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MINISTRY OF DEFENSE
BRAZILIAN NAW

BRAZILIAN NAVAL COMMISSION IN WASHINGTON

AMENDMENT

AMENDMENT 01 TO CONTRACT N°70200/23-12/00

Amendment 01 to Contract No. 70200/23-
12/00 signed between the Brazilian Naval
Commission in Washington and Priority
Worldwide for transportation and storage
service for 10 main engines, model TPE331-
14GR-801Z, and 4 auxiliary engines, model
RE100CS, packed in individual boxes, for an
initial period of 3 months and not exceeding 10
months.

The Union, through the Brazilian Naval Commission in Washington (BNC), Brazilian Navy, located
at 5130 MacArthur Blvd., NW, Washington, DC, 20016, herein represented by the President, Captam
ALEXANDRE VIZEU DIAS, appointed by Directive No. 62/MB/MD/2022 of the Navy Commander,
holder of Brazilian Navy Identification Card No. 536541-4, hereinafter referred to as the BUYER; and
PRIORITY WORLDWIDE, represented by ERIN NICOLE TOHIR, Executive Finance Director, bearer of
identity card No. 3151390, British Columbia, Canada, with an office at 7361 Coca Cola Dr, Hanover,
MD, hereinafter referred to as the SEL.LER, considering the provisions of Process No.
63003.003294/2023-16, in compliance with the provisions of GM-MD Ordinance No. 5,175, of
December 15, 2021, and Law No. 14,133, of April 1, 2021, adapted to local peculiarities, hereby
agree to enter into this Amendment to the contractual amendment, resulting from the Waiver of
Bidding No. 02/2023, under the clauses and conditions set forth below.

Câmara Nacional de Modelos de Licitações e Contratos da Consultoria-Geral da Uniâo
Atualização: dezembro/2023
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CLAUSE,~ONE - OBJECT

1.1 T~~f~inendment aims to implement the following contractual amendment, based on Article 66,
Annex I44~M-MD Ordinance No. 5,175, dated December 15, 2021.

1.1.1 Addition of LJSD 1,950.00 (one thousand nine hundred fifty US dollars) to enable monthly in
spection routines necessary for checking the condition of the 10 main engines, model TPE331-l4gr-
801z, and 4 auxiliary engines, model RElOOcs, corresponding to a contractual increase of 8.63% of
the value of contract no. 70200/23-12/00.

1.1.2 Reduction from 9 to 7 months of maximum storage duration provided in item 3 of the table
below, resulting in a reduction of USD 1,400.00 (one thousand four hundred US dollars), corre
sponding in a decrease of 6.20% of the value of contract no. 70200/23-12/00.

Transportation services and
insurance for 10 main engines and 4
auxiliary engines to a depot to be
determined by the SELLER.
Storage of 10 main engines and 4
auxiliary engines in a safe place that 1 period

2 allows visits by those interested in of 3 2,350.00 2,350.00
purchasing the engines without months
insurance.
Storage of 10 main engines and 4
auxiliary engines in a safe place

3 where they can be visited by those 7 months 700.00 4,900.00
interested in purchasing them
without insurance.
Hours of accompanied visits and

4 cargo handling to enable inspection 30 hours 65,00 1,950.00
routines and technical visits

1.1.3 The total amount related to item 4 of the table is merely an estimate, so the payment due to
the SELLER will depend on the quantity of hours required for each visit; and

1.1.4 Clarify that the duration of the contract will be ten months, starting from December 8, 2023.
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CLAUSE TWO - PRICE 7
2.1 With the amendment consisting of the inclusion of item 4 and the reduction ~ifl 3 of the
aforementioned table, the value of the contract will be USD 23, 145.00 (twenty-thre~iffi~sand, one
hundred and forty-five US dollars).

