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

MEMORANDUM OF ASSOCIATION
OF

Emerald Star Enterprises Limited

A COMPANY LIMITED BY SHARES

> Artlcles of Association, if not

i and includes the regulations

npany;

transfer of an asset, other than HarTor the e benefit of the Shareholder in relation to
Shares hefd by a Shareholder, and whether by means of a purchase of an asset, the
redemption or other acquisition of Shares, a distribution of indebtedness or otherwise, and
includes a dividend;

“Eligibfe Person” means individuals, comorations, trhsts, the estates of deceased
individuals, parinerships and unincorporated associations of persons;

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

“Resolution of Directors” means either:

(a) a resolufion approved at a duly convened and constituted meeting of
directors of the Company or of a committee of directors of the Company by
the affirmative vote of a majority of the directors present at the meeting who



2.

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 by 2 majority of directors or by a majority
of members of a committee of directors of the Company, as the case may
be: '

“Resolution of Shareholders” means either:

{(a) a resolution approved at a duly convened and constituted meeting of the
Shareholders of the Company by the affirmative vote of a majority of the
votes of the Shares emlﬂed to vote thereon which were present at the

{b)

“Treasury 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 import includes information generated, sent, received or stored
by electronic, electrical, digital, magnetic, optical, electromagnetic, biometric or photonic
means, including electronic data interchange, electronic matl telegram, telex or telecopy, and
“in writing” shali be construed accordmgly

In the Memorandum and the Articles, unless the context otherwise requires a reference to:
(a) a "Regulation” is a reference to a regulation of the Articles;

) a “Clause” is a reference to a clause of the Memorandum;
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(c) voting by Shareholders is a reference to the casting of the votes attached to the
Shares held by the Shareholder voting;

(d} the Act, the Memorandum or the Articles is a reference to the Act or those documents
as amended; and

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

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

L.4.  Headings are inserted for convenience only and shall be disregarded in interpreting the
Memorandum and Articles, et i

2. NAME '
The name of the Comp 4

3. STATUS

4,

4.1.

4.2.  The first registered agent of the Company is Equity Trust (BVi) Limited, of Palm Grove
House, P.O. Box 438, Road Town, Tortola, British Virgin Islands.

5. CAPACITY AND POWERS

5.1.  Subject to the Act and any ofher Brifish Virgin Islands legislation, the Company has,
irrespective of corporate benefit:

{a) full capacity to carry on or undertake any business or activity, do any act or enter into
any transaction; and

(b} for the purposes of paragraph (a}, full rights, powers and privileges.
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5.2. For the purposes of section 9(4) of the Act, there are no limitations on the business that the
Company may carry on.

6. NUMBER AND CLASSES OF SHARES

6.1 The Company is authorised to issue a maximum of 50,000 Shares with a par value of USD
1.00 each of a single dlass.

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

7. DESIGNATIONS, POWERS, PREFERENCES, ETC. OF SHARES

7.1 Each Sharein the Gompany -«:- Ereiigorith

{8) the right to one j
Resolution of

(%)  therighttoan '

(€} theright to an &
its liquidation, %

7.2 The directors may at theik,gdi
otherwise acquire all or any of*
Adticles.

Mo any subject to Regu!aton 3 of the

L

g hare%in

8. VARIATION OF RIGHTS

The rights attached to Shares as specified in Clause 7 may only, whether or not the Company
is being wound up, be varied with the consent in writing of or by a resolution passed at a
meeling by the holders of more than 50 per cent of the issued Shares of that class.

9. RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU

The rights conferred upon the holders of the Shares of any dlass issuad with preferred or
other rights shall nof, unless otherwise expressly pravided by the terms of issue of the Shares
of that class, be deemed to be varied by the creation or issue of further Shares ranking pari
passu therewith, -
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10. REGISTERED SHARES

101

10.2

The Company shall issue registered shares only.

The Company is not authorised to issue bearer shares, convert registered shares to bearer
shares or exchange registered sharés for bearer shares.

1I. TRANSFER OF SHARES

#:1

1.2

12. AMENDMENT OF MEMO ';"'.

(@) to restrict the righig

The Company shall, on receipt of an instrument of transfer complying with Sub-Regulation 6.1
of the Articies, enter the name of the transferee of a Share in the register of members unless
the directors resolve to refuse or delay the registration of the transfer for reasons that shall be
specified in a Resolution of Directors. :

The directors may not resgjy® #

Shareholder has failed to g the Share.

