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R E S T A T E D  A I . I D  A M E N D E D

ARTICLES ON TITCORPORATION
OF l l : {E

MARSHALLS ENEF.CY COMPANY,  rNC.

KNOW ALL  MEN BY THESE PRESENTS:

That the undersigned do hereby mutually agree upon arid enter into
the-fol lowing art icles of ir :czrpori lcion. r

ARTICLE . j ,_ - , : :  l {ane

The name of this corporation ;,,ha11 be the Marshalls Energy
Conpany, fnc.

ARTICLE r I  - -  p ]g tceo fBus iness

Ih" - pr-ineipal place of busi-nes.s . shall be located at Majuro,
Marshall f slands, and the mailiqr.,, j address of the initial oifi""
shal1 by P.o.  Box 3.439, Majuro,  Maishal l  rs land.s 96950"

\
ARTICLE IIf  : . .- Duration

The period oi existence znd tl,.rration of the life of this
corporation shall be perpetual.

ARTfCLE fV *- pu.r:I:ose and powers

section l-. Th9 purposes for whi::h this corporatrcn is organizedare the following:

(a) to enEage in the business, of grenerating and transmittinE. electricity and buying and sej-Iing fuel; ana-

(b) to engag_e in any and all- other businessed r,rhich may belawfully conducted bi a prof.i-,; corporation.

section 2- rn furtherance of s;rid purposes, this corporationshall hav'e 111 powers, rights, privii-eges and inmunitfrs, ;;dshall be subject to al.l of- +.:he ;-:iaUifities conteiiea or imposeaby-Iaw upon torporatj-ons of this.nature, and shal1 be subject toand have arr the benefits of 
'generar 

law with respect, tocorporations.



ARTTCLE V . -  Stock

The init ial autnorized capital stoc'k of this corporation shal- l  be
in the aggregate amount  of  g1o0, , t0o d iv ided in to 10o,ooo shares
of  common stock,  o f  the par  va lue r : f  $1.00 per  share.

The names, street
the incorporators

Name

Oscar  de Brum

Luckner Abner

Michael Capelle

ARTfCLE Vf -- fncorporators

or mail ing addr.esses and cit izenship of each of
of this corporation are as fol lows:

Mailing ird_fues_s Citizenship

Chief Secretary r MI
P .O.  Box  i 5
Ma ju ro ,  MH 96960

Minister of Interior and Mf
Outer lsland Affairs

P .O .  Box  2
Ma ju ro ,  M I :  96960

Secretary sf Public Works MI
Public Wt rks Coinplex
Majuro,  I { j f  95960

ARTICLE Vfr -- Of_.fj.r:ers a"rrd Directors Generallv

Section L. The officers of the 
"itpor.tion 

shall be a president,
one or more vice-presiden,i:s, a :s'ecretary and a treasurer. The
same person may not hold the poslLion of president and secretary
at the same tirne.

Section 2. The number of the dir:ectors of the corporation, not
Iess than three nor greater than F€v€rlr shal1 be fiied from time
to t ine- by the bylawl and the"' 'n:.r i i rber may be altered as thereinprovided. rn case of any increase, . in the iumber of directori,  

-trre

additional directors sniff be elesr:ed as provided by the byJ-aws,
by the directors or the sharehoJ-hers, aC any annuil  or slecial
meeting. rn case of aly vacancy "n the trsaid of tlirectori, in*
rernaini-ng directors, in accordliice with the piovision of the
bylaws, may elect a successor to hold office ftr the uneNpired
port ion of the term of the director whose place' is vacant and
untir his successor sharr- be duly r?.,-ected and lua.l-ified.

section 3. A1I the pow€rs and authority of this corporation shall
be vested in 1nd may be exerci.sed Uy the board of directors
except as otherwise provided. by 

-law, 
these articles ofincorporation or the byla-ws of thb. 

"Jrpor.tion.



I

ARTfCLE Vrrr --.-fnit iat oirectors

The name, mail ing address and c:,t izenship of the f irst directors,who shal l 'serve unt i l  the i r  suc;essors are chosen and gual i f iedare as fol lows:

Name Mail inq Address . Cit izenship

oscar de Brum chief Sec.retary Mfp .O .  Box  15

Luckner  K.  Abner

Majuro,  MiJ 95960
I

Minister; r; f  IOIA
P .O .  Box '2

Michael Capelle

Majuro,  I , IH 96960

Secretary.of  publ ib  Works Mf
Public Works Complex
Majuro,  NH 96960

t l" nlme, mairing address and cit izenship of the init ial offi.cerswho will serve until their succ€.ssors are chosen and qualified.are as follows: ;

Name

Oscar  de Brum
President

Luckner K. Abner
Vice-President

Wil l iam F. Roberts
Secret.ary/Treasurer

Mailing 4tddress

Chief Secretary
P.O.  Box '  j "S
Majuro, X["H 96960

Mi-nister of fOfA
P.O.  Box  z
Maju. ro,  MH 96960

General lolirnger
P.O.  Box :1 .439
Majuro,  l i i l  96960

MT

Citizenship

MT

MI

UK

No shareholder shaIl be Liable for: the debts of this corporationbevond the amou-nt which ruy 
-n"- 

a;"-;; 
""ilia"'"nlo 

any share orshares of stock of this 
"orplr"ti;;r;ed bv rrlr.---"

ARTTCLE Xf -- Votincr

Each share of stock of the gorporation shalr be entitled to onevote j-n any shareho1ddr election'f'oi .rry purpo"".



