IN THE GRAND COURT OF THE CAYMAN ISLANDS
FINANCIAL SERVICES DIVISION

SECURITIES INC. X %
f0 201 ) &

PETITION 5B

TO THE GRAND COURT

THE HUMBLE PETITICN OF Omepar Securities Inc., whose registered office is at Caledonian
Trust (Cayman) Limited, PO Box 1043, 69 Dr Roy's Drive, George Town, Grand Cayman, KY1-
1102, Cayman Islands SHOWS THAT:

Background

1. Your Petitioner, Omepar Securities Inc. (hereinafter called the "Company") was
incorporated on 29 May 1990 as an exempted company limited by shares under the

Companies Law of the Cayman Islands {as amended) (the "Companies Law").

2, The Company is a cash holding company. The objects for which the Company was
formed are unrestricted, and the Company has full power and authority to carry out any

object not prohibited by the Companies Law.
Share Capital and Shareholders of the Company
3. The current shareholders of the Company are:

(a) Cayman Investment Company (Alfa), whose registered office at the offices of
Caledonian Trust (Cayman) Limited, PO Box 1043, 69 Dr Roy's Drive, George
Town, Grand Cayman, KY1-1102, Cayman Islands;

(b) Omega Participagbes, Representagdes e Administragéo Lida, whose registered
office is at Alameda Santos, 466, 01418-000, Sao Paulo, SP, Brazil; and
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(c)

Alpar Europa SGPS Lda, whose registered office is at Av. Arriaga, n. 77 — Ed.
Marina Forum, 6. Andar, sala 605, 9000-060, Funchal, Ilha da Madeira, Portugal

{together, the "Shareholders"}.

The authorised share capital of the Company at the date of its incorporation was

US$900,000.00 consisting of 900,000 shares of US$1.00 each.

Since the incorporation of the Company, the authorised and issued share capital has

heen changed as follows:

(a)

(c)

(d)

(e)

on 1 October 1981, , the Company increased its authorised share capital from
US$900,000.00 consisting of 900,000 shares of US$1.00 each, to
US$6,000,000.00 consisting of 6,000,000 shares of US$1.00 each. lts issued
share capital as at 31 December 1992 was US$587,043.00 consisting of 587,043
shares of US$1.00 each;

on 20 September 1993, the Company increased its authorised share capital from
US$6,000,000.00 consisting of 6,000,000 shares of US$1.00 each, to
US$10,000,000.00 consisting of 10,000,000 shares of US$1.00 each. Its issued
share capital as at 1 December 1993 was US$9,778,404.00 consisting of
9,778,404 shares of US$1.00 each;

on 12 December 1996, the Company increased its authorised share capital from
US$10,000,000.00 consisting of 10,000,000 shares of US$1.00 each, to
US$16,520,489.00 consisting of 16,520,489 shares of US$1.00 each. iis issued
share capital as at 12 December 1996 was US$15,504,379.00 consisting of
15,504,379 shares of US5$1.00 each;

on 4 December 2001, the Company increased its authorised share capital from
US$16,520,489.00 consisting of 16,520,489 shares of US$1.00 each, to
US$16,710,002.00 consisting of 16,710,002 shares of US$1.00 each. Its issued
share capital as at 4 December 2001 was US$16,710,002.00 consisting of
16,710,002 shares of US%$1.00 each;

on 5 Aprit 2011 the Company completed a merger with:
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(i) Alpar Securities Inc., an exempted company incorporated under the laws
of the Cayman Islands having its registered office at the offices of
Caledonian Trust (Cayman) Limited, PO Box 1043, 69 Dr Roy's Drive,
George Town, Grand Cayman, KY1-1102, Cayman Islands;

i) Transpar Securities Inc., an exempted company incorporated under the
laws of the Cayman Islands having its registered office at the offices of
Caledonian Trust (Cayman) Limited, PO Box 1043, 69 Dr Roy's Drive,
George Town, Grand Cayman, KY1-1102, Cayman Islands;

(iii} Realcor Securities inc., an exempted company incorporated under the
laws of the Cayman Islands having its registered office at the offices of
Caledonian Trust (Cayman) Limited, PO Box 1043, 69 Dr Roy's Drive,
George Town, Grand Cayman, KY1-1102, Cayman Islands; and

(iv) Delta Securities Inc., an exempted company incorporated under the laws
of the Cayman lIslands having its registered office at the offices of
Caledonian Trust (Cayman) Limited, PO Box 1043, 69 Dr Roy's Drive,
George Town, Grand Cayman, KY1-1102, Cayman Islands,

(the "2011 Merger").

