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SAMOA

International Companies Act 1987

MEMORANDUM OF ASSOCIATION
OF

WAYSIDE HOLDINGS LIMITED

NAME

1. The name of the Company is WAYSIDE HOLDINGS LIMITED

REGISTERED OFFICE
2. The registered office of the Company will be Offsh@€hambers, P.O. Box 217, Apia, Samoa.
RESIDENT AGENT
3. The resident agent of the Company will be OffsHooerporations (Samoa) Limited.
GENERAL OBJECTS AND POWERS

4. The Objects for which the Company is established@engage in any act or activity that is not
prohibited under any law for the time being in ®in Samoa including but not limited to :

(1) To purchase or otherwise acquire and undertakevtiode or any part of the business,
goodwill, assets and liabilities of any personmfior company; to acquire an interest in,
amalgamate with or enter into partnership, joimtuee or profit-sharing arrangements
with any person, firm or company; to promote, spongstablish, constitute, form,
participate in, organise, manage, supervise andraloany corporation, company,
syndicate, fund, trust, business or institution.

(2) To import, export, buy, sell (wholesale and retaRchange, barter, let on hire, distribute
and otherwise deal in and turn to account goodseniaés, commodities, produce and

merchandise generally in their prepared, manufadiusemi-manufactured and raw
state.

(3) To purchase or otherwise acquire and hold, in aapmar and upon any terms, and to
underwrite, invest and deal in shares, stocks, tebes, debenture stock, annuities and
foreign exchange, foreign currency deposits andnsodities and enter into any interest
rate exchange contracts, currency exchange costrdotward contracts, futures
contracts, options and other derivatives or finahitistruments or products, whether or
not entered into or acquired for the purpose ofgivegl against or minimising any loss
concerning the assets and business of the Comapadyrom time to time to vary any of
the same, and to exercise and enforce all rigrdspamwers incidental to the Company’s
interest therein, and to carry on business aswastment trust, and to invest or deal with
the monies of the Company not immediately requfogdts operations in such manner
as the Company may think fit.
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(4)

(5)

(6)

()

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

To enter into, carry on and participate in finahdransactions and operations of all
kinds.

To manufacture, construct, assemble, design, reqgdiine, develop, alter, convert, refit,
prepare, treat, render marketable, process andrwiiee produce materials, fuels,
chemicals, substances and industrial, commercthtansumer products of all kinds.

To apply for, register, purchase or otherwise aegand protect, prolong, and renew, in
any part of the world, any intellectual and indiadtrproperty and technology of
whatsoever kind or nature and licences, protect@nbconcessions therefor, and to use,
turn to account, develop, manufacture, experimgunutest, improve and licence the
same.

To purchase or otherwise acquire and to hold, digence, maintain, work, exploit,
farm, cultivate, use, develop, improve, sell, ®iyrender, exchange, hire, convey or
otherwise deal in lands, mines, natural resouraed, mineral, timber and water rights,
wheresoever situate, and any interest, estate ightsrin any real, personal or mixed
property and any franchises, rights, licences wilpges, and to collect, manage, invest,
reinvest, adjust, and in any manner to disposéeiricome, profits, and interest arising
therefrom.

To improve, manage, develop, sell, let, exchangegst, reinvest, settle, grant licences,
easements, options, servitudes and other rights oveotherwise deal with all or any
part of the Company's property, undertaking anctas@present and future) including
uncalled capital, and any of the Company's rightsrests and privileges.

To acquire, sell, own, lease, let out on hire, adstér, manage, control, operate,
construct, repair, alter, equip, furnish, fit odécorate, improve and otherwise undertake
and deal in engineering and construction works,ldings, projects, offices and
structures of all kinds.

To carry on business as consulting engineers itiedtls including without limitation
civil, mechanical, chemical, structural, marine, nmg, industrial, aeronautical,
electronic and electrical engineering, and to pievarchitectural, design and other
consultancy services of all kinds.

To purchase or otherwise acquire, take in exchaciggrter, hire, build, construct, own,
work, manage, operate and otherwise deal with hipy boat, barge or other waterborne
vessel, hovercraft, balloon, aircraft, helicopterother flying machine, coach, wagon,
carriage (however powered) or other vehicle, or glrgre or interest therein.

To establish, maintain, and operate sea, air, chlaraterway and land transport
enterprises (public and private) and all ancillseyvices.

To carry on the business of advisers, consultaetgarchers, analysts and brokers of
whatsoever kind or nature in all branches of tradeymerce, industry and finance.

To provide or procure the provision of every ang aarvice or facility required by any
person, firm or company.

To provide agency, corporate, office and businemwices to any person, firm or
company, and to act as nominee or custodian of kamg and to act as directors,
accountants, secretaries and registrars of compamierporated by law or societies or
organisations whether incorporated or not and taadrustee under deeds of trust and
settlement and as executor of wills and to recassets into custody on behalf of clients
and to manage, administer and invest such assatsordance with any deed of trust or
settlement, will or other instruments pursuant tocl such assets are held.
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(16)

(17)

(18)

(19)

(20)

(21)

(22)

(23)

(24)

(25)

(26)

(27)

(28)

To carry on all or any of the businesses of shipmard ship owners, ship and boat
builders, charterers, shipping and forwarding aglersthip managers, wharfingers,
lightermen, stevedores, packers, storers, fisheandrtrawlers.

To carry on all or any of the businesses of hateliend restaurateurs and sponsors,
managers and licencees of all kinds of sportingapetitive, social and leisure activities
and of clubs, associations and social gatheringdl &fnds and purposes.

To carry on business as auctioneers, appraiselgersa surveyors, land and estate
agents.

To carry on business as farmers, graziers, deafterand breeders of livestock,
horticulturists and market gardeners.

To carry on all or any of the businesses of printpublishers, designers, draughtsmen,
journalists, press and literary agents, tourist &ragtel agents, advertisers, advertising
and marketing agents and contractors, personapesrdotional representatives, artists,
sculptors, decorators, illustrators, photographém,makers, producers and distributors,
publicity agents and display specialists.

To establish and carry on institutions of educatiostruction or research and to provide
for the giving and holding of lectures, scholarshipwards, exhibitions, classes and
meetings for the promotion and advancement of dirceor the dissemination of
knowledge generally.

To carry on business as jewellers, goldsmithsessimiths and bullion dealers and to
import, export, buy, sell and deal in (wholesalel aatail) jewellery, gold, silver and
bullion, gold and silver plate, articles of valwhjects of art and such other articles and
goods as the Company thinks fit, and to estabhsiofies for culturing, processing and
manufacturing goods for the above business.

To design, invent, develop, modify, adapt, alterpiiove and apply any object, article,
device, appliance, utensil or product for any uspuspose whatsoever.

To develop, acquire, store, licence, apply, assigploit all and any forms of computer
and other electronic software, programs and agica and information, databases and
reference material and computer, digital and othkactronic recording, retrieval,
processing and storage media of whatsoever kinchahde.

To engage in the provision or processing of comeations and telecommunications
services, information retrieval and delivery, elenic message, electronic commerce,
internet and database services.

To enter into any commercial or other arrangemevita any government, authority,
corporation, company or person and to obtain oeremtto any legislation, orders,
charters, contracts, decrees, rights, privilegesentes, franchises, permits and
concessions for any purpose and to carry out, e&seend comply with the same and to
make, execute, enter into, commence, carry ongptas and defend all steps, contracts,
agreements, negotiations, legal and other procgedoompromises, arrangements, and
schemes and to do all other acts, matters and ghivigch shall at any time appear
conducive or expedient for the advantage or pristecif the Company.

