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On this seventh day of April of the year two thousand and
nine appeared before me, Hady Thaddeus Gerardus Simon, -—-
L1..M., a civil law notary, practicing in Curagaoc: -——-——=—=x
M. ARTHUR GERRIT-JAN NAMTAS DE CRASTO, according to his

declaration residing in Curagao, with office address 18 -
Baya W.F.G. {Jombil) Mensing, Zeelandia Office Center, 19
floor, Curacao, Netherlands Antilles, born in Velp, The -
Metherlands on November Ffourteenth, nineteen hundred and

sixty-three, acting for the purposes ol this instrument -
as a managing director of "BCD Caxibbean N.V.", & --—r--~
corporation with statutory seat in Curagao, Netherlands -
Antilles, with office address 18 Kaya W.F.G. {(Jombi) ----
Mensing, Zeelandia Office Center, 15" flopor, Curagas, -—=—-
Nabherlands BAntilles. — o e i o i e s o i o i i o e
The appearer, acting as aforesaid, stated that a ———-=-—-
extracrdinary general meeting of shareholders was held on
April sixth, two thousand and nine by the shareholders of
"RCR Cazibbean W.V.", aforementioned, that the entire ---
subscribed capital was represented at said meeting, that

s resolution had besn unanimously adopted at the meeting

tn amend the articles of association of that corporation

as will be set forth hereunder, and that ths managing ---
¢lirecteor had furthermore been authorized at that meeting

to execute Lhe instrument of amendment of the articles of
ASEOCI AL IOr. = o e e e o e e e e
The existence of aforementioned mandate has been -==———---
sufficiently evidenced to me, the notary., -——-————memese—m—os
The business transacted at the aforementioned meeting is

on record in the minutes, & copy of which will be —-===w~-
attached to the single original hereof. —=—r——mo———mmm———
Acting on the strength of the aforementioned —-—g-=-==—- -~
authorization the appearer subsequently stated to —---=---
amend the articles of associaticon of "BCD Carxibbean ==
W.V.¥, in their entirety in order to have them worded -~--
henceforth as follows: ——cmmme e e m o m e e
S i e o o S S e MAME AND SEAT ——essmm e e i i
————————————————————————— mmm——— Article 1 —--emmeom—me e
1. The r01poaat101 snall be named: ———————mee o —
TETT Carxibbean N W.,". ——eeemr s m e s e e
In its foreign bus1ness transactions it may, instead of -
using the abbreviation "N.V.", use the abbreviation nINC"
in English and the abbreviation "S.A." in Spanish and ~--
French im 1£85 NAME., === — s s i e b e i o s i i o
2. The corpcration is domiciled in Curagao and may have -

branches and/ov affiliate offices elsewhere, -————=-—==—-
—————————————————————————————— —PURPOSE —— == s o o
“““““““ S N T S S v T e S AI.'I.‘.J.C_L‘e D e e e o e i e
1. The purpose of the corporation shall be: ——-—=-= -
a. bto invest its resources in securities such as shares -
and other certificates of participation, in bonds and ---

other interest-bearing claims for debts under whatever --
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name and in whatever form, to borrow money and to issue -
certificates of indebtedness therefor, as well as to lend
money and to provide security in any form for the =————e--
benefit of the corporation as well as for the benefit of
Chird parties) e e e e
b, to acguire; —--~—-- T o e e e e £ i e e —
{ i} returns, resulting from the alienation or granting
of the right to make use of copyrights, patents, models,
secrel pProcesses or Lormulas, trade marks and cother such

LN INgS? — s s e e e e S e
{ 11} royalties, including rents with regard to films or
the use of industrial, commercial or sclentific —————mmw--

installations and with regard to the exploitation of ~---
any ming or guarry or any other natural resources and -—--

other immovables; —~wer—meeemeonn e e i
(iii) remuneration for the rendELlng of technical ==-=——
B85 8LANCE ] — o e e e e e

c. to acguire, possess, alienate, manage and develop reszl
estate and/or any rlght to or dnterest in real estate, --
and to participate in any other enterprlse or corporation
with similar or related objects, ~~~~~~~~~~~~~~~~~~~~~~~~
d. to lease, mortgage or in general tc encunber real —--~-
estate and any right theresto or interest thereing -—~———-=-
&. the trade - including wholesale trade, intermediate --
trade and future trade in as well as the import and ~==—~-
export of raw materials, minerals, mstals, organic ~—-—w—=--
matter, semi-products and finished products of any nature
and under any NaME; s e e e e e
f. to participate in and to manage enterprises angd ~————-
corporations. =—-———eoie—-— e T e e e i i,
Z. The corporation is authorized to perform everything ~-
reguisite or proLlLable to the accomplishment of itg -—--
purpose or incidental thereto or connected therewith in -

