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

MEMORANDUM OF ASSOCIATION
OF
BRILLIANT BRIGHT HOLDINGS LIMITED
KRR R R PR A

A COMPANY LIMITED BY SHARES

DEFINITIONS AND INTERPRETATION

In this Memorandum of Association and theattached Agficles of Association, if not inconsistent with the

subject or context: P
d .
s .
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“Act” means the BV1 Busingss Companies Act,,
under the Act; A :

, 004 (N1
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“Chairman of the Boa e meanin Tmeclf;gd in Regulatjon-13,
T B % 1 i
B i .
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“Distribution” in relationito a distribution’ mpany fo a'Shareholder means the direct or indirect
iransfer of an asset, other than Sheres, ¥ orfot the betiefit of flie Shareholder, o the incurring of adebt to
or for the benefit of a Shareliolder, in‘telation to Sha;’;es&};él?i by a;Shareholder, and whether by means of
the purchase of an asset, thé*purcha iredeniftion or othér acquisition of Shares, a transfer of

indebtedness or otherwise, and inél"'?xdq_s___g_ dividend;  .x#"

R T
S R e R

“Eligible Person” means individuals, corporations, {rusts, the estates of deceased individuals,
partnerships and unincorporated associations of persons;

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

“Registrar” means the Registrar of Corporate Affairs appointed under section 229 of the Act;

“Resolution of Directors” means either:

(a)  aresolution approved at a duly convened and constituted meeting of directors of the Company or
of 2 committee of directors of the Company by the affirmalive vote of a majority of the directors
present at the meeting who voted except that where a director is given more than one vote, he shall

be counted by the number of voles he casts tor the purpose of establishing a majority; or

{(b) a resolution consented to in writing by all directors or by all members of a committee of directors
of the Company. as the case may be:
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«“Resolution of Shareholders™ means either:

(a) @ resolution approved at a duly convened and constituted meeting of the Shareholders of the
Company by the affirmative vole of a majorily of in excess of 50 percent of the votes of the Shares
entitled Lo vote thereon which were present at the meeling and were voled; or

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

“Geal” means any seal which has been duly adopted as the comimon seal of the Company;

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

«Ghare” means a share issued or to be issued by the Company;

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

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

I

“\Written” or any term of like imgamﬁiﬁé}fﬂes"'1ﬁf0rq%§£ion generated, sent, received or stored by

. “ .. e Wid Py Wik - - . - .

electronic, electrical, digital, magnetic;.aptical ‘lectiomagnetic, biometric or photonic means, including

electronic data interchange, glécironic, mal elEeram,, tele telecopy, and “in writing” shall be
gy m vt St . el 3

Fopw

construed accordingly.
erequires a reference to:

%

In the Memorandum and the Sirti
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(a) a“Regulation™ isg -refex:?nce toa
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(b) a“Clause”isa reference toa claiise OFt
‘\?.!- 9 L'f;\ \_wa’_kégi ‘
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(c) voting by Shareholdets is a*re;:fefenca

. e VQt__'!g attached to the Shares held by the
Shareholder voting; 7o
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(d) the Act, the Memorandum or ﬂie@r&gg}es i§'a refererice to the Act or those documents as amended
or, in lhe case of the Act, any re-enactinent thereof; and

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

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

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

NAME

The name of the Company is BRILLIANT BRIGHT HOLDINGS LIMITED (RSBAREILATIRAED.

STATUS

The Company is a company limited by Shares.
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4.2,
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6.1.

6.2,

7.1.
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REGISTERED OFFICE AND REGISTERED AGENT

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

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

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

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

CAPACITY AND POWERS

Subject to the Act and any other British Virgin Islands legislation. the Company has, irrespective of
corporate benetfit:

(¢)  full capacity to carry on or undertake any business or activity, do any act or enter into any
(ransaction; and

(b} for the purposes of paragraph (a) full'nghts' "posyers and privileges.

N ‘;4, 531, ""-‘41-&_
For the purposes of section 9(4) ofthe*Ac:?t therearc nol 'tatlol 15 on the business that the Company may
carry on.

NUMBER AND cmssz:s ﬂF. FARES i
Sy :

B,

Shares in the company sha,ﬂ"be issued in the cun‘e-:"\'.

g ol | =
The Company is authonsed to ISaLIe a mdxi
of USS1.00. -

The Company may issue fracnpnal‘Sh 11..5 and a fractmnal Share shall have the corresponding fractional
rights, obligations and Ilablhtles'of a whole Stargiofie sameac[ass or series of Shares.

tar ,v-
Shares may be issued in one or more senesr "of SHaies as the directors may by Resolution of Directors
determine from time (o time.

