profit under the Company or where-
at the temms of any such appointment are arranged, and he may vote on any such
appointment or arrangement other than his own appointment or the arrengement of
the terms thereof.

(e) Any Director or officer may act by himself or his fim in a professional
capacity for the Company, and he or his £irm shall be entitled to remuneration
for professional services as if he were not a Director or officer; providing
that nothing herein contained shall authorise a Director or officer or his firm
to act as auditor of the Company.

The share qualification for a Director may be fixed by the Company in genmeral
meeting, and unless and until sc fixed no qualification shall be required.

The Directors may entrust to and confer upon a Managing Director, President,
Vice President, Manager, Secretary, Assistant Secretary, Treasurer or any other
officer any of the powers exercisable by them upon such terms and conditions

and with such restrictions as they may think fit, and either collaterally with
or to the exclusion of their own powers, and may from time to time revoke, with-
draw, zlter or vary all or any of such powers.

The Directors may from time to time appoint one or more of their body to the
offices of managing director, or any other office on such terms and at such
remuneraticn {whether by way of salary or commission or partieipation in profits
or partly in one way and partly in another) as they may think fit; but his
appointment shall be subject to determination ipso facto if he ceases from any
cause to be Director, or if the Company in general meeting resolves that his
tenure of the office of managing dirsctor or such other office be determined.

The Directors may appoint Presidents, Vice-Presidenzs, Treasurers, Secretary-
Treasurers, Secretaries, Managers and such other officers for such term and at
such remuneration and upon such conditions as they think fit; and any President,
Vice-President, Treasurer, Secretary-Treasurer, Secretary, Manager or officer so
appointed may be removed by them.

Any Director may in writing appoint any person, of whom a majority of the Direct-
ors do not object, to be his alternate to act in his place at any meeting of the
Directors at which he is unable to be present., Every such zlternste shall be en-
titled to notice of meetings of the Directors and to attend and vote thereat as a
Director when the person appointing him is not personally present, and where he is
a Director to have & separate vote on behalf of the Director he is representing in
addition to his own vote. A Director may at any time in writing revoke the appoin-
tment of an alternate appointed by him. Every such slternate shall be an officer
of the Company and shall not be deemed to be the sgent of the Director appointing
him. The remuneration of such an alternmate shall be paysble out of the remunera-
tion payable to the Director appointing him, and the proportion thereof shall be
agreed between them. An alternate neced not hold any share qualification.

A Director may appoint any person to act as his proxy at meetings of the Directors.
Such appointment must be made in writing under the hand of the appointor, and may
at any time be revoked in like manner, and may be general or for & spscified per-
iod, or for specified meetings, or for spacified resolutions, and may authorise
and direct the sppointes to be chairman if the appointor would, if present, be
entitled to preside, and notice of every such appointment or revocation must he
given to the Company, and the appointee need not be a Director or member of the
Fempany, hut he mist furnish the Company with his address.
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POWERS ANI* DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may pay all
expenses incurred In getting up and registering the Company and may exercise all
such powers of the Company as are not, by the Law or these Articles, required to
be exercised by the Company in general mesting, subject, nevertheless, to any
regulations of these Articles, to the provisions of the Law, and to such regula-
tions, being not inconsistent with the aforesaid regulations or provisions, as
may be prescribed by the Company in general meeting; but no regulations made by
the Company in general meeting shall invalidate any prior act of the Directors
which would have been valid if that regulation had net been made.

The birectors may exercise all the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, bonds and other securities
whather cutright or as security for any debt, liability or obligation of the
Company or of any third party. Debentures, debenture stock, bonds, or other se-
curities may be made assignable free from any equities between the Company and
the person to whom the same may be issued.

The Directors may from time to time and at any time by power of attorney appeint
any company, firm or person or body of persons, whether nominated directly or in-
directly by the Directors, to be the zttorney or attorneys of the Company for
such purposes and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Directors under these Articles) and for
such period and subject to such conditions as they may think fit, and any such
powers of attorney may contain such provisions for the protection and conven~
ience of persons dealing with any such attorney as the Directors may think fit
and may alsoc authorisc any such attorney to delegate all or any of the povers,
authorities and discretions vested in him,

All cheques, promissory notes, drafts, bills of exchange and other negotiable in-
struments, and all receipts for moneys paid to the Company, shall be signed,
drawn, accepted, indorsed, or ctherwise executed, as the case may be, in such
manner as the Directors shall from time to time by resolution determine.

