IN THE GRAND COURT OF THE CAYMAN ISLANDS
HOLDEN AT GEORGE TOWN, GRAND CAYMAN
CAUSE NO. 5 O‘\ OF 1998.

IN THE MATTER OF SECTION 177 OF THE COMPANIES LAW (1995 REVISION)

BETWEEN: » TNB HOLDINGS APPLICANT

AND: THE REGISTRAR OF COMPANIES RESPONDENT
ELIZABETH THE SECOND, BY THE GRACE OF GOD, OF THE UNITED KINGDOM OF GREAT BRITAIN
AND NORTHERN IRELAND AND OF OUR OTHER REALMS AND TERRITORIES QUEEN, HEAD OF THE

COMMONWEALTH, DEFENDER OF THE FAITH.

ORIGINATING SUMMONS

Let all parties concerned attend before a Judge of the Grand Court in Chambers on h
199%at L] \Y Mo'clock in the fore/after noon on the hearing of a
Applicant for an Order to restore TNB HOLDINGS to the Register of Companies.

By this summons the Applicant seeks the determination of the Court that it is just and equitable that TNB

HOLDINGS be restored to the Register of Companies in accordance with the provisions of Section 177 of the

Companies Law (1995 Revision).
\W d

T
Dated the =&~ dayof sen~en dbeA_ 1908

Filed by O.L. Panton & Co., Attorneys-at-Law, Pansons Building, Crewe Road, P.O. Box 876, George Town,
Grand Cayman for and on behalf of the Applicant herein, whose address for service is that of it's said Attorneys-
at-Law.



IN THE GRAND COURT OF THE CAYMAN ISLANDS
HOLDEN AT GEORGE TOWN, GRAND CAYMAN
CAUSE NOSY\| OF 1998.

IN THE MATTER OF TNB HOLDINGS

AND

That | have been instructed by the beneficial owners of TNB HOLDING

reinstatement of the said company.

2. That the Registered Office of the above company is situated at the offices of O.L. Panton & Co.,
Pansons Building, 350 Crewe Road, P.O. Box 876, George Town, Grand Cayman.

3. That the company was formed and registered on the 2nd day of September 1992, under the

Companies Law.

4. That following the registration of the above company, the beneficial owners of the company neglected
to pay the annual government fees due in respect of the company for the years 1995, 1996, 1997 and
1998.

5. That as a consequence of such neglect the company was struck from the Register of Companies on
December 30, 1997 as published in the Cayman Gazette on February 16, 1998 (copy attached and

marked “ADP 1").

8. The Registrar of Companies has consented to the restoration of the company provided all fees are

paid as expressed in a letter dated July 2, 1998 attached hereto and marked “ADP 2".

7. That the company is currently active in it's business.




10.

11.

12.

13.

That in order for the said company to continue to carry on it's business as aforesaid it is necessary to

have the company restored to the Register of Companies.

That the beneficial owners of the company have instructed my firm, O.L. Panton & Co., to take the

necessary steps to have it reinstated.

That there appears to have been a breakdown in communications between the Registered Office of

the company and it's owners resulting in it being struck from the Register.

The Applicant further respectfully says that for the foregoing reasons itis just and equitable that the

company should be restored to the Register of Companies.

That | attach hereto a true copy of the Certificate of Incorporation marked “ADP 3" and a true copy of

the Memorandum of Articles of Association marked “ADP 4".

That | make this Affidavit pursuant to Section 177 of the Companies Law (1995 Revision) and its

contents are true to the best of my knowledge, information and belief.
,L_\ec/ ’(

Dated this 2 dayof SeftrotboAo 1998.

ONY DWIGHT PANTON

SWORN to at George Town, Grand Cayman,)

this S day of SeplEu ber 1998)

before me: )

A T

.

JUSTICE OF THE PEACE/NOTARY PUBLI
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A USING THE GAZETTE

The Cayman Islands Gazette, the official newspaper of the Government of the Cayman Islands, is

b

Q_ published fortnightly on Monday. The next issue (3/98) will be published on Monday, 16"
3 ' February, 1998. Closing time for lodgement of commercial notices will be 12 noon Friday, 6™
. February, 1998. Government notices must be lodged at the Gazette Office by 12 noon on the

W previous Wednesday (3" February, 1998.) This time frame will be followed for all Gazettes.

Notices are accepted for publication in the next issue, unless otherwise specified.
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U.B.I. HOLDINGS LTD.
UKRA-AIR, INC.

UNDERWATEyPECIALISTS LTD
N

VEDANTA HOLDINGS LTD

VEM, LTD.

VENTUREFUND INTERNATIONAL
VILLAGE HOLDINGS LIMITED
\VINET CORP.

VIVALDI LIMITED

W-TRADING LTD.

'~ WDCCI, INC. _

WELDON OWEN PUBLISHING GROUP,
INC.

WENCO FINANCE, LTD.

WINDTHORPE ENTERPRISES LIMITED

WING AEROSPACE 6;L.TD.

WORLDCAP INC,

S

L

TAKE NOTICE that the Registrar of Companies, having reasonable cause to believe that the

under-mentioned companies incorporated und

carrying on business, has struck the said companies
1997, in accordance wit provisions of section 174 of the above-mentioned law.

45455R.
A A HOLDINGS, LTD.:
AF. & AM. CONSULTANTS INC.
AAAA COMPANY LIMITED
ABLESPORT HOLDINGS LIMITED
ACER OVERSEAS
ACT GLOBAL GROWTH FUND LTD.
ADVENTURE ACQUISITIONS LTD.
AERA CORP.
AFCON SYSTEMS, LTD.
AGRICULTURAL

DEVELOPMENT INC.
AGSCLTD.

¥ AIRSTAR 464 LTD—

ALDERSGATE LTD.

RESOURCE

43

er the Laws of the Cayman Islands are no longer
from the Register as of the 31* day of December,

DELANO O. SOLOMON
Registrar of Companies

1

AMAS CO. R
AMERICAN CLEARING HOUSE
AMERICAN MINERAL

CORPORATION
AMIS HOLDINGS LTD.

ANALYSIS AND RESEARCH FOR

CAPITAL MANAGEMENT, LTD.
~APACHE OVERSEAS REMOVALS &

FORWARDING LIMITED

APOLLO MARINE
LIMITED

ARAB AFRICAN INTERNATIONAL'
HOLDINGS LIMITED

ARAGON INC.

ARATA INC.

