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1.1

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

MEMORANDUM OF ASSOCIATION
OF

TOMAN INVESTMENTS LIMITED

A COMPANY LIMITED BY SHARES

DEFINITIONSAND INTERPRETATION

In this Memorandum of Association and the attacheitles of Association, if not inconsistent withet
subject or context:

“Act” means the BVI Business Companies Act, 2004 (Mamf12004) and includes the regulations made
under the Act;

“Articles” means the attached Articles of Association of @mmpany;

“Chairman of the Board” has the meaning specified in Regulatior

“Distribution” in relation to a distribution by the Company t&hareholder means the direct or indirect
transfer of an asset, other than Shares, to ahédbenefit of the Shareholder, or the incurring debt to

or for the benefit of a Shareholder, in relatiorstares held by a Shareholder, and whether by ntans
the purchase of an asset, the purchase, redemegtiasther acquisition of Shares, a transfer of
indebtedness or otherwise, and includes a dividend;

“Eligible Person” means individuals, corporations, trusts, the testcof deceased individual
partnerships and unincorporated associations ebpsr

“Memorandum” means this Memorandum of Association of the Comypa

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

“Resolution of Directors” means eithe

(@) aresolution approved at a duly convened and itotest meeting of directors of the Company or
of a committee of directors of the Company by tfienaative vote of a majority of the directors
present at the meeting who voted except that wheigector is given more than one vote, he shall

be counted by the number of votes he casts faouhgose of establishing a majority; or

(b) aresolution consented to in writing by all dirgstor by all members of a committee of directors
of the Company, as the case may be;
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1.2

1.3.

1.4

“Resolution of Shareholders” means eithe

(a) a resolution approved at a duly convened and itotest meeting of the Shareholders of the
Company by the affirmative vote of a majority ofercess of 50 percent of the votes of the Shares
entitled to vote thereon which were present antieeting and were voted; or

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

“Seal” means any seal which has been duly adopted asothenon seal of the Company;

“Securities” means Shares and debt obligations of every kinithe Company, and including without
limitation options, warrants and rights to acq8ieares or debt obligations;

“Share” means a share issued or to be issued by the Gompa

“Shareholder” means an Eligible Person whose name is enteratidrregister of members of t
Company as the holder of one or more Shares didreat Shares;

“Treasury Share” mears a Share that was previously issued but was rkased, redeemed
otherwise acquired by the Company and not cancedled

“Written” or any term of like import includes informatioregerated, sent, received or stored by
electronic, electrical, digital, magnetic, opticalectromagnetic, biometric or photonic means uditig
electronic data interchange, electronic mail, teleg telex or telecopy, andn‘ writing” shall be
construed accordingly.

In the Memorandum and the Articles, unlesscontext otherwise requires a referenc

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

(b) a“Clause” is a reference to a clause of the Memoran(

(c) voting by Shareholders is a reference to the mgsti the votes attached to the Shares held by the
Shareholder voting;

(d) the Act, the Memorandum-or the Articles is a refieesto the Act or those documents as amel
or, in the case of the Act, any re-enactment tHeeewl

(e) the singular includes the plural and vice ve

Any words or expressions defined in the Acless the context otherwise requires bear the same
meaning in the Memorandum and the Articles unléissravise defined herein.

Headings are inserted for convenience only and bleatlisregarded in ierpreting the Memorandu
and the Articles.

NAME
The name of the Company is TOMAN INVESTMENTS LIMED.
STATUS

The Company is a company limited by Shares.
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4.1.

4.2

4.3

4.4,

51

52

6.1.

6.2,

6.3.

6.4.

7.1

7.2.

REGISTERED OFFICE AND REGISTERED AGENT

The first registered office of the CompanyisP.O. Box 957, Offshore Incorporations CentreadRo
Town, Tortola, British Virgin Islands, the officé the first registered agent.

The first registered agent of the Company is OffshHocorporations Limited of P.O. Box 7, Offshore
Incorporations Centre, Road Town, Tortola, Brititgin Islands.