RIGHTS OF SHARES

Each Share in the Company confers upon the Shareholder:

(a) the right to one vote at a meeting of the Shareholders of the Company or on any Resolution of
Shareholders;

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

{c) the right to an equal share in the distribution of the surplus assets of the Company on its
liquidation,

The Company may by Resolution of Directors redeem. purchase or otherwise acquire all or any of the
Shares in lhe Company subject o Regulation 3 of the Articles.

(]
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13.

VARIATION OF RIGHTS

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

RIGHTS NOT VARIED BY THE I1SSUE OF SHARES PARI PASSU

The rights conferred upon the holders of the Shares of any class shall not, unless otherwise explessly
provided by the terms of issue of the Shares of thal class. be deemed to be varied by the creation or issue
of further Shares ranking pari passu therewith.

REGISTERED SHARES
The Company shall issue Registered Shares only.

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

TRANSFER OF SHARES
Subjectto Clause 13, 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 lhe directors resolve to refuse QL delay*the regmtrat:on of the transfer for reasons that shall be

Duectms

(a)  to restrict the rights or powen. of-dlc Shareho]acr G amendahe Memorandum or the Articles;

RO -
u{ -'-.f.‘" .

(b) to change the percentage of Shar .lders ct,qmred t0° pass a Resolution of Shareholders to amend

the Memorandum or the A:‘tlcles s

(c) incircumsiances where the Memorandum or the Articles cannot be amended by the Shareholders;
or

(d) toClauses 7, 8.9 or this Clause 12.

Any amendment of the Memorandum or the Articles will take etfect on the registration by the Registrar
of a notice of amendment. or restated Memorandum and Articles, filed by the registered agent.

PRIVATE COMPANY
The Company is a private company. and accordingly:
(1)  any invitation (o the public to subscribe for any Shares or debentures of the Company is prohibited;

(b)  the number of the members of the Company (not including persons who are in the employment of
the Company, and persons who, having been formerly in the employment of the Compuny, were,
while in such employment, and have continued after the determination of such employment to be.
members of the Cmnpanv) shalfl be limited to fifly PROVIDED that where lwo or more persons
hold one or more Shares in the Company jointly they shall. for the purposes of this Clause 13, be
treatect as a single member;

BVIPTERC 200801A42(PYNOCY .d-




(c)  the right to transfer the Shares of the Company shall be restricted in manner herein prescribed; and

{(d) the Company shall not have power to issue Share Warrants to Bearer.

We, OFFSHORE INCORPORATIONS LIMITED of P.O. Box 957, Offshore Incorporations Centre, Road Town,
Tortola, British Virgin Islands for the purpose of incorporating a BVI Business Company under the Jaws of the
British Virgin Islands bereby sign this Memorandum of Association the 20th day of March, 2009,

Incorporator

(8d.) Rexella D. Hodge
Authorised Signatory
OFFSHORE INCORPORATIONS LIMITED

3“.-‘.“"4;;)”.—
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT, 2004

ARTICLES OF ASSOCIATION
OF

BRILLIANT BRIGHT HOLDINGS LIMITED
ISR A IR F

A COMPANY LIMITED BY SHARES

REGISTERED SHARES

Every Shareholder is entilled to a certificate signed by a director or officer of the Company, or any other
person authorised by Resolution of Directors, ar.under Lhe Seal specifying the number of Shares held by
him and the signature of the directoig,i.oﬁﬁﬁ'é}.qr%gﬂ} i§'¢drggison and the Seal may be facsimiles.
E . w :ﬁh_i‘t‘ ‘Ilgl' -,

Any Shareholder receiving a-Ceriificate’shall indenﬁi‘il'fy@gg’xd;ﬂz‘ﬂgl the Company and ils directors and
officers harmless from anysioss-or<liability wiiith it or they,may incur by reason of any wrongful or
fraudulent use or representation méde by anyf 5 giof-thiepossession thereof. Ifa certificate
for Shares is wom out ié;‘-i;l;os it may be.t (= Mb‘;}‘.éi the worn out certificate or on
satisfactory proof of its Egissatag'?ﬂler with suchiindemnity as may;berequired by Resolution of Directors.