ARTTCLE Xrr -:_ Divid_endE

The board of directors of the c+rporation may pay divldends on
its outstanding shares in cash, p5operby, or i ts 'ofn shares, only
from. the profits and earned su!p:_us of the corporation as i;
provided by law, but only when the corporation dbes not have a
loss and the payment of a dividend woula not create a capitai
deficit .

ARTICLE Xfff -; Dissolution

The corporation may be dissolved in the manner prescriJced by 1avr;
and in the evgnt of any riquidat:on, dissolutiori or winding up oi
the affairs of the corporatlon, its assets shaIl f irst be usea in
the .payrnent of arr its debts ard claims against it, and those
rernaining sha}l then be distrib:.:;ed among the sharehorders in
proportion to the number of shares held Uy Lnen.

Service of J.egal
manner provided

ARTTCLE XrV -- s,a=rvice of process

process may be'made upon the corporation in the
by law.

ARTfCLE XV :" Arnendment

These art icles. or. incorporatj-on may be amended by the vote of the
holders of not less than two-thi i 'ds of al l  of i ts stock issued
and outstanding and having voting power.

a

ARTTcLE xvr -- Linitatjon on st,oc.k ownership

Tr-r.". ownership of the shares or' stock is not to be lirnited toclt:.zens of the Mar^shall rsl_ands; ano 7SZ of the shares of stockshall be made avairable to cit izenJ of the Marsharr rsLands.



R E S T A T E D  J i N D  A M E N D E D

MARSHALL' uol""*.#?o"nor", rNc.(a Marshal} fslands profi t  corporation)

ARTTCLE T

Section l_. place of Meetinq

A11 meetings of the shareholci?rs shalr be herd at the off i-ceof the corporition in the M;;-sh.lii r"1"r,a" or any other placeinside or dut"iae 
"i  

tn" Marsha:. i .- rslands, as may be desi-gnatedfor. that purpose from time t" Ci*ul t i l i rr" board of directors.

Sect ion Z.  Annual  Meet ing

The annuar meeting of t !" shareholders shall  be held eachyear at r-000 hours on the f irst wian"raay 
{, M;y. rf  this dayshall  be a 

l?gur.hor-iday, then trr*e rneeting shalr. be herd on thenext succeeding busines-s day, at: th; same hour. At the annualmeeting, the ihareholders shall  elect the directors, considerreporEs of the affairs of the 
"o"poiitior 

and trinsact such otherbusiness as may properly ue urou;;tf , lro"" the meeting.

Section 3. Special Meetings

special meetings of the sharerrorders for any purpose rndy becaLled at any t irne_ ry the .presiaani, 

-the 
board- oi directors, orby shareholdLrs norai lng--""f ress ;. t t !r,  twenty-f ive percenr (2s2,)of the voting power or tl_. corF,or;1i"", provided, however, thatanv shareholder 

. may 
-"urt 

, a ;,;;ai;; rb elect directors, ifdirectors were not eiected at tne annuar meeting or there was noannual rneeting.

Section 4. Notice of Meetings

Notices of meeting's, annuar r:r speciar, sharl be given inwriting, not ress thai four (4 ,ior' more than forty-five (45)days before al? rneeting, to sharehotaers entit led to vote by thesecretary, or if there 
'be 

no =""r, 
- 

"??r""r, 
or in the case of thesecretary's neglect or refusar, by.a.ny director or shareholder.

such notice sharr be sent t.o the shareholderrs addressappearing on the books gf. thg 
"orpor.tion, 

;;-;;pplied by theshareholder to the 
"orfo.ution 

-ior-;;;;"rpose 
of notice.

Notice of__ 
"ly. 19eti-ns of the sharehorders sharl specify theplace, the day ana the n6ur of rne.eting, and. in 

"ur" 
of a specialmeeting, the general p".p"; 

"r- 
tul'-i""*irr""= to be transacted.

when a rneeting i.s adjourned for thirty days or more, notice

1



of . the adjourned meeting shal-I be given as in the case of an
original meeting. save, is afore;:aid j  i t  sha1l not be necessary
to g ive any not ice of  the adjournment  or  o f  the business to  be
transacted at an adjourned rneLting other than by announcernent at
the meeting at which such adjourni'[ent is taken.

