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1.  CompanyName

1.1 ThenameoftheCompanyisWEALTHSAILORLIMITED. Thecompanyhasaforeigncharacternamein
addition:, thisisacombinationoftranslationandtransliterationintheChineselanguageof
thenameoftheCompanyinEnglish.  

1.2 Intheeventofanyinconsistency, thenameoftheCompanyinEnglishshallprevail.  

2.  CompanyLimitedbySharesandLiabilityofMembers

2.1 TheCompanyisacompanylimitedbyshares.  

2.2 Theliabilityofeachmemberislimitedto:  

a) theamountfromtimeto

b) anyliabilityexpresslyprovidedforintheMemorandumofAssociationoftheCompany (the

c) anyliabilitytorepayadistributionpursuanttosection58(1) oftheAct.  

3.  RegisteredOffice

ThefirstregisteredofficeoftheCompanywillbesituatedatofficesofSertusIncorporations (BVI) Limited,  
SertusChambers, P.O. Box905, QuastiskyBuilding, RoadTown, Tortola, BritishVirginIslands. The
registeredofficeoftheCompanymaybechangedandsituatedatsuchotherplaceasdirectorsormembers

registeredagent. 

4.  RegisteredAgent

ThefirstregisteredagentoftheCompanywillbeSertusIncorporations (BVI) LimitedofSertusChambers,  
P.O. Box905, QuastiskyBuilding, RoadTown, Tortola, BritishVirginIslandsorsuchotherregisteredagent
asthedirectorsormembersmaydecidefromtimetotime.  

5. GeneralObjectsandPowers

5.1 SubjecttothefollowingprovisionsofthisMemorandum, theobjectsforwhichtheCompanyisestablished
areunrestrictedandtheCompanyshallhavefullpowerandauthoritytocarryoutanyobjectnotprohibited
bytheActoranyotherlawoftheBritishVirginIslands. 
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5.2 Withoutlimitingtheforegoing, thepowersoftheCompanyincludethepowertodothefollowing:  

a) grantoptionsoverunissuedsharesintheCompanyandtreasuryshares;  

b) issuesecuritiesthatareconvertibleintoshares;  

c)  
shares;  

d) issuedebtobligationsofeverykindandgrantoptions, warrantsandrightstoacquiredebtobligations;  

e) guaranteealiabilityorobligationofanypersonandsecureanyofitsobligationsbymortgage, pledge
orothercharge, ofanyofitsassetsforthatpurpose; and

f) protecttheassetsoftheCompanyforthebenefitoftheCompany, itscreditorsanditsmembersand,  
atthediscretionofthedirectors, foranypersonhavingadirectorindirectinterestintheCompany.  

6.   

Forthepurposesofsection9(4) oftheActtheCompanyhasnopowerto:  

a) carryonbankingortrustbusiness, unlessitislicensedundertheBanksandTrustCompaniesAct,  
1990;  

b) carryonbusinessasaninsuranceorasareinsurancecompany, insuranceagentorinsurancebroker,  
unlessitislicensedunderanenactmentauthorisingittocarryonthatbusiness;  

c) carryonthebusinessofcompanymanagementunlessitislicensedundertheCompanies
ManagementAct, 1990;  

d) carryonthebusinessofprovidingtheregisteredofficeortheregisteredagentforcompanies
incorporatedintheBritishVirginIslands; or

e) carryon, withouttheappropriatelicence, alicensableactivityundertheSecuritiesandInvestment
BusinessAct, 2010.  

7. AuthorisedShares

7.1 TheCompanyisauthorisedtoissueamaximumof50,000sharesofoneclasswithaparvalueofUS$1.00
each.  

7.2 ThesharesintheCompanyshallbeissuedinthecurrencyoftheUnitedStatesofAmerica.  

8. RightsConferredbyShares
EachshareintheCompanyconfersontheholder: 

a) therighttoonevoteonanyresolutionofmembers;  

b) therighttoanequalshareinanydividendpaidbytheCompanyinaccordancewiththeAct; and

c) therighttoanequalshareinthedistributionofthesurplusassetsoftheCompany.  

9. RegisteredSharesOnly

SharesintheCompanymayonlybeissuedasregisteredsharesandtheCompanyisnotauthorisedtoissue
bearershares. Registeredsharesmaynotbeexchangedforbearersharesorconvertedtobearershares.  
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10. AmendmentstotheMemorandumandArticles

10.1 SubjecttotheprovisionsoftheAct, thedirectorsormembersmayfromtimetotimeamendtheMemorandum
orArticlesbyresolutionofdirectorsorresolutionofmembers. 

10.2 ThedirectorsshallnothavethepowertoamendtheMemorandumorArticles:  

a) TorestricttherightsorpowersofthememberstoamendtheMemorandumorArticles;  

b) TochangethepercentageofmembersrequiredtopassaresolutiontoamendtheMemorandumor
Articles; or

c) IncircumstanceswheretheMemorandumorArticlesmayonlybeamendedbythemembers.  

We, SertusIncorporations (BVI) LimitedofSertusChambers, P.O. Box905, QuastiskyBuilding, RoadTown, Tortola,  
BritishVirginIslandsinourcapacityasregisteredagentfortheCompanyherebyapplytotheRegistrarofCorporate

thAffairsfortheincorporationoftheCompanythis26dayofOctober, 2015.  

Incorporator

JeneenJones / AnnPenn
AuthorisedSignatories
SertusIncorporations (BVI) Limited

3 -  
BVI-E&TC1-14  © SertusIncorporationsLimited2013



Pageleftblankintentionally \] 



THEBRITISHVIRGINISLANDS

THEBVIBUSINESSCOMPANIESACT, 2004

ARTICLESOFASSOCIATION

OF

WEALTHSAILORLIMITED

1.  Interpretation

BusinessCompanies
Act, 2004. ThefollowingarticlesshallconstitutetheArticlesoftheCompany. IntheseArticles, wordsand
expressionsdefinedintheActshallhavethesamemeaningand, unlessotherwiserequiredbythecontext, the
singularshallincludethepluralandviceversa, themasculineshallincludethefeminineandtheneuterand
referencestopersonsshallincludecorporationsandalllegalentitiescapableofhavingalegalexistence.  

2.  ShareCertificates
members, beingtheholderof2.1

registeredshares, shallwithoutpayment (exceptwhereotherwisenoted) beentitledtoasharecertificatein
thefollowingcircumstances:  

a) ontheissuanceofsuchsharestosuchmember;  

b) onthetransferofsuchsharestosuchmember;  

c)onare-designationorconversionofsuchshareswiththeeffectthatthecertificatepreviouslyissued
nolongerproperlydescribessuchshares; and

d) atthediscretionofthedirectors (whomaylevyareasonablecharge), onnoticetotheCompanyofa
changeofnameofthemember.  

2.2 SuchcertificateshallbesignedbyadirectororunderthecommonsealoftheCompanywithorwithoutthe
signatureofanydirectororofficeroftheCompanyspecifyingtheshareorsharesheldandtheparvalue
thereof (ifany), providedthatinrespectofsharesheldjointlybyseveralpersons, theCompanyshallnotbe
boundtoissuemorethanonecertificateanddeliveryofacertificateforasharetooneofseveraljointholders
shallbesufficientdeliverytoall.  