the widest sense of the word, ~=-cememmmmmm e
3. Furthermore, for the protection of its capltal the ---
corporation is entitled to revocably or irrevocably ———--

transfer all or part of its assets in trust to one or ~--
more trustees or agents by any Anglo-American legal ~=—=-
system or to eflfect such transfer on a fiduciary basis in
any form, in the szense that such assets are to be held by
such trustees or agents whe may be natural persons, legal
persons or corporations, for the benefit of the —————mea-
corporation, its shareholders and craditors or other ----
persons appointed by the board of managing directors with
the assent of the general meeting of shareholders, all --
the foregoing in conformity with the provisions governing
the trust relation or the fiduciary ownership. —-——mwee—oa

e BURATION —--—mmm s e
B R e e ¥ o ook A - B B e =
The corporation has been established for an indefinite -~
period of time. ———memm o o

o
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e e — e CRPITAL AND SHARES ——mommemm o
e S s e e e Article 4 =m=rmmemoo s e
l. The corporation has one or more igsued shares, sach —-
with a nominal value of one thousand United States Dollar
(USS.1,000.00}). ~mmm——mm e e e
i. Bub-shares may be ilssued. =wmwmroesssocosmeommeme - o —

3. The shares shall be issued by the Doard of managing —-
tdirectors. Only the issus of reqxste1=d {sub-) shares is

PEIMLEEET . o o o oo e e
4. The board of managing directors shall determine the --
tima and rate of the issue -provided not below par- as --
wall as —-the time for payment of calls. ~——=r——oomeemeem—s
5. In subseguent issues of shares and on dispeosal by the

corporation of any shares it acguired in its own capital,
the existing shareholders shall have prefsrence to —-—---
acquice such shares, in propertion to their existing —---
shareholding when the stock is made available, unless the
qoeneral shareholders’ meeting, further also: the genera*

meat ing, should decide otherwise. ~=—rr————— s s e n o
w s e REPURCHASE AND CANCELLATION OF SHARES ~—--m---
o s ot o e i s eion. BEE @ 5 s e i e e
|. The board of managing directors is authorized to have

the corporation acquire for its own account shares in 1its
own capital, provided that: ————m— e s e o o i
a. alb least one share continues te be held by third -----
parties, not by the corporation itself; and --—-——==—-—--—
b. as a conseguencs of payment of the purchase price of -
the relevant shares, the eguity of the corporation -———-—--
remains at least eqgual to the nominal capltal., -—===—==--
7, tlo voting rights, nor preference on whatever account -
shall be derived from the shares held by the corpowatlon

in its own capital; nor shall any distribution of profits
or of a surplus balance after liguidation of the ~~wm——--
corporation be made on such shares., ~—--—--—-=-—-mo———————
Said shares shall be disregarded for determlnlng & guorum
At ANY MEELITIG. s o s i oo o o s e S e
3. The cecrporation is authorized to proceed to -——==—-—we-
cancellation of the shares held by the corporation in its
own capital, subject to a resolution to that effect from

the hoard of managing directors. ——==mmee—mere e mm e s s e -
4. The general meeting may decide on whole or partial ---
repayment or dispensation of an additional payment --—----
obligation as mentioned in article 2:107, paragraph 4 of

the Civil Code, provided that the equity of the -------=-
corporation remains at least equal to the nominal capltal
at the time of the repayment or dispensation of =-=-=-—--
additional payment and does not become less than the ----

nominal capital of the corporation by the repayment or --—

dispensation of additional payment. -————=wmw—-——omoom o
mememeeme~ CLASSES OF SHARES, SHARE CERTIFICATES ———==-—-—-
————————————————— AND SHARE REGISTER =====—==smm—o oo
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T T T e s e e e~ AYEIClE 6 mm e =
1. With due observance of the provision in articile 1, ===
paragraph 3, the shares may either be registered shares,

or, provided they have been paid up in full, bearer ————-
shares, at the option of the shareholder, and they shall

be consecutively numbered from 1 UP. —m o m s e e e
2. Share certificates may be issued for the registered -~
shares, at the reguest of the shareholder. == -———wwac—oemm_
Share certificates shall be issued for the bearer shares.
All expenses for the issue of share certificates shall be
for the account of the shareholder concerned. —wee—e—-—me——-
3. Conversion of bearer shares, if in circulation, into -
registered shares and vice versa, shall be effected at ~-
the reguest of the shareholder, subject to delivery of --
the relevant share certificates to the corporation. —~—--
4. Share certificates may be issued for several shares --
jolntly at the reguest of the shareholdery. ——c-memmm—- e
The holder of such a share certificate is entitled at all
times to request its conversion into a share certificate

representing a different number of shares, -—————ee——cmeewo

5. Share certificates szhall be signed hy a managing ~--=-
director or by a person designated for that purpose by -~
the board of managing directors. =——eeeecmcmmmmme -
6. At the discretion of the board of managing directors -
each share certificate may be provided with a set of -——--
dividend coupons and a talon entitling the holder to ~=—=--
obtain a new set of dividend coupons. ~—=e————m oo