SERVICES




~

ERFIN III, LTD.
SHABONO LTD
SHAMROCK INVESTORS, LTD
SHAYON LTD.
SHERBURN S.A.
SHERMAN ENTERPRISES LTD.
SINO AMERICAN CHEMICAL CORP.
SIRENS INVESTMENTS LIMITED
SKYPATH INVESTMENTS LIMITED
SLOI-WUNDOE INVESTMENTS INC
SMALL BEEF INVESTMENT, LTD.
SMENA,LTD.
SNOW PEAK INVESTMENTS
SOMONT LTD.
SPACE RISK MANAGEMENT LTD.
SPECIAL DESIGN COMPANY
SPECTATOR TRADING LTD.
SPINNAKER OFFSHORE FOUNDERS
FUND LIMITED
SPOOLMAK
(CAYMAN) LIMITED
SPORTS ENTERPRISES, INC.
STANDBY INDIA HOLDINGS LTD.
STAR & COMPANY
STONEBRIDGE FINANCE, LTD.
. STRATEGIC GLOBAL INVESTMENTS
INC.
STRATEGIC SPORTS MARKETING,
LTD.
STRETFORD INVESTMENTS INC.
* SUMMER LIMITED
SUMMIT GP CO.
SUN HUNG KAI CHINA HOTELS
FUND LIMITED
SWALEM INTERNATIONAL INC.
* SWISS GLOBAL INFORMATICA
SWITHQ, INC.
SWORDFISH INC.

CONSULTING

TAG CITATION LIMITED
TARKINGTON HOLDINGS LIMITED
TAVARES PRODUCTIONS LTD.

49

TAZAR HOLDINGS LTD.
TAZMAN BUSINESS
INVESTMENT
¥ TECHVEST, -
TEMPLE SECURITIES LTD.
TERAL INVESTMENTS
CORPORATION
TESSA INVESTMENTS LIMITED.
THE BRAC COMPANY
THE CDI GROUP INC.
THE GOLDEN HIND LIMITED
THE ROHAUER FILM COLLECTION
LTD A
THOMAS IRYA FOUNDATION, INC.
THUNDERBIRD  INTERNATIONAL

AND

CORP. ,

TIPTREE SPREAD LIMITED

TITAN  CAPITAL  PROTECTED
CURRENCY FUND LIMITED

TITAN  EURO-EQUITY  FUND
LIMITED '

TITAN GOLD FUND LIMITED

TITAN METALS FUND LIMITED

TITAN RESOURCE  PORTFOLIO
LIMITED :

TITAN US EQUITY FUND LIMITED

TNB HOLD :

TOMODACHI LIMITED

TOP COMMUNICATIONS INC.

TOPJOICE TRADING CO. LIMITED

TORA, LTD.

TRADEWINDS RETAIL SYSTEMS

TRANSWORLD COMMUNICATIONS
LIMITED :

TRANSWORLD
SERVICES LTD.

TRANSWORLD  LEASING
FINANCE CORPORATION

TRECIP HUNTINGTON
FUNDING CORP.

TROJAN HOLDINGS, INC.

TRUMPS CORP.’

INVESTMENT

AND

BEACH *




Office of the Registrar General
Tower Building

George Town

Grand Cayman

Cayman Islands

British West Indies

Telephone: (345) 949-7999

CAYMAN ISLANDS

REGISTERS
Companies
Ships
Trusts
Patents and Trademarks
Partnerships )
Trade Unions
Building Societies
Friendly Societies
Co-operative
Mariages, Births & Deaths
Public Records

Facsimile: (345) 949-0969

Referred To in The Affidavit of
ANTRONY DusrauT PaotoN

oF \
sworn ThisZ!_pay o&?ﬂtw aR

02nd July, 1998

O.L. Panton & Company

Attorneys-At-Law, Before Me, —= @ 0o—
P.O. Box 876, Mownens Pups i) N o TN
Pansons Building, hesy PuBLie/fdstie he Peacy
Crewe Road —
Dear Sir,

TNB HOLDINGS

We refer to your recent correspondence, regarding the reinstatement of the above mentioned
Company. In regards to the subject Company, we now confirm that:-

(a) The Compahy was éuuck on 30th December, 1997
(b) The reinstatement fees are as follows:-
‘Restoration fee $850.00
Annual Fees (1995-1998) $1,804..00
©) We have no objection to the application to reinstate this Company, provided

the total fee of CI$2,654.00 is paid, and Notice of Registered Office is filed at
the time of restoration.

Yours faithfully,

G. Lucy Ebanks
Assistant Registrar of Co,
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This is The Exhibit Marked ADP 4.
Referred To in The Affidavit of

Au-momq DuotC-’.HT PPcN'\"DN

THE PANIE A Before Me, -

ompa imited b e gNOTARM PuBc.\CI.(\sﬂte\fhe Peace

MEMORANDUM OF ASSOCIATION
OF REGISTERED

BLED
o NO 72 s o pay
TNB HOLDINGS ol 7> 199>

REGISTRAR OF COMP
ANI
CAYMAN ISLANDS ®

The name of the Company is TNB HOLDINGS
The Registered Office of the Company will be situate at the

offices of O L Panton & Company, Pansons Building, Crewe Road, P O Box
876, George Town, Grand Cayman, or ‘at such other place as the Directors

may from time to time determine.

The objects for which the Company is established are
un:estricted and the Company shall have full power and authority
to carry out any object not prohibited by any law as provided by
Section 6(4) of The Companies Law, Cap.22 as amended.

The Company shall have and be capable of exercising all the

"functions of a natural person of full capacity irrespective of

any question of corporate benefit as provided by Section 26(2)

of The Companies Law, Cap.22 as amended.
Nothing in the preceding sections shall be deemed to permit the

Company to carry on the business of a Bank or Trust Company

without being licensed in that behalf under the provisions® bfqigﬁ

N
P S f,/f
AP - Y AR

the Banks and Trust Companies Regulatlon Law




(Revised), or to carry on Insurance Business from within the
Cayman Islands dr the business of an Insurance Manager,
Agent, Sub-agent or Broker without being licensed in that
behalf under the provisions of the Insurance Law 1979 (as
amended), or to carry on the business of Company Management
withoﬁt being licensed in that behalf under the provisions of

the Companies Management Law, 1984.

The Company will not trade in the Cayman Islands with any
person, firm or corporation except in furtherance of the
business of the Company carried on oﬁtside the Cayman
Islands; Provided that nothing in this section shall be
construed as to.prevent the Company'effecting and concluding
contraéts in the Cafman Islands, and exercising in the Cayman

Islands all of its powers necessary for the carrying on of

its business outside the Cayman Islands.
The liability of the members is limited.

The capital of the'Company is US$900,000.00 divided into : |

- 900,000 shares of a nominal or par value of US$1.00 each

provided always that subject to the provisions of The
Companies Law, Cap. 22 as amended and the Articles of

Association the Company shall have power to redeem or

'purchase any or all of such 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,_;gdeeme-akggﬁ

increased or reduced with or without any preﬁére&(A
: s e

or special privilege or subject to any postpéhzfé“



3'

or to any conditioﬁs or restrictions whatsoever and so that
unless the conditions of issue shall otherwise 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.
We, the several persons whose names and addresses are subscribed, are desirous
of being formed into a company, in pursuance of this Memorandum of Association,

and- we respectively agree to take the number of shares in the capital of the

Company set opposite our respective names.

