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TO:  Qualification/Tux Licn Section

Division of Corporations
SUBJECT: Seleck Pgencies N. V.,
(Nome 0 corporation = must inclu e aulhix . ?33 1
T T KPR O Gy
: o\ 3T eE--0Tma--0us
Dear Sir or Madom: v&ﬁffgt{g.ﬂu AAwi340,00 0

The enclosed "Application by Foreign Corporution for Authorization to Transact Business in
Florida", "Certificate of E..stence", und check are submitted to register the above referenced
forelgn corporation to transact business in Florida, Co S

GING - -
FHI3S -

i)
gind

Please return all comrespondence concerning this matter to the following:
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Sa ncleo R, de Marchena N o
, (Name of Person) B8
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(ﬁWCnmpany) c.') i

Ji2 SW Y3 LANE

(Address)

pMiamt . L 3315%
Chy/SuelZip)

Should you need to call someopegohceﬁling uﬁs'tmttcr; pleasecall:. . o

Savcca P ole Mlaschens  af

(Name of n)
COURIER ADDRESS: " MAILING ADDRESS: -
Qualification/Tax Lien Sec. " Qualification/Tax Lien Section’
Division of Corporations _ . Division of Corporations -~
409 E. Gaines St - P.0.Box 6327,

Tallahassee, FL 32399 Tallahassee, FL 32314




$1000 PENALTY FEE

THE FLORIDA DEPARTMENT OF STATE
WILL WAIVE THE $1000 PENALTY FEE
IMPOSED UNDER SECTION 607.1502(4) OR
SECTION 617.1502(4), FLORIDA STATUTES,
FOR ANY FOREIGN CORPORATION WHICH
APPLIES FOR A CERTIFICATEOF
AUTHORITY BETWEEN JULY 1, 1996 AND
DECEMBER 31, 1996. (LAWS OF FLORIDA 96-212)

THE CORPORATION STILL MUST PAY ALL
FILING FEES AND ANNUAL REPORT FEES

THAT WOULD HAVE BEENDUEIFTHE

CORPORATION HAD PROPERLY " .. .-

- " QUALIFIED. .
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LAW OFriaRN [ pediin
Russ0, BAKEI & ALvariz, P, ‘A..
MIVIKRA FROFNEBIONAL BUILDING, BUITH aoi ‘
AH78 PONAK Dk LKON .om.tvmn
Conan GasLIE, FLuRA 31 404 lul

TRLEPHONK (300) 665-0414

« AN (30D) DOBAOI)
LAURA Ly Hunto ’ ' ’
KDbMUND P HUBRO

RRONALD O HAKKN
ELOA ALVANKE

November 25, 1996
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Florida Department of State’ .
Qualification/Tax Lien. Sec."
Division of chporationa

409 E, Gaines Street . ‘ o
Tallahasaee. Florida 32399:3

RE: SILICT Mmllﬂ. 'I.V.‘

0dEETIn:
'S4G ANV

{SILY
-‘-';3{.;-_: .

Our ¥ile No.' 96L-420-
Dear sir/Madam.fﬁ. '

In connection’ with' tha tiling ‘of 'the’ abovefretlrencgd.’
corporation with tha State ot Florida. enclosed‘arp t

COmpleted Applicat:ion hy Foreign Corporation £or Authorization
. to Transacttﬁusineaa"in Florida

’Certificate of Good Standingb
" :Translation. for. Select: Agencies;*
‘;hgincorporated o June 27“ 1969 -

'*1980 1996 fee for annual reports in‘the amount of
'$1 261 25 : '
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Florida Department of State
November 25, 1996
Page Two

Good Standing and the Certificate of Authorization to do Businesg
i, the S8tate of Florida. Should you require any additional
information please do not hesitate to call.

Sincerely yours,
RUSS0, BAKER & ALVAREZ, P.A,

— e\ ettt r . ?;_r;
Laura RusBO ('l"-‘ i \
:np - N 352 .
englosures o .
= g=b

cc: Ms. Sandra R. de Marchena, , @ R

Select Agencies, N.V. : ' o
(w/enclosures) =B . ‘
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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATIO!
. TO TRANSACT BUSINESSINFLORIDA -~ 7l ol
IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWINGIS ' °

SUBMITTED TO REGISTER A FOREIGN CORPORATION T0O TRANSACT BUSINESS IN THE
STATE OF FLORIDA: : : |

- b

nme of corporation: must include the wo 0 ) f or
words ar abbreviations of like import in language sy will clwl‘y (ndlcate that it (s corporstion instesd of a , .
nutural persoh or partnesship §f not so contal neﬁ in the nune at present,) . -
2, %UR‘AS‘AO Ngl.uﬂ AN Tictes 3, 5 =~ 12856778 B 8
tate or country under the law of which It s Incorporated) { FET number, Ilappﬂclble) . .
. | ‘ |
4, Juwe 27 1969 - 5.

(bate of Incorporation)

.
7. Yo Scundro R, che Marchena < '-g?,;;
. ' T g
) ' . L . .‘»5"'.‘—,"..0..‘
7126 Swd A LAane, Miap [ 3358 o = G
(Current malllng address) : L @ ER
8. OwnNibe {ing arel Ll nsineg Ree €S malt SRR
n home siate of country (o outln m\mfl’fgﬁda)___.‘
9, Name and street address of Florida registered agent: (P.O. Box or Mail DropBox NQT =~ "+
Name: 56{ Zated(= .Q.‘a‘e MQ(IC-P'LQHOF'
Office Address: _“ééf' S "{2" LAne. - el e
Mipwr o peides G33ISE
: — e T e Gesy
10. Regl.ste_red agent’s acceptance: . _ : e

Having been named as registered agent and to accept service of process for the above . state
corporation at the place designated in this. application, I hereby a'c_'cefr__; the : appointment -as-
refastered agent and agree to act in this capacity. I further agree to comply with the provisions'o{ g
all statutes relative to the proper and complete performance of my duties, and I am familiar with -
and accept the obligations of my position as registered agent.. -~ R e S