2.3 Ifacertificateiswornoutorlostitmay, subjecttothepriorwrittenconsentofanymortgageeorchargee

outcertificate, oronsatisfactoryproofofitslosstogetherwithsuchindemnityasthedirectorsmayreasonably
require. AnymemberreceivingasharecertificateshallindemnifyandholdtheCompanyanditsofficers
harmlessfromanylossorliabilitywhichitortheymayincurbyreasonofwrongfulorfraudulentuseor
representationmadebyanypersonbyvirtueofthepossessionofsuchacertificate.  
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3.  IssueofShares

3.1 SubjecttotheprovisionsoftheseArticles, theunissuedsharesoftheCompany (whetherformingpartofthe
originaloranyincreasedauthorisedshares) shallbeatthedisposalofthedirectors, whomayoffer, allot, grant
optionsoverorotherwisedisposeofthemtosuchpersonsatsuchtimesandforsuchconsideration, beingnot
lessthantheparvalue (ifany) ofthesharesbeingdisposedof, anduponsuchtermsandconditionsasthe
directorsmaydetermine. Suchconsiderationmaytakeanyformacceptabletothedirectors, includingmoney,  
apromissorynote, orotherwrittenobligationtocontributemoneyorproperty, realproperty, personalproperty
includinggoodwillandknow-how), servicesrenderedoracontractforfutureservices. 

3.2 SubjecttotheprovisionsoftheActinthisregard, sharesmaybeissuedonthetermsthattheyareredeemable,  
orattheoptionoftheCompanybeliabletoberedeemedonsuchtermsandinsuchmannerasthedirectors
beforeoratthetimeoftheissueofsuchsharesmaydetermine.  

3.3 TheCompanymayissuebonusshares, partlypaidsharesandnilpaidshares.  

3.4 ThedirectorsmayredeemanyshareissuedbytheCompanyatapremium.  

3.5 ExceptasrequiredbytheAct, andnotwithstandingthatasharecertificatemayrefertoamemberholding

uponanytrust, andtheCompanyshallnotbeboundbyorbecompelledinanywaytorecognise (evenwhen
havingnoticethereof) anyequitable, contingent, futureorpartialinterestinanyshareoranyinterestinany
fractionalpartofashareor (exceptasprovidedbytheseArticlesorbytheAct) anyotherrightsinrespectof
anyshareexceptanyabsoluterighttotheentiretythereofbytheregisteredholder.  

4.  VariationofRightsAttachingtoShares

4.1 IfatanytimetheCompanyisauthorisedtoissuesharesofmorethanoneclasstherightsattachedtoanyclass
unlessotherwiseprovidedbythetermsofissueofthesharesofthatclass) may, whetherornottheCompany
isbeingwoundup, bevariedwiththeconsentinwritingoftheholdersofnotlessthanthree-fourthsofthe
issuedsharesofthatclassandtheholdersofnotlessthanthree-fourthsoftheissuedsharesofanyotherclass
ofshareswhichmaybeaffectedbysuchvariation.  

4.2 Therightsconferredupontheholdersofthesharesofanyclassissuedwithpreferredorotherrightsshallnot,  
unlessotherwiseexpresslyprovidedbythetermsofissueofthesharesofthatclass, bedeemedtobevaried
bythecreationorissueoffurthersharesrankingparipassutherewithorbytheredemptionorpurchaseof
sharesofanyclassbytheCompany.  

5. ForfeitureofShares

5.1 TheCompanymay, atanytimeaftertheduedateforpayment, serveonamemberwhohasnotpaidinfullfor

paymenttobemade. TheNoticeofCallshallnameafurtherdaynotearlierthantheexpirationof14days
fromthedateofserviceoftheNoticeofCallonorbeforewhichthepaymentrequiredbytheNoticeofCall
istobemade, andshallstatethatintheeventofnon-paymentatorbeforethetimenamedintheNoticeof
Calltheshares, oranyofthem, inrespectofwhichpaymentisnotmadewillbeliabletobeforfeited. 

5.2 WhereawrittenNoticeofCallhasbeenissuedundertheforegoingArticleandtherequirementsoftheNotice
ofCallhavenotbeencompliedwith, thedirectorsmay, atanytimebeforetenderofpayment, forfeitand
cancelthesharestowhichtheNoticeofCallrelates. TheCompanyisundernoobligationtorefundany
moneystothememberwhoseshareshavebeencancelledpursuanttothisArticleandthatmembershallbe
dischargedfromanyfurtherobligationtotheCompany.  

5.3 Aforfeitedsharemaybesold, cancelledorotherwisedisposedofonsuchtermsandinsuchmannerasthe
directorsintheirabsolutediscretionthinkfit, andatanytimebeforeasale, cancellationordispositionthe
forfeituremaybecancelledonsuchtermsasthedirectorsintheirabsolutediscretionthinkfit.  
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5.4 ApersonwhoseshareshavebeenforfeitedshallceasetobeaMemberinrespectoftheforfeitedshares, but
shall, notwithstanding, remainliabletopaytotheCompanyallmoneyswhich, atthedateofforfeiture, were
payablebyhimtotheCompanyinrespectoftheshares, buthisliabilityshallceaseifandwhentheCompany
receivespaymentinfullofthefullypaidupamountoftheshares.  

5.5 AstatutorydeclarationinwritingthatthedeclarantisadirectoroftheCompany, andthatashareinthe
CompanyhasbeendulyforfeitedorsurrenderedorsoldtosatisfyalienoftheCompanyonadatestatedin
thedeclaration, shallbeconclusiveevidenceofthefactsthereinstatedasagainstallpersonsclaimingtobe
entitledtotheshare. TheCompanymayreceivetheconsideration, ifany, givenfortheshareonanysaleor
dispositionthereofandmayexecuteatransferoftheshareinfavourofthepersontowhomtheshareissold
ordisposedofandheshallthereuponberegisteredastheholderoftheshare, andshallnotbeboundtoseeto
theapplicationofthepurchasemoney, ifany, norshallhistitletothesharebeaffectedbyanyirregularityor
invalidityintheproceedingsinreferencetotheforfeiture, saleordisposaloftheshare.  

5.6 Whenanyshareshavebeenforfeited, anentryshallbemadeintheregisterofmembersrecordingtheforfeiture
andthedatethereof, andsosoonasthesharessoforfeitedhavebeensoldorotherwisedisposedof, anentry
shallbemadeofthemanneranddateofthesaleordisposalthereof.  

5.7 TheprovisionsoftheseArticlesastoforfeitureshallapplyinthecaseofnon-paymentofanysum, whichby
thetermsofissueofashare, becomesdueandpayableatanytime, whetheronaccountoftheamountofthe
share, orbywayofpremium, asifthesamehadbeenpayablebyvirtueofacalldulymadeandnotified.  