Names, Addresses & Description A Number of shares taken

of Subscribers by each Subscriber

—#- DWEGHT PANTON | 1
0O Box 876 '
George Town '

Grand Cayman
Attorney-at-Law

WITNESS the D), d  day of 1993\

I, DELANO O, SOLOMOH | , , Registrar of Companies, hereby certify

that this is a true copy of the Memorandum of Association.

Dated this 4 day of foclewoebos) 1992




THE COMPANIES T.AW

Company Limited by Shares REGISTERED FILED

AS NO.y ¢/ 733 Snd DA
OF - s¢pizrmse; 199>

ARTICLES OF ASSOCIATION

REGISTRAR OF COMPANIES
CAYMAN ISLANDS

OF

TNB HOLDINGS

The Regulations contained or incorporated in Table 'A' in the First

Schedule of the Companies Law Cap. 22, shall not apply to this

Company and the following Regulations shall comprise the Articles of

Association of the Company:-

1. In these Regulations:-

o (a) “"the Law" means the Companies Law Capl 22 of the Cayman
Islands and any statutory amendment or modification
thereof. Where any provision of the law is referred to, L
the reference is to that provision as modifiéd by any law

for the time being in force. Unless the cont

requires, expressions defined in the law/
73N
T4



Regulations become binding on the Company, shall have the
meanings so defined;

(b) "the Holder" means, in relation to registered shares, the
member whose name is entered in the register of members as
the holder of those shares and, in the case of shares
.issuéd in the bearer form, the holder for the time being of

the certificate representing the same.

Shares
Subject as herein provided all shares in the capital of the
Company for the time being and from time to time unissued shall
be under the control of the Directors, and may be allotted or
disposed of in such manner, to such persons and on such terms as
the Directors in their absolute discretion may think fit.
If at any time the share capital is divided into different
claéses‘of shares, the rights attached to any class (unless

otherwise provided by the terms of issue of the shares of that

' class) may be varied with the consent in writing of the holders

of three-fourths of the issued éhares of that class, or with the
sanction of an extraordinary resolution passed at a separate
general meeting of the holders of the shares of the class. To
evéry such separate general meeting the provisions of these

Regulations relating to general meetings shall mutati qﬁ§,ndis
S a R

the issue¥

prehels




shares of the class and that any holder of shares of the class
present in person or by proxy may demand a poll.

Every person whose name is entered as a member in the Register
of Members shall, without payment, be entitled to a certificate
under the seal of the Company specifying the share or shares
held by him and the amount paid up thereon, provided that in
respect of a share or shares held jointly by several persons the
Company shall not be bound to issue more than one certificaté,
and delivery of a certificate for a share to one of several
joig} holders shall be sufficient delivery to all.

With the exception of a share certificate specifying a share or

- shares issued to Bearer, if a share certificate is defaced, lost

or destroyed it may be renewed on such terms, if any, as to

evidence and indemnity as the Directors think fit.

Lien

The Company shall have a lien on every share (not being a fully
paid share) for all moneys (whether presently payable or not)
called or payable at a fixed time in fespect of that share, and
the Company shall also have a lien on all shares (other than
fully paid up shares) standing registered in the name of a
single peréon for all moneys presently payable by him or his

estate to the Company; but the Directorsbmay at any time declare

this Regulation. The Company's lien, if any, oh

extend to all dividends payable thereon.




10.

4.

The Company may sell, in such manner as the Directors think fit,
any shares on which the Company has a lien, but no sale shall be
made unless some sum in respect of which the lien exists is

presently payable nor until the expiration of fourteen days

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

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

For giving effect to any such sale the Directors may authorise
some person to transfer the shares sold to the purchaser
thereof. The purchaser shall be registered as the holder of the
shares comprised in any such transfer and he shall not be bound
to see to the application of the purchase money, nor shall his
title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.
The.proceeds of the sale shall be received by the Company and
applied inbpayment of such part of the amount in respect of
which the lien exists as is presently payable, and the residue
shall (subject to a like lien for suﬁs not presently payable as
existed upon the shares prior to the sale) be paid to the person

entitled to the shares at the date of the sale.

Calls on Shares




shall (subject to receiving at least fourteen days' notice
specifying the time or times of payment) pay to the Company at
the time or times so specified the amount called on his shares.

11. The joint holders of a share shall be jointly and sevérally
liable to pay calls in respect thereof.

12. If a sum éalled in respect of a share is not paid before or on
the day appointed for payment thereof, the person from whom thé
sum is due shall pay interest upon the sum at the rate of eight

per centum per annum from the day appointed for the payment

thereof to the time of the actual payment, but the Directors
shall be at liberty to waive payment of that interest wholly or
in part.

13. The provisions of these Regulations as to the liability of joint
holders and as to payment of interest shall apply in the case of
non-payment of any sum which, by the terms of issue of a share,
become payable at a fixed time, whether on account of the amount
of the share, or by way of premium, as if the same had become

' payéble by virtue‘of a call duly made and notified.

14. The Directors may make arrangements on the issue of shares for a
difference between the holders in the amount of calls to be paid
and in the times of payment.

15. Thé Directors may, if they think fit, receivé from any member
willing to advance the same all or any part of the moneys

uncalled and unpaid upon any shares held by him; %ggyﬁggg all or

any of the moneys so advanced may (until théﬁ%am{ﬁ,
R N >

such advance, become presently payable) P@Yé%}ji“
%




16.

17.

18.

rate (not exceeding without the sanction of the Company in
general meeting, six per cent) as may be agreed upon between the

member paying the sum in advance and the Directors.

Bearer Shares

Wwithout prejudice to Regulétion 2 hereof, the Company may issue
shares to bearer provided that any shares so issued shall be
fully paid and the Company shall issue a certificate specifying

the share or shares issued to bearer.

Transfer of Shares

The instrument of transfer of any share shall be executed by or
on behalf of the transferor and if so required by the Directors
shall also be executed on behalf of the transferee and the
transferor shall be deemed to remain a holder of the share until
the name of the transferee is entered in the Register of Members
in respect thereof. Notwithstanding the foregoing, however,
shares issued to bearer shall be transferred by delivery of the
certificate by the transferor to the transferee and the
transferee shall immediately without further action become a

member of the Company.

