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LL

transfer of an asset, other than Sha BB the beneﬁt of the Shareholder in relation to
Shares held 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,

"Eligible Person” means Individuals, corporations, trusts, the estates of deceased
individuals, pannerships and unincorporated associations of persans;

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

“Resolution of Directors” means either:

{a} a resolution approved at a duly convened end constituted mesting of
directors of the Company or of a committee of directors of the Company by
the affimative vote of a majority of the directors present at the meeting who



3

1.2,

volad 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) & resolution consented te in writing by & majority of directors or by 2 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 affimalive vote of a majority of the
votes of the Shares enmled to voie thereon which were present at the

(b}

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

“written” or any term of like import Includes Information generatad, sent, received or stored
by electronic, electrical, digital, magnetic, optical, electromagnetic, biometric or photonic
maans, including elactronic data interchange, slectronic mail, telegram, telex or telecopy, and
“in writing” shall be construed accordingly.

In the Memorandum and the Arficles, unless the confext otherwise requires a reference to;

(a) a “Regulation” is a reference to a regulation of the Articles!

{b} a "Clause” is a reference to a dlause of the Memorandum;
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() voting by Shareholders is a reference to the casting of the votes allached to the
Shares held by the Shareholder voting;

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

(©® the singutar 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.

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

2. NAME
The name of the Compal

3. STATUS

4. REGISTERED OFFICE AN l

41, The first registered office Shghe ¢ alm Gfove House, P.O. Box 438, Road
Town, Tortola, British Virgin Islafielg, the offige of thefirSt registered agent.

42. The first registered agent of the Company is Equity Trust {BVI) Limited, of Paim Grove
House, P.O. Box 438, Road Town, Tortola, British Virgin islands.

5. CAPACITY AND POWERS

5.1. Subject to the Act and any other British Virgin Islands legislation, the Company has,
irespective 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.




5.2.  Ferthe 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 fo issue a maximum of 50,000 Shares with a par value of USD
1.00 each of a single class.

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

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

7.1 Each Share in the Company cpsfan

{a)  the right to one yote'd ingof “Sareholtiers of the Company or on any
Resolution of Sifarghglders;

()  therightfo an pany; and

(©  therightto an equal gz r i thEREERTE tion C  thersurpflis assets of the Company on
its liquidation. 4 %

72  The directors may at ¥ Directors redeem, purchase or

fipany subject to Regulation 3 of the
Articles.

8. VARIATION OF RIGHTS

The rights aitached 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 resclution passed at a
meeting 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 PAR| PASSU

The rights conferred upon the holders of the Shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided 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.




10. REGISTERED SHARES

101

The Company shall issue registered shares only.

10.2  The Company is not authorised to issue bearer shares, convert registered shares to bearer

shares or exchange registered shares for bearer shares.

11. TRANSFER OF SHARES

1114

1.2

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

Subject to Clause 8, th
Shareholders or by a

(@) to restrict the rights
Articies; ’

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

{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 BV! Business Company under the laws of
the British Virgin Islands hereby sign this Memorandum of Association the 4th day of September

2009:

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

ARTICLES OF ASSOCIATION

OF
Highwind Properties Limited

A COMPANY LIMITED BY SHARES

REGISTERED SHARES

Every Sharehalder is enlitled 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.

1.2.  Any Shareholder receiving 2
officers harmiess from any In
fraudufent use or represent
for Shares is worn out or g
satistactory proof of its lg@
Directors.
1.3. i several Eligible Pe
Persons may give an effe
2. SHARES
2.1,  Shares and other Securilies may be ETRH=EI"Such times, to such Eligible Persons, for such
consideration and on such terms as the directors may by Resolution of Directors determine.
22.  Section 46 of the Act (Pre-emplive rights) does not apply to the Company.
2.3. A Share may be issued for consideration in any form, including money, a promissory note, real property,
personal properly (including goodwill and kriow-how) or a contract for future services.
24.  No Shares may be issued for a consideration other than maney, unless a Resolution of Directors has
been passed stating:
{a) the amount to be credited for the issue of the Shares;
{v) 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
tess than the amount fo be credited for the issue of the Shares.
25. The Company shall keep a register (the “register of membaers") containing:

EOHKBBLR-1
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2.6.

