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TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT, 2004

MEMORANDUM OF ASSOCIATION
OF
Thing On Investment Management Limited

A COMPANY LIMITED BY SHARES

NAME

The name of the Company is Thing On Investment Management Limited.

INCORPORATION

The Company is incorporated as 2.c6

REGISTERED OFFIC

® 2 0l
or activities, 11'respect1ve of corporate béneft, which are not prohibited under any law for the
time being in force in the British Virgin Islands.

(b)  The Company shall have full capacity, power, right, and privilege to:

@) engage in any business or businesses whatsoever, or in any act or activities which are
not prohibited under any law for the time being in force in the British Virgin Islands;

(i)  subject to licensing for regulated activity, carry on business with persons resident in
the British Virgin Islands;

(iii) carry on banking or trust business, pursuant to a license issued to it under the Banks
and Trust Companies Act, 1990, as amended, and to act as trustee of a Virgin Islands
Special Trust;

(iv) carry on business as an insurance company Or as a reinsurance company, insurance
agent, or insurance broker, pursuant to a license issued to it under the Insurance Act,

2008;

(v)  carry on the business of company management pursuant to a license issued to it under
the Company Management Act, 1990, as amended;
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(vi)

(vii)

(viii)

(%)

®)

(xd)

(xif)

(xiii)

(xiv)

act as a custodian of shares in a company incorporated under the laws of the British
Virgin Islands, pursuant to a license issued to it under the Financial Services
Commission Act, 2001, as amended;

issue, cancel or hold shares of one class or series which may be convertible to another
class or series;

issue, cancel, and hold treasury shares, grant options over unissued shares in the
Company and treasury shares, issue securities that are converted into shares, and give
financial assistance to any person in connection with the acquisition of its own shares;

issue debentures, guarantee a liability or obligation of any person and secure any of its
obligations by mortgage, pledge or other charge of any of its assets;

protect the assets of the Company for the benefit of the Company, its creditors and its
members and, at the discretion of the directors, for any person having a direct or
indirect interest in the Company;

buy, sell, underwrite, invest in, exchange or otherwise acquire and hold, manage,
develop, deal with and turn to account any bonds, debentures, shares, (whether fully
paid or not) stocks, opti {givties, futures, forward contracts, notes or
) palities, public authorities or public or

e building sites, construct,
d1¢, maintain, reclaim or otherwise
theryise deal in real estate in all its
orthouses or other property or any
erection and whether on first
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borrow or raise mo%%éiby_g%h S issue 6t debentures, debenture stock (perpetual or
terminable), bonds, mortgages, or any other securities founded or based upon all or
any of the assets or property of the Company or without any such security and upon

such terms as to priority or otherwise as the Company may think fit;

do all such other things as are incidental to, or which the company may think
conduciveto the attainment of all the above objects, powers, rights and privileges.

(¢)  For the purposes of section 9(4) of the Act, there are no limitations on the businesses that the
Company may carry on.

SHARES IN THE COMPANY

(1)  The Company shall be authorised to issue a maximum of 50,000 shares with a par value of
USD $1.00 each in one single class or series.

(2)  The shares issued of one class or series may be converted to another class or series.

(3)  The shares in the Company shall be issued in the currency of the United States of America.

(4)  Shares in the Company shall be issued as registered shares only.
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10.

(5)  The shares may be divided into such number of classes and series as the directors or
members may by resolution from time to time determine, and until so divided shall comprise
one class and series. :

(6)  The Company shall not be authorized to issue bearer shares; convert registered shares to
bearer shares; nor exchange registered shares for bearer shares.

DESIGNATIONS, RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS
ATTACHING TO SHARES

The directors or members shall by resolution have the power to issue any class or series of shares
that the Company is authorized to issue, with or subject to any designations, powers, preferences,
rights, qualifications, limitations and restrictions.

VARIATION OF CLASS RIGHTS

If at any time the number of shares which the Company is authorised to issue is divided into
different classes of shares, the rights attached to any - class (unless otherwise provided by the terms
of issue of the shares of that class) shall whether or not the Company is being wound up, be varied
by a resolution with the consent in writing: holders of a majority in excess of 50% of the
issued shares of that class and of, d'léie‘

M

@
Company is authorised to issue.
(3)  Noamendment may be made by a Resolution of Directors:

(i)  torestrict the rights or powers of members to amend the memorandum of association
or the articles of association;

(i)  to change the percentage of members required to pass a resolution of members to
amend the memorandum of association or articles of association;

(iii)  to clauses 7, 8, 9, and 10 of this Memorandum;

(iv)  to prohibit members fiom amending the memorandum of association or articles of
association; and :

(v)  toRegulations 125, 129 or 130 of the Articles of Association of the Company.