The following provisions shall apply to all shares except those

shares lSS’lled to bearer‘

(a) Shares shall be transferred in any usual or common form™

the following form:




(b)

"I | for good and valuable consideration
received by me from do hereby transfer to
the said = the share(s) standing in my
name in the Register of to hold unto the

said his executors, administrafors and

assiéns, subject tb the several conditions on which I held
the same at the time of the execution hereof: and I, the
said do hereby consent that my name remaiﬁ
on the Register of the said Company until such time as the
said Company may enter the transferee's name thereon; And I
the said - - do hereby agree to take the said
share(s) subject to the same conditions

As withess our hands : :
Signed by the said

on the . day of 19

in the presence of:

Witness Transferor
Signed by the said
on the day of 19

in the presence of:

Witness Transferee"

they do not approve, and may also decl;n f

any transfer of shares on which the Compa




(¢)

(d)

The.Directors may also suspend the registration of
transfers during the fouiteen days immediately preceding
a general meeting. The Directors may decline té
recognise any instrument of transfer unless the
instrument of transfer is accompanied by the certificate
of the shares to which it relates, and such other
evidence as the Directors may reasonably require to show
the right of the transferor to make the transfer. If
the Directors refuse to register a transfer of any
shares, they shall within two months after the date on
which the transfer was lodged with the Company send to
the transferee notice of the refusal.

The legal personal representative of a deceased sole '
holder of a share shall be the only person recognised by

the Company as having any title to the share. In the

case of a share registered in the name of two or more

holders, fhe survivors or survivor, or the legal
personal representatives of the deceased survivor, shall
be the only person recognised by the Company as having
any title to the share.

Any person becoming entitled to a share in cohsequence

of the death or bankruptcy of a member shall upon such

@
<
r
”
»
P




19.

20.

such transfer of the share as the deceesed or bankrupt
person could have made; bht the Directors shall, in
either case, have the same right to decline or suspend
registration as they would have had in the case of a
transfer of the share hy the deceased or bankrupt person
before the death or bankruptcy. |

(e) A person becomlng entltled to a share by reason of the
death or bankruptcy of the holder shall be entltled to
the same dividends and other advantages to wh;ch he
would be entitled if he were the registered holder of
the share; except that he shall not, before being
reglstered as a member in respect of the share, be
entitled in respect of it to exercise any right '

conferred by membership in relation to meetings of the

Company .

Forfeiture of Shares

If a member fails to pay any call or instalment of a call on
the day appointed'for payment thereof, the Directors may, at

any time thereafter during such time as any part of such call

‘or instalment remains unpaid, serve a notice on him requiring

payment of so much of the call or instalment as is unpaid,

together with any interest which may have accrued. R

The notice shall name a further day (not earltex

J’I

expiration of fourteen days from the date of't,

or before which the payment required by the nog;ﬂ‘




21.

22.

23.

24,

10.

made, and shall state that in the event of non-payment at or
before the time appointed the shares in respect of which the
call was made will be liable to be forfeited.

If tﬁe requirements of any Such notice as aforesaid ére not
complied with, any shére in respect of which the notice has
been giveﬁ may at any time thereafter, before the payment
required by notice has been made, be forfeited by a
resolution of the Directors to that effect.

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

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

A sfétutory declaration in writing that the declarant is a
Director of the Company, and that a share in the Company has
been duly forfeited on a date stated in the declaration,

shall be conclusive evidence of the facts therein stated as

against all persons claiming to be entitled £55t,§f
The Company may receive the consideration, ii

the share on any sale or disposition thereof

ST




25.

26.

27.

28.

11.

a transfer of the share in favour of the person to whom the
share is sold or disposed of and he shall theréupon be
registered as the holder of the share, and sﬁall not be bound
to sée the application of the purchase money, if any, nor
shall his title to the share be affected by any irregularity
of invalidity.in the proceedings in reference to the
forfeiture, sale or disposal of the share. : .
The provisions of these Regulations as to forfeiture shall
apply in the case of non-payment of any sum which by the
terms of issue of a share becomes payable at a fixed time,
whether on account of the amount of the shére, or by way of
premium, as if the same had been payable by virtue of a call
duly made and notified. .

Alteration of Capital

The Company may from time to time by ordinary resolution
increase the share capital by such sum, to be divided into
shares of such amount, as the resolution shall prescribe.
The new shares shall be subject to the same provisions with
reference to‘thé payment of calls, lien, transfer,
transmission, forfeiture and otherwise as the shares in the
original share capital.

The Company may by ordinary resolution:-

(a) consolidate and divide all or any of its sharé capital

(b)

sub- lelde its existing shares, or any of t

shares of smaller amount than is fixed by o
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(¢)

12,

of Association, subject nevertheless to the provisions

of Section 12 of the Law;
cancel any shares which, at the date of the passing of

the resolution, have not been taken or agreed to be

taken by any person.

The Company may by special resolution reduce its share

capital and any capital redemption reserve in any manner

authorised by law.

(a)

(b)

Redemption and Repurchase of Shares

Subject to the provisions of the Law, the Company may
(i) Aissue shares which are to be redeemed or are>
liable to be redeemed at the option of the '
Company or the holder;
(ii) purchase its own shares (including any redeemable
shares); and
(iii) make a payment in respect ofvthe redemption or
purchase of its own shares otherwise than out of
piofits or the proceeds of»a fresh issue of
shares.
A share whiéh’is liable to be redeemed may be redeemed
by either the Company or the Holder giving to the other
not less than Thirty days notice in writing of the

intention to redeem such shares specifying the date of

3 ' A
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(d)

(e)

13.

The amount payable on such fedemption on each share so
redeemed shall be the amount determined by the Directors
as being the fair value thereof as between a willing
buyer and a willing seller.

Any share in respect of which notice of redemption has
beenAgiven shall not be entitled to participate in the -
profits of the Company in respect of the period after
the date specified as the date of redemption in the
notice of redemption.

Where the Company has agreed to purchase any share from
a member, it shall give notice to all other members of
the Company specifying the number and ciass of shares
proposéd to be purchased, the name and address of the
seller, the price to be paid therefor and the portion
(if any) of that price which is being paid out of
capital. Such notice shall also specify a date (being
not less than Thirty days after the date of the notice)
on which the purchase is to be effected and shall invite
members (othér than the seller) to intimate any
objections to the proposed purchase to the Company
before that date. If no objections have been received
before the date specified in the notice the Company
shall be entitled to proceed with the purchase upon the

terms specified therein. If any objection is received

prior to the specified date, the Directors may either

5

decline to proceed with the purchase
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(£)

(9)

(h)

(2)

(b)

requisitionists, and if the Dlrectors do

14.

general meeting of the Company to consider and, if
thought fit, approve the terms of the proposed purchase.
The redemption or purchase of any share shall not bé
deemed to give rise to the redemption or pufchase of any
other share.