To take out insurance in respect of any and allraisle risks which may affect the
Company or any other company or person and to teffeurance (and to pay the
premiums therefor) in respect of the life of anyso® and to effect re-insurance and
counter-insurance, but no business amounting & fifie or marine insurance business
may be undertaken.

To lend and advance money and grant and providditcemd financial or other
accommodation to any person, firm or company.
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(29)

(30)

(31)

(32)

(33)

(34)

(35)

(36)

(37)

To borrow or raise money in such manner as the @omphall think fit and in particular
by the issue (whether at par or at a premium arodist and for such consideration as the
Company may think fit) of bonds, debentures or délre stock, mortgages or charges,
perpetual or otherwise, and if the Company thinkstarged upon all or any of the
Company's property (both present and future) andexaking including its uncalled
capital and further, if so thought fit, convertititeo any stock or shares of the Company
or any other company, and collaterally or further secure any obligations of the
Company by a trust deed or other assurance.

To guarantee or otherwise support or secure, efitgr or without the Company
receiving any consideration or advantage and wiheliye personal covenant or by
mortgaging or charging all or part of the undenmagkiproperty, assets and rights (present
and future) and uncalled capital of the Compangyoboth such methods or by any other
means whatsoever, the liabilities and obligatiofisaied the payment of any monies
whatsoever (including but not limited to capitaiingipal, premiums, interest, dividends,
costs and expenses on any stocks, shares or g=)uby any person, firm or company
whatsoever including but not limited to any compamlyich is for the time being the
holding company or a subsidiary of the Companyfahe Company's holding company
or is otherwise associated with the Company itbitsiness, and to act as agents for the
collection, receipt or payment of money, and tceemmto any contract of indemnity or
suretyship (but not in respect of fire, life andrima insurance business).

To draw, make, accept, endorse, negotiate, discoexecute, issue, purchase or
otherwise acquire, exchange, surrender, convetteradvances upon, hold, charge, sell
and otherwise deal in bills of exchange, chequesnissory notes, and other negotiable
instruments and bills of lading, warrants, and pthstruments relating to goods.

To give any remuneration or other compensationemrard (in cash or securities or in
any other manner the Directors may think fit) tg @erson for services rendered or to be
rendered in the conduct or course of the Companginess or in placing or procuring
subscriptions of or otherwise assisting in the @ésefiany securities of the Company or
any other company formed or promoted by the Commairig which the Company may
be interested in or about the formation or promotad the Company or any other
company as aforesaid.

To grant or procure pensions, allowances, gratugied other payments and benefits of
whatsoever nature to or for any person and to nmigments towards insurances or
other arrangements likely to benefit any persoadwance the interests of the Company
or of its Members, and to subscribe, guaranteeagr rponey for any purpose likely,
directly or indirectly, to further the intereststbe Company or of its Members or for any
national, charitable, benevolent, educational,appublic, general or useful object.

To pay all expenses preliminary or incidental te formation and promotion of the
Company or any other company and the conduct obtistness of the Company or any
other company.

To procure the Company to be registered or recedriisany territory.

To cease carrying on and wind up any businesstuitjof the Company, and to cancel
any registration of and to wind up and procure digsolution of the Company in any
territory.

To distribute any part of the undertaking, propentyl assets of the Company among its
creditors and Members in specie or in kind butlsgt ho distribution amounting to a
reduction of capital may be made without the sanctfif any) for the time being
required by law.
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(38) To appoint agents, experts and attorneys to daadyall of the above matters and things
on behalf of the Company or any thing or matteribich the Company acts as agent or
is in any other way whatsoever interested or corezkin any part of the world.

(39) To do all and any of the above matters or thingary part of the world and either as
principal, agent, contractor, trustee, or othervase by or through trustees, agents or
otherwise and either alone or in conjunction witheos, and generally upon such terms
and in such manner and for such consideration ecuriy (if any) as the Company shall
think fit including the issue and allotment of seties of the Company in payment or
part payment for any property acquired by the Campar any services rendered to the
Company or as security for any obligation or amofeven if less than the nominal
amount of such securities) or for any other purpose

(40) To carry on any other business or activity and lpaxct or thing which in the opinion of
the Company is or may be capable of being convégiesarried on or done in
connection with any of the above, or likely dirgatr indirectly to enhance the value of
or render more profitable all or any part of then@any's property or assets or otherwise
to advance the interests of the Company or its Memb

(41) To have all such powers as are permitted by lawtHertime being in force in Samoa,
irrespective of corporate benefit, to perform aliseand engage in all activities necessary,
conducive or incidental to the conduct, promotiorattainment of the above objects of
the Company or any of them.

And it is hereby declared that the intention iattieach of the objects specified in each

paragraph of this clause shall, except where ofisern@xpressed in such paragraph, be an

independent main object and be in nowise limitedestricted by reference to or inference from
the terms of any other paragraph or the name oftirapany.
5. EXCLUSIONS
(i)  The Company may not :
(a) carry on business with persons resident in Samoa,;

(b) own an interest in real property situate in Sanuther than a lease referred to in
paragraph 5(ii)(e) below;

(c) carry on banking or trust business, unless itdsriced to do so under the Offshore
Banking Act 1987 and the Trustee Companies Act 1987

(d) carry on business as an insurance or re-insuraoegany, unless it is licenced
under an enactment authorising it to carry on bhiiness; or

(e) carry on the business of providing the registeréfiteo or the resident agent for
companies incorporated in Samoa.

(i)  For purposes of paragraph 5(i)(a) above, the Cognphall not be treated as carrying on
business with persons resident in Samoa if :

(a) it makes or maintains deposits with a person cagryin banking business within
Samoa;

(b) it makes or maintains professional contact withiciors, barristers, accountants,
bookkeepers, trust companies, administration comparinvestment advisers or
other similar persons carrying on business wittam8a;

(c) it prepares or maintains books and records withim&a;
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(d) it holds, within Samoa, meetings of its directorsmembers;

(e) it holds a lease of property for use as an offienf which to communicate with
members or where books and records of the Compangrapared or maintained;

(f) it holds shares, debt obligations or other se@gith a company incorporated under
the International Companies Act; or

(g) shares, debt obligations or other securities in @wnpany are owned by any
company incorporated under the International Congsafict.

LIMITATION OF LIABILITY

6. The liability of members of the Company is limited.
CURRENCY
7. Shares in the Company shall be issued in the ceyrefthe United States of America.

AUTHORISED CAPITAL
8. The authorised capital of the Company is US$1,03RD{D.
CLASSES, NUMBER AND PAR VALUE OF SHARES

9. The authorised capital is made up of one classoaedseries of shares divided into 1,000,000
shares of US$1.00 par value.

DESIGNATIONS, POWERS, PREFERENCES, ETC. OF SHARES
10. All shares shall :
(@) have one vote each;
(b) be subject to redemption, purchase or acquisitiothe Company for fair value; and

(c) have the same rights with regard to dividends asttilbutions upon liquidation of the
Company.