The dividend eoupons and the talon shall bear the same -—-
serial number as the share certificate to which they ----
belong. =—————re e e e
If dividend coupons have been issued, payment of ==r-m—ew
dividends shall be effected against surrender pof a —we—e-—
dividend coupon, which shall then release the corperation
from any liability in this TeSPBCL. — s e e
T T T e Article 7 ——=mermmmm e
1. If a person has proved to the satisfaction of the —w—--
board of managing directors that a share certificate; ~--
dividend coupen or talan belonging to him, has been lost

or mislaid, a duplicate of such document may be issued &t
the reguest of the shareholder concerned or the rightful

claimants to his estate, subject to such terms and -———--
guarantees as shall be determined by the board of —ew———-
managing directors. ———mm—c o e o o s
2. Upon issue of the new share certificates, dividend --—-
coupons or talons, which shall bear an endorsement to the
effect that they are duplicates, their originals shall -~
become null and void., —=—=cm e i
3. Damaged share certificates, dividend coupons or talons
may be replaced by new anes by the board of managing ----
BIr@OLOTS, o e e e
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4. The damaged documents thus surrendered, shall ----—==-
immediately be destroyed by the board of managing —-——----
CLLT QOIS . o s S s s i s 1 e e 2 St o e i e e
All expenses related to the issue of duplicates or new --
documents, shall be charged to the applicant and shall be
pald by him in advance, 1f s0 reguired. ——--—s=ssssmmeseee
e Bpticle 8 e mm oo e e o
1. Registered shares shall be entered in a register, ----
which shall be maintained by the board of managing —--—---
directors or by a person designated for that purpose by -
the béard of managing directors. The register shall state
the names and addresses of all the holders of registered

shares, the guantity and serial numbers of the shares., --
The register shall furthermore state the voting rights -
conferred by same, the amount paid up, or reflected on --
same as having been paid up, an obligation of additional

payment, if any, the date of acguisition and whether or -
not a share certificate has been issued. —-——r————womw———-
Arotations shall also be made of establishment or —=----

transfer of a right of usufruct cn the shares, or a -—----
pledge, as well as the coincident transfer of voting —=---
rights, ——=m—rmmes e s e e o e