The Company may by Resolution of Shareholders drRéssolution of Directors change the locatior
its registered office or change its registered aigen

Any change of registered office or registeagdnt will take effect on the registration by thegRtrar of
a notice of the change filed by the existing remist agent or a legal practitioner in the Britighgvh
Islands acting on behalf of the Company.

CAPACITY AND POWERS

Subject to the Act and any other British Virginaistls legislation, the Company has, irrespectiv
corporate benefit:

(&) full capacity to carry on or undertake any businessctivity, do any act or enter into a
transaction; and

(b) for the purposes of paragraph (a), full rightsypes and privileges.

For the purposes of section 9(4).of the Act, tle@eeno limitations on the business that the Compaany
carry on.

NUMBER AND CLASSES OF SHARES
Shares in the company shall be issued indhercy of the United States of America.

The Company is authorised to issue a maximum @C&DShares of a single class each with a par \
of US$1.00.

The Company may issue fractional Shares and adredShare shall have the corresponding fractic
rights, obligations and liabilities of a whole Shaf the same class or series of Shares.

Shares may be issued in one or more seri€harfes as the directors may by Resolution of Direct
determine from time to time.

RIGHTSOF SHARES
Each Share in the Company confers upon the Shatext

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

(b) the right to an equal share in anyidend paid by the Company; ¢

(c) the right to an equal share in the distributiontloé surplus assets of the Company on its
liquidation.

The Company may by Resolution of Directoreesd, purchase or otherwise acquire all or any @f th
Shares in the Company subject to Regulation 3eAtticles.
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8. VARIATION OF RIGHTS
If at any time the Shares are divided into differelasses, the rights attached to any class migyben
varied, whether or not the Company is in liquidatiwith the consent in writing of or by a resolutio
passed at a meeting by the holders of not less38aercent of the issued Shares in that class.

9. RIGHTSNOT VARIED BY THE | SSUE OF SHARES PARI PASSU
The rights conferred upon the holders of the Shafemy classshall not, unless otherwise expres
provided by the terms of issue of the Shares dfdlaas, be deemed to be varied by the creati®ssoe
of further Shares rankingari passu therewith.

10. REGISTERED SHARES

10.1. The Company shall issue Registered Shargs onl

10.2 The Company is not authorised to isBearerShares, converRegisterecShares tcBearerShares ol
exchange Registered Shares for Bearer Shares.

11 TRANSFER OF SHARES

11.1  Subject to Clause 13, the Company shall, on readipdr instrument of transfer complying wi
Sub-Regulation 6.1 of the Articles, enter the nafithe transferee of a Share in the register of beym
unless the directors resolve to refuse or delayrélgéstration of the transfer for reasons thatlshel
specified in a Resolution of Directors.

11.2.  The directors may not resolve to refuse taydihe transfer of a Share unless the Sharehblefailed
to pay an amount due in respect of the Share.

12. AMENDMENT OF THE MEM ORANDUM AND THE ARTICLES

12.1.  Subject to Clause 8, the Company may ameadvidmorandum or the Articles by Resolution of
Shareholders or by Resolution of Directors, saw tto amendment may be made by Resolution of
Directors:

(a) torestrict the rights or powers of the Sharehaddeamend the Memorandum theAtrticles;

(b) to change the percentage of Shareholders reguingdss a Resolution of Shareholders to amend
the Memorandum or the Articles;

(c) incircumstances where the MemorandurtheArticles cannot be amended by the reholders
or

(d) to Clauses 7,, 9 or this Clause 1

12.2.  Any amendment of the Memorandum or the Aetialill take effect on the registration by the Régir
of a notice of amendment, or restated MemoranduirAaticles, filed by the registered agent.

