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TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT, 2004

MEMORANDUM OF ASSOCIATION
OF
SINO CORONET GROUP LIMITED
HEHREFRAHE

A COMPANY LIMITED BY SHARES
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1. ' DEFINITIONS AND INTERPRETATION
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“Vemorandum” means this Memorandum of Association of the Company;

“Person” includes individuals, corporations, trusts, the estates of deceased individuals, partnerships and
unincorporated associations of persons;

“Registrar” means the Registrar of Corporate Affairs appointed under section 229 of the Act;
“Resolution of Directors™ means either:

(a) a resolution approved at a duly convened and constituted meeting of directors of the Company by
the affirmative vote of a majority of the directors present at the nieeting who voted except that
where a director is given more than one vote, he shall be counted by the number of votes he casts
for the purpose of establishing a majority; or

(b) a resolution consented to in writing or by telex, telegram, cable or other written electronic
communication by a majority of the directors of the Company. A wrilten resolution consented to in
such manner may consist of several documents including written electronic communication, in like
form each signed ot assented to by one or more directors.
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1.2.

L.3.

1.4,

sResolution of Sharehelders” means either:

(a) a resolution approved at a duly convened and constituted meeting of the Shareholders of the
Company by the affirmative vote ofa majority of in excess of 50 percent of the votes of the Shates
entitled to vote thereon which were present at the meeting and were voted; ot

(b) aresolution consented to in writing by a majority of in excess of 50 percent of the votes of Shares
entitled to vote thereon;

sGeal” means any seal which has been duly adopted as the common seal of the Company;

«Gecurities” means Shares and debt obligations of every kind of the Company, and including without
limitation options, warrants and rights to acquire Shares or debt obligations;

“Share” means a share issued or to be jssued by the Company;

“Shareholder” means a Person whose name is entered in the register of members as the holder of one or
more Shares or fractional Shares;

“Tyeasury Share” means a Share that was previously issued but was repurchased, redeemed or
otherwise acquired by the Company and not cancelled; and

“written” or any term of like impqyk;:iﬁfé’,lfﬁﬁ?”iﬁfmpation generated, sent, received or stored by
electronic, electrical, digital, magne 11&,‘“ '11tiqa1,£1§o’|'1‘"@ ghetic, biometric or photonic means, including
electronic data interchange, Qj‘é'étronidq};qﬁir,ﬁf’é'l%'gfam; 'teLE:}»‘-LOqtttelccopy, and “in writing” shall be
construed accordingly. /i P e, ‘iﬁ’*f ",
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s [f G o i :

(c) votingby Sharehold%r;‘s is d'felefenceoTthe’e ' ing f the vols "é attached to the Shares held by the
Sharcholder voting; ', THa vy I
N, st F
{(d) the Act, the Memorandum o‘i-'"ﬁ‘iey_:,{_jlgicles ’i"é’_a regegeﬁ’éag to the Act or those documents as amended
or, in the case of the Act, any re-enacinontinereof and any subsidiary legislation made thereunder;

and

(e} the singular includes the plural and vice versa.

Any words or expressions defined in the Act unless the context otherwise requires bear the same
meaning in the Memorandum and the Articles unless otherwise defined herein.

Headings are inserted for convenience only and shall be disregarded in interpreting the Memorandum
and the Articles.

NAME

The name of the Company is SINO CORONET GROUP LIMITED. The Company has a foreign
character name in addition to its name. The foreign character name of the Company is (R EIAERRL

).
STATUS

The Company is a company limited by Shares.
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4.1
4.2,
4.3,

4.4.

4.5.

5.1,

5.2.

6.

6.1.

6.2.

6.3.

6.4.

7.1,

REGISTERED OFFICE AND REGISTERED AGENT

The first registered office of the Company is at P.O, Box 957, Offshore Incorporations Centre, Road
Town, Tortola, British Virgin Islands, the office of the first registered agent.

The first registered agent of the Company is Offshore Incorporations Limited of P.O. Box 957, Offshore
Incorporations Centre, Road Town, Tortola, British Virgin Islands.

The Company may by Resolution of Shareholders or by Resolution of Directors change the location of
its registered office or change its registered agent.

Any change of registered office or registered agent will take effect on the registration by the Registrar of
a notice of the change filed by the existing registered agent or a legal practitioner in the British Virgin
Islands acting on behalf of the Company.

The registered agent shall:

{a) act on the instructions of the directors of the Company if those instructions are contained in a
Resolution of Directors and a copy of the Resolution of Directors is made available to the
registered agent; and

(b) recognise and accept the appointment or removal of a director or directors by Shareholders.

CAPACITY AND POWERS T
NIy

Subject to the Act and any othel,"'];%u?k_ Vugl‘“ﬁlsidndsﬁegtslatlon, the Company has, irrespective of

corporate benefit: Tt gt e, ,’“:ii’*. u,,'
ST XA
(@) full capacity to caqf'yjonfm undertake? agyhbusmess 015. acmhty, do any act or enter into any
transaction; and ‘i'lf:,‘ ! F o W,
o [ u__,:"l"‘ % PRI »-H[i;
14 i g e ‘ : i{!i g
(b) for the purposes o ‘pa.m ph (a), fullhrights, _owers,and 51v¢le es.

,A
Eo
Shares in the company shall be 1ssucd 11??“ hEirreiicy V5 the United States of America.

The Company is authorised to issue a maximum of 50,000 Shares of a single class each with a par value
of US$1.00.

The Company may issue fractional Shares and a fractional Share shall have the corresponding fractional
rights, obligations and tiabilities of a whole Share of the same class or series of Shares.

Shares may be issued in one or more series of Shares as the directors may by Resolution of Directors
determine from time to time.

RIGHTS OF SHARES

Each Share confers upon the Shareholder:

(a) the right to one vote at a meeting of the Shareholders or on any Resolution of Shareholders;
(b) theright to an equal share in any dividend paid by the Company; and

(c) the right to an equal share in the distribution of the surplus assets of the Company on its
liquidation.
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7.2.

10.

10.1.

10.2,

11.

1.1,

11.2.

12.

12.1.

12.2.

The Company may by Resolution of Directors redeem, purchase or otherwise acquire all or any of the
Shares subject to Regulation 3 of the Articles,

YARIATION OF RIGHTS

If at any time the Shares are divided into different classes, the rights attached to any class may only be
varied, whether or not the Company is in liquidation, with the consent in writing of or by a resolution
passed at a meeting by the holders of not less than 50 percent of the issued Shares in that class.

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU

The rights conferred upon the holders of the Shares of any class shall not, unless otherwise exp;essly
provided by the terms of issue of the Shares of that class, be deemed to be varled by the creation or issue
of further Shares ranking pari passu therewith,

REGISTERED SHARES
The Company shall issue Registered Shares only.

The Company is not authorised to issue Bearer Shares, convert Registered Shares to Bearer Shares or
cxchange Registered Shares for Bearer Shares.

