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TO:  Qualificatlon/T'nx Lien Scction
Division of Corporatlons

SUBIECT; Urs Al LINTren, ING.

(N&llle Ufcol’lml'ﬂdﬂll « st melude ﬂU"lK) T |:l N 1 L N P TN I
=N63/22795==01 089D
PO T20000 L2, 50

Dear Sir or Madam;

The enclosed "Application by Forelgn Corporation for Authorization to Transact Business in
Floridn", “Certificate of Existence”, and check are submitted to register the above referenced
forelgn corparation to transnct business in Florida,

Please return all correspondence concerning this matter to the following:

“
Rene I, Cardena -~ N %
Loty

=
(Name ol Person) {{_'l,r,' ;_2
& T
UFS AIR LIMITED, ING. Siad 9
| Y g
(Firm/Company) i ™
oz
16921 M.17. 20th Avenue ~n w 0
(Adires) =% on
ity
Miani, Florida 33056
(Cuty/StatelZip)

Should you need to call someone concerning this matter, please call:

Dene F. Cardena

at - =2299
{(Name of Person) (Arca Code & Daytime Telephone Number)
COURIER ADDRESS: MAILING ADDRESS:
Qualification/Tax Lien Sec. Qualification/Tax Lien Section
Division of Corporations Division of Corporations
409 E. Gaines St P. O. Box 6327

Tallahassee, FL. 32399 Tallahassee, FL 32314



APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION
TO TRANSACT BUSINESS IN FLORIDA

IN COMDPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING 1S
%:5{]{3%{ 511 {I}J{ g(;"lga‘l(r'h TR A FOREIGN CORPORATION 10 TRANSACT BUSINESS IN THE
Y 4 R oY 4 n'

1. __UTS_AIR LIMITED, [NC.
Nume of corporation: must inehdo the word "INCORPORATED", "COMIANY" "CORPORATION" or words or
abbrovintions of like im}mrt in langunye ny will elenarly indicnto that {t o n carporation instead of o natural
person or partaership (O net s contained In e namo’al prosent.}

2. Bolize Clity, Belizo, Contral Americn 3, Not applicable

(State or country undes the law of which TV is incorpornted) { ¢E] sumber, iTapplicablo)
4. Aupust 10, 1995 5. DPerpetunl
(Date of Tncorporalion) (Duration: Y ear corp, will cease to exist or " perpetunl™)

6. Aupust 30, 1995
(Date first trangncted business in Flonida, (SER SECTIONS

7. 16921 NW 20th Avenue, Miaml, Florida 33056

=
Ay
'_:I" 1 im
I i
{Current mailing address) h i ’.”:‘_:- o
Y T .
l:;\ I LA [ ?

. . . . . s Ny e,
8 To Construct, equip, maintain, work, purchase, to hire airplanes, héhé'opt}ars -and

?Puzposcis) of corporation authorized jn home stale or country to be carried out in the state of RN
Flonda) hovercraft for the carriape of pagsengers or freight, and to hrry -oh théy
business of carriers by air or hovercraft, . S
9. Name and street address of Florida registered agent: (P.O. Box or Mail Drop Box NOT -~
acceptable) T

Name: Rone F._Cardeng
Office Address: 16921 NW 20th Avenue
Miami , Florida, ___33056

. {Zip Codc)
10. Registered agent's acceptance:

Having been named as registered c{:;,'enr and to accept service of process {ar the above stated
corporation at the place designated in this application, [ hereby accept the appointment as
registered agent and agree to act in this capacity. [ further agree to comply With the provisions of
all statutes relative to the pro d complete performance of my duties, and I am familiar with

and accept the obligations offfny pofitioy as registered agent.
gy
vih =Ll

- / ARcgistered agent’s signature)

1. 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 ather
official having custody of corporate records in the jurisdiction under the law of which it is
incorporated.




] L]
12, Names and mldrf. ses of officers and/or directors; (Street address ONLY- I', Q, Box
NOT acceptab u‘s

A, DIRECTORS (Street address only- P, O, Box NOT neeepinble)

Choirmnn:

Addrous;
Vice Chairman:
Address;

Director:  Willlom Joffray

Address: 14 NHandvaida Streot
Balize City, Bellza, Contral America

Director: __loan Ioffroy

Address: 14 llandyside Streot

Bolizo City, Bolizo, Ceptral Amorica
B. OFFICERS (Street nddress only- P, O, Box NOT acceptable)

President;
Address:
TI,
Vice President: [ T
.'b_t_‘J (43
Address: M Im -
s Fy
r':'f? g Ny e --EI
p-,....,:- LS Maxy
Secretary: P e
Add Lo o LY
ress; 9 s
P2 2™y
i
=i
Treasurer:
Address:
NOTE: If necessary, yo attach an addendum to the application listing additicnal

officers and/or difeftors

13. X LIS
(Sngr}unﬂ:ﬂ' Chdtman, Viee Chairman, or any oflicer histed in number 12 of Uic application)

14, _ Rene F. Cardena, Managing Director
(Typed or printed name and eapacity of person signing application)




APPLICATION FOR FOREIGN CORPORATION AUTHORIZATION
TO TRANBACT DUAINES8S IN PLORIDA

DRDENDUM TO NUMBER 12
Director: Rene Cardona
16921 NW 20th Avenue,

Mldress:
Miamil, Florida

Director: Juergen Hertor
14 llandysida Street,

Address:
Bellze city, Belize,
Central Amerilca.
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Wl | TRU cory THIE QENERAL RECHSTRY
P ’ 7 Belize Chy