Subject to Clause 8,
Shareholders or by a &
Resolution of Directors§

Aricles;

(b} to change the percentage of SMarSholders required to pass a Resolution of
Shareholders to amend the Memorandum or Articies;

{c) in circumstances where the Memorandum or Articles cannot be amended by the
Shareholders; or

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




We, Equity Trust (BVI) Limited, of Palm Grove House, P.O. Box 438, 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 26th day of October 2008:

Incorporator
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1.1.

1.2

1.3

2. SHARES

2%

2.2

23.

2.4.

2

“officers harmiess from any logg?

TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVi BUSINESS COMPANIES ACT 2004

ARTICLES OF ASSOCIATION

OF
Emerald Star Enterprises Limited

A COMPANY LIMITED BY SHARES

REGISTERED SHARES

Every Shareholder is entitied to a certificate signed by a director of the Company or under the Seal
specifying the number of Shares held by him and the signature of the director and the Seal may be
facsimiles. i

Any Shareholder receiving a certifiséif sl . g hold the Company and its directors and

for Shares is worn out orJ ' i e | Uctiop of the worn out cerificate or on
satisfactory proof of its los™to i gEmnity s’jﬁ qy be required by a Resolution of
Directors. —f S

Persons may give an effect

Shares and other Securifies may be (SSIEEESlch times, to such Eligible Persons, for such
consideration and on such terms as the directors may by Resolution of Directors determine.

Section 46 of the Act (Pre-emptive .ﬁghts) does not apply to the Company.

A Share may be issued for consideration in any form, including money, a promissory note, real property,
personal property (including goodwill and know-how) or a contract for future services.

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

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

(53] their determination of the reasonable present cash value of the non-money consideration for the
issue; and

(c) that, in their opinion, the present cash value of the non-money consideration for the issue is not
less than the amount to be credited for the issue of the Shares.

The Gompany shall keep a register (the "register of members”) containing:

EQHKBBCR-1
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v

(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;

{c) the date on which the name of each Shareholder was entered in the register of members; and
{d) ﬁxe date on which any Efigible Person ceased 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.  Untll the directors otherwise determine, the magnetic, electronic or other data storage form
shall be the original register of members.

A Share is deemed to be issued when the name of the Shareholder is entered in the register of
members.

3. REDEMFTION OF SHARES AND TREASURY SHARES

3.1,

3z

33

3.4

3.5

3.6.

37.

The Company may purchase, redeem or otherwase acqurre and hold its own Shares save that the
Company may not purchase, red - ViSBag

Sections 60 (Process for'a jsil
(Shares redeemed otherwise th

Shares that the Company de r otpendl se acqulres pursuant to this Regulation may
be cancelled or held as Treasury Shares except fo the extent that such Shares are in excess of 50
percent of the issued Shares m which case they shall be cancelled but they shall be available for

reissue.

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

Treasury Shares may be disposed of by the Company on such terms and conditions (not otherwise
inconsistent with the Memorandum and 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 per cent of the votes in the election of directors of the other body corporate,
all rights and obfigations attaching to the Shares held by the other body corporate are suspended and
shall not be exercised by the other body corporate.

4. MORTGAGES AND CHARGES OF SHARES

4.1.

Shareholders may mortgage or charge their Shares.
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42

4.3.

44.

5. FORFEITURE

51.

5.2.

5.3.

54.

5.5

There shall be entered in the register of members at the written request of the Shareholder:
(a) a statement 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 morigage or charge are entered in the register of members such particulars may
be cancelled:

{a) with the written consent of the named mortgagee or chargee or anyone authorised to act on his
behalf, or

{b} upan evidence satisfactory to the directors of the discharge of the fiability secured by the
mortgage or charge and the issue of such indemnities as the directors shall consider necessary

or desirable.
Whilst particufars of a mortgage or ch re entered in the register of members pursuant
to this Regulation: Ty,
(a) no transfer of any S athe Sbj __ ase partcg); 5 Aall be effected,

(b} the Company may i

(¢ no replacement cef

Shares that are not fully paid on st forfaiture provisions set forth in this Regulation
and for this purpose Shares issued for a promissory note or a contract for future services are deemed to
be not fully paid.