6.  TransferofShares

6.1 Registered sharesintheCompanyshallbetransferredbyawritteninstrumentoftransfersignedbythe
transferorandcontainingthenameandaddressofthetransferee. Theinstrumentoftransfershallalsobe
signedbythetransfereeifregistrationasaholderofthesharesimposesaliabilitytotheCompanyonthe
transferee. TheinstrumentoftransferofaregisteredshareshallbesenttotheCompanyforregistration.  The
directorsmayresolvetorefuseordelaytheregistrationofthetransferofashareforreasonsthatshallbe
specifiedinaresolution. 

6.2 SubjecttotheMemorandum, theseArticlesandtosection54(5) oftheAct, theCompanyshall, onreceiptof
isterofmembers

unlessthedirectorsresolvetorefuseordelaytheregistrationofthetransferforreasonsthatshallbespecified
intheresolution. Wherethedirectorspasssucharesolution, theCompanyshallsendtothetransferorandthe
transfereeanoticeoftherefusalordelay. NotwithstandinganythingcontainedintheMemorandumorArticles,  
thedirectorsshallnotdeclinetoregisteranytransferofshares, normaytheysuspendregistrationthereof
wheresuchtransferis:  

a) toany

b) byanysuchmortgageeorchargee, pursuanttothepowerofsaleunderitssecurity; or

c) byanysuchmortgageeorchargeeinaccordancewiththetermsoftherelevantsecuritydocument.  

6.3
registerofmembers.  
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7.  TransmissionofShares

7.1 Subjecttosections52(2) and53oftheAct, theexecutororadministratorofadeceasedmember, theguardian
ofanincompetentmemberorthetrusteeofabankruptmembershallbetheonlypersonrecognisedbythe
Companyashavinganytitletohisshare, savethatandonlyintheeventofdeath, incompetenceorbankruptcy
ofanymemberormembersoftheCompanyasaconsequenceofwhichtheCompanynolongerhasany
directorsormembers, thenupontheproductionofanydocumentationwhichisreasonableevidenceofthe
applicantbeingentitledto: 

a)  
orconfirmationoftheappointmentasexecutororadministrator, (asthecasemaybe, ofadeceased

b) theappointmentofaguardianofanincompetentmember;  

c) theappointmentastrusteeofabankruptmember; or

d)  
entitlementtotheshares,  

tothe
agent) anotarisedcopyofthesharecertificate(s) ofthedeceased, incompetentorbankruptmember, an
indemnityinfavouroftheregisteredagentand/orappropriatelegaladviceinrespectofanydocumentissued
byaforeigncourt, thentheadministrator, executor, guardianortrusteeinbankruptcy (asthecasemaybe)  

embers, maybywritten
resolutionoftheapplicant, endorsedwithwrittenapprovalbytheregisteredagent, beappointedadirector

7.2 Withoutlimitingtheforegoing, theproductiontotheCompanyofanydocumentwhichisreasonableevidence
of:  

a) agrantofprobateofthewill, orgrantoflettersofadministrationoftheestate, orconfirmationofthe
appointmentasexecutor, ofadeceasedmember;  

b) theappointmentofaguardianofanincompetentmember;  

c) thetrusteeofabankruptmember; or

d)   

shallbeacceptedbytheCompanyevenifthedeceased, incompetentmemberorbankruptmemberisresident
and/ordomiciledoutsidetheBritishVirginIslandsifthedocumentisissuedbyaforeigncourtwhichhad
competentjurisdictioninthematter. Forthepurposesofestablishingwhetherornotaforeigncourthad
competentjurisdictioninsuchamatterthedirectorsmayobtainappropriatelegaladvice. Thedirectorsmay
alsorequireanindemnitytobegivenbytheexecutor, administrator, guardian, trusteeinbankruptcyorthe
applicant.  

7.3 Anypersonbecomingentitledbyoperationoflaworotherwisetoashareorsharesinconsequenceofthe
death, incompetenceorbankruptcyofanymembermayberegisteredasamemberuponsuchevidencebeing
producedasmayreasonablyberequiredbythedirectors. Anapplicationbyanysuchpersontoberegistered
asamembershallforallpurposesbedeemedtobeatransferofsharesofthedeceased, incompetentor
bankruptmemberandthedirectorsshalltreatitassuch.  

7.4 Anypersonwhohasbecomeentitledtoashareorsharesinconsequenceofthedeath, incompetenceor
bankruptcyofanymembermay, insteadofbeingregisteredhimself, requestinwritingthatsomepersontobe
namedbyhimberegisteredasthetransfereeofsuchshareorsharesandsuchrequestshalllikewisebetreated
asifitwereatransfer.  

7.5 Whatamountstoincompetenceonthepartofapersonisamattertobedeterminedbythecourthavingregard
toalltherelevantevidenceandthecircumstancesofthecase.  
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8.  RedemptionandPurchaseofOwnShares

Thedirectorsmay, onbehalfoftheCompany, subjecttothewrittenconsentofallthememberswhoseshares
aretobepurchased, redeemedorotherwiseacquired, purchase, redeemorotherwiseacquireanyofthe

sharesforsuchconsiderationasthedirectorsconsiderfit, andeithercancelorholdsuch
sharesastreasuryshares. Sharesmaybepurchasedorotherwiseacquiredinexchangefornewlyissuedshares
intheCompany.  

9.  NoticeofMeetingsofMembers

9.1 Thedirectorsmayconvenemeetingsofthemembersatsuchtimesandinsuchmannerandplaces (withinor
outsidetheBritishVirginIslands) asthedirectorsconsidernecessaryordesirable, andtheyshallconvenesuch
ameetinguponthewrittenrequestofmembersentitledtoexerciseatleastthirty (30) percentofthevoting
rightsinrespectofthematterforwhichthemeetingisrequested. 

9.2 aseof
specialbusiness, thegeneralnatureofthatbusinesstobeconductedshallbegiveninthemannerhereinafter

registerofmembersandareentitledtovoteatthemeeting.    

9.3 NotwithstandingtheforegoingArticle, ameetingofmembersheldincontraventionoftherequirementtogive
noticeisvalidifmembersholdingninety (90) percentof:  

a) thetotalvotingrightsonallthematterstobeconsideredatthemeeting; or

b) thevotesofeachclassorseriesofshareswheremembersareentitledtovotethereonasaclassorseries
togetherwithanabsolutemajorityoftheremainingvotes,  

havewaivednoticeofthemeetingand, forthispurpose, thepresenceofamemberatthemeetingshallbe
deemedtoconstitutewaiveronhispart (unlesssuchmemberobjectsinwritingbeforeoratthemeeting).  

9.4 Theaccidentalomissiontogivenoticeofameetingto, orthenon-receiptofanoticeofameetingbyany
Membershallnotinvalidatetheproceedingsatanymeeting.  

10.    

10.1 Nobusinessshallbetransactedatanymeetingofmembersunlessaquorumofmembersispresentatthetime
whenthemeetingproceedstobusiness. SaveasotherwiseprovidedbytheseArticles, aquorumshallconsist
oftheholderorholderspresentinpersonorbyproxyentitledtoexerciseatleastfifty (50) percentofthe
votingrightsofthesharesofeachclassorseriesofsharesentitledtovoteasaclassorseriesthereonandthe
sameproportionofthevotesoftheremainingsharesentitledtovotethereon. IftheCompanyhasonlyone
Member, thatonlyMembershallhavefullpowertorepresentandactfortheCompanyinallmattersandin
lieuofminutesofameetingshallrecordinwritingandsignanoteofmemorandumofallmattersrequiringa
resolutionofmembers. 