TRANSFER O SHARES

Myt.,;..wr-—...%
The Company shall, on receipt of ai mqtrﬁnﬁ:ﬂ%ﬁ‘ t‘aqﬁfer@complymg with Sub-Regulation 6.1 of the
Atticles, enter the name of thesita gfcwo«oﬁ‘?’aEShmc hl tl}e Jegister of members unless the directors
resolve to refuse or delay the fégistx‘aﬂbn of the @nsfe%measéu"s\that shall be specified in a Resolution
of Directors. - &

i .As.., Al = %, &
! f_a‘. f:f' ".‘V i, q‘:-"*
The directors may not reso Ve Lo refuse or delﬂthe‘h anst'm of a‘;Sh.n etunless the Shareholder has failed
to pay an amount due i m! c§peqt of the Shmf e . ,‘ i g

ai L f

| P
AMENDMENT OF TH}E MF:MORANDU E THE AR:T[CL S

s e ¢
Subject to Clause 8, the @(ampa '_nity sntendat eyMer mranduu‘{:{ or the Articles by Resolution of
Sharcholders or by Rcsolutmn\)of Dtrccto:s save.thar.,gno amend fent may be made by Resolution of

Directors: = it W
\':::’hh, vy e jﬁﬁ'/

{a) to restrict the rights or powers of th&StiarelialdETs to amend the Memorandum or the Atticles;

(b)  to change the percentage of Shareholders required to pass a Resolution of Shareholders to amend
the Memorandum ot the Articles;

{c) incircumstances where the Memorandum or the Articles cannot be amended by the Sharcholders;
ar

(d) to Clauses 7, 8, 9 or this Clause 12.

Any amendment of the Memorandum or the Articles will take effect on the registration by the Registrar
of a notice of amendment, or restated Memorandum and Articles, filed by the registercd agent.
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We, OFFSHORE INCORPORATIONS LIMITED of 2.O. Box 957, Offshore Incorporations Centre, Road Town,
Tortola, British Virgin Islands for the purpose of incorporating a BVI Business Company under the laws of the
British Virgin Islands hereby sign this Memorandum of Association the 2nd day of November, 2016,

Incorporator

.......................................................

(Sd.) Rexella D, Hodge
Authorised Signatory
OFFSHORE INCORPORATIONS LIMITED
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1.1,

1.2

1.3.

2.1,

2.2.

2.3,

2.4.

2.5,

2.6.

TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT, 2004

ARTICLES OF ASSOCIATION
OF

SINO CORONET GROUP LIMITED
FEEREARAT

A COMPANY LIMITED BY SHARES

REGISTERED SHARES

Every Shareholder is entitled, on request to a certificate signed by a director or officer of the Company, or
any other person authotised by Resolution, o,f.Dlg_ectors or under the Seal specifying the number of
Shares held by him and the s:gnatut,e*é’f tlf'dls‘,ectju..{oﬁicm or authorised person and the Scal may be

facsimiles. ;/" \ ‘fC‘!- B i
NG

Any Shareholder lecelvxngfmccrtlf ﬁte shall‘.mdemmfy‘a““tl hold'i\the Company and its directors and

officers harmless from am? [cs on lmblhty whie h it om’they%lna,y‘“i cur by reason of any wrongful or

{raudulent use or represef taﬁon thade by any erson byrvntue i, possessron thereof. If a certificate

for Shares is worn out [b 34t it may be’ |ene\ve !*on produé'?mnr the worn out certificate or on

satisfactory proof of its ]‘Ejjsfé‘,fmgmtller w}ﬂf’s_}il‘ ’dc mty as ma)’éﬂbcﬁc{f ired by Resolution of Directors.
iy " fr», Y

SHARES

Shares and other Securilies may be iséﬁ?ﬂ'd:a_t@sﬁ}aﬁmesﬁ% such Persons, for such consideration and on
such terms as the directors may by Resolution of Directors determine.

Section 46 of the Act (Pre-emplive rights) does not apply to the Company.

A Share may be issued for consideration in any form or a combination of forms, including money, a
promissory nole, or other written obligation to contribute money or property, real property, personal

* property (including goodwill and know-how), services rendered or a contract for fiture services,

The consideration for a Share with par value shall not be less than the par value of the Share. Ifa Share
with par value is issued for consideration less than the par value, the person to whom the Share is issued
is liable to pay to the Company an amount equal to the difference between the issue price and the par
value,

A bonus share issued by the Company shall be deemed to have been fully paid for on issue.

No Shares may be issued for a consideration, which is in whole or in part, other than money, unless a
Resolution of Directors has been passed stating:

{a) the amount to be credited for the issue of the Shares; and
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2.7.

2.8,

2.9.

2.10.

3.1

3.2

33.

3.4,

3.5.

3.6

(b) that, in the opinion of the directors, the present cash value of the non-money consideration and
money consideration, if any, is not less than the amount to be credited for the issue of the Shares.

The consideration paid for any Share, whether a par value Share or a no par value Share, shall not be
treated as a liability or debt of the Company for the purposes of:

{a) the solvency test in Regulations 3 and 18; and

{b) sections 197 and 209 of the Act,

The Company shall keep a register (the “register of members”) containing:

(a) the names and addresses of the Persons who hold Shares;

(b) the number of each class and series of Shares held by each Shareholder;

(c¢) the date on which the name of each Shareholder was entered in the register of members; and
(d) the date on which any Person ceascq to be a Shareholder,

The register of members may be in any such form as the directors may approve, but if it is in magnetic,
electronic or other data storage form, the Company must be able to produce legible evidence of its
contents. Until the directors otherwise (Ietcmnne, the magnetlc electronic or other data storage form
shall be the original registcr of mcmbela LR t

Voo e . ," 1

A Share is deemed to be 1ssucd when tl\e name of the Shareholder is.entered in the register of members.
REDEMPTION OF SI{ARES AND TREASURY SHARES ;f‘;, .

The Company may purchase ledeem or othel w1se acquuc and hold 1ts own Shares in such manner and
upon such other terms'as- the dlrectom may-agrée with the, Lelevanl Shaveholder(s) save that the
Company may not purchas'e redeem or, otherwise acquire lis own'/Shares without the consent of
Sharcholders whose Shaleq are to be pulclﬂsed tedeemed or ofhe1w1se acquired unless the Company
is permitted by the Act or any olhel ptovision in the Mcmomndum or Articles to purchase, redeem or
otherwise acquire the Shares wnthout theit’ conseft,

The Company may acquire its own fully pald Share or Shares for no consideration by way of sutrender
of the Share or Shares to the Company by the Sharcholder holding the Share or Shares, Any sutrender
of a Share or Shares under this Sub-Regulation 3.2 shall be in writing and signed by the Shareholder
holding the Share or Shares.

The Company may only offer to purchase, redeem or otherwise acquire Shares if the Resolution of
Directors authorising the purchase, redemption or other acquisition contains a statement that the
directors are satisfied, on reasonable grounds, that immediately after the acquisition the value of the
Company’s assets will exceed its liabilities and the Company will be able to pay its debts as they fall
due.

Sections 60 (Process for acquisition of own Shares), 61 (Offer to one or more shareholders) and 62
(Shares redeemed otherwise than at the option of company) of the Act shall not apply to the Company.

Shares that the Company purchases, redeems or otherwise acquires pursuant to this Regulation may be
cancelled or held as Treasury Shares except to the extent that such Shares are in excess of 50 percent of
the issued Shares in which case they shall be cancelled but they shall be available for reissue,

All rights and obligations attaching to a Treasury Share are suspended and shall not be excrcised by the
Company while it holds the Share as a Treasury Share.
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37

3.8

4,1,

4.2,

4.3,

4.4,

5.1.

5.2

53.

5.4.

Treasury Shares may be transferred by the Company on such terms and conditions (not otherwise
inconsistent with the Memorandum and the Articles) as the Company may by Resolution of Directors
determine.

Where Shares are held by another body corporate of which the Company holds, directly or indirectly,
Shares having more than 50 percent of the votes in the election of directors of the other body corporate,
all rights and obligations attaching to the Shares held by the other body corporate are suspended and
shall not be cxercised by the other body corporate.

MORTGAGES AND CHARGES OF SHARES

Shareholders may mortgage or charge their Shares.