At tﬁe date specified in the notice of redemption or

purchase, the holder of the shares being redeemed or

- purchased shall be bound to deliver up to the Company at

its registered office the certificate thereof for
cancellation and thereupon the Company shall pay to him
the redemptioh or purchase monies in respeét thereof.
The Directors may when making payments in respect 6f
redemption or purchase of shares in accordance with the:
provisions of this Reqgulation, if authorised by the
terms of issue of the shares being redeemed or purchased
or with the agreement of the holder of such shares, make

such payment either in cash or in specie.

General Meetings

The Directors may, whenever they think fit, convene a
general meeting of the Company.
General meetings shall also be convened on the written

requisition of any two members of the Company dep051ted

objects of the meeting and signed by the

e eI NEY
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twenty-one days from the date of deposit of the
requisition proceed duly to convene thé meeting, the
requisitionists themselves may convene the general
meeting in the same manner; as nearly as possible, as
that in which meetings may be convened by the Directors,
and All reasonable expenses incurred by the
requisitionists as a result of the failure of the
Directors shall be reimbursed to them by the Company.
(c) 1If at any time there are no Directors of the Company,

any two members of the Company may convene a general
meeting in the same manner as nearly as possible as that

in which meetings may be convened by the Directors.

Notice of General Meetings

Subject to the provisions of Section 57 of the Law relating
to special resolutions, seven days' notice at the least
counting from the date service is deemed to take place as
provided in these Regulations specifying the place, the day
and the hour of the meeting and, in case of special business,
the general nature of that business, shall be given in manner
hereinafter provided or in such other manner (if any) as may
be prescribed by the Company in general meeting to such

persons as are, under the Regulations of the Company,

entitled to receive such notices from the Comparny;
R }‘_ < :,"

[

the consent of all the members entitled to reééiv;
LRI [
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some particular meeting, that meeting may be c&nw
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34.

35.

36.

- removal of Directors and the fixing of the remuneration of

' On presentation of his certificate to the chairmg

16'

shofter notice or without notice and in such manner as those
members may think fit. |

The accidental omission to givé notice of a meeting to or the
non-receipt of a notice of a meeting by any member shall not

invalidate the proceedings at any meeting.

Proceedings at General Meetings

All business carried out at a general meeting shall be deemed
special with the exception of sanctioning a dividend, the
consideration of the accounts, balance sheets, and ordinary

report of the Directors and Auditors, and the appointment and

the Auditors. No special business shall be transacted at any
general meeting without the consent of all members entitled
to receive notice of that meeting unless notice of such
special business has been given in the notice convening that
meeting.

No business shall be transacted at any general meeting unless
a quorum of members is present at the time when the meeting -
proceeds to business; save as herein otherwise provided two
members or one member holding at least a majority in number
of the issued shares of the Company present in person or by

proxy shall be a gquorum.

particular general meeting for inspection, a hgdg
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38.

39.

40.

17.

share or shares in the Company issued to bearer may attend
that general meeting and vote thereat. |

If within half an hour from the time appointed for the
meeting a quorum.is not present, the meeting, if convened
upon the requ151tlon of members, shall be dissolved; in any
other case it shall stand adjourned to the same day in the
next week, at the same time and place, and if at the
adjourned meeting a quorum is not present within half an hour
from the time app01nted for the meetlng the member or members
present shall be a quorum.

The Chairman, if any, of the Board of Directors shall preside
as chairman at every general meeting of the Company.

If there is no such chairman, or if at any meeting he is not’
present within fifteen minutes after the time appointed for
holding the meeting or is unwilling to act as chairman, - the
members present shall choose one of their number to be

chairman.

The chairman may with the consent of any meeting at which a

‘quorum is present (and shall if so directed by the meeting)

adjourn a meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from
which the adjournment took place. When a meeting is

adjourned for ten days or more, notice of the adjourned
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any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

At any general meetihg a resolution put to the vote of the
meeting shall be decided on a show of ﬁands, unless a poll is
(before or on the declaration of the result of the show of
hands) deﬁanded by at least three members present in person
or by proxy entitled to vote or by one member or two members
so present and entitled, if that member or thoée two members
together hold not less than fifteen per cent of the paid up
capital of the Company, and unless a poll is so demanded, a
declaration by the chairman that a resolution has, on a show
of hands, been carried, or carried unanimously, or by a
particular majority, or lost; and an entry to that effect in’
the book of the proceedings of the Company, shall be
conclusive evidence of the fact, without proof of the number
or proportion of the votes recorded in favour of, or against,
that resolution.

If a poll is duly demanded it shall be taken in such manner
as the chairman directs, and the result of the poll shall'be.

deemed to be the resolution of the meeting at which the poll

was demanded.

" In the case of an equality of votes, whether on a show of

hands or on a poll, the chairman of the meeting at whj

e

show of hands takes place or at which the poTL
75
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shall be entitled to a second or casting voﬁg;@rl
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48.

49.

19.

A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken at such time as

the chairman of the meeting directs.

Votes of Members

On a show of hands every member present in persoﬁ and every
person representing a member by proxy shall have one.vote.
On a poll every member and every person representing a member
by proxy shall have one vote for each share of which he or
the person represented by proxy is.the holder.

In the case of joint holders.the vote of the seniof who
tenders a Qote whether in person or by proxy shall be
accepted to the exclusion of the votes of the joint holders;
and for this purpose seniority shall be determined by the
order in which the names stand in the Register of Members.

A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may
vote, whether on“a show of hands or on a poll, by his
committee, or other person in the nature of a committee

appointed by that court, and any such committee or other

person, may on a poll, vote by proxy.

respect of shares in the Company have been pafjj;‘

On a poll votes may be given either personallj
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20.

The instruﬁent appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly aﬁthorised
in writing or, if the appointor is a corporation, either
under seal or under the hand of an officer or attorney duly
authorised. A proxy need not be a member of the Company.

An instruﬁent appointing a proxy may be in any form approved
by the Directors, or failing any such approvél by the
Directors, shall be in the following form:-

I/We the underéigned being a shareholder in the above Company
HEREBY APPOINT whom failing to
be my proxy and on my /our behalf to attend, vote at and do
all acts and things which I/We could personally have done.at'

a Meeting of shareholders of the said Company to be held at

the Registered Office of the Company on the - day

of 19 and at all continuations and adjournments
thereof

Date

Signature of Shareholder
The instrument appointing a proxy shall be deemed to confer

authority to demand or join in demanding a poll.

A resolution in writing signed by all the members for the

authorised representatives) shall be as valigf'

7
v
7
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as if the same had been passed at a general meeting of the

Company duly convened and held.

