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

MEMORANDUM OF ASSOCIATION
OF

TIAN L1 HOLDINGS LIMITED
KAHERARAF

A COMPANY LIMITED BY SHARES

') L DEFINITIONS AND INTERPRETATION

subject or context:

“Ace" means the BVI Busing Gl 20 2004 (MBI of 2094) and includes the regulations made
under the Acl; v Do) Y

“Distribution” in relatiotigo a RN ; Wrs holdcr means the direct or indirect
transfer of an asset, other t : ook roftHe Shagholder, or the incurring of a debt 10
ot for the benefil of 4 Sharellder, tion to,Shatess o Sharcholder, and whether by means of

the purchase of an asset. thegurcha acquisition of Shares, 2 transfer of
indebtedness or otherwise, and incifdgg.a dividend; e i

“Eiigible Person” me2ns individuals, corporations, LIUSIS, the esiates of deceased individuals,
P partnerships and unincorporated associations of persons;

“pemorandam” means this Memorandum of Association of the Company;

“Registrar" means the Registrar of Corporale Affairs appointed under stetion 229 of the Act;

“Resolution of Directors” means ¢ilher:

(®)  a resolution approved at a duly convened and constituted meeting of directors of the Company of
of a commitiee of directors of the Company by the affirmative vols of a majority of the directors
present al the meeting who voted except that where a director is given more than one VI8, he shall

be counted by the number of votes ne casts for the purpose of establishing a majority: or

(b) aresolution consented to in writing by all directors or by all members of a commitiee of directors
of the Company, as the case may be:
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“Resciution of Shareholders” means either:

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

(b) aresolution congented 10 in writing by a raajority of in excess of 50 percent of the votes of Shares
entitied to vote thereon;

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

“Securities” means Shares and debt obligations of every kind of the Company, snd including withoul
limitation options, watfants and rights 1o acquire Shares ot debt obligations,

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

uGharcholder” means an Eligible Person whose name is entered in the register of members of the
Company as the holder of one ox more Shares of fractional Shares;

“Treasury Share”" means a Share that was previously lssued but was repurchased, redeemed of
otherwise acquired by the Company and not cancelled; and 0

“Written” or any term of like impogeHfl e fenyglion generated, sent, received or stored by
electronic, electrical, digital, mag 1 iy i, biometric oF photonic Mmeans. including
electronic data interchange, g¥cts telecopy, and “in writing” shall be
construed accordingly. ) N’j?m

4 i XA
] es, unles! e iseThdg)
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1.2, Tni the Memorandum and

et
(@) a“Regulation” 15§
(b) a“Clause”isare fhrence,

(c) voting by Shareholdex i enct it . vaitlt attached to the Shares held by the
Shareholder voting; % il i

(d) the Act, the Memorandum or Bredyrtic efess )
or, in the case of the Act, any ye-eqacUment

(¢) thesingular includes the plural and vice versa. e

1.3, Any words or expressions defined in the Act unless the context otherwise requites bear the same
meaning in the Memosandum and the Articles unless otherwise defined herein. i

1.4 Headings are inserted for convenicnce only and shall be disregarded in {nterpreting the Memorsndum
and the Articles.

2, NAME
The name of the Company is TIAN L1 HOLDBINGS LIMITED (RFIBKHIREE).

3 STATUS

The Comipany is a company limited by Shares.
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4. REGISTERED OFFICE AND REGISTERED AGENT

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

4.2, The first regisiered agent of the Company is Offshore Incorparations Limited of P.O. Box 957, Offshore
Incorporations Centre, Road Town, Tortola, British Virgin [slands.

4,3, '~ The Company may by Resolution of Shareholders or by Resolution of Directors change the location of
its registered office or change its registered agent.

4.4. Any change of registered office of registered agent will take eftect on the registration by the Registrar of
a notice of the change filed by the existing registered agent Or 2 jepal practitianer in the British Virgin
Islands acting on behalf of the Company.

5. CAPACITY AND POWERS
5.1 Subject to the Act and any other British Virgin Islands legisiation, the Compar{y has, immespective of
carporate bengfit:

(a) full capacity to curry on of undertake any business or activity, do any acl or enter into aay
transaction; and

(b)  for the purposes of paragraph (2], Sl

5.2 For the purpases of section 1 4
CArrY on. "~

6 NUMBERAND CLASSE
61 Shares in the company Jlrb¢

62 The Companyis authoriskg
of US$1.00. k

o 11 have the corresponding fractional

fhss or series of Shares.

6.3.  The Company may issue frady,
rights, obligations and labilit €%

4.4.  Shares may be issued in one or more sumepatne®las the directars may by Resolution of Directors

dotermine from lime to time.
7, RIGHTS OF SHARES
7.1, Each Shar¢ in the Company confers upon the Sharcholder:

(a) the right to one voie 8t & meeting of the Shareholders of the Company Or o any Resolution of
Shareholders;

(b) the right to an equal share in any dividend paid by the Company: and

(¢) the right o an equal share in the disizibution of the surpiug asseis of the Company on iis
{iquidation,

713, The Company may by Reschution of Directors redeem, purchase or otherwise acquire ail or any of the
Shares in the Company subject 1o Regulation 3 of the Aniclas.
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8.

16,

10.1.

10.2.

11

L

1.2,

12,

12.1.

12,2,

13.
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VARIATION OF RIGHTS

If at any timg the Shares are divided into different classes, the rights atached 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 expressty

provided by the terms of issue of the Shares of that class, be deemed to be varied by the creation of 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, convest Registered Shares io Bearer Shares or

exchange Registered Shares for Bearer Shares.

TRANSFER OF SHARES

Subject 10 Clause 13, the Company shall, on receipt of an instrument of transfer compiying with

Sub-Regulation 6.1 of the Articles, enter the pame of the transferee of a Share in the register of members

anless the directors resolve to refuse QL gery £® egigiration of the transfer for reasons that shatl be

specified in & Resolution of i i ,,.}Hi" F) -r‘f

The directots may not resoly#” ' ' re unless the Shareholder has failed

10 pay an amount due in refp

AMENDMENT OF T.

Subject to Clause 8, U the Asticles by Resolutlon of

Shareholders or by Re ¥ may be made by Resolution of

Directors:

(8) torestrict the rights © Magwe! Sharehold g nfthe Memorandum or the Articles,

(b) to change the percentage of Stig ldérmq offhcs a Resolution of Shareholders to amend
the Memorandum or the Articles; 7 owes

(¢) incircumstances where the Memorandum or the Articles cannot be amended by the Shareholders;
or

(d) toClauses 7, B, 9 ot this Clause 12.

Any amendment of the Memorandum o1 the Articles will teke effect on the registration by the Regastrar

of a notice of amendment, or testared Memorundum and Agticles, filed by the registered agent.

PRIVATE COMPANY

“The Company is a private company, and accordingly:
() anyinvitationto the public to subscribe for any Shares or debeptures of the Company is prohibited;

(b) the number of the members of the Company (not including persons who are in the employment of
the Cornpany, and persons who, having been formerly in the employment of the Company, weit,
while in such employment, and have continued aftex the determination of such employment to be,
membets of the Company) shall be limited to fifty PROVIDED that where 1wo Of TOre persons
hold one or more Shares in the Company jointty they shall, for the purposes of this Claose 13, be
wreated as a single member; .
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(¢} therightto ransfer the Shares of the Company shell be restricted in manger herein prescribed; and
(d) the Company shall not have power to issuc Share Warrants to Bearer.
We, OFFSHORE INCORPORATIONS LIMITED of PO, Box 957, Oftshore Incorporations Centre, Road Town,

Tortola, British Virgin Itlands for the purpose of incorporating a BVI Business Company under the laws of the
British Virgin [slands hereby sign this Memorandum of Association the 16th day of November, 20 10.

Incorporator

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

BVIPTERC 2008/01/42(FVNOC) 5.
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1.1

Hy

1.3.

Ll

2.2

2.3.