There shall be entered in the register of membets at the written request of the Shareholder:

(a) astatement that the Shares held by him are mortgaged or charged;

(b) the name of the mortgagee or chargee; and

(c) the date on which the particulars specified in subparagraphs (a) and (b) are entered in the register
of members.

Where particulars of a mortgage or charge are entered in the register of members, such particulars may

be cancelled: _ﬂ,,.—-rr'!"ﬁ T
i 1*\ [.L HU 'r } *“a'-q\,l
(a) with the written conscnt:Snge' na]lnedxnmrtg'lgee éﬂr* Ehat ‘gee or anyone authorised to act on his
behalf; or /’ et e i \»—Q 1,,-:“ ‘;_\& .
: Ly )
e b o

{b} upon evidence satisfa}‘gﬁ'}y to the due"'t of, the dizk halgeiiof the liability secured by the

mortgage or chargér and thElssue of sucl’él _delﬁimtles as th duedtms shall consider necessary or
gag naein S;' Y
desirable. §oos B R
o

Whilst particulars of a nglmtgaée- or chargc ovESSh

o

;‘." L I
i
c) res are enteLed in the register of members pursuant

to this Regulation: '-1' i 3

.=;.5‘
T 4
(a) no transfer of any Sharc thc snbject bﬁthosmpmt ilars shaﬂ be effected;
\1_% ahy M%} =+ ::/

(b) the Company may not pmchase 1edeem ol othcmuse acqmrc any such Share; and

e 2

r#m o
S

(¢) no replacement certificate shall be issued in respect of such Shares,

without the written consent of the named mortgagee or chargee,
FORFEITURE

Shares that are not fully paid on issue are subject to the forfeiture provisions set forth in this
Regulation.

A written notice of call specifying the date for payment to be made shall be served on the Shareholder
who defaults in making payment in respect of the Shares,

The written notice of call referred to in Sub-Regulation 5.2 shall natne a further date not earlier than the
expiration of 14 days from the date of service of the notice on or before which the payment required by
the notice is to be made and shall contain a statemment that in the event of non-payment at or before the
time named in the notice the Shares, or any of them, in respect of which payment is not made will be
liable to be forfeited.

Where a written notice of call has been issued pursuant to Sub-Regulation 5.3 and the requirements of
the notice have not been complied with, the directors may, at any time before tender of payment, forfeit
and cancel the Shares to which the notice relates.
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5.5.

o.1.

6.2.

6.3.

6.4,

7.1

7.2,

7.3.

7.4.

7.5.

7.6.

7.7

The Company is under no obligation to refund any moneys to a Shareholder whose Shares have been
cancelled pursuant to Sub-Regulation 5.4 and that Shareholder shall be discharged from any further
obligation to the Company.

TRANSFER OF SHARES

Subject to the Memorandum, Sharcs may be transferred by a written instrument of transfer signed by
the transferor and containing the name and address of the transferee, which shall be sent to the
Company for registration.

The transfer of a Share is effective when the name of the transferee is entered on the register of
members,

If the directors of the Company are satisfied that an instrument of transfer relating to Shares has been
signed but that the instrument has been lost or destroyed, they may resolve by Resolution of Directors:

(a) toaccept such evidence of the transfer of Shares as they consider appropriate; and

{b) that the transferce’s name should be entered in the register of members notwithstanding the
absence of the instrument of transfer.

Subject to the Memorandum, the personal representative of a deceased Shareholder may transfer a
Share even though the personal rcpreseutative is not a Shareholder at the time of the transfer.

S “""".;, *-»_.

Any director of the Compapy may .coﬁﬁ\:'eué‘ meetmgs E.Sha‘teholdels at such times and in such
manner and places wﬂhm{&‘outmdé the Britigh Vn gmf@lhnds as the director considers necessary or
X
desirable. [ﬁ R ,a f me e, é, , ":'-;"i?a
‘ "-,;p Y A "I

Upon the written lequest Qf $l§areholdels enutledum J'D'exelmse 3(5’ percelllt or more of the voting rights in

respect of the matter fq whl;.él the rpeetlflgﬁls’lcj ucsted thc‘;qucctors shall convene a meeting of

H

Shareholders. ;g

Il.'t ! II l("i

':;"s "h I
The director convening a feetin inot Iewthan ’7 ys’ nbt:cc of a meeting of Sharcholders
to: “H:x" ‘,,-r 2 j{\_‘f"

(a) those Sharcholders whose mmes on thc'dﬂte the notlce is given appear as Shareholders in the
register of members and are entitled TrvotewFTie meeting; and

(b) the other directors,

The director convening a meeting of Sharcholders may fix as the record date for determining those
Shareholders that are entitled to vote at the meeting the date natice is given of the meeting, or such
other date as may be specified in the notice, being a date not earlier than the date of the notice.

A meeting of Shareholders held in contravention of the requirement to give notice is valid if
Shareholders holding at least 90 percent of the total voting rights on all the matters to be considered at
the meeting have waived notice of the meeting and, for this purpose, the presence of a Sharcholder at
the meeting shall constitute waiver in relation to all the Shares which that Shareholder holds.

The inadvertent failure of a director who convenes a meeting to give notice of a meeting to a
Sharcholder or another director, or the fact that a Shareholder or another director has not received
notice, does not invalidate the meeting.

A Shareholder may be represented at a meeting of Sharcholders by a proxy who may speak and vote on
behalf of the Shareholder.
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7.8,

7.9,

“7.10.

7.1L

7.12.

7.13.

The instrument appointing a proxy shall be produced at the place designated for the meeting before the
time for holding the meeting at which the person named in such instrument proposes to vote. The
notice of the meeting may specify an alternative or additional place or time at which the proxy shall be
presented.

The instrument appointing a proxy shall be in substantially the following form or such other form as the
chairman of the meeting shall accept as properly evidencing the wishes of the Shareholder appointing
the proxy.

[COMPANY NAME]
(the “Company™)
PWe, i , being a Sharcholder of the Company HEREBY
APPOINT . iviivrcriincrenineninreenns reve of e, or failing
Bm e Of e to be niy/our proxy to vote for me/us at
the meeting of Sharcholders to be held on the ...... day of coeiiiiniiinineins y 20, and at any

adjournment thereof,
{Any restrictions on voting to be inserted here.)

Signed this ...... day of...............’;. R Ao

.................................

Shareholder

The following applies vsi m‘te«Sharcs are Jomtl??ﬁfvnec

(a) - iftwo or more peL Giis- lfo}d Shates, Jomfl i Eﬁl of thent may AHie present in person or by proxy at
a meeting of Shaleimldels.and m'iyispeak asie Shareholder {ii

e fi ke,

W
W

|'=|.| ,,‘» P ""'“I’z

J

(b) ifonlyone of the Joﬁll owuals:l.é prdsbnt-

il pc Son.0f; l;%roxj? he may vote on behalf of all joint
owners; and N o

e
ﬁ}’
R e U

(c)  if two or more of the joint owiiets.ar csEnt in pet"?m or by proxy they must vote as ote,

A Shareholder shall be deemed to be present at a meeting of Shareholders if he participates by
telephone or other electronic means and all Shareholders participating in the meeting are able to hear
each other,

A meeting of Shareholders is duly constituted if, at the commencement of the meeting, there are present
in person or by proxy not less than 50 pereent of the votes of the Shares entitled to vote on Resolutions
of Sharehoiders to be considered at the meeting. A quorum may comprise a single Shareholder or
proxy and then such person may pass a Resolution of Sharcholders and a certificate signed by such
person accompanied where such person be a proxy by a copy of the proxy instrument shall constitute a
valid Resolution of Shareholders.