10.2 Amembershallbedeemedtobepresentatameetingofmembersif:  

a) heorhisproxyparticipatesbytelephoneorotherelectronicmeans; and

b) allmembersandproxiesparticipatinginthemeetingareabletoheareachother.  

10.3 If, withinhalfanhourfromthetimeappointedforthemeeting, aquorumisnotpresent, themeetingshallbe
dissolved.  

10.4 Amembermayattendameetingofmemberspersonallyorberepresentedbyaproxywhomayspeakandvote
onbehalfofthemember.  

10.5 Ateverymeetingthememberspresentshallchoosesomeoneoftheirnumbertobethechairman (the

thegreatestnumberofvotingsharespresentatthemeetingshallpresideasChairman, failingwhichtheoldest
individualmemberpresentatthemeetingorfailinganymemberpersonallyattendingthemeeting, theproxy
presentatthemeetingrepresentingtheoldestmemberoftheCompany, shalltakethechair.  
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10.6 TheChairmanmay, withtheconsentofthemeeting, adjournanymeetingfromtimetotime, andfromplace
toplace, butnobusinessshallbetransactedatanyadjournedmeetingotherthanthebusinessleftunfinished
atthemeetingfromwhichtheadjournmenttookplace.  

11.    

Theinstrumentappointingaproxyshallbeproducedattheplaceappointedforthemeetingbeforethetime
forholdingthemeetingatwhichthepersonnamedinsuchinstrumentproposestovote.  Aninstrument
appointingaproxyshallbeinsuchformastheChairmanofthemeetingshallacceptasproperlyevidencing
thewishesofthememberappointingtheproxy, butmustbeinwritingunderthehandoftheappointerunless
theappointerisacorporationorotherformoflegalentity (otherthanoneormoreindividualsholdingasjoint
owner) inwhichcasetheinstrumentappointingaproxyshallbeinwritingunderthehandofanindividual
dulyauthorisedbysuchcorporationorlegalentitytoexecutethesame.    

12.  VotesofMembers

12.1 Atanymeetingofmembersaresolutionputtothevoteofthemeetingshallbedecidedonashowofhands
byasimplemajority, unlessapollis (beforeoronthedeclarationoftheresultoftheshowofhands) demanded
bytheChairman; oroneormoreMemberspresentinpersonorbyproxyentitledtovoteandwhotogether
holdnotlessthan10percentofthetotalvotingshareissuedandhavingtherighttovoteonsuchresolution.  
Unlessapollissodemanded, adeclarationbytheChairmanthataresolutionhas, onashowofhands, been
carried, orcarriedunanimously, orbyaparticularmajority, orlost, andanentrytothateffectinthebookof
theproceedingsoftheCompany, shallbeconclusiveevidenceofthefact, withoutproofofthenumberor
proportionofthevotesrecordedinfavouroforagainstsuchresolution.  

12.2 IfapollisdulydemandeditshallbetakeninsuchmannerastheChairmandirects, andtheresultofthepoll
shallbedeemedtobetheresolutionofthemeetingatwhichthepollwasdemanded. Thedemandforapoll
maybewithdrawn, atthediscretionoftheChairman.  

12.3 Onapoll, everyholderofavotingsharepresentinpersonorbyproxyshallhaveonevoteforeveryvoting
shareofwhichheistheholderwhichconferstherighttoavoteontheresolution.  

12.4 Inthecaseofanequalityofvotes, whetheronashowofhandsoronapoll, theChairmanofthemeetingat
whichtheshowofhandstakesplace, oratwhichthepollisdemanded, shallnotbeentitledtoasecondor
castingvote.  

12.5 AnyoneormoreMembersmayparticipateinageneralmeetingbymeansofaconferencetelephoneorsimilar
communicationsequipmentallowingallpersonsparticipatinginthemeetingtoheareachotheratthesame
time. Participatingbysuchmeansshallconstitutepresenceinpersonatameeting. SubjecttotheMemorandum
ortheseArticles, anactionthatmaybetakenbymembersatameetingofmembersmayalsobetakenby
writtenresolution.  

12.6 Ifacommitteeisappointedforanymemberwhoisofunsoundmind, thatmembermayvotebysuch
committee.  

12.7 Wheresharesareregisteredinthenamesofjointowners:  

a) eachregisteredownermaybepresentinpersonorbyproxyatameetingofmembersandmayspeak
asamember;  

b) ifonlyoneofthemispresentinpersonorbyproxy, hemayvoteonbehalfofallofthem; and

c) iftwoormorearepresentinpersonorbyproxy, theymustvoteasone. Ifmorethanonejointowner
votesinpersonorbyproxyatanymeetingofmembersorbywrittenresolution, thevoteofthejoint

shallalonebecounted.  

13.  CorporationsActingbyRepresentativesatMeetings

Anycorporationorotherformofcorporatelegalentitywhichisamemberoradirectormay, byresolutionof
itsdirectorsorothergoverningbody, authorisesuchpersonasitthinksfittoactasitsrepresentativeatany
meetingofthemembersoranyclassofmembersoftheCompany, andthepersonsoauthorisedshallbe
entitledtoexercisethesamepowersonbehalfofthecorporationwhichherepresentsasthatcorporationcould
exerciseifitwereanindividualmemberordirectoroftheCompany.  
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14. Directors

14.1 ThefirstdirectorordirectorsshallbeappointedbytheregisteredagentoftheCompany. Thereafter, the
directorsshallbeappointedandremovedbyresolutionofdirectorsorresolutionofmembersforsuchterms
asthedirectorsormembersmaysodetermine. Sections114(2) and114(3) oftheActshallnotapplytothe
Company. 

14.2 Subjecttoanysubsequentamendmenttochangethenumberofdirectors, thedirectorsshallnotbelessthan
oneinnumber, andthereshallbenomaximumnumberofdirectors.  

14.3 Apersonshallnotbeappointedasadirectorunlesshehasconsentedinwritingtobeadirector.  

14.4 Eachdirectorholdsofficeuntil:  

a) hisdisqualificationtoactasadirectorundersection111oftheAct (onwhichhisofficeasdirector
shallbeautomaticallyterminatedifhehasnotresignedinaccordancewithsection115(2) oftheAct);  

b) hisdeath;  

c) hisresignation; or

d) theeffectivedateofhisremovalbyresolutionofdirectorsorresolutionofmembers.  

14.5 Adirectorshallnotrequireasharequalification, butneverthelessshallbeentitledtoattendandspeakatany
meetingofthedirectorsandmeetingofthemembersandatanyseparatemeetingoftheholdersofanyclass
ofsharesintheCompany.  

14.6 Thedirectorsmay, byresolution, fixtheemolumentsofdirectorsinrespectofservicesrenderedortobe
renderedinanycapacitytotheCompany. Thedirectorsmayalsobepaidsuchtravelling, hotelandother
expensesproperlyincurredbytheminattendingandreturningfrommeetingsofthedirectors, orany
committeeofthedirectorsormeetingsofthemembers, orinconnectionwiththebusinessoftheCompanyas
shallbeapprovedbyresolutionofdirectorsorresolutionofthemembers.  