13. PRIVATE COMPANY
The Company is a private company, and accordingly:
(a) anyinvitation to the public to subscribe for éShares or debentures of the Company is prohit
(b) the number of the members of the Company (notdinb persons who are in the employment of
the Company, and persons who, having been fornetlye employment of the Company, were,
while in such employment, and have continued afterdetermination of such employment to be,
members of the Company) shall be limited to fifflf@®VIDED that where two or more persons

hold one or more Shares in the Company jointly tiegll, for the purposes of this Clause 13, be
treated as a single member;
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(c) the right to transfer thShares of the Company shall be restricted in mahegin prescribed; ar

(d) the Company shall not have power to issue Shareavs to Bearer.

We, OFFSHORE INCORPORATIONS LIMITED of P.O. Box 9%3ffshore Incorporations Centre, Road Town,
Tortola, British Virgin Islands for the purpose intorporating a BVI Business Company under the laivhe
British Virgin Islands hereby sign this Memorandofiissociation the 9th day of July, 2012.

Incorporator

(Sd.) Rexella D. Hodge
Authorised Signatory
OFFSHORE INCORPORATIONS LIMITED
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1.1

1.2

1.3.

2.1.

2.2.

2.3

2.4

2.5.

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

ARTICLES OF ASSOCIATION
OF

TOMAN INVESTMENTS LIMITED

A COMPANY LIMITED BY SHARES

REGISTERED SHARES

Every Sharholder is entitled to a certificate signed by adior or officer of the Company, or any otl
person authorised by Resolution of Directors, ataurthe Seal specifying the number of Shares held b
him and the signature of the director, officer ott@rised person and the Seal may be facsimiles.

Any Shareholder receiving a certificate shall indégand hold the Company and its directors
officers harmless from any loss or liability whighor they may incur by reason of any wrongful or
fraudulent use or representation made by any pérgairtue of the possession thereof. If a cexdife
for Shares is worn out-or lost it may be renewedpooduction of the worn out certificate or on
satisfactory proof of its loss together with suetidmnity as may be required by Resolution of Doext

If several Eligible Persons are registerejias holders of any Shares, any one of such BEgitersons
may give an effectual receipt for any Distribution.

SHARES

Shares and other Securities may be issuetthttisnes, to such Eligible Persons, for such aersition
and on such terms as the directors may by Resnlofi®irectors determine.

Section 46 of the A¢Pre-emptive rights) does not apply to the Company.

A Shae may be issued for consideration in any form,uditig money, a promissory note, or ot
written obligation to contribute money or propergal property, personal property (including godtwi
and know-how), services rendered or a contradiufioire services.

The consideration for Share with par value shall not be less than thevplre of theShare. If aShare
with par value is issued for consideration less i par value, the person to whom the Sharsigdc

is liable to pay to the Company an amount equahéodifference between the issue price and the par
value.

No Shares may be issued for a considerattwar tihan money, unless a Resolution of Directossiegn
passed stating:

(a) the amount to be credited for the issf the Share:
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2.6.

2.7.

28.

29.

3.1

3.2.

3.3

3.4.

3.5.

3.6.

(b) the determinatiorof the directorsof the reasonable present cash value of the-money
consideration for the issue; and

(c) that, in the opinion of the directors, the presergh value of the non-money consideration for the
issue is not less than the amount to be creditethéoissue of the Shares.

The consideration paid for any Share, wheghpar value Share or a no par value Share, shiabeo
treated as a liability or debt of the Company far purposes of

(a) the solvency test in Regulations 3 and 18; and

(b) sections 197 and 209 of the Act.

The Company shall keep a register (ttegi'ster of members”) containing:

(a) the names and addresses of the Eligible PersonfialtiGhare:

(b) the number of each class and series of Sharebiieddch Shareholder;

(c) the date on which the name of each Shareholdeentased in the register of members;

(d) the date on which any Eligible Person ceased ® 8kareholder.

The register of members may be in isuch form as the directors may approve, but & inimagnetic
electronic or other data storage form, the Compamgt be able to produce legible evidence of its
contents. Until the directors otherwise determthe, magnetic, electronic or other data storage for
shall be the original register of members.