27.

3

3.1

32

3.3.

34,

3.5,

38.

37.

(@) the names and addresses of the Eligible Paersons 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 Sharsholder was entered in the register of members; and
{d) the date on which any Eligible Person ceased to be a Shareholder.

The register of members may be in any such form as the directors may apprave, but if it is in magnetic,
elecfronic or other data storage form, the Company must be able to produce legible evidence of its
condents. Untll the directors octherwise determine, the magnetic, electronic or other data storage form
shall be the original register of members.

A Share iz desmed to be Issued when the name of the Shareholder is entered in the register of
members.

REDEMPTION OF SHARES AND TREASURY SHARES

The Company may purchase, redeem or othemse acqulre and hold its own Shares save that the

The Company may on!y ‘_ z -. < :
Resofution of Direciors thitsmiledi
exceed its Habilities and the :

Sections 60 (Process for acui F owrlkRHRRE), 61:t8Wer if one or more sharehoiders) and 62
(Shares redeemed otherwise fig %4 OG0 e Act shall not apply to the Company.
' e

be cancel[ed or held as Treasury Shares axcem tothe extent that such Shares are in excess of 50
percent of the issued Shares in which case they shall be cancelled but they shail be available for
reissus,

All rights end obligations attaching fc a Treasury Share are suspended and shali not be exercised by the
Company while it holds the Share as a Treasury Share.

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

Where Shares are held by another body corporate of which the Company holds, directly or indirectiy.
shares having mere than 50 per cent of the votes in the election of directors of the other body corporate,
all rights and obligations attaching to the Shares held by the other body corporate are suspended and
shall not be 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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4.2

4.3.

4.4.

5. FORFEITURE

5.1.

5.2

6.3.

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 morigagee 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 maorigage or charge are entered in the register of members, such particulars may
be cancelled:

(@ with the written consent of the named mortgagee or chargee or anyone authorised to act on his
behalf; or

(b) upon evidence satisfactory to the directors of the discharge of the liability secured by the
mortgage or charge and the issue of such indemnities as the directors shall consider necessary
or desirable.

Shares that are not fully pald on issue are &fenstithe forfeiture 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 paymant 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-Reguiation 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 1o Sub-Regulation 5.3 and the requirements of
the netice have not been complied with, the directors may, at any time before tender of payment, forfeit
and cancel the Shares to which the notice refates.

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




6.

6.1.

6.2,

6.3.

6.4.

7.1.

T2

7.3.

1.4,

7.5,

7.8.

TRANSFER OF SHARES

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 satisfied that an instrument of transfer relating 1o Shares has been
signed but that the instrument has been lost or destroyed, they may resolve by Resolution of Directors:

(a) 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
Share even though the personal representative js not a Shareholder at the time of the transfer.

Any directar of the Company
marnner and places within Ar
desirable. ;

Upen the written request {
respect of the matter for whi
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 entitled to vote at the meeting; and

()] the other directors.

The director convening a meeting of Shareholders may fix as the record date for determining those
Shareholders that are entitled 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 eartier than the date of the notice.

A meeling of Shareholders held in coniravention of the requirement to give notice is valid i
Shareholders holding at least 80 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 Shareholder holds.

The inadvertent failure of a director who convenes a meeting to give notice of a meeling 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.

7.9,

7.10.

7.11.

7.12.

7.13.

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

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

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

the proxy.

[ Name of Company ]

IANe being a Shareholder of the above Company HEREBY APPOINT ....c.......

srappmanpnsass s e e R S .. or failing him ..

of .. .. to be myfour proxy to vote for me!us at the meetmg

of Shareholders to be held onthe .....dayof ......cc.oeeiivviinnennins i 2o and at any
adjournment thereof.

Shareholder

The following applies where

o5 Jomﬁ.y each g may be present in person or by proxy at
%% a Shareholder;

(a) if two or more persons hold Shgre
a meeting of Shareholders and may Spear

(b) if only 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 persen or by proxy they must vote as one.