The Directors shall cause minutes to be made in books provided for the purpose:-

(s} of all appointments of officers made by the Directors;

(b) of the names of the Directors present at each meeting of the Directors and
of any committee of the Directors;

(¢} of all resolutions and proceedings at all meetings of the Company, and of
the Directors and of committees of Directors.

DISQUALIFICATION AND PROCEEDINGS OF DIRECTORS

The office of Divector shall be vacated, if the Director:-

(a} becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(b) is found to be or becomes of unsound mind; or

{c) resigns his office by notice in writing to the Company; or

(d} if he is removed from office by a resolution of the Company.

The Directors may meet together either within or without the Cayman Islands for
the despatch of business, adjourn, and otherwise regulate their meetings and pro-
ceedings, as they think fit. Questions arising at any meeting shall be decided
by a majority of votes., In case of an equality of votes the Chairman shatl have
a second or casting vote. A Director may, and the Secretary on the requisition
of a Cirector shall, at any time summon a meeting of the Directors,

The quorum necessary for the transaction of the business of the Directors may be
fixed by the Directors and unless so fixed shall be two, For the purposes of
this Article an altornate appointed by a Director shail be counted in a quorum
at a meeting at which the Director appointing him is not present.

A meeting of the Directors at which z quorum is present shall be a competent to
exercise all or any of the authorities, powers and discretions by or under the
Articlas of the Compzny for the time being vested in or exercisable by the
Directors generally.

A resolution in writing signed by all the Directors fo- the time being entitled
to receive notice of a meeting including any alternate Director i€ entitled
shall be as valid and effectual as if it had been passed at a meeting of the
Directors duly convened and heid.
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The' continuing Directors or sole continuing Director may act notwithstanding any
vacancy in their body, but, if and so long as their number is reduced below the
number fixed by or pursuant to the Articles of the Company as the nscesszary quo-
rum of Directors, the continuing Directors or Director may act for the purpose
of increasing the number of Directors to that number, or of summoning a general
meeting of the Company, but for no other purpose.

The Directors may elect = Chairman of their meetings and determine the peried for
vhich he is to hold office; but if no such Chairman is elected, or if at any meet-
ing the Chairman is not present within five minutes after the time appointed for
holding the same the Directors present may choose one of their number to be Chair
man of the meeting.

The Directors may delegate any of their powers to committees consisting of such
menber or members of thelr body as they think f£it; any committee so formed shall
in the exercise of the powers so delegated conform to any regulations that may be
imposed on it by the Directors, Save as aforesaid the meetings and proceedings of
a committee consisting of more than one member shall be governed by the provisions
of these Articles regulating the proceedings and meetings of Directors.

All acts dome by any meeting of the Directors or of a committee of Directors, or by
any person acting as a Director, shall, notwithstanding that it be afterwards dise
covered that there was some defect in the zppointment or continusnce in office of
any such Director or person acting as aforesaid, or that they or any of them were
disqualified or had vacated office, or were not entitled to vote, be as valid as if
every such person had been duly appointed or had duly continued on in office and was
qualified or had continued to be a Director and had been entitled to be a Director.

TENURE OF OFFICE OF DIRECTORS

The Company in General Meeting may determine the period that the Directors or any
of them may hoid office and unless so determined the Directors shall hold and con-
tinue in office subject to these Articles. The Company may determine in a general
meeting, at the first general meeting of the Company that the whole of the Direct-
ors shall retire from office, and that at the ordinary general meeting in every
subsequent yesr one-third of the Directors for the time being, or if their number
is not three or a multiple of three, then the number nearest one-third shall re-
tire from office. The Company may alter amend or revoke Bny such determination.

The Directors, if any, to retire in every vear shall be those who have been long-
est in office since their lasy election but as between persons who became Direct-
ors on the same day those to retire shall {unless they otherwise agree among them-
selves) be determined by Iot. A retiring Director shall be eligible for re-elect-
ion,

The Company at the general meeting at which a Director retires in mamner aforssaid
ray fill the vacated office by electing a person thereto and fn default the retir-
ing Director shall be deemed to have been re-clected unless at such meeting it is
resolved not to flll such vacated office.