A Share is deemed to be issued when the name &fhtaeeholder is entered in the register of men.
REDEMPTION OF SHARESAND TREASURY SHARES

The Company may purchase, redeem oierwise acquire and hold its own Shares save tre
Company may not purchase, redeem or otherwise r@capsi own Shares without the consent of
Shareholders whose Shares are to be purchasednreder otherwise acquired unless the Company is
permitted by the Act or any other provision in tdemorandum or Articles to purchase, redeem or
otherwise acquire the Shares without their consent.

The Company may only offer to purchase, redeeratherwise acquire Shares if the Resolution of
Directors authorising the purchase, redemption tteero acquisition contains a statement that the
directors are satisfied, on reasonable grounds,ittnaediately after the acquisition the value o th

Company’s assets will exceed its liabilities anel @ompany will be able to pay its debts as thdydfz.

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

Shares that the Company purchases, redeeatBeywise acquires pursuant to this Regulation bey
cancelled or held as Treasury Shares except textieat that such Shares are in excess of 50 pestent
the issued Shares in which case they shall be tadd®rit they shall be available for reissue.

All rights and obligations attaching to a By Share are suspended and shall not be exetnysbe
Company while it holds the Share as a TreasuryeShar

Treasury Shares may be transferred by the @oypn such terms and conditions (not otherwise
inconsistent with the Memorandum and the Articles)he Company may by Resolution of Directors
determine.
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3.7.

4.1.

4.2

4.3.

4.4,

51

5.2

5.3

5.4.

5.5.

Where Shares are held by another body corporatenimh the Company holds, director indirectly,
Shares having more than 50 percent of the votdwielection of directors of the other body corpsra
all rights and obligations attaching to the Shaedd by the other body corporate are suspendedtzait
not be exercised by the other body corporate.

MORTGAGESAND CHARGES OF SHARES

Shareholders may mortgage or charge theireShar

There shall be entered in the register of membetgeavritten request of the Sharehol

(a) a statement that the Shares held by him are mathagcharged;

(b) the name of the mortgagee or chargee

(c) the date on which the particulars specified in smagraphs (a) and (b) are entered in the regikter o
members.

Where particulars of a mortgage or chargeatered in the register of members, such partisutery be
cancelled:

(&) with the written consent of the named mortgageehargee or anyone authorised to act or
behalf; or

(b) upon evidence satisfactory to the directors of ilseftarge of the liability securédy the mortgag
or charge and the issue of such indemnities aditbetors shall consider necessary or desirable.

Whilst particulars of a mortgage or charger@#eares are entered in the register of membessipat to
this Regulation:

(@) no transfer of any Share the subject of thosequdatis shall be effected;

(b) the Company may not purchase, redeem or otherweggra any such Share; ¢
(c) no replacement certificate shall be issued in reispiesuch Shares,

without the written cons¢ of the named mortgagee or char

FORFEITURE

Shares that are not fully paid on issue are subjettte forfeiture provisions set forth in this Région
and for this purpose Shares issued for a promissmg; other written obligation to contribute morey
property or a contract for future services are degbto be not fully paid.

A written notice of call specifying the date forypaent to be made shall be served on the Sharer
who defaults in making payment in respect of thar&

The written notice of call referred to in &-Regulation 5.2 shall name a further date not eatin the
expiration of 14 days from the date of servicehaf motice on or before which the payment requined b
the notice is to be made and shall contain a s&tethat in the event of non-payment at or befbee t
time named in the notice the Shares, or any of themespect of which payment is not made will be
liable to be forfeited.

Where a written notice of call has been isqueguant to Sub-Regulation 5.3 and the requiresneit
the notice have not been complied with, the dimactoay, at any time before tender of payment, forfe
and cancel the Shares to which the notice relates.

The Company is under no obligation to refungd moneys to the Shareholder whose Shares have been
cancelled pursuant to Sub-Regulation 5.4 and thateholder shall be discharged from any further
obligation to the Company.
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6.1.