2.4,

2.3

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

ARTICLES OF ASSOCIATION
OF

TIAN LI HOLDINGS LIMITED
KA RAE]

A COMPANY LIMITED BY SHARES

REGISTERED SHARKS

Every Shareholder is entitled Lo a cerificate signed by a director or officer of the Company, or sy othex
person authorised by Resolution of Directors arunder the Seal specifying the aumber of Shares held by
him and the signaturs of the directopet F¥gerson and the Seal may be facsimiles.

hohg) the Company and jty directors and

cur by reason of any wrongful or

2 Frtiiees hpossession thereof. 1 a certificate

for Shates is worn out Pr-laif g 7 bioh, 3 the worn out cextificate of on
L . » e o H H

' ' edired by Resolution of Directors.

Any Shareholder receiving &
officers harmiess from angfiogeor

oA i

1¢ several Eligible Perso L3

may give at effectual 1e ‘Ef':_-_ pl i

SHARES 4
Shares and other Securities may B ¥ # Eligible Persons, for such consideration
and on such terms as the directors ma Firectors determine.

Section 46 of the Act {Pre-emptive rights) does pot apply 1o the Corapany.

A Share may be issued for consideration in any form, including moncy, a promissory note, or other
written obligation to contribute money of Property, real property, personal properly (including goodwill
and know-how), services rendered or a contract for future services.

The consideration for a Share with par value shall not be less than the par value of the Share. 1f a 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 4o amount egual to the difference petween the issue price and the pac
value.

No Shares may be issued fora consideration other than money, unless a Resolution of Directors has been
passed stating:

(a) the amount to be credited for the jssue of the Shares;

BVIFTERC 2008/01/42(PYNOC) -6-
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(b) the determination of the directors of the reasonable present cash value of the non-money
consideration for the issue; and

(¢) that, in the opinion of the directors, the present cash value of the non.money consideration for the
jssue is not less shan the amount o be credited for the issue of the Shares.

2.8 The consideration paid for any Share, whether 2 par value Share or 4 nG par value Share, shall not be
= wreated 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.
2.7. The Co‘mpany shall keep a register (the “repister of members”) containing:
(a) the names and addresses of the Eligible Persons who hold Shares;
(b) the number of each class and series of Shares held by each Shareholder;

' (¢y the date on which the name of cach Sharcholder was entered in the register of members; and

(d) the date on which any Eligible Person ceased © be a Sharcholder.

28.  Tho register of members mey be ‘ Heguglors may spprove, but if it is in magetic,
electronic or other data storaghl Tt gheFBORrligy axfije. Bl to produce legibie evidence of its
J PI‘“'“; SERLH Yectronic of other data storage form

19 A Share is deemed to be @c

: Riercd in the register of members.
':“ LI;-J: 3

B4 its own Shares save that the
Shares withoat the consent of

Fuise acquired unless the Company is
a@fum or Articles to purchase, redeem ot

1.1 The Company may pur , ks
Company may not purchizys
Shareholders whose Shares i
permitied by the Act or any otfr
otherwise acquire the Shares witha Ty

3.2 The Company may only offer to purchase, redeem or otherwise acquire Shares if the Resoluion of

Directars authorising the purchasc, redemption or other acquisition contains 2 statement that the
. directors are satisfied, on reasonable grounds, that immediately after the acquisition the value of the
Company's assets will exceed its ligbilities and the Company will tie able to pay its debts as they fali due.

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

34 Shares that the Company purchases, redeems or otherwise acquires pursuant to this Regulation may be
cancelled or held as Treasury Shares except 10 the exient that such Shares arc in excess of 50 percent of
the issucd Shares in which case they shall be cancelled but they shall be available for reissue.

35, Al rights and obtigations attaching to a Treasury Share arc suspended and shall not be exercised by the
Company while it holds the Share as a Treasury Share, )

1.6, Treasury Shares may be wansferred by the Company on such lerms and conditlons {nat otherwise
inconsistent with the Memarandum and the Arnicles) as the Company may by Resolution of Directars
dererming.
avIPTERC 2008/0142(PVNOC) -T-
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3.7

4.1

4.2,

43

4.4

5

5.1.

5.2,

53.

54,

5.3.

Whege Shares are held by another body corpotate of which the Company holds, directly of indirectly,
Shares having more than 50 percent of the votes in the clection of directors of the other body corporate,
all rights and obligations atlaching to the Shares held by the other body corporate are suspended and shall
not be exercised by the other body corporate.

MORTGAGES AND CHARGES OF SHARES

Shareholders may morgage of charge thejr Shares.

There shall be emtered in the register of members at the written request of the Shareholder:

(a) a statement that the Shates held by him are mongaged or charged;

(b} the name of the MOKEAESS OF chargee; and

(¢} thedateon which the particulars specificd in subparagraphs (a) and (b} are entered in the register of
members.

Where particulars of a morigage or charge are entered in the register of members, such paticulars may be
cancelled:

(a) with the written consent of the named mortgagee ot chargee o anyone authorised to act on his
behatf; or

1 P%wrpe of the liability secured by the mortgage

(b) upon evidence sutisfactory _._«'-5"":‘, ', 1l
Eehinl %ig,shall consider necessaty oF desirable.

or charge and the issue gFH4S

Whilst particulars of a mo :: 50k,
this Regulation: ¥ Lo i

(a) o teanster of any §

vt

FORFEITURE

Shares that are not fully paid on issue are subject lo the forfeiture provisions set forth in this Regulation
and for this purpose Shares issued for & promissory note, other written obligation to contribuie mMosey of
propety oOf a contract for future services are desmed o be not fulty peid.

A written notice of call specifying the daté 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 referted to in Sub-Regulation. 5.2 shall name a further date not garlier than the
gxpiration of 14 days from the date of service of the notice on or before which the payment required by
the motice is to be made and shall contain o statement that in the event of nou-payment at or before the
\ime named in the notice the Shares, or any of them, in respect of which payment is not made will be
Jliable 1o be forfeited.

Where 2 written notice of call fas been issued pursuant o Sub-Regulation 5.3 and the requirements of
the notice have not beep cornplied with, the directors may, at any lime before tender of payment, forfeit
and cancel the Shares to which the notice relates.

The Company is under no obligation to refund any moneys 10 the Shareholder whose Shares have been
cancelled pursuant to Sub-Regulation 3.4 and that Shareholder shall be dischaxged fromn any further
obligation to the Company. :

BVIPTEBC 2008/01/42(EVNOC) ~8-




6. TRANSFER OF SHARES

6.1. Subject to the Memorandum, Shares may be transferred by a written instrumént of ransfer signad by the
ransferor and containing the name and address of the transferee, which shall be sent to the Company for
registration.

6.2. The transter of a Share is effective when the name of the transferee {5 entered on the register of members.

6.3, - If the directors of the Company are sausfled that an instrument of wransfer relating io Shares has been
signed but that the instrument has been lost or destroyed, they may resotve by Resolution of Directors:

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

{b) that the wransferee's name should be entered in the register of members notwithstanding the
ahsence of the instrument of transfer.

64 Subject to the Memorandunm, the personal representative of a deceased Shareholder may transfer 8 Share
even though the personal representative is not 8 Sharcholder at the time of the transfer.

T. MEETINGS AND CONSENTS OF SHAREHOLDERS
' 7.1 Any director of the Company may convene meetings of the Sharcholders at sch limes and in such
manner and pleces within or outside the British Virgin Islands as the dircctot considers necessary or
desirablc. o e

72, Upon the written request of Shi ' e Daepercent or more of (he voting nights in
cespect of the matter for WiE requiipg the- digectors shall convene a meeting of
Shareholders. : agitnd P R

6_'§,rof a meeting of Shareholdess to:
;o b
h appear as Shareholders in the

meeting; and

73.  The divector convening &0

{a) those Shareholde -

{by the other directars. 5

74,  The director convening a meefigg
Shareholders that are entitled 1o vOISHRY

dale as may be specified in the notice,

Fihe record date for determining those
dapdictice is given of the meating, or such other

mectiog the g
FiPmsdaeEint earlier than the date of the notice,

holding at leass 90 percent of the total voting rights on all the mattess 10 be considered at the meeling
have waived natice of the meeting and, for this purpose, the presence of 0 Shareholder at the meeting
shall constitate waiver in relation to all the Sharcs which that Shareholder holds.

o 7.5. A meeting of Shareholders held in contravention of the requirement to give notice is valid it Sharcholders

7.6. The inadventent failure of a director who convenes a meeting to give notice of a meeting to 8 Shargholder
ar another direcior, or the tact that & Sharcholder or another director has nol received notice, does not
invalidate the meeting.