(4)  Where a resolution is passed to amend the memorandum or articles of Association, the
Company shall file for registration with the Registrar of Corporate Affairs:
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® a notice of amendment in the approved form; or

(i)  arestated memorandum or articles of association incorporating the amendments made.

We, the undersigned Registered Agent, CCS Trustees Limited of Mandar House, 3rd Floor, Johnson’s Ghut,.
Tortola, British Virgin Islands, for the purpose of incorporating a BVI Business Company under the BVI
Business Companies Act, hereby sign this Memorandum of Association the 7th Day of September, 2018.

Incorporator:

Jermaine Fahie
Authorised Signatory
CCS Trustees Limited
Mandar House, 3rd Floor
Johnson’s Ghut, Tortola
British Virgin Islands
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT, 2004
ARTICLES OF ASSOCIATION
Or
Thing On Investment Management Limited
A COMPANY LIMITED BY SHARES
INTERPRETATION

References in these Articles to the “Act” shall mean the BVI Business Companies Act, 2004, and
shall include amendments to the Act and such regulations as may from time be made under the Act.

The following Regulations shall constitute the Articles of the Company.

In these Articles words and expressions defined in the Act shall have the same meaning.

Unless otherwise required by the.ceht
masculine gender shall includ i e? i)

References to “person”
a legal existence.

\gent, may be appointed by a

Subject to the provisions of these
disposal of the directors who may fo ez allo

such persons at such times and for such const erauon and upon such terms and conditions as the
directors may determine.

Section 46 of the Act in respect of pre-emptive rights shall not apply to the issue, allotment, transfer,
purchase, redemption, or acquisition of shares in the Company.

The Company shall not be authorized to issue bearer shares; convert registered shares to bearer
shares; or exchange registered shares for bearer shares.

The directors shall issue no shares for a consideration other than money, unless the directors have
passed a resolution stating:

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

(b) their determination of the reasonable present cash value of the non-monetary consideration for
the issue; and

(c) that, in their opinion, the present cash value of the non-monetary consideration for the issue is
not less that the amount to be credited for the issue of the Shares.
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(5) The directors shall not issue a share for consideration which shall be less than the par value of the
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share.

The directors may issue shares in the Company with such preferred, deferred, convertible or other
special rights or such restrictions, whether in regard to dividend, voting, return of capital or
otherwise as the directors may determine.

(@) Shares issued in one class or series may be converted to another class or series;

(b) . No shares issued by the Company in one class or series may be converted to another class or
series without the written consent of the holder of the share;

(c) The directors shall by a Resolution of directors determine the class or series to be converted to
another class or series.

The Company shall keep and maintain a register of members which shall contain the following:
(a) the names and addresses of the persons who hold registered shares in the Company;
(b) the number of each class and series of shares held by each shareholder;

(c) the date on which the name [ ;;; :_ Fasentered in the register of members; and

(d) the date on which a Ee’r e 3 Kalder oL Company.

f members, being the holder of
o directors or two officers or

thereof (if any) provided that
‘Company shall not be bound to
t a share to one of several joint

The certificate shall specify
in respect of a share, orshares
issue more than one ceftific

holders shall be sufficient delivery 1o

=z
=

If a certificate is worn out or lost 1Ffgy. be rénéwed opZproduction of the worn out certificate, or on
satisfactory proof of its loss together with suct indemnity as the directors may reasonably require.

Any member receiving a share certificate shall indemnify and hold the Company and its officers
harmless from any loss or liability which it or they may incur by reason of wrongful or fraudulent
use or representation made by any person by virtue of the possession of such a certificate.

A share issued by the Company upon conversion of, or in exchange for, another share or a debt
obligation or other security in the Company, shall be treated for all purposes as having been issued
for money equal to the consideration received or deemed to have been received by the Company in
respect of the other share, debt obligation or security.

The Company may issue fractions of a share and a fractional share shall have the same
corresponding fractional liabilities, limitations, preferences, privileges, qualifications, restrictions,
rights and other attributes of a whole share of the same class or series of shares.

The consideration in respect of the shares constitutes capital to the extent designated by the directors
and the excess constitutes surplus, except that the directors must designate as capital an amount of
the consideration that is at least equal to the amount that the share is entitled {o as a preference, if
any, in the assets of the Company upon liquidation of the Company.
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Subject to the provisions of the Act, shares may be issued on the terms that they are redeemable, or
at the option of the Company be liable to be redeemed on such terms and in such manner as the
directors before or at any time of the issue of the shares may determine.