If within two hours from the time appointed for the meeting a quorum is not present, the meeting, if
convened upon the requisition of Shareholders, shall be dissolved; in any other case it shall stand
adjourned to the next business day in the jurisdiction in which the meeting was to have been held at the
same time and place or to such other time and place as the directors may determine, and if at the
adjourned meeting there are present within one hour from the time appointed for the meeting in person
or by proxy not less than one third of the votes of the Shares or each class or series of Shares entitled to
vote on the matters to be considered by the meeting, those present shall constitute a quorum but
otherwise the meeting shall be dissolved.
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7.14.

7.15.

7.16.

7.17.

7.18.

7.19.

7.20.

7.21.

8.1

At every meeting of Shareholders, the Chairman of the Board shall preside as chairman of the meeting,
If there is no Chairman of the Board or if the Chairman of the Board is not present at the meeting, the
Shareholders present shall choose one of their number to be the chairman. If the Shareholders are
unable to choose a chairman for any reason, then the person representing the preatest number of voting
Shares present in person or by proxy at the meeting shal! preside as chairman failing which the oldest
individual Shareholder or representative of a Shareholder present shall take the chair,

The chaitman may, with the consent of the meeting, adjourn any meeting from time to time, and from
place to place, but no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

At any meeting of the Shareholders the chairman is responsible for deciding in such manner as he
considers appropriate whether any resolution proposed has been carried or not and the result of his
decision shall be announced to the meeting and recorded in the minutes of the meeting. If the chairman
has any doubt as to the outcome of the vote on a proposed resolution, he shall cause a poll to be taken of
all votes cast upon such resolution. If the chairman fails to take a poll then any Shareholder present in
person or by proxy who disputes the announcement by the chairman of the result of any vote may
immediately following such announcement demand that a poll be taken and the chairman shall cause a
poll to be taken. If a poll is taken at any meeting, the result shall be announced to the meeting and
recorded in the minutes of the meeting.

Subject to the specific provisions contained in this Regulation for the appointment of representatives of
Persons other than individuals the right of any individual to speak for or represent a Shareholder shall
be determined by the law of the jurisdiction*Wheremand by the documents by which, the Person is
constituted or derives its cxistencess1h casé of H{:{;ﬁf’,{fyé“rﬂitggtors may in good faith seek legal advice

“in,

from any qualified person and fes@»gxmd-’duﬁ'lﬁ‘ﬁqouﬁ"'5'{".(:6 petent jurisdiction shall otherwise rule,
Y q p Gfless-and-u i, of. combet

the directors may rely and;g,é%;};rp&[kgjfg]iréaviggbyitﬁ’é’ixt%iu'gyg'f'iﬁﬁ—guy liability to any Shareholder or

L
the Company. Py v {ggjl;? 2, N S
T STEEUR, o R
[ I . -_’.“.'ﬁmﬁfi T Ikl ...:. ' ‘,_! . . .
Any Person other than an jiidividval which‘isiShaieholder may, by tesolution of its directors or other

o

governing bady authorils'""cﬁﬁbﬁffindiviilunl;.qg_if:ﬁllliji?s' fit th actﬁ’? ri’@l%presentative at any meeting of
Shareholders or of anyklass [of Sharcholdeigrand the individjal sqfauthorised shall be cntitled to
exercise the same rightsfon béhalf of tiie si%‘“fého%ier whicli ig reprebents as that Shareholder could
exercise if it were an indiyjduali- T = : Q, oy ;;':?

" Dy, S SN i
The chairman of any meeliﬁig-;qt Wlucﬁ;_a__.ybtcii§,qa‘st.!:gy;1;_1'%‘:'<fy mj,q‘f{ behalf of any Person other than an

individual may call for a notattally cerlifiéd €opyot-sich prox§ or authority which shall be produced
within 7 days of being so requesteddethe votes;ast tg_x_ga_t__x_cti"ﬁroxy or on behalf of such Person shall be
disregarded. Rt

i 7]

Directors of the Company may attend and speak at any meeting of Shareholders and at any separate
meeting of the holders of any class or series of Shares.

An action that may be taken by the Shareholders at a meeting may also be taken by a resolution
consented to in writing, without the need for any notice, but if any Resolution of Shareholders is
adopted otherwise than by the unanimous written consent of all Shareholders, a copy of such resolution
shall forthwith be sent to all Shareholders not consenting to such resolution. The consent may be in the
form of counterparts, each counterpart being signed by one or more Shareholders. If the consent is in
one or more counterparts, and the counterparts bear different dates, then the resclution shall take effect
on the earliest date upon which Shareholders helding a sufficient number of votes of Shares to
constitute a Resolution of Shareholders have consented to the resolution by signed counterparis.

DIRECTORS
The first directors of the Company shall be appointed by the first registered agent within 6 months of

the date of incorporation of the Company; and thereafier, the directors shall be elected by Resolution of
Shareholders or by Resolution of Directors.
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8.2

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

3.9.

8.10.

8.11.

No person shali be appointed as a director, allernate director, or nominated as a reserve director, of the
Company unless he has consented in writing to be a director, alternate director or to be nominated as a
reserve director respectively.

Subject to Sub-Regulation 8.1, the minimum number of directors shall be one and there shall be no
maximum number,

Each director holds office for the term, if any, fixed by the Resolution of Shareholders or the Resolution
of Directors appointing him, or until his eatlier death, resignation or removal. If no term is fixed on the
appointment of a director, the director serves indefinitely until his earlier death, resignation or removal,

A director may be removed from office,

(a)  with or without cause, by Resolution of Shareholders passed at a meeting of Shareholders called
for the purposes of removing the director or for purposes including the removal of the director or
by a written resolution passed by at least 75 percent of the votes of the Shareholders of the
Company entitled to vote; or

(b} with cause, by Resolution of Directors passed at a meeting of directors called for the purpose of
removing the director or for purposes including the removal of the director.

A director may resign his office by giving written notice of his resignation to the Company and the
resignation has effect from the date the notice is received by the Company or from such later date as
may be specified in the notice. A dnectorrslw[l"remgn f0|thw1th as a director if he is, or becomes,
disqualified from acting as a dlrecto’{'ﬁt\s{ct lhc‘l'ﬁf:t“.{ ) ,ﬁ'

‘,,é . n@“m Y”’ |} ,f
The directors may at any tifhe appomi: any Detson to° be*a dlfeé'tor either to fill a vacancy or as an
addition to the existing diré&tors; &Vhele the d( ,%JOIS quomha pcg_sgu as director to fill a vacancy, the
term shall not exceed the,;teuﬂh‘at r emamcchwhgmthe person 'whofhasaceased to be a director ceased to
hold office. 1'1 s ol R !

ﬁm@? '
i
digeotor dies or otheﬁwxsc ’) ‘eases to hold office prior to the

2 )
A vacancy in relation to]ichctgl's occu§s lﬁa

expiration of his term foofﬁcc .
l

R s W - i

Where the Company only?‘nhas Zﬁ%ﬁhawhoﬁ%ls a‘l’};,; "ﬂlwduéf and that Shareholder is also the
sole director of the Compan’?, the $518; Sluleholdel/dlrectm may,gby instrument in writing, nominate a
person who is not dlsquallﬁedaQOIn bemgs:i"w*dn Eolof of thcaCompany as a reserve director of the
Cornpany to act in the place of the’s Solg, d:rectm’m thc}svenf'gf his death,

The nomination of a person as a reserve director of the Company ceases to have effect if;
(a) before the death of the sole Shareholder/director who nominated him,

(i)  he resigns as reserve director, or

(if) the sole Shareholder/director revokes the nomination in writing; or

(b) the sole Sharcholder/director who nominated him ceases to be able to be the sole
Shareholder/director of the Company for any reason other than his death,

The Company shall keep a register of directors (the “register of directors™) containing;
(a) in the case of an individual director, the particulars stated in section [18A{1)(a) of the Act;
(b) in the case of a corporate director, the particulars stated in section 118A(1)(b) of the Act; and

{c) such other information as may be prescribed by the Act.
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8.12.