The Company in general meeting may from time to time increass or reduce the number

of Directors, and may also determine fn what rotation the increased or reduced num-
ber is to go out of office and the Company in general meeting may from time to time
and at any time and without prejudice to the Directors powers to f£ill casual vacan-
cles and appoint additlonal Directors appoint any person a Director and may detep-

mine the period for which such person is to hold office.

Any casual vacancy occuring in the Board of Dirsctors may be filled by the Directors,
but tha persens so chosen shall be subject to retirement at the same time as if he
had beceme a Director on the day on which the Director in whose place he is appoin-
ted was last elected a Director.

The Directors shall have power at any time, and from time to time, to appoint a peér-
son as an additional Director who shall retire from office at the next following
ordinary general meeting, but shall be eligible for election by the Company at that
meeting as an additional Director.

The Company in general meeting may remove a Director before the expiration of his "

period of office, and in gencral meeting may appeint a person in his stead. The, °,
person so appointed shall be subject to retirement at the seme time as if he hadE ¥
become a Director on the day on which the Dirsctor in whose place he is appointed=:ﬂ
was last elected 2 Director. y

THE SEAL

The Directors shall provide for the safe custody of the Seal, which shall only be
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used by the authority of the Directors or of a committee of the Directors author-
tsed by the Directors in that behalf, and every instrment to which the Seal shaill
be affized shall be signed by a Director and shall be colntersigned by the Sacre-
tary or by a second Director or by some other person appointed by the Divectors

for the purpose. The Seal may also be referred to as the Common Seal of the Com-

pany.

The Compuny may exercise the powers conferred by Section 81 of the Law with regard
to having an official seal for use abroad, and such powers shail be vested in the
Directors. Without prejudice to or limiting the generality of the foregoing the
Company may have for use in such territories, countries, districts or places not
situate in the Cayman Islands as the Directors shall appoint an official sesl
which shall be a facsimile of the Seal of the Company with the addition on its
face of the name of every territory, countsy, district or place where it is to be
used and such facsimile shall not be affixed to any instrument except by the
authority of a resolution of the Board of Directors, and in the presence of such
person or persons as the Directors shall for this purpose appoint and such person
or persons as aforesald shall sign every instrument to which the facsimile seal
of the Company is so affixed in their presence and such affixing of the facsimile
seal and signing as aforesaid shall have the same meaning and effect as if the
Seal had been affixed in the presence of and the instrument signed by two Direct-
ors or a Director and the Secretary or such other person as the Directors may
appoint for the purpose.

DIVIDENDS AND RESERVES

Subject to law the Company in general meeting may declare dividends, but no divi-
dend shall exceed the ameunt recommended by the Directors. The Directors may
from time to time pay to the members such interim dividends as appear to the Dir-
ectors te be justified by the profits of the Company. No dividend shall be paid
otherwise than out of profits.

Subject to the rights of persoms, if any, entitled to shares with special rights

as to dividend, all dividends shall be declared and paid according to the amounts
pald or credited as paid on the shares in respect whereof the dividend is paid,

but no amount paid or credited as paid on a share in advance of calls shall be
treated for the purposes of this Article as paid on the share. All dividends shall
be apportioned and paid proportionately te the amounts paid or credited as paid on
the shares during any portion or portions of the period in respect of which the
dividend is paid; but if any share is issued on terms providing that it shall rank
for dividend as from a particular date such share shall rank for dividend accord-
ingiy.

The Directers, may before recommending any dividend set aside out of the profits of
the Company such sums as they think proper as a reserve or reserves which shall,

2t the discretion of the Directors, be applicable for meeting contingencies or for
equalizing dividends, or for any other purpose to which the profits of the Company
may be properly applied, and pending such application may, at the like discrction,
cither be employed in the business of the Company or be invested in such invest-
ments (other than shares of the Company) as the Directors may from time to time
think £it. The Directors may also without placing the same to reserve carry for-
ward any profits which they may think prudent not to divide.