Sect ion 5.  Con3ent  to  Shareholder€r  Meet ino

The transactions of any rneeting of shareholders, howevercalled and noticed, shall  be valicl as though the meeting was dulyheld after regular cal l  and notice i f  a grlorum be present eitheri-n person or by proxy, and if  either before or after the meeting,
seventy-f j-ve percent (752) of th'e:. shareholders entit l-ed to vote,sign a .written waiver of notice, .Jr ; consent or approval of theholding of :u9h meeting. A11 such waivers, consents, or approvals
shall be filed with the corporal, -,,:rn recorcls arrd made a 

-!are 
ofthe -rninutes of the meeting. )

section 6. sharehorders Actinq wi1;hout Meeting

Any action which may be taken at a meeting of the
shareholders,- may be taken without a neeting ii authorized in
writing by all of the shareholdei's entitled to- voie at a meeting
for such purpose, and fired with the s.ecretary of thecorporation.

Section 7. Ouorurn

The holders of  a  rna jor i ty  c f ' the shares ent i t led to  votethereof, present. jn person, or represented by proxy, sharr berequisite and shall Constitute 6 r,juorum at au lneetLngs 
"i- 

tn"shareholders for the transactioh, of business, exeept as mayotherwise be provided by law, th* Articles of 
'rrr.orporation, 

orthese Bylaws. rf,  howevdr, such {: Jorum shalr not be present orrepresented at any meeting of the shareholders, the .shareholders
encl-Eled to vote thereon, present in person, or by proxy, shalr
lt.ut" the. power to adjourn the r*.eeting from time to time, untilthe reguisite number br sl:ar.eho1:lers 

-snau 
be present. At suchadjourned meeting, at which the :::equisite number of shareholderssharl-be represente{, any business ;ay be transacted which mighthave been transacred.at lhe meering .J oii_9i;;i1t;;rified.

Section 8. Voting Riqhts

only Persons in whose names shares'entit led to vote stand onthe stock record of the corporati ; ;-;  the day of.any neeting ofthe shareholders, unless some other day be f i ied by the board ofdirectors f,or the deterrnination--if =n-"reholders 6r record, andthen on such other day, shaIl i:e entitled to vote at suchmeeting. - 

,
Section 9. proxlz

Everlr strareholder entitied tc vcte, et to execute consents,may do so, either in person or by wriiten p"""v lired with the



secr-etary of. t ile corporation.. !t !...rr "-i .)€d, however, I1o proxy criven
sha1l be valici after elev.en monrll ,; i cf,n the date of iis- exe..ili-""
un less otherwise prov i i : ,1  i ; -  t i r l  j : , . .o .

Section 10. Or€ranizatio:-:

.  The president, c. i  i l :  the rr:t)selrca of t l  e president, thevice-president, shal- l  . ;ar1 i . :he :" i1:etinE of the sirareholders toorder, and sh-al1 preside ,.)'*.e:.: th,", ineetir:g. rrt trre ausence of thepresident and t l" vj-ce-presider sharehcl.ders shaII appoint achaj-rman for. such rneeting. The (-Li::retary of tbe corporatidn shall
act as secretary at a,r-l ms,+ting: t-ir-' t':re sharc;holders, but in theabsence of t lS secretary af any :n+;--:.ng of the sharehorders, thepresiding off icer may appoint i l , l '  F,ci.son to act as secretary ofthe meet ing.

Section J-1. fnspectors of Er,ection !

rn advanee 
9f any rneeting :,.  - ,  tr-.  *- sh.arehoJ-ders, the board of

directors *ayi i f  t l"y so el6ct,. , i i l .oint in=[""i" i ." of . f""t ion
to act at such meeting, 

"r. 
F-:ry ad- ly, inn:ent thi: :eof. rf  inspectors

of  e lect ion be not  so 
"p: . r . , , in :ea,  

i :  ,1 . ' : jna i rmen o l - . r ,1"  ;uch meet ing
[dy, and on the reque.si o, an.. ;.irafe]_ older cr a ,;;;;;;;;;;;
proxy shalI,  rn_a_k9 such appuintrnJ;, i :  at the meet.rng. The number ofinspectors shal1 be e i tha i -one (1)  .cr  three (3) .

;nrri e *r
Dr-R E CToRS ; ..;j sN,Fc E M EU

Sect ion L.  power

subject to the rirnitation c:) the' Articles rf rncorpor;rt ion,or. .the Bylaws, and of the laws 2€: the Marshali rsl_ands as toaction to be authorized er .pp,r,,..rq.i by the shareholders, arlcorporate powerr; shall be exerc-:.iil,;t. by or under authority of', andthe business a:':d affairs of thi;,, coriorutj.on shalt be control-Ieclby, a board of Cirectors.