6.2.

6.3.

6.4,

7.1

7.2,

7.3.

7.4,

7.5

7.6.

7.7.

7.8.

TRANSFER OF SHARES

Subject to the Memorandum, Shares may befénaad by a written instrument of transfer signgdhe
transferor and containing the name and addreswedfansferee, which shall be sent to the Company f
registration.

The transfer of a Share is effective whemtmae of the transferee is entered on the regitaembers.

If the directors of the Company are satisfied @ratnstrument of transfer relating to Shares han
signed but that the instrument has been lost dralesd, they may resolve by Resolution of Directors

(a) to accept such evidence of the transfer of Sharéisey consider appropriate; and

(b) that the transferee’s name should be entered irrabister of members notwithstanding
absence of the instrument of transfer.

Subject to the Memorandum, personal representative of a deceased Sharehoidetramsfer a Shai
even though the personal representative is nobge8blder at the time of the transfer.

MEETINGSAND CONSENTS OF SHAREHOLDERS

Any director of the Company may convene megs of the Shareholders at such times and in
manner and places within or outside the Britishgiirlslands as the director considers necessary or
desirable.

Upon the written request of Shareholders entitteexercise 30 percent or more of voting rights in
respect of the matter for which the meeting is ested the directors shall convene a meeting of
Shareholders.

The director convening a meeting shall giveless than 7 days’ notice of a meeting of Shaxdrs|to:

(@) those Shareholders whose names on-the date tlee n®tgiven appear as Shareholders in the
register of members of the Company and are entitiedte at the meeting; and

(b) the other directors.

The director convening a meeting of Shareholderg fixaas the record date for determining thc
Shareholders that are entitled to vote at the mgé¢tie date notice is given of the meeting, or satbler
date as may be specified in the notice, being @ miaitearlier than the date of the notice.

A meetng of Shareholders held in contravention of theliregnent to give notice is valid if Sharehold
holding at least 90 percent of the total votindhtggon all the matters to be considered at theinget
have waived notice of the meeting and, for thigppse, the presence of a Shareholder at the meeting
shall constitute waiver in relation to all the Séswhich that Shareholder holds.

The inadvertent failure of a director who cemes a meeting to give notice of a meeting to achiadder
or another director, or the fact that a Sharehotdeanother director has not received notice, duds
invalidate the meeting.

A Shareholder may be represented at a meeti8bareholders by a proxy who may speak and vote o
behalf of the Shareholder.

The instrument appointing a proxy shall be produgietthe place designated for the meeting befor
time for holding the meeting at which the persomed in such instrument proposes to vote. The @otic
of the meeting may specify an alternative or adddi place or time at which the proxy shall be
presented.
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7.9

7.10.

7.11.

7.12

7.13

7.14

7.15

The instrument appointing a proxy shall be in saisally the following form or such other form de
chairman of the meeting shall accept as propeilyescing the wishes of the Shareholder appointieg t
proxy.

[COMPANY NAME]

I/'We being a Shareholder of the above Company HEREBPPOINT

Of oo, orfailing him ... Of wee to
be my/our proxy to vote for me/us at the meetingStiareholders to be held on the ...... day
Of v , 20...... and at any adjournment thereof.

(Any restrictions on voting to be inserted here.)

Signed this ...... dayof ..oooovviiiiiiiiiiinns , 20......

Shareholder

The following applies where Shares are jgioWned:

(a) if two or more persons hold Shares jointly eacthefn may be present in person or by proxy at a
meeting of Shareholders and may speak as a Shdeehol

(b) if only one of the joint owners is present in persoty proxy he may vote on behalf of alint
owners; and

(c) if two or more of the joint owners are presenténgon or by proxy they must vote as one.