Corporations Acting by Representatives at Meetings

Any corporation which is a member or a Director of the
Company méy by resolution of its directors or other governing
body authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of ahy class
of members of the Company or of the Board of Directors of the
Company or of a Committee of Directors, and.the person so
authorised shall be entitled to exercise the same powers On
behalf of the corporation which he represents at that

corporation could exercise if it were an individual member or

Director of the Company.

Directors

The name of the first Directors shall either be determined in
writing by a majority of or elected at a meeting of the
subscribers of the Memorandum of Association.

Subject to the»provisions of these_Regulations, a Director
shall hold office until such time as he is removed from
office by an ordinary resolution of the Company in general
meeting.

The Company in general meeting may from time to time fix the

maximum and minimum number of Directors to be appai”
e
ASS
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60.

61.
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unless such number is fixed as aforesaid the number of
Directors shall be unlimited.
The remuneration of the Directors shall from time to time be

determined‘by the Company in general meeting.

The shareﬁolding qualification for Directors may be fixed by
the Company- in general meeting and unless and until so fixed
no share qualification shall be required.

The Directors shall have power at any time and from time to
time to appoint a person as Director, either as a result of a
casual vacancy or as an additional Director, subject to the
maximum number (if any) imposed by the Company in general

meeting.

Alternate Director

Any Director may in writing appoint another person‘to be his .
alternate to act in his place at any meeting of the Directors
at which he is unable to be present. Every such alternate
shall be entitled to notice of meetings of the Directors and
to attend and vote thereat as a Director when the person
appointing him is not personally present and where he is
representing in addition to his own vote. A Director may at
any time in writing revoke the appointment of an alternate

appointed by him. Such alternate shall not be an officem%?f
L ~“W3?ﬂ
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shall be payable out of the remuneration of the Dlrector
appointing him and the proportion thereof shall be agreed
between them.

Any Director may appoint any person, whether or not a
Director of the company, to be the proxy of that Director to
attend and vote on his behalf, in accordance with
instructions given by that Director, or in the absence Qf
such instructions at the discretion of the proxy, at a
meeting or meetings of the Directors which that Director is
unable to attend personally. The instrument appointing the
proxy shall be in.writing under the hand of the appointing
Director and shall be in the form printed below or any other
form approved by the Directors, and must be lodged with the '’
chairman of the meeting of the Directors at which such proxy

is to be used, or first used, prior to the commencement of

the meeting:-

I the undersigned being a Director of the above Company
HEREBY APPOINT when failing . to be
my Proxy and on my behalf to attend, vote at and to do all
acts and things which I could personally have done at a
meeting of Directors of the said Company to be held on

the _ day of 19  and at all

continuations and adjournments thereof

Date

Signature;

ROST PRRTELIER VLS h RRIRE
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Powers and Duties of Directors

The. business of the Company shall be managed by the

Directors, who may pay all expenses incurred in getting up

‘and registering the Company and may exercise all such powers

of the Company as are not, by the Law or these Articles,
required to be exercised by the Company in general meeting,
subject, nevertheless, to any Regulation of these Articles,
to be the provisions of the Law, and to such regulations,
being not inconsistent with the aforesaid Regulations, or
provisions as may be prescribed by thé Company in general
meeting; but no regulation made by the Company in general
meeting shall invalidate any prior act of the Directors whicﬁ
would have been valid if that regulation had not been made.
The Directors may from time to time abpoint any person,
whether or not a director of the Company to hold such office
in the Company as the Directors may think necessary for the

administration of the Company, including without prejudice to

the foregoing generality, the office of President, one or

more Vice-Presidents, Treasurer, Assistant Treasurer, Manager

or Controller, and for such term and at such remuneration
(whether by way of salary or commission or participation in

profits or partly in one way and partly in another), and with

such powers and duties as the Directors
Directors may also appoint one or more of theﬂkﬁ»‘/

office of Managing Director upon like terms,

e L U SN R
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appointment shall ipso facto determine if any Managing

Director ceases from any cause to be a Director, or if the
Company in general meeting resolves that his tenure of office
be terminated.

The Directors shall appoint the Company Secretary (and if
need be aﬁ Assistant Secretary or Assistant Secretaries) who
shall hold office for such term, at such remuneration and
upon such conditions and with sﬁch powers as they think fit,
provided however that no person who is the sole Director of
the Company shall be appointed or hold office as Secretary.
Any Secretary Or Assistant Secretary soO appointed by the
pDirectors may be removed by the Directors.

The Directors may.delegate any of their powers to committees’
consisting of such member or members of their body as they
think fit; any committee so formed shall in the exercise of
the powers sO delegated conférm to any regulations. that may
be imposed on it by the Directors. |

The Directors may from time to time and at any time by power'
of attorney appoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the
Directors, to be the attorney or attorneys of the Company for
such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by

the Directors under these Articles) and for such perlod and
WAy

subject to such conditions as they may think flt,'an&i

such power of attorney may contain such prOVlSlonS for thef 1f

L akemeR!
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protection and convenience of persons dealing with any such
attorney as the Directors may think fit, and may also
authorise any such attorney to delegate all or nay of the

powers, authorities and discretions vested in him.

Borrowing Powers of Directoxrs

The Direcfors may exercise all the powers of the Company to
borrow money and to mortgage oOr charge its undertakiné,
property and uncalled capital or any part thereof, to issue
debentures, debenture stock and other securities whenever
money is borrowed or as security for any debt, liability or

obligation of the Company OT of any third party.

The Seal

(a) The Seal of the Company shall not be affixed to any
instrument except by the authority of a resolution of
the Board of Directors provided always that such
authority may be given prior to or after the aff1x1ng‘of
the Seal and if given after may be in general form
confirming a number of affixings of thé'Seal. The Seal
shall be affixed in the presence of a Director or the

Secretary (or an Assistant Secretary) of the Company or

in the presence of any one or more persons as the i

Directors may appoint for the purpose and eveg;§ﬁb
’ t:,'~
fes

as the Directors may appoint for the purposgy




(b)

(c)

27.

person as aforesaid shall sign every instrument to which
the Seal of the Company is so affixed in their presence.
The Company may maintain a facsimile of its Seal in such
countries or places as the Directors may appoint and
such facsimile Seal shall not be affixed to any
instfument except by fﬁe authority of a resolution of
the Board of Directors provided always that such
authority may bé given prior to or after the affixing of
such facsimile Seal and if given after may be in general
form confirming a number of affixings of such facsimile

Seal. The facsimile Seal shall be affixed in the

presence of such person or persons as the Directors

shall for this purpose appoint and such person or
persons as aforesaid shall sign every instrument to
which the facsimile Seal of the Company is so affixed in

their presence and such affixing of the facsimile Seal

and signing as aforesaid shall have the same meaning and

effect as if the Company Seal had been affixed in the
presehce of and the instrument signed by a Director or
the Secretary (or an Assistant Secretary) of the Company

or in the presence of any one Or mOre persons as the

Directors may appoint for the purpose.