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

With the sanctien of a gencral meeting any dividend may be paid wholly or in part
by the distribution of specific assets and in particular of paid-up shares or de-
bentures of any other company or in any one or more of such ways. Where any diffi-
culty arises in regard to such distribution, the Directors may settle the same as
they think expedient, and in particular may issue fractional certificates and fix
the value for distribution of such specific assets or any part thercof and may
determine that cash payments shall be made to any members upon the footing of

the value so fixed, in order to adjust the rights of all members, and may vest

any such spacific¢ assets in trustces upon trust for the members entitled to the
dividend as may seem expedient to the Dircctors.

Any dividend Interest or other monies payable in cash in respect of “shares may be
paid by cheque or warrant sent through the post directed to the registered address
of the member or person entitled thereto or in the case of joint holders to any-
one of such joint holders at his registered address or to such person and such
address as the member or person entitled or such Joint holders as the case may be,
may direct. Every such cheque or warrant shall be made payable to the order of
the person to whom it is sent or to the order of such other persca as the member
or person entitled or such joint holders as the case may be may direct.
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No dividend shall bear intersst against the Company. All dividends unclaimed For
one year after having been declared may be invested or otherwise made use of by
the Directors for the benefit of the Company until claimed, and the Company shall
not be constituted a trustee in respect thereof. All dividends unclaimed for =
period of twelve years after having been declared shall be forfeited and shall re-
vert to the Company.

CAPITALISATION OF PROFITS

The Company in Ceneral Meeting may upon the recommendation of the Pirectors re-
solve that it 1s desirable to caplitalise any part of the amount for the time being
standing te the credit of any of the Company's reserve accounts or to the credit
of the profit and loss account or otherwise available for distribution and not re-
quired for the peyment or provision of the fixed dividend on any shares entitled
to fixed preferentisl dividends and accordingly that such sums be set free for
distribution amongst the members who would have been entitled therets if distri-
buted by way of dividend and in the same proportions on condition that the same

be not paid in cash but be applied either in or towards paying up sny amounts for
the time being unpaid on any shares held by such members respectively or paying up
in full unissued shares or debentures of the Company to be allotted and distributed
credited as fully paid up to and amongst such members in the proportion aforesaid,
or partly in the one way ard partly in the other, and the Directors shall give
effect to such resolution. Provided that a share premium sccomnt and a capital re-
demption reserve fund may, for the purposes of this Article, only be applied in the
paying up of unissued shares to be issued to members of the Company as fully paid
bonus shares.

Whenever such a resolution as aforesaid has been passed the DMrectors shall make
411 appropriations and applications of the undivided profits resolved to be cap-
italised thereby, and all allotments and issues of fully-paid shares or debentures,
tf any, and generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they think fit for the case of
shares or debentures becoming distributable in fractions, and also to authorise any
person to enter on behalf of all members entitled thereto into an agreement with

the Company providing for the allotment to them respectively, credited as fully paid
up, of any further shares or debentures to which they may be entitled upon such cap-
itallsation, or as the case may require, for the payment up by the Company on their
behalf, by the application therseto cf their respective proportions of the profits
resolved to be capitalised, of the amounts or any part of the amounts remaining un-
paid on their existing shares, and any agreement made under such authority shall be
effective and binding on all such members.

ACCOUNTS AND AUDIT

The Directors shall cause proper books of account to be kept with respect toi-
{a) all suns of money received and expended by the Company, and the matters

in respect of which the receipt and erpenditure takes place;
{b) all sales and purchases of goods by the Company:
(c} the assets and liabilities of the Company.
Proper books of account shall not be deemed to be kept with respect to the matters
aferesaid if therc are not kept such books of account as are necessary to give a
true and fair view of the state of the Company's affairs and to explain its trans-
actions.

The books of account shall be kept at the registered office of the Company, or
at such othir place or places as the Directors think fit, and shall always be
open to the inspection of the Directors.

The Directors shall from time to time determine whether and to what extent and

at what times and places and under what conditions or regulations the accounts

and books of the Company or eny of them shall be open to the inspection of mem-

bers not being Directors, and ne member (not being a Director) shall have any

right of inspecting any account or book or document of the Company except as
conferred by law or authorised by the Directors or by the Company in general
meeting. A

!