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

A meeting of Shareholders is duly constituted if, at the commencement of the meeting, there are present
in person or by proxy not less than 50 per cent of the votes of the Shares or class or series of Shares
entitled to vote on Resolutions of Shareholders to be considered at the meeting. A quorum may
comprise a single Sharsholder 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 insfrument 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
canvened upon the requisition of Shareholders, shall be digsolved; in any other case it shall stand
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7.14.

7.15.

7.16.

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 to such other time and place as the directors may determine, and if at the
adjourned meeting there are present within one hour from the time appointed for the meeting in person
or by proxy not less than one third of the votes of the Shares or each class or series of Shares entitled
to vote on the matters to be considered by the meeting, those present shall constitute a quorum but
otherwise the meeting shall be dissolved.

At every meeting of Shareholders, the Chairman of the Board shall preside as chairman of the meeting.
if there is nc Chairman of the Board or if the Chairman of the Board is not present at the meeting, the
Sharehclders 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
voling Shares present in person or by proxy at the meeting shali preside as chairman failing which the
oldest individual Shareholder or representative of a Shareholder present shall take the chair.

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

At any meeting of the Shareholiders the g alS responsrbla for daddmg in such manner as he

an of the result of any vote may

in person or by proxy wholt e
; n and the chairman shall cause a

immediately following su
polt to be taken. If a polid
recorded in the minutes of 1

Person is constituted or derives its existenzE™=I "-x— 2 of doubt, the directors may in good faith seek
legal advice frem any qualified person and unless and until a court of competent 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
other goveming 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 entitled to
exercise the same rights on behalf of the Eligibie Person which he represents as that Eligible Person
could exercise if It were an individual.

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 a 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 Shareholders and at any separata
meeting of the holders of any class or series of Shares.
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An action that may be taken by the Shareholders at a meeling may also be taken by a Resolution of
Shareholders consented to in wiiting by a majority of the voles of Shares entitied to vote and voting
thereon, without the need for any nofice, but if any Resolution of Shareholders is adopled otherwise
than by the unanimous written consent of all Shareholders, a copy of such resolution shall forthwith be
sent to all Shareholders not consenting to such resolution. The consent may be in the form of
counterparts, each counterpart being signed by one or more Shareholders. If the consent isin 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 Shareholders have consented to the resolution by signed counterparts.

8. DIRECTORS

8.1.

8.2.

8.3.

8.4,

8.5.

8.8.

87.

8.8

8.6.

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

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

(a) with or without ca ;

director or by a wn'tt 250
the Company enfitied to vote,or P

{b} with cause, by a Resolution of Directo d at 2 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 acling as a director under the Act.

The directors may at eny time appoint any person to be a director either to fill a vacancy or as an
addition to the existing directors. Where the direciors appoint a person as director to fill a vacancy, the

{erm shall not exceed the term that remained when the person who has ceased to be a director ceased
te 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:

(a) the names and addresses of the persons who are directors of the Company;



CBa

8.10.

8.11.

8.12.

9. POWERS OF DIRECTORS

8.1.

92

9.3.

9.4.

8.5,

9.6

a7

(b} the date on which each person whose name is entered in the register was appointed &s 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. Until a Resolution of Directors determining otherwise is passed, the magnefic, electronic
or other data storage 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 Cg , or under the direction or supervision of,
the directors of the Company’ W have all the powers necessary for
managing, and for directing f{airs of the Company. The directors
may pay all expenses incu iy the incorporation of the Company
and may exercise all such Hadw Act or by the Memorandum or the

Each director shail exerciseji
acting in a manner that cofgra { adumy the Aglicles or the Act. Each director, in

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

Any director which is a body corporate may appoint any individual as its duly authorised representative
for the purpose of representing it at meefings 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 oblfigations and to secure indebtedness, liabilities or obligations whether of
the Company or of any third party.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all
receipts for moneys paid to the Company shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as shall from time to time be determined by Resolution
of Directors.
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9.8,

For the purposes of Section 175 (Disposition of assets) of the Act, the directors may by Resolution of
Directors defermine 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, condusive.