< : i A2 Belire

N 1.0, PENDLE

# { Deputy Repidntrap

| 10/3795 INCEHE MATTER OF SHARTER 206 OF THE LAWS OF BELIZE

0 REVISED EDCTHON, 1980

l'n\'l)

In the Malter of "UTS AIR LlMlT”D"

I hereby certily thid
e MURS_AIR LIMITED!

iy this day incorporated ander chapter 206 of the kivs of Belize Revised Fditlon

1980 cnd that the company Is Limited,
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BELIZE

THE COMPANIES ACT, CHARTER PRTS
OF THE LAWS oF LELTZE, REVISED EDITION,

T ATERTVATE oneANY LTRTTED By BHARES ™

MEMURANDUM — OF  ASSOCTATION
OF
"UTS AIR LLIMITED"

1. The mame of the Company 1g " UTS ALK LiMITEED",

Py The registered cifice of the Company will be
aituatod at No, 14 Handyside Stroet, Belize
City, Belize.

W The nobjects for  which the Company ig
establ ished are;-

1) T construet, equip, maintain, waork,
purchase and let o hire aeropl anes,
helicepters ang hovercraft far the
carriage of passengers or freight, and to
carry on the business of carriers by air

ar hovercraft,

(2) Teo carry on the business of travel
agents, and to construct or acquare any
office buldings and ather aZcomodation oy
facilities required for any sLch
business,

(B To carry on the business of warehousemen,
bonded wareshousemen, general carviers and
forwearding agents.

(<) Tix obtain all licences and author isaticns
necessary for the abave PLY poses,

(32 T act as general carriers,

o Ky 20 Iy gg
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T carry on the businosy af travel aomnto,
Louriat apgents and tour cperators, insurance,
farwarding and general agents, alrcrafl and
ship  ewners and chartoeraers, agents for
cpurators  of  afr, geal, land  wor  inland
wvatorway carr fage undertakings, road transport
wwnars and  hirverws, hoetel  apartment  and
lodging~house keepoerwa, catera and
storekespory, teachera aof languageys, promotory
and managers of e¢lubs and societien (trael,
soclal eduzatienal or stherwiae) publisheryg o
books  pericdicals and newspapor wirllers,
foraign correspondents and advertiasing agents,
and penerally to facilitate travelling; and to
proavide or promeate the provision af facilities
of every description for teurists and
travellers, and in particular by means of the
booking of travel tickets and accomadat ian and
hatel and lodging aceomedat ions and praviding
auldes safe deposity, inguiry bureaux and
baggage transport.

Te enter into, take cver, negotiate or
otherwise acquire, any conbract or contracts
for the construction, building, equioping,
fitting out, storing, aearing ar otherwise
relating to  any travler, fishing beoat,
catcher, carrier, smack ship, steamship, vawl,
lugger, boat or other vessel whatscever, and
te  enter into, take over, hegctiate oar
ctherwise acquire any ather contract or
contracts whatever which the sompany may think
hecessary, desirable or convenient for the
purposes of the company or any af them, and tao
enter inta, take over, neactiate, or otherwise
acquire any such contract or contracts at such
Prices and {or such considerations, and upon
such terms and conditions, and subgect to such
stipulations and agreements as the company May
determine, and at any time, and frem time to
time to vary, modify, alter er cancel any such
contract.

Tes carry on the business of garment
manufacturers, costumiers, robe, dress and
shirt makers, tailors, makers and suppliers of
clothing linneries and trimmings af avery
kind.

Te  carry on  the business @f shippers,
imparters and exporters of garments of all
kinds. '

Ta carry an  the trade or business waf
engineers, founders, sgmiths, metal workers,
machiniste. -




11

ol

(13

(143

smDlew

To carry on all op any of the trades of
businenses of Preparing, epinning, daubl ing,
weaving, combing, sCouring, sizing, blewaching,
colouring, tdyning, printing ano tinlshing,
warking oy manufacturing in any way whatoever,
cattan, wiizl , uille, flax, hemp, Jutea,
artificial silk, rayon, nylan,  and  ather
fibrous ar toxtile subntances, whuther animal,
vopetable or mineral in any state and whother
aimilar te the foregeing substances or nat and
Lo treat and utilise and doal In any waula
ariaing  from  any  such cperations, whethoer
carrioed cut by the Eempany or otherwigse, and
algo of malkers of vitrial and of bleashing,
dyeing and Tinishing matarialy, and the buying
and uelling of and dealing in all or any of
the aforegald substane o,

To vngaue in the businens of langinag
conbractors and Lunber manu facbturoryg,

and distributers and whalesalerys and retail
dealers of and (n every dascription of Qo g
ant material, whether manufactured or
ctherwise, including provisions and dry goudy,
agents fer steamships and sailing ships, and
exparters and shippers of all kindg f goodg,
stores, merchandise of whatsoaver description,