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to = .
delivery of this application te the Department of State, by the Secretary of State or other . - ..
offici hsg:lng custody of corporate records in the jurisdiction under the law of which it is . -
incorporated. . o : N S e s D




' 12. !ﬁn mos und udd[esses of officers und/or dlmclors. (Stml uldml ONLY- P. O. B
. 3 I' acceptable

Ol 0

A. DIRECTORS (Street address only- P, 0 Box NOT lcupllhle)

Chnirman: ALFRED  ToHw MoRrRd s
Addross: |_ResepAWES | o
Corngao, Nelbly ANTiLLES N R
Vice Chulrman: ) emavoe ode MorcHenn o
Address: PascapntsirRaAnT % R %ﬁ% |
CuRhcpO , Needl, BN FiLLES =2 7::},:-,:1-'—3\ -
Director: ' :{. %@% _':
Address: g RO
Director: = 3, |
Address: - R
B. OFFICERS (Street address only- P. O. Bi:x NOT accepiable)
President: A LFeew TJoH N M._g reo’ru
Address: | Rescomwet
CRACHD N-e.H. num u.e'S‘
Vice President:
Address:
Secretary:
Address:
' Trcasﬁrer:
Address:’

NOTE: Ifr necessary, you may atts

officers and/or duecmm
13. |
(Signat:re of Chamna.n, ice
14,

ALFRED ‘:loH W Mo neow

e eMmu...' o l(.?e_cTD
(Typed or pnrued name and capac:ty of pcrson slgmng appllcmon)



CERTIFICATE OF GOOD STANDING

Thoe undoraignodi

Dr. Rudolf Johonnoo Anthony Palm o civil law notary, reseiding
in Curecao, harawith cexrtifies:

that SBELECT AGENCIES N.V., a limited liability company
estalished in Curacao, hereinufter also ruferred to as the
"Company", hos been duly incorporated by notarial daed, executed
on June 27, 1969, on a draft of which dead thae raquired daclars-
tion of no objoction han boon grantod by the Minister of Justice
of the Netherlands Antilles on June 10, 1969, undor number

7170/0A%;

that the articles of incorporation have been amended by notarial
deed, exucuted on April 12, 1979, on a draft of which deed the
required declaration of no objection has beon granted by the
Minister of Justice of the Netherlands Antilles on March 23,

1979, under number 1380/N.V.;

that the registered office of the Company is:
1 Resedaweg, Curacao, Natherlanda Antilles:;

that the limited liability company SELECT AGENCIES N.V..

has been duly incorporated, is legally existing under the laws
of the Netherlands Antilles and since it has never been declarad
bankrupt moy be considered in good standing undor the laws of
the Netherlands Antilles and has the power to transact any
business within the limits of the corporate purposes as saet
forth in article 2 of its articlaes of incorporation:

that attached is an excerpt of the Commercial Register of the
Chamber of Commerce and . .Industry in Curacao with regard to the
Company} ‘
that also a photostatic copy of the articles of incorporation in
Dutch as well as an unofficial translation thereof in English
are attached hersunto; ‘ S - ) . O

that as appears from the attached excerpt, the managing
directors of the company are:

1. Alfred John Moron, residing in Curacao;

2. Armando de Marchena, residing in Curacao.

In witness whereof the undersigned haé set his hand hereunto s
after having affixed the official seal of office on this 3lst .

day of October 1996.
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APOSTILLE
(Convention de la Haye du 5 Octobra 1961)
1. Country: Curacao, Nethorlands Antilles
This public documont
2, has been signod by Dr. R.J.A.Palm
3. Aoting in theo capacity of civil-law notary

4. boars the apal/stamp of said civil-law notary,
R.J.A.Palm
Cortifiod
5. at Curacaso 6. the lst day cf November 1996,

7. For the lLieutonant Governor of the Island of Curacao .
8 thae z;le g of the Dept. "Civil Registry & Elections".
. No. O ',

9. Seal/atamp: 10. ura

R.A. Richardson




HANDELSREGISTER CURACAO
(CURAGAO COMMERCIAL. REGISTER)

DOSSIER 4844 O
PAGE 1
DATE 10~31-1996
TIME 11:126:22

TH THE COMMERCIAL REGISTER OF THE CURACAO CHAMBER OF COMMERCE & INDUSTRY .
I8 REGISTERED UNDER NUMBER 4844 THE BUSINESS WITH THE TRADENAME .....00se0e0
EELECT AGENCIEB N.v. [ RN RN NN N N N R R R R R R ]

EEGAL FOM 1 LIMITED LIABILIT! COMPANY EE R R R R R R R A N R R N R X Y
NME OF THE COHPANY 1 BELECT AGENCIEB ch- 205 002D RNREEERFYBES N bR ARANRRRAEDS
STATUTORY BEAT H CURACRO AR I N N N N N R N N N N N R R R R ]
DATE OF INCORPOPATION H JUNB 27' 1969 N NN N N N N N NN R E R R ]
EA'I‘E LAST AMENDMENTS OF THE BY~LAWS : APRIL 12, 1979 cveesvecrnnssssnosnsacs
AUTHORIZED CAPITAL : NETHERLANDS ANTILLES GUILDERS 30,000.00 sccssscsanssosns
ISSUED CAPITAL ....t: NETHERLANDS ANTILLES GUILDFRS 6, 000 00 sovvvvacvanscenes
PAID-UP CAPITAL ...t NETHERLANDS ANTILLES GUILDERS 6,000.00 .cvseesvsosasres
EHE FISCAL YEAR RUNB CONCURRENT WI‘I‘H THE CALENDAR !EAR oloooooolnno.onaccloo‘.,'

ADDRESS OF THE BUSINESS : 1 RESEDAWEG, CURACAO, NETHERLANDS ANTILLES .;..-..'l

OBJECT OP THE BUBINEBS ‘ ....'I.....l..l....l..ll.'...l......l..l............