8.13.

8.14,

8.15.

8.16.

8.17.

8.18.

8.19.

8.20.

8.21.

9.1,

The register of directors may be kept in any such form as the directors may approve, but if it is in
magnetic, electronic or other data storage form, the Company must be able to produce legible evidence
of its contents. Until a Resolution of Directors determining otherwise is passed, the magnetic,
electronic or other data storage shall be the original register of directors,

The Company shall file for registration with the Registrar a copy of its register of directors (and any
changes to the register of directors) in accordance with the provisions of the Act,

The directors may, by Resolution of Directors, fix the emoluments of directors with respect to services
to be rendered in any capacity to the Company.

A director is not required to hold a Share as a qualification to office.

A director, by written instrument deposited at the registered office of the Company may from time to
time appoint another director or another person who is not disqualified for appointment as a director
under section 111 of the Act to be his alternate to:

(a) exercise the appointing director's powers; and
(b} carry out the appointing director's responsibilities,
in relation to the taking of decisions by the directors in the absence of the appointing director.

No person shall be appointed as an alternate™director, unless he has consented in writing to be an
alternate director. The appointments an hll&r‘i*nhicf(l]icc (f-dges not take effect until written notice of
the appointment has been c[cposﬂcf at 1'c-regz§t’“1 cd«oﬂi 6f the : Company.
2 oy o \"q

The appointing director ,may;, atj,any tlme;itgékmuatg) or? v,ary ﬂic alternate’s appointment. The
termination or variation é‘f the ‘appomtmcntmg@%alt itate d(,rcctor rfloes not take effect until written
notice of the termmauom‘oﬁfdl mtmn has beeu dep?ﬁ[ted at the, 1eglstm ed office of the Company, save
that if a director shall di¢ 577 ce'lsc to hold-thesbTtice o director] ht‘fnpbomtment of his alternate shall

thereupon cease and ter;mnate nnmedmtcb@‘wuhou;ﬁ the need ¢ Ilﬂtlced

p b af : ; ,;!ﬂ,if 1.
, whisther oﬁthe appointing director or of the
Loty a

NS v I. \ |‘|‘ , *“F

An alternate director has the same rtghts asvthé‘appmn{ ng du ector in relation to any directors' meeting
and any written resolution of ducctcns cuculatc‘d for w; 1tten consent. Unless stated otherwise in the
notice of the appointment of the alternate: SranmotizE Bt variation of the appointment, if undue delay or
difficulty would be occasioned by giving notice to a director of a resolution of which his approval is
sought in accordance with these Articles his alternate (if any) shall be entitled to signify approval of the
same on behalf of that director. Any exercise by the alternate director of the appointing director's
powers in relation to the taking of decisions by the directors is as effective as if the powers were
exercised by the appointing director.  An alternate director does not act as an agent of or for the
appointing director and is liable for his own acts and omissions as an alternate director.

An alternate director has @ uo pow
alternate director. '*.:’,'_., ;

The remuneration of an alternate director (if any} shall be payable out of the remuneration payable to
the director appointing him (if any), as agreed between such alternate and the director appointing him.

FOWERS OF DIRECTORS

The business and affairs of the Company shall be managed by, or under the direction or supervision of,
the directors of the Company. The directors of the Company have all the powers necessary for
managing, and for directing and supervising, the business and affairs of the Company, The directors
may pay all expenses incurred preliminary to and in connection with the incorporation of the Company
and may exercise all such powers of the Company as are not by the Act or by the Memorandum or the
Articles required to be exercised by the Shareholders,
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9.2

9.3,

9.4.

9.5,

9.6.

9.7,

9.8.

10,

10.1.

10.2.

10.3.

104,

10.5.

10.6.

Each director shall exercise his powers for a proper purpose and shall not act or agree to the Company
acting in a manner that contravenes the Memorandum, the Articles or the Act, Each director, in
exercising his powers or performing his duties, shall act honestly and in good faith in what the director
believes to be the best interests of the Company.

If the Company is the wholly owned subsidiary of a holding company, a director of the Company may,
when exercising powers or performing duties as a director, act in a manner which he believes is in the
best interests of the holding company even though it may not be in the best interests of the Company.

Any director which is a body corporate may appoint any individual as its duly authorised representative
for the purpose of representing it at meetings of the directors, with respect to the signing of consents or
otherwise,

The continuing directors may act notwithstanding any vacancy in their body.

The directors may by Resolution of Directors exercise all the powers of the Company to incur
indebtedness, liabilities or obligations and to secure indebtedness, liabilities or obligations whether of
the Company or of any third party.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all
receipts for moneys paid to the Company shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as shall from time to time be determined by Resolution of
Directors.

w——*ﬁ'-!-) 2T
For the purposes of Section 175 (;Dr.s;u4::._s'n'z7pn‘r a}"m.i’é{i') “the, Act, the directors may by Resolution of
Directors determine that any s; sale, txahsfeql, leasé?iéxchang{ T cﬁher disposition is in the usual or regular
course of the business carrigd oh:Bygth Company auda”t'l‘chwgldtexmmatlon is, in the absence of fraud,
conclusive. 7~ ? Yy

1'l ‘h"'\- y Ve i
/ a iy 1) }-4
PROCEEDINGS OF DlRT{ ‘TORS W T %F
Any one director of the;Comp jiny may mll a7 el ng of- the d1 cctms by sending a written notice to
each other director. ‘:é, & VI i B T ‘-,
'3‘:, vz :fr‘:-" -Q-:,J)E 2

The directors of the Compauy ot anyfé'on'imlt ee ‘heleof mgy mccb{at such times and in such manner
and places within or outmde&{l Bl tflshélgﬁ%m I‘;Iands a&t]te = directts may determine to be necessar ¥ or
desirable. & Aré"ﬂ)

"‘
%,,L

A director is deemed to be present at"'si'”me“é't‘ilfg-’ﬁf“ﬂiife_c-tors if he participates by telephone or other
electronic means and all directors participating in the meeting are able to hear each other.

Adirector shall be given not less than 3 days’ notice of meetings of directors, but a meeting of directors
held without 3 days” notice having been given to all directors shall be valid if all the directors entitled to
vote at the meeting who do not attend waive notice of the meeting, and for this purpose the presence of
a director at a meeting shall constitute waiver by that director. The inadvertent failure to give notice of
a meeting to a director, or the fact that a director has not received the notice, does not invalidate the
meeting,

A meeting of directors is duly constituted for all purposes if at the commencement of the meeting there
are present in person or by alternate not less than one-half of the total number of directors, unless there
are only 2 directors in which case the quorum is 2.

If the Compatiy has only one director the provisions herein contained for meetings of directors do not
apply and such sole director has full power to represent and act for the Company in all matters as are
not by the Act, the Memorandum or the Articles required to be exercised by the Shareholders, In lieu
of minutes of 2 meeting the sole director shall record in writing and sign a note or memorandum of all
matters requiring a Resolution of Directors. Such a note or memorandum constitutes sufficient
evidence of such resolution for all purposes.
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10.7.