15. DisqualificationofDirectors

Thefollowingaredisqualifiedforappointmentasadirector:  

a) anindividualwhoisunder18yearsofage;  

b) apersonwhoisadisqualifiedpersonwithinthemeaningofsection260(4) oftheInsolvencyAct, 2003;  

c) apersonwhoisarestrictedpersonwithinthemeaningofsection409oftheInsolvencyAct, 2003; and

d) anundischargedbankrupt.  

16. AlternateDirector

16.1Anydirectormayinwritingappointanotherdirectororanotherpersonwhoisnotdisqualifiedforappointment
asadirectorunderSection111oftheActtobehisalternatetoactinhisplaceatanymeetingofthedirectors
atwhichheisunabletobepresentandmayatanytimeinwritingtorevoketheappointmentofanalternate
appointedbyhim. Everysuchalternateshallbeentitledtobegivennoticeofmeetingsofthedirectorsand
writtenresolutionsofthedirectorsandtoattendandvotethereatasadirectoratanysuchmeetingatwhich
thepersonappointinghimisnotpersonallypresentandgenerallyatsuchmeetingtohaveandexerciseallthe
powers, rights, dutiesandauthoritiesofthedirectorappointinghim, andtosignasadirectoranywritten
resolutionwhichisnotsignedbythedirectorappointinghim. Everysuchalternateshallbedeemedtobean
officeroftheCompanyandshallnotbedeemedtobeanagentofthedirectorappointinghim. Unlessstated
otherwiseinthenoticeoftheappointmentofthealternate, ifunduedelayordifficultywouldbeoccasioned
bygivingnoticetoadirectorofaresolutionofwhichhisapprovalissoughtinaccordancewiththeseArticles,  
hisalternate (ifany) shallbeentitledtosignifyapprovalofthesameonbehalfofthatdirector.   
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16.2 Theremunerationofanalternateshallbepayableoutoftheremunerationpayabletothedirectorappointing
him, asagreedbetweensuchalternateandthedirectorappointinghim. Adirector, bywritingunderhishand
depositedattheregisteredoffice, mayatanytimevaryorrevoketheappointmentofanalternateappointed
byhim. Ifadirectorshalldieorceasetoholdtheofficeofdirector, theappointmentofhisalternateshall
thereuponceaseandterminate.  

17.  ReserveDirector

WheretheCompanyhasonlyonememberwithvotingrightswhoisanindividualandthatmemberisalsothe

apersonwhoisnotdisqualifiedfrombeingadirectorundersection111(1) oftheActasareservedirectorof
theCompanytoactintheplaceofthesoledirectorintheeventofhisdeath. Apersonshallnotbenominated
asareservedirectorunlesshehasconsentedinwritingtobenominatedasareservedirector. Thenomination
ofapersonasareservedirectoroftheCompanyceasestohaveeffectif:   

a) beforethedeathofthesolemember/directorwhonominatedhim:  

i) heresignsasreservedirector; or

ii) thesolemember/directorrevokesthenominationinwriting; or

b) thesolemember/directorwhonominatedhimceasestobethesolemember/directorforanyreason
otherthanhisdeath.  

18.  DutiesofDirectorsandConflictsofInterests

18.1Adirector, inexercisinghispowersorperforminghisduties, shallacthonestlyandingoodfaithandinwhat
thedirectorbelievestobeinthebestinterestsoftheCompany. Adirectorshallexercisehispowersasa
directorforaproperpurposeandshallnotact, oragreetotheCompanyacting, inamannerthatcontravenes
theActortheMemorandumorArticles. 

18.2 Adirector, whenexercisinghispowersorperforminghisdutiesasadirector, isentitledtorelyuponthe
registerofmembersanduponbooks, records, financialstatementsandotherinformationpreparedorsupplied,  
andonprofessionalorexpertadvicegiven, by:  

a) anemployeeoftheCompanywhomthedirectorbelievesonreasonablegroundstobereliableand
competentinrelationtothemattersconcerned;  

b) aprofessionaladviserorexpertinrelationtomatterswhichthedirectorbelievesonreasonablegrounds

c) anyotherdirector, orcommitteeofdirectorsuponwhichthedirectordidnotserve, inrelationtomatters

providedthatthedirector: (i) actsingoodfaith; (ii) makesproperinquirywheretheneedfortheinquiryis
indicatedbythecircumstances; and (iii) hasnoknowledgethathisrelianceontheregisterofmembersorthe
books, records, financialstatementsandotherinformationorexpertadviceisnotwarranted.  

18.3 AdirectormayholdanyotherofficeorpositionofprofitundertheCompany (exceptthatofauditor) in
conjunctionwithhisofficeofdirector, andmayactinaprofessionalcapacitytotheCompanyonsuchterms
astoremunerationandotherwiseasthedirectorsshallapprove.  

18.4 Adirectormaybeorbecomeadirectororofficerof, orotherwisebeinterestedinanycompanypromotedby
theCompany, orinwhichtheCompanymaybeinterested, asamemberorotherwiseandnosuchdirector
shallbeaccountableforanyremunerationorotherbenefitsreceivedbyhimasdirectororofficerorfromhis
interestinsuchothercompany. Thedirectorsmayalsoexercisethevotingpowersconferredbythesharesin
anyothercompanyheldorownedbytheCompanyinsuchmannerinallrespectsastheythinkfit, including
theexercisethereofinfavourofanyresolutionsappointingthem, oroftheirnumber, directorsorofficersof
suchothercompany, orvotingorprovidingforthepaymentofremunerationtothedirectorsorofficersof
suchothercompany. Adirectormayvoteinfavouroftheexerciseofsuchvotingrightsinthemanneraforesaid
notwithstandingthathemaybe, orbeabouttobecome, adirectororofficerofsuchothercompany, andas
suchinanyothermanneris, ormaybe, interestedintheexerciseofsuchvotingrightsinthemanneraforesaid.  
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18.5 NodirectorshallbedisqualifiedbyhisofficefromcontractingwiththeCompanyeitherasabuyer, selleror
otherwise, norshallanysuchcontractorarrangemententeredintobyoronbehalfoftheCompanyinwhich
anydirectorshallbeinanywayinterestedbevoided, norshallanydirectorsocontractingorbeingso
interestedbeliabletoaccounttotheCompanyforanyprofitrealisedbyanysuchcontractorarrangement, by
reasonofsuchdirectorholdingthatofficeorbyreasonofthefiduciaryrelationshiptherebyestablished,  
providedsuchdirectorshall, immediatelyafterbecomingawareofthefactthatheisinterestedinatransaction
enteredintoortobeenteredintobytheCompany, disclosesuchinteresttotheboard. Forthepurposesofthis
Article:  

a) adirectorisnotrequiredtomakesuchadisclosureif:  

i) thetransactionorproposedtransactionisbetweenthedirectorandtheCompany; and

ii) thetransactionorproposedtransactionisoristobeenteredintointheordinarycourseofthe

b) adisclosuretotheboardtotheeffectthatadirectorisamember, director, officerortrusteeofanother
namedcompanyorotherpersonandistoberegardedasinterestedinanytransactionwhichmay, after
thedateoftheentryordisclosure, beenteredintowiththatcompanyorperson, isasufficientdisclosure
ofinterestinrelationtothattransaction; and

c) subjecttosection125(1) oftheAct, thefailurebyadirectortocomplywiththisArticledoesnotaffect
thevalidityofatransactionenteredintobythedirectorortheCompany.  