2, The entries in the registeér shall be signed by a —-—---
managing director or by a person designated for that --~--
purpose by the board of managing directors, -~-——-——--——===
3. The transfer of registered shares shall be effected, -
either by serving an instrument of transfer upon the ----
corporation, or by written acknowledgement of the --——-——-
transfer by the corporation. -——=-———rommemse oo s e
4, Written acknowledgement of the transfer shall be -----
effectad by a signed annotation on the deed of transfer -
or by a written statement to the transferxes. e
o s e o MANAGEMENT »—mmmm m e e
~~~~~~~~~~~~~~~~~~~~~~~~ w~ Ariticle 9 cseececmese i
1. The corporation shall be managed by & board of =-—m-~--
managing directors, consisting of one or more managlng -
AlrEectors ., === o e s e o e e o e e
Legal entities may also be appointed managing directors -
2. The managing directors shall be appointed by the -----
general meeting and may at any time be suspended or -~----
removed From ocffice by saild meeting. —==—--r-r—--mws—m——me--
3. The corporation shall be represented by each of the --
managing directors severally, also in the event of a ~---
conflict of interests between the corporation and one or
more managing directoxrs, shareholders and supervisory ---
directors, if any, either in a prlvate capac1cy O mmmem—
gualitate gua, ————— = m s r s s s s s
Without detriment to the provision stated in the ~—-w-w--
preceding sentence, the general meeting is at all times -
authorized to designate one or more persons as special --
representative of the corporation, either incidentally or
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for a definite period, in ths event of a conflict of ——w—n
interest between the corporation and a managing director,
shareholder, or a supervisory director, if BIY . —m e —————
4. The board of managing directors has the power, without
limiting its own responsibility, to appoint attorneys-in-
fact, to determine their powers and the manner in which -~
they are to represent the corporation and to gign on its

behalf, =
5. Every managing director has the power Lo authorize a =
co-director to represent him in his capacity of § ——rmee——

managing director at meetings of the managing directors,-
with due cbservance of the terms set forth in the power ~
OF alLOINEY. e e e e e ,
6. Each managing director may in his capacity of managing
director appoint by telegram, telefax, telex, e-mail or -
other writing a natural or legal person as his proxy to -
represent him in his said capacity, such proxy to be -=--
gpecific and not general. —mememe e
When issuing such a proxy the managing director may not -~
exceed the authority vested in him purscant to thesa ——--
articles of association. ~—=r——mmeeee e i e
7. When one or more managing directors are absent or -——-—-—
otherwise precluded from acting, the remaining managing -
g directors shall be responsible for the entire management

d of the corporation: when all the managing directors are ~
absent or otherwise precluded from acting, the ~—-—- o s
corporation shall be temporarily managed by a person —=~--
appointed for that purpose by the general meeting. =—=——--
The person thus appointed shall convoke a general =---—---
shareholders' meeting as soon as possible in order ta ~—-
provide for a definitive management., ——————mmm— e oo —————
As long as this has not been accomplished, the acts of -~
management of the person thus appointed, shall be limited
to those that cannot be delayed. ——==memmmm e
8. With due cbservance of the law, especially articles -~
2:14 and 2:16 of the Civil Code, each managing director -
of the corporation, as well as each other PELSON —————a—~—
empowered by the board of managing directors or the —w—e--
general meeting to act on behalf of the corporation, ——-—~
shall be held harmless by the corporation from all —=—-—-
damages, fines; costs of whatever nature, which werg ———-
actually and reasonably incurred as a consegquencs of acgts
or omissions committed in a capacity as stated ~~~ewwmaaa
above, resulting from any civii, penal or administrative

proceeding and/or investigation of fact and law and ~~-—--
preliminary legal work, whether or not leading to sucgh ==~
proceedings, provided that while performing the act which
caused the liability, he acted in a reasonable and bona -
fide belief, that he was furthering the interests of the

corporation and provided that his actions were not in —--—
contravention with any instructions given to such person
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or with any limitation put on his authority. ———=—m—————m-
i QBLIGATIONS OF THE BOARD OF MANAGING DIRECTORES w~--—-
—————————————————————— Article 10 -—-wrmemmmm e e
The board cof managing directors is under obligation to --
conduct administrative procedures to record the financial
position of the corporation and its operational ~~r-~—w=-
activities, in accordance with the regquirements ~—=-=-ww-
incidental to such activities, and to maintain the books,
ledgers and other data bases pertaining thereto in such a
manner as to ensureg that the rights and obligations of -~
the corporatlon may at any time be ascertained from same.
fach managing director is entitled to acgess to the ~e~—--
administration and toe the books, ledgers and other data -
bases pertaining thereto. ——--——----—mmmer—mmmm e
S S 21 e MANAGEMENT LIABILITY —~~—-m—ommmmmo

1. Bach managing director is under the obligation towards
the corporation to sppropriately perform the tasks within
his scope of responsibilify. e i i o e e e e o
2. Within the scope of responsibility of any director are
implied all tasks and duties of management, which have -~
not specifically been sntrusted to one or more other —---
managing directors pursuant to or by virtue of the —-==--=
articles of inCcorROrabion., ——— e e
3. Bach managing director is nevertheless responsible faor
the general course of the affairs of the corporation and

is under the obkllgation to make efforts to the best of ~-
hig ability to avoid any injuricus act which might cause

financial injury, regardless whether such act is to be --
considered within his scope of responsibility. The ~-=---
managing directors to whom certain tasks have been ==wwmw ,
specifically allocated pursuant to paragraph 2 of this --
article, shall keep the other managing directors informed
about the status of such matters in such areaz, ~———-——-=—-
4. The liability regarding the provisions stated in the -
preceding paragraphs is imposed severally on all the ---=
managing directors invelved. Not held liable shall be the
managing director, however, who is able to prove that the
matter, also in view of his scope of responsibility and -
the period of his employment, was not imputable to him --
and that he was not negligent in taking the necgssary -~~~
meagsures to avoid Lhe COnNsSefuencas. ———— s
5. 1If, in the event of bankruptcy of the corporation, the
curator should submit a claim pursuant to this article, -
no director shall be entitled to being held harmless on =
the ground of an acquittal and discharge granted by the -
corporation in whichever form or manner. In such event a

managing director may not invoke compensation either with

any claim he might have on the corporation, =——==-- o e o