A Shareholder shall be deemed to be presennaeting of Shareholders if he participatessigphone
or other electronic means and all Shareholderscizating in the meeting are able to hear eachrothe

A meeting of Shareholders is duly constitutedtifthe commencement of the meeting, there are prr

in person or by proxy not less than 50 perceri@/btes of the Shares entitled to vote on Resulstof
Shareholders to be considered at the meeting. ofugu may comprise a single Shareholder or proxy
and then such person may pass a Resolution of I8lldezs and a certificate signed by such person
accompanied where such person be a proxy by a @othe proxy instrument shall constitute a valid
Resolution of Shareholders.

If within two hours from the time appointed for theeeting a quorum is not present, the meetin
convened upon the requisition of Shareholders,| $feldissolved; in any other case it shall stand
adjourned to the next business day in the jurigmidn which the meeting was to have been heltdat t
same time and place or to such other time and pacthe directors may determine, and if at the
adjourned meeting there are present within one fioar the time appointed for the meeting in person
by proxy not less than one third of the votes ef$thares or each class or series of Shares emtitlede

on the matters to be considered by the meetinggethoesent shall constitute a quorum but otherthise
meeting shall be dissolved.

At every meeting of Shareholders, the ChairmamefBoard shall preside as chairman of the meet

If there is no Chairman of the Board or if the CGhwin of the Board is not present at the meetirgy, th
Shareholders present shall choose one of their autatibe the chairman. If the Shareholders arblana

to choose a chairman for any reason, then the peegwesenting the greatest number of voting Shares
present in person or by proxy at the meeting ghiellide as chairman failing which the oldest irdiial
Shareholder or representative of a Shareholdeeptehall take the chair.

The chairman may, with the consent of the me, adjourn any meeting from time to time, and fr
place to place, but no business shall be transattedy adjourned meeting other than the busirdss |
unfinished at the meeting from which the adjournieak place.
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7.16

7.17.

7.18.

7.20.

7.21

8.1

8.2,

8.3.

8.4.

8.5.

At any meeting of the Sheholders the chairman is responsible for decidinguoh manner as t
considers appropriate whether any resolution pregpdss been carried or not and the result of his
decision shall be announced to the meeting anddedadn the minutes of the meeting. If the chaimma
has any doubt as to the outcome of the vote owe@oged resolution, he shall cause a poll to bentake

all votes cast upon such resolution. If the charfails to take a poll then any Shareholder prieisen
person or by proxy who disputes the announcemerthéychairman of the result of any vote may
immediately following such announcement demand a@hpoll be taken and the chairman shall cause a
poll to be taken. If a poll is taken at any megtithe result shall be announced to the meeting and
recorded in the minutes of the meeting.

Subject to the specific provisions contaiimethis Regulation for the appointment of repreatwes of
Eligible Persons other than individuals the righaioy individual to speak for or represent a Shaledr
shall be determined by the law of the jurisdictiehere, and by the documents by which, the Eligible
Person is constituted or derives its existencecabe of doubt, the directors may in good faittk $egal
advice from any qualified person and unless and armtourt of competent jurisdiction shall othereis
rule, the directors may rely and act upon suchadwithout incurring any liability to any Shareheidr

the Company.

Any Eligible Person other than an individwaich is a Shareholder may by resolution of itecliors or
other governing body authorise such individualtdkinks fit to act as its representative at antimeg

of Shareholders or of any class of Shareholderd,the individual so authorised shall be entitled to
exercise the same rights on behalf of the Sharehaldhich he represents as that Shareholder could
exercise if it were an individual.

The chairman of any meeting at which a vote is bggiroxy.or on behalf of any Eligible Per: other
than an individual may call for-a notarially cedd copy of such proxy or authority which shall be
produced within 7 days of being so requested ovdies cast by such proxy or on behalf of suchilidkg
Person shall be disregarded.

