K000 3306

TRANSMITTAL LETTER

TO: QUALIFICATION/TAX LIEN SECTION

DIVISION OF CORPORATIONS £y :
1| ﬂf‘."?i’ 'G'_IUI lfit&- uilf .

Fe AT 44448 7000

SUBJECT: L.S. CONTINENTAL N.V. 1vag
)qT‘
{Nama of corparation - must Includo sulfix) RN

Dear Sir or Madam:

The aenclosed "Application by Forelgn Corporation for Authorizatlon to Transact Business In
Florida", "Cartificate of Existence”, and ch:ck are submitted to reglstor the above referenced
foroign corporation to transact buslness In Florlda.

v !

Ploase return all correspondence concerning this matter to the following: i

{Namo of Parsan) \rh

{Firm/Company} ‘O
6145 CARRIER DRIVE o
{Addross) ;
_ORLANDD EL 12819
{City, Stato and ZIp Codo) W

Should you need ta call someane concerning this matter, please call:

FERNANDO PIANCASTELLI at{ 407 } 351 - 6289

{Nama of Parson) Area Code & Daytime Telephone Nun;ber
COURIER ADDRESS: MAILING ADDRESS:
Qualification/Tax Lien Sec. Qualification/Tax Lien Sec.
Division of Corporations Division of Corporations
409 E. Gaines St. P. Q. Box 6327

Tallahassee, FL 32399 Tallahassee, FL 32314




CR2E042

FLORIDA DEPARTMENT OF STATE

June 26, 1995 Sandra 11, Mortham

Seerctary of Stale '

FERNANDO PIANCASTELLI
6145 CARRIER DRIVE
LuSn CONTlNETAL Nan ‘.‘J
ORLANDO, FL 32819 -

SUBJECT: L.S. CONTINENTAL N.V.
Ref. Number: W95000011798

We have racelved your document for L.S. CONTINENTAL NV, and your
chack(s) totaling $70.00. Howaver, the enclosed document has not been filed
and Is being returned for the following corraction(s):

The date first transacted businass in Florida within the meaning of s, 607.1501,
F.S., must be set forth in saction 6 of the application, If the corporation has not
yot transacted businass in Florida within this meaning, please Insert the words
‘upon qualification” in lieu of a date. (Note: Pursuant to s, 807.1502(4), F.S., this
oflice is requirad to collect the minimum civil penalty of $500 for each year other
than the application filing year, that a forelgn corporation transacts business in
this state without authority along with the past annual report fees due this office.}

Please return your document, alang with a copy of this latter, within 60 days or
your filing will be considered abandoned.

If gou have any questions concerning the filing of your document, please call
(904} 487-6097.

Michael Mags
Document Specialist Letter Number: 295A00031137

Division of Corporations - P.O. BOX 6327 -Tallahassce, Florida 32314




CR2ED42

FLORIDA DEPARIMENT O STATE ol

Sandra 1% Mortham

Juno 9, 1995 Sectelary of Stale ‘ ‘-
FERNANDO PIANCASTELL! :
8145 CARRIER DRIVE 0
L.S. CONTINENTAL N.V. -

ORLANDOQ, FL 32819

SUBJECT: L.S. CONTINENTAL N.V.
Ref, Number: W95000011798

Wa have recaived your document for L.S. CONTINENTAL N.V. . Haowever, the
anclosed document has not been flled and Is being returned to you for the
following reason{s):

There Is a balance due of $70.00. Refer to the nftached fee schedule for a
breakdown of the fees. Please relurn a copy of this letter to ensure your money Is
properly credited.

The date first transacted business in Florida within the meaning of s. 607.1501,
F.S., must be set forth in section 6 of the application. If the cor oration has not
yel fransacted business In Florida within this meaning, please insert the words
'upon qualification" in lieu of a date, (Note: Pursuant to s, 607.1502(4), F.S., this
offica is required to collect the minimum civil penalty of $500 for each year other
than the application filing year, that a foreign corporation transacts business In
this state without authority along with the past annual report fees due this office.)

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned,

If gou have any questions concerning the fling of your document, please call
(304) 487-6097.

Michael Mags
Document Specialist Letter Number: 495A00028502

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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-

M’I’ILICA'I'ION BY FOREIGN CORPORATION FOR AUTHORIZATION TO
TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 6071503, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED TO REGISTER AFOREIGN CORPORATION TO TRANSACT BUSINESS IN THE

STATE OF FLORIDA:

1 mn
anrnu of corporaElon must include rﬁm word INCORPCTIATED™, "COMPANY", CORPORATION or words or

abbrevations of liko import In Innt‘ou)u as will cloarly Indjcato that it is a carporation instoad of a natural porson
or partnership if not so contained 10 namo at prosent.)

2, _NETHE ' D 3.
{Stato or country undor tho luw of which Itls incorparatod) { FEI numbor, f spplicablo}
4, __ppprr 7 1045 6. PERPETUAL '
(Dato of Incorporation) (Duration: Year corp, will coasa to exist or "perpetual’)

6. HPON_ QUALIFTCATTION O
iDato frst ransactnd business in Florida. (Sas soctone 007,{601, 0071602, and 817,165, F.G.) _

7 p4-45—CARREBR—DRIVE w0
ORLANDOQ, FPL 32819 o
{Curront mailing oddross)
8, ATIONS

IPurposels) of corparation authorized in home state or country to bo carriad outin the state of Florida)

9. Name and stroaetaddress of Florida registered agent:

MNameo; FERNANDC PIANCASTELLI

Office Address: 514% CARRIER DRIVE

ORLANDQO. , Florida , 32819
(Zip Code)

10. Registered agent’s acceptance:
Having been named as registered agent and to accept service of process for the above stated
corporation at the place designated in this application, | hereby accept the appomrmenf as
registered agent and agree to actin this capacity. ! further agree to comply with the provisions
of all statutes relative to the proper and camp!ete—p rformance of my duties, and | am familiar
with and accept the obligations of mf position as reéﬁ'jred agent.