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

7.8, 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 Lo vote. The potice

of the meeting may specify an sliernative or addifional place or ume at which the proxy shali be
presented.

RYIPTERC 2008/01142(PVNOC) -9
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19. The instrument appoiniing 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
PIOXY.
[COMPANY NAME]
JWe being = Shareholder of the above Company HEREBY APPOINT ......ocoocoeerms
of ceiinenn evrre e of failing I oo verine OF coveiinienn reranrerre e to
be myfour proxy to vote for mefus at the meeting of Shareholders 1o be held on the ... day
Of vivrerreerenvepiernarnnan 200 and at apy adjournment thereof,

(Any restrictions on voting to be inserted here.)

Signed this ... day of coverienrinnns e 1 S

EaBrassaRBEsERE R EAEEL Qvenans

Shareholder

7.10.  The following applies where Shares are joinly owned:

fa) if two or more persons hold Shares jointly each of them may be present {n person of by proxy aka
meeting of Shareholders and may AFER I pidet;

(b) if only one of the joint g s pon of Mheoxy he may vore an behalf of all joint
owners; and A Ry

() if two or more of .:E :

Bt if he participates by telephone

711, AShaseholder shall be e :
: : ng are able 10 hear cach other.

emsft of the meeting, there are present
s entitied to vore on Resolutions of
gffnprise a single Shareholder or proxy

epgFind a certificate signed by such person
&¥he proxy instrument shall constitute a valid

7.12.  Amesting of Sharcholderh

and then such person may passiift
accompenied where such person
Resolution of Shareholders. ’

7.43. I 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 shell stand .
adjourned to the next business day in the jurisdiction in which the meeting was 10 have been held at the

same time and place oc to such other time and place ms the directors may determine, and if at the
adjourned meeting there are present within onie hout from the time appointed for the meeting in person of
by proxy not less ihan one third of the votes of the Skares or each class O 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. -

7.14. At every meeting of Sharebolders, the Chairman of the Board shall preside as chaizraan of the mecting.

1f there is no Chairman of the Board or if the Chairman of the Board is not present af the meeting, the

Shareholders present shall choose one of their nurnber to be e chairman. If the Shareholders are unable

to choose a chairman for any reason, then {he person representing \he greatest number of voting Shares

present in person or by proxy at {he meeting shall preside as chairman failing which the oldest individwal
Shareholder or representative of 2 Shareholder present shall ke the chair.

7.15.  The chairman 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.

BYIFTERC 2008/014HPYNOC] -10-
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7.16.

117

7.18.

7.19.

7.20.

7.2L.

8.1

2.2

8.3.

84

8.5,

At any meeting of the Shareholders the chairman is responsible for deciding in such tnanner as he
considers appropriate whether any resoluvion proposed has been carried or not and the result of his
decision shall be zanoanced Lo the meeting and vecorded in the minules of the meeting, If the chairman
has any doubt 48 to the oulcome of the vote on a proposed resolution, he shall cause a poll to be taken of
all votes cast upon such resoluton. ¥f the chairman fails to take a poll then any Shareholder prasent In
person or by proxy who disputes (he announcement by the chairman of the result of any vote may
immediately following such announcement dermand that a poll be taken and the chairman shall cause a
poll 1o be taken. 1f a poll is taken af any meeting, the result shall be announced (6 the meeting and
recorded in the minutes of the meeting.

Subject to the specific provisions contained in this Reguiation for the appointnent of representatives of
Eligible Persons other than individuals the right of any individua! to speak for or represent 2 Shareholder
shall be determined by the law of the jurisdiction where, and by the documents by which, the Eligible
Person ié constituted or derives its existence. In case of doubt, the directors may in good faith seek legal
adviee from any qualified person and antees and until a court of competent jurisdiction shall atherwise
rule, the directors may rely and act upon such advice without incurring any liability to any Shareholder or
the Company.

Any Eligible Person other than an individual whichis a Shareholder may by resolution of its directors or
other governing body authorise such individual as it thinks fit to Act 28 its representative &t any meeting
of Shareholders or of any class of Shareholders, and the individual so authorised shall be entitled to
exercise the same rights on behalf of the Sharsholder which he reprosents as that Shareholder could
excrcise if it were an individual.

The chairman of any meeting at vgn oy, o on behalf of any Eligible Person other
than an individual may call fof iy g afech proxy or authority which shall be
produced within 7 days of boifipseggitsied orthe sligh proxy or on behalf of such Eligible
Person shall be disregardegd’ . -

o

e ot B
'-lli'f%barcholders and &t any scparate

,, 2 mdl also be taken by a resolution

1ution of Sharcholders is adopted
dgits, 2 copy of such resolution shall
Aion, The consent may be in the form

b : HAareholders. 1 the consent is in one of
moré counterparts, and the counte gy bear differen

otherwise than by the unaf
forthwith be sent to all Sharchp
of counterparts, each counterpiitge

s ¢ doged #}en the resolution shall rake effect on the
parliest date upon which Shareholders novoregsEifhcient aumber of votes of Shares to constitale a
Resolution of Sharcholders have consented to the resolution by signed counterparts.

DIRECTORS
The first diceewors of the Company shall be appointed by the first registered ageat within & months of the
date of incorporation of the Company; and thereatter, the dircctors shali be elecied by Resolution of

Shareholyers or by Resolution of Directors.

No person shall be appointed s a director, of nominated as a reserve director, of the Company unless he
has consenied in writing to bi 2 director or to be nominated as & reserve director.

Subject (o Sub.Regulation 8.1, the minimum number of directors shail be one and there shall be no
maximim numbern

Each director holds office for the term, if any, fixed by the Resolution of Shareholders or the Resolution
of Directors appointing him, ot antil his earlier death, resignation or removal, If no term is fixed on the
appointment of a director, \he director serves indefinilely antil his earlier death, resignation ot rernoval,

A director may be removed (rom office,

BVIPTERC 200&/01/42(EVNOC) -1t
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8.6.

8.7

2.8

8.5

8.10.

8.11.

8.12.

813

8.14,
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{a) with or without cause, by Resolution of Shareholders passed at a meeting of Sharcholders called
for the purposes of removing the director or for purposes including the removal of the director oF
by a written resolution passed by at least 75 pexcent of the Shareholders of the Company entitled 10

yote; or

(b) with cause, by Resolution of Ditectors passed at & meeting of disectors called for the purpose of
removing fbe director ot for purposes including the removal of the director,

A director may resigit his office by giving wrkten notlce of his resignation the Company and the
resignation has effect from the date the notice is received by the Company of from such later date as may
be specified in the notice. A diceclor shall resign forthwith as a director {f he is, or becomes, disqualified
from acting as a dizector under the Act.

The divectors may at any time Appoint any pexson 1o e & director either to fill a vacancy or ag an addition
10 the existing directors. Where the directors appoint a person as director to fill a vacancy, the term shall
not exceed the term that remained when the person who has ceased to be a director ceased 0 hold office.

A vacancy in relation o directors occurs if a director dies of otherwise ceases to hold office prior to the
expiration of his term of office.

Where the Company only has one Sharcholder who is &0 {ndividual and that Shareholder is also the sole
director of the Company, {he sole Shareholder/director may. by instrument in wriling, nominate a person
wha is not disquelified from being & director of the Company a5 & feserve director of the Company to act
in the place of the sole director in the evgppefiiuoal

o

&

(a) ‘before the death of

()

(by the sole Shm:horldi

gt

(a) the names and addresses of the PoTuOHmHE
nominated as reserve directors of the Compeany,;

() thedateon which each person whose naime is entered in the register was appoinied 35 8 director, of
norainated as a reserve director. of the Company,

(c) thedateon which each person named as a director ceased to be a director of the Company;

(dy the date on which the nomination of any person nominated as a reserve director ceased o have
clfect; and .

{¢) suchother information as may be preseribed by the Act.