 AEuIIS ¥
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If several Eligible Persons are registered as'y
. o . AT N e )
may give an effectual receipt foryamy, Distributio

SHARES

. e #i WL . .
Shares and other Securities may ﬁer;§§ued at such times, to&s,uﬁh Eligible Persons, for such consideration
and on such tertns as the directors may by:Resolution:of Directors determine.

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

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

The consideration for a Share with par value shall not be less than the par value of the Share. 1f a Share
with par value is issued for consideration less than the par value. the person to whom the Share is issued
is liable to pay to the Company an amount equal to the ditference between the issue price and the par
value.

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

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

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

(¢)  thal, in the opinion of the directors, the present cash value of the non-money consideration for Lhe
issue is not less than the amount 10 be credited for the issue of the Shares.

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

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

(b) sections 197 and 209 of the Act.

The Company shall keep a register (the “register of members™) containing;
{a) the names and addresses of the Eligible Persons who hold Shares;

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

(c) the daie on which the name of each Shareholder was eniered in the register of members; and

(d) the date on which any Eligible Person cez}sed_ to be a Shareholder.

pernnued by the A(..l. or any orhex yrov151on g -the Memorandum or Articles to puxchase redesm or
otherwise acquire the Shares wnthou?’tncliﬂconse t.

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

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

Shares that the Company purchases, redeems or otherwise acquires pursuant to this Regulation may be
cancelled or held as Treasury Shares except to the extent that such Shares are in excess of 30 percent of
the issued Shares in which case they shall be cancelled but they shall be available for reissue.

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

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

BVIPTEBC 2008/01HZ(PVNOC) -7-
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Where Shares are held by another body corporale of which the Company holds, directly or indirectly,
Shares having more than 50 percent of the votes in the election of directors of the other body corporate,
all rights and obligations attaching to the Shares held by the other body corporate are suspended and shall

not be exercised by the other body corporate.

MORTGAGES AND CHARGES OF SHARES

Shareholders may mortgage of charge their Shares.

There shall be entered in the register of memmbers at the written request of the Shareholder:
(a) astatement that the Shares held by him are mortgaged or charged;

(b} the name of the mortgagee Or chargee; and

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

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

cancelled:
(a) with the written consent of the named mortgagee or chargee or anyone authorised to act on his f'z),

behalf; or
B ,&m;n@ﬁ;ﬁwmiﬂ‘-‘,?:m;

. R sy p e e C L
(b) upon evidence satisfactory to.the directors bf ihie discharge of the liability secured by the mortgage
or charge and the issue 0 ‘Such indemmitigasth ‘directors,shall consider necessary or desirable.

o P
. ST e, SR :
Whilst particulars of a mortgage or charge overiShares are eg’ge;red' ‘the register of members pursuant L0
. . wo il e W
this Regulation: i ng;;&.é;‘_;.ﬁ“’* S )
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(b) the Company maynot purchase, r&¢ eciG Otherwise dcquire any such Share; and
T e Al CaE
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{¢} no replacement certificate shall be issuediin respect of
R "{'_\! PR ) r..:

., T ¥ ;
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without the written consent of thg named inortgagéefor chargge?
et N e
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FORFEITURE

Shares that are not fully paid on issue are subject to the forfeiture provisions set forth in this Regulation
and for this purpose Shares issued for a promissory note, other written obligation o contribute money or
property or a contract for future services are deemed 1o be not fully paid.

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

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

liable to be forfeited.

Where a written notice of call has been issued pursuan! to Sub-Regulation 5.3 and the requirements of
the notice have not been complied with. the directors may, at any time before tender of payment, forteit

and cancel the Shares o which the notice relates.

ation 1o refund any moneys lo the Shareholder whose Shures have been

The Company is under no oblig
ation 5.4 and (hat Shareholder shall be discharged from any further

cancelled pursuant to Sub-Regul
obligation to the Company.
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6.4.

7.1,

7.4,

7.6.

7.7.

7.8.

TRANSFER OF SHARES

Subject to the Memorandum, Shares may be transferred by a written instrument of transfer signed by the
transteror and coniaining the name and address of the transferee, which shall be sent to the Company for

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

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

(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.