COHMERCIAL AGENCIES l..l.llll....l.....lll‘.........ll.l....!l...l.....l.'..‘

OWNING AND DmING IN Rm EBTATE .....II...........II......II...I.......... ‘J*,:

STATUTOR! DIRECTOR{S) : O.ll-o-o.conolonou.-cicoocc.-.l;UOOU!.ll.l.fl.‘.--..;.l.;‘..‘:.';

MORON; ALFRED JOHN, RESIDING AT CURACAO, NETHERLANDS AN‘I'ILLBB, 1l REBEDAWEG? "'iﬂ.'l";.
BORN 'N CURACAOQ NETHERLANDS ANTILLES ON OCTOBER 21' 1946 o l - . LN N N ) . . [ N N '_»,‘."

DUTCH NATIONALITY II.......'........‘....'..'......'.........l..‘.'.........

s POSI'I‘ION OF THIS STATUTORY DIRECTOR : MANAGING DIRECTOR ‘soeereseveninnaserce °

' - 2
DE MARCHENA; ARMANDO, RESIDING AT CURACAO, NETHERLANDS ANTILLES, 51 SCH B N
DWRWEG' BORN IN HAVANA. CUBA ON APRIL 22, 1923 oooooo-----coouo-.-.oooOl.:.'

DUTCH NATIONALITY lon....COI............ln..l.....llll.l.'tto..c.ll..tnl.i.._
POSITION OF THIS STATUTORY DIRECTOR : MANAGING DIRECTOR --................--’

Kamer van Koophande! en Nijverheid Curagao - Curagao Chamber of Commerce & Industry T
Kaya Junior Salas #1, P.O. Box 10, 0uraoao. Nelhartands An!sllas Telephone (599 9) 61 1455 Telelax (599 9) 615652
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HANDELSREGISTER CURAGCAO
(CURAGAO COMMERCIAL REGISTER)

DOSSIER 4844 0

PAGE
DATE 10~31- 1995
TIME

11126122

v
ONLY VALID IF SIGNED BY THE CHAMBER.

g;.

o Kamer van Koophandel en Nuverheid Curar;ao Curaqao éfvamber of Cc:mmerce & Induslry
- Kaya Junior Salas#1 PO Box 19, Curac;ao Neiherlands Antilles Teiephona (599-9) 611455 Teletax (599

-9) 615652




NARMM EN ZETLEL
» Artikal 21
De vennootochup draagt do naam:"SBERECT AGENCIES N.V.".
2i) im govestigd op Curacao.
DOEY,
Artikel 2

De venuootnchap heeft ton dool:

1. do agentuxren~ en commiposichandel;

2. het verkrijgen, vervrecomden, bezwaren, adminisotreren, explod-
teron on vorhuron van Ln appartementoen vordeoldae gobouwen an
van anderoe onrocrcende zaken; : ‘

3. gctldcelmmun in andere ondernemingen mot gclijk‘of aanvaerwant

ocl, on

4. in het algemecn het verrichten wvan al datgene wat met hot
vorengiaande in de ruimste zin genomen, verband houdt of daar-
aan bevorderlijk kan zijn.

DOUR
Artikel 3
Dc vennootschap is aangegaan voor onbepaalde tijd.
KAPIVAAL EN AANDELEN
' Artikel 4

1. Het maatschappaelijk kapitaal bedraagt DERTIGDUIZEND GULDEN

(£.30.000,~~) verdeeid in driehondexrd (300) aandelen van een-

honderd gulden (£.100.~-) elk, waarvan ten tijde van deze

statutenwijziging zestig (60) aandelen zijn geplaatst.

2. Verdere ultgifte van aandelen pgeschiedt door dé directle, wel-:

ke daartoe de goedkeuring of machiiging van de algemene verpade-

ring van aandeclhouders behoeft..De alpgenene vergedering ven aan- -
deelhouders bepazlt de koers, wellke niet heneden peril wepg zijn en
de verdere yoorwaarden dex ultgifte, Tenzi § de algemene vergade-
ring van aandéelhouders anders beslist, worden de nieuve aardelen
biJ voorkeur verkrijgbaar gesteld voor de bes:aande aandcelhou-
ders, zulks paor verhouding van ieders bezit. -

De ultgifte geschiedt slechts.tegen.volstorting. , :

3. De vennootschap mag, met machtiping of goedkeuring van de al-

gemene vergadering van aandeelhouders, volgestorte aandelen in

haar maatschappelljk kapitaal voor ‘eigen relkening onder Lezwaren-
de tltel wverkrijgen, met dien verstande, dat tenminste cen/vijfde

van 2t maatschappelijk kapltaal geplaatst blijft.. B

4. Voor in het bezit der vennootschap zijrde aandelen in haar . .-

maatschappeli jk kapitaal zal geen stem-: of claimrecht kunnen wor-. -

den ultgeoefend; evenmin zal op zodanige aandelen enige uitke- -

ring van winst of liquidatiesaldo geschieden, noch tellen zij
mede voor het bepalen van een quorum in enige vergadering.

; o Artikel 5 ' : '
1. De azndelen lulden Op naam. : o . _
Z1J worden doorlopend genummerd en met de namen, voornamen, be>
roep. en adres der houders ingeschreven .in een daartoe door de -
directlie aangelegd en blj haar berustend register. B .
2. Van de azndelen lunnen aandeelbewd jzen worden ultgegeven, wel-
ke zlJn pgetekend door de directie ‘en waarbij gevoepd vorden-een .
stel dividendbewijzen en een talon Ler verlerljolng van éen nieuw. -
stel dividendbewljzen, een en ander dragende hel nuiimer van het
aandeel waartoe zij behoren. - . . S : .
- 3. De levering van aandelen geschiedt hetzil] door de betekening. ..
ener akte van overdracht aan de vennootschap, hetzij door de &= -
schriftell jke erkenning der overdracht door de vennoct:schz-.p; vel-
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ko lantote olechtn kon gonchiloden door con ocldftold flte orken=
ning op hot sanduelbewd Ja, indion aandeolbewd Jizon ziJn ultpopovor
tiobokend door do diroctie Co