The register of directors may be kept in any such form a5 the dircctors may approve, but if it is in
magnetic, electronic o other data storage forrg, the Company must be able to produce legible gvidence of

its contents. Until a Resolution of Directors determining otherwise is possed, the magnetic, electronic or
other data storage shall be the original register of directors. -

The dixectors may, by Resolution of Directors, fix the emoluments of directors with respect 1o services o
be rendered in any capacity ie the Company.

A dixector is not required to hold a Share as a qualilcation to office.

BVIPTEBC 2008/01/42(PYNOC) 1a-
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9. POWERS OF DIRECTORS

9.1. The businets and affairs of the Company shall be managed by, or under the dicection 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 conneetion with the incorporation of the Company and
mey exercise all such powers of the Company as aré not by the Act of by the Memorandum or the

Articles required to be exercised by the Shareholders.

912 Each director shall exercise his powers for a proper pucpose and shall not act or agree to the Company
acting in 4 manner that contravenes the Memorandum, the Acticies or the Act. Each director, in
exercising his powers of performing his duties, shall act honestly and in good faith in what the director

believes to be the bost interests of the Company.

93, If the Company is the wholly owned subsidiary of a holding company. 2 director of the Company may,
when exercising powess or performing duties as a director, act in a manner which he helieves is in the
pest interests of the holding company even though it may not be in {he best interests of the Company.

94. Any director which is 2 body corporate may appoint any individuat as its duly authorised represcniative

for the purpose of reprasenting it at meetings of the directors, with respect to the signing of consents oF

' otherwise.
9.5.

96  The directors may by Resolutiog#d¥ Difes miBngl] the powers of the Company to incur
indebtedness, lighilides or oblgganon iy ey le g5
the Company or of any third/

a . .

ktiable instruments and all receipts
%sed or otherwise executed, 25 the
%y Resolution of Directors.

37.  All cheques, promissory gola,
for moneys paid to the C&
case may be, in such m i

9.8. For the purposes of Sec!
Direttors determine that 8
course of the business carig
conclusive,

£ direciors may by Resobution of
oiher gisposition is in the usual or regular
“eterghination is, in the absence of fraud,

10.  PROCEEDINGS OF DIRECT ks, ,

g g et PR

16.1.  Any one director of the Comypany may call 4 m&

,. other director.

10.2.  The ditectors of the Company or any commitee thereol may meet at such times and in such manner and
places within oF suiside the British Virgin slands as the directors may determine to be necessary of
desirable,

ering of the dircetors by sending a written notice to each

103, A director is deemed to be present at a meeling of directors if he participates by telephone or other
electronic means and all directors pacticipating in the meeting are able (o hear each other,

104, Adirector shali 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 directozs entitled 1o
vote at the meeting who do ot atend waive notice of the meeting, and for thig purpose the presence ofa

director at a meeting shall constitute waiver by that director, The inadvertent failure to give notice of a
meeting o a directar, O° the fact that a director has not received the notice, does not jnvalidate the
meating.

105. A director may by a written instrument appoint an alternate who need not be a director and the alternate
shall be entitled to anend meetings in the absence of the director who appointed him and to vote in place
of the director unvil the appointment lepses or is terminated-
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10.6. A meeting of dixectors is duly constituted for all purposes if at the commencement of the meeting there
are present in person of by alteraaie not {oss than one-half of the total number of directors, unless there
are only 2 directors in which case the quorum is 2.

10.7.  If the Company has only one director the provisions hexein contained for meetngs of directors do not
apply and such sole director has full power to represent and act for the Company in all maders as are not
by the Act, the Memorandum or the Articles required 1o be exercised by the Sharenolders. In liev of
minutes of a meeting the sole director shall record in writing and sign & note or memorandum of all
matters requiring a Resolution of Directors. Such a note of memorandum constitutes sufficient evidence
of such resolution for all purposes.

10.8. At mestings 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 Bosrd is not present, the
disectors present shall choose ove of thelr numaber to be chairman of the meeting.

105,  Anaction that may be taken by the directors or a committee of directors al a meeting may also be taken
by o Resalution of Directors of a resolution of @ committee of directors consented 10 in writing by all
directors or by all members of the commiitce, a3 the case may be, without the need for any notice. The

consent may be in the form of counterparts each copmerpart being signed by one or more directogs. Ifthe
consent is in one or moTe counterparts, and the counterparts beax different dates, then the resolution shall
rake effect on the date upon which the last director has consented (o the resolution by signed

COURtErports. 0

1. COMMITTEES

oPagpre committees, each consisting of one
hing the power to affix the Seal, to the

11.1.  The directors may, by Resolutig “
or more directors, and delegg
committee.

112.  The directors have no p e ;',: of the following powers:

{a) tamend the Meafo

(6 to designate com

(£} todelcgate powers to T

%

(d) to appoint of rEMOVE direcio

{c) toappeint Of FEMOVE AR agent;

(f) 1o approve a plan of merger, consolidation or ArrAngement, ‘/

(&) ‘tomakea declaration ol solvency or t0 ApPFOVE & liquidation plan; of

(h) tomakea deermination that immedistely after 8 proposed Disuribution the value of the Company's
assets will exceed its Tabilitics and the Company will be able to pay its debts as they fall due.

1}.3.  Sub-Regulation 11.2(h) snd () do not prevent & committee of directors, where authorised by the
Resolution of Ditectoxs appointing such committee or by a subsequent Resolution of Directors, from
appoiunting a sub-committoe and dringating powers exercisable by the committee to the sub-commitlee.

11.4.  The meetings and proccedings of vack committe of directors consisting of 2 or more directors shall be

governed mutalis sutandis by the provisions of the Articles regulating the proceedings of directors so far

as the same are not supesseded DY a0y provisions in the Resolution of ‘Ditectors establishing the
corarnities,

B VIFTEBC 2008/01/42(PYNOC) .
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11,5,

Where the directors delegate their pewers 12 & £h £ i+ 1ors they remain responsible for the
exercise of that power by the committee, unless (o behizved on -sasonable grounds at all times before
the exercise of the power that the comumilice woutl wrorise (e power in conformity with the duties
imposed on directors of the Company under the AL

12, OFFICERS AND AGENTS
12.1.  The Company may by Resolution of Directors ayoint officers of the Company at such times a8 may be
) . considered necessary or expedient. Such officars nuy consist of b Chairman of the Roatd of Directors, a
’ president and one or more vice-presidents, secretui i wied treasurers and such other otficers as may from
time 10 Lime b considered necessary o expedicii. Sy UG of offices may be held by the same
person.

12.2.  The officers shall perform such dufies as are pros: ot ar the tine of their appointment subjeci to any
wodification in such duties as may be prescribed therealier by Resolution of Direcrors. In the absence of
any specific prescription of duties it shall be the resnonsivility of the Chairman of the Board to preside at
meetings of directors and Sharehaiders, the president Lo MANARE the day to day, aifairs of the Company,
the vice-presidents to act in order of seniority iu thi absence of the president but otherwise to perform
such duties as may be delegated 0 them by the presistient, e secretaries to maintain the register of
members, minute books and records (other than financisl records) of the Company and to ensure
compliance with all procedural requirements Lrposed on the Company by spplicable law, and the

° ircasurer 1o be responsible for the financial a!{aics of the Company.

{23, The cmoluments of all officexrs shall b on of Directors.

12.4, The officers of the Company rs are duly appointed, but any officer
glected or appointed by the Yayith or without cause, by Resolution
of Directors, Any vacang ay may be filled by Resolution of
Directors. f Y

; Ny o

12.5.  The directors may, by Riaitii of Direc:
t0 be an agent of the CofmaRYes . |, o

12.6.  An agent of the Compan Aghall
anthority to affix the Seal, 33 ares
agent, cxcept that no ageat
(a) to amend the Memorandum Otlig
(b) tochange the registercd office or agent;

. {c) todesignate committees of directors,

(d) 1o delegaie powers to & comnitiee of directors,

(&) to appoint of remove directors;

() 10 appoint or remove an agenl,

{(g) to fix emoiuments of directons;

(k) to approve a plan of merger, consolidarion or asrangement;

(i} tomikea declaration of solvency or 1o approve a liguidation plan;

() wmakea determination that immediately after 8 proposed Distribution the value of the Company's
assets will exoeed its liabilities and the Company will be able to pay its debtg as they €all due; or

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

BVIFTEBC 2008/01/42(PVNOC) -15-
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12.8.