~~~~~~~~~~~~~~~~~~~~~~~~~ SUPERVISION ~----memmmmmm e m e

———————————————————————— Article 12 -—-—r-—mommmm e
30693/HMA/CE
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1. The corporation may have a board of SUPErvigory ~————-
directors, pursuant to a resolution to that effect from -
the general shareholders® meeting having heen published -
at the Commercial Register of the Chamber of Commerce of

the place where the corporation has its statutory —-————-
domicile. If the general meeting should wish to rescind -

the instituted hoard of supervisory directors, a ~-——m—w—- .
resolution to that effect from the general meeting should
be published at such Commercial Register. =——-omemmmao_ o

2. Supervisory directors are appointed by the general ---
meeting and may at any tims be suspended or removed from

office by said meeting. =mw=-—m—memoomme o ————
Only natural persons are eligible to be appointed in the
capacity of SUPervisory director. —m—e——memee oo

3. The supervisory board is entrusted with supervision --
on the management. In the accomplishment of its tasks and
duties, the supervisory board shall be oriented to and --
guided by the interests of the corporation and its -—--—n
attendant business enterprisgse, 1f any. =———memocmoeao
4. The supervisory board has the power to suspend any ---
managing director. The suspension becomes null and void,

iT the party invoived is not dismissed from office wilthin
two months after the date of SUSPENSion. —wsmemsmme
5. The board of managing directors shall timely provide -
the supervisory board and the individual supervisory --—-=
directors with all the data nacessary for the proper ----
execucion of their tasks, whenever so reguired. =-—--mw—-
6. In order to prove a regolution of the SUPBrvisary ~---
board towards third parties, the signature of ong =—m—————
superviscory director shall suffice.
7. The provisions of article 11 are similariy applicable

to the supervisory directors., «--—-——-- T T e e e e
8. Supervisory directors may receive an annua) ———ew—o— e e
remuneration to be determined by the general meeting, and
they are Ffurthermore entitled to reimbursement of the —-=-
travel-, accommodation- and other expenses incurred by --
them in view of the execution of their tasks and duties -
on behalf of the corporation, shall be reimbursed tg ----

them, —sccmmmm el T e e e
e GENERAL SHAREHOLDERS' MEETING = —mwe——woe -
T e e e Article 13 —-rwemm
1. General shareholders' meetings shall be held in ————~-
Curacao or at any other pPlace to be designated by the ---~
board of managing directors. ———emme oo