Notwithstanding the foregoing, the Secretary Or, .al¥sy
oh &ﬁ§}
R

ument for \

EXEMPT;

matter

Assistant Secretary shall have the authorit.'to afTt

the Seal, or the facsimile Seal, to any.if%w
t

X
the purposes of attesting authenticity of ¥he
/.




70.

71.

72.

28.

contained therein but which does. not create any

obligation binding on the Company.

Disqualification of Directors

The office of Director shall be vacated, if the Director:-
(a) becoﬁes bankrupt or makes any arrangement or composition
with his creditors; |

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

(c) zresigns his office by notice in writing to the Company.

Proceedings of Directors

The Directors may meet together (either within or without the
Cayman Islands) for the despatch of business, adjourn, and
otherwise regulate their meetings and proceedings as they
think fit. Questions arising at any meeting shall be decided
by a majority of votes. 1In case of an equality of votes the
chairman shall have a second or césting vote. A Director
may, and the Secrefary or Assistant Secretary on the
requisition of a Director shall, at any time summon a meeting
of the Directors.

A Director or Directors may participate in any meeting of the
Board, or of any committee appointed by the Board of which
such Director or Directors are members, by means of telephone
or similar communication equipment by way of which all

persons participating in such meeting can hear
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such participation shall be deemed to cqnsitute presence in
person at the meeting.

73. The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors, and unless so
fixed, if there be more than two Directors shall be two, and
if there Be two or less Directors shall be one. A director
represented by proxy or by an Alternate Director at any
meeting shall be deemed to be present for the purposes of
determining whether or not a quorum is'present.

74. A Director who is in any way, whether directly or indirectly,
interested in a contract or proposed contracﬁ with the
Company shall declare the nature of his interest at a meeting
of the Directors. A general notice given to the Directors by
any Director to the effect that he is a member of any
specified company Or firm and is to be regarded as interested
in contract which may thereafter be made with that company oOr
firm shall be deemed a sufficient declaration 6f interest in
regard to any contract so made. A Director may vote in
respect of any contract or proposed contract or aﬁrangement
notwithstanding that he may be interested therein and if he
does so his vote shall be counted and he may be counted in
the quorum at any meeting of the Directors at which any such
contract or proposed contract or arrangement shall come

before the meeting for consideration.

' 75. A Director may hold any other office or place of ft

the Company (other than the office of auditor)
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with his office of Director for such period and on such terms
(as to remuneration and otherwise) as the Directors may
determine and no Director oOr intending Director shall be
disqualified by his office from contracting with the Company
either with regard to hlS tenure of any such_ other office or
place of érofit or as vendor, purchaser or otherwise, nor
shall any such contract or contract arrangement enteredvinto
by or on behalf of the Company in which any Director is in
any way interested, be liable to be avoided, nor shall any
Director so contracting or being so interested be liable to
account to the Company for any profit realised by any such
contract or arrangement by reason of such Director holding
that office or of the fiduciary relation thereby
established. A Director, notwithstanding his interest, may
be counted in the quorum present at any‘meeting whereat he or
any other Director is appointed to hold any such office or
place of profit under the Company Or whereat the terms of any
such appointment are arranged and he may vote on any such
app0lntment or arrangement.

Any Director may act by himself or his firm in a profeSSLOnal
capacity for the Company, and he or his firm shall be
entitled to remuneration for professional services as if he
were not a Director; provided that nothing herein contained

shall authorise a Director or his firm to act as audltor to

the Company.
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The Directors shall cause minutes to be made in books or

loose-leaf folders provided for the purpose of recording:

(a) all appointments of officers made by the Directors;

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

(c) all fesolutions and proceedings at all meetings of the
Company, and of the Direcﬁors and of committees of
Directors.

When the Chairman and Secretary of a meeting of the Directors

sign the minutes of such-meeting the same shall be deemed to

have been duly held notwithstanding that all the Directors

have not actually come together or that theré may have been a

technical defect in the proceedings. '

A resolution signed by all the Directors sﬁall be as valid

and effectual as if it ﬂad been passed at a Meeting of the

Directors duly called and constituted. When signed a

resolution may consist of several documents each signed by

one or more of the Directors.

The continuing Directors may act notwithstanding any vacancy

in their body but if and so long as their number is reduced

below the number fixed by or pursuant to the Regulations of
the Company as the necessary quorum of Directors, the

continuing Directors may act for the purpose of increasing
-

et

but for no other purpose.
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The Directors may elect a chairman of their meetings and
determine the period for which he is to hold office; but if
no such chairman is elected, or if at any meeting the
chairman is not present within fifteen minutes after the time
appointed for holding the same, the Directors present may
choose oné of their number to be chairman of the meeting.

A committee appointed by the Directors may elect a chairman
of its meetings; if no such chairman is elected, or if at any
meeting the chairman is not present within five minutes after
the time appointed for holding the same, the members present
may choose one of their number to be chairman of the meeting.
A committee appointed by the Directors may meet and adjourn
as it thinks proper. Questions arising at any meeting shall’
be determined by a majority of votes of the committee members
present and in case of an equality of .votes the chairman
shall have a second or casting vote.

All acts done by any meetiné of the Directors or of a
committee of Directors, OI by any person acting as a
Director, shall notwithstanding that it be afterwards
discovered that there was some defect in the appointment of
any such Director or person acting as aforesaid, or that they
or any of them were disqualified, be as valid as if every

such person had been duly appointed and was'qualif;ﬁ

Director.

e A" '_-'.1.?‘_‘-_~_.
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Dividends
(2a) The Company in generalbmeetihg may declare dividends,
but no dividend shall exceed the amount recommended by
the Directors.
(b) The Directors may from time to time pay to the members
such.interim dividends as appear to the Directors to be
justified by the profits of the Company .

The Directors may, before recommending any dividend, set

aside out of the profits of the Company such sums as they
think proper as a reservé or reserves which shall, at the
discretion of the Directors be applicable for meeting
contingencies, or for equalising dividends or for any other
purpose to which the profits of the Company may be properly ;
applied and pending such application may, at the like
discretion, either.be employed in the business of the Company
or be ihvested‘in such investments (other thén shares of the
Cémpany) as the Directors may from time to time think fit.
Any dividend may be paid by cheque or warrant sent through

the post to the registered address of the member or person

entitled thereto, or in the case of joint holders, to any one
of such joint holders at his registered address or to such
person and such address as the member or person entitled, or

such joint holders as the case may be, may direct. Every .

person as the member or person entitled, or suchijjqin

()
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holders as the case may be, may direct. Notwithstanding the
foregoing, any dividend to which a member is entitled by way
of his holding of shares issued to bearer, shall be paid to
that member on presentation for inspection of his certificaté
at the registered office of the Company.