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

MEETINGS AND CONSENTS OF SHAREHOLDERS
Any director of the Company may convene meetings of the Shareholders at such times and in such

manner and places within or outside the British Virgin Islands as the director considers necessary or
desirable. 3

Upon the written request of Shereholdérs emitléito; 1se 30.percent or more of the voling rights in
respect of the matter for which-thes méeting is requesied. thé directors shall convene a meeling of
: g A oy ]

Shareholders. 7

M

by fx "‘.-.:'- ‘_:',
ess than 7 days;notice of a meeting of Shareholders to:
= B ST
i R .
ate the noticeds given appear as Shareholders in the
g 118 : ;
the meeting; and

GE

. . .--!. .
The director convening ame
.\,_ A

(a) those Shareholdef_é_ whi
register of members of t

entitled to Vigte at

(b)  the other directors. .

o

Y ) : -l
. . S, PEAT et i . ..
The director convening a meeting of Sha}eholdexs-'-'may fix a5 the record date for determining those

Shareholders that are entitled to vote:at the neeting thq’ggteﬁbtice is given of the meeting, or such other

" G
TS

date as may be specified in the notice, being a-date St earlier than the date of the notice.

A meeting of Shareholders held in conltravention of the requirement to give notice is valid if Shareholders
holding al least 90 percent of the tolal voting rights on all the matters to be considered at the meeling
have waived nolice of the meeting and, for this purpose, the presence of a Shareholder al 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 2 meeting to a Shareholder
or another director, or the tact that a Shareholder or another director has not received notice, does not
invalidate the meeting.

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

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

BVIPTEBC 20084 M2 PYNOC) -9.



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

proxy.

[COMPANY NAME]
[/We being a Shareholder of the above Company HEREBY APPOINT .......ccocevenin.
OF e s or failing him ...oovivnin i OF to
be my/our proxy to vole for mefus at the meeting of Shareholders 1o be held on the ...... day
of Lo ,20... ... and at any adjournment thereof.

(Any restrictions on voting (o be inserted here.)

Signed this ...... day of oivriiiies L20......

Shareholder

7.10.  The following applies where Shares are jointly owned:

(a) if two or more persons hold Shares jointl each of them may be present in person or by proxy at a
meeting of Shareholders and maysspeak 45 a Shareholder;
S :

3.
,

(b) if only one of the joint o¥ : 4oy he may vote on behalf of all joint
P
owners; and y e

»eron BEby; proxy they must vole as one.
. W, %

. RO Mgt S ..
eting of Sharetiolders if he participates by telephone
cipaiing in %h‘c in‘étging are able to hear each other.

AR

€ COmmel cemgft of the meeting, there are present
6tes ofiihe Shates entitled to vote on Resolutions of
Shareholders to be considered:at the hieeting, A q orunit may comprise a single Shareholder or proxy
and then such person may pass*a.] reholders*and a certificate signed by such person
accompanied where such person bé‘.a:':pggggymby' c}gpy_r;.,-o.’r"fﬁe proxy instrument shall constitute a valid
Resolution of Shareholders. TR

(c) if two or more of tl;gc
&

3 e S }
7.11. A Sharehoider shall be deemedifo be present gt'a
or other electronic means and all Sharehpldér,s:}. ;

P
¥

. . T
7.12. A meeting of Shareholders';__ is duly-coustitute.
in person or by proxy not 1éss thani50 perceftt

713.  If within two hours from the time appointed for the meeting a quorum is not present, the meeting, if
convened upon the requisition of Shareholders. shall be dissolved; in any other case it shall stand
adjourned to the next business day in the jurisdiction in which the meeting was to have been held at the
same time and place or to such other time and place as the directors may determine, and if at the
adjourned meeting there are present within one hour from the time appointed for the meeling 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 {o be considered by the meeting, those present shall constitute a quorum bul otherwise the
meeting shall be dissolved.

7.14. At every meeting of Shareholders, the Chairman of the Board shall preside as chairman of the meeting.
I there is no Chairman of the Board ot if the Chairman of the Board is not present at the meeting. the
Shareholders present shail choose one of their number to be the chairman. If lhe Shareholders are unable
to choose a chairman for any reason, then the person representing the greatest number of voting Shares
present in person or by proxy at the meeting shall 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 meeting, adjourn any meeting from time 1o time, and from
place to place. bul no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which (he adjournment took place.

~J1
L

BVEIPTEBC 20080142(PVNOC) - H)-



At e

7.16.

7.17,

7.18.

7.19.