CLAUSE THREE - BUDGET ALLOCATION

3 1 The expenses arising from this contract will be covered by specific resources allocated in the
General Budget of the Union for this fiscal year, in the aliocation detailed below

Management/Unit 00001

UGR/UGE 43000/70200

PTRES: 174702

Internal Action: K.412DV.F

Expense Nature: 339033

CLAUSE FOUR - RATIFICATION

4.1 The remaining clauses and conditions of the original contract shall remam in force, to the extent
that they do not contradict the present Amendment.

CLAUSE FIVE - PUBLICATION

5.1 It shall be the responsibility of the BUYER to publish this instrument in the Official Gazette of the
Union, as well as on the respective ofticial website on the Internet, in accordance with Article 51, §3,
of Annex 1, of GM-MD Ordinance No. 5,175, dated December 15, 2021.

CLAUSE SIX - COPIES

6.1 For the firmness and validity of the agreement, this Contract Amendment has been executed in
two identical copies, which, after being read and found in order, will be signed by the parties.

Washington, DC, March 18th, 2024.

ALEXANDRE VIZEU DIAS ERIN NICOLE TOHIR
CAPT - Brazilian Navy CFO, Priority Worldwide

President

Witness:

LUIZ CARLOS REIS DE LIMA MARC TOHIR
CDR - Brazilian Navy Presidente

Head of the Purchasing Department President, Priority Worldwide
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$ BANCO DO BR~a ~4?5
)days date: 04/12/2024 03:00:34

/~
~0Ob~~05
~AZILIAN NAVAL COMMISSION

30 MACARTHUR BLVD NW

ASHINGTON DC

?neficiary:
U 000053 / 5303793493
R CARGO TRANSPORT SERV INC PRIORI
61 COCA COLA DR SUITE E
~NOVER MD 21076

ansaction Details:

)24NS000799
V S00229655 H
~211 021

?neficiary Bank: 031000053- PNCBANK NATIONAL ASSOCIATION

ansfer Status: Liquidated
~Iue Date: 04/11/2024

nfirmation Code: NYKFTMU241 020179

ansferAmount: 700.00 USD
ar ~ees: 0.00 USD
ans~ Tax: 0.00 USD

)tal: 700.00 USD

change Rate: 1 USD = USD 1.0000

:her fees: 0.00 USD
:her taxes: 0.00 USD

,tal to Recipient: 700.00 USD
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424-
Precedência /~L

Sigilo Canal Ação Info Data-Hora
Ostensivo DD ROTINA ROTINA R161932Z/ABR/2024

De: NAVUSA
Para: AENAUT
1 nfo:
Assunto: Solicitação ao Exterior - PV43000-2023-00005 - Priority WorldWide

Texto: Solicitação ao Exterior - PV43000-2023-00005 - Priority WorldWide

PTC RÇB fatura da empresa “Priority Worldwide’, CFM informações abaixo:

UNO - fatura: S00229655/I;
DOIS - data: 15ABR2024;
TRÊS - valor: US$ 700,00; e
QUATRO - fatura associada à SE sob o título “INVOICE S002296551.PDF”.

Face ao exposto, a fim de permitir dar continuidade do processo de pagamento,
CNS PSB INF centro de custos e certificar a fatura ACD inciso 1.17.5 da SGM-301
(9~Revisão), incluindo, no verso do documento, o certificado de prestação de
serviços, com a identificação e assinatura do servidor responsável designado
formalmente pela OMS BT

Observações:

Trâmite: 322; 32; 30; MSG; 322; ARQ

Para 323; 01; 30; 32
Conhecimento:

Ciente: 323

- Data da Autorização Situação da EmissãoAutorizado?
16/04/2024 TransmitidaSim

N° Controle
Situação Atual Próximo NAVUSA

Em Trâmite 322 ARQ MT-2024/04-00458
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CERTIFICATE OF LIABILITY INSURANCE

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CEFfrIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFOI~t~D BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSIJRANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING IN dt~~(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, ANO THE CERTIFICATE HOLDER. /

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in Iieu of such endorsement(s).