10.8.

11,

11,1,

11.2.

11.3.

11.4.

t1.5.

At meetings of directors at which the Chairman of the Board is present, he shall preside as chairman of
the meeting, If there is no Chairman of the Board or if the Chairman of the Board is nol present, the
directors present shall choose one of their number to be chairman of the meeting,

An action that may be taken by the directors or 2 committee of directors at a meeting may also be taken
by & Resolution of Directors or a resolution of a committee of directors consented to in writing or by
telex, telegram, cable or other written electronic communication by a majority of the directors or by a
majority of the members of the committee, as the case may be, without the need for any notice. A
written resolution consented to in such manner may consist of several documents, including written
clectronic communication, in like form each signed or assented to by one or more directors, If the
consent is in one or more counterparts, and the counterparts bear different dates, then the resolution
shall take effect on the date upon which the last director has consented to the resolution by signed
counterparts.

COMMITTEES

The directors may, by Resolution of Directors, designate one or more committees, each consisting of
one or more directors, and delegate one or more of their powers, including the power to affix the Seal,
to the committee,

The directors have no power to delegate to a committee of directors any of the following powers:

(a) toamend the Memorandum or the Articles;

T T !‘r"'m,__:&_

(b) to designate commitlees of dtrect({:sl L33 I

ol R 1;_—
(c) to delegate powers to d/ ummltfée of dnectors
I’éf *4??,:' -r’l_:'/ - |~’3
@ ¢ direeior: =
(e) :
i ‘ ::i (e b
(H FoLarT angemcﬁt; )’,‘
fiacd “i!, f A K
(&) otapprove a |

datlz}y Ian' or
*\w g I
(h) to make a detelmmatlonuthat i mcdlately Fafler a mposcd Distribution the value of the

Company’s assets will excccdilts llabllxtm{:;and the.Company will be able to pay its debts as they
fall due. R T

Sub-Regulation 11.2(b) and (¢) do not prevent a committee of directors, where authorised by the
Resolution of Directors appointing such committee or by a subsequent Resolution of Directors, from
appointing a sub-committee and delcgating powers exercisable by the committee to the sub-committee,

The meetings and proceedings of each committee of directors consisting of 2 or more directors shall be
governed murtatis imutandis by the provisions of the Articles regulating the proceedings of directors so
far as the same are not superseded by any provisions in the Resolution of Directors establishing the
committee.

Where the directors delegate their powers to a committee of dircctors they remain responsible for the
exercise of that power by the committee, unless they believed on reasonable grounds at all times before
the exercise of the power that the committee would exercise the power in conformity with the duties
imposed on directors of the Company under the Act.
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12.

12.1.

12.2.

12.3.

[2.4.

12.5.

12.6.

12.7.

OFFICERS AND AGENTS

The Company may by Resolution of Directors appoint officers of the Company at such times as may be
considered necessary or expedient. Such officers may consist of a Chairman of the Board of Directors,
a president and one or more vice-presidents, secretaries and treasurers and such other officers as may
from time to time be considered necessary or expedient. Any number of offices may be held by the
same person,

The officers shall perform such duties as are prescribed at the time of their appointment subject to any
muodification in such duties as may be prescribed thereafter by Resolution of Directors, In the absence
of any specific prescription of duties it shall be the responsibility of the Chairman of the Board to
preside at meetings of directors and Shareholders, the president to manage the day to day affairs of the
Company, the vice-presidents to act in order of seniority in the absence of the president but otherwise to
perform such duties as may be delegated to them by the president, the secretaries to maintain the
register of members, minute books and records (other than financial records) of the Company and to
ensurc compliance with all procedural requirements imposed on the Company by applicable law, and
the treasurer to be responsible for the financial affairs of the Company.

The emoluments of all officers shall be fixed by Resolution of Directors.

The officers of the Company shall hold office until their successors are duly appointed, but any officer
elected or appointed by the directors may be removed at any time, with or without cause, by Resolution
of Directors, Any vacancy occurring in any ofﬁce of the Company may be filled by Resolution of

Directors, s
£y -U MH r
The directors may, by Resolutjofi of ]ﬂ’cctoxs sappomt anfr pegson mcludmg a person who is a director,

to be an agent of the Company E‘m" P %,‘ﬁ_rf.’ 5,%
3 - y

,,E,."r / {‘—'-.- - {w ""‘f SR
An agent of the Company ';hn[l tave such E_ggver@ and_aufho?b of -'tl;e directors, 1ncludmg the powetr
and authority to affix tifo’ St:ul1 as ave setyfofthine
appointing the agent, e)j%ept tlat no agent hijis:
(a) toamend the Merg'm ran uin or the AT Vg’;ﬁ’
(b}

LT
e

{c) to designate comn‘ultces nf dlrcctéls | A

«m,_k tr
(d) todelegate powerstoa committes BF directors;
(e) toappoint or remove directors;
(f) to appoint or remove an agent;
{g) to fix emoluments of directors;
{h) toapprove a plan of merger, consolidation or arrangement;
(i) to make a declaration of solvency or to approve a liquidation plan;
(i) to make a determination that immediately after a proposed Distribution the value of the
Company’s assets will exceed its liabilitics and the Company will be able to pay its debts as they

fall duc; or

(k) to authorise the Company to continue as a company incorporated under the laws of a jurisdiction
outside the British Virgin Islands.

The Resolution of Directors appointing an agent may authorise the agent to appoint one or more
substitutes or delegates to exercise some or all of the powers conferred on the agent by the Company.
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12.8.

13,

13.1.

13.2,

13.3.

14.1.

14.2.

14.3.

14.4.

The directors may remeove an agent appointed by the Company and may revoke or vary a power
conferred on him,

CONFLICT OF INTERESTS

A director of the Company shall, forthwith after becoming aware 6f the fact that he is interested in a
transaction entered into or to be entered into by the Company, disclose the interest to all other directors
of the Company.

For the purposes of Sub-Regulation 13.1, a disclosure to all other directors to the effect that a director is
a member, director or officer of another named entity or has a fiduciary relationship with respect to the
entity or a named individual and is to be regarded as interested in any transaction which may, after the
date of the entry into the transaction or disclosure of the interest, be entered into with that entity or
individual, is a sufficient disclosure of interest in relation to that transaction,

A director of the Company who is interested in a transaction entered into or to be entered into by the
Conipany may:

(a) vote on a matter relating to the transaction;

(b) attend a meeting of directors at which a matter relating to the transaction arises and be included
among the directors present at the meeting for the purposes of a quorum; and

{c) signadocument on behalfof thc Company, ot do;any other thing in his capacity as a director, that

7 B o,
relates to the transaction, h,ﬁx ‘""l f i ” () o .\wﬁx
Sy Lo B
and, subject to compllancc,w;m. thcnaAct shaLl not, by ;céson mf his office be accountable to the

Company for any benefit v{luch he del ives fron _Jl éuch tr; a|1§act(ot1,5n mo such fransaction shall be liable
b

ca
( A At
INDEMN!FICATIONI ;ﬁ*, Ej 1= |j
7 I ;- ?] A [
Subject to the limitatiohs hele}naﬁcx %’d the,Cnmpau');,‘,sha!l él’ldemnlfy against alI expenses,
mcludmg legal fees, and%fagamst'f;a[lf' d 1en ﬁnes and amo%fnts patd in settlement and reasonably
incurred in connection wnh legal“‘ Adi inistiativeror stnvestlg'\tlve pioceedmgs any person who:

\ AT AN . e‘
(a) is or was a party or is tlircgitened {5T5erniadea paltyrto any threatened, pending or completed
pmceedmgs whether civil, ci‘umml adm;hlsuatwc-m Investigative, by reason of the fact that the

person is or was a director of the Compa‘ny;*m

{b) is or was, at the request of the Company, serving as a director of, or in any other capacity is or
was acting for, another body corporate or & partnership, joint venture, lrust or other enterprise,

The indemnity in Sub-Regulation 14.1 only applies if the person acted honestly and in good faith with
a view to the best interests of the Company and, in the case of criminal proceedings, the person had no
reasonable cause to believe that their conduct was unlawful.