2. Without prejudice to the provision of article 19, -—---
paragraph 1, the annual generzal shareholders' meeting ~--
shall be held within nine months after the close of the -
fiscal year of the corporation. In said meeting, inter --
alia, Ethe following matters shall be dealt withy ~-——-—-——
a. the board of managing directors shall report on the ~-
course of business of the corporation and on the -=-—weow~-
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management conducted during the past fiscal year; -——————-
h. the balance shest and the profit and loss account —---
stall be confirmed and adopted after having been ---—-—---
submitted along with an explanatory memocrandum indicating
the standards applied in the valuation of the movable and
immovable ploperty of the corporation. =-=———=o———eom———-
~~~~~~~~~~~~~~~~~~~~~~~ Brticle 14 ——e-rmemmro oo
1. Each managing director and sach supervisory director -
have egual authority to convoke a general shareholders’ -
meetlng The board of managing directors and the ~-—--- St
supervisory board are at all times author*zed to call the
general meeting., -—-——=wwemmo e se s s e o e e s e e
?. Shareholders who elthe* solely or with other —————=—=-
shareholders jointly hold ten percent (10%) of the voting
power, may request the board of managing directors, or --
the supervisory board in writing {(hereinafter to be -----
understood by these articles of incorporation: expressed

by serving of a summons, by telegram, telex, telefax, -~-
e-mail or other data transmitting means of ~w-———w=ww———-
communication), to call a general meeting, in order to --
elaborate on and resolve any subject, provided that they

have a vested reasonable interest in the matter. If the -
board of managing directors or the supervisory board ----
should not have complied with such & reguest within ~-=--
fourteen {14} days after the date on which the request --
reached the corporation or the corporate body involved, -
the applicants may proceed to calling the meehing - -
P EMSE T @S . e mims s oo ot o o o o e e
3. The meeting shall be convoked in writing and the --—---
convening notices shall be sent to the address of the ---
party involved to the extent such address is kriown to the
corporation. If one or more addresses of the ——-%===ww=--
registered shareholders are unknown, or if bearer shares

are in ciraunlation, the convocation shall also be ===-=--
effected by means of an announcement in the cfficial ----
gazette in which notifications from the government are --—
published. The convocation, as well as all the other -—---
documentaticon pertinent thereto, shall also be sent to ~-
each managing director and each supervisory director. ---
4. The term of notification shall be not less than twelve
(12) days, not counting the date of the convocation, nor

the day of the meeting. The day upon which the convening

notices were sent out, shall be considered as the date of
the coenvocation, or 1if it should be later, the day upon -
which the announcement was published in the official -~--
gazette referred to in the preceding paragraph. -==——-—-- ~
The convocation shall state the place of the meeting and

the subjects to be dealt with. If a propesal to the -----
effect of an amendment of the articles of incorporation -~
is to be brought before the meeting, the verbal text of -
the proposal shall be sent, or be made available at the -
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office of the corporation for the inspection of the —---=
shareholders. This availability of inspection shall be --
stated in the anncuncement referred to in the third ——-=—-
paragraph, as the case may be. —~==——— oo oo e
S. Proposals to be submitted by sharsholders on items Lo
b2 dealt with at annual meetings as well ag at ~———-meaao
extraordinary meetings of sharsholders, shall only be ——-
considered if presented to the board of managing —-————-—-
directors in writing -and in sufficient time to allow —--

them to be announced in -the manner stipulated for ——-———- '
calling a mesting, with due observance of the notice ——--
provided for the call to the meebing., ~=-——w—m—mcm———————

6. If the prescriptions of these articles of =——=——=memm-—
incorporation or of the law pertinent to the convocation
of meetings or announcement of subjects to be dealt with,
should not, or only partly have been observed, valid -~==
resolutions may nevertheless be adopted at a meeting ~---
provided that all the shareholders are present or —~---——-
represented at the meeting and such resolutions be ==——w—-
adopted unanimously. === e
If stated in the convening documents, the right to be ---
kresent at the general meeting and to speak at such ——~~-—-
meeting, shall only be permitted to the shareholder who -
informed the board of managing directors of his intention
to do so, at least on the third day prior to the meeting.
If bearer shares are in circulation, a reguirement may be
stipulated in the convening notices that these shares ---
shall be given into the custody of the corporation no -—-
later than a date to be stated in the convening notices.
7. General meetings shall be presided over by a person to
ba designated for that purpose by the meeting. —=ee—ee-—-——
8. Bhareholders may be represented at the mesting by g --
proxy appointed in writing. —meessccmcm e
9. All resolutions of the general and erRtraordinary ~m==-
general shareholder' meeting shall be adopted by an ——--~~
absclute majority of the votes validly cast, unless --—-—=-
otherwise provided by these articles of incorporation. --
10. In the event of a tie vote in the general meeting a -
binding advice shall be rendered by a committes ~-—=—=—-—-
consisting of three experts. The perscn(s) who voted in -
favor of the proposal is/are jointly empowered o ———m—a—
appointing an expert, and the person({s) who voted against
the proposal concerned also jointly have the power to —-——
appoint an expert. The thus appointed experts shall ~~--
Jointly designate the third expert in mutual =—~———= ——
consultation, —————rm—— Y s e
If no agreement has beeén reached regarding the —e—eeseoo—o
appeintment of the last expert by the two first experis,
within one month after the date of the general meeting at .

which there was a tie vote, such expert shall be ———mweeo

designated by the Court of First Instance With =smeme e
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Lerritorial Jjurisdiction in Curarao, at the reguest of --
Lhie Willing Parfy. = o o s e i i e
The general meeting shall accept such advice within one -
week after it has been rendered and shall cast its vote -
accordingly. — s o e e e e e
11. When voting on an appointment, the person whe has ---
received the absolute majority of the votes cast, shall -
be considered elected. If no one has secured such a -~~--~
majority, a second ballot shall be taken between the two

persons who obtained the largest number of votes. =-w————-
if more than two persons have simultaneously obtained the
largest number of votes and the same number of votes —-——-
then, in deviation of the provisions of paragraph 10 of -
this article 14, two of these persons shall bs selected -
by lot and the second ballot shall be taken between these
two persons. If the two persons should receive the same -
number of votes at the second ballot, the matter shall be
decided by drawing lots, in deviation of the -=ww--——-—---
provizions of paragraph 10 of this article 14, -~-~—————m
i e e Bt il 15 e e e e
gach share entitles to cast cne vote. Abstentions and —---
invalid votes shall not be counted. =~=———s———mmmm e
i e 4 g o o e Article 16 ——————r——messm—en— ot
1. A perscn dssxgnated by the general meeting shall ~~—---
record the deliberations and the resclutions adopted at -
guch meeting. The minutes shall be signed by the chalrman
of the meebtlng., — == s e o i i
2. The signed minutes shall be kept in custody by the ---
board of managing directors for the prescrlbed pEflOd ———

atipulated by the law. —=——r——-—m s e s
3. Each shareholder is entitled to receiving a capy of --
the MINULEeS. ~ s s i o e o s s S e S