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

Subject 1o the specitic provisions contained in this Regulation for the appointment of representatives ot
Eligible Persons other than individuals the right of any individual to speak for or represent a Shareholder
shall be delermined by the law of the jurisdiction where, and by the documents by which, the Eligible
Person is constituted or derives its existence. In case of doubt, the directors may in good faith seek legal
advice from 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 governing body authorise such individual as it thinks fit to act as its representative at any meeting
of Shareholders or of any class of Shareholders, and the individual so authorised shall be entitled to
exercise the same rights on behalf of the Shareholder which he represents as that Sharehoider could
exarcise if it were an individual.

st R

The chairman of any meeting at which g .vofe i3 cast oy< proxv or on behalf of any Eligible Person other
than an individual may call for a notanally ’c'ert]ixcci q:_op i such proxy or authority which shall be

produced within 7 days of bcui 850 requested orthe votégtast by sm.h proxy or on behalf of such Eligible
Person shall be dlqlecr'uded‘ ) ;

forthw:th be sent to all Shareholders ] tconsentmg o such'resolutlon The consent may be in the form
of counterparts, each counterpait. hemg s1gqed biFbtie or mo Shareholders. If the consent is in one or
more counterparts, and the counterpaﬂs bear different dated? then the resolution shall take effect on the
earliest date upon which Shareholders Hotding-a-stifficient number of votes of Shares to constitute a
Resolution of Shareholders have consented to the resolution by signed counterparts.

DIRECTORS
The first directors of the Company shall be appointed by the first registered agent within 6 months of'the
date of incorporation of the Company; and thereatier, the directors shall be elecled by Resolution of

Shareholders or by Resolution of Direclors.

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

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

Each director holds office for the term, if any. fixed by the Resolution of Shareholders or the Resolution
of Directors appointing him, or until his earlier death. resignation or removal. 1fno term is fixed on the

appointment of a director. the director serves indefinitely until his earlier death, resignation or removal.

A director may be removed trom office.
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8.6.

8.7

8.8

8.9.

3.10.

512,
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n of Shareholders passed at a meeling of Shareholders called
rposes including the removal of the director or
of the Shareholders of the Company entitled to

(a)  with or without cause, by Resolutio
for the purposes of removing the director or for pu
by a written resolution passed by at least 75 percent
vote; or

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

A director may resign his office by giving written notice of his resignation to the Company and the

resignation has effect from the date the notice is received by the Company or from such later date as may

be specified in the notice. A director shall resign forthwith as a director if he is, or becomes. disqualified

from acting as a director under the Act.
a director either to fill a vacancy or as an addition

person as clirector to till a vacancy, the term shail
has ceased to be a director ceased to hold office.

The directors may at any time appoint any person to be
to the existing directors. Where the directors appoint a
not exceed the term that remained when the person who
A vacancy in relation to directors oceurs if a director dies or otherwise ceases to hold office prior to the
expiration of his terin of office.

Where the Company only has one Shareholder who is an individual and that Shareholder is also the sole
director of the Company, the sole Shareholder/director may, by instrument in writing, nominate & person
who is not disqualified from being a director of the Company as a reserve director of the Company to act

in the place of the sole director in the gygntof:
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rectorof the Company, ceases 10 have effect if:
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riated him,
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r/director who'norni
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(i) the sole Shareholder/director revek 16 nominationnw
'5;1!; ' e v Hobat : ' "3«2:'

(b) the sole Shareho'i:l;der/di:r %) 'ﬁiiﬁgted hii:;?f‘g‘éeas{sf to be able to be the sole
Shareholder/director-of the-Gopjyany-foran

iting; or
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éason Otlier than his death,
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The Company shall keep a regi:;ét%,glof dir

) 35‘5?&313‘-;;«"._ .. ki . ,d_-,,fn:\‘:':'x‘."""e—“‘.

(a) the names and addresses of the personsTwho™are directors of the Company or who have been
nominaled as reserve directors of the Company;

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

nominaled as a reserve divector, of the Company:

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

{d}  the date on which the nomination of any person nominated as a reserve director ceased to have
effect; and

() 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 olher data storage form. the Company must be able to produce legible evidence of
its contents. Until a Resolution of Directors determining otherwise is passed, the magnetic, electronic or
other dala storage shall be the original register of directors.

The directors may. by Resolulion of Directors, fix the emoluments of directors with respect (o services o
be rendered in any capacily to (he Company.

A director is not required o held a Share us 4 qualification to oftice.
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9.4.

9.5.

9.6.

9.7.

9.8.

10.

10.1.

102

10.4,
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POWERS OF DIRECTORS

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

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

1f the Company is the wholly owned subsidiary of a holding company, a director of the Company may,
when exercising powers or performing duties as a director, act in a manner which he believes is in the
best interests of the holding company even though it may not be in the best interests of the Company.