18.6 AdirectorwhoisinterestedinatransactionenteredintoortobeenteredintobytheCompanymay:  

a) voteonamatterrelatingtothetransaction;  

b) attendameetingofdirectorsatwhichamatterrelatingtothetransactionarisesandbeincludedamong
thedirectorspresentatthemeetingforthepurposesofaquorum; and

c) signadocumentonbehalfoftheCompany, ordoanyotherthinginhiscapacityasadirector, that
relatestothetransaction.  

19.  PowersofDirectors

19.1 ThebusinessoftheCompanyshallbemanagedbythedirectorswhomaypayall expensesincurred
preliminarytoandinconnectionwiththeformationandregistrationoftheCompany, andmayexerciseall
suchpowersoftheCompanynecessaryformanagingandfordirectingandsupervising, thebusinessand
affairsoftheCompanyasarenotbytheActorbytheMemorandumortheseArticlesrequiredtobeexercised
bythemembers, subjecttoanydelegationofsuchpowersasmaybeauthorisedbytheseArticlesandpermitted
bytheActandtosuchrequirementsasmaybeprescribedbyresolutionofthemembers, butnorequirement
madebyresolutionofthemembersshallprevailifitbeinconsistentwiththeseArticlesnorshallsuch
requirementinvalidateanyprioractofthedirectorswhichwouldhavebeenvalidifsuchrequirementhadnot
beenmade.  

19.2 Theboardmayentrusttoandconferuponanydirectororofficeranyofthepowersexercisablebyitupon
suchtermsandconditionsandwithsuchrestrictionsasitthinksfit, andeithercollaterallywith, ortothe
exclusionof, itsownpowers, andmayfromtimetotimerevoke, withdraw, alterorvaryalloranyofsuch
powers. Subjecttotheprovisionsofsection110oftheAct, thedirectorsmaydelegateanyoftheirpowersto
committeesconsistingofsuchmemberormembersoftheirbodyastheythinkfit. Anycommitteessoformed
shallintheexerciseofpowerssodelegatedconformtoanyregulationsthatmaybeimposedonitbythe
directorsortheprovisionsoftheAct.  

19.3 Wherethedirectorsdelegatetheirpowerstoacommitteeofdirectors, theyremainresponsiblefortheexercise
ofthatpowerbythecommittee, unlesstheybelievedonreasonablegroundsthatatalltimesbeforetheexercise
ofthepowerthatthecommitteewouldexercisethepowerinconformitywiththedutiesimposedondirectors
bytheAct.  

19.4 Thedirectorsmayfromtimetotimebypowerofattorneyappointanycompany, firmorpersonorbodyof
personstobetheattorneyorattorneysoftheCompanyforsuchpurposesandwithsuchpowers, authorities
anddiscretions (notexceedingthosevestedinorexercisablebythedirectorsundertheseArticles) andfor
suchperiodandsubjecttosuchconditionsasthedirectorsthinkfit.  
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19.5 Thedirectorsmayappointanyperson, includingapersonwhoisadirector, tobeanagentoftheCompany.   
AnagentoftheCompanyhassuchpowersandauthorityofthedirectors, includingthepowerandauthority
toaffixthecommonsealoftheCompany, asaresetforthintheresolutionofdirectorsappointingtheagent,  
exceptthatnoagenthasanypowerorauthoritywithrespecttothefollowing:  

a) toamendtheMemorandumorArticles;  

b) tochangetheregisteredofficeorregisteredagent;  

c) todesignatecommitteesofdirectors;  

d) todelegatepowerstoacommitteeofdirectors;  

e) toappointorremovedirectors;  

f) toappointorremoveanagent;  

g) tofixemolumentsofdirectors;  

h) toapproveaplanofmerger, consolidationorarrangement;  

i) tomakeadeclarationofsolvencyforthepurposesofsection198(1)(a) oftheActortoapprovea
liquidationplan;  

j) tomakeadeterminationundersection57(1) oftheActthattheCompanywill, immediatelyaftera
proposeddistribution, satisfythesolvencytestasstipulatedinsection56oftheAct; or

k) toauthorisetheCompanytocontinueasacompanyincorporatedunderthelawsofajurisdiction
outsidetheBritishVirginIslands.  

19.6 WherethedirectorsappointanypersontobeanagentoftheCompany, theymayauthorisetheagenttoappoint
oneormoresubstitutesordelegatestoexercisesomeorallofthepowersconferredontheagentbythe
Company.  

19.7 Thedirectorsmayatanytimeremoveanagentandmayrevokeorvaryapowerconferredonhim.  

20. Officers

20.1 Thedirectorsmay, byresolutionofdirectors, appointofficersoftheCompanyatsuchtimesasshallbe
considerednecessaryorexpedient. Theofficersshallperformsuchdutiesasshallbeprescribedatthetimeof
theirappointmentsubjecttoanymodificationsinsuchdutiesasmaybeprescribedbythedirectorsthereafter.  

20.2 Anypersonmayholdmorethanoneofficeandnoofficerneedbeadirectorormember. Theofficersshall
remaininofficeuntilremovedfromofficebythedirectors, whetherornotasuccessorisappointed.  

20.3 Anyofficerwhoisabodycorporatemayappointanypersonasitsdulyauthorisedrepresentativeforthe
purposeofrepresentingitandoftransactinganyofthebusinessoftheofficers.  

21.  ProceedingsofDirectors

21.1 Thedirectorsmaymeettogetherforthedispatchofbusiness, adjournandotherwiseregulatetheirmeetings
astheythinkfit. Themeetingsoftheboardandanycommitteethereofshallbeheldatsuchplaceorplaces
withinoroutsidetheBritishVirginIslands) asthedirectorsshalldecide. 

21.2 Adirectormayatanytimesummonameetingofthedirectors. Adirectorshallbegivennotlessthanthree
directorsheldonlessnoticeisvalidifa

majorityofthedirectorsentitledtovoteatthemeetinghavewaivedthenoticeofthemeeting; and, forthis
purpose, thepresenceofadirectoratthemeetingshallbedeemedtoconstitutewaiveronhispart.  
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21.3 Theinadvertentfailuretogivenoticeofameetingtoadirector, orthefactthatadirectorhasnotreceivedthe
notice, shallnotinvalidatethemeeting.  

21.4 Ameetingofthedirectorsisdulyconstitutedforallpurposesifatthecommencementofthemeetingthere
arepresentinpersonorbyalternatenotlessthanone-thirdofthetotalnumberofdirectorswithaminimum
oftwo (2).  

21.5 Anydirectorwhoisabodycorporatemayappointanypersonitsdulyauthorisedrepresentativeforthepurpose
ofrepresentingitatmeetingsofthedirectorsandoftransactinganyofthebusinessofthedirectors.  