Te sell, 2xthange, transfer, assign,

mor tgage, charge, heold in trust, 1msue or
otherwise dispose af any seiuritiey oy
investmerts of the company, to invest in or
acquire by repurchase or otherwise any lands,
securities, ar investments aof any kinds befeore
enumerated and te vary the securities o
investments of the Company from time to time
and  to take, make, arecuta, dentar into,
commence, carry on, Prosecute and defend all
steps, contracte, agreements, neaotiationg,
legal and other Prateedings, compromises,
arrangements and schoemes and to do all ether
acts, matters and things which ghall at any
time appoar expedient for the protection of
the Company as holders of or interested in the
lands, securities and investments faor the tima
being of the Company or for abtaining Rravinent
of moiney pavable thereon,

T act as agent for Investment, Loan
paymant and collection of money and for the
purchase, sale, improvement and development of
Property  and aanerally to  transact and
undertake all kinds of agency business whother
in respecty of agricul tural, commercial  ar
financial matters; AND alsa to subscribe for,
issue on commission ar otherwise and to malka,
draw, accoept, endor e, issue discount  ar
othaerwise deal with pramissory notes, bills of
exchange, letters af credit s other
mercantile instruments and aeneral ly Lo
undertake, transact and carry on business
Lransaction W Iperation commonly carvied an
or tndertaken ' by financiers, bankers and
capitalistg.




(162

(173

(183

*a

T dovelop, managa, collect renta,
Rrafitey, and income oand turn te account and
landa, pPlantationa, bulldings and property
acqguired Ly the campany <r  in which the
campany g interested and in particular by
planting, cultivating and farming the same and
by laying =ut  and preparing Lthe dgame for
building purpoaeu, canstruct ien, furnishings,
rteing up, attering, pul !l {ng didn,
decorating, maintain and improving buildings,
and by letting on building leage or buildtng
aqreaement  and by advancing money te and
entering ({nte wontracts and arrvanarments of
all kindu with butldery, tenanty, anu ctheru;
ALSO (o censtrust, maintain, imprave, devaelop
wor kg, contral  and manage any  waterworlk,
resevairs, water-wally, roado, elactric power,
heat, restaurants, baths, places of amusement,
recreation, uporlt and entertainment of all
kinds, pleasure  grounds, par ks, uardens,
sbores, diar{ed and othear wiar kg and
conveniences  which the company  may  think
directly oar indirectly conducive to theae
abJjects and to take part, contribute and
otherwise assigt in the construction,
maintenance, devel cpment, warking, control and
management thoereof,

Toe erect, cangstruct, lay down, enlarge, alter
and maintain any shops, steres, factories,
buildings, woarks, plantsg and machinery
necessary or  convenient for  the Company! s
business and to contribute ta or subsidise the
eraction, construction and maintenanze «f any
of the above.

T apply for, purchase, or otherwise
acquire any patents, brevets g’ invention,
lizenses, concessions, and the like,
conferving and exclusive or hon—-exclusive or
limited right to use, or any secret or other
information as to any invention which may seem
capable of being used for any of the purposes
of the company ar the acquisition of which may
seem calculated directly ar indirectly ta
benefit the company, and to use, exercise,
develop, qrant licenses in respect of, or
wtherwise turn  to  acecount the praoperty,.
riaghts, and infermation S acquired.

To acauire and undertake the whole or any
part af the business, property premises, and
liabilities of any person, persons, or campany
Zarrying on any business which the company is
author ised teo carry on any business which may
be conveniently carried on therewiih, or which
may be possessed of Property suitable tar any
of the purpose of the company.
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19 T entor tnto arrangementy with any
govarnment or authordtion, supreme municipal,
lazal er obtherwloo, and bte obtaln fram any
wuch  qovernment  or  autharity alil tightuy,
conceasions,  and privileges that may seon
canducive te the Company?s obdeocte, or any of
them, and to carry out, exerzise and comply
with any such arranpementa, righte, privileges
and conceaslons,

€20 To entor intwo partneroship or into any

arrvangemants for sharing preflits, unlons of
interest, see~gparation, Juint adventures,
roziprocal cancessiong oy obherwine, with any
company,  body  or  peroons carrying eon or
engaging In wr about to carry oy engaas in
any business or transaction which the company
s author iaod Go CArTY S0 Cr engage Ln oar o any
business or  bransaction capable of  boeing
conductad, s oag ta divectly or

indirectly bonefit the Compuny and te tabe wr
wtherwige acyuire and hold shares or stoch in
or securities of and to subsidise or ctherwise
assist any such company er person and to sell
hald, re~igseue with ar without guarantee, or
ctherwise deal with such shares, stock, or
securities,

(21) To amalgamate with any sther Tt any
whose objects are to include objecte
similar to those of this company whether by
sale or purchase {for fully or partly paid up
shares or otherwise) of the undertakina to the
liabilities of this or any such ather company
as aforesaild, with or without winding up, o
by sale or purchase (for fully ar partly paid
up shares ar otherwise) o f all r &
contralling interest in the shares or ctock of
this or any such other company as aforesaid of
partnership, or any arvangement of the nature
of partnership, =r in any other manner.

220 To take or otherwise acquire and hald shares
in any other campany having objects altogether
or in part similar to these of the company or
which may carry on any business capable of
being conducted so as directly or indirectly
te benefit the Caompany.