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

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

o

A A
_uz)':"\@‘:
The directors may by Resolutmn“oF Duectm

.cxercﬁ;? sal]l the powers of the Company lo incur
indebledness, lmbxlmes or obhgation's ancL_ta ‘seruire: i

.4
dcbtcﬂness liabilities or obligalions whether of

3
For the purposes of Sectxon 175 (Disposi, :
Dlrer.tms cieteumne that any saIe«.trzmsfer

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

The directors of the Company or any commitiee thereof may meel al such times and in such manner and
places within or outside the British Virgin Islands as the directors may determine to be necessary or
desirable.

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

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

A director may by a wrillen instrument appoint an alternate who need not be a director and the alternate
shall be entitled to sllend meetings in the absence of the director who appointed him and 1o vote in place
of he director until the appointment lapses or is terminated.

L)
'
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10.6.

10.7.

10.8.

10.9.

11

1i.4

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

If the 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 Lo be exercised by the Shareholders. in beu of
minutes of 2 meeting the sole director shall record in writing and sign & 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.

Al 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 it 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 ot a committee of directors consented to in writing by all
directors or by all members of the committee, as the case may be. without the need for any notice. The
consent may be in the form of counterparts 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. :

COMMITTEES

I R ! ‘. : Rk

. i R R A T . .
The directors may. by Resolutiof of Dl:g;;tt:g;;S;-‘d@Slgqsggg dn¢ of' more commitlees, each consisling of one
or more directors, and delegate ane"%iﬁére of their powers cluding the power to atlix the Seal, lo the

commillee. : ’

" Lt

Ry .
wer-todelegate tod
. "' .‘

HaL

The direclors have no p R

3

(@) toamend the Mentorafidumm or the Asticls
W A

(b) * to designate committees ofidirec

(c) todelegate powers to d ommittee. of dirsctors;

(d) to appoint or remove direc.tgafé-;:-:-_:
(e) toappoint or remove an agant;
(f)  to approve a plan of merger, consolidation or arrangement;

(g) to make a declaration of solvency or to approve a liquidation plan; or

(h)  to make a determination that immediately after a proposed Distribution the vatue ot the Company’s
assets will exceed its liabilities and the Company will be able (o pay its debts as they fall due.

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

The meetings and proceedings of each committee of directors consisting of 2 or more directors shall be
governed nutatis mutandis by the provisions of the Articles re sulating the proceedings of directors so far
as (he same are not superseded by any provisions in the Resolution of Directors establishing the
comumittee.
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Where the directors delegate their powers to a committee of directors they remain responsible for the
exercise of that power by the committee, unless they believed on reasonable grounds at all times before
the exercise of the power that the committee would exercise the power in conformity with the duties
imposed on directors of the Company under the Act.

OFFICERS AND AGENTS

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

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

The emoluments of all officers shall be,,ﬁxe:d-‘-b""-‘-Resol' ion of Directors.

of Dneclms ~Any V'u.ancy
Directors. :

(b) to change the registered office or agent;

{c) to designate commitiees of directors: .
(d} to delegate powers {0 a committee of directors;

{¢) o appoint or remove directors:

() 1o appoint or remove an agent;

{g) to tix emoluments of directors;

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

() o make a declaration of solvency or to approve a liquidation plan;

(7 to make a determination thal immediately after 1 proposed Distribution the value of the Company’s
assels will exceed ils liabilities and the Company will be able 1o pay its debts as they fall due; or

{k) to authorise the Company lo conlinue as a company incorporated under the laws of a jurisdiction
outside the British Virgin Islands.

n
'



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

12.8.  The directors may remove an ageni appointed by the Company and may revoke or vary a power
conferred on him.

13. CONFLICT OF INTERESTS

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

13.2.  For the purposes of Sub-Regulation 13.1, a disclosure to all other directors to the effect that a director is
a member, director or officer of another named entity or has a fiduciary relationship with respect to the
entity or a named individual and is 1o be regarded as interested in any transaction which may, after the
date of the entry into the transaction or disclosure of the intevest, be entered into with that entity or
individual, is a sufficient disclosure of interest in relation to that transaction.

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

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

(b) attend a meeting of directors at_ which-a matter. Lelatlno to the transaction arises and be included
among the directors present at "the meetlmz‘far the purposes of a quorum; and

() signa clocument on bef
relates to the lransaqﬁbgl

14.