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 name 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 statement 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. -

The Company is under no obligation to refund any moneys to the 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.




6. TRANSFER OF SHARES

6.1.

6.2.

- 8.3

6.4.

7.1

¥2,

7.3.

7.4,

7.5

7.6.

Shares 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 at the office of its
registered agent 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 salisfied 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:

(a8} to accept such evidence of the transfer of Shares as they consider appropriate; and

{b) that the transferee’ 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

) Béficant or more of the voting rights in
respect of the matter for i ifectors shall convene a meeting of

Shareholders.

to:

(a) those Shareholders whose names on the date the notice is given appear as Shareholders in the
register of members of the Company and are entitied to vote at the meeting; and :

(b) the other directors.

The director convening a meeting of Shareholders may fix as the record date for determining those
Shareholders that are entitied to vote at the meeting the date notice 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 per cent of the tofal 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 Shareholder at
the meeting shall constitute waiver in relation to all the Shares which that Sharehalder holds.

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

notice, does not invalidate the meeting.
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7.8.

7.8

710,

ZERR S

712

7.13.

A Shareholder may be represented at a meeting of Shareholders by a proxy who may speak and vote
on behalf of the Sharehoider.

The instrument appointing a proxy shall be prodiuced at the péace 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 altemative or additional pface or fime 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.

f Name of Company ]
IiWe being a Shareholder of the above Company HEREBY APPOINT ............
R | SV erfalling him .......ovivivininiin e
of 2 : .. to be my/our proxy to vote for mefus at the meetmg
of Shareholders :o be held onthe...... dAVOF - iviivicaiindionmnrnnnes , 20...... and at any
adjournment thereof.

Signed this ...... day of ......

(a) if two or more persons hoi 8h joi ' 1 D rnay be present in person or by proxy at

{b) if onily one of the joint owners is present in person or by proxy he may vote on behalf of all joint
owners; and

{c) if two or more of the joint owners are present in person or by proxy they must vote as one.

A Shareholder shall be deemed to be present at a meeting of Shareholders if he participates by
tetephone or other elecironic 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 per cent of the votes of the Shares or class or series of Shares
entitied to vote on Resolutions of Shareholders to be considered at the meeting. A quorum may
comprise a single Shareholder or proxy and then such person may pass a Resolution of Shareholders
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 upen the requisition of Shareholders, shali be dissolved; in any other case it shall stand
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7.14.

7.15.

7.18.

A7

7.18.

7.19.

7.20.

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 fo 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
ar by praxy not less than cne third of the votes of the Shares or each class or series of Shares entitled
to vate on the matters to be considered by the meeting, those present shall constitute a quorum but
otherwise the meeting shail be dissolved.

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 greatest number of
veting Shares present in person or by proxy at the meeting shall preside as chairman faiting which the
oldest individual Shareholder or representative of a Shareholder present shall take the chair.

The chaiman 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
‘eft unfinished at the meeting from which the adjournment took place.

At any meeting of the Shareholders the man,js responsnble for deccdmg in such manner as he
considers appropriate whether an J ¢
decision shall be anncunced to (P8 méeliligmntie, minutes of the meeting. If the chairman
has any doubt as to the out 1 ion, he shall cause a poll to be taken
of all votes cast upon suc %a poll then any Shareholder present
in person or by proxy who, frman of the result of any vote may
. and the chairman shall cause a
poll to be taken. If a pollfis:taen.at anyy the-r announced to the meeting and

Subject to the specific provi he appointment of representatives of
Eligible Persons other than ind 0 speak for or represent a Shareholder
shall be determined by the law of d by the documents by which, the Eligible
Person is constituted or derives its exist fiicase of doubt, the directors may in good faith seek

legal- advice from any qualified person and unless and until a court of compstent jurisdiction shall
otherwise 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 which is a Shareholder may by resolution of its directors or
ather governing body authorise such individual as it thinks fit to act as its representative at any meeting
of Shareholders or of any class of Shareholders, and the individual so authorised shall be entitied to
exercise the same rights on behalf of the Eligible Person which he represents as that Eligible Person
coutd exercise if it were an individuat.