CONTACT Megan KoopmanPRODUCER NAME:
Avalon Risk Management Insurance Agency LLC PHONE 1 FAX ~ os
27 Conaress Street (AIC No Ext): (978) 6070166 1 (AJC,No):G’70) 7406627EMAIL muoopman@avaIonrisk.comSuite 5~7 ADDRESS:_____________________________
SaIem, MA 01970

INSURER(S) AFFORDING COVERAGE NAIC #

N5IJRERA:NeW York Marine & General Insurance Co. 16608
INSURED INSURERB:

Air Cargo Transport Services, Inc. dba Priority Worldwide INSURERC:
7361 Coca Cola Drive INSURER D
Hanover, MD 21076

INSURER E:

INSURER F:

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQIJIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY ‘AID CLAIMS

INSR ADDL SUBR POLICY EFF POLICY EXP
jjg TYPE OF INSURANCE jN,sj~ -~,. POLICY NUMBER í~~io~,yyyyt (MMIDD(YYYYI LIMITS__________________

COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTEO 300,000CLAIMS-MADE OCCUR PK202300028424 121312023 121312024 PREMtSES (Ea occurrence~ $

A MED EXP (Any one pe~on) $

5,000
1,000,000PERSONAL & ADV INJURY $
2,000,000GENL AGGREGATE LIMIT APPUES PER: GENERAL AGGREGATE $

~ POLICY ~ LOC — — PRODUCTS - COMPIOP AGG 2,000,000

‘~t AUTOMOBILELIABILITY COMBINEOSINGLELIMIT 1,000,000
(Eea~çideo)_~ $

ANY AUTO AU20230001 9598 12I3I2023 121312024 BODILY INJURY (Per person) $
OWNED F~] SCHEDULED
AUTOS ONLY A 1 AUTOS BODILY INJURY (Per acc~denG $
HIRED NON-OWNED PROPEt~TY DAMAGE

AUTOS ONLY (Per accident) $AUTOS ONLY L_J
x Desigriated Auto

A X UMBRELLALIAB X OCCUR — — EACHOCCURRENCE $ 5,000,000

EXCESS LIAB Ct.AIMS-MADE UM202300012080 121312023 121312024 AGGREGATE $ 5,000,000

DEO X RETENTION$ 10,000 — — $
A WORKERS COMPENSATION PER OTH

AND EMPLOYERS’ LIABILITY ~i_sru~sJ~L~Y 1 N WC202300025241 121312023 121312024 1,000,000
EL. EACH ACCIDENT $ANY PROPRIETORIPARTNERIEXECUTIVE ~ N 1 A 1,000,000

OFFICEt~MEMBER EXCLUDED?
(Mandatory in NH) EL. DISEASE - EA EMPLOYE $
If yes, describe under 1,000,000
OESCRIPTION OF OPERATIONS below EL. DISEASE - POLICY LIMIT $

K Errors & Omissions — — AR2023FFP92154 121312023 121312024 OccurrencelAggregate 1,000,000
A Cargo Legal Liabilit AR2023FFP92154 121312023 121312024 Occurrence 1,000,000

DESCRIPTION OF OPERATIONS 1 LOCATIONS 1 VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached If more space Is requlred)
PoIicy# AR2023FFP92154 also includes:
Contingent Motor Truck Cargo- $100,000 Iimit per occurrence/aggregate
Contingent Auto Liablity- $1,000,000 per occurrencetaggregate

CERTIFICATE HOLDER CANCELLAT1ON

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

AIRCARG-03 R~lff~d~DR~ A M

DATE (MMÍDDIYYYY)

4 ~7 1 2I4l2023

BRAZILIAN AERONAUTICAL COMMISSION
1701 22ND ST NW
Washington, DC 20008

ACORD 25(201 6I03) © 1988-2015 ACORD CORPORATION. Ali rights reserved.

The ACORD name and logo are registered marks ofACORD
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ARTICIES OF INCORPORA11ON

THIS IS TO CERTIFY

~at (we), the Incorporator(s). ROBERT P SHAFFE~~~

#3 Three Acre Lane, Bel Air, ilary’land 210114, keith Barber, 915 Crigger

Road. t~ambri1!s, Karyland 210514. —

—

being at least elghteen yearsof age, do hereby declare the lntentlon•of

form~ng a Corporation undér and by virtue of~:the General Laws of the

State of Haryland.