Sect ion 2.  Number : .  i  .

The authorized nurnber of
be three.

)  . .  , .
'' :,- ..,

di.:::ect:1rs of the corporation shall

Section 3. Elgction, Tenure_c.r-!_.Off;,.*.@

The directors shall be ete.r.:-edi try barlot at the annualmeeting of the shareholders, to =,r,:.rgl ror one y€ar or until theirsuccessors are elected and quali:::[ed, Their tdrm of office shallbegin immediatery after erectilon ai-,a gr.ritication. 
-

Every shareholder entitLed ,+*'-r vote at any alection fordirectors of this corporation rnalr' s..;srrmulate this votes and giveone candidate a number of votes l*{ruaJ_ :to the number of directorsto be elected, or distribute h i;; 
" 

vr)Les on the sane principle



amonq as many candidates ds .ne
receJ-ving the highest number c: i  

-

directors to be eleeted are elected.

thinks f i t .  The candidates
votes up to  the number of

whenever a shareholder or a class or series of shares isentitred to elect one or tot"- a-ilr"ltor= under authority grantedby the Art icles of rncorporatior:, the provisions of this sectionapply to the vote of tha€ shareholder or class or series and notto the vote of al l  the sharehorders or the outstandj-ng shares asa whole.

Sect ion 4.  Vacancies

vacancies in the board of di-rectors may be filred by atnajority of the remaining 
- airect";;  though riss than a guorum,or by a sole remaining directcr-. ina each director so eJectedshalr hord off ice unti i  his suqr.r:="or is, el-ected at an annualrneeting of shareholders or 

"c 
I rpeciar ;"; i i ;g carled for thatpurpose and guali f ied.

The shareholders may. -at any t ime elect a director to f i l l  anyvacancy 
"ol . f i I led by the ai iectors, and may elect addit ionaldirectors at the meeting at vhich an amendmenl of the Bylaws isvoted authorizing an inc-rease in the board of directors.

A vacancy or vacancies shali  be deemed to exist in case ofthe death, resigning or removal of any director t ot i f  theshareholders snail  i i rcrease the authorized number of directorsbut shal- l  fair at the rneetin; at which such increase isauthorized, or at an adjournrn.ni i : t"r.of, to elect the directors.

ff the board of directars uu accepts the resignation of adirector tendered to tare effeci at a future t ime, a successormay be elected to take office 
"rr,r'r, 

-ttr" 
resignation shalr beconeeffective.

No reduction of the number o.i directors shall have the effect
lfri?T"vins 

anv direcroi prior *; 1T. expiraiion 
-or 

his rerm of

Section 5. Removal of Direct,ors

The entire'board of the d.irer::t ,ors or any individual directormay be removed from office by a vote of sliareholders hording anajority of the outstanaiig vote.

. - . Howeverr unless the entire bc,er,rd of directors is removed, d'indirridual director sharl ;;; uJl.LT"""a if the number of sharesvoted agrainst the resorution f;; ;it'lemoval exceeds the quet.ientarrived at wfren the t"iir- n"-rt=' Tf 
'outstanding 

shares entitledto vote i's divided uy tne authorized number of 
-airectors. 

rf anyor all directors are removed, new ,riiectors may be er.ected at thesame rneet ing ' rqJ ve

whenever a sharehorder or a crass or series of shares is



entitl-ed to elect one or more directors under authority grranted
by the Art icles of rncorporar:, ien, the provisions of thisparagraph apply to the vote of that shareholder or that class orseries and not to the vote of the r:utstanding shares as a who-l-e.

Sect ion  6 .

- - -T|" organizational meeting of ;he board of directors shall  beheld irnrnediately following the a'ijburnment of the annual meetingof the sharehol-ders, ancl i t  trre s. i : le fr."" as the meetings of theshareholders, without lny other r..ot ici than this bylaw. The boardof directors may providL, b.y refclution. the tirne and place forholding other regular meetilngs witnout other notice than suchresolution. such addit ional relul, l :  meetings shall  U" held at theprinci-pa1 off ice of the corpo:-;rt i . . :n in- th.e absence of anydesignation in the resolution.