21.6 Ifwithinhalfanhourfromthetimeappointedforthemeetingaquorumisnotpresent, themeetingshallbe
dissolved.  

21.7 Anyoneormoremembersoftheboardofdirectorsoranycommitteethereofmayparticipateinameetingof
suchboardofdirectorsorcommitteebymeansofaconferencetelephoneorsimilarcommunications
equipmentallowingallpersonsparticipatinginthemeetingtoheareachotheratthesametime.  Participating
bysuchmeansshallconstitutepresenceinpersonatameeting.  

21.8 Thedirectorsmayelectachairmanoftheirmeetinganddeterminetheperiodforwhichheistoholdoffice.  
Ifnosuchchairmaniselected, orifatanymeetingthechairmanisnotpresentatthetimeappointedforholding
themeeting, thedirectorspresentmaychooseoneoftheirnumbertobechairmanforthemeeting.  Ifthe
directorsareunabletochooseachairman, foranyreason, thenthelongestservingdirectorpresentatthe
meetingshallpresideasthechairman.  

21.9 Questionsarisingatanymeetingofdirectorsshallbedecidedbyamajorityofvotes. Incaseofanequalityin
votesthechairmanshallhaveasecondorcastingvote.  

21.10 Aresolutionapprovedbyamajorityofthedirectorsforthetimebeingentitledtoreceivenoticeofameeting
ofthedirectorsorofacommitteeofthedirectorsandtakingtheformofawrittenresolutionshallbeasvalid
andeffectualasifithadbeenpassedatameetingofthedirectorsorofsuchcommitteedulyconvenedand
held, withouttheneedforanynotice.  

21.11 IftheCompanyshallhaveonlyonedirector, theaforesaidprovisionsformeetingsofthedirectorsshallnot
applybutsuchsoledirectorshallhavefullpowertorepresentandactfortheCompanyinallmattersandin
lieuofminutesofameetingshallrecordinwritingandsignanoteofmemorandumofallmattersrequiringa
resolutionofdirectors. Suchnoteormemorandumshallconstitutesufficientevidenceofsuchresolutionfor
allpurposes.  

22.  Indemnity

22.1 SubjecttotheprovisionsoftheActandintheabsenceoffraudorwilfuldefault, theCompanymayindemnify
againstallexpenses, includinglegalfees, andagainstalljudgments, finesandamountspaidinsettlementand
reasonablyincurredinconnectionwithlegal, administrativeorinvestigativeproceedingsanypersonwho: 

a) isorwasapartyoristhreatenedtobemadeapartytoanythreatened, pendingorcompleted
proceedings, whethercivil, criminal, administrativeorinvestigative, byreasonofthefactthatthe
personisorwasadirector, agent, secretaryandotherofficerforthetimebeingoftheCompany; or

b) isorwas, attherequestoftheCompany, servingasadirector, agent, secretaryandotherofficerforthe
timebeingof, orinanyothercapacityisorwasactingfor, anothercompanyorapartnership, joint
venture, trustorotherenterprise.  

22.2 Thedirectors, onbehalfoftheCompany, maypurchaseandmaintaininsuranceforthebenefitofanydirector
orotherofficeroftheCompanyagainstanyliabilitywhich, byvirtueofanyruleoflaw, wouldotherwise
attachtosuchpersoninrespectofanynegligence, default, breachofdutyorbreachoftrustofwhichsuch
personmaybeguiltyinrelationtotheCompany.  

23.  CompanySealandEntryintoContractsandDeeds

23.1 ThedirectorsshallprovideforthesafecustodyofthecommonsealoftheCompany. Thecommonsealwhen
affixedtoanyinstrument (saveforasharecertificateinaccordancewiththeseArticles) shallbewitnessedby
adirectororofficeroftheCompanyoranyotherpersonsoauthorisedfromtimetotimebythedirectors.  
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23.2 Thedirectorsmayprovideforafacsimileofthecommonsealandapprovethesignatureofanydirectoror
authorisedpersonwhichmaybereproducedbyprintingorothermeansonanyinstrumentanditshallhave
thesameforceandvalidityasifthecommonsealhasbeenaffixedtosuchinstrumentandthesamehadbeen
signedashereinbeforedescribed.  

23.3 NotwithstandingtheforegoingArticle, aninstrumentisvalidlyexecutedbytheCompanyasadeed, oran
instrumentunderseal, ifitiseither:  

a) sealedwiththecommonsealoftheCompanyandwitnessedbyadirectorand/orsuchotherperson
whoisauthorisedbytheMemorandumorArticlestowitnesstheapplicationofthecommonsealof
theCompany; or

b) expressedtobe, orisexpressedtobeexecutedas, orotherwisemakesclearonitsfacethatitisintended
tobe, adeedanditissignedbyadirectorand/orbyapersonactingundertheexpressorimplied
authorityoftheCompany.  

24. CompanyRecords

24.1 TheCompanyshallkeeprecordsthat: 

a)   

b) will, atanytime, enablethefinancialpositionoftheCompanytobedeterminedwithreasonable
accuracy.  

24.2 TheCompanyshallkeepthefollowingrecordsattheofficeofitsregisteredagentoratsuchotherplaceor
places, withinoroutsidetheBritishVirginIslands, asthedirectorsmaydetermine:  

a) minutesofallmeetingsandallresolutionsofmembersandofclassesofmembers; and

b) minutesofallmeetingsandallresolutionsofdirectorsandcommitteesofdirectors.  

24.3
Companyshallprovidetheregisteredagentwithawrittenrecordofthephysicaladdressoftheplaceorplaces
atwhichtherecordsarekept.  Wheretheplaceatwhichanysuchrecordsischanged, theCompanyshall
providetheregisteredagentwiththephysicaladdressofthenewlocationoftherecordswithin14daysofthe
changeoflocation.  

24.4 TheCompanyshallkeeparegistertobeknownasaregisterofdirectorscontainingthenamesandaddresses
ofthepersonswhoaredirectors, thedateonwhicheachpersonwhosenameisenteredintheregisterwas
appointedasadirector, thedateonwhicheachpersonnamedasadirectorceasedtobeadirector, andsuch
otherinformationasmaybeprescribedfromtimetotimebylaw.  

24.5 TheCompanyshallmaintainanaccurateandcompleteregisterofmembersshowingthefullnamesand
addressesofallpersonsholdingregisteredsharesintheCompany, thenumberofeachclassandseriesof
registeredsharesheldbysuchperson, thedateonwhichthenameofeachmemberwasenteredintheregister
ofmembersandwhereapplicable, thedatesuchpersonceasedtoholdanyregisteredsharesintheCompany.  