1. lhe name of the Corporation~(herelnafter called the

~Corporat1on’) Is Air Cargo Transport Services, mc., ~3 Three Acre

Lane, Bel Air, tiaryland 21011i

2. The Corporation shall he a Glose corporation as authorlzed

by Titie 14, Corporations and Assoclatáns Article, Annotated Code of

~1aryiand, (1975 Replacement Volume)

3. lhe objects and purposes for~,which and for any of them,

this Corporation is formed, and the business to be carried on by lt are to

do any and ali of the follcmang things:

(a) To purchase, seIta lease or otherwlse acqulre, hold,

develop, improve mortgage, exchange, iet oi. Iii any manner encumber or

dispose of real property fee simple and ieasehoid, wherever lt is situate;

to buy, store seu, handie, deal in and otherwlse dispose of goods,

wares nierchandise, and servkes of ali kind~ and deseriptions; te conduct

a general brokeragea~ency and cornission büsiness for others lr~ the

purchase, storage. saie and handling and otherwise disposlng of

merchandise, materiaIs,~and ali klnds and negotiations of loans thereon;

to estabi Esh, lease, own, carry on stores, and/or warehouses for the

~ale aridlor storage of merchandise and’equlprnent; to have one or more

cff ices; and generaily, to do aH things..whlch may be necessary and proper

in connectlon with the busIness conducted by lt which might not be



ARUCLES OF INCORPORATION

1$ lO CERTIFY:

That 1 (we), the Incorporator(s). ROBERT P. SHAFFER,

Three Acre Lane,~ Bel Air, Maryland 21011i, Keith Barber1 915 Crigger

Road. Gambrtlls, Marxiand 2lO5~i. -~

belng at least eTghteen years of a9e. do hereby declare the Intention of

formln9 a Corporat~o’i under and by virtue of the General Laws çf the

State of Haryland.

1. lhe name of the Corporation (herelnafter called the

•ltorporation)e) iS Air Cargo Transport Services ~nc., 113 Three Acre

Lane Bel A~r Maryland 2lOl~i.

2. lhe Corporation shail be a dose corporation as authorlzed

by ‘fltle 1~ Corporations and AssoclationsArticle~ Annotatcd Code of

Maryland O9~ ~.eplaceï~ent Voiume).

3. lhe obJects and purposes for wh~ch and for any of them,

th~s Corporation is formed, and the business to be carried on by It are to

do anyand ali of the follcwitng thlngs:

(a) lo purchase, seu, lease or otherwise acqulre, hold,

develop, Improve~ mortgage exchange, let or lii any mariner encumber or

dlspose of real property1 fee simple and leasehold, wherever It Is situate;

to buy, store. seu, handie, deal In and otherwlse dtspose of ~oods,

wares, merchandise, and services of aH kinds and descrptlons; to conduct

a general brokerage agcncy and coni~kslon buslness for others lrl the

purchase, storage. 5ale and handllng and othenalse dlsposlng of

,nerchandlse, materIaIs, and ali klnds and negotiations of loans thereon;

to estabflsh. lease, c~n. carry on stores, and/or warehouses for the

~ale and/ar storage of merchandise an4 equipment; to have one or more

,ff Ices; and generally, to do aI) things whlch may be necessary and proper

In connectlOfl with the buslness conducted by it which r~ght not be



(b) ‘[a borrow money and to piedge as coliaterai

therefore any and ali assets of the torporation. </3/
(c) lo maintain mar91n accounts and make short sa)&s

of ali klnds and descript~onS. /
(d) lo engage in any other buslness of whatsoever

klnd and description wlthin the State of Iiaryland ar elsewherc that may

be d~rect1y ar lndirectly calculated to effectuate the objects and

purposesof.the Corporation ar any of them.