Artilca) 6

1. Overdracht van aandelon lan ultsluitend goochioden met inacht~
naming van do navolgondo bepalingon. _ '
2. lrdien eon nandeelhoudor ven of ooy zLlinor aandelon wonst to
vorvreaaomdaon, Lo hiJ vorplioht doze oorst oon z1 Jn nede-aandool -
houders aan te bleden en moot hiJ hiorvan blJ aangoteleondo briefl
kennis goven ann de' direcotio, mot naywkoiwipe opguve van de nums.
mers deor aandeleon en van do koers, wdartegen hilJ dezo wonst to
varviceomden.. _

3. Do direoctie geeft bLinnen veertion dagen na ontvanpgst van het
aangetekond schrijven van de inhoud konnlp oan de uverige nane
deelhouders. : ‘ , ' ‘

N, ledere aondoolhouder kan alsdan binnen ecn maand na die len-
nlsgeving aon de dircctie berichten, dat hid een of meor deop
aanpgeboden aandelen wenst te kopan tegen de daarvoor gevraapde
kocrn,tor dat hiJ wenst, dat de waarde der asndelen zal worden
genchat.

S« In het eerote goval 1o, zo niet door onlg aandeelhoudor schat-
ting 1s aahgovraapd, de aanbiledor verplicht de aandelen tegen
contante betalilng van de fevraagde koopprijs ovenr Le . dragen aan
depenen, dic doze Wenoen te -kopen, T
6. VWenoon cen of meexr aandeelhouders schatting, dan “ullen.ziJ. -
in gemeen overleg met de aanbileder der asndelen ecn accountant,
lid van het Nederlands Instituut van Register-Accountanta tot

die nchatting aanwijzen. - o .
Voor het pgeval partijen omtrent de benoeming van de accountant
niet tol overeenstemming kunnen geraken, zal deze bBenoeming op
verzoel van de meest gerede partij door de Rechtor in het Gerecht’
in Eerste Aanleg ter Zittngsplaats Curacao geschicden. . o
7. De accountant deelt binnen een maand no z1n benceming de door
hem.geschatte waarde schriftelijk asn de directile mede; deze stelt
Lerstond na ontvangst van die mededeling de- aandeczlhouders bij
wangetelcend schrijven van deze waarde in.kennis. : S
3. Binnen een maand na. bekendmaling der aldus geschatte woparde..
2an aandeelhouders, kan leder humner aan de directie mededelen,
een of meer der aangeboden aandelen tegen de geschatte waarde of .
de oorspronkelijlc gevraagde koers te willen lcopen, in wellk geval |
de aanbieder.-~ tenzlj de geschatte waarde lager 1z den de oors. .
spronkeli jlc gevraagde koers - verplicht 1s de- aandelen aan de NS
desbetreffendé aandeelhouders tepen de door deze pekozen waarde. - -
of Icoers ‘tegen contante betaling te leveren. . ST R
9. Indien de geschatte waarde lager is dan de oorspronkelijk -
gevraagde loers, heeft de aanbieder het recht zijn aarbod in te.;' ™
trekken en zijn aandelen te behouden. . T S
10. Verklaren meerdere aandeelhouclqers zlch, al of niet na schat=
ting tot het lopen als voorschreven bereid, dan worden de aan- ..
delen door de directle zoveel mogelijk naar verhouding van le-: . -
ders aandclenbezit toegmwezen, terwijl indlen en voorzover een. -
dergelijlce toewijzing niet mogeli jk is, de toewijzing bij loting
eschiedt. .. ' ' : I
11. Indien geen aandeelhouder binnen de gestelde termijgn van -
z1Jn recht tot koop, hetzij zonder, hevzlj na schatting gevruik o
Sneeft pemaakt, is de aanbleder gedurende een termijn van zes
maanden vrij zijn aandelen tegen de door hem gevraagde of de ge~
schatte koers {(doch nlet tegen cen lagere koers) over te- dragen, .




Lonzld do vennoobnohnp zolve beslult do nangehoden aondelon Lo
kopon, hotzdy vondor, hetzdg na sahatting.
l2. Indion doon ovuviiddon van coh aandoalhouder, don.wol iln
goval van ontbinding of tontetgnan van cen reohbolornoon~nandagl -
houder, bij toedolding LiJ scholding of op andore wijxoe dan dooy
overdracht con aandesl in elgendom 1 gaan Lohoren asn aon of
moecr rechthobbonden, dan 1u de nicuwo verleel Jger, voor zovon
nlot ziJnde wottige bloedvorwant in de rochto noederdalende linto
of weduwe (weduwnaor) van een nandeolhouder(otor) of voor umaven
nlet zell zijude aandeclhoudor, verplloht binnen zeo maonhden aan
de directile hiorvan sohriftelljle konnio te geven on do aandelon
to Jroop aan e bieden ales bedoeld in dit artilel en zal het in
dit artilkel Vepaalde zoveol mogeld Jic van overconkomstipe toepat-
sing «viljn, met dien verstonde:
dat indlen geon wsandeclhouder van zlJn racht tot koop pgetrulls |
maalkt, deo aanbiledor bevoegd 18 de aondelen to behoudon, venziJ,
do vennootuchap zolve beslult de fangoboden anndelen te lopen,
hotzi) zonder, hetzly na schatting;
dat hij viJd schatting benedon do aanbledingsprijs niet bevoepd
ls van de overdracht af te zion.
13. Indien een aandeelhouder, na sommatile, feehoel of ten dele
in pebrelce bliJre tot medeviarking aan de in dit artilkel bedoelde
handelingen, dan is de dinoctilo onherroopell jle zemachtipd on na-
mens de aandeelhouder, die in gebreke 1, alles te doen watb Lot
Zodanlge verkoop en overdracht nodip 1s en kan een nleuv aandeel.
bewl js worden afgegaven, dragende hetzelf'de numser als hot aan-
deelbewl js van de aanteclhouder, die in pebrele is.
14, Het bBetreffende aandeelbewl je van laatstbedeelde aandeel.-
houder wordt hierdoor Jegens de vennootschan waardeloos.
: BESTUUR
. Artikel 7
1. De vennootschap wordt bestuurd door een directie, Lootaande
uit.een of meer directeuren, als hoedanig ook een vennootschap ,
ican worden benoend.. o
2. De directeuren worden benoemd door de alpemenc vergadering van
aandeelhouders en kunnen te allen tijde door haar worden ze-
schorst en ontslagen. .
3. Het salaris van de directeuren wordt -vastgesteld door dc alge-
nene¢ vergadering van aanieelhouders. :
4, In geval van ontstentenis of belet van cen of meer dirceteuren,.
zullen de overblijvende directeuren tijdels jlc met bet gehele be-
stuur belast zijn, terwljl blj ontsteutenis of belet van alle
‘directeuren de perscon, die tellenjare door de vergadering van -
aandeelhouders zal worden aangevezen Uijdelijk met het bestuur
belast zal. zijn. In dit geval zullen de bestuurshandelingen van
de aangewezen persoon beperkt blijven tot de zodanipe, welle
geen uitstel kunnen 11 jden. -
5. Bij tegenstrijdig belang tussen de vennootschap en een dil-
recteur, wordt zij vertegenwoordigd door een andere directeur en
biJj gebreice van deze. door een daartoc door de algemene verpade--
ring aangewezen persoon. e
, . Artikel §
_De vennootschap wordt in en bulten rechte vertepenwoordijpd door
cen directeur, | .
: Artikel 9 .
be directie 1s, onverminderd haar verantwoordelil jicheid bevoepd
procuratiehouders aan te stellen. ZiJ regelt hun bevoegdheden
en de wijze waarop ziJ de vennootichad zZullon vertegenwoor@igen