13

13.1.

13.3.

14.

14.1.

14.2.

14.3.

87:1?2 ABBROBH A PAGE

The Resolution of Directors appoiming an agent may authorise the agent 1© appoill one Of MOLE

substitutes or delegates to exercise some of all of the powers conferred on the agent by the Company.

The directors may remove an agent appointed by the Company and may revoke or vary 8 power
conferred on him.

CONFLICT OF INTERESTS

A director of the Company shall, forthvwith after becoming aware of the fact that he is interested in a
transaction entered inio or to be sntered into by the Company, disclose the interest 1o al! other directors of
the Company.

For the purposes of Sub-Regulation 13.1, 4 disclosure o all othex directors 10 the effect that a director is
a2 member, director of 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 enlry into the transaction ot disclosure of the interest, be entetad into with, that entity or
individual, is a sufficjent disciosure i interest 1n relation to that transaction,

A director of the Company who is interested jn a lransaction cotercd into ot o be entered into by the
Company may:

() vote on o matter relating o the transaction;

(b) attend a meeting of directogs ot wiphehxe iR, glating 1o the transaction arises and be included

among the directors pl :?j;{ i”éé-‘idﬁ@“@? moses of 2 guorum; and
d EM o : . | e Rk

g TR
(¢) signa document on bei _}E\pi‘ 5 t’ffbmp&g&_or d
relates to the transa Ry

(LE::"‘
Y
¥ -

and, subject to complia - ct 5| on be accountable to the Company
for any benefit which 1# férdgs from- pastion-t ansaction shall be liable lo be
avoided on the grounds gl hch = : 0

INDEMNIFICATION

afall inderomify against @)l expemses,
finks paid in settlement and reasonably
ive proceedings any Person who:

Subjcct to the limitations o einalte ;
including legal fees, and avos® sl j
incurred in connection wid. i 44

AL VRO
Y e RHTEE
{a)} is Or was a party 07 e oud o eomade a party to any threatened, pending or completed
' P y . . P - P . - . 3
praceedings, whether cive. ¢f 4 eiaistrative or investigative, by reason of the fact that the
person is OF was a directo; EURRSEIEEES MV

(b} is or was, at the reque* o !
acting for, another b

pany, serving as a director of, ot in any other capacity is or wos
. a1 » porinership, joint venture, rust ot other enterprise.

The indemnity in Sub-Reg - Lo ey arobies if the person acted honestly and in good faith with a
view b e Dest inlerests U L S0n 8y " in the case of criminal proceedings, (he Person had no

reasonable case to believe chethels cnesh s unlawtul.

For the purposes of Sub-Re laien |12, 0 director acts in the best interests of the Company if he acts in
the best interests of

{g) the Company’s holdti oo e 0r -
{b) o Shareholder or Shac- e dery o the Corpany;

in elther case, in the citcun ~tances “ecified in Sub-Regulation 9.3 of the Act, as the case may be.

BVIPTEBC 2008/0142(P/H0C) 5.
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14.4.  The decision of the directors as to whether 1k o e - andin good faith and with a view 10

the best interests of the CompaNy an 53 to W ; ' ressenable cause 1o believe that his

conduct was unlawtul is, in the absenct af . o purposes of the Aricles, unless 2
question of law is Involved. .

14.5. The termination of any proceedings by avy } .+ senn conviction or the entering of a
nolle prosequi does nat, by itself, create a pro 4o ta e s 40 did nol act honestly and in good
faith and with-& view to the best inferests of ¢ ¢ woeey oF (st person had reasonable cause (o
believe that his conduct was unlawil.

14.6.  Expenses, including lepal fees, incurred o s i sding sny legal, administrative of
investigative proceedings may be paid by G . . e of the final dispesition of such
procecdings upon receipt of pa andertaking by o oo et o Tk TECIOT O TEpAY the amount if it shall
ultimately e determined that the direcloris s 1o o i vl 1 i fied by the Company in accordance
with Sub-Regulation 4.1,

Jending any legal, administrative ox
.ace of the final disposivion of such
© e “ormer director 10 repay the amount if

147,  Bapenses, including legal fees, incurred by =
investigative proceedings may be paid by ©
proceedings upon recsipt of an undertaking U -

it shall uliimately be determined that the for vwinse -0 entitled 1o be indemnified by the
Company in accordance with Sub-Regulation Dt pon s 1 erms and conditions, if any, as the
. Company deems appropriste.

148 The indemnification and advancement Qi . anted porsuant 1o, tis section is not
exclusive of any other rights to WRREHLHE frei 2 SAqPh TR v ficaon or advancement of expenses
may be entifled under any AETC pifiomt e g0k - : _ resolution of disinterested directors or

otherwise, both as acting inf! hept 0 acting in another capacity whils
serving as a director of the} _gln 3y Sk

14.9, Ifaperson referred toin ff b défence of any proceedings referred
apdlnst all expenses, including legal

fees, and against alf judg Tnes and, ] paid-in seil men§ and reasonably incurred by the
. ) ﬂ% L g:"!;iJ

5240 ;{%{g to ﬁi}r person who is or was & director,
A at the -;gcfu%'g it the C#tnpany is or was serving a5 & directon
afficer or liquidator of, or in atigther CARCEYRRET Vins achigd {05, anather company or a partnership,
joint venture, trust or other enterptise inst angylinbili arted against the person and incurred by the
person in that capacity, whether or nott 5% or would have had the power to indemnify the
person against the tiability as provided in the Aricles.

14.10, The Company may purch  andiy
officer or liquidatar of the Cowgpan

. 15 RECORDS
15.1.  The Company shall keep the following documents &1 the office of ils registered agent:
(a) the Memorandum and the Asticles;
(b) the register of members, or a copy of the register of members,
{c) the register of directors, Ot 3 COpY of Ihe regicter of directors; and

(d) copies of alf notices and other docoments filed by the Company with the Registrar of Corporate
Affairs in the previous 10 yoars.

15.2.  Until the directors determiné 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.

153. it the Company maintains only 2 cOpy of the register of members or a copy of the register of directors at
the office of its registered agent, it shail:

BVIPTERC 2008/01/42(FVNCC) -17-
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15.4.

15.5,

13.6.

16.

17.

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

{b) provide the re gistered apent with a written record of the physical address of the place or places &
which the original register of mermbers of the ariginat register of directors is kent,

The Company shall keep the following secords at the office of its registered agent oF at such other place
or places, within cr sutside the British Virgin 1¢lands, a5 the directors may determine:

(a) minutes of meetings and Resolutions of Shareholders and classes of Shateholders;

(b) minutes of meetings and Resalutions of Directors and comuiittees of directors; and

(c) an impxession of the Seal.