~~~~~ RESQLUTIONS OF LHE SHAREHOLDERS ADOPTED QUTSIDE —w—w
S e s e QF A GENERAL SHAREHOLDERS' MEETING ——=—====
e o e e Article 17 —~—sesmso s e e e e e
1. A resclution of the general mesting may also beg ~—-=m--
adopted alternatively by casting votes in writing without
holding a meeting, provided that all the shareholders ---
have cast their votes. All registered shareholders, -=—=--
managing directors and supervisory directors shall timely
receive a notification of the intended manner of —~————--- -

VOTLILG ) o i o o i i i e o e e
2. The provision of article 16 shall be similarly -------
Aapplicable, == e e i e it e
~~~~~~~~~~~~~~~~~~~~~~~~~~ FISCAL YEAR ——=—rem—mmr o s
————————————————— e Artigle 1B -emeeommee e e
The fiscal year of the corporat%on LOlnCldes with the ==~
CALENAATY VOAL . = s i s e o i i e e o o e
~~~~~~~~~~~ BALANCE SHEET, PROFIT AND LOSS ACCQUNT ~—=—~—-
e e e e Article 19 —sesmemro— oo o
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L. Annually within eight (8) months after the end of ths
fiscal year, except for an extension of this term hy si=z
(6) months at most by the general meeting because of --—-
special circumstances, the board of managing directors -—-
shall draw up the annual accounts, at least consisting of
a balance sheet, a profit and loss account and an ——meee—
explanatory memorandum on these dOCUMBNES. ——mw o —————
2. The drafted annual accounts shall be signed by all the
managing directors and all the supervisory directors. If
the signature of one of them should be lacking, the =~-—-—-

: reason there for shall be communicated. ———mec——comeeman_
¢ 3. The drafted annual accounts shall be submitted to the
; general meeting for its confirmation and adoption. ——-—--=
5 4. The drafted annual accounts shall be made available at
: the office of the corporation for inspection by the —w=e--

shareholders or their proxies from the date Gf the ———mw=-

summons to the general meeting at which these documents -
are to be adopted until the close of said meeting, ~—==s-

5. The general meeting has the power to appoint an —e=e——-
external expert to regularly supervise the accounting —---
procedures, as well as to render an account to the ~w—e—-
general meeting on the annual accounts drafted by the ~--
board of managing directors. ———=wmsso oo
——————————————— DISTRIBUTION OF PROFITS -————r-—mm—mmmmee e
~~~~~~~~~~~~~~~~~~~~~ Article 20 ——=wr e

1. In immediate correlation with the adoption of the =---
annual accounts, the general meeting shall decide on ~=—-
whether or not to distribute or withhold any dividends or
make any other distributions from the ggquity as ~——m————-
evidenced by the annual ACCOUNES. === e — e ————————
2. The board of managing directors is authorized tg ——e—-
decide on interim distributjons for the account of a ——--
current fiscal year or a past fiscal year, of which the -
annual accounts has not yet besn confirmed and adopted. -
T e Article 21 ~————mmmm e ———
: No distributions shall be made to the shareholders if the
: equity of the corporation should be less than the nominal
capital or if the equity of the corporation sheould ~--—-—-

thereby become less than the nominal capital of the =———-
COTrPOmAatLON . o o e e e
~~~~~~~~~~~~~~~~~~~~~~ SPECIAL PROVISION ~wm——mewmmem mm e
T T Article 22 wwe—-m—m— e

For the protection of its assets the corpeoration ds ~——~-
furthermcre entitled to transfer its items of property in
whole or in part either revocable or irrevocably, in -
trust to an Anglo-American legal systsm, or in any form -
whatsoever, to Lransfer in fiduciary ownership to one or
more trustees or trusted persons, who might be natural --
persons or legal entities or corporations, in such a ~==- .
manner as te ensure that such items of property shall be
held by the trustees or trusted persons on behalf of the
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corporation, its sharehoelders, creditors, or with the ~—-
congent of the general meeting of shareholderxs, by other

persons designated for that purpose by the board ¢f ————-
managing directors. One thing and the other, subiect to -
the provisions governing the trust relationship or the -~
Fiduclary OWHership. = o e e e e s i i G e
e e CQNV&RSlON, MERGER AND DEMERGER -~———s—m—————
e o e g o 2 e Article 23 ~—rm=emmoommme e
1. Inm accordance with the provision of Sections 2:300 and
the following of the Civil Code, the corporation has the

powser to bhe converted into another legal form. -~=—————==—-
2. In asccordance with the provision of Sections 2:304 and
the following of the Civil Code, the corporation has the

power to be ceonverted into a foreign legal entity, --———-
provided that as a conseguence thereof the ——w-——w—remmea—
corporation continues its existence in the elected legal