-

on voor haur tolconon'en in hoet algomeen do voorwaardon hunhox = - ¢
sansboelling. ‘
. Artikel 10 o

De dirooctleo iv bovoopd tob hot sanguan van ovorceonicomston als ba
doold in artikel GO Wotbool van Koophundel van de Noderlandue

Antillan, -
. VERGADERINAEN | )
Artilcol 1l ‘
1, Jaurlijls on wol voor de corsto mnal in negontienhondonrd nopéeh
an zenbipgevordtd con algemone vorgadaring van aundeclhotdms gehoudm,
2. In dozo verpgoedering wordt
4. door de directie vorslag godaan omtrent de pang van zalten vany
do vennootochap en het gevoerde boheer peduronde het afpolopen '

. boel¢Jany;

be do balans eon deo winst- en verlicorelening vaslbpeasteld;
¢, behandold alles wat verder door de direcctie of aandeolliouders
Lar taflel wordt gebracht, met inachtneming van het bepaalde in

artilcol L.
' , Artilkel 12

l. Allc VLesluiten der gewone en huitengevione vergadoringen van
aandeelhouders worden genomen bij velstrelkbe meerderhcid ven ston.-
men, 2o nlet anders in deze statuten is bepaald. . '

2. Ll aandeel pgeelt recht:op ecen stem. . ' .

3. Qolc voor aandelen van hen, can wie uit anderen hoof'de dan als

-aandeclhouder der vennootschap door hét te nemen beslult enig

recht Jegens de veunootschap zoude worden toegelkend, of die daar-
door van enige verplichting jegens haar zouden worden ontsolagen,
kurmen geldige stemmen worden ultpgeobracht. .

Artikel 13, _ .
1. De directile is bevoepd de aandeclhouders te raadplegen  ©p an- .
derc wijze dan door het houden van ecen algemenc vergadering en.
viel door middel van aan sandeelhouders gerilchte Lrieven.
2. Ieder'larachtens die wijze van raadplegen genomen beslulg, N
vordt echriftelijk geconstatecrd en 1s slechts peldlp, dndlen alle.
aandeelhouders zich schrifteli jk hebben geuilt en geen hunner zich -

. Lepen deze wijze van jaadplepgen verzet.

‘ ’ ‘ © . Artikel 18 . Co e
1. Alle vergaderingen van aandeelhouders worden gehouden te-Cu-

¢ TACAO.

2. De oproeping geschiedt door de directie, met lnachtneming van_ -
ecn.termijn van tenminste veertien dagen, die van de verzending
van de oproeping en van de vergadering niet medeperekend. o
3. De zandeelhouders worden tot de algemene vergaderingen oppe~ .
rocpen per aangetekende brief aan het in het aandelemregister '
vermelde adres. : . ‘ _ S o
L. B1] de oproeping worden de té behandelen onderwerpen vermeld. o
5. Voorstellen, door aandeelhouders te doen, zowel voor de ge- .
wone als voor de buitengewone algemene vergaderingen van aan- ., .
deelhouders kunnen alleen dan in behandeling worden genomen, in--
dien 21J zo tijdig bij de directie schriftelijk zijn ingedlend,
dat ziJ met 1lnachtneming van de voor de oproeping gestelde ter-
mijn op overcenkomstige wijze kunnen worden aangckondipgd..

o , .. Artikel 15 = : L
Alpremene vergaderingen worden'gehouden,,zo_dikwijla de directie -
dit nodig acht en moeteén worden gehouden indien aandeelhiouders, '
tenminste vertegenwoordigende een/tiende van het geplaatste ka~ %
pitaal, dit schriftelijlk onder opgave der te behande;en:onderf, 1,
verpen aan de directie verzoeken, in welk geval de_vergadering‘Ata




Linnen 2ot volon no hot inkomon van hub vorzook doov do dtrootiu
ool WOrdon bolopd. Wannhoor do diroctio in fobroke LLILJINL do”

varpadoring bimnmen da bovunbomoldn tormi Jn to doon houden, zullen
do annvragoers hat recht hobbon zolf do vorgadering uit to uohriJn

vene
, BOBKJAANR, VERLIES BN WINST
. Artikol 16
1. let bookJaar dexr vennootochuap loopt pelldk aan hot kalondor-
Jaar.