The chairman of any meeting at which a vote is cast by proxy or on behalf of any Eligible Person other
than an individual may call for & notarially certified copy of such proxy or authority which shall be
produced within 7 days of being so requested or the votes cast by such proxy or on behalf of such
Eligible Person shall be disregarded.

Directors of the Company may attend and speak at any meeting of Sharehelders and at any separate
meeting of the holders of any class or series of Shares,
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7.21.

An action that may be taken by the Shareholders at a meeling may also be taken by a Resolution of
Shareholders consented to in writing by a majority of the voles of Shares entitled to vote and voting
thereon, without the need for any nofice, but if any Resolution of Shareholders is adopted otherwise
than by the unanimous written consent of alt 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 resolution shall take effect on the
earliest date upon which Eligible Persons holding a sufficient number of votes of Shares to constitute a
Resolution of Sharehalders have consented to the resolution by signed counterparts.

8. DIRECTORS

8.1

8.2.

8.3.

8.4,

8.5.

8.6.

87

8.8.

8.9

The first directors of the Company shall be appointed by the first registered agent in accordance with the
Act upon the incorporation of the Company; and thereafter, the directors shall be elected by Resalution
of Shareholders or by Resolution of Directors for such term as the Sharehalders or directors determine.

No person shall be appointed as a director of the Company unless he has consented in writing to act as
a director.

@)  with or without ca

{b) with cause, by a Resolution of Direo sed 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 nofice is received by the Company at the office of its registered
agent or from such later date as may be specified in the notice. A director shall resign forthwith as a
director if he is, or becomes, disqualified from acting as a director under the Act.

The directors may at any time appoint any person fo be a director either to fill a vacancy or as an
addition to 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
to hold office.

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

The Company shall keep a register of directors containing:

(@) the names and addresses of the persons who are directors of the Company;
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8.10.

8.11.

8.12.

9. POWERS OF DIRECTORS

9.1.

g.2.

2.3

8.4,

9.5.

2.6.

8.7

By the date on which each person whose name is entered in the register was appointed as a
director of the Company;

{c) the date on which each person named as a director ceased to be a director of the Company;
and '

(d) such other information as may be prescribed by the Act.

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. Untii a Resolution of Directors determining ctherwise is passed, the magnetic, electronic
or other data slorage shall be the original register of directors.

The directors may, by a 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.

The business and affairs of the Cgs : __,,j, ey, or under the direction or supervision of,
s difector: . Aqy have all the powers necessary for
iffairs of the Company. The directors

55 ¥Th [ or the Act. Each director, in
exercising his powers or perfohying Hieaguties, shallg sy and in good faith in what the director

If the Company is the wholly owned subsid of & 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 hotding 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 fime be determined by Resolution

of Directors,
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8.8.

For the purposes of Section 175 (Disposition of assets) of the Act, the directors may by Resolution of
Directors determine that any sale, transfer, lease, exchange or other disposition is in the usual or
regular course of the business carried on by the Company and such determination is, in the absence of
fraud, conclusive.

10. PROCEEDINGS OF DIRECTORS

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

10.7.

- 10.8.

10.9.

Any one director of the Company may call a meeting of the directors by sending a written notice to each
other director.

The directors of the Company or any committee thereof may meet at such times and in such manner
and places within or outside the British Virgin Islands as the directors may determine to be necessary or

desirable.

A director is deemed to be present at a meeting of directors if he participates by telephone or other
electronic means and all directors participating in the meeting are abie o hear each other.

A director shall be given not less than 3 days’ notice of mestings of directors, but 2 meeting of directors
held without 3 days' notice having been gwento all dlrectors sha!! be vaiid |f all the directors entitled to

meeting to a director, or the ctﬁaifdlre;gmhas }

meeting.

A director may by a writtendristrument ppoi emnat i riaeq not be a director and the alternate
shall be entitled to attendl n th Bty I

ofcommencement of the meeting there
#& total number of directors, unless there

are only 2 directors in which case hg gguorumi s

If the Company has only one director the prowsons herem contained for meetings of directors do not
apply and such sale 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 reqmred to be exercised by the Sharehaolders. In lieu of
minutes of a meeting the sole director shall recerd in writing and sign a note or memerandum of all
matters requiring a Resolution of Directors. Such a note or memorandum constitutes sufficient evidence

of such resolution for all purposes.