Where any Ofiginsi fECOFcs celerredd to in this Regulation &re saintained other than at the office of the
registered agent of the Company. and the piace at which the original records is changed, the Company
shall provide the icgisierce agent with ihe physical address of the new location of tho records of the
Company within 17 days ol the change of Incation,

The records kept Ly the Company ander this Regulation shall be in written form or either wholly ox

partly 25 electronic recoriss conplying with the requirements of the Electroric Transactions Act, 2001
(No., 5 0f 2001} a rom Lo 10 1ne amien or re-enacted,

el

REGISTER OF /! TARC S

The Company she:l maini = mister of charges in which there shall

he entered the foli wing & Harglyand other encumbrance created by

the Company: 2 : i,

{z) thedateofc :nic)f;:
%-':‘

(b) ashot desc: Wi L
(c) ushortdesu: stion s

(d) the name 3! add: #Fhere is no such tustes, the name and.

address of 1= chas

(e) wnlessthechrrget oo e b - me and address of the holder of the charge; and

(H details of a v ore? R teined in the instrument creating the charge on the
power of th i .- cherpe ranking in priotity to of equally with the charge.
SEAL
The Company sha'i hav- = 20! jfi At o e ooee than one Seal and references herein to the Seal shall
be references sy T T .. .-y adopted by Resolution of Directors. The directors
sball provide for v = safr T o s impriat thereof to be kept at the registered office.
Excepl 85 othviw — 2 : « -l whes affixed to any written instrument shall be
witnessed and sot ed T e dircsior or other person so authorised from tige 1o

Hes may be before or after the Seal is affined, may be

¢ sealings. The directors may provide for a facsimile of

time by Resolutis - of T3
general or specil:

the Sealand of the fans 0 arised person which may be reproduced by printing or
other means o0 & 0T - .. .- g same force and validity as it the Seal had been
alfixed to suchiin e : v st 1o as hereinbefore deseribed.
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18. DISTRIBUTIONS BY WAY GF DL D

e erise o Disteibution by way of
isiwd, oo rcasonable grounds, that,
.15 wwill e zceed itg liabilities and the

181, The directors of the Company may. s L FIEETT
dividend st & time and of an asnou. ;
\mmediately after the Distribution, the -
Company witl be able to pay ftg debte o

182. Dividends may be paid in money., Shars . ol oty

183. Notice of any dividend that may have !t Atte e oot eah Thareholder as specified in
Sub-Regulation 20.1 and all dividend-~ . 1.« sars afe  saving becn declared may be forfeited
by Resolution of Directors for the beneit - the o oony.

184, No dividend shall bear interest as agains e i po. . enad shall be paid on Treasury Shares.

19, ACCOUNTS AND AUDIT

19.1.  The Company shall keep records that a: - . Cow s - plma the Company's transoctions and

that will, at any tims, ennble the fipate iai o he Com. =y 1o be determined with reasonable
BCCUTACY.

’ 102, The Company may by Rescluticn of Shaech < he oo oors o prenare periodically and make

available a profit and loss account aad T i ot loss account and balance sheet

view @ e protit and lass of the Company for
#iah sfizs of the Company 8s 8t the end of a

shall be drawn up $0 s W give tespectiyihe: -
2 financial period and & true and Py
financial period. S L

19,3, The Company may by Res
o

194,  The first auditors shall by appa:
by Resolution of SharehgidETsh
{9.5. The auditors may be Shafghol
Company during their cofiginua

atier olficar sha.lgbe elizible 1o be an auditor of the
:

{0.6. The remuncration of the auafy - ;‘1.=jid!“v;§51'ﬁ'icd.B}&i{csolmion of Directors.
AP bt ce sheet scquired to be laid before a

107, The suditors shall examine cach i _
olders and shall state in awrilten report whether

meeting of the Shareholders or otharwise B {7 51
ot not:

. (a) in their opinion the profit and loss Account st hadance sheet aive a nue and fair view respectively
of the profit and loss for the period covered By the ACCOUALS, and of the assets and lisbilities of the
Company at the end of that perigd; and

(b) all the information and explanations requircd by the anditors have been obtained.

19.8. The report of the auditors chall be annexed © the accounts and shall be read au the meeting of
Shareholders at which the accounts are laid hefere the Compaay or shall be otherwise given (o the
Shareholders.

19.9. Every auditor of the Company shall have a right of access at all times to the books of account esd

vouchers of the Company, and shall be entitled 1o require rom the directars and officers of the Company

such information and explanations es he thinks necessary for the performance of the dutics of the
auditors.

19.10. The auditors of the Company shall be entided o ceegive notice of, and to sttend any meelings of
Sharcholders at which the Cormpany's prafit and loss account and balance sheet are to be presented.

BVIPTEBC 2008/01424PVNOC) 19
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20, NOTICES
70.1.  Any notice, nformation or written v - el 1 he given by the Company 1o Shareholders may be given
by petsonai service or LY mail ade ot cach Shareboldex at the address shown in the register of

members.

202, Any summons, sotice, order, dogun il Process, information or written statement to be served on the
Cotnpany may be served by Jeaving .. or iy sending itby registered mail addressed to the Comnpany, at

jts registercd office, or by leaving it v 1, o by sending it by registered mail 1o, the registered agent of the

Comparny.

904, Service of any summons, nolice, ot e nenenl, process, information or written statement to be served
on the Company may be proved = ving that the summons, notice, order, document, process,
information or written statement w ~etvered Lo the registered office or e tegistexed agent of the
Company of that it was =:ailed o s - Gme e o adimit to its being delivered to the registered office or
the registered agent of e Compar- A i 1ot course of delivery within the period prescribed for

sepvice and was correcty addressed 4 U yostige was prepaid.
21. VOLUNTA Y LIQUIDATION

The Company may by Ke:olutian Greioiders or by Resolution of Directors appoint 4 voluntary

liquidator. .

22, CONTINUATION

oMo passed unanimeusly by all directors

The Company may by i-‘,r\:(,ﬂ_uti_._;éﬁt;_r
i & - 15 of 2 jurisdiction outside the British

of the Comy; iy conte
Virgin Islanrs in the m

o

R

We, OFFSHORE INCORPOR & 5
Tortola, British Virgi: lsiands
British Virgin Islands bereby siv

I orpomlions Centre, fload Town,
s§Company under the laws of the

Thcorporatqr

i ReelaD o )
Authorised Signato:~
OFFSHORE INCO# PORATIE e
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9.1,

9.2.

8.3

9.4.

9.5,

9.6.

9.7

9.8

16.

10.1.

10.2.

0.3

10.4.

10.5.

POWERS OF DIRECTORS

The business and affairs of the Company shall be managed by, or under the direction of supervision of,
the directors of the Company. The divectors of the Company have all the powers necessary for
managing, and for directing and supervising, the business and affaics of the Company. The directors may
pay all expenses incorred preliminary 1o and in connection with the incarporation of the Company and
may exercisc all such powers of the Company as are not by the Act or by the Memorandum or tha

Articles required 5o be exercised by the Shargholders.

Each director shall exercise his powers for a proper purpose and shall not act of agree 1o the Company
acting in a manner that contravenes the Memorandum, the Articles or the Act. Each director, in
exercising his powers or performing his dutics, shall act honestly and in good faith in what the director
believes to be the best interests of the Company.

[f the Company is the wholly awned subsidiary of a holding company, 8 director of the Company may,
when txercising powers or performing duties as & director, act in a manncr which he believes is in the
pest nteresis of the holding company &ven 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 purpost of representing it at meetings of the directors, with respect 10 the signing of consents or
otherwise.

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

The directors may by Resoluti

|| the powers of the Company 10 incur
indcbtedness, liabilitics or obl g

;. liabilities or obtigations whether of

All cheques, promissory i
for moneys paid to the Cgme

case may be, in such mad

%eiable instruments and all reoeipts
§sed or otherwise execuled, as the
by Resolution of Directors,

For the purposes of Sect
Directors dotermine that &
course of the business carh
contlusive,

 directors may by Resalution of
position is in the usual or reguiar
pination ig, in the absence of fraud,

PROCEEDINGS OF DIRECTOM, ¥ __®

Any one director of the Company may call 2 meeting of the directors by sending a written notice to each
othet director, :

The directers of the Company or any commirtee thereof may meet at such times and in such manner and
places within or oatside the British Viegin Islands ag the directors may determine to be necessary of
desirable.

A director is deemed to be present at a meeting of directors if he participates by telephone of other

electronic means and all directors participating in the meeling arc able to hear each other.

A director shall be given not less tan 3 days' notice of meelings of directors, but a mecting of directors
held withont 3 days’ notice having been given 1o all directors shall be valid if all the directors entitled 1o
vote a1 the meeting who do ot attend waive notice of the meeting, and for this purpose the presencs ofa
director at a meeting shall constitte waiver by that director. The inadvertent failure Lo give notice of a
meeting to a director, or the fact that a direstor has not received the natice, does not invalidae the
meeting.

A director may by a written instrurent appoint an alernate who need not be a direttor and the altermate
shall be entitled to attend meetings in the absence of the director who appointed him and to voté in place
of the director unti) the appointment lapses or is terminated,
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10.6.

10.7.

190.8.

10.9.

11.

11.2.