The Company was the surviving company under the 2011 Merger and as result,
its authorised share capital increased from US$16,710,002.00 consisting of
16,710,002 shares of US$1.00 each, to US$45,220,630.00 consisting of
45,220,630 shares of US$1.00 each. Its issued share capital as at 13 September
2011 was US$45,220,630.00 consisting of 45,220,630 shares of US$1.00 each;,

(f) on 21 November 2011 the Shareholders surrendered certain of their shares to
the Company for no consideration pursuant to section 37B(1) of the Companies
Law (as amended) and the Company accepted the surrender (the “Surrender”).
Foliowing the Surrender, the Shareholder passed written shareholder resolutions
Ato reduce the authorised share capital of the Company from US$45,220,630.00
divided into 45,220,630 shares of US$1.00 each to US$50,000.00 divided into
50,000 shares of US$1.00 each. Sums arising from the Surrender were applied

to the Company's reserves. Immediately following the Surrender, the issued
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B.

(g}

share capital of the Company was US$50,000.00 divided info 50,000 shares of
US$1.00 each;

on or about 26 August 2014 the Company capitalised an amount standing to the
credit of its reserves and appropriated it to the Shareholders. The sums were
applied to the Shareholders in proportion to the nominal amount of shares held
by them at that time respectively and used on their behalf in or fowards paying up
in full the unissued shares in the Company in the same proportion, thereby
increasing the Shareholders' shareholdings in proportion to the increase in share
capital of the Company. As a result of this transaction, the Company's authorised
and issued share capital increased from US$50,000.00 consisting of 50,000
shares of US$1.00 each, to US$11,717,000.00 consisting of 11,717,000 shares
of US$1.00 each.

As at the date of this Petition, the authorised share capital of the Company is 11,717,000

shares of US$1.00 each. The issued and fully paid-up share capital of the Company is
11,717,000 shares of US$1.00 each.

Company’s Financial Position

10.

The Company is a cash-holding company: it has no creditors other than fees owed to its

legal advisors. The Company's legal advisers have confirmed that they do not object to

the proposed capital reduction.

The Company’s balance sheet as at 30 November 2013, showed a net asset position of

US$143,326,046.61.

The Company'’s interim accounts for the period of 1 June 2014 to 30 June 2014, showed
a net asset position of US143,944,403.11.

The Company remains a solvent entity and has sufficient assets to meet its liabilities.

The Company considers that the proposed capital reduction will not affect or prejudice

any creditors of the Company.

Purpose of the Capital Reduction
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11.

12.

13.

The capital requirements of the Company are significantly in excess of its needs
following the 2011 Merger. In order to bring them down to an acceptable operating level,
a significant capital restructuring is required and as part of such capital restructuring the
Company is required to return a portion of its capital to the Shareholders.

A further purpose is to enable the economically efficient return of capital to Shareholders
(taking into account the circumstances of the Shareholders). The Company has received
advice that its Shareholders may benefit more, by comparison to other capital return
mechanisms, if the Company returns capital to them by effecting a reduction in its share

capital and paying the credits which arise as a result to the Shareholders.

The sole director of the Company is of the view that in order to achieve this, the
Company should pay off the paid-up share capital which is in excess of the needs of the
Company.

Forim of the Capital Reduction

14.

15.

The proposed capital restructuring requires the cancellation of 11,667,000 shares of
1JS$1.00 each, such that the issued share capital of the Company shall be reduced from
US$11,717,000.00 consisting of 11,717,000 shares of US$1.00 each, to US$50,000.00
consisting of 50,000 shares of US$1.00 each, and the authorised share capital be
reduced from US$11,717,000.00 consisting of 11,717,000 shares of US$1.00 each to
US$50,000.00 consisting of 50,000 shares of US$1.00 each (the “Capital Reduction”).

Upon the completion of the Capital Reduction:

(a) the credit which arises shall be paid to the Shareholders in proportion to the
amount of shares held by each of them, or in a manner otherwise permitted by

the Companies Law of the Cayman Islands; and

(b) the shares held by each of the Shareholders shall reduce proportionately, such
that their respective shareholdings will be as set out in the table below:
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Directors and Shareholder Resolutions

16.

17.