/' —

A o n
{Registeréd ath

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




12,

A

Chairman: sSppoIO_AUCUSTO-NAYA—

Names and addrosses of officers and/or diroctors: (Stroot
address ONLY- P, O. Box NOT accoptable)

DIRECTORS (Straat addross only- P, O . Box NOT accoptabla)

Address: 508 11Ga ENTEICIO

Vice Chairman:

CAP FERBAT =CADTO, . 801 ORASTLTA . ARASIT

Mddress: o

Diraector: !
Address:

Director: "
Address:

v Iy

LN

—

B.OFFICERS (Streat address only- P. 0. Box NOT acceptable)

President:
Address:

Vice President:
Address:

Secretary:
Address:

Treasurer:

Address:
NOTE: If necessar ou may attach an addendum the application
listing additiona ‘officers and/or director
13, St A i 4., Cecceey

(Signature of Ch"é:.rman, g%c:gh:églﬁg,a/tg zimy of\&/{ Iisted in number
14.

{Typed or printed name and capaclity of person signing application)




COMMERCIAL REGISTER OF THE CHAMBER OF COMMERCE
AND INDUSTRY AT CURACAQ
Excorpt from the registration of !
poed of lncorporation: April 7, 1995

ootablishad at Curacao ontored under no. 63993
Entry of a business portaining to a corporation

Namo L, 8, CONTINENTAL N.V.
By rasolution of the Managing pirector, taken with all the votes of

all managing directors in offico in favour of the motion, the company
may transfer its soat to another country and agsume tho atatus of a
iegal entity formod under the laws of that country. ‘

pusiness 18 carried on at 62 De Ruyterkade, Curacao, Netherlands
Antilles. S

1, The purpose of the company is: :

a. to invest its assets in securities, including shares and
other certificates of participation and bonds, as well as .
other claims for interestbearing debts however denominated’
and in any and all forms; ‘

b. to acquire:

{ 1) revenues, derived from the alienation or leasing of the

right to use copyrights, patents, designs, secrat proces-
ses or formulae, trademarks and other analogous property;

{ 1i) royalties, including rentals, in respect of motion pic-

ture f£films or for the use of industrial, commercial or

scientific equipment, as well as relating to the opera-

tion of a mine or a quarry or of any other extraction of

natural resourceg and other immovable properties;

(1ii) considerations paid for technical assistance;

c. to invest its assets directly or indirectly in real property,
to acquire, own, hire, let, lease, rent, divide, drain, re-
claim, develop, improve, cultivate, build on, sell or otherwise
alienate, mortgage or otherwise encumber real property and to
construct infrastructural works like roads, pipes and similar
works on real estate;

d. the-trade in - including the wholesale trade, the intermediate
trade and the trade in futures as well as the import and export of
- raw materials, minerals, metals, organic matters, semi- products
and final products of whatever nature and under whatever name;

e. to guarantee or otherwise secure, and to transfer in ownership, to
mortgage, to pledge or otherwise to encumber assets as gsecurity
for the obligations of the company and for the obligations of
third parties.

2. The company is entitled to do all that may be useful or
necessary for the attainment of its object or that is connected
therewith in the widest sense, including to participate “in any other
venture ©r company.

i‘f?::nﬁr:-l_f\_!ﬁi__gs_l._"_.

To: L.S. CONTINENTAL N.V. - -LL.“ z -r%a exp r}ses are f1. 7.50
62 De Ruyterkade TR og 1 MET 1995
CURACAO, N.A /’— RS 5 Quraca 39

Vol 'riﬂ AlE érl}e Sec&etary
DO/324833 IR N s (T
CO/RMG/ £hm  CURACAQLY ==

5
e

{‘:,'.,5:7-




The authorizod capital of the Corporation amounts to THIRTY THOUSAND
UNITED STATES DOLLARS (US$. 30,000.--), divided into thirty thousand
(30,000) sharos of Onc Unitcd Statos Dollar (us$. 1,--) ocach, of
which six thousand {6,000} shares are subscribed for.

The sharos will ba issued either in registered form or, provided they
are paid in full, in bearer form.

The financial yecar of Lhe company runs from January first up to and
including december thirty-first of each year.

The management of the company is commissioned to a Managing Board,

consisting of one or more managing directors.
The company 1s reprosented at law and othorwise by any one of the

managing directors.

The Managing Board is entitled to appoint attorneys-in-fact, It
requlates their powers and the manner in which they will represcnt
the company ans sign for it and in general the conditions of their

appointment.

MANAGING DIRECTOQR(S):

]

RACA RPQRATI . .
COMPANY N.V,, establigshed at 62, De Ruyterkade, Curacao,
Netherlands Antilles. ‘
ATTORNEY -IHN-FACT i
NAYA, Sergio Augusto, residing SQs 116 - Edificio

cap Ferrat - Apto. 501, Brasilia, Brazil,
born in Laranjal, Minas Gerais, on April
14, 1942, of Brazilian nationality.