940D | Generally ta purchase, take or lease

onagreement or in exchange, hire,

or otherwise acquire any real and personal
property and any rights oy privileges which
the company may think necessary or convenient
for any of the purposes of ite business, and
in particular any lands, buildings, easements,
machinery, plant, taools, equipment, rollinag
stack, stock-in-trade with reference to any of
these cobjects or capable of being profitably
dealt with any of the Company's property or
rights for tha time being.
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(24 To arect, construct, lay dewn,
enlarae, mointain, and alter any fagbarice,
plant, machinory, bulldingy, wr Wit hu

necosairy or convenlent for the purpobe of Lhoe
Company, and to conabruct, tmprove, maintatn,
worlt, manage, carry out, cr cantreol any roadg,
vayd, Lramwayt, HRWEY AQe Worke, wabtor coursos,
wharves, manufactorion, warehousen, elegbric
warks, gshopg, stores, and obhor  werks and
conveniensoes which may soaMm calsulntwd
tdirectly ar indiractly te  advancre the
Company’s  interests, and teo contribute Lo,
subniding, or otherwvise apsiot cr take part in
the construction, impravementas, maintenance,
working, management, carrying out, or control
Lhirreof,

a2 Teo watabliah and malntain er [ArmeEure

the eatablishment and muintenance of any
contributory  or nan=centr ibutory panwien e
superannuation fundes for the benefit of and
giva ar precure  bhae aiving wof donaticns,
aratuitien, pensions, allewances or emsluments
ta any persons who are or were at any Lime in
the employment or service of the company, ar
af any company which is a subsidiary of the
company, or s allied Lo or anscocianted with
the company wr  with any sguch subsidiary
COmpanyY, or wha are ar were ab any time
Directors or officers of the Company or of any
such  other company as afaresaid, and the
wivey, widows, families and dependentys of any
such persons, and also establish and subsidise
and subscribe Lo any institutions,
asnociations, clubs or funds caleul ated ta be
far the beneflit of ar to advance the interests
and well being of the Company ar of any such
other company as aforesaid and make pavients
te or towardu the insurance of any such person
as aforesaid and do any of the matters
aforesaid, either alene or in conjunction with
any such cther company as aforesaid,

(26) To sell or dispose of the
undertaking ~f the Campany or any part thereof
for such consideration as the Lomopany  may
think fit and in particular either whally or
in part for shares, debentures, or securities
of any other company, either having objects
altogether or in part similar te those of the
Company or otherwise.

(27) To promcte any company or companies foar the
purpasse  of  acquiring all  or any of  the
property and liabilities of the company ar far
any ather purpose which may seem e&ither
directly cr indirectly calculated to benefit
the Company, and to underwrite the sharas,
debentures, or securities of any such company,

'




(29)

(30
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(34

T dnvest and deal with the moniee of
the company not immediately roguired
upon guezh sacurities and In sueh inveutmentys
other than charceae in the company, or in such
manner ag may from time to tine be dataormined.

Ta lend money to such peraans and on

giazh  torms as may geoon expedient and in
particular to customers of and persans having
deal ings with the company and to give ony
puarantee for indemnity in respect of the
par formance of conbracts by any such peraong
or otherwise ag may %eemn expedient and tea
roceive money on deposit or  obherwige at
interest or otherwise or roceive valuables and
to carry on any of the busineus of a banker as
may seem expoedient.

T ambbtain any previsiconal order o

act of Farliament or Ordinance for enabling
the Company to carvy any of {ts abjections
into effect, or for effecting any modification
af the Compay's constituticon or for any wother
purpeose which may seem expedient, and (o
oppose any proeceedinas or applications which
may seem calaulatoed directly or indirestly to
prejudice the Company.

T adopt such means of making known the

business and products of the Company as may
saem erxpedient and in particular by
advertising in the press, or wireless, or
television, by circular, by purchase and
exhibition of warks of art or interest of
publicatien of books and periodicals, and by
granting prizes, rewards and donations,

To raise or barrow or gdecure the

payment of money in such manner and o such
terms may seem expedient and in particular by
the issue of debentures, mortgage, debentures,
or of debenture stock, whether perpetual or
ntherwise, and charged or nat charued upon the
whole ar any part of the oroperty of the
Company bath present and future, 1ncluding the
uwncalled capital, and to redeem, purchase or
pay =ff any such security,

To draw, make, accept, endorse,

discount, execute, and issuwe promissory notes,
bills of exchange, bills of lading, warrantea,
debentures, mortgage debentures, and other
negotiable ar transferrabhle instruments.

To remunerate any person or Company

for service rendered or to be rendered 1in
placing or assisting to place or quarantezina
the placing of any of the shares in the
Company's capital or any debentures, debenture
stock, or cocther securities of the Companvy or
in or abeoutythe formation or promotion of the
Caompany or the conduct of its business.




...U...
o, The Liability of the momburs iu limitod,
4. The capital of the company tu BSO, OO, O

divided inte S0, 000 shares of $1.00 cach With power Lo divide
the shares of the Capital far the 6imo Letrng tnte soveral
clapues and to attach theroto rocpectively any prefercntial,
deferred, qualified or apecial riahty, Privileacs or
conditions as may be thought ity and with power {rom Lime to
Lime, wsubject to the proavisions of Ordinanczes or of Law Lo
reduce the capital for which has been logt & 18 unrepresented
by avallahle atigsets or reducing the liability =n the shareus o
ctherwicse as may seem expedient, and capital may be paid off
upan the footing that (¢ may be called uoon  again  ar
athorwise.