ACQUISITION OF OWN SHARES AND REDEMPTION OF SHARES

The directors may, in accordance with the Act, on behalf of the Company purchase, redeem, or
otherwise acquire any of the Company’s own shares for such consideration as they consider fit, and
may either cancel or hold such shares as treasury shares.

The directors may dispose of any shares held as treasury shares on such terms and conditions as they
may from time to time determine. Shares may be purchased or otherwise acquired in exchange for
newly issued shares in the Company.

The directors may redeem any such share ata premium.

The directors shall by resolution determine whether sections 60, 61, and 62 of the Act shall apply to
the acquisition of shares.

Upon cancellation of a share, the amount included as capital of the Company with respect to that
share shall be deducted from the capital ofthe.Company.

15y, the Company as holding any share
mpelled in any way to recognize
fyfiize, or partial interest in any share

Except as required by law, no*pet
upon any trust, and the Coft A3
(even when having notiq{:‘
or any interest in any frf ‘

signed by the transferor and
1 or form and subject to such

Shares in the Comp
containing the name

The instrument of transfers : Siferee iffogistration as a holder of the share

e

The instrument of transfer of a registered share shall be sent to the Company for registration.

The Company shall register a transfer of shares by entering the name of the transferee of the shares
in the register of members, if the directors are satisfied.

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

(2) 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.

TRANSMISSION OF SHARES

The personal representative of a deceased member, the guardian of an incompetent member, ot the
trustee of a bankrupt member shall be the only person recognized by the Company as having any
title to his share.

Such personal representative, guardian or trustee shall not be entitled to exercise any rights as a
member of the Company until that person has proceeded in the manner set out below.
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The production to the Company of any document which is evidence of:

(@) a grant of probate of the will, or grant of letters of administration of the estate, or confirmation
of the appointment as executor, of a deceased member; or

(b) the appointment of a guardian of an incompetent member; or
(c) the trustee of a bankrupt member; or

(d) any other documentation providing reasonable evidence of the applicants beneficial ownership
of the shares,

shall be accepted by the Company.
If the deceased, incompetent member or bankrupt member is domiciled outside the British Virgin
Islands the Company shall accept the documents referred to in sub-regulation (3) above, if such

documents are issued by a foreign court which had competent jurisdiction in the matter.

For the purposes of establishing whether or not a foreign court had competent jurisdiction in the
matter the directors may obtain appropriate.legal.a

1 e for all purposes be deemed to
be a transfer of share okl f 1 mber and the directors shall
treat it as such. =

Any person who has!beCtome
bankruptcy of any metaber ma¥s i
person to be named byzhim t
likewise be treated as if it;

: the death, incompetence, or
imself, request in writing that some

Eg-of sgach share and such request shall

on the par_tb‘“of_:"z"person_yg “matter to be determined by the court
having regard to all the relevant evidence andihie cirgunistances of the case.

idesice a
e

LIEN

The Company shall have a first and paramount lien on every share which has been registered in the
name of a member, whether singly or jointly with any other person, for all the debts incurred before
or after the notice to the Company of any interest of any person other than such member, and
whether the time for the payment or discharge of the same shall have actually arrived or not, and
notwithstanding that the same are joint debts or liabilities of such member or his estate and any
other person, whether a member of the Company or not.

The Company’s lien on a share shall extend to all dividends payable thereon.

The directors may at any time either generally, or in any particular case, waive any lien that has
arisen or may declare any share to be wholly or in part exempt from the provisions of this
regulation.

The Company may sell, in such manner as the directors may by resolution determine, any share on
which the Company has a lien, but no sale shall be made unless the sum in respect of which the lien
exists is payable nor until the expiration of twenty one days after a notice in writing, demanding
payment of the sum payable and.giving notice of the intention to sell in default of such payment, has
been served on the holder of the share for the time being. :
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The net proceeds of the sale by the Company of any share on which it has a lien shall be applied in
or towards payment in respect of which the lien exists so far as the same is payable and any residue
shall (subject to a like lien for debts or liabilities not payable as existed upon the share prior to the
sale) be paid to the holder of the share immediately before such sale.

For giving effect to any such sale the directors may authorise some person to transfer the share sold.
to the purchaser thereof.

The purchaser shall be registered as the holder of the share and he shall not be bound to see the
application of the purchase money, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

MEETINGS OF MEMBERS

The directors shall convene meetings of the members of the Company at such times and in such
manner and place as the directors consider necessary or desirable, and they shall convene such a
meeting upon the written request of members holding no less than 30% of the votes of the issued
voting shares in the Company.