DO-423424




scr/gt/a

Tho Undoralgnod:

ANDREAS MARIA PRTRUS BSHUIS, a clvil-law notary, roslding
in Curacao, acting for Gerard Christoffel Antonius Smoots, a
civil-law notary, rosidling ln Curacao, Notherlands Antilles;

horawith cortifles:

that thoe limitod llabllity companys:

11,5, CON'TINENDAL N.V.,
ootablished in Curacao;

has been logally incorporated by the limited liability
company! NETHERLANDS ANTILLES CORPORATION COMPANY N.V.,
eastablished in Curacao;

by deed, oxecuted beforo notary G.C.A. Smeets,
aforementioned, on April 7, 1995;

that on a draft of the deed of lncorporation the
declaration of no-objection, referred to in Article .38 of
the Commorclal Code of the Netherlands Antilles, was isgued
by the Minister of Justice of tho Netherlands Antilles on
April 6, 1995, under number 784/N.V.; ‘

that the registered office of the company is:
de Ruyterkade 62,
Curacao, Netherlands Antilles; S

that the managing director of the company is: _
CURACAQ CORPORATION COMPANY N.V., estnblished in Curacao;

that the limited liability company:
L.S. CONTINENIAL N.V.,
is legally existing in good standing under the laws of the
Netherlands Antilles with articles reading as per the attached
documents.

IN WITNESS WHEREQOF, I have set my hand hereunto,
after having affixed the official seal of office.

Curacaa, April 10, 1995.




DE ONDERGETEKENDE!:

mr. ANDREAS MARIA PETRUS ESHUIS, kandidaat-notaris, wonoendo
Curacao, als aangowozen om het ambt ult to oofenan van

mr, Gorard Christoffel Antonius Smoots, notaris tor standplaats
Curacac, Neodorlandsn Antliilon,

VERKLAART:,
dat hot navolgende de tekst is van de statuten van do naamlozo

vonnootachap: "L.S., CONTINENTAL _N.V.,
govestigd op Curacno, Nederlandse Antillen, 2oale doze thans

van kracht zijn.

Curacao, 10 april 1995,

op




s T A T U T E N A

. e

SEoonnoanoonEoEnaanne . o !

e e M ——————— NAAM EN ZETEL =emcmcomcmcaa e e
------ Bt aintuiuiatalutnieledaleluloBP .6 1 <5 1 12 - 3 B BT U
1. De vennootschap is genaamd: L.S. CONTINENTAL N.V.-eccoe—m- m————
2. De venncotschap is gevestigd op Curacao, Nederlandse Antillen.
3. Bij besluit van de directie, ganomen met alle stemmen voQr —--
het het veoorstel van alle functie zijnde directeuren, kan de --w-
vennootschap haar zetel naar een ander land verplaatsen en dg ~--
staat van een naar het recht van dat land opgerichte rechtgs- -aw-

PArs0O0On AaANNEMEeN, ~==tccwremmmncccmccaam——— e e —————
e e — e —— ~=eDOEL =~ m e e — e~ ———
e —————————— e ——— Artikel 2 weemmcma ol N ————————
l. Het doel van de vennootschap is! w=ma——ao M —————— —m————— ——

a. het beleggen van haar middelen in effecten, zoals aandelen en
andere bewijzen van deelgerechtigdheid en obligaties, alsmede in
andere rentedragende schuldvorderingen onder welke naam en in ---

welke vorm ook, alsmede het lenen en uitlenen van gelden;----- ———
b. het verkrijgen van:--—-ememecwa—coe—ooo e e e e —— e ———
(i) opbrengsten, veoortvlceiende uit de vervreemding of het «—-e--

afstaan van het recht tot het gebruik maken van auteursrechten,--
octrooien, modellen, geheime procede’s of recepten, handelsmerken
en-soortgelijlke zaken;~---- S ——— e ———— e ——————— S ——————
(11) royalties, daaronder begrepen huren, met betrekking tot ----
films of terzake van het gebruik van nijverheids-, handels-, of -
wetenschappelijke installaties, alsmede met betrekking tot de ---
exploitatie van een mijn of groeve of enige andere natuurlijke --
hulpbron en andere onroerende Zakin) —ecamcmaa e —— ————
(iii) vergoedingen voor het verleien van technische hulp,---=w- -
€. het direct of indirect belegge1 van haar middelen in onroe- --
rende goederen en rechten, het verkrijgen, bezitten, huren,------
verhuren, pachten, verpachten, verkavelen, droogleggen, ontwik- -
kelen, verbeteren, bewerken, bebouwen, verkopen, of anderzins ---
vervreemden, verhypothekeren of anderszins bezwaren van onroe- --
rende goederen en het aanleggen van infrastructurele werken als -
wegen, leidingen en soortgelijke werken op onroerende goederen;—-
d. de handel in - waarconder begrepen de groothandel, de tussen- -
handel en de termijnhandel alsmede de import en export van ~e——-—-
grondstoffen, mineralen, metalen, organische stoffen, halffabri-

katen en eindproducten van welke aard en onder welke naam ook;-—-
e. het stellen van borgtocht en andere garanties en het in -~=-----
eigendom overdragen of verhypothekeren, verpanden of anderszins -
bezwaren van vermogensbestanddelen, een en ander tot zekerheid --
voor de voldoening van de schulden der vennootschap en van de ---
schulden van derden.—-e--——me—mmmaeem—e L " 7% 77 70 T TTT




-

2. Do vonnootachap is bovoogd tot allos wat tot hot borolken van
haar dool nuttiqg of nodig kan zL{jn of daarmade In de ruimsto zin
dos woords vorband houdt, daaronder bagropon het doelnomon in «e-

onigo anderc ondorneming of vennooLSCHAD.«m—mermmmccm oo cmn- ——————
et e DUUR = cmma e - e v e
---------------------------- Artikol 3 eemccmcc e
De vennootachap is aangegaan voor onbepaualde tijd, ~ewemmwocommmaa
———— O KAPI''AAL EN AANDELEN wetewcm—c—o. e ———
---------------------------- AXLIKOl 4 cmmmmme e

l. tlet maatschappellijk kapitaal van do vennootschap bedraagt --w--
DERTIG DUIZEND UNITED STATES DOLLARS (US$ 30.000,~~), verdeald in
dertig duizend (30,000) aandolen van Een United States Dollar -w=