14.1.

including leg=dl feeb and agalmt all _]udgments fines and amounts paid in settiement and 1eason¢1bly
incurred in connection with legal, adm-mstratwe or mvesugatlve proceedings any persen wheo:

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

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

14.2.  The indemaity in Sub-Regutation 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 io believe that their conduct was unlawtul,

14.3.  For the purposes of Sub-Regulation 14.2, a director acts in the best interests ot the Company if he acts in
the best interests of

{a) the Company’s holding company; or
{b} a Shareholder or Sharcholders of the Company:

in either case, in the circumstances specitied in Sub-Regulalion 9.3 or the Acl. as the case may be.
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144,

14.6.

14.7.

14.8.

14.9.

14.10.
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The decision of the directors as (o whether the person acted honestly and in good faith and with a view to
the best interests of the Company and as to whether the person had no reasonable cause to believe that his
conduct was unlawful is, in the absence of fraud, sufficient for the purposes of the Articles, unless a
question of law is invelved.

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

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

Expenses. including legal fees, incurred by a former director in defending any legal, administrative or
investigative proceedings may be paid by the Company in advance of the final disposition of such
proceedings upon receipt of an undertaking by or on behalf of the former director to repay the amount if

- it shall ultimately be determined that the former director is not entitled to be indemnified by the

Company in accordance with Sub-Regulation 4.1 and upon such terms and conditions, if any, as the
Company deems appropriate.

The indemnification and advancement of.expensesproyided by, or granted pursuant to, this section is not
exclusive of any other rights to which the personseeking tndemnification or advancement of expenses
may be entitled under any agrestiient; Resolution'of Shafehioldéfs, resolution of disinlerested directors or
otherwise, both as acling insthe-pemson’s official capacity.and as:to acting in another capacity while
serving as a director of the:Conipany. : ' R
F
It a person referred to in Sub-Régulation 14
to in Sub-Regulation 14;~§l,..tlfleﬁ'!f_>erson is entit
fees, and against all judgments;, fines and st
person in connection witl the ﬁioceedin'gs

i3

e,

o,

al 1

bee _ﬁccessfﬂl fii-defence of any proceedings referred
be indemnified-against all expenses, including legal

aid in séttfement and reasonably incurred by the

- E:
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) surancesin relation to”g_ﬁ"iy person who is or was a director,
officer or liquidator of the Cé‘n}panj}' who atthe r_equggfﬁ'f the (;fdhapany is or was serving as a director,
officer or liquidator of, or in any; other capacity-isior was acting for, another company or a partnership,
joint venture, trust or other enterprise;against any-iiability.asserted against the person and incurred by the
person in that capacity, whether or not fhe Company has or would have had the power to indemnify the
person against the liability as provided in the Articles.

The Company may purchase an intaint

RECORDS

The Company shall keep the t‘ollo»\;ing documents at the oftice of its registered agent:
{a) the Memorandum 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 L0 years.

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

[ the Company maintains only a copy of the register of members or u copy of the register of direclors at
the office of its registered agent, it shall:

BVIPTEBC 2008:01H42(PVNOC) -17-



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

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

15.4. The Company shall keep the following records at the office of its registered agent or at sucl 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 Shareholders;
b) minutes of meetings and Resolutions of Directors and committees of directors; and
t=1

{c) animpression of the Seal.

5.5, 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.

partly as electronic records complying with the requirements of the Electronic Transactions Act, 2001

15.6.  The records kept by the Company under this Regulation shall be in written form or either wholly or o
(No. 5 of 2001) as from time to time arnended or re-enacted.

16. REGISTER OF CHARGES

R L 4 L “:’Lj.“ e Ly ." L .'é' s . ) .

The Company shall malntairat the office of its registere: agent a register of charges in whicl there shall
be entered the following parti¢ulass regarding-éach morlgage; charae and other encumbrance created by
the Company: 3 i # = 7

(b)  ashort descriptionaf théjljabilityfs'ép
W e

(¢)  ashort description ofthe pi;gpe

5

ot

= Do LA g . .:,";" .
(d)  the name and address of the truste€ Tori'thie s€curity or,if there is no such trustee, the name and
address of the chargee; By, i

A

(¢) unless the charge is a security 1o bearer, the name and address of the holder of the charge; and

() details of any prohibition or restriction contained in the instrument crealing 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 shall have a Seal and may have more than one Seal and references herein to the Seal shall
be references (o every Seal which shall have been duly adopted by Resolution of Directors, The directors
shall provide for the safe custody of the Seal and for an imprint thereof to be kept at the registered office.
Except as otherwise expressly provided herein the Seal when attixed to any written instrument shall be
witnessed and attested to by the signature of any one director or other person so authorised from time to
time by Resolution of Directors. Such authorisation may be before or after the Seal is affixed, may be
general or specific and may refer to any pumber ot sealings. The directors may provide for a facsimile of
the Seal and of the signature of any director or authorised person which may be reproduced by printing or
other means on any instrument and it shall have the same force and validity as if the Seal had been
atfixed lo such instrument and the same had been attested (o us hereinbetore described.
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18.