Seven days notice at the least specifying the-placg the day and the hour of the meeting and general
nature of the business to be conducted sh the manner hereinafter mentioned to such
persons whose names on the daf?t{;_t} ot aims members in the register of members
P M

tiftec th-vote. 2

A meeting of the mem
in contravention of the:

attend and vote at the Tt

ordered by the Court if:

(a) it is impracticable to call or conduct a meeting of the members of a company in the manner
specified in the Act or in these Articles; or

() ifitis in the interest of the members of the Company that a meeting of members is held.
PROCEEDINGS AT MEETINGS OF MEMBERS

No business shall be transacted at any meeting unless a quorum of members is present at the time
when the meeting proceeds to business. A quorum shall consist of the holder or holders present in
person or by proxy of a majority of more than 50% of the voting shares.

If, within half an hour from the time appointed for the meeting, a quorum is not present, the meeting
shall be dissolved.

At every meeting the members present shall choose someone of their number to be the chairman. if
the members are unable to choose a chairman for any reason, then the person representing the
greatest number of shares entitled to vote and who is present at the meeting shall preside as
chairman failing which the oldest individual person shall take the chair.
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38.
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40.

41.

42.
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44.

45.

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.

At any meeting, a resolution put to the vote shall be decided on a show of hands by a simple
majority unless a poll is (before or on the declaration of the result of the show of hands) demanded:

(a) by the chairman; or

(b) by any member present in person, voting trustee, committee or by proxy and representing not
less than one tenth of the shares entitled to vote.

Unless a poll be so demanded, a declaration by the chairman that a resolution has, on a show of
hands, been carried, and an entry to that effect in the book containing the minutes of the proceedings
of the Company, shall be sufficient evidence of the fact, without proof of the number or proportion
of the votes recorded in favour of or against such resolution.

If a poll is duly demanded it shall be taken in such manner as the chairman directs, and the result of
the poll shall be deemed to be the resolution of the meeting at which the poll was demanded.

The demand for a poll may be withdr

£ Hands

, or on a poll, the chairman of the

In the case of an equality Whel
of:latm 11 is demanded, shall be entitled

dkes place, ot

At any meeting of mc ;
and who is present inperso

lsto, all men be:gf_gﬂﬂ%hich has been approved by a majority in
excess of 50% of the votes of those members ifi the form of one or more documents in writing or by
telex, telegram, cable, or other written electronic communication shall forthwith, without the need
for any notice, become effectual as a resolution of the members.

A resolution which has been l’IC;tl 1edsto,

If a committee shall be appointed for any member who is entitled to vote and who is of unsound
mind that member may vote by his committee.

If two or more persons are jointly entitled to a share or shares and if more than one of such persons
shall vote in person or by voting trustee or by committee or by proxy at any meeting of members,
the vote of that person whose name appears first among such voting joint holders in the register of
members shall alone be counted.

The instrument appointing a proxy shall be in such form as the chairman of the meeting shall accept
as properly evidencing the wishes of the member appointing the proxy.

The instrument appointing a proxy shall be in writing under the hand of the appointer unless the
appointer is a corporation or other form of legal entity other than one or more individuals holding as
joint owners in which case the instrument appointing a proxy shall be in writing under the hand of
an individual duly authorised by such corporation or legal entity to execute the same.
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51.

52.

53.
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The chairman of any meeting at which a vote is cast by proxy so authorised may call for a notarially
certified copy of such authority which shall be produced within seven days of being so requested or
the vote or votes cast by such proxy shall be disregarded.

The instrument appointing a proxy shall be produced at the place appointed for the meeting before
the time for holding the meeting at which the person named in such instrument proposes to vote.

A member of the Company shall be deemed to be present at a meeting of members if:

(a) he participates by telephone or other electronic means; and

(b) all members participating in the meeting are able to hear each other.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

A corporation or other form of corporate legal entity which is a member of the Company may by
resolution of its directors or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the members of the Company, and the person so authorised shall be

entitled to exercise the same powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual member of the Company.

communication in li

such penod

Where there are no members of the Company and the sole director or all the directors appointed
under sub-regulation (1), vacate the office as director(s) under 57(1) (b), {¢), (d) or (¢}, or in the case
of a director that is not an individual, ceases to exist, the Registered Agent may appoint one or more
persons as directors of the Company.

‘Where the Company has only one member who is an individual and that member is also the sole
director of the Company, that sole member/director, may by instrument in writing, nominate a
person who is not disqualified from being a director of the Company under the Act, as a reserve
director of the Company to act in place of the sole director on the event of the death of the sole
director/member.