(US§ 1,--) elk, waarvan zes duizond (G.000) aandolon Zljn ~mewea.
GOPLABLEL ) = s e e i et e e e e e e e e e e
2. Onderaandelen kunnen worden ultgegoven. =—e-mmecmmeocceccomeo.
--------------------------- Artikel 5 il L L L L L P L P
1. De aandelen kunnen luiden hetzij op naam hetzij, mits vole —--
gastort, aan toonder, weemmemwe oo e meem——e—
2. De aandelen op naam zullen worden ingeschreven in een door de

directie bij te houden aandeelhoudersregister, -wececomecmmmmmmooa.
3. Uitgifte van aandelen geschicdt door de directie@. —memeeme——e—o
4. Op verzoek van een aandeelhouder kunnen aandealbewljzen worden
ultgegeven voor aandelen op naam. Voor aandelen aan toondar -—w=e-

zullen aandealbewljzen worden ultgegeven, die voorzien kunnen ---
zijn van dividendbewijzen en een talon ter verkrijging van nieuwe
dividendbewijzen. Aandeelbewijzen worden getekend door of namens
de directde. mme e oo e e
5. De levering van aandelen op naam g. schiedt hetzij door da —=--
betekening van een akte van overdracht aan de venneotschap,-==rm~
hetzij door schriftelijke erkenning van de overdracht door de —-—-
vennootschap, hetgeen slechts kan geschieden door een aantekening
op het aandeelbewijs, indien aandeelbewijzen zijn uitgegeven.----
6. Het vorin lid is ook van toepassing in geval van toewijzing --
van aandelen bij de scheiding en deling van enige gemeenschap, --
+ De vennootschap mag volgestorte aandelen in haar eigen kapi- -
taal voor eigen rekening onder bezwarende titel verwerven tot een
zodanig bedrag, dat tenminste een/vijfde gedeelte van het maat- -
schappelijk kapitaal geplaatst blijft bij anderen dan de vennoot-
schap zelf. De bevoegdheid tot zodanige verwerving berust bij de
AireCtie. —m—c oo e el
8. De vennocotschap kan geen rechten ontlenen aan aandelen in haar
eigen kapitaal. Zodanige aandelen zullen niet meetellen bij de --
berekening van het geplaatste kapitaal. c--emmmem e
----------------------------- BESTUUR =emc e
---------------------------- Artikel 6 wecmem o
1. Het bestuur van de vennootschap is opgedragen aan een direc- -
tie, bestaande uit een of meer direCtEUIen., memece—— oo oeee
2. De directeuren worden door de algemene vergadering van aan- --
deelhouders bencemd en kunnen te allen tijde door haar worden ---
geschorst en ontslagen.———————eeee—— ol T .
3. De vennootschap wordt in en buiten rechte vertegenwoordigd ---
door ieder van de directeuren, ook in geval van tegenstrijdig ---
belang tussen de vennootschap en een of meer directeuren, hetzlj
in prive, hetzij qualitate QUA.—————mmom oo o
4. De directie is bevoegd om procuratiehouders aan te stellen en
regelt hun bevoegdheden en de wijze waarop zij de vennootschap --
zullen vertegenwoordigen en voor haar tekenen en in het algemeen
de voorwaarden van hun aanstelling, ~ee—emmmmme o __
5. De directie kan overeenkomsten als bedoeld in artikel 60 van -
het Wetboek van Koophandel van de Nederlandse Antillen aangaan, -




-3 -

zondor voorafgaande machtlging van de algomeono vergadering van --
4andoolhoudors, ——----me e e e
6. BLij bolet of ontstontenin van oon of macr directeuron, berust

het bostuur gehool bii de overblijvonde directouron of diroctour.
7. Bij balet of ontstontenls van alle dirocteourcn #al 0on ——eme-=
persoon, jaarlijks aangewozon door de algomune vergaderlng van --
aandoolhouders, mot hot bestuur van do vennootschap zijn belast.-
8. Do directie zal haar vorgadoringen houdon op zulke plaatsen,--
hatzij in of buiten do Nederlandse Antillen, als do meerdorheid -
van haar leden van tijd tot tijd zal bepalen. «c—mmemmccmucomcans
9. Iadere directour kan in olke directievergadering vortogen- w--
woordigd worden door een andore directour, die dan hot recht -—---
hoeft in die vergadering als zijn gevolmachtigdo to stemmon,-—=—--
10. Iederc dircctour kan van zijn recht om opgeroepen te worden -
tot een diroctiovergadering afzien door middel van een door hem =
of zijn gevolmachtigde hetzij voor, na, of tor vergadering =we---
getekend stuk. Iedere directour, die persoonlijk of bij govol- --
machtigde ter vergadering tegenwuordig is, zal geacht worden van

zljn recht om opgercopen te worden, te hebben afgezien.,--=-ceaem--
11. Indien niet anders in deze statuten is bepaald zal de vole =
strekte meerderheid van de leden van de directie, poersoonlijk of-
bij gevolmachtlgde tegenwoordig, een quorum vormen voor hot ==w=--
nemen van besluiten van de directie,eeeeee ool e —————
12. Indien niet anders in deze statuten is bepaald zullen alle --
besluiten in een directievergadering met volstrekte meerderheid -
van stommen worden genomen. In geval van staking van stemmen ----
zal de voorzitter van de vergadering de beslissende stom hebben. -
13. Een schriftelijk besluit, ondertekend door alle leden van de

directie, buiten vergadering genomen, zal dezelfde kracht hebben

als een geldig besluit genomen in een directievergadering.e—-----
14. Van alle vergaderingen van de directie zullen notulen worden