Section 7. Special Meetings. NotiqsL

Section 9.
Written Consent

gr- pernitl.e-d to be taken by the board of
without a meeting and with Lhe same force

by unanj.mous vote of tlie dj-rectors, if

special meetings of the board cf directors for any purposepurposes shall. be calred at any tine by the president or if heabsent or unabLe or refuses to ar.r: uy 
'any 

twl airectors.

written notice of the t ime rnd place of speciar meetingsshall be delivered pel'sonalJ.y t,.: the 
-directors 

oir sent to eachdirect_o_r by letter, iharges tr-r€pi, -i,i, add.i:essed to the director athis address as i t .  is sh-own upori che records of the corporat, ion,or if it is not so strown crn such records or is noC readilyavairable, at the prace in o'tti"tr. 
=in. 

meetings 
"r- 

tn"-iiiJJI"i=
?t" r,99uJ-artry held. rn zase sucir notice is 

-ma:-rea, 
it shalr bedeposited in the rnail in tne plare in which the piincipat 

"it i""of . the corporation is located *.r1 least for{.y-eight (48) hoursprior to the time of the holdinq J-tn" *""tingi rn case suchnotice is delivered as above pi*"iaoa, it shall 
-r" 

so deliveredat least twenty-forr eq .houri p,=ioi to the tirne of the holdingof the meeting. such rnairing or t'etivery as above proJiaJ-;;;ii
be due, legal and personal n-oti"e ." i"tn director.

Section g. Waiver of Notice

when all directors are present at any directors, rneeiing,however called or notj-ced, and srcln a written consent thereto onthe records of such meeting., oi, 'r i ; majority ;; the directorsare present, and if those.not pregeilt sign- in ir it ing a waiver ofnotice of such -meeting, wheth&, p-ti". to or after the holding ofsuch meetinq, which siia waiver ert"ii r" fired with the secretaryof _the corporation, the transacti;;= thereof are as varid as ifhad"at a meeting regulanly called ;; noticea.

or
is

Any action reguired
direetors may be €aken
and effect as if taken



authorized b1' ' 
writj-ng

d l - rec to rs .  Such consent
corporat j .on.

signed bl :  aI I
shal l  bE f i led

Sect ion 10.  Not ice of  Adjournment

Notice of the time and p1."":
need not be given to ttre 

"6-;;;ibe fixed at the rneeting -ai"i.""l,

Sect ion 11. Ouorum

A rnajority of the number of' the directors as fixed by theArticles of rncorporation 
.?r tho, Bylaws shalr be necessary toconstitute a quorum for the t:anriciion of busir..,ess, and theaction of a rnljority of the airectoil _present, dt meetings atwhich a quorum 1s .airry assembred, is vatia as . corporation act;provided that a majorily of tn" eilrectors present, in the absenceof a guorum, may iaiouin from t:r,e to- t i-rne but may not transactany business- 

. whg.l i guorum is i i" ' :" 
-lresent, 

it i_s not broken bythe subsequent withdrailaf ot any "tiii"Jttr.

Sect ion J ,2.

Di-rectors as such, sharr not, receive any stated salary fortheir services, but bi iesolution , of the uoaia of d.irectori mayreceive a fixed sum utia expense of attendance at each regurar andspecial meeting of the boJrd of airectors; provided that nothingherein contained shal-I be construed to precrude any director fromservi-ng the . corporation rn 
-i"lr--oi.i", 

capacity and receivingcompensation therlfore.

Section l-3. Executive Committee .,

An executive cornmitte"^r-.y, be appginted by resoluti-on passedby a najority of the whole 
- 

lo,*rra 
-l i  

directbrs. The executivecornrnittee snall 
*be .conp"rla of rn*:rr,rJers of the boarri of clirecllors.It shall act only in in" interviio J!i"""r, neetings of the boardof directors and shau ne subjeccrat-itt t irnes to the control ofttre board of directors.

sect ion tn 'k@

A director of the corporatio' who is present at a meeting ofthe board of directors J-whictr i*iln of any corporat,e matter istaken sharl be p".tntJ to havtr assented to tLe action takenunress his dissent shall be enter.gd in the minutes-'of the meetingor ' unless he sha[ file his ;;itil"-?i"r"r,i-i"- ,u"n action withthe person acting as th; 
.sec-re*;arv or the meeting before theadjournment therJof or stra}I rori-ra-fa Lucrr dissent by registeredmail to the secretary of tl" .orpoi.tion irnrnediately after theadjournment of the r"Lti"g.- s""n-i iJni't" dissent 

"n.' 
not applyto a director who votea ln. favor 1:f such action.

rnembers of the board of
with the secretary of th;

gf holdingr an adjourned meeting
fJirectors, i f  the t ime and ptac6



ARTrCTl,b rrl
oFFI+ERS

Section l-.  Off icers

The off i-cers of the corpc,r:BLion shall  be a president, avice-presiden::. a secretary .r-a i  tr"u=,rrer. The corporation nayalso have a chairman or the h'oard, one or more addit ional-vice-presidents, one or nore as*s-, stant secretaries, one or moreassistant treasurers, and such ot,, . ; :-r off.";-cers as may be appointedin accordance with the provisior-ur: of section 3 of this arEic1e.one person may hord two or more off i-ces, except those ofpresident and secretary.