The nomination of a person as a reserve director of the Company shall cease if:

(a) upon the death of the sole director/member who nominated him;

(b) heresigns as the reserve director;

(c) the sole member/director revokes the nomination in writing; or
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58.(1)
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(d) the sole member/director who nominated him ceases to be the sole member/director of the
Company for any reason other than his death.

A person shall not be appointed as a director or be nominated as a reserve director of the Company
unless that person has consented in writing to be a director or to be a reserve director.

The Company shall maintain a register of directors which shall contain:

(a) the names and addresses of the persons who are directors of the Company or the person who
has been nominated as a reserve director of the Company;

(b) the date on which each person whose name is entered in the register was appointed as a
director of the Company or was nominated as a director of the Company;

(¢) the date on which each person named as a director or was nominated as a reserve director
ceased to be a director of the Company or a reserve director of the Company; and

(d) such other information as may be prescribed.

Each director holds office until his successor takes office or until his earlier death, resignation, or
removal. :

(@

(b) becomes bankrup h his creditors generally;

(c) becomes of un 1able of managing his affairs;

@
©

eé*by a Resolution of the Members or by

(b) A Resolution of the Members to remove a director may only be passed at a meeting of the
members called for the purpose of removing the director or for purposes including the removal
of the director, or by written resolution passed by at least seventy-five percent (75%) of the
votes of the members of the Company entitied to vote.

A director shall not require a share qualification, but nevertheless shall be entitled to attend and
speak at any meeting of the members.

A trustee of designated shares in the Company which are held under a Virgin Islands Special Trust
shall not be a director of the Company.

A director by writing under his hand deposited at the Registered Office of the Company, may from
time to time appoint any other director or any other person qualified for appointment as a director to
be his alternate. The written notice of the appointment shall be given to the Company within seven
(7) days from the date of appointment.

An alternate director shall exercise the appointing director’s powers and carry out the appointing
director’s responsibilities.
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64.

65.

66.

67.

68.

69.

70.

71.(1)

An alternate director has the same rights as the appointing director in relation to meetings of the
directors and the alternate director shall be given notice of meetings of the directors and to attend
and vote at any such meeting at which the appointing director is absent.

An alternate director has the same rights as the appointing director in relation to any written
resolution circulated for consent in the absence of the appointing director.

An alternate director shall be deemed to be an officer of the Company and shall not be deemed to be
an agent of the director appointing him.

An alternate director has no power to appoint another person as his alternate.
If undue delay or difficulty would be occasioned by giving notice to a director of a resolution of

which his approval is sought, his alternate (if any) shall be entitled to signify approval of the same
on behalf of that director.

The remuneration of an alternate shall be payable out of the remuneration payable to the director
appointing him, and shall consist of such portion of the last mentioned remuneration as shall be
agreed between such alternate and the director appointing him.

to be rendered in any céi‘%acity
and other expenses propgl
directors, or any committegig!

business of the Company as shall,be app

ay also be paid such traveling, hotel,
g returning from meetings of the

i

TR

A director who, by request, goes or I road for any purposes of the Company, or who
performs services which in the opinion of the Board go beyond the ordinary duties of a director,
may be paid such extra remuneration (whether by way of salary, commission, participation in profits
or otherwise) as shall be approved by resolution of the directors.

The Company may pay to a director who at the request of the Company holds any office (including
a directorship) in, or renders services to, any company in which the Company may be interested,
such remuneration (whether by way of salary, commission, participation in profits or otherwise) in
respect of such office or services as shall be approved by resolution of the directors.

A director may hold any other office or position of profit under the Company (except that of
auditor) in conjunction with his office of director, and may act in a professional capacity to the
Company on such terms as to remuneration or otherwise as the directors shall determine.

CONFLICT OF INTEREST
A director may be or become a director or officer of, or otherwise be interested in any company
promoted by the Company, or in which the Company may be interested, as a member or otherwise

and no such director shall be accountable for any remuneration or other benefits received by him as
director or officer or from his interest in such other company.
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A director may also exercise the voting powers conferred by the shares in any other company held
or owned by the Company in such manner in all respects as they think fit, including the exercise
thereof in favour of any resolutions appointing them, or of their number, directors or officers of such
other company, or voting or providing for the payment of remuneration to the directors or officers of
such other company.

A director may vote in favour of the exercise of such voting rights in the manner aforesaid
notwithstanding that he may be, or be about to become a director or officer of such other company,
and as such in any other manner is, or may be, interested in the exercise of such voting rights in the
manner aforesaid.

No director shall be disqualified by his office from contracting with the Company either as a vendor,
purchaser or otherwise, nor shall any such contract or arrangement entered into by or on behalf of
the Company in which any director shall in any way interested be voided, nor shall any director so
contracting or being so interested be liable to account to the Company for any profit realized by any
such contract or arrangement, by reason of such director holding that office or of the fiduciary
relationship thereby established.