WE the scoveral persons whose names, addra6sse0s  ang
descriptions are subscribed are desiraus of bewna formed tnto
4 company in pursuance of this Memorandum of Asgociation, and
we respectively agree to take the number of shares 1n the
capital of the Company set wpposite te our respective nameyg,

Names, Addresses and Descripticon Number of Sharces
of subscribers taken bv each
stbscr ibery

UNIVERSAL TRAVEL BERVICES LD, 1
14 Handyside Sireet

Belize City

Belize,

Cp —p

D_IfiECT/ R’

(/-Q;),f. Zc/m/f
o PIRELTOR i

FENE CARDENA, BUSINESSMAN 1
16321 N.W. 20th Avenue,

Miami, Fleorid II0O5E

U.sS.A.

JUERGEN HERTER, BRUSINESS COMSULTANT 1
14 Handyside Street,
Belize City,

Relize ELL(

A e v E L e maL g e b A m s va §e e e e A e e e

—
LL_L '

Dated the Q™ day =f <) L, ras.

N

Witness to the above signatures:
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10/8/95
BELLZE
THE COMIPANIES ACT
(Chapter 2006)
ARTICLES OF ABSDGIATION

QF
"OOUTS AIR LIMITED v

A private company 1imited L.Q* shares incorporated in Belize,

1. In these Articles unless there be something in the
subJject or context incensistent Lherawithy -

" The Company" means the abeve named Company.

" The Act" means the Companies Act Chapter 206 of the
Laws of Belize, and includes any act amending the same.

" The Office" means the reglatered oflfice tor the Gime
being of the Campany,

"Secretary" includes any person appainted to perform the
duties of Secretary temporarily. .

" Dividend" includes banus.

Words fmporting the singular number only shall include
the plural number, and vice versa.

Words importing the masculine gender only shall include
the feminine gender,

Expressions referring to Writing shall be construed ag
inzluding references te printing lithography, phato-
araphy, and other modes of representing or reproducing
words in a visible form; and subject as aforesaid,
wards or expressions shall bear the same meaninn as in
the Act or any statutory modificatiaon therefore in force
at the date of incoarporation of the Company.

= The Regulations contained in  Table A in the First
Schedule of the Act, Chapter 206 of the laws of Helize
(hereinafter referred to as Table A) shall not apply to the
Company except in so far ae they are adopted or erpressly
incorporated herein.
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J. Thoe Company ta o Privato Company and acowrdingl vy -

(a)  the right Lo transfer shares o restricted 1n manmpr
heraeinaftor prewer tbod,

h)  the number of members of the Campany (exclusive of
parsond who ars in the enploayment of the Company and of
rersconts who have booen formerly 1in tLthe emplaymnent af the
Company ware while {0 such employment and have cont inued aftepr
the determination of such emplayment to be members of the
Company) 18 limited two ten; provided that where twe ar moar e
parscns hold one or more shares in tho Company Jjointly they
shall for the purpsse of this Article be trvabed as gingle
membarea,

{c) any invitation te the public to subscribe f{or “ny
shares or debentures of the Company is prohibited.

(d)  The Company shall pot have poder to lssue share
warrants to bearer.

4. No part of the fundg ef the Company shall bpe cmpleayed in
the purchase of or in loans upon the security of the Companv' g
shares,

SHARES
3. The Share Capital af the Eompany will be $50. 000,00
divided into 50,000 shares of $1.00 each.,

6. Bubject to the provisiuns, if any, in that behal f of the
Memorandum of Asscociation aof the Company, and without
RPrejudice to any special rights previcocusly conferred on the
holders of evisting shares in the Company, any share in the
company may be issued with such preferred, deferred., or ather
special rights aor such restrictions, whether in regard to
dividend, votina, return or share capital, or otherwise. as
the Company may from time to time by special resclution
determine.

7. If at any time t4he share capital is divided inte
different classeg of shares, the rights attached to any rlasg
‘tunless otherwise pravided by the terms of issue of the shareg
of that class) may be varied with the consent in writing of
the holders of three-fourths of the issued shares of that
zlass, or with the sanction =f an 2xtracrdinary resoluticon
passed at a separate general meeting of the holders of the
shares aof the class.
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8. Every parson whose name le entered as a member 1n Ghe
regivtor of membera shall, without pavinent, be entitled to o
coartificate undor tha Common Seal of the Company spue i fyinag
the share or sharesn beld by him and the amount vaid up
thoroon, provided that in rogpect of a share ar shargg helod
Jaintly by several peruwons Lhe Company shall pnaet be bound &
lasuwe mare than one certificate, and del iver y ol acurtificate
far the share Lo ane of geveral Joint helders shall be
sufficioent delivery to atl.

. 11 & whare corbificate 1o defaced, lost, or destroyed, it
may be ronewad on payment of such fee, i any, nob esceeding
seventy-five centy and on such terms, i1 any, as to evidence
and indemnify as tho directors think [it.

LIEN

10, The Company shall have a first and paramount 1len Wpmn
all the shares vegistered in the name of each member and
Regulation 2 to 11 of Table A shall apply, but 4o that gueh
lien shall nat apply teo fully paid shares.

CALL N SHARES

11. Regulations 12 to 17 of Table A shall apply subject to
the modification in Articles 12 and 13 hereof,

12. In Fegulation 12 of Table A the words “except so far as
may be otherwise agreed between the Company and any Member in
case of shares held by hin" shall be inserted immediately
after the waords "provided that".

132. In Regulation 14 of Table A the interest shall be at a
rate to be determined from time to time by the directors not
to excead 10 percentum per annum.