(e) lo acqulre good wfll~ trade name1 rlghts and

property and to undertake the whole or any part of the assets and

liablilties of aray person~ firm or assoclation or corporation engaged In

a similar business, and to pay for sarne in cash and stock ai this

Corporation ar otherwise.

(f) lo acquire by subscription, purchase, exchange,

ar to otberwlse acquire and hoid for investment ar otherwtse to seu,

use, dispose, pledge, mortgage ar hypothecate any bonds, stocks or

other obilgatlons of any corporation while the owner thereof. to exercise

ali of the rights, powers and privfleges of ownership thereof, ~o

borrow money and issue notes and bonds as authorized by the laws of thls

State and to execute mortgages, deeds of trust, or other forms of

contracts as securities for sarne and guaranteeing thc payment ~hereof.

(g) lo consofldate with other Corporations engaged In

any business similar ar analogous to those of thls Corporation ar to any

of the objects of the Corporation.

(h) In general, to carry on lawful busiriess and to

have and to exercise aH powers conferred by the general Iaws of the

State of ~aryIand uponCorporatiOflS1 formed thereunder and to exercise

and enjoy ali of the powers, rights, and privileges granted to ar

conferred upon corporations of this character by said general laws now

ar hereafter In force, and the enurneration of certain powers as herein

speclfled not being intendcd to exclude any other powers, rlghts, and



Corporatlon Es formed under theseArtlcles, conditions. and provisions

~~~herein expressed and subject In ali partlculars to the Iimltatlons

pertaining to corporations whlch are contalned In the General Laws of

thls State.

J~. Thepost office address of the place at which the

principal offlce of theCorporation shall be located in the State of

tlaryland is #3 Three Acre Lane, Bel Air, Maryland 210114.

5. •.~The Resldent Agent of the Corporation, who is a~cItlzen

of the State of Maryland and actuaily resides thereln, Is Robert P.

Shaffcr, 113 Three Acre Lane, Bel Air, Maryland 2l0i~i.

6. The total amount of authorlzed capital stock Is One

1lundredThousand (100.000) shares of stock at Lhe par value of One ($1.00)

Dol lar per share of one class of stock.

7. No contract or other transaction between thls Corporation

and any other corporation. and no act of thls Corporation sha)l, En any

way, be affected by the fact that arzy of Lhe Directors of the Corporation

are pecuniarily or otherwlse interested In or are directors or officers

of such other corporation; provi ded that Lhe fact that he or such flrm

50 Interested sha)I be disclosed or shall have been known to the Board

of Dlrcctors or a niajorlty thereof; any Director of che Corporation

who Is a)so a director or officer of such corporation, or who is so

lnterested, may be counted in dtermining the existence of a quorum at

any meeting of the Board of Directors of this Corporation, whlch shalI

authorze any such contract or transaction with llke force and effect

as lf he were not 50 lnterested and not such a director or offlcer of

such corporation.

8. The Incorporator(s) shali be the Director(s) of the

Corporation, but only until such time as any capital stock of ttie

Corporation shail be lssued and be outstanding, whereupon he shall cease

to be such Director and thereaf ter Lhe Corporation shall have no director



said Corporation to provide for a Director of floard of Dlrectors. the

manner In whlch It, from time to time1 may be constituted, and the 1~s%~)
powers from time to time to be exerclsed by 5uch Dlrectar5 or ~oard

Dlrectors. /

9. The above granted powers oF the Corporation and to the

stockholders and Directors, or ~oard of Dlrectors1 thereof (when pro

vÍded for as herelnbefore mentloncd) are ~n furtherance and not In

limltatlon of the general powers conferred by Iaw upon thc Corporatlon,

thestockholders and the Director, or Board of Dlrectors, Ef any,..

thereof.

10. Tha duration of the Corporation ~halt be perpetual.

IN WITNESS WHEREDF1 the undersIg~ed Incorporators ackno~1ed~e

that the within Articles of incorporation represent thelr act and deed