VARIATION OF CLASS RIGHTS

11. If at any time the authorised capital is dividetbidifferent classes or series of shares, thegight
attached to any class or series (unless otherwisgded by the terms of issue of the shares of
that class or series) may, whether or not the Comjs being wound up, be varied with the
consent in writing of the holders of not less thiaree-fourths of the issued shares of that class
or series and of the holders of not less than tfoeghs of the issued shares of any other class
or series of shares which may be affected by sadiation.

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU
12. The rights conferred upon the holders of the shafemy class issued with preferred or other
rights shall not, unless otherwise expressly preditly the terms of issue of the shares of that
class, be deemed to be varied by the creationsuei®f further shares ranking pari passu
therewith.

REGISTERED SHARES

13. Shares in the Company may only be issued as regilsghares and may not be exchanged for
shares issued to bearer.
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TRANSFER OF REGISTERED SHARES

14. Subject to the provisions relating to the transfieshares set forth in the Articles of Association
annexed hereto (“"the Articles of Association"), istgred shares in the Company may be
transferred subject to the prior or subsequent agbrof the Company as evidenced by a
resolution of directors or by a resolution of memnsbe

SHARE WARRANTS
15. The Company shall not have power to issue sharean@rto bearer.
FOREIGN LANGUAGES

16. Where the name of the Company, or its Memorandutinfaticles of Association, is expressed
in more than one language, either language shpliyamd contracts and other documents may
be expressed and signed on behalf of the compaaysingle language and any such choice of
language shall be valid and binding on the Comp#fhere appropriate and where required by
law, certified translations into the English Langeain accordance with the provisions of
Section 216 of the Act shall be prepared and execut

AMENDMENT OF MEMORANDUM OF ASSOCIATION

17. The Company may amend its Memorandum of Associdiioa resolution of members or by a
resolution of directors.

DEFINITIONS

18. The meanings of words in this Memorandum of Asdamiaare as defined in the Articles of
Association.

19. The Subscriber to this Memorandum desires to forntompany in pursuance of this
Memorandum and agrees to take the number and aiatsres in the capital of the Company
set out opposite its name.

SUBSCRIBER
NAME NUMBER CLASS SIGNATURE OR SEAL

OF

SHARES
OFFSHORE INCORPORATIONS One Ordinary For and on behalf of
(SAMOA) LIMITED OFFSHORE INCORPORATIONS
(SAMOA) LIMITED
o[ L

Dated this 19th day of August, 2014 (Sd.) Authorised Signatory
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SAMOA

International Companies Act 1987

ARTICLES OF ASSOCIATION
OF

WAYSIDE HOLDINGS LIMITED

PRELIMINARY
The regulations in Table A in the Second Schedutbé Act shall not apply to the Company.
INTERPRETATION
In these Articles words and expressions, excepsanfar as the context or subject-matter

otherwise indicates or requires, shall have theesamaning as in the International Companies
Act 1987 and further :

Words Meaning
“person” an individual, a corporation, a truste thstate of a deceased individual, a

partnership or an unincorporated association afqres;

“Secretary” means any person appointed to perfivenduties of a secretary of the
Company;

“the Act” means the International Companies AB71,9

“the office” means the registered office of thengany in Samoa,;

“the Seal” means the common seal of the Company.

ISSUE OF SHARES

Without prejudice to any special rights previouslynferred on the holders of any existing

shares or class of shares, shares in the Compayyenssued by the directors in accordance
with the provisions of the Act and any shares mayidsued with such preferred, deferred or
other special rights or such restrictions, whetheegard to dividend, voting, return of capital

or otherwise, as the directors, subject to anynamyi resolution of the Company determine.

REGISTERED SHARES
Every member holding registered shares in the Cosnphall be entitled to a certificate signed

by a director or officer of the Company and under $eal specifying the share or shares held
by him.
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5. Any member receiving a share certificate for regetl shares shall indemnify and hold the
Company and its directors and officers harmlessifamy loss or liability which it or they may
incur by reason of any wrongful or fraudulent usere@presentation made by any person by
virtue of the possession thereof. If a share ¢eatié for registered shares is worn out or lost it
may be renewed on production of the worn out geatié or on satisfactory proof of its loss
together with such indemnity as may be required bgsolution of directors.

6. If several persons are registered as joint holdémny shares, any one of such persons may
give an effectual receipt for any dividend payahleespect of such shares.

REDEEMABLE SHARES

7. Subject to the Act, shares may be redeemable shkamgssuch shares shall be liable to be
redeemed by the Company. Until the directors otilssrwesolve, such shares shall be
redeemable upon the repayment of the amount pattierpon. Such shares shall be classified
as redeemable shares and shall be referred tochdrsany certificate relating to such shares
and in the register of members; but in no circumsta shall they be redeemable in Samoa
currency.

8. The Company may purchase, redeem or otherwiseracand hold its own shares but only out
of surplus or in exchange for newly issued shafegjoal value.

9. Subject to provisions to the contrary in:
(@) the Memorandum or these Articles;

(b) the designations, powers, preferences, rights,ifapagions, limitations and restrictions
with which the shares were issued; or

(c) the subscription agreement for the issue of theesha

the Company may not purchase, redeem or otheegigaire its own shares without the consent
of members whose shares are to be purchased, redesrotherwise acquired.

10. No purchase, redemption or other acquisition ofrehashall be made unless the directors
determine that immediately after the purchase, mgdi@n or other acquisition Company will
be able to satisfy its liabilities as they become @ the ordinary course of its business and the
realisable value of the assets of the Companynaiilbe less than the sum of its total liabilities,
other than deferred taxes, as shown in the bookeafunt, and its capital and, in the absence
of fraud, the decision of the directors as to #aisable value of the assets of the Company is
conclusive, unless a question of law is involved.

11. A determination by the directors under the precgd®egulation is not required where shares
are purchased, redeemed or otherwise acquired :

(@) pursuant to a right of a member to have his shezdsemed or to have his shares
exchanged for money or other property of the Compan

(b) pursuant to an order of the court.
12. Shares that the Company purchases, redeems owtheacquires pursuant to the preceding
Regulation may be cancelled or held as treasumestexcept to the extent that such shares are

in excess of 80 per cent of the issued shares eofCthmpany in which case they shall be
cancelled but they shall be available for reissue.
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13.

14.

15.

16.

17.

18.

19.

20.

Where shares in the Company are held by the Compantyeasury shares or are held by
another company of which the Company holds, diyeatlindirectly, shares having more than
50 per cent of the votes in the election of directof the other company, such shares of the
Company are not entitled to vote or to have divitdepaid thereon and shall not be treated as
outstanding for any purpose except for purposetetdrmining the capital of the Company.

The Company may purchase, redeem or otherwise recijsiishares at a price lower than the
fair value if permitted by, and then only in accamde with, the terms of :

(@) the Memorandum or these Atrticles; or

(b) a written agreement for the subscription for thareh to be purchased, redeemed or
otherwise acquired.

The Company may by a resolution of directors inelind the computation of surplus for any
purpose the unrealised appreciation of the as$e¢teedCompany, and, in the absence of fraud,
the decision of the directors as to the value efahsets is conclusive, unless a question of law
is involved.

SHARE CAPITAL AND VARIATION OF RIGHTS

If at any time the share capital is divided intffedient classes of shares, the rights attached to
any class, unless otherwise provided by the terfnissne of the shares of that class, may,
whether or not the Company is being wound up, beeddy special resolution of the Company
with the consent in writing of the holders of thffeerths of the issued shares of that class, or
with the sanction of a special resolution passeal s¢parate general meeting of the holders of
the shares of the class. To every such separagrajeneeting, the provisions of these Articles
relating to general meetings shall apply mutatigamdis, but so that the necessary quorum
shall be two persons at least holding or represegriiy proxy one-third of the issued shares of
the class and so that any holder of shares ofléiss present in person or by proxy may demand
a poll.