The nature of a director’s interest must be declared by him at the meeting of the directors at which
the question of entering into the contract or arrangement is first taken into consideration, and if the
director was not at the date of the meg ed in the proposed contract or arrangement, or

i er it is made, he shall forthwith after

is to be regarded as inter
made with such ﬁrm ;

The business and affairs of the Company shall be managed by the directors who may pay all
expenses incurred prehmmaxy to and in connection with the formation and registration of the
Company, and may exercise all such powers of the Company as are not by the Act or by these
Articles required to be exercised by the members subject to any delegation of such powers as may
be authorised by these Articles and to such requirements as may be prescribed by resolution of the
members, but no requirement made by resolution of the members shall prevail if it be inconsistent
with these Articles nor shall such requirement invalidate any prior act of the directors which would
have been valid if such requirement had not been made.

The Board may entrust to and confer upon any director or officer any of the powers exercisable by it
upon such terms and conditions and with such restrictions as it thinks fit, and either collaterally
with, or to the exclusion of, its powers, and may from time to time revoke, withdraw, alter or vary
all or any of such powers.

The directors may delegate any of their powers to committees consisting of such member or
members of their body as they think fit. Any committee so formed shall in the exercise of powers so
delegated conform to any regulations that may be imposed on it by the directors.

Subject to the provisions of the Act, the directors may from time to time by power of attorney
appoint any company, firm or person or body of persons, whether nominated directly or indirectly
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76.

71.

78.

79.

80. (1)

@

81.

82.

83.

84.

85.

86.

87.

88.

by the directors, to be the attorney or atforneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or exercisable by the directors
under these Articles) and for such period and subject to such conditions as they think fit, and any
such powers of attorney may contain such provisions for the protection and convenience of persons
dealing with any such attorney to delegate all or any of the powers authorities and discretions vested
in him.

Any director who is a body corporate may appoint any person its duly authorised representative for
the purpose of representing it at Board meetings and of transacting any of the business of the
directors.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all
receipts for monies paid to the Company, shall be signed, drawn, accepted, endorsed or otherwise
executed as the case may be, in such manner as the directors shall by resolution determine.

The directors may exercise all of the powers of the Company to borrow money and to mortgage or
charge its undertakings, property and uncalled capital or any part thereof, to issue debentures,
debenture stock and other securities whenever money is borrowed or as security for any debt,
liability or obligation of the Company or of any third party.

If the number of directors shall have been, _two or more persons and by reason of vacancies
having occurred in the Board the ntinuing director, he shall be authorised to

hall be held at such place or

ir rovisions hereinafter contained for meetings of
the directors shall not apply but such sole divacior shall have full power to represent and act for the
Company in all matters and in lieu of minutes of a meeting shall record in writing and sign a note or
memorandum of all matters requiring a resolution of the directors. Such note or memorandum shall
constitute sufficient evidence of such resolution for all purposes.

If the Company shall have only onésdir

The directors may elect a chairman of their meeting and determine the period for which he is to hold
office; but if no such chairman is elected, or if at any meeting the chairman is not present at the time
appointed for holding the same, the directors present may choose one of their number to be
chairman for the meeting.

The directors may meet together for the dispatch of business, adjourn and otherwise reguiate their
meetings as they think fit.

Questions arising at any meeting shall be decided by a majority of votes. In case of an equality in
votes the Chairman shall have a second or casting vote.

A meeting of the directors held in contravention of the notice requirement shall be valid if a
majority of the directors entitled to vote at the meeting have waived notice of the meeting,

The inadvertent failure to give notice of a meeting to a director, or the fact that a director has not
received the notice, shall not invalidate the meeting.
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93.
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98.

A meeting of the directors is duly constituted for all purposes if at the commencement of the
meeting there are present in person or by alternate a majority of the total number of directors. If the
total number of directors is two, a meeting shall be duly constituted for all purposes with both
directors.

If within half an hour from the time appointed for the meeting a quorum is not present, the meeting
shall be dissolved.

Any one or more members of the Board of Directors or any committee thereof may participate in a
meeting of such Board or committee by means of a conference telephone or similar communications
equipment allowing all persons participating in the meeting to hear each other at the same time.
Participation by such means shall constitute presence in person at a meeting.

A Resolution of directors may be passed,

() atameeting of directors; or

(b) as awritten resolution:

A resolution of directors is passed a f directors by a majority of the votes cast by

y telex, telegram, cable or other
notice by such majority of the

(b) A written reso s; cluding written electronic
communications Jstmiiae for @SSt 1Y one or more directors.