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 & 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 othsr
electronic means and alf directors participating in the meeting are able 1o hear each other.

A director shall be given not less than 3 days’ notice of meelings of directors, but a meeting of directors
held without 3 days notice having been gwen {o all dlrectors shall be valid if all the directors entitled to
feypeeting, and for this purpose the presence of

a director at a meelmg shall con sHtlireiw .',: W he madvertent failure to glve nohce ofa

meeting.

A director may by a writtenfins
shall be entitied to attend :;

consent in place of the direfitor terpinated
A meeting of directors is dulyg q. : gfcommencement of the meeting there
are presant in person or by 25 thdri ‘gne ji#e total number of directors, unless there

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

At meetings of directors at which the Chairman of the Board is present, he shall preside as chairman of
the meeting. If there is no Chairman of the Board or if the Chairman of the Board is 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 a committee of directors at a meeting may also be taken
by a Resolution of Directors or a resolution 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 directors. If the consent is in one or more counterparts, and the counterparts bear different
dates, then the resolution shall take effect on the date upon which the last director has consented to the
resolution by signed counterparts.
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11. COMMITTEES

1.1,

1.2,

11.3.

114,

The direclors may, by Resolution of Directors, designate one or more commitiees, each consisting of
one or mare directors, and delegate one or more of thelr powers, including the power to affix the Seal, to

the committee.

The directors have no pawer to delegate to a committee of directors any of the following powers:
(a) to amend the Memorandum or the Articles;

(b} to designate committees of directors;

{© to delegate powers to a committee of directors;

{d} to appoint directars;

{e) e appoint an agent;

) {o approve a plan of merger, consolidation or arrangement; or

(@  tomake a declaration of sguficy-ok figya Mquidation plan,
Sub-Regulation 11.2(b) and, : o 2, &f directors, where authorised by the
Resoiution of Directors apgh @quent Resolution of Directors, from

The meefings and proceed % each icomnire C o Fgonsig
governed mutatis mutandisg y S i _' gpgulgling the proceedings of directors so
far as the same are not supe nLifle Rof

commitiee.

illedof directors they remain responsible for the
g5SNBY betieved 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

121,

12.2.

The Company may by Resolution of Directors appoint officers of the Company at such times as may be
considered necessary ar expedient. Such officers may consist of a Chaimman of the Board of Directors,
& president and one or more vice-presidents, secretaries and treasurers and such other officers as may
frem 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 fime 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 shalt be the responsibility of the Chairman of the Board to preside
at meefings of directors and Shareholders, the president to manage the day to day affairs of the
Company, the vice-presidents to act in order of seniority in the absence of the president but otherwise to
perform such duties as may be delegated fo them by the president, the secretaries to maintain the
register of members, minute books and records (other than financial records) of the Company and to
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ensure compliance with all procedural reguirements 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 Resalution of Directors.

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

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 authorily to affix the Seal, as are set forth in the
Articles or in the Resolution of Directars appointing the agent, except that no agent has any power of
authority with respect to the matters specified in Sub-Regulation 11.2. The Resolution of Direclors
appointing an agent may authorise the agent to appoint one or more substitutes or delegates to exercise
some or alf of the powers conferred on the agent by the Company. The directors may remaove an agent
appointed by the Company and may revoke or vary a power conferred on him.

13. CONFLICT OF INTERESTS

Wl of the fact that he Is interested in a

13.1. A directer of the Company s :
g fis jose the interest to all other directors

transaction entered into or 11
of the Company.

132, Far the purposes of Sub-REdixaibn 13, [Bere to all offbrfigectors fo the effect that a director is

a member, director or offickr of Brothersng b dary relationship with respect to the
entity or a named individuafig ingeny fransaction which may, after the
date of the enfry or disclosure
interest in refation to thal transa

13.3. A director of the Company who is interS¥teckipeadrarits Ction entered Into of to be entered into by the
Company may:

(2) vote on a matter relating to the fransaction;

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

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

and, subject to compliance with the Act shall not, by reason of his affice be accountable ta the Company
for any benefit which he derives from such transaction and ne such transaction shall be fiable to be
avoided on the grounds of any such Interest or benefit.