The rights conferred upon the holders of shareamyf class issued with preferred or other
special rights shall, unless otherwise expresshyigded by the terms of issue of the shares of
that class, be deemed to be varied by the creatiggsue of the further shares ranking equally
therewith or in priority thereto.

Except as required by law, no person shall be mgised by the Company as holding any share
upon any trust, and the Company shall not be bdmwndr be compelled in any way to
recognise, even when having notice thereof, anytana, contingent, future or partial interest
in any share or unit of a share or, except onlgyathese Articles or by law otherwise provided,
any other rights in respect of any share excepatzsolute right to the entirety thereof in the
registered holder.

The Company shall have a first and paramount lierewery share for all money, whether

presently payable or not, called or payable atxadfitime in respect of that share, and the
Company shall also have a first and paramountdierall shares registered in the name of a
single person for all money presently payable by br his estate to the Company; but the
directors may at any time declare any share to li@lyor in part exempt from the provisions

of this Article. The Company lien, if any, on a shahall extend to all dividends payable
thereon.

The Company may sell, in such manner as the diedtonk fit, any shares on which the
Company has a lien but no sale shall be made ualsas in respect of which the lien exists is
presently payable, nor until the expiration of teen days after a notice in writing, stating and
demanding payment of such part of the amount ipagtsof which the lien exists as is presently
payable, has been given to the registered holdethéotime being of the share, or the person
entitled thereto by reason of his death or banknupt
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21.

22.

23.

24,

25.

26.

27.

28.

29.

To give effect to any such sale the directors maharise some person to transfer the shares
sold to the purchaser thereof. The purchaser $imltegistered as the holder of the shares
comprised in any such transfer, and he shall nobdund to see to the application of the
purchase money, nor shall his title to the shaseaffected by any irregularity or invalidity in
the proceedings in reference to the sale.

The proceeds of the sale shall be received by tepany and applied in payment of such part
of the amount in respect of which the lien existssapresently payable, and the residue, if any,
shall, subject to a like lien for sums not preseptiyable as existed upon the shares before the
sale, be paid to the person entitled to the stwtré®e date of the sale.

MORTGAGES AND CHARGES OF REGISTERED SHARES

Members may mortgage or charge their registerexbsha the Company and upon satisfactory
evidence thereof the Company shall give effecth terms of any valid mortgage or charge
except insofar as it may conflict with any requients herein contained for consent to the
transfer of shares.

In the case of the mortgage or charge of registshedes there may be entered in the share
register of the Company at the request of the rexgid holder of such shares :

(@) a statement that the shares are mortgaged or charge

(b) the name of the mortgagee or chargee; and

(c) the date on which the aforesaid particulars areredtin the share register.

Where particulars of a mortgage or charge are texgid, such particulars shall be cancelled :

(&) with the consent of the named mortgagee or chasgesyone authorised to act on his
behalf; or

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

Whilst particulars of a mortgage or charge aresteged, no transfer of any share comprised
therein shall be effected without the written camisef the named mortgagee or chargee or
anyone authorised to act on his behalf.

CALLS ON SHARES

The directors may from time to time, in respecsbéres having a par value, make calls upon
the members in respect of any money unpaid on #haires, whether on account of the nominal
value of the shares or by way of premium, and yathle conditions of allotment thereof made

payable at fixed times and each member shall, sulbjereceiving at least 30 days notice

specifying the time or times and place of paympat; to the corporation at the time or times

and place so specified the amount called on hisesh& call may be revoked or postponed as
the directors may determine.

A call shall be deemed to have been made at the titmen the resolution of the directors
authorising the call was passed and may be reqtorbd paid by installments.

The joint holders of a share shall be jointly am¥esally liable to pay all calls in respect
thereof.
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30.

31.

32.

33.

34.

35.

36.

37.

38.

If a sum called in respect of a share is not pafbite or on the day appointed for payment
thereof, the person from whom the sum is due gbel interest on the sum from the day
appointed for payment thereof to the time of acpament at such rate as the directors may
determine, but the directors shall be at libertyvimive payment of that interest wholly or in
part.

Any sum which by the terms of issue of a share besopayable on allotment or at any fixed
date, whether on account of the nominal value efsthare or by way of premium, shall for the
purposes of these Articles be deemed to be a ablirdade and payable on the date on which
by the terms of issue the same becomes payableinacase on non-payment of interest and
expenses, forfeiture or otherwise shall apply abtef sum had become payable by virtue of a
call duly made and natified.

The directors may, on the issue of shares, diffetnbetween the holders as to the amount of
calls to be paid and the times of payment.

The directors may, if they think fit, receive fraamy member willing to advance the same all or
any part of the money uncalled and unpaid uponsmayes held by him, and upon all or any
part of the money so advanced may, until the samddybut for the advance become payable,
pay interest at such rate as may be agreed upoedetthe directors and the member paying
the sum in advance.

TRANSFER OF SHARES

Subject to these Articles any member may trandfeoraany of his shares by instrument in
writing in any usual or common form or in any otlierm which the directors may approve.
The instrument shall be executed by or on behalfath the transferor and the transferee; and
the transferor shall remain the holder of the shénansferred until the transfer is registered and
the name of the transferee is entered in the exgidtmembers in respect thereof.

The instrument of transfer must be lodged for tegion by the Company together with the
certificate of the shares to which it relates amdhsother evidence as the directors may
reasonably require to show the right of the tranosféo make the transfer, and thereupon the
Company shall subject to the powers vested in thectbrs by these Articles register the
transferee as a shareholder and retain the inshtusfi¢ransfer.

The directors may decline to register any transfeshares.
TRANSMISSION OF SHARES

In case of the death of a member the survivor ovigars where the deceased was a joint
holder, and the legal personal representativehefleceased where he was a sole holder, shall
be the only persons recognised by the Company\dasdhany title to his interest in the shares;
but nothing herein contained shall release thaestfaa deceased joint holder from any liability
in respect of any share which had been jointly lglthim with other persons.

Any person becoming entitled to a share in consecpief the death, bankruptcy or insolvency
of a member may, upon such evidence being prodasenay from time to time properly be
required by the directors and subject as hereingftevided, elect either to be registered
himself as holder of the share or to have someopemominated by him registered as the
transferee thereof, but the directors shall, itmegitcase, have the same right to decline or
suspend registration as they would have had inctee of a transfer of the share by that
member before his death, bankruptcy or insolvency.
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40.

41.

42.

43.

44,

45,

46.

47.

If the person so becoming entitled elects to bésteged himself he shall deliver or send to the

Company a notice in writing signed by him statihgtthe so elects. If he elects to have another
person registered he shall testify his electiorekgcuting to that person a transfer of the share.
All the limitations, restrictions and provisions thfese Articles relating to the right to transfer

and the registration of transfers of shares shalgplicable to any such notice or transfer as
aforesaid as if the death insolvency or bankrumityhe member had not occurred and the
notice of transfer were a transfer signed by thamnimer.