2, lot ecrste Loolcyanr loopt van do aanvangy der vennooboohinp tob
on mebt eon on dertip decomber noegontienhonderd negon eri vantilp,
3¢ Por hot oinde van olle boakjasr wvordon de hoeken dor vennoot-
schap afgesloten on daarult door do directlo een balans en winob-
on verlloasrekeoning opgemaalki, vergezeld van cen toeliohting, voi-
maldende naar wollke maatptal de roerende oh onrooronde zalten dow
vennootochap zijn gewaardeerd, welke ann sandeclhouders vwordan
apnpgeboden.
4. De Lalans, winot- en verliesrekoning cn de toolilchtling vorden
ondertelend door alle diraectewren.
5. Indlen do handtelening van' een der directowren ontbreckt,
vordt de reden daarvoor, zover deze aan de ‘directile bekend IB,
op dexe stuklien vermeld.,
G. De balens, wilnot- en verliesrckening met de toelichbing zul-
len . van de dapg der oproeplng Lot de nlpemone verpadering, be-
stemd voor de vastsatelling dier stulkken, tot de afloop dler ver-
gedering ten ltantore der venncobtschan voor do aandoolhoudera of
hun gemachtipden ter inzage lipggen..
7. De vaststelling der balans en winst- en verliesrckening strekt
tot .décharge van directeurcn viegens hun handelingen, 1n het af'-
relopen Jaar blljlkens de boelten verricht.
Artilkel 17

1., Aan de Jaorlil Jikse winst,; wasronder iso te verstaan de zulvere
winst volgens de winst- en vcrliesrekcninb, vordt Jaarli jies een ‘
zodanige bestemming gegeven als door de algemeneé vergadering van '
aandeelhouwders zal worden bepaald.
2. Voor het geval de winst- en verliesrelening over enlg jaar .
verlies amanwljst, dat niet ult reserves kan worden gedelt of .op
andere wijze cedelgd blijft deze rcekening daarmede belast en
zal inh de volgende Jaren geacht worden pgeen winst te 2¢Jn gcmaamu, '
voordat het nadellg saldo lg aangezulverd.,

WIJZIGING DER STATUTEMN EN ONTBINDING DLd VENNOO&%CHAP

"~ Artikel 13 ,

1. Besluiten tot wijziging der statuten der VennOOchhay or nuar ;
ontbinding kunnen slechts worden pgenomen in ecn alpemene verga-
dering, waarin minstens twee/derde gedeelte van het geplaatuoie -
maatschappell jik kapitaal is vertegenwoordipd en met een mecrder-
held van tenminste drie/vierde der ultgebrachte stemmens
2. Indien 1in dile vergadering het verelste kapitaal nilet. vertegcn-
voordlgd is, dan wordt een tweede vergadering biJecngeroepwn, te
houden uiterlidk een.maand na de eerste, waarin ongeacht het ver-: -
tepgenWoordipgde kapltaal over de voormelde onderveryen een bhe- -
sluit kan worden genomen net tenminste drie/ﬁierde der ultge-
brachte stemmen. .




NAMIL AND DOMIGILD
Article 1

The namo of tho Corborntion lst “SBLECT AGENCINS N.V.",
The Corporation is domiciled in Cutragao,

PURPOSH
Article 2 ,
The purpose of the Corporation is:

1, the agoncy and commission business; -

2, the acquisition, alicnation, cncumbrance, administration,.
exploitation and lease of buildings divided into apartments
and other real estate] . ‘ : :

3, tho participation in othor entorprises with a similar or
related purpose; - A ' - .

4, the performance, in general, of any act and thing in the .
widest sense related or profitable. to the foregoing.

" DURATION
Article 3 . L S T SR
The term of existence of thefCorpdratibn‘is to be unlimited. .
CAPITAL AND SHARES- -~ = » E o
Article 4 O

1. The authorized capital of the Corporation is: THIRTY THOUSAND
GUILDERS (Fls.30,000.00), divided into three hundred' (300) shares’:
of one hundred guilders (F1s.100.00) -each,. sixty:(60) ‘of ‘which shares' -
were subscribed for at the time. of this. amendment of-these " . :
articles of incorporation, . .Lt':nayﬁgggk‘ﬂ”'ﬁ}g:‘g@,ﬁkbﬁ
2, Further issuance of shares is effected by the board of
managing directors after-previous‘consEntfor;aUthOriZa;iOh‘
from the general meeting of shareholders. The general i, v
meeting of sharceholders determinesthe price, -which shailinot.
be below par, and the other terms ‘and conditions: of the issue’
‘Unless thefgeneral-meetingiof_sharehdldéré”decides,othérwiSé
the existing shareholders shalllhave‘aipxeferentialfrigh;fjng
the acquisition of the new shares; in. oportion:to the number
of shares held by each, .- .= . .00 R e L
New shares shall only be issued agains:




- 2 -

. . v

3, Subjuect to auuthorization or consoent from thoqmmrnl meeting.
of sharcholdors tho Corporation may scquire for 1ts. own account,
for valuable consideration, fully pudd-up shares in lts own '
authoridzed caplital, provided that not less than onc fifth of

the authorized cnpitul romainsg outstanding., . . : -

4. No right to votc nor uny preforential rights in tho acquisit-.
ion of shares in now issuos can be oxorcised for the shares held
by the Corporation in its authorizod capital; no paymont of
profits or of any surplus left aftor liquidation shull bo made

on such shares, nor shall thoy be counted when determining.a
quorum ot any meoting. ' ‘ . C