OFFICERS

appoint officers of the Company at such times as
edterit;-and such offigérs may consist of a President, one or
ngLs"é?:h other officers as may from time to time

The directors of the Comp
shall be considered necessarysg
more Vice Presidents, a Secretal
be deemed desirable.

. The officers shall perform such duties as shall be prescribed at the time of their appointment subject

to any modifications in. such duties as may be prescribed by the directors. In the absence of any
specific allocation of duties it shall be the responsibility of 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
Secretary to maintain the registers, minute books and records (other than financial records) of the
Company and to ensure compliance with all procedural requirements imposed on the Company by
law; and the Treasurer to be responsible for the financial affairs of the Company.

A person may hold more than one office and no officer need be 2 director or member of the
Company. The officers shall remain in the office until removed from office by the directors whether

or not a successor is appointed.

An officer who is a body corporate may appoint any person its duly authorised representative for the
purpose of representing it and of transacting any of the business of the officers.
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103.
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106.

107.

108.

INDEMNITY

Subject to the provisions of the Act and of any other statute for the time being in force every
director or other officer of the Company shall be entitled to be indemnified out of the assets of the
Company against all losses or liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, and no director or other officer shall be liable
for any loss, damage, or misfortune which may happen to, or be incurred by the Company in the
execution of the duties of his office, or in relation thereto.

SEAL

The Company shall have a common seal an imprint of which shall be kept at the office of the
registered agent of the Company.

The directors shall provide for the safe custody of the common seal of the Company.
The common seal when affixed to any instrument except as provided herein, shall be witnessed by a

director or such other person who is authorised from time to time by the directors to witness the
application of the seal of the Company,

The directors may provide
director or authorised p
instrument and it shall h

cal and approve the signature of any
rinting or other means on any
ie seal had been affixed to such

No dividend shall be deglared®
immediately after the payment

(@)  the Company will be ab S
of its business; and

(b)  the realisable value of the assets of the Company will not be less than the sum of its total
liabilities, other than deferred taxes, as shown in the books of account, and its capital.

Dividends may be declared and paid in money, shares, or other property of the Company.

In computing the surplus for the purpose of resolving to declare and pay a dividend, the directors
may include in their computation the net unrealised appreciation of the assets of the Company.

The directors may from time to time pay to the members such interim dividends as appear to the
directors to be justified by the surplus of the Company.

Subject to the rights of the holders of shares entitled to special rights as to dividends, all dividends
shall be declared and paid according to the par value of the shares in issue, excluding those shares
‘which are held by the Company as treasury shares at the date of declaration of the dividend.

The directors may, before recommending any dividend, set aside out of the profits of the Company
such sums as they think proper as a reserve or reserves which shall, at their discretion, either be
employed in the business of the Company or be invested in such investments as the directors may
think fit. ’
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110.

111.

112

113.

114.

If several persons are registered as joint holders of any share, any of them may give effectual receipt
for any dividend or other monies payable on or in respect of the share.

Notice of any dividend that may have been declared shall be given to each member and all
dividends unclaimed for three years after having been declared may be forfeited by the directors for
the benefit of the Company.

No dividend shall bear interest against the Company.
BOOKS AND RECORDS

The Company shall keep such accounts and records as the directors consider necessary or desirable
in order to reflect the financial position of the Company.

The Company shall keep minutes of all meetings of directors, members, committees of directors,
committees of officers and committees of members, and copies of all resolutions consented to by the
directors, members, commiittees of directors, committees of officers and committees of members.

The books, records, and minutes shall be kept at the Registered Office of the Company or at such
other place as the dnectoxs may determine, and shall be open to the inspection of the directors at all
times.

'=t0 what extent and at what times and

places and under what ooggixt o r&gutations th
any of them shall be opeli 46 §

heid ﬁectieg;‘. "f'ineml;
being a director) shall frad i

he directors.

gistered agent:
@
®
©

e =
(d) copies of all notices and other docum v the Company with the Registrar of Corporate

Affairs in the previous 10 years.

(3) 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:

(@) notify the registered agent in writing of the change within such period of time as may be
prescribed by law; 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.

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

(a) minutes of meetings and resolutions of shareholders and classes of sharcholders;
(b) minutes of meetings and Resolutions of Directors and committees of directors; and

(¢) animpression of the Seal.
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117.

118.

119.

120.

121.

(5) Where any original records referred to in this Regulations 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 within such period of time as may be prescribed by law, provide the registered agent
with the physical address of the new location of the records.