Where the registered holder of any shares diesoorbes bankrupt or insolvent his personal
representative or the assignee of his estate,easabe may be, shall, upon the production of
such evidence as may from time to time be propedyired by the directors in that behalf, be
entitled to the same dividends and other advantagebsto the same rights whether in relation
to meetings of the corporation, or to voting oresthise, as the registered holder would have
been entitled to if he had not died or become hatkor insolvent; and where two or more
persons are jointly entitled to any share in conseqge of the death or insolvency or
bankruptcy of the registered holder they shall tifier purpose of these Articles, be deemed to be
joint holders of the share.

FORFEITURE OF SHARES

If a member fails to pay any call or installmentaotcall on the day appointed for payment
thereof, the directors may, at any time thereafisming such time as any part of the call or
installment remains unpaid, serve a notice on kEquiring payment of so much of the call or
installment as is unpaid, together with any intevesich may have accrued.

The notice shall name a further day, not earliantthe expiration of 30 days from the date of
service of the notice, on or before which the paymmequired by the notice is to be made, and
shall state that in the event of non-payment dtefore the time appointed the shares in respect
of which the call was made will be liable to beféited.

If the requirements of any such notice as aforeaeédnot complied with, any share in respect
of which the notice has been given may at any timeeeafter, before the payment required by
the notice has been made, be forfeited by a resoluf the directors to that effect. Such
forfeiture shall include all dividends declaredréspect of the forfeited shares and not actually
paid before the forfeiture.

A forfeited share may be sold or otherwise dispasfezh such terms and in such manner as the
directors think fit and at any time before a salelisposition the forfeiture may be cancelled on
such terms as the directors think fit.

A person whose shares have been forfeited shalbdeabe a member in respect of the forfeited
shares, but shall notwithstanding remain liablpdg to the Company all money which, at the

date of forfeiture, was payable by him to the Conypin respect of the shares, together with
interest from the date of forfeiture on the monerythe time being unpaid if the directors think

fit to enforce payment of interest, but his liatyilshall cease to the extent that the Company
receives payment of money in respect of the shares.

A declaration in writing that the declarant is eedtor or the secretary of the Company, and that
a share in the Company has been duly forfeited diata stated in the declaration, shall be

conclusive evidence of the facts therein statedgaénst all persons claiming to be entitled to

the share.

The Company may receive the consideration, if giwen for a forfeited share on any sale or
disposition thereof and may execute a transfeh@efshare in favour of the person to whom the
share is sold or disposed of and he shall therebpargistered as the holder of the share, and
shall not be bound to see to the application ofpimehase money, if any, nor shall his title to
the share be affected by any irregularity or irdigi in the proceedings in reference to the
forfeiture, sale or disposal of the share.
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49,

50.

51.

52.

The provisions of these Articles as to forfeituhals apply in the case of non-payment of any
sum which, by the terms of issue of a share, besopagable at a fixed time, whether on
account of the nominal value of the share or by whypremium as if the same had been
payable by virtue of a call duly made and notified.

A company shall not be liable to account to thesperwhose shares have been forfeited as
aforesaid for any consideration received by it loa $ale or other disposition of the forfeited
shares in excess of the liability of that persontie Company and the Company shall be
entitled to retain any such excess for its own arsg benefit but the directors may resolve to
pay any such excess over to the person whose shares forfeited or to his personal
representative or assigns.

ALTERATION OF CAPITAL
The Company may from time to time by special retoiu;

(&) increase the share capital by such sum to be divitle shares of such amount, or may
increase the number of its shares of no par vallsuth number, as the resolution shall
prescribe; and

(b) increase its share capital constituted by share® gfar value by transferring reserves or
profits to the stated capital, with or without atdbution of shares. Any new shares shall
be subject to the same provisions as to transéersmission and otherwise as the shares
in the original capital.

The Company may, by special resolution :

(a) consolidate and divide all or any of its share &dpnto shares of larger amount than its
existing shares, or consolidate and reduce the aumbthe issued shares of no par
value;

(b) increase the number of its issued no par valueeshaithout an increase of its stated
capital;

(c) subdivide its existing shares or any of them irftares of smaller amount than is fixed
by its memorandum; provided always that in the sufidn the proportion between the
amount if any unpaid on each reduced share shalidbeame as it was in the case of the
share from which the redeemed share is derived,;

(d) convert all of its fully paid up ordinary or preégrce share capital consisting of shares
having a par value into stated capital constitlgghares of no par value;

(e) convert its stated capital constituted either bgirary or preference shares of no par
value into share capital consisting of shares ltagipar value;

(H  cancel any shares which, at the date of the passitige resolution, have not been taken
by any person, or which no person has agreed & tak

(g) reduce its share capital, stated capital, any alatiemption fund or any share premium
account in any manner and with, and subject to, inoiglent authorisation, conditions
and consent required, by law; or

(h) convert its issued preference shares into shargehwhn be redeemed.

GENERAL MEETINGS
Any director may whenever he thinks fit convenesagral meeting, and general meetings shall

be convened on such requisition or in default maycbnvened by such requisitionists as
provided by the Act.
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54.

55.

56.

57.

58.

59.

60.

61.

Subject to the provisions of the Act and these cdef relating to special resolutions and
agreements for shorter notice, fourteen days natidbe least, inclusive of the day for which
notice is given specifying the place, the day drhour of meeting and the general nature of
the business to be considered thereat shall ben govsuch persons as are entitled to receive
such notice from the Company.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any generaingagatless a quorum of members is present
at the time when the meeting proceeds to busirigsge as herein otherwise provided, one
member holding more than 50 per centum of the éslares giving the right to attend and
vote at general meetings or two members presefiittsa quorum. For the purposes of this
Article “member” includes a person attending asaxp or as representing a company which is
a member or as representing the committee, truste¢her person having the management of
the estate of a person who is of unsound mind arseltperson or estate is liable to be dealt
with in any way under the law of Samoa relatingnientally disordered persons.

If within half an hour from the time appointed ftire meeting a quorum is not present, the
meeting, if convened upon the requisition of merapshall be dissolved; in any other case it
shall stand adjourned to the same day in the nerkvat the same time and place, or to such
other day and at such other time and place asitbetars may determine.

The Chairman, if any, of the board of directorslispeeside as Chairman at every general
meeting of the Company or if there is no such Ghair, or if he is not present within fifteen

minutes after the time appointed for the holdingtled meeting or is unwilling to act, the

members present shall elect one of their numbbetGhairman of the meeting.

The Chairman may, with the consent of any meettnghach a quorum is present, and shall if
so directed by the meeting, adjourn the meetinmftione to time and from place to place, but
no business shall be transacted at any adjournetingeother than the business left unfinished
at the meeting from which the adjournment took @la&/hen a meeting is adjourned for 30
days or more, notice of the adjourned meeting sbaligiven as in the case of an original
meeting. Save as aforesaid it shall not be negessagive any notice of an adjournment or of
the business to be transacted at an adjournednyeeti

At any general meeting a resolution put to the waftihe meeting shall be decided on a show of
hands unless a poll is, before or on the declaratfdhe result of the show of hands, demanded
by any member present in person, by representatibg proxy. Unless a poll is so demanded a
declaration by the Chairman that a resolution has @how of hands been carried or carried
unanimously, or by a particular majority, or losind an entry to that effect in the book

containing the minutes of the proceedings of then@any, shall be conclusive evidence of the
fact without proof of the number or proportion bétvotes recorded in favour of or against the
resolution. The demand for a poll may be withdrawn.