24.6 TheCompanyshallkeepthefollowingattheofficeofitsregisteredagent:  

a) theMemorandumandArticles;  

b) theregisterofmembersmaintainedinaccordancewiththeseArticlesoracopyoftheregisterof
members;  

c) theregisterofdirectorsmaintainedinaccordancewiththeseArticlesoracopyoftheregisterof
directors;   

d) copiesofallnoticesandotherdocumentsfiledbytheCompanyintheprevious10years;   

e) acopyoftheregisterofchargeskeptbytheCompanypursuanttosection162(1) oftheAct; and

f) animprintofthecommonseal.  
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24.7 WheretheCompanykeepsacopyoftheregisterofmembersortheregisterofdirectorsattheofficeofits
registeredagent, itshall:  

a) within15daysofanychangeintheregister, notifytheregisteredagent, inwriting, ofthechange;  

b) providetheregisteredagentwithawrittenrecordofthephysicaladdressoftheplaceorplacesatwhich
theoriginalregisterofmembersortheoriginalregisterofdirectorsiskept; and

c) Wheretheplaceatwhichtheoriginalregisterofmembersortheoriginalregisterofdirectorsis
changed, theCompanyshallprovidetheregisteredagentwiththephysicaladdressofthenewlocation
oftherecordswithin14daysofthechangeoflocation.  

24.8 Therecords, documentsandregistersrequiredbytheseArticlesshallbeopentotheinspectionofthedirectors
atalltimes.  

24.9 Thedirectorsshallfromtimetotimedeterminewhetherandtowhatextentandatwhattimesandplacesand
underwhatconditionstherecords, documentsandregistersoftheCompanyoranyofthemshallbeopento
theinspectionofmembersnotbeingdirectors, andnomember (notbeingadirector) shallhaveanyrightto
inspectanyrecords, documentsorregistersoftheCompanyexceptasconferredbytheActorauthorisedbya
resolutionofdirectors.  

25.  Distributions

25.1SubjecttotheprovisionsoftheAct, thedirectorsmay, byresolutionofdirectors, authoriseadistributionby
theCompanyatatime, andofanamount, andtoanymemberstheythinkfitiftheyaresatisfied, onreasonable

liabilitiesandtheCompanyisabletopayitsdebtsastheyfalldue. 

25.2 Thedirectorsmay, beforerecommendinganydistribution, setasideoutoftheprofitsoftheCompanysuch
sumsastheythinkproperasareserveorreserveswhichshall, attheirdiscretion, eitherbeemployedinthe
businessoftheCompanyorbeinvestedinsuchinvestmentsasthedirectorsmayfromtimetotimethinkfit.  

25.3 Ifseveralpersonsareregisteredasjointholdersofanyshare, anyofthemmaygiveeffectualreceiptforany
distributionorothermoniespayableonorinrespectoftheshare.  

25.4 Noticeofanydistributionthatmayhavebeendeclaredshallbegiventoeachmemberinmannerhereinafter
mentionedandalldistributionsunclaimedfor3yearsafterhavingbeendeclaredmaybeforfeitedbythe
directorsforthebenefitoftheCompany.  

25.5 NodistributionshallbearinterestagainsttheCompany.  

26. AccountsandAudit

26.1
bedeterminedfromtimetotimebythedirectors. Thebooksofaccountshallbekeptattheregisteredoffice
oftheCompany, oratsuchotherplaceorplacesasthedirectorsthinkfit, andshallalwaysbeopentothe
inspectionofthedirectors. 

26.2 ThedirectorsmaybyaresolutionofdirectorscallfortheaccountsoftheCompanytobeexaminedbyan
auditororauditorstobeappointedbythematsuchremunerationasmayfromtimetotimebeagreed.  

26.3 TheauditormaybeamemberbutnodirectororofficeroftheCompanyshallbeeligibleduringhis
continuanceinoffice.  

26.4 EveryauditoroftheCompanyshallhavearightofaccessatalltimestothebooksofaccountoftheCompany,  
andshallbeentitledtorequirefromtheofficersoftheCompanysuchinformationandexplanationsashe
thinksnecessaryfortheperformanceofhisduties. 

26.5 Thereportoftheauditorshallbeannexedtotheaccountsuponwhichhereports, andtheauditorshallbe

and/orbalancesheetistobepresented.  
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27. Notices

27.1NoticesshallbeinwritingandmaybegivenbytheCompanytoanyMembereitherpersonallyorbysending
itbycourier, post, faxore-mailtohimortohisaddressasshownintheregisterofmembers (orwherethe
noticeisgivenbye-mailbysendingittothee-mailaddressprovidedbysuchMember). Anynotice, ifposted
fromonecountrytoanother, istobesentbyairmail. 

27.2 Anynotice, ifservedby (a) post, shallbedeemedtohavebeenservedfive (5) daysafterthetimewhenthe
lettercontainingthesameispostedandifservedbycourier, shallbedeemedtohavebeenservedfive (5) days
afterthetimewhenthelettercontainingthesameisdeliveredtothecourieror, (b) facsimile, shallbedeemed
tohavebeenserveduponconfirmationofreceiptor (c) electronicmail, shallbedeemedtohavebeenserved
uponconfirmationofreceipt.  

27.3 Allnoticesdirectedtobegiventothemembersshall, withrespecttoanyregisteredsharestowhichpersons

andnoticesogivenshallbesufficientnoticetoalltheholdersofsuchshares.  

27.4 Anynotice, ifservedbypost, shallbedeemedtohavebeenservedwithin10daysofposting, andinproving
suchserviceitshallbesufficienttoprovethatthelettercontainingthenoticewasproperlyaddressedand
mailedwiththepostageprepaid.  

28.  Continuation

TheCompanymay, byaresolutionofdirectorsorbyaresolutionofmembers, continueasacompany
incorporatedunderthelawsofajurisdictionoutsidetheBritishVirginIslandsinthemannerprovidedunder
thoselaws. 

29.  WindingUp

29.1TheCompanymaybevoluntarilyliquidatedunderPartXIIoftheActifithasnoliabilitiesanditisableto
payitsdebtsastheybecomedueandthevalueofitsassetsequalsorexceedsitliability, providedamajority
ofdirectorsandmembersoftheCompanyhavevotedinfavouroftheCompanybeingwoundup. Aliquidator
may, subjecttothetermsoftheAct, beappointedbyaresolutionofdirectorsorbyaresolutionofmembers. 

29.2 IftheCompanyshallbewoundup, theliquidatormaydivideamongstthemembersinspecieorinkindthe
wholeoranypartoftheassetsoftheCompany (whethertheyshallconsistofpropertyofthesamekindor
not) andmayforsuchpurposesetsuchvalueashedeemsfairuponanysuchpropertytobedividedas
aforesaidandmaydeterminehowsuchdivisionshallbecarriedoutasbetweenthemembersordifferent
classesofmembers.  Theliquidatormayvestthewholeoranypartofsuchassetsintrusteesuponsuchtrust
forthebenefitofthecontributorsastheliquidatorshallthinkfit, butsothatnomembershallbecompelledto
acceptanysharesorothersecuritieswhereonthereisanyliability.  

We, SertusIncorporations (BVI) LimitedofSertusChambers, P.O. Box905, QuastiskyBuilding, RoadTown, Tortola,  
BritishVirginIslandsinourcapacityasregisteredagentfortheCompanyherebyapplytotheRegistrarofCorporate

thAffairsfortheincorporationoftheCompanythis26dayofOctober, 2015.  

Incorporator

JeneenJones / AnnPenn
AuthorisedSignatories
SertusIncorporations (BVI) Limited
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