Directors of the Company may attend and sp¢aay meeting of Shareholders and at any separate
meeting of the holders of any class or series af&#h

An action that may be taken by the Shareholdera aieeting may also be taken byresolution
consented to in writing, without the need for antice, but if any Resolution of Shareholders isgedd
otherwise than by the unanimous written conserdlloShareholders, a copy of such resolution shall
forthwith be sent to all Shareholders not consentinsuch resolution. The consent may be in the fo
of counterparts, each counterpart being signednleyos more Shareholders. If the consent is inasne
more counterparts, and the counterparts bear éliffetates, then the resolution shall take effedhen
earliest date upon which Shareholders holding &cgrit number of votes of Shares to constitute a
Resolution of Shareholders have consented to gwutton by signed counterparts.

DIRECTORS
The first directors of the Company sl be appointed by the first registered agent withmdiths of the
date of incorporation of the Company; and thereaftee directors shall be elected by Resolution of

Shareholders or by Resolution of Directors.

No person shall be appointed asrector, or nominated as a reserve director, othepany unless
has consented in writing to be a director or tmbminated as a reserve director.

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

Each director holds office for the term, ifyafixed by the Resolution of Shareholders or tlesdtution
of Directors appointing him, or until his earliegath, resignation or removal. If no term is fix@dthe
appointment of a director, the director servesfinéely until his earlier death, resignation onreval.

A director may be removed from office,
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8.6.

8.7.

8.8.

8.9.

8.10

8.11.

8.12.

8.13.

8.14.

(a) with or without cause, by Resolution of Sharehddesissed at a meeting of Shareholders ¢
for the purposes of removing the director or forgmses including the removal of the director or
by a written resolution passed by at least 75 perakthe Shareholders of the Company entitled to
vote; or

(b) with cause, by Resolution of Directors passed mueating of directors called for the purpose
removing the director or for purposes including temoval of the director.

A director may resign his office by giving writtarotice of his resignation to the Company and
resignation has effect from the date the noticedgived by the Company or from such later dateaag
be specified in the notice. A director shall resigrthwith as a director if he is, or becomesgdadified
from acting as a director under the Act.

The directors may any time appoint any person to be a director eitbéitl a vacancy or as an additic

to the existing directors. Where the directorsaapia person as director to fill a vacancy, thentshall
not exceed the term that remained when the perborhas ceased to be a director ceased to hole offic

A vacancy in relation to directors occurs if a diceaies or otherwise ceases to hold office prichte
expiration of his term of office.

Where the Company only has one Shareholder wha individual and that Shareholder is also the :
director of the Company, the sole Shareholder/thranay, by instrument in writing, nominate a perso
who is not disqualified from being a director o tBompany as a reserve director of the Compangtto a
in the place of the sole director in the eventiefdeath.
The nomination of a person as a reserve directdte@Company ceases to have effe
(@) Dbefore the death of the sole Shareholderfdiracho nominated him,

(i) he resigns as reserve director, or

(i) the sole Shareholder/director revokes thenimation in writing; or

(b) the sole Shareholder/director who nominatedn hieases to be able to be the sole
Shareholder/director of the Company for any reaxber than his death.

The Company shall keep a register of directorsainimg:

(@ the names and addresses of the persons who actodiref the Company or who have been
nominated as reserve directors of the Company;

(b) the date on which each person whose name is eritetleel register was appointed as a director, or
nominated as a reserve directafrthe Company;

(c) the date on which each person named as a direzised to be a director of the Comp:i

(d) the date on which the nomination of any person nateid as a reserve director ceased to have
effect; and

(e) such other information as may be prescribed bytte

The register of directors may be kept in any summfas the directors may approve, but if it is
magnetic, electronic or other data storage forem@bmpany must be able to produce legible evidefce
its contents. Until a Resolution of Directors detiming otherwise is passed, the magnetic, eletram
other data storage shall be the original regidtelirectors.

The directors may, by Resolution of Directors,tfie emoluments of directors with respect to ses/io
be rendered in any capacity to the Company.

A director is not required to hold a Share as difigetion to office
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9.1.

9.2

9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

10.

10.1

10.2.

10.3.

10.4.