14. INDEMNIFICATION
141, Subject to the Emitations 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 legal, administrative or investigative praceedings any person who:
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14.2.

14.3.

14.4.

14.5.

15.2.

15.3.

{a) is or was & party or is threatened to be made a party to any threatened, pending or complsted
preceedings, whether civil, criminal, administrafive 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 director of, or in any other capacity is or
was acting for, another company or a parinership, joint venture, trust or other enterprisa,

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

The decision of the directors as to whether the person acted honestly and in good faith and with a view
to the best interests of the Company and as to whether the person had no reascnable cause to belleve
that his conduet was unlawful is, in the absence of fraud, sufficient for the purposes of the Articles,
unless & question of law is Involved.

The termination of any proceedings by any judgment, order, settlement, conviction or the entering of a
nolle prosequi does nat, 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 tha Cor y or that the person had reasonable cause to
believe that his conduct was unlawiys®™ .y

officer or liquidator of the ¢ 4 B the Company is or was serving as a
F Fe: ity istr-Wasg acting for, another company or a

iabily asserted againgt the person and
3nft has or would have had the power

{a) the Memaorandum and the Articles;
(b} 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 mairtains only a copy of the register of members or a copy of the register of directors at
the office of its registered agent, it shali:

(@) within 15 days of any change in either register, nofify the registered agent in waiting 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 cutside 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 committees of directors; and
(c) an impression of the Seal, if any.
15.4.  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

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.

15.5.  The records kept by the Company under this Regulation shall be in written form or elther 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 followmg part:cu!ars ardmg each mortgage, charge and other encumbrance

{a)
(b)
(©
@

(e)

[43] details of any prohibition or resm eEERtEined 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 shalf have been duly adopted by Resolution of Directors. The directors shall provide
for the safe custody of the Seal and for an imprint thereof {o be kept at the registered office. Except as
otherwise expressly provided herein the Seal when affixed to any written instrument shall be witnessed
and altested 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 autherised 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 time and of an amount ihey think fit if they are satisfied, on reasonable grounds, that,
immediately after the distribution, the value of the Company’s assets will exceed its liabilities and the
Company will be able to pay ils 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.

i9. ACCOUNTS AND AUDIT

18.1.

19.2.

18.3.

19.4.

19.5.

19.6.

19.7.

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

and that will, at any time, enable 1he B Company to be determined with reasonable
accuracy.

The Company may by Res fiig =15 difebtors to prepare periodically and make
available a profit and loss nd loss account and balance sheet
shall be drawn up s0 as to Biuedg Gregnd fall @ profit and loss of the Company for

a financial period and a tnf Bdifair view Grie Bubets and Ji lifggof the Company as at the end of a

financiat period. !

The Company may by Resol li glints to be examined by auditors

The first audifors shall be - - ol 2 gfS; subsequent auditors shall be appointed
by a Resolution of Shareholders. - i

The auditors may be Shareholders, but no director or other officer shall be efigible o be an auditor of the
Company during their 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 otherwise given to Shareholders and shall state in & written report
whether or nol:

(@) 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
liabilities of the Company at the end of that period; and

(b} all the information and explanations required by the auditors have been obtained.
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19.8. The report of the auditors shall be annexed to the accounts and shall be read at the meeting of
Shareholders at which the accounts are laid before the Company or shall be otherwise given to the
Shareholders.

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

19.10. The auditors of the Company shall be enfiled to receive nofice of, and to attend any meetings of
Sharsholders at which the Company’s profit and loss account and balance sheet are to be presented.

20. NOTICES

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

20.2.  Any summons, notice, order, dncumeni, process, information or written statement to be served on the

fmation or written statement to be
zmmons, notice, order, document,

20.3.

sihg delivered to the registered office
Jivery within the period prescribed for

The Company may by a Resolution of Shareholders 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 confinue 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 2 BV Business Company under the laws of the British Virgin Islands
hereby sign these Artictes of Association the 4th day of Seplember 2009;

Incorporator

brised Signatory
ity Trust (BV1) Limited