14, The right of members to transfer their shares shall be
restricted as follows: -

can A share may be transferred by a member or other
rerson entitled ta transfer to any member selected by tho
transferar; but save as  aforesaid no share shall be
Eransferred to a persan whe 1s ot & member e lLoang as anv
member (or person selecled by the Director as one whom 1t 1s
desirable in the interest of the company o admit L
member ship) is willing to purchase the same.

(b The directars may 10 theair absolute and uncontrol 1l ed
discretion refuse to register any proposed transfer =f shar os.
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Regulat{ona 10, 19 ang 21 and 23 of Table A ghall apply,
FORFEITURE OF SHARES
L6, Regulaticns 24 to 30 of Table A shall apply.,
CONVERBION OF SHARES INTO STOCK,
17. Regulatiens 3! to 34 of Table N shall apply.
ALTERATION OF CAFI'TAL
18. Regulations 41 tgo 44 of Table A shall apply,
GENERAL MEETINGS

17. The astatubory general meeting of the Company shall be
held within the pericd required by section €5 of the Act. Nnd
the Company shall in each calendar year hald a General Meatinog
a5 1t%s Annual General Meeting., Not more than Tifteen months
shall elapse bretween one Annual  Genaer al Meat ing and tho fonual
Ceneral Meeting next fallowing.

20, All fieneral Meetinas other than the annual  General
Meetinag shall be called Extracordinary General Meetings.
Beneral Meetings may be held at such place in or outside of
Felize ag the conveners of the meeting may determine.

21, The Directars, whenever they think fit, may convene an
extracordinary meeting, and the divecters shall, an the request
in writing of the holders of not less than wne«~taenth of the
issued capital of the company upon which all call or other
sums then due have been paid, forthwith proceed to convene an
extracrdinary meeting, and the provisions of sectian 86 of the

Azt shall apply,

22, If at any time there are not in Belire gsufficient
directors capable «f acting to form a quorum, anv director or
any two members of the Company may convene an extracrdinary

meeting.

23. Whenever it 1g intended to pass a special resclution the
two meetings may be canvened by one and the same natice, and
it shall be no chjection that the netice anly convenes the
second meet ing contingently an the resolutian being passed fy

the requisite Mmajor ity at the first meeting.,
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FROCEED INGS AT GENERAL MERT ITNGS

e, Repulabiong 49 to WY oaf Table A whall apply, bLut o
Lhat -

tad) A penvral meetiog may with the consoent ain
writing of all tho membera for the Cine being. be
canvenaed on a ushorlor naebice than seven doave or
wibthouwt wreltten nobice.

(k) Motice of an adjourned meeting shall nolb be
requisite in any casa.

(e The accidental wamission to give nobice of a
general meating VLo any member shall nat inval ldate
the proteedings at such meebing.

(d) Save heraein otherwise orovided, Lwo membars
persanally  present or  repreasented by proxy  or
attormey shall be a quorum for a general meeting.

P Un & show of hands every sember present or his abtlorney
ar praoaxy, whebher such atbtorney or proxy is a member of the
Company or not, shall have wne vote., On a poll every member
or his attorney ar praxy shall have one vote for cach share of
which he is the haoldoer.

26 On a poll votes may be agiven either persenally or by
proxy ar attorney.

7. Regulations &1 to 63 and Regulations B6 and 67 of Table
A shall apply, save that an instrument of proxy may be in the
usual common form or in any other form approved or accepted by
the directors.

28, Regulation &5 of Table A shall apply but so that there
shall be deleted therefrom the last sentence thereof
commencing with the words " No person shall act".

RDIRECTORS
29, The number of Directors shall nel be less than btwe nor
more than five.

S0, The First Directors of the Company shall bLe:-

WILLLITAM JEFFIEZRY, DUSTMESSMAH
LA30 heatinog Lrescent,
attonwood Bay,

Belize City,

Belize.

JEAN JEFFERY, BUSINESSHOMAN,
£230 Keating LCrescent,

but tonwood Hay,

Belize CTity,

Belize.

RENE CARDENA, BRUSINESSMAN
16921 N.W. Zoth Avenue,
Miami, Florida, 3303&

U.S5.A. ,

JUERGEEN HERTER, DUSTMESS CONSULTANT
14 Handyside 3Street,
Fienl 1w 1754 v
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a1, A Divecztaor need not hold any share aual i ficatian,

92, Each Diroector shall have power by an instrument (n

writing to nominate any person to act ag alternate divector in
hin place oand ot his discretion to remove such alternate
dlrestor shall, oxcept as regards romuanarat ion, be subgect in
all respects to the torms and conditions affecting the other
dirpetors, AN alternate director ao appointed shall  be
untitled e natice of meetings of divectors and to attend and
viobe as a direcbor at any nmeebinga of directars at which the
director appointing him is net present and oenerally (o
gxercise all the powars, riabls, dubties and authoritios of the
directer appointing him. Should an alternate director also be
a director of the Company, all rights vested In him as an
alternate directer Cincluding the right of voting at meetinas
ghall be i1 addition to and net in substitution for his rights

as o diroectaor, Any instrument appointing or removinag an
alturnate director shall boe delivered o and retained by thoe
Company. I{f the directer making any such appointment as

aforesald shall cease to be a director, the perscon appointed
by him shal) cease te have any power or aubthority to act as an
alternate director. An alternate director shall not be taken
into account in rechoning Lhe mintmum and maximum numboer of
directers allowed for the time being but shall be counted as
one. person  (whether or nol he is also a director ar is an
alternate for more than aone directors) for tha purpose of
reckening whether a guorum is present at any meeting of the
directors attended by him at which he is entitled to volae,

39, The remuneration of the directors shall be at such rate
as the company in general meeting shall (ron Lime Lo time
tetermine; and each director shall be entitled to be paid his
reasonable travelling expenses incurred by him whilst enplaoyed
in the business of the Company or in attendina board meetinas.