If a poll is duly demanded it shall be taken intsutanner and either at once or after an interval
or adjournment or otherwise as the Chairman direxntsl the result of the poll shall be the
resolution of the meeting at which the poll was daded but a poll demanded on the election
of a Chairman or on a question of adjournment d¥etiaken forthwith.

In the case of an equality of votes, whether ohawsof hands or a poll, the Chairman of the
meeting at which the show of hands takes placd ahach the poll is demanded shall have a
second or casting vote.

Subject to any rights or restrictions for the tibming attached to any class or classes of shares,
at meetings of members or classes of members eastber entitled to vote may vote in person
or be represented and vote by proxy or by attoameglyon a show of hands every person present
who is a member or representative of a member $tale one vote, and on a poll every
member present in person or by representative khadl one vote for each share he holds.
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63.

64.

65.

66.

67.

68.

69.

In the case of joint holders the vote of the semibip tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of theesv@f the other joint holders; and for this

purpose seniority shall be determined by the onmdevhich the names stand in the register of
members.

A member who is of unsound mind or whose persoestate is liable to be dealt with in any

way under the law relating to mentally disorderenispns may be represented by and vote,
whether on a show of hands or on a poll, by hisrodgtae or by his trustee or by such other
person as properly has the management of his eatadeany such committee, trustee or other
person may vote by representative or proxy.

No member shall be entitled to vote at any genaraéting unless all calls or other sums
presently payable by him in respect of sharesendbmpany have been paid.

No objection shall be raised to the qualificatidrapy voters except at the meeting or adjourned
meeting at which the vote objected to is givenesrdered, and every vote not disallowed at
such meeting shall be valid for all purposes. Anghsobjection made in due time shall be
referred to the Chairman of the meeting, whosesitatishall be final and conclusive.

The instrument appointing a proxy shall be in wagtiin the common or usual form, under the
hand of the appointor or of his attorney duly ausexd in writing or, if the appointor is a
company, under Seal or under the hand of an ofoicattorney duly authorised. A proxy may
but need not be a member of the Company. The mstntiappointing a proxy shall be deemed
to confer authority to demand or join in demandingpll.

Where it is desired to afford members an opporuoitvoting for or against a resolution the
instrument appointing a proxy shall be in the follog form or a form as near thereto as
circumstances admit :

Name of Company

I/We, [ Jof [ ] being a memlrmembers of the abovenamed
company, hereby appoint [ Jof [ ] or, failing

him,[ ] of [ ], as royr proxy to vote for me/us on
my/our behalf at the general meeting of the comptnpe held on the[ ] day of
[ ], and at any adjournment thereof.

Signed this [ ] day of 1.
This form is to be used *(in favour of/against) tiesolution.

* Strike out which is not desired (unless otherwisgtructed, the proxy may vote as he thinks
fit).

The instrument appointing a proxy and the poweattdrney or other authority, if any, under
which it is signed or a certified copy of that povee authority shall be deposited at the office
of the Company, or at such other place as is gpddibr that purpose in the notice convening
the meeting, not less than four days before the tfar holding the meeting or adjourned
meeting at which the person named in the instrurpesgpioses to vote, or, in the case of a poll,
not less than four days before the time appointedte taking of the poll, and in default the
instrument of proxy shall not be treated as valid.

A vote given in accordance with the terms of arrimeent of proxy or attorney shall be valid
notwithstanding the previous death or unsoundnéssra of the principal or revocation of the
instrument or of the authority under which the iinstent was executed, or the transfer of the
share in respect of which the instrument is giviémo intimation in writing of such death,
unsoundness of mind, revocation or transfer aseafid has been received by the Company
before the commencement of the meeting or adjoummeting at which the instrument is used.
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71.

72.

73.

74.

75.

76.

77.

78.

79.

A resolution in writing contained in the one instrent or in several instruments in like form

signed by the members holding together more thapefscentum of the voting rights of the

shares having voting rights at a general meetirntg@fCompany of which notice has been given
in the manner in which notices of general meetisgsuld be given shall be as valid as a
resolution or a special resolution passed at argemeeting of the Company.

DIRECTORS'APPOINTMENT, ETC

The first directors of the Company shall be appnby the subscriber to the Memorandum.
Thereafter the directors shall be elected by thenbees for such term as the members
determine, or in accordance with the provisionthese Articles.

The minimum number of directors shall be one ardntiaximum number shall be twelve.

The directors shall have power at any time, anchftione to time, to appoint any person to be a
director, either to fill a casual vacancy or asaddition to the existing directors, but so that the
total number of directors shall not at any timeesd:the number fixed in accordance with these
Articles.

The Company may by ordinary resolution remove angctbr and may by ordinary resolution
appoint another person in his stead.

The remuneration of the directors may be fixed aried by the Company by ordinary
resolution and shall be deemed to accrue from dagal/; the directors may also be paid all
travelling, hotel and other expenses properly irediby them in attending and returning from
meetings of the directors or of any committee of thirectors or general meetings of the
Company or in connection with the business of then@any.

The directors shall not be required to hold anyrehan the Company unless the Company in
general meeting resolves otherwise. A director rhaya company whether incorporated in
Samoa or elsewhere and may act through a repréisenta delegate appointed from time to
time by written notice lodged with the secretary.

The office of director shall become vacant if thvecktor :
(&) ceases to be a director by virtue of the Act;

(b) within Samoa or elsewhere is adjudged bankruphswslvent or makes any arrangement
or compromise with his creditors generally;

(c) becomes prohibited from being a director by readfamy order made under the Act;

(d) becomes of unsound mind or a person whose persestate is liable to be dealt with in
any way under the law relating to mentally disoediepersons; or

(e) resigns his office by notice in writing to the coamg.
POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed byiteetors who may pay all expenses
incurred in promoting and incorporating the Compang may exercise all such powers of the
Company as are not, by the Act or by these Articdeglired to be exercised by the Company in
general meeting, subject, nevertheless, to anlyesfe Articles and to the provisions of the Act.

The directors may exercise all the powers of thenany to borrow money and to mortgage or
charge its undertaking, property and uncalled egpior any part thereof, and to issue
debentures and other securities whether outrighaorsecurity for any debt liability or
obligation of the Company or of any third party.

SAMPTE 2014/07/18 -17 -



80.

81.

82.

83.

84.

85.

86.

87.

88.

89.

The directors may exercise all the powers of they@any in relation to any Seal and in relation
to branch registers and may provide for the esthbiient of branches of the Company outside
Samoa in accordance with the provisions of the Act.

The directors may by resolution of the directorseath the Articles of Association of the
Company.

The directors may from time to time by power obatey appoint any company, firm or person
or body or persons to be the attorney or attoroigke Company.

All cheques, promissory notes, drafts, bills of leoge and other negotiable instruments, and
all receipts for money paid to the Company, shalldigned, drawn, accepted, endorsed or
otherwise executed, as the case may be, in suclmenas the directors from time to time
determine.

The directors shall cause minutes to be made :
(a) of all appointments of officers;

(b) of the names of the directors present at all mgetaf the Company and of the directors;
and

(c) of all proceedings at all meetings of the Compamy af the directors.