For the purposes of Sub-Regulation 14.2, a dircetor acts in the best interests of the Company if he acts
in the best interests of

{a) the Company's holding company; or

{b) a Shareholder or Shareholders;

in either case, in the circumstances specified in Sub-Regulation 9.3 or the Act, as the case may be.
The decision of the directors as to whether the person acted honestly and in good faith and with a view
to the best interests of the Company and as to whether the person had no reasonable cause to believe

that his conduct was unlawful is, in the absence of fraud, sufficient for the purposes of the Articles,
unless a question of law is involved,
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14.5,

14.6.

14.7.

14.8.

14.9,

14,10,

15.

15.1.

15.2,

15.3.

The termination of any proceedings by any judgment, order, settlement, conviction or the entering of a
nolle prosegui does not, by itself, create a presumption that the person did not act honestly and in good
faith and with a view to the best interests of the Company or that the person had reasonable cause to
believe that his conduct was unlawful.

Expenses, including legal fees, incurred by a director in defending any legal, administrative or
investigative proceedings may be paid by the Company in advance of the final disposition of such
proceedings upon receipt of an undertaking by or on behalf of the director to repay the amount if it shall
ultimately be determined that the director is not entitled to be indemnified by the Company in
accordance with Sub-Regulation 14.1,

Expenses, including legal fees, incurred by a former director in defending any legal, administrative or
investigative proceedings may be paid by the Company in advance of the final disposition of such
proceedings upon receipt of an undertaking by or on behalf of the former director to repay the amount
if it shall ultimately be determined that the former director is not entitled to be indemnified by the
Company in accordance with Sub-Regulation 14.1 and upon such terms and conditions, if any, as the
Company deems appropriate,

The indemnification and advancement of expenses provided by, or granted pursuant to, this section is
not exclusive of any other rights to which the person seeking indemnification or advancement of
expenses may be entitled under any agreement, Resolution of Shareholders, resolution of disinterested
directors or otherwise, both as acting in the person’s official capacity and as to acting in another
capacily while serving as a director of the Company.
TN '_f_"ﬁw

If a person referred to in Sub- &ngmli 14 Hldﬁfl}e 15 successful in defence of any proceedings
referred to in Sub-RegulatmndMsl the pels’"‘fﬁlspncm ed }oﬁbe indemnified against all expenses,
including legal fees, and aga‘iﬁstwalla_]udgments fines and’aﬁw‘uufs&pald in seftlement and reasonably
incurred by the person in GOl;lllectlel‘l with thé—ﬁraceedmgs ,W? B b

i '§ ST, o b i, ‘w—‘.'v
The Company may purct laé"and maintain msm_a'ncu. ih mlatlon I igm)erson who is or was a director,
officer or liquidator of ﬁw;C&Enpany, or- wimi‘f”t«:tl e request o tho-Gompany is or was serving as a
director, officer or liquid atm o{,-cn m any ath erca acity-is oi, was—a 5lmg for, another company or a
partnership, joint ventulég trusiP 0,1 otheq'eut iy use gamst any mblllt)ﬁasselted against the person and
incurred by the person 111‘El1at capaglt)r, whe e&fn not the Comp%ny hus or would have had the power to
indemnify the person agalﬁst the‘hablhty d" Lp:o%?tdedam th AT tlcle§

‘3'«.

.' -
"5”"'&- Tlegu?

The Company shall keep the following do&tiTiients™ At the ofﬁce of its registered agent:
(a) the Memorandum and the Articles;

(b) the register of members, or a copy of the register of members;

(¢) theregister of directors, or a copy of the register of directors; and

(d) copies of all notices and other documents filed by the Company with the Registrar of Corporate
Affairs in the previous 10 years.

Until the directors determine otherwise by Resolution of Directors the Company shall keep the original
register of members and original register of directors at the office of its registered agent.

If the Company maintains only a copy of the register of membets or a copy of the register of directors at
the office of its registered agent, it shall:

(@) within 15 days of any change in either register, notify the registered agent in writing of the
change; and

(b) provide the registered agent with a written record of the physical address of the place or places at
which the original register of members or the original register of directors is kept.
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15.4.

13.5.

15.6.

15.7.

15.8.

15.9.

15.10.

15.11.

Where the original register of members or the original register of directors is maintained other than at
the office of the registered agent, and the place at which the original records is changed, the Company
shall provide the registered agent with the physical address of the new location of the records of the
Company within 14 days of the change of location.

The Company shall keep the following records at the office of its registered agent or at such other place
or places, within or outside the British Virgin Islands, as the directors may determine:

{a) the records and underlying documentation of the Company;

(b) minutes of meetings and Resolutions of Shareholders and classes of Shareholders;
(c) minutes of meetings and Resolutions of Directors and committees of directors; and
(d) an impression of the Seal,

The records and underlying documentation of the Company shall be in such form as:

(a) are sufficient to show and explain the Company’s transactions; and

(b)  will, at any time, enable the financial position of the Company to be determined with reasonable
accuracy.

The Company shall retain the lBCOl‘dS ﬂnd*undenlymg documcmatlon for a period of at least five years
from the date: s = i:' 1"‘ 1 i H{ J‘J-( f '*ir
‘(’" Ay, ?ﬂ.:{ 2 h"h-
(a) of completion of the tmnsac?mmto wh1ch4he leCOIdS
P

d lymg documentation relate; or

B

clgx the records and underlying
[£

11
/ “'[A!f 1:; l(l
hh L {
t

g dugumcp ation gf the Company,mle kept at a place or places other

-arrentw‘thgtﬁ 6?1*:1" r"‘my shall plo&ude t[} 1reg|stered agent with a written:

7 ,_'q..;: 4 / 4;{1 j}n , I‘.'
(b) the Company terqnnates".lthc busmcs@ 'clatwnshlp 0, "W
documentation relgle, o * ; .

Where the records and &l‘ldé‘l [y
than at the office of its r glstele

(a) record of the physwal addre;
are kept; and N,

e /

(b) record of the name of thc petson wh A amtams’ and controls the Company’s records and
underlying documentation. T T

Where the place or places at which the records and underlying documentation of the Company, or the

name of the person who maintains and controls the Company’s records and underlying documentation,

change, the Company shall, within 14 days of the change, provide its registered agent with:

(a) the physical address of the new location of the records and underlying documentation; or

(b) the name of the new person who maintains and controls the Company’s records and underlying
documentation.

The Company shall provide its registered agent without delay any records and underiying
documentation in respect of the Company that the registered agent requests pursuant to the Act.

The records and underfying documentation kept by the Company under this Regulation shall be in
written form or either wholly or partly as electronic records complying with the requirements of the
Electronic Transactions Act, 2001 (No, 5 of 2001) as from time to time amended or re-enacted.
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16.

16.1.

16.2.

17.

18.

18.1.

18.2,

18.3.

18.4.