NAME OF
SHAREHOLDER

Total number of
shares held
immediately prior to
the Capital Reduction

Total number of
shares held
immediately foillowing
the Capital Reduction

Cayman Investment 468.68 2
Company (Alfa)

Omega Participacoes, 52,257.82 223
Representacdes e

Administragdo Ltda

Alpar turopa SGPS Lda. 11,664,273.50 49,775
TOTAL 11,717,000 50,000

Article 43 of the articles of association of the Company adopted pursuant to a special

resolution passed on 5 April 2011 (the “Articles of Association”) states that:

“The Company may by Special Resolution reduce its share capital and any capital

redemption reserve in any manner authorized by law.”

Further, Article 1 of the Articles of Association provides that:

"“Special Resolution” means a special resolution of the Company passed in accordance

with the Law, being a resolution:

(a)

passed by a majority of not fess than two-thirds of such Shareholders as, being

entitled fo do so, vote in person or, where proxies are allowed, by proxy at a

general meeting of the Company of which notice specifying the intention to

propose the resolution as a special resolution has been duly given and where a

poll is taken regard shall be had in computing a majority to the number of votes

to which each Shareholdsr is entitled; or

approved in writing by all of the Shareholders entitled to vote at a general

meeting of the Company in one or more instruments each signed by one or more

of the Shareholders and the effective date of the special resolution so adopted
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shall be the date on which the instrument or the last of such instruments, if more

than one, is executed.”

18. On 27 August 2014, the sole director of the Company passed resolutions of the
Company to recommend to the Shareholders that conditional upon (i) approval of the
Capital Reduction by the Grand Court of the Cayman Islands (the “Cayman Islands
Court”); (i) registration by the Registrar of Companies of the Cayman islands of the
order of the Cayman Islands Court confirming the Capital Reduction and the minute
approved by the Cayman Islands Court containing the particulars required under the
Companies Law of the Cayman Islands in respect of the Capital Reduction; and (iii)
compliance with any condition as may be imposed by the Cayman Islands Court in
relation to the Capital Reduction:

(a) the Capital Reduction be effected by the cancellation of 11,667,000 shares of
US$1.00 each, such that the issued share capital be reduced from
US$11,717,000.00 consisting of 11,717,000 shares of US$1.00 each, to
US$50,000.00 consisting of 50,000 shares of US$1.00 each, and the authorised
share capital be reduced from US$11,717,000.00 consisting of 11,717,000
shares of US$1.00 each to US$50,000.00 consisting of 50,000 shares of
US$1.00 each;

(b) upon the completion of the Capital Reduction:

(i) the credit which arises as a result of the Capital Reduction shall be paid
to the Shareholders in proportion to the amount of shares held by each of
them, or in a manner otherwise permitted by the Companies Law of the

Cayman Islands; and

(it} the shares held by each of the Shareholders shall reduce proportionately,
such that their respective shareholdings will be as set out in the table

below:
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19.

NAME OF Total number of Total number of
SHAREHOLDER shares held shares held
immediately prior to immediately following
the Capital Reduction | the Capital Reduction

Cayman investment 468.68 2
Company (Alfa)
Omega Participagdes, 52,257.82 223

Representagdes e
Administraco Ltda

Alpar Europa SGPS Lda. 11,664,273.50 49,775

TOTAL 11,717,000 50,000

(c) that the necessary shareholder resolutions be passed to this end.

By special resolutions passed as written resolutions dated 27 August 2014, the
Shareholders resolved (inter alia) that conditional upon (i) approval of the Capital
Reduction by the Grand Court of the Cayman Islands (the “Cayman Islands Court”);
(ii) registration by the Registrar of Companies of the Cayman islands of the order of the
Cayman Islands Court confirming the Capital Reduction and the minute approved by the
Cayman Islands Court containing the particulars required under the Companies Law of
the Cayman Islands in respect of the Capital Reduction; and (iii) compliance with any
condition as may be imposed by the Cayman Islands Court in relation to the Capital

Reduction:

(a) the Capital Reduction be effected by the cancellation of 11,667,000 shares of
US$1.00 each, such that the issued share capital be reduced from
US$11,717,000.00 consisting of 11,717,000 shares of US$1.00 each, to
US$50,000.00 consisting of 50,000 shares of US$1.00 each, and the authorised
share capital be reduced from US$11,717,000.00 consisting of 11,717,000
shares of US$1.00 each to US$50,000.00 consisting of 50,000 shares of
US$1.00 each;