(6) The records kept by the Company under this Regulation shall be in written form or either wholly or
partly as electronic records complying with the requirements of the Electronic Transactions Act
(No. 5 0f2001)

REGISTER OF CHARGES

The Company shall keep at the office of its registered agent a register of charges in which there
shall be entered the following particulars regarding each charge created by the Company:

(a) the date of creation of the charge or if the charge is a charge existing on property acquired by
the company, the date on which the property was acquired;

(b) a short description of the liability secured by the charge;

(c) a short description of the property charged;

@

nstrument creating the charge

(e)
hibitigntor restrictior
00T in priority to or equally with

() details of any prg

(g
®
@
AUDIT

The directors may, by resolution call for the accounts of the Company to be examined.by an auditor
or auditors to be appointed by them at such remuneration as may from time to time be agréed.

The auditor may be a member of the Company but no director or officer shall be eligible to be an
auditor of the Company during his continuance in office.

Every auditor of the Company shall have a right of access at all times to the books of accounts and
vouchers of the Company, and shall be entitled to require from the officers of the Company such
information and explanations as he may think necessary for the performance of his duties.

The report of the auditor shall be annexed to the accounts upon which he reports, and the auditor
shall be entitled to receive notice of, and to attend, any meeting at which the Company's audited
Profit and Loss Account and Balance Sheet are to be presented.

NOTICES

Any notice, information, or written statement required to be given to members shall be served by
air-mail service addressed to each member at the address shown in the register of members or by
electronic communication.
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122. All notices directed to be given to the members shall, with respect to any registered shares to which
persons are jointly entitled, be given to whichever of such persons is named first in the register of
members, and notice so given shall be sufficient notice to all the holders of such shares.

123.  Any notice served by post shall be deemed to have been served within ten days of posting, and in
proving such service it shall be sufficient to prove that the letter containing the notice was properly
addressed and put into the Post Office.

PENSION AND SUPERANNUATION FUND

124. The directors may establish, maintain, or procure the establishment and maintenance of any non-
contributory or contributory pension or superannuation fund for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances or emoluments to any directors, officers or
any other persons who are or were at any time in the employment or service of the Company or any
company which is a subsidiary of the Company or is allied to or associated with the Company or
with any of its subsidiaries, and to the wives, widows, families and dependents of any such persons.
The Company may any of the matters aforesaid either alone or in conjunction with any such other
company as aforesaid. All persons described above shall be entitled to participate in and retain for
his own benefit any such donation, gratuity, pension, allowance, or emolument.

WINDING UP

¢ by a resolution of members.

(2) Ifthe Company has n
resolution of directors &

e to wind up and dissolve by a

ce with a resolution of the
n specie or in kind the whole
et such value as he deems fair
ne how such division shall be

(3) If the Company shall:
directors or a resolution 5tth
or any part of the ass {
upon any such propertyito be
carried out as between {

126. The Liquidator may vest theSwhole or 5T such asSets in trustees upon such trust for the
benefit of the contributors as the Ciuidator sh thinlef¥t; but so that no member shall be compelled
to accept any shares or other securities wheréo there is any liability.

ARBITRATION

127. Whenever any difference arises between the Company on the one hand and any of the members,
their personal representatives or assigns on the other hand touching the true intent and construction
or the incidence or consequences of these presents or of the Act. The parties agree to refer the same
to a single arbitrator, or failing that, be referred to two arbitrators, one to be chosen by each of the
parties and the arbitrators shall before entering on the reference appoint an umpire.

128.  If either party to the reference makes default in appointing an arbitrator ejther originally or by way
of substitution (in the event that an appointed arbitrator shall die, be incapable of acting, or refuse to
act) for ten days after the other party has given him notice to appoint the same, such other party may
appoint an arbitrator to act in the place of the arbitrator of the defaulting party.

MERGER, CONSOLIDATION AND ARRANGEMENTS

129. The Company may by a resolution of members or by a resolution of directors, merge, consolidate or
arrange with other companies in the manner prescribed in the Act.

20



CONTINUATION

130.  The Company may by a resolution of members or by a resolution of directors, continue as a
company incorporated under the laws of a jurisdiction outside the British Virgin Islands.

We, the undersigned Registered Agent, CCS Trustees Limited of Mandar House, 3rd Floor, Johnson’s Ghut,
Tortola, British Virgin Islands. for the purpose of incorporating a BVI Business Company under the BVI
Business Companies Act, hereby sign these Articles of Association the 7th Day of September, 2018.

Incorporator:

Jermaine Fahie
Authorised Signatory
CCS Trustees Limited
Mandar House, 3rd Floor
Johnson’s Ghut, Tortola
British Virgin Islands
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