The Direcﬁors when paying dividends to the members in
accordance with the foregoing provisions may make such
payment either in cash or in specie.

No dividend shall be paid otherwise than out of profits.
Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shall be
declared and paid according to the amounts paid on the
shares, but if and so long as nothing is paid up on any of
the shares in the Company dividends may be declared and paid
according to the amounts of the shares. No amount paid on a
share in advance of calls shall, while carrying interest, be
treated for the purposes of this Regulation as paid on the
share.

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

share.

No dividend shall bear interest against the Company.
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Accounts
The books of account relating fo the Company's affairs shall
be kept in such manner as may be determined from time to time
by the Directors.
The books of account shall be kept at the Registered Office
of the Coﬁpany, or at such other place or places as the
Directors think fit, and shall always be open to the
inspection of the Directors.
The Directors shall from time to time determine whether and
to what extent and at what times and places and under what
conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of
members not being Directors, and no member (not being a
Director) shall have any right of inspecting any account or
book or document of the Compaﬁy except‘as conferred by Law or
authorised by the Directors of by the Company in general

meeting.

Capitalisation of Profits

The Company in general meeting may upon the recommendation of
the Directors resolve that it is desirable to capitalise any
part of the amount for the time being standing to the credit

of any of the Company's reserve accounts or to the credit of

ety 12 e
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98.

36.

thereto if distributed by way of dividend and in the same
proportions on condition that the same be not paid in cash
but be applied either in or towards paying up any amounts for
the time béing unpaid on any shares held by such members
respectively or paying up in full unissued shares or
debentureé of the Company to be allotted and distributed
credited as fully paid up to and amongst such members in the
proportion aforesaid, or partly in the one way and partly in
the other, and the Directors shall give effect to such
resolution. Provided always that a share premium account and
capital redemption reserve fund may only be applied in
accordance with the provisions of the Law.

Wheﬁever such a resolution as aforesaid shall have been
passed the Directors shall make all appropriations and
applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully
paid shares or debentures, if any, and generally shall do all
acts and things required to give effect thereto, with full
power to the Directors to make such provision by payment in
cash or otherwise as they a think fit for the casé of shares

or debentures becoming distributable in fractions.

Audit
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100.

101.

37.

by the Company in general meeting or failing any such
determination by the Directors or failing any determination
as aforesaid shall not be audited.

.

_ Notices

A notice may be given by the Company or by the persons
entitled to give notice to any member personally by sending
it by post to him to the address, if any, supplied by him to
the Company for the giving of notices to him. Where a notice
is sent by post, service of the notice shall be deemed to be
effected by properly addressing, prepaying and posting a
letter containing the notice and to have been effected at the
expiration of 120 hours after the letter containing the same
is posted.

A notiee may be given by the Company to the joint holders of
a share by giving the notice to the joint holder named first
in the Reglster of Members in respect of the share.

A notice may be glven by the Company to the persons entltled
to a share in consequence of the death or bankruptcy of a
member by sending it through the post in a prepaid letter
addressed to them by name, or by the title of representatives

of the deceased, or trustee of the bankrupt, or by any like
,\.;nﬂ x:

.a?

description at the address, if any, supplied forath
I‘
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manner in which the same might have been given if the death

or bankruptcy had not occurred.

102. Notice of every general meeting shall be given in some manner

103.

hereinbefore authorised to:-

(a)

(b)

all members who have supplied to the Company én address
for fhe giving of notices to them; and |

every person entitled to a share in consequence of the
death or bankruptcy of a member, who but for his death
or bankruptcy would be entitled to receive notice of the

meeting.

No other person shall be entitled to receive notices of

general meetings.

(a)

Indemnity

Every Director (including for the purposes of this
Article any Alternate Director appointed pursuant to the
provisions of these Articles), Managing Director, agent,
auditor, Secretary, Assistant Secretary, or other
officer for the time being and from time to time of the
Company and the personal representatives of the same

shall be indemnified and secured harmless out of thé

assets and funds of the Company against all actions,




(b)

39.

the execution or discharge of his duties, powers,

authorities or discretions, including without prejudice
to the generality of the foregoing, any costs, expenses,
losses or liabilities incurred by him in defending
(whether successfully or otherwise) any civil
procéedings concerning the Company or its affairs in any
court whether in the Cayman Islands or elsewhere.

No such Director, Alternate Director, Managing Director,
agent, auditor, Secretary, Assistant Secretary or other
officer of the Company shall be liable for (1) the acts,
receipts, neglects, defaults or omissions of any other
such director or officer or agent of the Company or (ii)
by reason of his having joined in any receipt for money:

not received by him personally or (iii) for any loss on

" account of defect of title to any property of the

Company Or (iv) on account of the insufficiency of any

security in or upon which any money of the Company shall

be invested or (v) for any loss incurred through any
bank, broker or other agent or (vi) for any losé
occasioned by any negligence, default, breach of duty,
breach of trust, error of judgemént or oversight on his
part or (vii) for any loss, damage or misfortune

}Ru..-.. 4,;;

whatsoever which may happen in or arise from;%hdxj, \h,

@s,__

execution or dlscharge of the duties, powess

authorities, or discretions of his offic
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thereto, unless the same shall happen through his own

dishonesty.

Non-recognition of Trusts

104. No person.shall be recognised by the Company as holding any
shares upon any trust and the Company shall not be bound by
or be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or partial
interest in any of its shares or any other rights in respeét
thereof except an absolute right to the entirety thereof in
each shareholder registered in the Company's Register of
Members (or in the holder of the bearernéertificate '

representing the shares in question, as the case may be).

wWinding up

105. If the Company shall be wound up the liquidator may, with the
sanction'of an ordinary resolution of the Company divide
amongst the members in specie or kind the whole or any part
of the assets of the Company (whether they shall consist of
property of the same kind or not) and may, for such purpose
setvsuch value as he deems fair upon any property to be
divided as aforesaid and may determine how such‘r?T?”'
shall be carried out as between the members 05 

classes of members. The liquidator may, witfﬁ
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sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the
contributories as the liquidator, with the like sanction
shall think fit, but so that no member shall be compelled to

accept any shares or other securities whereon there is any

liability.
NAMES, ADDRESSES AND DESCRIPTIONS NUMBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER

e

__—K. DWIGHT PANTON A 1
0 Box 876
George Town

Grand Cayman
Attorney-at-Law

N\
WITNESS TO THE ABOVE SIGNATURE

Dated the 25;454\_day of . e 1992

I, DELAN_O O. SOLOM_QL!‘ , Registrar of Companie do hereby certify

that this is a true copy of the Articles of Association.

Dated this A  day of )&pljf/méw) 1992