(b) upon the completion of the Capital Reduction:
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(i)

(i)

the credit which arises as a result of the Capital Reduction shall be paid
to the Shareholders in proportion to the amount of shares held by each of
them, or in a manner otherwise permitted by the Companies Law of the

Cayman Islands; and

the shares held by each of the Shareholders shall reduce proportionately,
such that their respective shareholdings will be as set out in the table

below:

NAME OF Total number of Total number of

SHAREHOLDER shares held shares held
immediately prior to immediately following
the Capital Reduction | the Capital Reduction

Cayman Investment 468.68 2

Company (Alfa)

Omega Participagdes, 52,257.82 223

Representagbes e

Administracao Ltda

Alpar Europa SGPS Lda. 11,664,273.50 49,775

TOTAL 11,717,000 50,000

("Resolution 1");

(c) subject to the Capital Reduction being effected as set out in Resolution 1 above,

clause 7 of the memorandum of association of the Company be amended by

deleting it entirely and replacing it with the following provision:
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7. The capital of the Company is US$50,000.00 divided in 50,000
shares of a nominal or par value of US$1.00 each provided always that
subject to the Law and Articles of Association the Company shall have
the power to redeem or purchase any of its shares and to sub-divide or
consolidate the said shares or any of them and to issue all or any part of
its capital whether original, redeemed, increased, or reduced with or
without any preference, priotity, special privilege or other rights or subject
fo any postponement of rights or to any conditions or restrictions

whatsoever and so that unless the conditions of issue shalf ctherwise




20.

21.

22.

23.

24.

expressly provide every issue of shares whether stated to be ordinary,
preference or otherwise shall be subject to the powers on the part of the

Company hereinbefore provided'

{"Resolution 2"); and

The following resolution was then also passed as an ordinary resoiution:

"IT IS RESOLVED that the Director be and is hereby authorised generally to do
all acts, deeds and things, to take all necessary steps, and to approve, sign and
execute all documents (including the affixation of the common seal of the
Company where execution under seal is required) which may be necessary,
desirable or expedient for the purpose of carrying into effect, giving effect to or
implementing any of the foregoing.”

("Resolution 3").

The Capital Reduction in the form proposed does not involve (i) an alteration or variation
to the rights attached to the Company's shares; or (ii) a diminution of the liability of any

shareholder in respect of amounts unpaid on issued share capital.

There is only one class of shares affected by the Capital Reduction and accordingly all

of the Shareholders will effectively be freated equally and on the same terms.

The Company has not granted any charges over its property as evidenced in the
Register of Morigages and Charges.

The form of the Minute proposed to be registered is as follows:

"The authorised share capital of Omepar Securities Inc. was by virtue of a special
resolution passed unanimously by all its shareholders, and with the sanction of an order
of the Grand Court of the Cayman Islands dated [*], reduced from US$11,717,000.00
consisting of 11,717,000 shares of US$71.00 each, to US$50,000.00 consisting of 50,000
shares of US$1.00 each. As at the date of registration of this minute, 50,000 of the said

shares have been issued and fully paid up.”
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Your Petitioner therefore humbly prays as follows:

25. That the capital reduction of the Company proposed to be effected by the special
resolution set forth in paragraph 19 of this Petition may be confirmed and the minute set
forth in paragraph 24 of this Petition be approved by the Court;

26. that to this end all necessary inquiries and directions may be made and given; and/or
27.  that such other order may be made in the premises as the Court shall deem fit.
AND your Petitioner will ever pray etc.

DATED the day of 2014

WALKERS

Attorneys at Law for the Company

NOTE: Itis notintended to serve this Petition on any person.

This Petition is filed by Walkers, Attorneys-at-Law, 180 Elgin Avenue, George Town, Grand Cayman KY1-8001,
Cayman Islands, for the Petitioner whose address for service is care of their said Attomeys-at-Law.
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ENDORSEMENT

This petition, having been presented to the Grand Court of the Cayman Islands on the
day of 2014 will be heard at the Grand Court of the Cayman Islands on:

Date:
Time:

(or as soon thereafter as the petition can be heard).

This Petition is filed by Walkers, Attorneys-at-Law, 190 Elgin Avenue, George Town, Grand Cayman KY1-.8001,
Cayman Islands, for the Petitioner whose address for service is care of their said Attorneys-at-Law.
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