gehouden, welke notulen zullen worden getekend door de secretaris
en de voor~itter van de vergadering of door een ander persoon ---
daartoe door de directie aangewezen.--emecm oo ccre———————
15. Ieder besluit van de directie,kan tegenover derden blijken --
uit een schriftelijke verklaring getekend door een directeur,----
----------- ALGEMENE VERGADERINGEN VAN AANDEELHOUDERS r=w==mame==
--------------------------- Artikel 7 —ccmmamm
l. Algemene vergaderingen van aandeelhouders worden gehouden op -
CUracan. —e=ece e e e
2. De jaarlijkse algemene vergadering van aandeelhouders moet ---
gehouden worden binnen negen maanden na afloop van het boekjaar -
van de vennootschap.————-— - i
3. In genoemde vergadering:——mem———mem e m o e mmmmmmcdncaaa
a. zal de directie verslag uitbrengen over de gang van zaken van

de venncotschap en het gevoerde beheer gedurende het afgelopen -~
boek aar ) ==~ s e e
b. zal de balans en de winst- en verliesrekening worden vastge-~ -
stelc na te zijn overgelegd tezamen met een toelichting, waarin

vermeld wordt naar welke maatstaf de roerende en onroerende zaken
van de venncotschap 2zijn gewaardeerd;-——-——m-eo o mmo oo
€. zal de perscon bedoeld in lid 7 van artikel 6 worden aange- --
W 2B} = e e e e e e e e e e e ———
d. zullen die voorstellen worden behandeld, welke in de agenda --
opgencmen in de oproeping voor de vergadering, zijn vermeld.=-~---
-------------------------- Artikel 8 - - ————
1. Algemene vergaderingen van aandeelhouders worden bijeenge- ---
roepen door middel van luchtpostbrieven aan het adres van iedere

aandeelhouder als vermeld in het aandeelhoudersregister, en eee=-
indien toonderaandelen uitstaan tevens door een advertentie in --




- -

oan op Curacao vorschijnend niouwsbladis-crrcncnmcccnnnucoaccucan
2. Do oprooping zal worden vorzondon, respoctiovelijk gopubli- w-
coord, tenminsto twintlg dagon voor do dag van do vergaderlng., In
dringando govallon kan die tormijn wordan vorminderd tot tlen ~e-
dagon, de dag van varzonding, respectievalijk publicatlie van do -
oprneping en die van do vorgadering nict moagorokond.e s--——eoaaaa
3. Do te behandelaen ondarwarpen moeten in do oproeping voor do --
voergadoring worden vermeld, of daarin moet wordon meegedeeld dat
de aandecolhouders or ten kantore van de vennootschap kennis van -
Kunnen nomen . ceeeee e e e n G e L e e s m e S —
4. Algemone vorgadoeringon zullon worden voorgezaton door 0on -—---
persoon dic daartoe telkenmale door de vorgadering zal worden ---
DANGOWOZOIL 1 = o o e o o e e e e e o e o e i o 0
5. Alle besluiten van jaarlijkso en bultengowone algemene verga-
deringen van aandeelhouders zullen wordon genoman mat volstrekte
meerdorhoid van stemmon, voorzover in deze statuten nint andars

18 bapaald.seemm oo e
6. Aandcelhouders kunnen zich op een vergadering doen vertegen- -
woordigen door een schriftelijk of telegrafisch gevolmachtigde.--
7. Elk vandeel geeft recht op het uitbrengen van een stem.-------
8. Geldige stemmen kunnen ook worden uitgebracht voor do asandelen
van hen, aan wile, ult andoren hoofde dan als aandocelhouders van -
de vennootschap, door het te nemen beslult enilg recht jegens da -
vennootschap zou worden toagekend, of van hen, die daardoor van -
enige verplichting jegens de venncotschap zouden worden ont= =w---
8lagen. m=mm e e e -
9. Voorstellen te doen door aandeelhouders voor onderwérpen ta -
behandelen zowel op jaarlijkse als op buitengewone algemene -----
vergaderingen, kunnen alleen dan in behandeling worden genomen,--
indien zij zo tijdig en schriftelijk bij de dlrectie zljn ——e-eua
ingediend, dat zij met inachtneming van de voor de bijeenroeping

van algemene vergaderingen vastgestelde termljn op de wijze als -
voor bijeenroeping bepaald kunnen worden aangekondigd.------eeo--
10. Indien het gehele geplaatste kapitaal ter algemene vergade- -
ring van aandeelhcuders vertegenwoordigd is, kunnen geldige -----
besluiten worden genomen, zelfs wanneer de voorschriften van de -
Statuten omtrent oproeping, bekendmaking van de punten van ==--w-
behandeling of plaats van vergadering, niet of slechts ten dele -
in acht zijn genomen, mits deze besluiten met algemene stemmen --
WOLdeN GENOMEI. == e e o i o e i e e i e et e e i e o e e e

--------------------------- BOEKJAAR — === mm e e
--------------------------- Artikel 9 —--ecmmrmc——————————
1. Het boekjaar van de venncotschap loopt van een januari tot en
met een en dertig december van ieder jaar.-ee————mmmmeme o