REGISTER OF CHARGES

The Company shall maintain at the office of its registered agent a register of charges in which there
shall be entered the following particulars regarding each mortgage, charge and other encumbrance
created by the Company:

() the date of creation of the charge;
(b)  ashort deseription of the liability secured by the charge;
{c) ashort description of the property charged;

{d) the name and address of the trustee for the sceutity or, if there is no such trustee, the name and
address of the chargee;

(e) unless the charge is a security to bearer, the name and address of the holder of the charge; and

(f) details of any prohibition or restriction contained in the instroment creating the charge on the
power of the Company to create any future charge ranking in prierity to or equally with the
charge.

Where a change occurs in the relevant charges or in the details of the charges required to be recorded in
the Company’s register of charges 1ng_iptﬁijﬁ’g?%lﬂﬁ“;z’i‘é‘é“ard§tg§e with Sub-Regulation 16.1, the Company
shall, within 14 days of the change‘é“ﬁqﬂ:rihg'!x l}-ﬁhsﬁﬂg]g%tiils}g%f the change to the registered agent.

v TTREERT P, - 3,
X G Y NS
SEAL A e Pt N ?:f ,
£ A ‘r_,dﬂs "é;gh 5

The Company shall havéfatSealfand may hdffeztioréxthat oretSeat: %\}d references herein to the Seal
shall be references to evg’r.y”; e‘lzill which shzfl},ﬁliﬁp?‘éﬁ:céu.du{ly adgpted by Resolution of Directors. The
directors shall provide 'Xoi:Jt_hé‘ afe éu'sto’cly,qé‘fﬁt!_fejvs;ml'and foryaf-imprint thereof to be kept at the
registered office. Except ﬁ'é'»o'fb,cljvi‘sei expesBlF) ovided hefefit thé Seal when affixed to any written
instrument shall be wih{i*,,ssed@;tﬁd_ attestedjtofbyltlie signaturejof anﬁone director or other person so
authorised from time to tifne by'Resalufion " b ;’rm‘s. Sﬁél%uthoﬁ?sation may be before or after the
s Wy Tt A5 ; el ki . :
Seal is affixed, may be gerlgral otispeéd) fic'atid inay rcf'ql»,tq_ian}y nuniber of sealings. The directors may
provide for a facsimile of the*Seal ‘ﬁr?ﬂt’oifﬁjl_c;si gnaﬁlr’éﬁé‘ fany di 'g‘ﬁiuf or anthorised person which may
be reproduced by printing or 0 11%[ means ORTANY 1nstrun;£g_p’9ﬂ“bimd it shalf have the same force and
validity as if the Seal had been affixed _to stigh instowiiient and the same had been attested to as

hereinbefore described. TR

ST

DISTRIBUTIONS

The directors of the Company may, by Resolution of Directors, authorise a Distribution at a time and of
an amount they think fit if they are satisfied, on reasonable grounds, that, immediately after the
Distribution, the value of the Company’s assets will exceed its liabilities and the Company will be able
to pay its debts as they fall due,

Distributions may be paid in money, Shares, or other property.
Notice of any Distribution that may have been declared shall be given to each Shareholder as specified
in Sub-Regulation 20.1 and all Distributions unclaimed for 3 years after having been declared may be

forfeited by Resolution of Directors for the benefit of the Company.

No Distributions shall bear interest as against the Company and no Distribution shall be paid on
Treasury Shares,
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9.

19.1.

19.2.

19.3,

[94.

19.5.

19.6.

19.7.

19.8.

19.9.

19.10.

20.

20.1.

20.2.

ACCOUNTS AND AUDIT

The Company shall keep records that are sufficient to show and explain the Company’s transactions
and that will, at any time, enable the financial position of the Company to be determined with
reasonable accuracy,

The Company may by Resolution of Shareholders call for the directors to prepare periodically and
make available a profit and loss account and a balance shest. The profit and loss account and balance
sheet shall be drawn up so as to give respectively a true and fair view of the profit and loss of the
Company for a financial period and a true and fair view of the assets and liabilities of the Company as
at the end of a financial period.

The Company may by Resolution of Shareholders call for the accounts to be examined by auditors,

The first auditors shall be appointed by Resolution of Directors; subsequent auditors shall be appointed
by Resolution of Shareholders or by Resolution of Directors.

The auditors may be Shareholders, but no director or other officer shall be eligible to be an auditor of
the Company during their continuvance in office.

The remuneration of the auditors of the Company may be fixed by Resolution of Direclors,

The auditors shall examine each profit and loss account and balance sheet 1cquired to be laid before a
meeting of the Sharcholders or olhew.rlse*glvenwtawsl1a| cholders and shall state in a written report
whether or not: ,,e"""e it W g {3
{’1.‘& Ty ;-an?,"f i
(a) in their opinion the ploﬁkwd 655 acgount A u{ﬁﬁduce. sheet give a true and fair view
respectively of the ploﬁtsaudxloss for {e-pe gerlod cove:ed by ?hc accounts, and of the assets and
liabilities of the C%mpany,fat the end oﬁt mb‘pe ad ':a d% KL "|

q i hl’ J 3‘%‘».»5.- - |. 7!.:‘ ”
(b) all the mforrnatlmﬂ a_‘l eﬁplanuttous:lbquued 'by the audl ors-ha% been abtained.
" i : 5 G
|

3 b o]
The report of the audltms shdlll,—be

Shareholders at which the acc}tf ntst
Sharcholders. \"\5‘%

B {,,_ accounts and ghall be read at the meetmg of
{‘ beforehthe Compauy ow fshall be otherwise given to the

Every auditor of the Compan};ealg&ll have arrtgl't"“'f ;g;ess atf(ll times to the books of account and
vouchers of the Company, and slall, E&enntl,é:d to lequuc “from the directors and officers of the
Company such information and cxplanalmus asehis ks necessary for the performance of the duties
of the auditors.

The auditors of the Company shall be entitled to receive notice of, and to attend any meetings of
Sharcholders at which the Company’s profit and loss account and balance sheet are to be presented,

NOTICES

Any notice, information or written statement to be given by the Company to Shareholders may be
given by personal service or by mail addressed to each Shareholder at the address shown in the register
of members.

Any summons, notice, order, document, process, information or written statement to be served on the
Company may be served by leaving it, or by sending it by registered mail addressed to the Company, al
its registered office, or by leaving it with, or by sending it by registered mail to, the registered agent of
the Company.
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20.3. Service of any summons, notice, order, document, process, information or written statement to be
served on the Company may be proved by showing that the summons, notice, order, document,
process, information or written statement was delivered to the registered office or the registered agent
of the Company or that it was mailed in such time as to admit to its being delivered to the registered
office or the registered agent of the Company in the normal course of delivery within the period

prescribed for service and was correctly addressed and the postage was prepaid.

21, VOLUNTARY LIQUIDATION

The Company may by Resolution of Sharehalders or, subject to section 199(2) of the Act, by

Resclution of Directors appoint a voluntary liquidator.

22, CONTINUATION

The Company may by Resolution of Shareholders or by a Resclution of Directors continue as a
company incorporated under the laws of a jurisdiction outside the British Virgin Islands in the manner

provided under those laws.

We, OFFSHORE INCORPORATIONS LIMITED of P.O. Box 957, Offshore Incorporations Centre, Road
Town, Tortola, British Virgin Islands for the purpose of incorporating a BVI Business Company under the laws

of the British Virgin Islands hereby sign these Articles of Association the 2nd day of November, 2016,

Incorporator

(Sd.) Rexella D. Hodge =l

Authorised Signatory ||_ RN E I

OFFSHORE INCORPORATIONS‘._LTM El%_ \&,,ftﬁ
T S ]
‘\-‘h b 1
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