form subject to the pertinent foreign law governing such

a foreign legal enb iy, e e e e e e o e
3. The provision of Section 2.309 anct the following of --
rhe Civil Code =hall be similarly applicable to a merger,
if any, in which the corporation is sngaged., ——~=-=—ws———
4. The provision of Section 2:335 and the following of --
the Civil Code shall be applicable to a demerger, 1f any,
to which the corporation i3 a party. —————————rommmmmem———
5. Resplutions of the general mseting concerning a m-=-=-
conversion, a merger or a demerger shall be similarly ~—-
SUbJELt to the pvov1510n of article 25, paragraph 1 and -

s s s s o 20 -~ CHANGE OF CORPORATE DOMICILL wwwwwww e e e -
~~~~~~~~~~~~~~~~~~~~~~~ Article 24 s-——mmmem e e
1. The general meeting of shareholders as well ag the ~--
board of managing directors, as far as permitted” by the -
Rijkswet Vrijwillige Zetelverplaatsing Rechtspersonen ---
(S8tatute for the Voluntary Change of Seat by Legal -—-—---
Persons), each have the right to designate one or more --
persons authorized to execute a deed of amendment of the

articles of assoclation for the purpose of moving the -—-
corporate seat to another part of the Kingdom of the -——-
Netherlands, and to effect such other changes in the =ew-
articles of association as permitted hy aforesaid ---—==-~
Statute, as well as Lo appoint one or more members of the
board of manayging directors. With due observance of —--—-=
aforesaid Btatute, the general meeting of sharsholders --
and the board of managing directors, respecgtively, may ==
withdraw such designation at any time. —-=————mm-o——r—————-
2. By resolubion of the general neeting of shareholders -
or of the beard of managing directors, the corporation, -
making use of the Landsvercrdening Zetelverplaatsing -——-
Derde Landen {(Antillean Ordinance Concerning Change of --
Corporate Seat to Third Countries), may transfer its seat
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to another country and adopt the character of a legal ---
Person pursuant to such county's law. ——~—m—mmom o e
~~~~~~~~~~ AMENDMENT OF THE ARTICLES OF INCORPORATION -—~
e —~~—— AND DISSOLUTION OF THE CORPORATION ——me—m—e
TrmTmmm Ty s e e s Brtiele 85 s
1. Resolutions on amendment of the articles Of ~—c—e——mme
incorperation or dissclutien of the coxrporation may only

be adopted by & majority of at least three/fourths (3/74)

of the votes cast at a general meeting in which at least

three/fourths {3/4) of the nominal capital dg —=—r—emen_
represented. =
2. If the capital required is not represented at the ----
meeting, a second meeting shall be called, to be held ---
within two (2} months after the first, at which second --
meeting valid resolutions may then be adopted on such —=-
subjects, by a three/fourths {(3/4) majority of the votes

cast, regardless of the capital represented at the second
meeting. =~s-—e—mosamna e i e : :

3. In the event of dissoluticn of the corporation the —-—-
liguidation shall take place subject to such terms and --
conditions as laid down by the general shareholders' ——--
MEELANG . — o o e e e
4. If the profit and loss account of rhe fiscal year ----
ending on the date of the dissolution of the corporation

should indicate a profit balance, this balance shall be -
distributed in accordance with the provision in article -

20 of these articles of incorporation., —-————msemmemae
5. The surplus balance after liguidation shall he —~=w—=x
distributed to the shareholders in proportion to the -=--
amounts paid up on each sShare. -————mmo o e

6. After completion of the liguidation procedure the ----
books and records of the corperation shall be kept in the
custody of the liguidator or a custodian designated for -~
that purpose by the Judge on reguest of the liguidator --

during the period stipulated by the law. ——-—m—mecmmmeen
Finally, the appearer, acting as aforementioned, stated:
~ that at the time of the execution of the deed of ~=~~-—

amendment of the articles of associatlon, the nominal ---
capital of the company amounts to six thousand United ---
States dollars (US$.6,000.00), divided into six {6) —=-—=—-
shares, each with a nominal value of one thousand United
States Dollar (US$.1,000.00) . e e oo oo oo e e
The appearer is known to me, the MIOLATY. == e e
e e e In witness whereof ——rmmecocmmmm
The foregoing has been recorded in a single original -—--
ezecuted in Curagao on the date mentioned in the heading
e
After a summary of the contents hereof was stated to the
appeargr and he had replied that he had taken notice of -
the contents hereof and did not deem it necessary for the
entire text to be read, the appearer and I, the notary, -
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set our hands hereunto immediately after the resding of -
8y the parts required by law to be read ocut. =—=—m————sm—mma——
A p = Y

was signed: A.G-J, Namias de Crasto; H.Th.G. Simon, not.
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