34, If apy Director, being willing, shall be called upen to
per form extra services for the purposes of the Company, the
company may remunerate such director by a fixed sum or
percentage of profits, or otherwise, as may be determined by
the directors, and such remuneraticn may be either in addition
ta, or in substitution for. his remuneration above provided.
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QU The Offlce of o divector ohall, tpso factin, be vacabedt -
(a) If he be found lunatic ar become of unsownd minds

Chy If he ahall bDecons bankrupt ar compound with biw
crotfitora;

ey 1f by notice In writing to Lhe Company he resiuns
hisg eflficoe.

d6. N director shall be disgualified by his office from
contracting with the Company, nor shall any gsuch cantract ar
ny conbract enbturod inta Ly or on behalf of the Company in
which any director ghall be Iin any way Interested be aveided
nar shall any director on contracting or being s interecoted
be liable to accaunt to the company for any profit roalized by
any such contract by reasnon only of such directer holding that
aoffice, or of the fiduciary relatlions thoreby establ ished. but
it is declared that the nature af his interest must be
disclosed by him at the meeting of the directors at which the
contract e determined on i1 hig interest then existse, or, in
any ather cawswe, ab the firul meeting of Lhe direcbors afber
the acquisition of his

interest.

av. A Director may wobe in respect of any contract or
arrangement in which he s interested.

38B. Any director may act by himself or his firsm in &
professional capacity Tor the coaopany, and he oy his firm
shall be entitled to remuneration for prafessional services as
if he was not a director, provided thal nothing herein
contained shall authorize & director or his firm to act ag
Auditor to the Company.

BORROWING FOWERS

32, The directars may, from time to time, at their discretion
borvrow and secure the payment of any sum or sums of money for
the purpases of the company.

4. The directors may raise or secure the payment or
repayment of such moenies in such manner and upon such terms
and conditions in all respects as they think fit, and in
particular, subject to Fegulation 2(c) hereaf, by the 13sus of
debentures or debenture stock of the Company charaed upcn all
v iy part ol the praoporby of Ghe campany thaeth prosent and
future! including 1ts uncalled capital for the time being.
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FOWEES AND DUT LES OF D RS TORS

A1, Thoe Management of Lhe busineos of the Campany vhall Le
vegtad in the Directora wie miay pay all oxpensed tncurrod in
wetting up ond regiatering Lhe Company, and, in oadditjan te
the puowurs and  author 1t o Ly Uthuue prosunby or abhor wiog
uxpressly conferred upon them, may exerclee all such powerw
and do all such acts and things as may be oxorsluved or done Ly
the Company and are  nol hereby or by wstatute Grpraeculy
directed or reguired to be done by the Company in eneral
Meeting but subject, neviertholeds, to the provisions of Lho
Act and of theuse prosents and Lo any reaulaticong of the At
and of Lheoe presents and Lo any regulatiang from Cime b bime
made by the Campany in Beneral Meeling; provided that no
regulation so made whall invalidate any prior act of tho
directors whiach wauld have boen val tg (F guch regulabliony hail
nob Leen made.

42, Reoulation 74 of Table A shall apply.
MAMAZ NG DIRECTOR

43, The directors may from time to time appoint one or more
af their body to the afflice of nanaging director or manager
far wuch twrm. and at wuch remunerdtion (whalhor Ly way ol
salary, or commission, or participation in profit or oartly 1n
one way and partly in another) as they think fit, and a
director so appeinted shall not, while halding that office, be
subject to retirement, by rotation, ar taken inte account in
determining the rotation or retirement of directors; but his
appeintment shall be subject te detevrminatien inso facto i1 he
ceases from any cause (o bDe a director, wor if the Laanpany 1n
aeneral meeting resolve that his tenure of the of fice of
managing director or mananer be determined.

ROTATION OF DIRECTORS

44, Requlation 78 to 8& of Table A shall apply,

FEDCEEDINGS OF DIFEGTORS
4%. Fegulaticn 87 of Table A shall apply.

46, The guurum necessary for Lhe transaction of the Lusinesy
of the Directors may be fir«ed by the Directers and unless and
until sa fived shall be twe directors.