Section 2. Election

The off icers of the corporat.*:r,  excep! such off icers as maybe appointed in accordance witt:  t tre proi isions of section 3 orsection 5 of this art icle shall  b e chosen annually by the boardof directors 
.at the organization.:.1 meeting, ana 

-Lacn 
sha]I holdoff ice untir . they shall  be remo',"e.d cr otherwise disquali f ied toserve, or their successor shall  be' e-:ected and quali f ied.

section 3. $JLrr@!;l,.

The board of directors may a;rpoint such other off icers as thebusiness of thg corporaEron may l,rquj.re; each of then sha1l holdof.f ice for such p."l iod, ! :ave 
-s.:- ic 

]. :  autl iori ty and perform suchdutj-es as are prov-iaed in the ayr-,ws or as the boarcr- of directorsmay from tirne to t ine deterrnine.

Section 4. Rernoval and Fesi$nfr.llgl.

Any off icer may be removed, . l l ther with or without cause, bya najority of the 
-ilirectors 

at tl ";r, tirng in office, at any regularor speciar rneeting of the boarc of airectore:-;: ,  by an off icerupon whom such power of repczar nay have been conferred by theboard of directorl.

Any officer m^ay resign at drr5;.';;i*" by giving written noticeto the board of directors or {.:o the president, or to thesecretary of ::i1" corporation. AF,:, sr.:"ch iesignation shall takeeffect at the d lte of leceipt of 
's'r',ctr 

notice oi at any later tirnespecif ied therein; and., tni"=" r i .ol ir i"" specif ied therein, the,acceptance of such resignaticn str.:" i i -not he-necessary to make iteffective. : '  ;-

Section 5. Vacancies

A vacancy in any office .b;.lcause of death, resignation,removal, disquali f ication gi u,r,v 'or"t. ,  
cause sharl be f ir l-ed in

!he. rna113r prescribed in tire girqw-s 
-ior 

reEular appointnents tosuch  o f f i ce .  
, . .

Section 6. Chairnan of the Board



The chairman of the board, . i- i i -  there shall  be such an off icer,shall ,  i f  present, preside at 
t 'ari  

meetinqs of the board ofdirectors, '  and exerci ie. 
".r9. 

perror:n such other powers and dutiesas may be from time to t:$" aisigned to him by the board ofdirectors or .prescribed by ah; BlX;;=.

Sec t i on  7 .  p res iden t  l :
- . 1

subject  to such supervirgryt ,Eovrer-s, . i f  d 'y,  as may be gi_venby the board of directors to tne chairman 
-6r 

the board, thepresj-dent shalr be the chlef 
"*"c.riirr" 

officer of the corporationand shal I ,  subject  to the control .of  the board of  d i rectors,  havegenerar supervision, direction, *na control of the business andofficers of-the corporation. iL 
'tn"u 

preside aC a.. meetings ofthe shareholders ani in the absel.ree of-the chairman of the board,or there be none, at all- meetincls-oh the r!ear.4 of directors. Heshail be ex officio a member 
-rf 

,arl the sianainq committees,including the executive. cornmittf l , i f dDy, and shalr have thegeneral powers and duties of rrni,pagement usualJ-y vested in theoffice of president of a corporatloir, and shall ha.ne such otherpowers and duties as may be lrescribed by the board of directorsor the Bylaws.

Section B. Viee-president

rn the absence 
-"r _ ̂ disa):lt i ty of the president, thevice-presidents, in order of thei.r rJnx as fixed by the board ofdirectors, or if not i.nx"a, the i:.""lpresiaeni- designated by theboard of di_recrors, snail ;;rf;;; arl the duries of thepresident, and when so acting-"r,uii- 'nu.r" all the powers of, andbe subject to aIr the resfrickions upon, the president. Thevice-presj'dents shall have such other powers and perform suchother duties as from time to time;;y be prescribed by the boardof directors or the nylaws. 

- -.

Section 9. Secretarv

The secretary shall k-"^gp, oi cause to be kept, a book ofminutes at the piincipai 
9i'-r-lll, €r iir.n other ptace as the boardof director=- 

3.t orde-r, of all rneetings of the board of directorsand sharehordeis with the tirn;-;ff prace of holding, whetherregrular or special, and if !J"ai"i, n;* authorized, the n,f,ticethereof given, the names or tfose 
-piesent 

at the meetingrs of the,board of directors, tne number,. of shareholdeis present orrepresented at shareholders meeti:rg'r .na me pio-ceJi.nis 
-ln"r:".r-.

' The secret^ary 
-shalJ giyer- -or cause to be given, notice of allthe meetings of the shaieholders 

""a 
of the board of directorsrequired by the Byraws 

";-i;;- 
tJ';*" .griven, .r,J tr." secretaryshalI keep the seaf of the _corporati_on ii safe -,r=toay, and sharrhave such other powers ina perrc,iru 

-sucn 
other duti.es as may beprescribed by thJ board of diiectors o. uy tt 

" 
Bylaws.