E&. 1.

18.4.
19.

19.1.

19.3.

19.4,

19.5.

19.6.

19.7.

19.9.

19.10.

DISTRIBUTIONS BY WAY OF DIVIDEND

The directors of the Company may, by Resolution of Directors, authorise a Distribution by way of
dividend at a time and of an amount they think fit it 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 lo pay its debts as they fall due.

Dividends may be paid in money, Shares, or other property.

Notice of any dividend thal may have been declared shall be given to each Shareholder as specified in
Sub-Regulation 20.1 and all dividends unclaimed for 3 years afler having been declared may be forfeited
by Resolution of Directors for the benefil of the Company.

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

ACCOUNTS AND AUDIT

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

The Company may by Resolution of Shareholders call for the directors to prepare periodically and make
available a profit and loss account and a balance sheet. The profit and loss account and balance sheet
shall be drawn up so as to give respectively-atrie'and:fair view of the profit and loss of the Company for
a financial period and a true and gz‘_tiff{f{:qw of'the zis_s’sc;ts;qvidf’fli‘;}bilities of the Company as at the end of a
financial period. e N
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The Company may by Resnpfufﬁ'é -of Shareholdets call for th ac'c"g;ﬁi;ts to be examined by auditors.

b o

Directors;, subsequent auditors shall be appointed

o ;

The first auditors shall b§ aﬁiﬁg’fﬁted by Res¥

by Resolution of Sharehgldesior by Resolufiofic ]?irét:tcrs. ;
= Fogt |
. ol

ot e
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other officer shallbe eligible to be an auditor of the
ST F

The auditors may be Shstfchold‘u;éi"s; but ne.d
. . . R
Company during their confinuance id'offi
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The remuneration of the anditors of e Company nmy,pg:“"ﬁ'xed by Resolution of Direclors.
Ty, ‘"' s S
’i-.\\_.:'_“. b AR
The auditors shail examine each fJ‘rbﬁ;gnd loss:account and balance sheet required to be laid before a
. ~ SR L et . -
meeting of the Shareholders or otherwise givento Shareholders and shall state in a written report whether

or not:

(2)  in their opinion the profit and loss account and balance sheet give a true and fair view respectively
of the profil 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.

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.

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

The nuditors of the Company shall be entitled to receive notice of. and io atlend any meelings of
Shareholders at which the Company s profit and loss account and balance sheet are 1o be presented.
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21.

We, OFFSHORE INCORPORAT]CNS LIMITED of P.O:

NOTICES

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

Any summons, notice, order, docurnent, process, information or written statement to be served on the
Company may be served by leaving it, or by sending it by registered mail addressed to the Company, at
its registered office, or by leaving it with, or by sending it by registered mail to, the registered agent of the
Company.

Service of any summmons, notice, order, document, process. information or written stalement 10 be served
on the Company may be proved by showing that the summons, notice, order, docuiment, process,
information or written statement was delivered to the registered office or the registered agent of the
Company or that it was mailed in such time as to admit to its being delivered to the registered office or
the registered agent of the Company in the normal course of delivery within the period prescribed for
service and was correctly addressed and the postage was prepaid.

VOLUNTARY LIQUIDATION

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

CONTINUATION
. AN
R SN Bl ade Ty : :
The Company may by Resoluticn of Sharcholdersor by a resq]bt;gn passed unanimously by all directors
of the Company continue asa company incorporated under.the taws of a jurisdiction outside the British

) o
.

Virgin [slands in ihe manner prévided under thoge laws:~

i3

Bk 957, Offs

,

hi re-Incorporations Centre, Road Town.

Tortola, British Virgin Islands foi: the purpose of incorporating a BVI Business. Company under the laws of the
Tpora il ..

British Virgin Islands hereby sign theseArticles of

Incorporator

ion the 20th.day ofiMarch. 2009.

{Sd.} Rexella D. Hodge
Authorised Signatory :
OFFSHORE INCORPORATIONS LIMITED
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