Such minutes shall be signed by the Chairman efntleeting at which the proceedings were
held or by the Chairman of the next succeeding imget

All resolutions in writing signed by members oratitors pursuant to the provisions in that
behalf contained in these Articles shall be entémetie minute book containing minutes of the
meetings of the Company or of the directors respegt

PROCEEDINGS OF DIRECTORS

The directors may meet together for the despatdbusiness, adjourn and otherwise regulate
their meetings as they think fit. A director mayaaty time, and the secretary shall on the
requisition of a director, summon a meeting ofdiectors.

Subject to these Articles, questions arising at em@eting of directors shall be decided by a
majority of votes and a determination by a majoify directors shall for all purposes be
deemed a determination of the directors. In casanoéquality of votes the Chairman of the
meeting shall have a second or casting vote.

Any director with the approval of the directors megypoint any person, whether a member of
the Company or not, to be alternate or substitirgctbr in his place during such period as he
thinks fit. Any person while he so holds office @s alternate or substitute director shall be
entitled to notice of meetings of the directors émattend and vote thereat accordingly, and to
exercise all the powers of the appointor in hixelaAn alternate or substitute director shall not
be required to hold any share qualification, anallspso facto vacate office if the appointor
vacates office as a director or removes the appeifrom office. Any appointment or removal
under this Article shall be effected by notice inting under the hand of the director making
the same.

The quorum necessary for the transaction of thénbss of the directors may be fixed by the
directors; but until so fixed it shall be two exteghere there is only one director appointed
when the quorum shall be one.
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91.

92.

93.

94.

95.

96.

97.

98.

99.

The directors may act notwithstanding any vacancthéir body or failure to appoint the total
number of directors fixed by or under these Ardit, if and so long as their number is less
than the number fixed by or under these Articlethasmecessary quorum of directors a director
may act for the purpose of increasing the numbelirettors to that number or of summoning a
general meeting of the Company, but for no otheppses.

The directors may elect a Chairman of their meetind determine the period for which he is to
hold office, but if no such Chairman is electedif@t any meeting the Chairman is not present
within fifteen minutes after the time appointed fwlding the meeting, the directors present
may choose one of their number to be Chairmaneofitheting.

The directors may delegate any of their powersaimnittees consisting of such member or
members of their body as they think fit; any contegitso formed shall in the exercise of the
powers so delegated conform to any regulationsriagt be imposed on it by the directors.

A committee may elect a Chairman of its meetinfyapisuch Chairman is elected, or if at any
meeting the Chairman is not present within fifteeinutes after the time appointed for holding
the meeting, the members present may choose otnkenf number to be Chairman of the
meeting.

A committee may meet and adjourn as it thinks proReestions arising at any meeting shall
be determined by a majority of votes of the memipeesent, and in the case of an equality of
votes the Chairman shall have a second or castiteg v

All acts done by any meeting of the directors oaafommittee of directors or by any person

acting as a director shall, notwithstanding thas discovered that there was some defect in the
appointment of any such director or person actmgfaresaid, or that they or any of them were
disqualified or had never been qualified, be asdvaé if every such person had been duly

appointed and was qualified to be a director.

A resolution in writing, signed by all the directdor the time being entitled to receive notice of
a meeting of the directors, shall be as valid dfetwrial as if it had been passed at a meeting of
the directors duly convened and held. Any suchlugism may consist of several documents in
like form, each signed by one or more directors.

OFFICERS

The Company may by resolution of directors appoffiters of the Company at such times as
shall be considered necessary or expedient. Suatersf may consist of a Chairman of the
Board of Directors, a Vice Chairman of the BoardDifectors, a President and one or more
Vice Presidents, Secretaries and Treasurers amdasher officers as may from time to time be
deemed desirable. Any number of offices may be bglthe same person.

The officers shall perform such duties as shalptescribed at the time of their appointment
subject to any modification in such duties as maypbescribed thereafter by resolution of
directors or resolution of members, but in the abseof any specific allocation of duties it shall
be the responsibility of the Chairman of the BoafdDirectors to preside at meetings of
directors and members, the Vice Chairman to athénabsence of the Chairman, the President
to manage the day to day affairs of the CompamyMhbe Presidents to act in order of seniority
in the absence of the President but otherwise tfoqme such duties as may be delegated to
them by the President, the Secretaries to mait@rshare register, minute books and records
(other than financial records) of the Company amcnsure compliance with all procedural
requirements imposed on the Company by applicable and the Treasurer to be responsible
for the financial affairs of the Company.

The emoluments of all officers shall be fixed bgakition of directors.
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101.
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104.

105.

106.

107.

108.

109.

The officers of the Company shall hold office urttieir successors are duly elected and
qualified, but any officer elected or appointedthg directors may be removed at any time,
with or without cause, by resolution of directofgy vacancy occurring in any office of the
Company may be filled by resolution of directors.

CONFLICT OF INTERESTS

No agreement or transaction between the Companyoaador more of its directors or any
person in which any director has a financial interer to whom any director is related,
including as a director of that other person, islvar voidable for this reason only or by reason
only that the director is present at the meetindiafctors or at the meeting of the committee of
directors that approves the agreement or transactithat the vote or consent of the director is
counted for that purpose if the material factshef interest of each director in the agreement or
transaction and his interest in or relationshi@y other party to the agreement or transaction
are disclosed in good faith or are known by thepthirectors.

A director who has an interest in any particulasibess to be considered at a meeting of
directors or members may be counted for purposeleiimining whether the meeting is duly
constituted.
SEAL

The directors shall provide for the safe custodyhef Seal, which shall be used only by the
authority of the directors or of a committee of thisectors authorised by the directors in that
behalf, and every instrument to which the Sealffiseal shall be signed by or on behalf of a
director or by some other person appointed by ttextbrs for the purpose.

ACCOUNTS AND AUDIT
The Company shall keep such accounting records to:

(@) disclose the current financial position of @@mpany;

(b) enable the directors to check that any accoprgépared by the Company comply with
the requirements of the Act;

(c) allow for the preparation of financial statertse and

(d) disclose all sums of money received and expérahd the matters in respect of which
the receipt and expenditure takes place, all saldgpurchases and other transactions and
the assets and liabilities of the relevant entitgawangements.

The Company may by resolution of members calllierdccounts to be examined by auditors.

The first auditors shall be appointed by resolutadrdirectors, subsequent auditors shall be
appointed by a resolution of members, or by a ewl of directors.

The auditors may be members of the Company butineotdr or other officer shall be eligible
to be an auditor of the Company during his contirgain office.

The remuneration of the auditors of the Company :
(&) inthe case of auditors appointed by the directoisy be fixed by resolution of directors;

(b) subject to the foregoing, shall be fixed by resolubf members or in such manner as the
Company may by resolution of members determine.

The auditors shall examine each profit and lossaacand balance sheet required to be served
on every member of the Company or laid before atimgef the members of the Company and
shall state in a written report whether or not :
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112.

113.

114.

115.

116.

117.

118.

1109.

(@ in their opinion the profit and loss account anthbee sheet give a true and fair view
respectively of the profit or loss for the periagvered by the accounts, and of the state
of affairs of the Company at the end of that pera

(b) all the information and explanations required by dluditors have been obtained.

The report of the auditors shall be annexed toattewunts and shall be read at the meeting of
members at which the accounts are laid before dregany or shall be served on the members.

Every auditor of the Company shall have a righacéess at all times to the books of account
and vouchers of the Company, and shall be entitieéquire from the directors and officers of

the Company such information and explanations ahin&s necessary for the performance of
the duties of the auditors.

The auditors of the Company shall be entitled tee= notice of, and to attend any meetings of
members of the Company at which the Company’s {paofil loss account and balance sheet are
to be presented.