on thls ~-≤~- day of - , 198~~.

WITNESS:

/ ‘ / ROBERT P. SFIAFFE

(SEAL)
KE1TH BARBER -



Seetioni —Number Qualjficatjons,Eleotjon
and Term of Of’fice:

(a) Theofficersofthe Corporation shall consist of
,j~Pr.esident, a Secretary, a Treasurer, and such other
Ih4’~ficers, as the shareholders may from time to time deem
J~advisab1e. Ány two or more offices may be held by tfle sarne

person.

(b) The offieers of the Corporation shall be elected
by the shareholder.~ at the regular annual meeting of
shareholders

(o) Eaoh offjcer shall hold offioe u’ntil the annual
rneeting of the shareholders next sueceeding his eleotion, and
unti]. his successor shall have been eleoted and qualified, or
until his death, resignation or removal.

Section 2 — Resi~ation:

Any offieer may resign at any time by giving written
notice of suoh resignation to the shareholders, ar to the
President or the Secretary of the Corporation. Unless other—
wise speeified in such written notice, suoh resignation shall
take effect upon receipt thereof by the shareholders ar by
such offieer, and the acoeptances of’ sucb resignatior~ shall
not be necessary to make it effeotive.

Section 3 — Rernoval;

Any offioer may be removed, either with or wjthout
cause, and a suecessor elected by a inajority vote of the
shareholders at any time.

Section 4 — Vacancies:

A vacancy in any office by reason of’ death, resigna—
tion, inability to act, disqualifioatjo~, or any other cause,
may at any time be filled for the unexpired portion of the
term by a rnajority vote of the shareholders.

Section5 —Dutiea ofOffjcez-s;

Officers ot’ the Corporation shall, unless otherwise
provided by the shareholders, each have sucb powers and
duties as generally pertajn to theirrespectjveoffjoes as
well as sueh powers and duties as znay be set forth in these
by—laws, ar may from time to time be specifically conferred
or imposed by the sharehojders. The President sha.ll. be the
chief ezecut±ve officer of the Corporation.

—4—



d~iy VI~LV~U,
eniployee or agent of the Corporation shall execute to the
Corporation a bond in such sum, and with such surety or
sureties as the shareholders may direct, conditioned Upon th~
faithfuj. performance of bis duties to the Corporation, inL~ -~‘

oluding responsibility for negligence and for the acoountjng/
for ali property, funds or securities of the Corporatio,zr’
which may come into his hands.

Section 7 — Shares of Othercorporatjons:

Whenever the Corporation is the helder of shares of any
other Corporation, any right or power of the Corporation as
such shareholder (inoluding the attendanee, acting and voting
at shareholder’s meetings and exeeution of w~ivers, consenta,
proxies or other instrumenta) may be exeroised on behalf of
the Corporation by the Presjdent, any Vice President, or suoh
other person as the shareholdera may authorize.

ARTICLE IV — SIIARES Of STOCK

Section 1 — Certifjcate of Stock:

(a) The certifjcates representing shares of the
Corporation shall be in such form as sha].l be adopted by tbe
shareholders, and shall be numbered and register~d in the
order issued. They shall bear the holder’s name and the
number of shares, and shall be signed by (i) the President
or a Vice President, and (ii) the Secretary or Treasurer, or
any Assistant Secretary or Assistant Treasurer, and shail
bear the corporate seal, if any.

(b) No certificate representing ~hares shall be
issued untii the fuli amount 0V consideratjon therefor has
been paid, except as otherwise permitted by law.

(c) Te the extent permitted by law, the shareholders
may authorize the iSSuance of certjfjc,ates for fractions of a
share whieh shall entitle the holder to exercise voting
rights, receive dividenda and participate in liquidating
distributions, in proportion te the fractional holdings; or
theymay authorize the issuance, subjeot te SUOhCOnditj~~~
as may be permjtted by law, or acrip in registered or bearer
form over the signature of an offioer or agent of the Cor—
poration, exobangeable as therein provided for fuli shares,
but such scrip shal]. not entitle the hoider te any rights of