Secti.on L0. Treasurer



The treasurer sharl- keep ani maintain r at cause to be keptand maintained, adequate ana corr.ect accounts of the propert ies
and business transactions of thc corporation, includinj 

"6""o"i=of i ts assets, l iabi l i t ies, recei- 'pts, disbursement, gains,
losses, capital and surplus. Thr,r booiis of account sha1l at al lreasonabre t imes be open to inspe.ction by any shareholder.

The treasurer shall  deposit a. l i  lnoneys and other valuables inthe name and to the credit ,?:1 thJ corporation with suchdeposi ' tor ies a!  ngy be designat . , i 'by  in"  board of  d i rectors.  Thetreasurer sha:l.  disburse th; fu:r(Ls 
"r 

the corporation as may beordered by the board of directori: .  snau rendei to the aireciors,whenever they request i t ,  an accrluni of al l  of his transactj_onsas treasurer and of the f inanc.j_.1 condit ion of tb.e corporation,and shaI1 have such other powers a:id perform such oLner duties asmay. be prescribed by the b,:ard ct- di i :6ctore or the Bylaws.

AR,Tf( :LE fV
CORPORATE REcotiI . iJS AND REPORTS

Section l_. Records

. .The corporation shal1 mainta-i: .  aclequate and correct accounts,books and records of i ts busin,rss and propert ies. AII of suchbooks, records and accounts str ir-- be, kept at i ts principal placeof  bus iness in  the Marshar l  rs ianois ,  . i  f ixed by the board ofdirectors from tirne to time.

Sect,ion 2. freg.,ction of noofs a{-Records

A11 books and records of t ;  .  ccrpcration shar.r be open toinspection of the directors and ::. , : , ,s shlreho}lers upoil  reasonabrenotice given to the secretary or t, :easurer of the corporati_on.

Section 3. Certification . anc,,_ fr-speiligtl

The originar or a ccpi, of . ' these Bylaws, as amended orotherwise altered to date, certt" ied by the secretary, shalr beopen to inspection by the dirc:::ors and sharehol-ders of thecorporation.

Sect ion 4.  Checks Draf ts .  Etc .  , .

AI1 checks, drafts, or -c!. |e1 o;{,d.er. for payment of moneyrnot€sor other evidences of indebtean*b.i,  
- issue& 

in the name of andpay-abre to the corporation, shail_ ;)a signed o,i endorsed by suchperson or perrsQns and in such man:?er, as shall be determined f,romtine to time bv resorurion 
"i 

th;;;;;d of direcrors.

Section 5. Contracts. Etc. - _ How ,p_Xg"t"e

The board of directors, except if the Bylar,rs otherwiseprovide, &dy authorize any; officq,r'or officers, agent or agients,



to enter into any contract or exi: i :ude any instrurnent in the nameof and on beharf of the corql lrat ion. such authority ;; i--;"g'eneral or confined to specif ic ' l  instances. unless so authorizedby the board of directors, - no l , f f i .er, agent or emproyee shalIhave any power or authority tc i i" t  tn." 
"orpo=.€ion'-uv--""vcontract or engagement, or pleage its credit,  or rend.er i t  l iablefor any purpose or to any .r iorr., f .  ,  

- -

Sect ion 6.  Annual  Repor t

The board of directors shail  cause an annuar report orstatement to be sent to the strai i .n.oraers of this cor.poration notlater than Lzo days after tne ;ciose 
-or 

the f iscal or calendaryear .

ARTr,-:LE V r
CERTTF.ICATE:S__OF_ SHARES (

Section 1. Certif icates of sihares

certif icates of shares shall-. be of such form and device asthe board of directors nay aesigir, i ie ana shall state the name ofthe record holder of the 
-snares' 'sgpsesented thereby; its number;date of issuancei the number of sirares for which it is issued;the par varuei a statement of the i itnt", privi leges, preferencesand restrictl:"=:_ it any: a statermen-t as to the redemption orconversion, if any; a statenent of l iens or restrictions upontransfer or vglfng, if any; if the shares be subject toassessrnent orr if assessmentJ arei co-lrectiuie- Lv personal actiona plain statement of such facts. 

vE!sv'q! ct{ 'Lr(rrr,

Sect ion 2.  Transfer  on the Books

upon surrender to th^e secreitary or transfer agent, of thecorporation of a cert i f icate f; ; '  shares duly endorsed oraccompanied by proper  ev idence.- " r  succession,  ass ignrnent  or
?::.1:r1tv to tranlfei, it srrari-!,* trie dury of rhe corporarion rol-ssue a new certificate' to ^the perscrn eirtitt"a therlin, .u"""ithe old eertif icate and record the 

*transaction 
upon its books.

Section 3.