114,

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

If the Company has only one director the provisions herein contained for meetings of directors do not
apply and such sole director has full pawer 1o tepresent and act for the Company in all maiters as are nol
by the Act, the Memorandum or the Asticles required to be excreised by the Sharcholders, In lieu of
minutes of a mecting she sole director shall record in writing and sign a note or memorandum of all

. matters requiring a Resolution of Directors. Such a note of memoraadum constinutes sutficient evidence

of such resolution for all purposes.

Al meetings of directors at which the Chairman of the Hoard 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 chaose one of their number to be chairman of the meeting.

An action that may be 1aken by the directors or a committee of directors at a meeting may also be taken
by a Resolution of Directors or & resolution of a commirtee of directors consented 10 in writing by all
dirsctors or by all members of the committee, as the case may be, without the need for any notice. The
consent may be in the form of counterparts gach counterpart being signed by one or more directors. If the
consent is in ONE OF more counterparts, and the counterparts bear different dates, then the resolution shall
take effect on the date upon which the lasc director bas consented 0 the resoluion by signed
counterparts.

COMMITTEES

Pwore comuittees, each consisting of one
dpg the power (o affix the Seal, wo the

The directors may, by Resolutigh’
or mare dircctors, and delegghe
committee.

; ) it_: of the following powers:
(1) toamend the Me! ::-‘:!1 . Ot :?l?‘? A

(b) o designate com 1? !
(c) 1o delegate powers 1

{d) to appoint or cemove direc
{(¢) to appoint of remove a0 agent;

(£ o apprave a plan of merger, consolidation or arrangement;

(2) o make a declaration of solvency or to approve a liguidation plan; ox

(h)  tomake a determination that immediately after a propased Distribution the value of the Company's
assets will exceed its abliities and the Company will be able 1o pay lts debis as they fall dus,

Sub-Regulation 11.2(b) and {c) do not prevent & committee of directors, where authorised by the
Resolution of Directors appointing such committee ot by a subsequeat Resolution of Directors, from
appointing a sub-commitiee and delegating powers exercisable by the committee to the sub-commitiee.

The meetings and proceedings of each committee of directors Consisting of 2 or more directors sheli be
governed niufatis inutandis by the provisions of the Acticles regulating the proceedings of directors so far
as the samé are not superseded by any provisions In the Resolution of Directors estahlishing the
committes.
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11.5. Where the directors delegate their powers to a commiltee of directors they remain responsible for the
exercise of thas power by the commitiee, uriless they believed on reasonable grounds at all tumes belfore
the exercise-of the power that the committee waonld exercise the pawer in conformity with the duties

imposcd on direciors of the Company under the Act.

12. OFFICERS AND AGENTS

12.1.  The Company may by Resolution of Directors appoint officers of the Company &L such times & may be
. considered necessary or expedient. Such officers may consist of a Chairman of the Board of Directors, 2
president and onc of MoOre vice-presidents, secretaries and treasurers and such other officexs as may from
time to time be considered necessary o expedient. Any number of offices may be held by the same

persom.

122, The officers shali perform such duties as are prescribed at the time of their appointment subject 10 any
modification in such duties as may pe prescribed thereafier by Resolution of Dircctors, In the absence of
sny specific preacription of dutics it shall be the responsibility of the Chairman of the Board to preside at

imeetings of directors and Sharehalders, the president 10 manage the day to day affairs of the Company,
the vice-presidents to act in order of seniority in the ahsence of the president but otherwise to pexform
such duties as may be delegated to them by the president, the secretarles to maintain the regisier of
mernbers, minwe books and records (other than financial records) of the Company and to ensure
. compliance with sll procedural requirements imposed on the Company by applicable law, and the
o rreasuter (o be responsible for the financial affairs of the Company.

123,  The emoluments of all officers shall be fuedety

12.4. The officers of the Company g eors are duly appointed, but any officer

with or without cause, by Resolution

of Directors. Any vacangy may be filled by Resolution of

Directors.

12.5. 'The directors may, by W_' juding & pevson whao is a director,

12.6. Anagentofthe Compan ] ; -f; irestors, including the powex and
authorlty to affix the Seal, Bg are o ) es Of Ra¥olution of Directors appolnting the

agent, except that no agent Hag any”
(a) toamend the Memorandu
(%) 1o change the registered office or agent;

[ {c) todesignata commutiecs of directors;

(d) rodelegate powerzto 2 committee of directors:

(8) toappoinl or remMove directors;

(f) to appoint oF reMOYe an agent;

() 1w fix emoluments of directors;

(h) toapproved pian of merger, consolidation of arrangement;

(i) tomakea declaration of solvency of to approve & liquidation plan;

() tomake a determination that immediately after a proposed Distribution the vaiue of the Company’s
assets will exceed its liabilities aad the Company will be able Lo pay its debts as they fall due; or

(k) to authorise the Company to continue as a company incorporated under the laws of a jurisdiction
outside the British Virgin slands.
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127, The Resolution of Directors appointing an_agent may anthonse the agenl to appoint one or more
substitutes or delegates Lo ¢Xercise some or all of the powers conferred on the agent by the Company.

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

13. CONFLICT OF INTERESTS

15.1. . A director of the éompany shall, forthwith afier becoming aware of the fact that he is interested in a
wansaction entered {nto or to be entered into by the Company, disclose the interest o all other dizectors of
the Company.

13.2.  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 & fidaciary relationshig with respect 1o the
entity or & named individual and is 1o be regarded as interested in any transaction which may, after the
date of the enuy into the transaction or disclosure of the interest, be entered into with that entity or
tndividual, is a sufficient disclosure of interest in relation fo that transaclion,

13.3. A director of the Company who is interested in a ransaction entered into or o be entered into by the
Company may:

(a) vole on a matter relating [© the transaction; f\

{b) artend a meeting of directots Al % ipwnritenelating to the transaction arises and be included

(c) sign a document on beiy = ; ng in his capacity as a director, that

B. be accountable 1o the Company

and, subject 10 complia %
: gransaction shall be lisble to be

for any benefit which
4.  INDEMNIFICATION '
14, Subject to the limitations M

including legal fees, and agaidiya
incurred in connection with legal, My

ginll indemnify against all expenses,

#ms paid in sewlement and reasonably

afiive proceedings any person who:

(8) is or was a party or is threatened to be made a party to any threatened, pending or cormpleted
proceedings, whether civil, criminal, administrative or investigative, by reason of the fact that the .y
person is or was a director of the Company, or F

(b} is or was, atl the request of the Company, serving as a director of, of in any other eapacity is or was
acting for, another body corporate or a parinership, joint venture, trust or other enterprise,

14.2.  The indemnity in Sub-Regulation 14.1 only applies if the person acted honestly and in good lath with a
view 10 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.

(4.3,  For the purposes of Sub-Regulation 14.2, 2 divector acts in the best Interests of the Company if he acts in
the best interesis of

(8) the Company's holding company; or
(b) a Sharcholder or Sharcholders of the Company;

in either case, in the circumstances specified in Sub-Regulation 9.3 or the Act, as the case may be.
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14.4,

14.5.

146,

147,

14.8.

14.9.

14.10.

- 15.

The dacision of the directors as to whether the person acted honestly and in good faith and with 2 view 10
the best inteyests of the Company and as to whether the person had o reasonable cause to believe that his
conduct was antawful is, in the absence of fraud, sufficient for the purposes of {he Asticles, unless &
question of law is involved.

The termination of any proceedings by any judgment, order, settlement, conviction or the entering of a
nolle prosequi dees 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 she Company ot that the person had reasgnable cause o
believe that his conduct was uniawtil,

Expenses, including legal fees, incurred by A director in defending any legal, sdminislrative cr
investigative proceedings may be paid by the Company in advence of the final disposition of such
proceedings upon receipt of an undertaking by or on behalf of the director 1o repay the amount if it shall
ultimately be determined that the director is notentided to be indemnified by the Company in accordance
with Sub-Regulation 14.1.

Expenses, including legal fees, incurred by a former disector in defending any legal, administrative of
investigative proceedings may be paid by the Company in advance of the finsl disposition of such
proceedings DPON receipt of an undertaking by or on behalf of the former director (o 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-Reguiation {4.1 and upon such terms and conditions, if any, &s the

Company deems apprapriate.