-
The Company in general meeting may determine or failing such determination the §
Directors may determine: : L

(a} that there be prepared and/or laid before the Company a profit and loss
account, a balance sheet, group zccounts and/or reports for such period .
and on such terms as the Company or Directors may determine; Pl e

{b) that there be laid before the Company in general meeting a capy of every.:™
bndynee -heet together with a copy of the zuditor's report, which not less
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than seven days befors the date of the meeting, be sent to all persons en-
titled 1o receive notices of general meetings of the Company .
(¢) that the accounts relating to the Company's affairs may be audited in

such manner as may be determined from time to time,

The Company in general meeting may Tevoke, alter or amend any such determina-
tion under the preceding Article and the Directors may revoke, alter or amend
any determination made by the Directors under the preceding Article.

NOTICES

A notice may be given by the Company to any member eithor personally or by send-
ing it by post to him at his registered address, or if he has no registered ndd-
tess {n the Islands, to the address, if any, supplied to the Company by him or
the giving of notices to him. Where a notice it sent by post, service of the

notice shall be deemed to be &ffected by properly addressing, prepaying and post-

ing 2 letter containing the notice, and to have been effected in the case of a
notice of a meeting at the expiration of turenty-four hours after the letter cone

taining the same is posted, and in any other case at the time at which the letter

would be delivered in the ordinary course of post. A notice may also be sent by
cable or telex, and service of the notice shall be deemed to he cffected by pro-
perly addressing, pre-paying and sending the notice through 2 transmitting er

communications organisation and to have been effected at the expiration of tuenty-

four hours after the same is sent as aforesaid,

Subject to Article 121 which shall prevail, if a member has no registcred ndd-
ress and has not supplied to the company an address for the giving of notices
to him, a notice addressed to him or o sharcholders in general and advertiszed
in a newspaper cirewlating in the Cayman Islands or the official garzette shall
be deemed to be duly given to him at noon on the day following the day on which
the newspaper or official gazette is circulated and the advertisement appenred
therein.

A notive may be given by the Company to the joint holders of a share hy giving
the notice to the joint holder named first in the register of members in respeet
of the share.

A notice may be given by the Company to the persons entitled to a share in con-
sequence of the death or bankruptcy of a member by sending it through the post

in a prepaid letter addressed to them by name, or by the title of representatives
of the deceased, or trustee of the bankrupt, or by any like description at the
address, if any, supplied for the purpose by the persons claiming to be sg ep-
titled, or (until such an addres:t has been so supplied} by giving the notice in
any manner in which the same might have been given if the death or bankruptcy

had not oceurred.

Notice of every general meeting shall be given In any manner hereinbefore auther-
ised to:

(a) every member except those members who (having no registered address in the
Islands) have not supplied to the Company an address for the giving of no-
tices to them; and

(b) every person entitled to a share in copsequence of the death or bankruptey
of a member, who, but for his death or bankruptey, wauld be entitled to re-
ceive notice ol the meeting.

No other person shall be entitled to receive notices of general meetings.

INDEMNITY

Every Director, Managing Director, President, Vice-President, Manager, Secretamys:,

Assistant Secretary, Treasurer or other officer of the Company and their heirs RERAR

and personal representatives shail be entitled te heo indemnified out of the
assets of the Company against all actions, proceedings, costs, damages, expenses,
claims, losses or liabllities which he may sustain or incur in or abput the ox—.l
ecution of the duties of his office or otherwise In relation theretd, cluding”
any liability incurred by him in defending any proceedings, whether Givil or
eriminal, in which judgement is given in his favour or in whith he i% gequiteed,
and no Director or person as aforementioned shall be liable for any 16%¢, damapo

2

"

or misforttne which may happen to or be incurred by the Company in the ‘é!e\gﬁiaﬁ.‘i
=Y

of the duties of his office or in relation thereto.,

¢

.




Diroctn

G sorge 1‘ CGQ
Holding

“W Z

Georgo Towg,/rrand ¢
Holding Company

Ulrector
George To Grand ¢

Helding Company

Dated thls\.(:uaay of August, 1983,

Witness to the abovo signatures:

f;- widodh  Sheanks
Caer T o oo
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