Al meetings of directors at which the Chairman of the Board is present, he shall preside as chaiman of
the meeting. If there is no Chaiman of the Board or if the Chairman of the Board is not 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 a Resclution of Directors or a resofution of a committee of directors consented to in writing by a
majority of directors or by a majority of the members of the committee, as the case may be, without the
need for any notice. The consent may be in the form of counterparts each counterpart being signed by
one or more directars. 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.
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11. COMMITTEES

11.1.

11.2.

11.4.

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) te amend the Memorandum or the Articles;

{b) to designate committees of directors;

{c} to defegate powers to a committee of directors:

(d} to appoint directors;

{e) to appoint an agent;

{f} to approve a plan of merger, consolidation or arrangement; or

(a) to make a declaration of sgjvé v

The meetings and proce
governed mutatis mutandi

JESSTREY heved 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.

12. OFFICERS AND AGENTS

12.1.

122

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
modification 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 Chaimman of the Board to preside
at meetings of directors and Shareholiders, 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 financiat records) of the Company and to



w1 -

ensure 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.

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

12.4. 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 Resclution
of Directors. Any vacancy occurring in any office of the Company may be filled by Resolution of
Directors.

12.5. The directors may, by a Resolution of Directors, appoint any person, including a person who is a
director, to be an agent of the Company. An agent of the Company shall have such powers and
authority of the directors, including the power and authority to affix the Seal, as are set forth in the
Articles or in the Resolution of Directors appointing the agent, except that no agent has any power or
authority with respect to the matters specified in Sub-Regulation 11.2. 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. The directors may remove an agent
appointed by the Company and may revoke or vary a power conferred on him.

13. CONFLICT OF INTERESTS

13.1. A director of the Company skl * . vecon ¥ of the fact that he is interested in a
transaction entered into or tgfhe i = Kistlose the interest to all other directors

of the Company.

13.2.  For the purposes of Sub-R
a member, director or officg
entity or a named individual

ary relationship with respect to the
ted ingany transaction which may, after the

13.3. A director of the Company who is inteTEStods adrar@iction entersd into or to be entered into by the
Company may:

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

(&) 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} sign a document on behalf of the Company, or do any other thing in his capacity as a director,
that relates to the transaction,

and, subject to compliance with the Act shall not, by reason of his office be accountable to the Company
for any benefit which he derives from such transaction and no such transaction shall be liable to be
avoided on the grounds of any such interest or benefit.

14. INDEMNIFICATION
141.  Subject fo the limitations hereinafter provided the Company shall indemnify against all expenses,

including legal fees, and against all judgments, fines and amounts paid in settlement and reasonably
incurred in connection with fegal, administrative or investigative proceedings any person who:
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14.2.

14.3.

14.4.

14.5.

15. RECORDS

15.1.

t6.2.

15.3.

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

(b} is or was, at the request of the Company, serving as a direcfor of, or in any other capacily is or
was acting for, another company or a partnership, joint venture, trust 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
reasonabie cause to believe that their conduct was untawful.

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 o 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,

The termination of any proceedings by any judgment, order, settlement, conviction or the entering of a
nolle prosequi 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 uniawf s P ‘
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The Company may purchase gi Vinsura
officer or liquidator of the Qb .

director, officer or liquidatg

partnership, joint venture, fusLag/other ¢
incurred by the person in é’_lz%e V.

ta indemnify the person aggjnst theliabij

he Company is or was serving as a
& acting for, another company or a
Ity asserted against the person and
g5y has or would have had the power

The Company shall keep the : - _ its registered agent:
(@) the Memorsndum andthe Adticles;

&) the register of members, or a copy of the register of members;

(c) the register 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.

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

(@ within 16 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.

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:
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(a) minutes of meetings and Resolutions of Shareholders and classes of Shareholders;
(b} minutes of meetings and Resolutions of Directors and commiltees of directors; and
{c) an impression of the Seal, if any.

156.4.  Where any original records referred to in this Regulation are maintained other than at the office of the
registered agent of the Company, and the place at which the original records is changed, the Company
shalf provide the registered agent with the physical address of the new lacation of the records of the
Company within 14 days of the change of location.