The indcmnification and advancemont LTSRN, , or gianted pursuant to, this section is not
e, ing hagemaification or advancement of expenses
Py, resolution of disinterested directors or

rnay be entitled under any agregé i
1 {410 acting in another capacity while

otherwise, both as acting il

If a person referred 1o in Buf %ence of any proceedings referred
to in Sub-Reguiation 14§ (Jjoi . Zinst all expenses, including legal
fees, and against ail jucnhiy fings | Yepwatd naid-in 281 foeng and reasonably incurred by the
person in connection with the Myreedinks ¥

person who 18 Of Was & direcror,
JFmpany is or was serving as a direclor,
rigdf for, another cormpaay of a partnership,
joint venturg, frust or other enterprIstia, jogaterted against the person and ineutred by the
person in that capacity, whether or not the™S petlas or would have had the power 10 indemuify the
persan against the liability as provided in the Articles.

officer or liquidator of, orin 3

RECORDS

15.1.  'The Company shall keep the following documents at the office of its registered agent:
(a) the Memorandurn and the Articles;
{(b) theregister of members, or & copy of the vegister of members;
(c) the register of directors, or a copy of the register of divectors; and
(@) copies of all notices and other documents filed by the Company Wwith the Reglstrar of Corporate
Affairs in the previous 10 years.
15.2.  Until the direclors determine otherwise by Resolution of Directors the Company shall keep the ariginal
register of members and original registor of direcfors at the office of its registered agent.
153,  If the Company maintains anly a copy of the register of members or 2 COPY of the register of directors at
the office of its registered agent, it shall:
BYIMTERC 2008/01/42(FVNQC) “17-
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(a) 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.

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

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

15.5. Where any original records referred [0 in this Regulation are maintgined other than a1 the office of the
registered agent of the Company, and the place at which the original records is changed, the Compuny
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.

15.6.  The records kept by the Company under this Reguiation shall be in written form or either wholly or

partly as electronic recards complying with the requirements of the Electronic Transactions Act, 2001 ‘ﬁ
(No. § of 2001) as from (me Lo tme amended or re-enacted.

16, REGISTER OF CHARGES ##\

Ca Bygiater of charges in which there shall
band other encumbrance created by
the Company:

g e
(a) the date of creatio Q':ﬁ chargeis:
A aad w0

by ashen description$f th
(¢) ashort description ol

(d) the name and address ) G -iaiaewens BBV o fthere s no such wustee, the name and
address of the chargee, b "N
(e} unless the charge is a security 1 bearer, the name and address of the holder of the charge: and

() details of any prohibition or restriction conthined in the instrument creating the charge on the ‘v )
power of the Company to create any future charge ranking in priarity (o or equally with the charge.

17. SEAL

The Company shall have o Seal and may have more than onc Scal and references herein to the Seal shall
be references to cvery Seal whick shall have been duly adopted by Resolution of Directors. The directofs
shall provide for the safc custody of the Seal and (or an Loaprint theceof to be kept at the registered office.
Except as otherwise expressly provided herein the Seal when affixed 1o any writen instrament shail be
witnessed and atested 10 by the signatute of any one director or other persan S authorised from Lime 10
time by Resolution of Directors. Such authorisation may be before or after the Seal is affixed, may be
general or specific and may refer 1o any number of sealings. The directors may provide for a facsimile of
the Seal and of the signature of any director of authorised person which may be reproduced by printing o
other means on any instrument and it shall have the same force and validity as if the Seal had been
affixed to such instrument and the same had been attested 1o 8¢ hereinhefore deseribed.
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18. DISTRIBUTIONS BY WAY OF DIVIDEND

18.1. The directors of the Company may, by Resolution of Directors, athorise a Distribution by way of
dividend at a ume and of an amount they think fit if they are satisfied, on reasonable grounds, that,
immediately afier the Distribution, the value of the Company’s assets will exceed its liabilities and the

Company will be able (o pey its debts as they fall due.

182, Dividends may be paid in maney, Shares, or other property.

18.3. WNotice of any dividend that may have been declared shall be given to each Shareholder as specified in
Sub-Regulation 20.1 and all dividends unclaimed for 3 years after having been declared may be forfelted
by Resolution of Directors for the benefit of the Company.

18.4.  Nodividend chall bear interest as againstthe Company and ne dividend shall be paid an Treasucy Shares.
19. ACCOUNTS AND AUDIT

19.1.  The Company shell keep records that are sufficient to show and explain the Company's transactions and
that will, at any tire, enable the financial position of the Company © be determined with reasonable
ACCUTACY.

-’f-“ {9,2. The Company may by Rerolution of Shareholders call for the directors to prepare periodically and make
available a profit and loss account and a batance sheet. The profit and lass account and halance sheet
shal! be drawn up $0 as 1o give respectiyglal e, oir view of the profit and loss of the Company for

a financiol period and a truc and foM vk % opilities of the Company as at the end ofa
financial perind. Fon o0 "

193,  The Company may by Reg

19.4. The fiest auditors shall .,_,_'"':‘ fﬁﬂ
by Resolution of Share

14.5. The auditors may be :i_:_ hol

"o

19.6. The remuneration of the audhgrs 0 'q;gapy:mgyﬁed pyFResolution of Directars.

19.7. The suditors shall examine each plsiigand lossirccount i halance sheet required to be laid before a
meeting of the Shareholders or otherwise Tietss @ cholders and shall state in a writien report whether

or nol:

(a) intheir opinion the profit and loss account and balance sheet give a true and fair view respectively
of the profii and loss for the periad covered by the accounts, and of the assets and liahilifies of the
Company at the end of that period; and

(b) all the information and explanatians required by the auditors have been obtained.

198, The report of the auditors shall be annexed 1o the accounts and shall be read av the mecting of
Shareholders at which the accoumts are laid before the Company Of shall be otherwise given to the
Shareholders.

10.9.  Bvery auditor of the Company chall have o right of access at il times to the books of account and
vouchers of the Company, and shell be entitled 10 require from the directors and officers of the Company
such information and explanaiions as he thinks necessary for the performance of the duties of the

audirors.

10.10. The auditars of the Company shall be entilled 16 receive notice of, and 10 altend any meelings of
Shareholders at which the Company’s profit and logs account and balance sheet are 1 be presented.
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20 NOTICES

20.1.  Any notice, information or writien stalement to be given by the Company o Shareholders may be given
by personal service or by mail addressed 10 each Sharcholder at the address shown in the register of

members,

202.  Any summons, notice, order, document, process, information or writion statement to be served on the f
Company may be served by leaving it, or by sending it by registered mail addressed 1o the Company, at 1
its registered office, or by leaving it with, or by sending it by registered mail 1o, the registercd agent of the ]
Company. !

1

20.3.  Service of any summons, notice, order, document, process, information or written statement 1o be served t
on the Company may be praved by showing that the summons, notice, order, documeni, process,
information or written staterent was delivered to the registered office or the registered agent of the '
Company or that it was mailed in such time as to admit (o ity being delivered to the registered office or !
the registered agent of the Company in the normal course of delivery within the period preseribed for
service and was comectly addressed and the postage was prepaid. i

31.  VOLUNTARY LIQUIDATION
The Company may by Resolulion of Shareholders or by Resolution of Directors appoint 4 voluntary _
Hquidator. ' I

22.  CONTINUATION i,
The Company may by ek omh! o on passed unanimously by all directors ;
of the Company continue agd ¢ ibg T Byiie 1a% of o jurisdiction outside the British H
Virgin Islands in the manngy grogide 1) sy N :

We, OFFSHORE INCORPORA n N ol Pl B - Gorporations Cencre, Road Town,

Tortwola, British Vicgin Islands fof e §10e 4-2-BVI:EBines. §Company under the laws of the

Britsh Virgin Islands hereby signg iriicled it | the i 6hjday offovember, 2010,

Incorporator

(8d.) Rexella D, Hodge 6

Authotised Sigratory

OFFSHORE INCORPORATIONS LIMITED

RYIPTERC HHRIG1A2(FYNOC) -3h.
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