Any person claiming a certif,j.cate of stock to be lost ordestroyed shall make an affidav-it--or lrrim.tion of that fact andadvertise the -ame in such manner is the board of directors mayrequire, and sharl if th;- 
';iirJior" 

so requ.ire give thecorporation a bond of indemnitv, 
-i"- 

r""* and with one or moresureties satisfactory to the E'.,era Lr directors, in at reastdouble the value of the ti"Lx- i:iiiesented by said certificare,whereupon a new certificate may be- issued in the same tenure andfor the same number of shares ax tne one arleged to be lost ordestroyed.

Secti-on 4. 
1glrars

1 i r



The board of d.irect-ors; ma)' appcj_nt one or more transferagents or transfer clerks, and one' or more registrars,- wnicnshall  be an incorp.orated barrk o.r trust company, either domesticor  fore ign,  and which sharr  be a i -oo in iea at  iu" i ' t imes- ; "J-p i ; ; "
as the requirements of th.e corpi iat ion may necessitate and theboard of directors may designatei

section 5. c]o.@.__Dqq&-s
j

The board of directors nay ,.Iose the transfer books in theirdiscretion for ,a period r,.o! eic_eeiling t_hir-ty da1,s preceding anymeeti-ng, annual or speciar, 
"t.- 

trr" ' shareholde-rs, or the dayappointed for the payrn6nt of a diVj_dend.

Section 0. LereOA_q.9n_dilien
' 

fn the event an.y shares r i t.his lorporation are issuedpursuant to - a permit -(: lr svs*,').riDn theretrom requirin;--1;"imposition of a fegend 
"""aii i tt 

..- ih; person or per:sons issuingor transferring saia shares sha_ i ri i" sure said regend appearson the certif icate anc on the si:,rt:- ielatin! tt"rlt" in the stockrecord book and shall not ire r"q:,,"r"d to transfer any shares freeof such legend unless an amendme:it to such permit or a new permitbe first issued so authorizing ;;;h i-a.t"t ior,.

ARTT{];E 'Vr
prvr;;.-qj[Ilg

The board of directors may fr.:,rn tj.rne to time decrare, and thecorporation may pay, divide.nd-s qi, t its outstanding shares in themanner and on the terms ancl ctxiri i t ions provided by raw and itsArLicles of fncr:,rporation.

ARTrC T,".i VIr
gogPo&,j, fL_s_EA!

s€d[, i-f therl: be one, shall be circular inhave ins*rib,,<t t[ereon the name of thedate of its. :.acorporation, and the words

^ The corporate
rorm, and shall
corporation, therrMarshal_I f  sl_andsr.

_ These Bylaws may
Bylaws -may be ad.opte6.,
shareholders entitied to

ARTrct i; vl.rr
AM EN i.: j.[ ENE

be amendec, repealed, added to, or
by najorit;,, vote or written assent of
vote.

ARTTCI i '  IX
TI.I. !EMNI;:. larlou

new
the

1 1



The corporation sha1l ind,ernnlfy all persons who have servedor may serve at any time as :officers or directors of thecorporation, and their heirg, executors, administratois,successors, 
?"q. assigns, from ahrl against any and arl loss andexpense, including amounts paiC in settlement before or aftersuit is commenced, and reasinat,Ie attorneys, fees, actuarly andnecessaTily incurred as a resulE of any 

-crairn, 
demand, action,proceeding, or judgrnent that may be agiertea lg"i"rt ant-;";hpersonsr or i.n which -any. such per$ons aie rnade pir*,ies bt;";;;;of their being or naving be'en 

'officers 
or directors of thecorporation. However, thi; right of indernnification shall notexist in relation t; matters tc which it is- aajudged in .nyaction, suit, or. proceed.ing that any such persons .r"- liaul. f;;negligence or mis-conduct ii- tne p,.rioi*ance of their duty and inany case, the right to indenrnif;cation sha[ be subjec€ to tfreapprovar of a majority of disintelested dirdctors.

L2



rN wrrNEss w-HE:.REoF, the^ _j-ncor;.orator hereinbefore named havehereunto set their hands effectivE .= oi J_2 January r-984.

i: ,:'4 r/,-.4rrt '-A-*
Oscar t le Brum

,l z'

1'+l.tt'uU_<- *!')t--
r,uCXnffi

/) r'

-ffi:*@' Notarir Public

My cornnission expires 
"" , , 

,l.|ff'tffi__.
ttepublic r: j rt:e .""1orshr-.l l  tsiunrt*

ivry iicr.r nr issio,., i.xpi rt.s r r, 1:!::q- . _. _

Republic of the )

Marshal t  rsrands i  
t '= '

9." this -tg{h- aay of september Lgl8g before ne personally appearedthe above incorporators-, *nown 1.,r 
-*" -t" 

be the person describedin and who executed trie roreb-og i"strument, and acknowledgedthat they executed the same as 
-thr,ir 

free act and deed.