2. Het eerste boekjaar van de vennootschap loopt van de aanvang -
van de vennootschap tot en met eenendertig december negentien- --
honderd vijf en negentig.-emmeme e oo o
—————————————— BALANS EN WINST- EN VERLIESREKENING —--—cece—ee———-
-------------------------- Artikel 10 ==-mecm e
1. Binnen acht maanden na afloop van het boekjaar zullen een ----
balans en een winst- en verliesrekening, met de toelichting als -
genoemd in lid 3 van artikel 7, door de directie worden overge~ -
legd aan de aandeelhouders.~=we— oo a o oo e
2. De balans en de winst- en verliesrekening zullen door de jaar-
lijkse algemene vergadering van aandeelhouders worden vastge- ---
Steld. me—me e m
3. De vaststelling van de balans en de winst- en verliesrekening
strekt de directie tot acquit en decharge voor het gevoerde -----
bestuur gedurende het desbetreffende boekjaar.e-ceece——ccccee—o
------------------------- WINSTVERDELING ~ecmom oo
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--------------------------- Artikel 1l —-ccmmaemn s
1. Do winst, waaronder is to vorstaan do netto-winst ingavolge do
winst- on verliesrekoning, kan ter baoordeling van da algemeng -~
vorgadering van aandeclhoudars worden geraserveerd of als divi- -
dond Uitgekeord. —-aememm oo e
2. Indien en voorzovor de winst van do vennootschap hat toalaat,
kian do directie beslulten tot ultkering van een of meoer intarim-
dividonden, als vooruitbetaling op hot te verwachten dividend,---
3. Indien blijkens de vastgestelde winst- an verliesrekening ---~
ovor enig jaar verlies geleoden is, hotwelk niet uit een reserve -
bostreden of op andere wijzo gedolgd wordt, geschiedt in volgende
jaron winstuitkering niet voordat zodanig verlies weor is aango-
AULVOLd . e e e e e e e
------ STATUTENWIJZIGING EN ONTBINDING VAN DE VENNOGTSCHAP «-e-w-
--------------------------- Artikol 12 mcmmmmmm o
1, Een besluit tot wijziging van de statuten of tot ontbinding =~
van de vennootschap kan slechts genowmen worden in een algemane --
vergadering van aandeelhouders, waarin tenminste drie/vierde —-ww
gadeolte van het goplaatste kapitaal vertegenwoordigd is,--wwae-a
2, Indien in de vergadering niet het verelate kapitaal vertegen-
woordigd is, wordt een tweede vergadering bijeengeroepen, te ----
houden binnen twee maanden na de cerste, in welke tweede varga- -
dering alsdan, ongeacht het vertegenwoordigde kapitaal, geldige -
besluiten over die onderwerpen kunnen worden genomMEeN ., ~———=—=—cen-
3. In geval wvan ontbinding van de vennootschap zal de liquidatie
geschieden onder zulke bepalingen als de algemene vergadering van
aandrelhouders zal besluiten,—meeeoeommmmoeo o oL




THE UNDERSIGNED:

ANDREAS MARIA PETRUS ESHUIS, a deputy civil-law notary, residing
in Curacac, acting for Garard Christoffel Antonius Smeots,
a Civil Law Notary of Curacao, Nothorlands Antilles,

that the text sot forth hereilnaftor is a true but unofficial:
English translation of tho prosently effectivae Articles of
Incorporation of the limited liability company:

" H P 4 r " ]

!
estaplished in Curacao, Nethorlands Antilles. A

Curacao, April 10, 1995, N

------------------------ NAME AND DOMICILE wecmccamcormecce—ea——a-s
----------------------------- Article 1 ~—cemmcmmcmnnnnr e —
l. The name of the company is: L.S. CONTINENTAL N.V.meemeccameam——
2. The company is established in Curacao, Netherlands Antilles,---
3. By resolution of the Managing Board, taken with all the votea -
of all the managing directors in office in favour of the motion,--
the company may transfer its seat to another country and assume --

the status of a legal entity formed under the laws of that ——-—-wn-
COUNLEITY o oo oo o o e e e e e e e e e e e e e e e e e e 1t 0 e e e e e 0
----------------------------- PURPOSE ===~m e e
---------------------------- Article 2 ——mmmmm el
1. The purpose of the company iB: Sewmemem oo

a. to invest its assets in securities, including shares and other
certificates of participation and bonds, as well as other claims

for interestbearing debts however denominated and in any and all

forms, as well as the borrowing and lending of monies;-———————--n
b. tO ACQUILre: ————m e e
(i) revenues, derived from the alienation or leasing of the right
to use copyrights, patents, designs, secret processes Or ~—-eme=u
formulae, trademarks and other analogous ProOperty;—-e—eeecwwecmee——
(ii) royalties, including rentals, in respect of motion picture --
films or for the use of industrial, commercial or scientific --—-
equipment, as well as relating to the operation of a mine or a —-
quarry or of any other extraction of natural resources and other

immovable pProperties)-——-reeeme oo e e
(iii) considerations paid for technical assistance;-——-——ee——mm-m=
¢c. to invest its assets directly or indirectly in real property,

to acquire, own, hire, let, lease, rent, divide, drain, reclaim,

develop, improve, cultivate, build on, sell or otherwise -—————e——-
alienate, mortgage or otherwise encumber real property and to ~--
construct infrastructural works like roads, pipes and similar ---
WOrks On real estate;==me———mm e ;e e
d. the trade in - including the wholesale trade, the intermediate
trade and the trade in futures as well as the import and export -
of - raw materials, minerals, metals, organic matters, semi- =---
preducts and final products of whatever nature and under ~e——we--
Whatever Name;————cemm oo e e e e
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0. to guaranteo or othorwise pocura, and to transfor Iin ~e=eeceeao
ownershlp, to mortgago, to plodge or cthorwiso to oncumbor assots
as necurity for tho obligations of the company and for the ~we--w
obligations of third partios,-—wee-cmcaa o maen -
2. The company is entitled to do all that may bo usoeful or w-w---

nocessary for the attalnment of its object or that is connected -
therewith in tha widest sense, including to participate in any --
othor venturc Or COmMpPANY.:mmmmmerr e — e r e c—————————————
---------------------------- DURATION wewmmmcccccmc e wcnccna e ———
--------------------------- Article 3§ ~ruccmmmmncccc—— e
The company is constituted for an indefinite period of timo.---=-
---------------------- CAPITAL AND SHARES mwemcccccccccccceceaa—-
--------------------------- Article 4 meccmmmccc e
1. The authorized capital of the company amounts to THIRTY 'MIOU-