Article 5

1. The shares shall be registered shares. ,
They shall be numbered consocutivolr and with the names,

forenamos, occupation and address of their holders they shall

be entered in a registoer which the board of managing directors = °
shall prepare and keep in its custody. C RS
2, 'For the shares, share cortificates may be issued; thoy shall -
be signed by the board of managing directors and accompanioed by '
a set of dividend coupons and a stub to obtain a new set . of . .
dividend coupons, thec dividend coupons and the- stub shall havo
the same ‘number as the share to which they belong. I
3. Shares are delivered either by serving an instrument of & @
transfer on the Corporation or by 'the written acknowlodgment' =~
by the Corporation of the transfer and such acknowledgment can. -
only be made by endorsing a written acknowledgment on the share: . -
certificate, if share certificates have been issued, signed by -

the board of managing directors,

. Article 6 S L . IS PR
1. Shares may only be transferred with duec observance of the . ..
following provisions. ' LT T T T
2. A sharcholder who wishes to alienate one or more of his. shares:
shall first offer them to his fellow-stockholders .and so notify " ;
the board of managing directors by registered letter, stating .
exactly the numbers of the shares and the price-at-which he . .
wishes to dispose of his shares. . - T R ST
3. Within fourteen (14) days from:receipt of the Tegistered . =~
letter the board of managing directors shall notify the other.

shareholders of its contents. =~ 0 0ol s

4, Within one (1) month after such notification each shareholder
may inform the board of managing directors that he wishes:to buy
one or more of the shares offered at the price asked or that’'.he’
wishes the value of the shares to be appraised.. .~ = .. 0. i
5. In the first case the offeror, if.no shareholder has requested
appraisal, is under an obligation to. transfer: the shares to the.
Ape;sghs willing to buy them,.against-cash. payment of the price

6. If appraisal is desired by one or more- shareholders; they: -
shall in mutual agreement with the offeror-of. the shares:appoint

-for the .appraisal an accountant who is a member of the.:.

Netherlands Institute of Chartered Accountants. . -

If the parties cannot manage.to come .to .<,_12erm'f-,5_:‘;:'.O-ri',i{tii'é'_"é'li‘pomt-
ment of such accountant, the:appointment. can be. made by :the:Judge
of the Court of First 'Instance in and for Curagao:at the'request

of the wil_ling party.
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7. Within ono (1) month aftor his appointment the accountant
shall notify tho board of managing «iroctorsy, inwrlting, of
the price ostimntad by him; immedintoly aftor roecolpt of thoe
notice the hoard of managing diroctors shall inform tho
sharcholdors of tho price ostinatod, by rogistored lotter.

8. Within ono (1) month aftor tho rricc thus ostimntod was
announcad to tho shurcholders, onch of them may notify tho
board of managing diroctors of his wish 'to purchase ono or
more of tho shares offored, at tho price ostimated or at the
price originally asked, in which caso the offeror - unloss
tho price eostimated is lowor than tho price originally askod -
shall be undor an obligntion to deliver tho sharves to tho
shurcholdors concerned, against cash payment of the price
sceloctod by thom,

9, If the price estimoted is lowor thuan the price originally
askod the offeror is ontitled to cancel his offor and keop
his sharos. ‘ .

10, 1f scveral sharcholders declare to be willing to buy as
described hereinbofora, with or without appraisal, the shares
arc allotted by the board of managing directors as far as

and as far as such an allotment is not possible the sharces

shall be allotted by drawing lots, : L

11, If within the time limit provided, no shareholder has

cxerclsed his right to purchase, whether with or without

appraisal, the offeror shall be free during a $ix (6) months'

periodto . transfer his shares at the price asked by him or at

the price appraised (but not at a lower price}, unless the .

! Corﬁoration should decide to gurchase the shares offered itself,

with appraisal or without appraisal, - . , L
12, If by the death of a shareholder or by the diss¢lution or. =~ .-

perishing of a corporate shareholder, or gy assignment, in a .. -

partition or otherwise than by transfer, a shares comes to be o
; the property 'of one or more persons entitled to it and the new .
acquirer is not himself or herself a shareholder or ‘as a.lineal

descendant or widow(er) a lawful’ relative of a' shareholder, '

provisions of this article shall .them apply correspondiﬁgly'as-,ffﬁ
far as possible, with the proviso that: . el T T
if no shareholder makes use of his right to purchase, the

decides to purchase itself the shares offered, whether without
or after appraisal; LT S S
that the offeror is not entitled to abandon. the transfer if the
estimated price is lower than the price of the offer. [P
13. If a shareholder, after having been summoned, fails 'in whole -
or in part to cooperate towards the acts contemplated by this .
article, the board of managing directors has the irvevocable
power to perform any act and thing requisite to such -sale and: -,
transfer and a new share certificate may be issued, bearing the
same number as the share certificate of the defaulting‘share;‘ o
holder, e . R ,

14, The respective share of such defaulting sharcholder. is -

thereby rendered null and void as against the Corporation,




MANAGLMENT . '
Article 7 '

1. The Corporution is managoed by u board off managing diroctors,
connlsting of one or more manaping directors; o corporation
may tlso bo uypointod u managing director, :
2. The Managing dirocctors are appointed by the genoral neating
of sharcholdors and may at any time bo suspanded or romovad
from offlce by the saild meoting, o
3. The salary of tho managing dircctors shall be fixed by. tho
penoral moeting of sharoholders. ‘

4, In case ong or more manuging directors aro provented from
or arc incapable of acting as such, the management shall he
left ontirely to tho romufning managing dircctors and ip case
all managing directors are preventod from or aro incapable of
acting as such, the person npgointod yoarly by the goneryl
meeting of sharcholders will be temporarily in charge of the
management of the Corporation. In this case the acts of ‘munugpo-
ment of the appointec shall be restricted to those which cannot
be postponed, ;

5. In a conflict betwoen the interosts of the Corporation and
those of a manuging director, the Corporation shall be reprosont-
ed by another managing dircctor and, failing him, Dy a porson
appointed for that purpose by the generanl meeting ©Ff sharoholders.

Articlo 8

The Corporation is represented in and out of court by one’ manag-
ing director.