47, Regulatiocns 89 to 94 of Table A shall apply Dul sa thats

can a directoar who 15 at any time ocut of belive tahiall
not during such time be entitled bto (ot 1ew of any el 1ng o f
directors, and

h) a rewvolution determined on witheout any meeting of
directors, and evidensed by writing wunder the hands of
major ity of the directurs shall be as val id and effeclual as
A rescoluticn duly passed at o mecting  of Lhe  darewbor s
provided that where less than thr ee Quarters of Lhe directors
ol the campany were presocnt at  sueh maatinag, as man ey otlver
direilors as necessary may before Lthe eapilration of seven davs
wf the date of the meeting by evidence in writing under the
dirpctors hands acknowl edoe approve and validate the
resalubtion so that and 10 which case the reselution shal ]l be
valid and effectual as o roscolution duly pawsed Ly & three
quarters major ity of divectars presant at a maesy1na.
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MINUTES

40, The Lirectors sholl couue Minutes Lo be duly entered i
the buookas provided for Che purpoabgar -

I of all appolntments of of (icerw)

by @f all bhe namew of Lho divectord present ab aach
merting of the directors and of any committes of
directore;

(g of all arders made by the directors and cemmitben of
directors;

Wy wt all renulubronn and praeeoedings ol guimer wl
meetings and of meetings of the directors and committeeys.

And any such minutes of any meeting of the directorse or
2f any commitioe, or of the Company, L purporticng te be
sianed by the Chairman of such meetinas, or by the Chailrman of
the next succeeding maeting shall be receivable as prima facie
evidence of the matters stated in such minutes.

UECHRET MY

49. The Sedretary shall bLe appointed by the directors for
stich terms, at such renuneration upsn such conditions, as Lhey
may think fit, and any Secretary so appointed may be removed
by them.

THE SEAL

S0, The Directors shall provide for the safe sustody of Lhe
Seal and the Seal shall never be used except by the authority
of the directors, or of a Comnittee of the divectors
previously given and in the presence of one director at least
who shall sign every instrument to which the Seal is affixzed
and every instrument shall be countersigned by the Secretary
o some other person appointed by the Directors,

DIVIDENDS AND RESERVE

3. Fegulations 95 to 102z of Table A shall aoplv, and in
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addition te the proviglons thearein contatined any aanaral
moeting declaring a dividend may resolve thot such dividend bo
pald whally ar in part by Che digtribution of spectfic asuebs,
and 1 particulary of paldeup shoares, debenlures or debenbur
gtack af the Company.

U2, Repulabions 108 to 108 of Table A shall apply.
AUDTT

Ude  Onen at least in overy yeoar the accounts of the Lompany
shall be examined and the correetnens of the prafil and loso
account  and balance sheol angscertained by an auditer  or
auditora.,

Ul The Company shall at cach annhual general et ing appoint
an auditor or auditors to held office wnbil the next annual
veneral meeting and his or thelr appointment and dutiecs shall
be regulated In accordancs with Sestilons (11 and 112 of the
Act.

NOTTCE

5. A netice shall be served by the Company LR any membiar
either personally or by sending it thraugh the post in a
prapaid letter, envelope, card or wrapper addressed be sueh
mesber ab his registered address as appearing in the register
of menbers.

96. ALl notices to be given to the members chall with respect
of any share twe which persons are Jointly entitled, be given
to whichever of such pearsons is named first in the reagister of
members and notice so given shall be deemed sufficient notice
to all holders of such shares.

7. Each member described in the register of members feom
time to time shall give the Company an address to which
notices may be served upon him and shall be entitled to have
notices served wpon him at  such  address, but save as
aforesaid, ne member ather than a registered member descr ibed
in the register of members shall be entitled to receive anv
notice from the Company.

5B.  Any notice sent by post shall be deemed to have been
served on the day fallwewing that on which Lhe latter,
envelope, card or wrapper, containing the same is put into the
post and in proving such service it shall be suificient o
prove that the letter, envelope, card or wrapper caentaining
the natice was properly addressed and put into the Post of fice
with the postage prepaid thereaon.

93. Every person who by cperation of law, transfer or other
means whatsoever, shall become entitled to any share, shall be
bound by every npotice 1n respect of such  share which,
previcusly to his name ond address being enlercd 1n the
register, shall be duly given to the person from whom he
derives his title to such share.
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B, Any neticae or decunenl dol ivered or gsont by post ar left
at the regioterod addroess of any member 1p purosuance of thoeco
pragsents, aball notwithstanding such member be thon docossed,
ar Wwhether or not the company have notice of hip decease, be
deeomed Lo have boen duly served in respect of any sharoys held
sclaly or Jointly with acther persone by such membere until
some obther pargon be registernd in his stoad as the holder or
Jedint holder thereof, and such service shall foer all purposes
of these prosuntas, be deocmod o suffivient derviece of asuch
notice ar tocuments on his oxecutors or administrators and all
perscons, 11 any, Jointly Intereasted with hie in any such
sharoeg.

WINDING UP

61, I1 the Company should be wound up, whethar voluntarily or
atherwise, the Liguidators may with the sanction af an
edtraordinary resoluticon, divide amongst the contributars in
specie, any part of the aggets of the campany and may with the
like sanction, vest any part of tha assets of the company in
Trustees, Lpon such trusts, fer the benefit o f the
contributories as the Liguidatars with the 1ike sanction shall
think fit and any such decision may, if so decided by special
resolution be otherwise than in aceordance with the riahts of
the members.

INDEMNITY

&2, Every Manauing Director, Director, Manager or Officer of
the Company or any person or persons emplayed by the Company
as auditor or auditors shall be indemnified out of the funds
of the Company against all liability incurred by him as such
Managing Director, BRirector, Manager, Officer, Auditor or

Auditors, in defending any proceedings, whether civil or
criminal in which Jjudgement is given in his favour. or in
which he is acquitted or in connection with any application
wnder Section 223 of the Act in which relief is aranted ta him

by the Court.
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