SAND UNITED STATES DOLLARS (US$ 30,000.--) divided into thirty --
thousand (30,000) shares of One United States Dollar (US$ l.--) -
oach, of which six thousand {6,007) shares are subscribed for.---

2. Fractional shares may be 1ssuod.-=—ccommmmmccmsrimcmccca
---------------------------- Articlo 5 —=eeemme e doccaaaao
1. The shares will be issued either in registered form or,~w=wea-

provided they are paid in full, in bearer fOrM,==cewmmwamonmmmmnono.
2., The registered shares shall be entered in a stock register,---
which shall be kept by the Managing Board.-e-———moccmcmcmcnnmamma=
3. Shares shall be issued by the Managing Board,------ o o o e
4, On the request of a shareholder, share-certificates may 'be ---
issued for registered shares. For bearer shares sharecertificates
shall be issued, which may be provided with dividend-coupons and

8 talon in order to obtain new dividend-coupons. Share- ~-———ww~-
certificates shall be signed by or on behalf of the management.--
5. The transfer of registered shares is effected either by —==---

serving a deed of conveyance upon the company, or by written we--
acknowledgement of the transfer by the company, which can only --
take place by an annctation on the share-certificate, if share- -
certificates have been issued.,—mrme——cemm s
6. The foregoing paragraph shall alsoc apply in the case of an ---

allocation resulting from a division and partition of any ~=-w---
COMMUINIEY o = ot o m
7. The company may acquire for its own account for a valid —-we--

consideration fully paid up shares in its own capital stock up to
such an amount that at least one/fifth part of the authorized ---
capital remains outstanding with others than the company itself.-
The authority to such acquisition is vested in the Managing ~----
BOAXd. e e e e e e e
8. The company may not derive any rights from its treasury ------
shares. For the purpose of determining the issued capital such --
shares shall not be included as part of such capital.-————s=sc——n-
--------------------------- MANAGEMENT me-cmmm e inmmmmm e
----------------------------- Article 6 —~~———rme e
1. The management of the company is commissioned to a Managing -~
Board, consisting of one or more managing directors.—eem——mmw———-
2. The managing directors are appointed by the general meeting of
shareholders and may be suspended and removed by it at all times.
3. The company is represented at law and otherwise by any one of

the managing directors, also in case of a conflict of interests -
between the company and one or more managing directors, either --
acting in private or ex officio.————mmmm e ——
4. The Managing Board is entitled to appoint attorneys-in-fact.--
It regulates their powers and the manner in which they will -—---
represent the company and sign for it and in general the -—=eae-—
conditions of their appointment.-——-ememmam ool
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5. The Managing Board is authorizod to ontar inteo such contracts

as arc roferrod to in Article 60 of tho Commorcial Code of the =-
Netharlands Antilles without praovious authesization by tho —e----
gonoral meetling of sharcholdors.-————meccmccmmman o rnm——————
6. In casc one or more managing directors are prevonted from or -
are incapablo of acting as such, the managoment shall be loft ---
ontirely to tho remaining managing diroctors or remaining =-ce-w-
Managing diroCtor. mmeum e caa ettt e e e —————————
7. In case all managing directors are prevented from or ' arg =e-—-
incapable of acting as such, a person yearly appointed by the ---
gonaral moeting of sharaholders will be in charge of tho ——-—mea-
managomant of the company.m--emmcrmccmemau e em Hem——————
8. Tho Managing Board may hold its maeetings at such places,==----
whether within or outside the Netherlands Antilles, as the ——-cw-
majority of its members may from time to time detorming.==w—meeo-
9. Any managing director may be represented at any meeting of the
Managing Board by another managing director, who may vote as his

proxy at Buch meeting.----cccmmm e e
10. Any managing director may walve notice of any meeting of the

Managing Board by a writing signed by him or his representative -

cither before, after or at the meeting.—=-eem oo emeam
Each managing director present at the meeting in person or by ---
proxy shall be deemed to have waived notice of the meeting.------

1l. Unless otherwise provided in these articles, the absolute ---
majority of the members of the Managing Board present in person -
or by proxy shall constitute a quorum for the adoption of —-—-—=w-
resolutions by the Managing Board.-———eemmmm oo
12. Unless otherwise provided in these articles, all resolutions

to be adopted at a meeting of the Managing Board shall be adopted
by absolute majority of the votes cast. In the event of an —~-——=-
equality of votes, the chairman of the meeting shall have the ---~
daciding vote . mmem e e e e
13. A written resolution signed by all members of the Managing --
Board without a meeting shall have the same effect ag a =——c-cacn=
resolution validly adopted at a meeéting of the Managing Board ---
duly called and held.--~==--mmmmmcmmme—na mEese e —————————— ————————
1l4. Minutes shall be kept of all meetings of the Managing Board, -
and shall be signed by the secretary and the chairman of the -—--
meeting or another person thereunto authorized by the Managing --
BOALd s~ o e e e e e e
15. Any resolution by the Managing Board may be evidenced to -w-—-
third parties by a written statement signed by one managing —--—--
AiXeCLOL, = e e e e e e L D