15.5.  The records kept by thé Company under this Regulation shall be in wiitten form or either wholly or partly
as electronic records complying with the requirements of the Electronic Transactions Act (No. 5 of
2001),

16. REGISTERS 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 particul
created by the Company:

(@)  the date of creation of 1,
(by  ashort description
(c)  ashort descriptionibf

(d)  the name and addr 4ss of

(e} unless the charge is a sé

4] details of any prohibition or r cliomeEsnE in the instrument creating the charge on the
power of the Company to create any future charge ranking in priority to or equally with the
charge.

17. SEAL

The Company may have more than one Seal and references herein to the Seal shall be references to
every Seal which shall have been duly adopted by Resolution of Directors. The directors shall provide
for the safe custody of the Seal and for an imprint thereof to be kept at the registered office. Except as
otherwise expressly provided herein the Seal when affixed to any written instrument shall be witnessed
and attested to by the signature of any one director or other person so authorised from time to time by
Resolution of Directors. Such authorisation may be before or after the Seal is affixed, may be general
or specific and may refer to any number of sealings. The directors may provide for a facsimile of the
Seal and of the signature of any director or authorised person which may be reproduced by printing or
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 to as hereinbefore described.
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18. DISTRIBUTIONS BY WAY OF DIVIDEND

18.1.

18.2.

18.3.

18.4.

The directors of the Company may, by Resolution of Directors, authorise a distribution by way of
dividend at a fime 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 fiabilities and the
Company will be able to pay its debts as they fall due.

Dividends may be paid In money, shares, or other property.

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

No dividend shall bear interest as against the Company and no dividend shall be paid on Treasury
Shares.

15, ACCOUNTS AND AUDIT

19.1.

18.2.

19.3.

19.4.

18.5.

19.6.

18.7.

The Company shall keep records that are sufﬁcsent to show and explain the Company's transactions

and that will, at any time, enable the fig ' Ofdhe Company to be determined with reasonable
accuracy. ov

The Company may by Resolytidri Sy : rs to prepare periodically and make
available a profit and loss rofitgnd loss account and balance sheet
shali be drawn up so as to Bivg: e profit and loss of the Company for
a financial period and a f the Company as at the end of a
financial period.

The Company may by Resol cgints to be examined by auditors.

The first auditors shall be appoinfé f * : , subsequent auditors shall be appointed

by a Resolution of Shareholders.

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

The remuneration of the auditors of the Company:
(a) in the case of auditors appointed by the directors, may be fixed by Resolution of Directors; and

{b) subject to the foregoing, shall be fixed by Resolution of Shareholders or in such manner as the
Company may by Resolution of Shareholders determine.

The auditors shall examine each profit and loss account and balance sheet required to be laid before a
meeting of the Shareholders or ctherwise given to Sharehoiders and shall state in a written report
whether or not:

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

{b) alf the information and explanations required by the auditors have been obtained.
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19.8.

18.8.

18.10.

The report of the auditors shall be annexed to the accounts and shall be read at the meefing of
Shareholders at which the accounts are laid before the Company or shall be otherwise given to the
Shareholders.

Every auditor of the Company shall have a right of access at all times to the books of account and
vouchers of the Company, and shall be entitted fo require from the directors and officers of the
Company such information and explanations as he thinks necessary for the performance of the duties of
the auditors.

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

24. NOTICES

20.1.

202,

20.3.

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

Any summons, nofice, order, document process mformatlon or wrstten statement to be served on the

process, information or wri .
the Company of that it wa
or the registered agent of tHk

The Company may by a Resolution of Sharehoders or by a Resolution of Directors appoint a voluntary -
liquidator.

22. CONTINUATION

The Company may by Resolution of Shareholders or by a resolution passed unanimously by all
directors of the Company continue as a company incorporated under the laws of a jurisdiction outside
the British Virgin Islands in the manner provided under those laws.
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. We, Equity Trust (BVI} Limited, of Palm Grove House, P.O. Box 438, Road Town, Tortola, British Virgin
islands for the purpose of incorporating a BVi Business Company under the faws of the Brifish Virgin Istands
hereby sign these Articles of Association the 29th day of October 2009:

tncorporator
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