‘Article 9

Without prejudice to its responsibility the hoard cf managing
directors has the power to appoint attorneys in fact., It shail .
determine their powers and the manner in which they are to
represent the Corporation and sign on its behalf, and, in -
general, the terms and conditions of their appointment,

Article 10

The board of managing.directors has the power to,\enfexf '-_in,to‘ ) :
the agreements contemplated by article 60 of the Code of Commerce
of the Netherlands Antilles. T

MEETINGS
Article 11

1. Annually, for the first time in nineteen hundred: angd sixty-
nine, a general meeting of shareholders.shall be held. SR

2, The following business shall be transacted at  this meeting:
a, the board of managing directors shall report. on:the Lo
course of business of the Corporation and on ‘the .
management conducted during the past fiscal year::" . -

b, the balance sheet and the profit and loss account
shall be confirmed and adopted; B
€y any other business which may be brought before the = -
meeting by the board of managing directors OT ‘the ..~ =
shareholders, with due observance of the pPTOVisions:
of article 14, C ' S




Artlclo 12

1. All resolutions of the ordinary nud spocikal gonera) meot ings
of gharololdors are adepted by absoluto majority of votaos,
unless thoeso articlos of Incorporation provide athorwlse,

2. Ono voto may be cast for onch.sharo,

3. Hffoctlvo votos may also bho cnst on bohalf of the shares of
such porsona as will, by the resolution to bo ndopted, bo
grantod any right as to tho Corporation on grounds othaor
than as sharcholders of tho Corporatlon, or on behalf of
tho sharos of such persons as will by, such Tesolution be
Teloased from any obligation towards the Corporation,

Artilcle 13

1, The board of managing directors has anthority o consule
with the sharcholders otheryise than by holding a goenergl
meeting, as it may consult the shareholders By meuns of
lotters dirocted to them,

2, Dvery resolution adopted through this manner of consultation .
shall be recorded in writing ond is effective only if a)1 of
the sharcholders have responded in wrlting and none of thon
opposes thls manner of consultation, - : .

Article 14

1, All sharcholders' meeti,ngs are heid in Curagao. - o
2, The meotings are called by the board of managing directors, - .
with due observance of at least a fourteen (14) days? notice, .
not counting the day the notices are sent out nor the day of .
the meeting, : ‘ C - s o

3., The shareholders are called to the general mectings by. .
registered letter to the address showh in the share register, .

4, The.notice shall state the ‘business of .the meeting, =

5. Proposals to be submitted by  shareholders on items: to be:

dealt with at general meetings of shareholders, whether, thege

be ordinary or special general meetings of shareholders, shaji :
only be considered if presented to the board of managing direct-
ors in writing and in sufficient time to allow: them to . be = L
announced 'with due observance of the notice and ‘rules’ provided - -
for the calling of a meeting, . o ST At

Article 15

General meetings shall be held whenever deemed by the board. of. -
managing directors to be necessary and shall he held if any

number of shareholders-represéntipg jointly one .tenth (1/10)

of the subscribed capital direct a written request.to that =~~~ -
effect to the board of Mmanaging directors, stating the business

of the meeting, in which case the board of managing directors T
shall call the meecting within six'.(6) weeks after:receipt  of . .
the request, On failure of the board of managing‘dircctcr$4to L
have the meeting held within the-abQVEmentjoneditime Yimit, the. .
applicants have the right to call the meeting themselves. S




. L} 6 -
R1SCAL YHAR, PRONIT AND 1,08S
Articlo 16 -
1. Tho fiscal year of the Corporntion shnll be tho 1&.

aur, ' "
2, ?l,'ho firat fiscal year runs from tho 1,ncorp0'l‘tltion%'f the
Corporation up to tho thlrtyofirst day inclusive, of
Decomber of the year nincteon hundred and Slxty.p no,
3. As at tho ond of overy fiscal yoar the books of )4
Corporntion shall be closed and from .them the board of
managing direcctors shuall prepare a halanco sSheet and o
prof‘ft and loss account, accompanjoed by 8D OXplangtien
Indicating the standard usod in the valuation of the
movable and immovable asseots of the Corporation; the
balance shoet, profit and loss account and oxplanation
are submltted to the shavchoiders.
Tho balance sheeot, profit and loss nccount and explanation
shall bo signed by all the managing directors,
If the signature of onc of' the managing directors jg jack.
ing, tho reason for this, if known to the board of managing
directors, shall be mentioned in those documents, < -
The balance sheoct and the profit and loss accountg with the
cxplanation shall be available at the office of the
Corporation for inspection by the sharcholders op their
proxics from the day of the summons  to the general peeting
funtil the calicd for the confirmation and adoption of those papars, #
neeting is Confirmation and adoption of the balance sheet ang the
! over, profit and loss account shall release the managing directors.
from all 1liability for their acts performed’ in. the past
fiscal ycar as shown by the books. :

Article 17

1. The annual profit, which shall be taken to mean the net
profit shown by the profit and loss asccount, shall pe
applied yearly in such a manner as will be determineq
by the general meeting of shareholders. oo T

2, If for any year the profit and loss account shows a loss .
which cannot be covered by reserve or compensated otherwise, . .
it shall remain on the profit and loss account ‘and pq profit
will be deemed to have been made in the S‘-‘bsequEnt'yearst' Lo
until such loss has been recovered. ’ ' '

' AMENDMENT OF THE ARTICLES OF TINCORPORATION AND DISSOLUTION OF |
" THE_CORPORATION - . ._ A

Article 18

1, Resolutions to amend the articles of incoTporation of the
Corporation or to dissolve the Corporation can' only pe-
adopted by a majority of not less than. three. fourths of -
the votes cast at a meeting ‘whereat not 1ess thag two. - . :
thirds of the subscribed authorized capital are Tepresented. -

2, If the capital required is not represented at thag meeting,"

a second meeting shall be called and held not later than
one (1) month after the first and at such Se°°“d"meét-ing, o
irrespective of the capital thereat represented, ap offoct-
ive resolution on the aforementioned items may be adopted
by not less than three fourths of the votes cast, - ' -