---------------- GENERAL MEETINGS OF SHAREHOLDERS ~m=mmee=—=e————
---------------------------- Article 7 ——ema e
1. General meetings of shareholders shall be held on Curacao.--~--
2. The annual general meeting of shareholders shall be held —-—--
within nine months after the close of the company’s financial ---
Y AL — e e e e e e e e e e ——— e e
3. In said meetingi——rmes oo ————

a. the Managing Board shall render a report on the business of --
the company and the conduct of its affairs during the preceding -
financial year;----ecommmemm e T __
b. the balance sheet and the profit and loss account shall be —w-—
determined, after having been submitted together with an —---—----
explanatory statement, stating by which standards the movable and
immovable property of the company have been appraised;-——-—-————~=a-
c. the person, referred to in article 6, paragraph 7, shall be --
APPOLINted ; mm e e e e e e
d. the proposals included in the agenda specified in the notice -
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of the mooting shall bo dealt with,-——-——cmccmmmnnncic s swmm—ne -
---------------------------- Article B mecmcmcm e
l. Genoral moctings of sharcholders shall be convoked by means of
alrmail lotters malled to the addresses of sharcholdors as statod
in tho register of sharchclders and 1f boarar sharos are ----- ———
outastanding also by moans of an advaertisement in a newspaper ----
published in Curacag,memeemewoa—aaa e e ma S — . ————
2. The notlce shall bo mailod, respoctivaely publishod at least -~
twanty days prior to the date of tha meoting,--weecemccccmneme——ne-
In urgont cases sald poriod may be roduced to ten days, excluding
the day on which tho notico is mailed, respectively published,---
and excluding the day on which the mooting is held.--re—cm—came-.
3. The agenda for the meeting shall be specilfied in the notice of
the meeting ox it shall be stated that the sharcholdors may take

cognizance thereof at the office of the company.-ewmecmcmmaamacana
4. General meetings shall be preslded over by a person .designated
each time thoereto by the meeting.----—---mmcmmcnaacaaaa i s
5. All resolutions of annual and special general meetings of —=-w
sharehoclders shall be taken by absolute majority of votes, except
where otherwise provided by these articles of incorporation.---w--
6. Shareholders may be represanted at the meeting by proxy ----~-
designated by letter or telegram,-c---cemmmmmcmmnnvncn e ———
7. One vote may be cast for each sharg.=re==emmmom e
8. valid votes may also be cast for the shares of those who,-----~
other than as shareholder of the company would acquire, any right
or be discharged from any obligation towards the company by the -
resolution to be adopted.--=ccmcmcccccmm
9. Proposals of items for an agenda to be made by shareholders,--
either for the annual of for the special general meetings can ===
only be dealt with if presented to the Managing Board in writing

at such time that they can be announced within the period of time
and in the manner prescribed for the convocation of general -----
MeetingsS.c—m—m e e ———— —————
10. When the entire issued share capital is represented at any =--
general meeting of shareholders valid resolutions may be adopted,
even when the provisions of these articles of incorporation with

respect to convocation, specification of the agenda or place of -
the meeting have not or have only partially been observed,-—=----

provided that such resolutions are unanimously adopted.-=-====v--=
--------------------------- FINANCIAL YEAR —crrmmmmeccammmcmm e -
------------------------------ Article 9 —cmman e
1. The financial year of the company runs from January first up -
to and including December thirty-first of each year.-ve-emem——wao-
2. The first financial year of the company runs from the date of-
the company’s incorporation until the thirty-first day of---w-m--
December nineteenhundred and ninety-five inclusive.-wcececececomm—mo
———————————— BALANCE SHEET AND PROFIT AND LOSS ACCOUNTre-—————————a
------------------------- Article 10 —————c e o

1. within eight months after the close of the company’s financial
year, the balance sheet and profit and loss account covering the

preceding year, with the explanatory statement referred to in ---
article 7, paragraph 3, shall be submitted to the shareholders by
the Managing Board. -—me e oo e
2. The balance sheet and profit and loss account shall be —=r———=«
determined by the annual general meeting of shareholders.----————-
3. The determination of the balance sheet and profit and loss ---
account shall acquit and discharge the Managing Board for its ---
management during the relevant financial year.,--—-—--—-mmmmmmmmeemae
------------------ DISTRIBUTION OF PROFITS ——cmaceeeee e ——— e
-------------------------- Article 1]l ~wec—mn e
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1. Tho profit, by which is to bo undorstood the not profit =e----
according to tho profit and loss account, may bo rosorved or paid
out as dividond, at tho discretion of tho genoral meeting of ----
gharoholders. cememmmc e e cm e m e e e e v — e —————
2, If and to thao oxtont that the profitu of tho company permit --
samo, tho Managing Board may resolve to doclare one or moro ==ww-
interim-dividends as an advance payment of expactod dividends.---
3. In the evaont that the profit and loss account shows a loss for
any given yecar, which loss cannot bo covered by the reserves or -
compensated in another manner, no profit shall be distributed in

any subgeogquont yoar, as long as the loss has not been recovered.

------------- AMENDMENT OF THE ARTICLES OF INCORPORATION wm==neceo
------------------- AND LIQUIDATION OF THE COMPANY -—-c—m——amaama-
-------------------------- Articla 12 memccmccccmac e nne e m e —a——a
1. Resolutions to amend the articles of incorpouration or to ——---
dissclve the company may only be passed in a genoral meeting of -
shareholders at which at least three/fourths of the issued =w----
capltal is represonted.--~-~emecccdc oo dc e
2, If the required issued capital is not represented at said =~--
meeting, a second meeoting shall be convoked, to be held within --
two months after the first one, at which second meeting valid ~--
resolutions may then be taken with respect to the foregoing,-----
irrespective of the capital represented.,---—cecmcunccwnmmcnmmmnean
3. In the event of dissolution of the company, the liquidation --
shall take place under such provislons as the general meeting of

shareholders shall determin@.-----——cmcmmcm e