a sharehojder, exoept as therein provided.

Section 2 — Lpst_pr~ Destroyed Certificates:

The holder of any certificate representjng shares of
the Corporation shall immediat.eiy notify the Corporatjonof

—5—



~iy ver;ltleate theretofore issued by it, aiieged to
have been lost or destroyed. On produetion of such evidence
of 1085 or destruotion as the shareholders rnay in thej.r
disoretion~requjre the owner of the iost or destroyed certi—

~,~j~íoate, or his legal representatives to give the Corporation
bond in sue~ sum as the shareholders may direot, and with

f\(~uch surety or sureties as may be satisfaotory to the share~
i~klders to indemnify the Corporatjo~ against any claims,

loss, liability or damage it may suffer on account ot the
iSSuance of the new cert±fjeate ti newoertificatemay be
issued without requirjng any such evidence or bond, when, in
the judgment of the shareholders, it is proper 30 •to do.

Section 3 — Transfers of Shares:
--

(a) Transfers of’ shares of the Corporation shal1 be
made on the share reoords ot the Corporatjo~ oniy by the
holder of record thereof, in person or by his duly authorjzed
attorney, upon surrender or eanoel]atjon of the certificate
or certificates representjng such shares, with an assignment
or power of transfer endorsed thereon or dejjvered therewith,
duiy exeeuted, with sueh proof of the authentjcjty of the
signatu~~ and of’ authority to transfer and of payment of
transfer taxes as the Corporation or its agents may require.

(b) The Corporation shall be entitled to treat the
holdep of recc,r~j of any5flareor shares asthe absoluta owner
therec,f for ali. purposes and, aecordingly, shall not be bound
to recognize any legal, equjt~~~~ or other clajm to, or
interest in, sueh share or shares on the part of any other
person, whether ornot it shall have express or other notice
thereof, except as otherwjse expressly provjded by law.

Section 4 — ~ecord Date:

In lieu of closing the share records of’ the Corpor—
atiori, the shareholders may fix, in advance, a date not
exceeding fifty days, nor less than ten days, as thereoord
date for the determinatj0~ of shareholdera entjtled to re—
cejye notice of, or to vote at, any meeting of sharehojders,
or to consent to any proposal without a meeting, or for the
purpose of determinjng shareholderg entitled to receive pay—
ment of anv djvjdends, or ai lotnient of any rights, or for the
purpose of, any other action. If no reeord date is fixed, the
reoord date for the determination of shareholders entjtled to
notice of or to vote at a meeting of sharehojders shall be at
the dose of busjnes~ on the day next preceding the day on
Whichnotjce is given, or, ~fflØfloticeisgiven theday.on
whieh the meeting ia held; the record date for determining
sharehôlders for any otber purpose ahall be at the dose of
business ou the day ou whioh the •resolution of the directora
relating thereto is adopted. When a determination of abare—
holder.g of record entjtjed to notice of or to vote at any.



unless the sharehojders fix a new record date for the
adjourned meeting.

ARTICLE V - DIYIDENDS

Subject to applicabie law, dividends may be deciare~%t
and paid out of any funds avajiable therefor,as often, in
such amounts, and at such time or~tin~es as the sharehoiders
may determine.

IRTICLE VI —FISCAL TEAR

The fiscal year of the Corporation shall be fixed by.
the shareholders from time to time, subject to app].icable
law.

IRTICLE VII — CORPORATE SEAL

The Corporate Seal, if any, shall be in such form as
shall be approved from time to time by the shareholders.

~RT~Çj~.E_~rIII — AMEWDMENTS

Seotion 1 — By Shareholders:

Ali by—laws of’ the Corporation shall be subjeot to
alteration or repea]., and new by—laws may be made, by the
affirmative vote of shareholders holding of record inthe
aggregate at least a majority of the outstanding shares
entitled t.o vote at any annual or special meeting õf
sharehoiders, provided that the notice or waiver of nc,tice of
such meeting shall have surnmarized or set forth in fuli
therein, the proposed amenclment.
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