DIVIDENDS AND RESERVES
The directors may declare dividends.

The directors may from time to time pay to the merslsuch interim dividends as appear to the
directors to be justified by the profits of the Quamy.

No dividends shall be paid otherwise than out ofits and an unrealised capital surplus arising
on the revaluation of unrealised fixed assets st@lbe treated as a profit for this purpose. No
dividend shall bear interest against the Company.

The directors may, before declaring any dividerad,aside out of the profits of the Company
such sums as they think proper as reserves whial sl the discretion of the directors, be
applicable for any purpose to which the profitstlef Company may be properly applied, and
pending any such application may, at the like @ison, either be employed in the business of
the Company or be invested in such investmentd@slitectors may from time to time think
fit. The directors may also without placing the satm reserve carry forward any profits which
they may think prudent not to divide.

Subject to the rights of persons, if any, entiledshares with special rights as to dividend, all
dividends shall be declared and paid accordindgi¢oamounts paid or credited as paid on the
shares in respect whereof the dividend is paidnbumount paid or credited as paid on a share
in advance of calls shall be treated for the puepasf this article as paid on the share. All
dividends shall be apportioned and paid proportElgdo the amounts paid or credited as paid
on the shares during any portion or portions ofghaod in respect of which the dividend is
paid; but if any share is issued on terms providimgt it shall rank for dividend as from a
particular date that share shall rank for dividaadordingly.

The directors may deduct from any dividend payablany member all sums of money, if any,
presently payable by him to the Company on accofimalls or otherwise in relation to the
shares of the Company.

Any dividend may be paid wholly or partly by thestlibution of specific assets and in
particular of paid-up shares, debentures or debergtock of the Company or of any other
company or in any one or more of such ways andyevhay difficulty arises in regard to such
distribution, the directors may settle the samehay think expedient, and fix the value for
distribution of such specified assets or any pateof and may determine that cash payments
shall be made to any members upon the footingef#iue so fixed in order to adjust the rights
of all parties, and may vest any such specific tassetrustees as may seem expedient to the
directors.
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Any dividend, interest or other money payable ishcan respect of registered shares may be
paid by cheque sent through the post directedaadhistered address of the holder or, in the
case of joint holders, to the registered addreskaifone of the joint holders who is first named
on the register of members or to such person asddb address as the holder or joint holders
may in writing direct. Every such cheque shall badm payable to the order of the person to
whom it is sent. Any one or more joint holders nyiye effectual receipts for any dividends,
bonuses or other money payable in respect of theestheld by them as joint holders.

All dividends unclaimed for three years after haviheen declared may be forfeited by
resolution of the directors for the benefit of thempany.

PURCHASE OF OWN SHARES

The Company may by authority of a special resotuparchase its own shares in any manner
permitted by the Act.

CAPITALISATION OF PROFITS

The directors may resolve that it is desirabledpitalise any part of the amount for the time
being standing to the credit of any of the Companmgserve accounts or to the credit of the
profit and loss account or otherwise availabledistribution, and accordingly that such sum be
set free for distribution, amongst the members wimuld have been entitled thereto if

distributed by way of dividend and in the same prtipn, on condition that the same be not
paid in cash but be applied either in or towardgimzaup any amounts for the time being

unpaid on any shares held by such members resplgctiv paying up in full unissued shares or
debentures of the Company to be allotted and biged credited as fully paid up to and

amongst such members in the proportion aforesaigadty in the one way and partly in the

other.

Whenever such a resolution as aforesaid shall baes passed the directors shall make all
appropriations and applications of the undividedfips resolved to be capitalised thereby, and
all allotments and issues of fully paid sharesedvahtures, if any and generally shall do all acts
and things required to give effect thereto, withl fuower to the directors to make such
provision by the issue of fractional certificatgsgayment in cash or otherwise as they think fit
for the case of shares or debentures becominghdittble in fractions, and also to authorise
any person to enter on behalf of all the membetilagh thereto into an agreement with the
Company providing for the allotment to them respety, credited as fully paid up, of any
further shares or debentures to which they mayrib#lezl upon such capitalisation, or as the
case may require, for the payment up by the Compartheir behalf, by the application thereto
of their respective proportions of the profits feed to be capitalised, of the amounts or any
part of the amounts remaining unpaid on their exgsshares, and any agreement made under
such authority shall be effective and binding drsath members.

NOTICES

A notice may be given by the Company to any menditier personally or by sending it by
post to him at his registered address. Where @e@isent by post, service of the notice shall
be deemed to be effected by properly addressingpaging and posting, by airmail if
appropriate, a letter containing the notice antlawee been effected seven days after the date of
its posting.

A notice may be given by the Company to the jowitlers of a share by giving the notice to the
joint holder first named in the register of membiaersespect of the share.
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127. A notice may be given by the Company to the persmitled to a share in consequence of the
death, bankruptcy or insolvency of a member by mend through the post in a prepaid letter,
by airmail if appropriate addressed to them by naméy the title of representatives of the
deceased or assignee or trustee of the bankruptsolvent or by a like description at the
address, if any, supplied for the purpose by thegres claiming to be so entitled, or, until such
an address has been so supplied, by giving theenotiany manner in which the same might
have been given if the death, bankruptcy or insayehad not occurred.

128. (1) Notice of every general meeting shall be givenny manner hereinbefore authorised to:

(@) every member, except those members who have nptisdpgo the Company an
address for the giving of notices to them;

(b) every person entitled to a share, in consequenctheofdeath, bankruptcy or
insolvency of a member, who but for his death, lbaptcy or insolvency would
be entitled to receive notice of the meeting; and

(c) the auditor (if any) for the time being of the Ccang.

(2) Subject to any specific provisions in these Ar¢clao other person shall be entitled to
receive notices of general meetings.

WINDING UP

129. If the Company is wound up the liquidator may devaimongst the members in kind the whole
or any part of the assets of the Company, whettey tonsist of property of the same kind or
not, and may for that purpose set such value aeéms fair upon any property to be divided as
aforesaid and may determine how the division db@ltarried out as between the members or
different classes of members. The liquidator mast tee whole or any part of any such assets
in trustees upon such trusts for the benefit ofcthributories as the liquidator thinks fit, bot s
that no member shall be compelled to accept amesha other securities whereon there is any
liability.

AMENDMENT OF ARTICLES

130. The Company may amend its Articles of Associatignabresolution of members or by a
resolution of directors.

INDEMNITY

131. Every director, managing director, agent, audseretary and other officer for the time being
of the Company shall be indemnified out of the ts&é the Company against any liability
incurred by him in defending any proceedings, weettvil or criminal, in which judgement is
given in his favour or in which he is acquittedilmrconnection with any application under the
Act in which relief is granted to him by the Cownt Registrar in respect of any negligence,
default, breach of duty or breach of trust.

CONTINUATION
132. The Company may by special resolution of membetsyaa resolution passed unanimously by

all directors of the Company continue as a compamprporated under the laws of a
jurisdiction outside Samoa in the manner provideden those laws.
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SUBSCRIBER

NAME SIGNATURE OR SEAL
OFFSHORE INCORPORATIONS For and on behalf of
(SAMOA) LIMITED OFFSHORE INCORPORATIONS

(SAMOA) LIMITED

s

Dated this 19th day of August, 2014 (Sd.) Authorised Signatory
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