10.5

POWERS OF DIRECTORS

The business and affairs of the Company &leathanaged by, or under the direction or supenvisfp
the directors of the Company. The directors of @mmpany have all the powers necessary for
managing, and for directing and supervising, thgrmss and affairs of the Company. The direct@g m
pay all expenses incurred preliminary to and innemtion with the incorporation of the Company and
may exercise all such powers of the Company anardy the Act or by the Memorandum or the
Articles required to be exercised by the Sharehelde

Each director shall exercise his powers for a prpoepose and shall not act or agree to the Com
acting in a manner that contravenes the Memorandbe Articles or the Act. Each director, in
exercising his powers or performing his duties)lsiz honestly and in good faith in what the dioec
believes to be the best interests of the Company.

If the Company is the wholly owned subsidiafy holding company, a director of the Company may
when exercising powers or performing duties asrecttir, act in a manner which he believes is in the
best interests of the holding company even thotigtay not be in the best interests of the Company.

Any director which is a body corporate mayappany individual as its duly authorised repreatne
for the purpose of representing it at meetingefdirectors, with respect to the signing of cotsen
otherwise.

The continuing directors may act notwithstagdiny vacancy in their body.

The directors may by Resolution of Directors' exgcall the powers of the Company to in
indebtedness, liabilities or obligations and tousedndebtedness, liabilities or obligations whetbie
the Company or of any third party.

All cheques, promissory notes, drafts, bills offexege and other negotiable instruments and alipsx
for moneys paid to the Company shall be signedydraccepted, endorsed or otherwise executedeas th
case may be, in such manner as shall from timien® be determined by Resolution of Directors.

For the purposes of Section 1'Disposition of assets) of the Act, the directors may by Resolution
Directors determine that any sale, transfer, leeehange or other disposition is in the usuakgutar
course of the business carried on by the Compadysaoh determination is, in the absence of fraud,
conclusive.

PROCEEDINGS OF DIRECTORS

Any one director of the Company may call a meetihthe directors by sending a writtnotice to eacl
other director.

The directors of the Company or any committeeeof may meet at such times and in such maaeer
places within or outside the British Virgin Islands the directors may determine to be necessary or
desirable.

A director is deemed to be present at a mgeadf directors if he participates by telephoneotirer
electronic means and all directors participatinthien meeting are able to hear each other.

A director shall be given not less than 3stagtice of meetings of directors, but a meetihdicectors
held without 3 days’ notice having been given talakctors shall be valid if all the directors idied to
vote at the meeting who do not attend waive naifdée meeting, and for this purpose the presefiae o
director at a meeting shall constitute waiver tat ttirector. The inadvertent failure to give netf a
meeting to a director, or the fact that a diredtas not received the notice, does not invalidage th
meeting.

A director may by a written instrument appoint an altézrvaho need not be a director and the alter
shall be entitled to attend meetings in the absehtee director who appointed him and to votelacp
of the director until the appointment lapses deisinated.
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10.6

10.7

10.8.

10.9.

11

11.1

11.2.

11.3

11.4

A meeting of directors is duly constituted for plirposes if at the commencement of the meeting-
are present in person or by alternate not lessaharhalf of the total number of directors, unigsse
are only 2 directors in which case the quorum is 2.

If the Company has only one director the provisibesein contained for meetings of directors do
apply and such sole director has full power toesent and act for the Company in all matters asatre
by the Act, the Memorandum or the Articles requitede exercised by the Shareholders. In lieu of
minutes of a meeting the sole director shall redordriting and sign a note or memorandum of all
matters requiring a Resolution of Directors. Saciote or memorandum constitutes sufficient evidenc
of such resolution for all purposes.

At meetings of directors at which the Chainmé&the Board is present, he shall preside agrolaai of
the meeting. If there is no Chairman of the Boardf the Chairman of the Board is not present, the
directors present shall choose one of their nurtdobe chairman of the meeting.

An action that may be taken by the directora committee of directors at a meeting may aéstaken

by a Resolution of Directors or a resolution ofcenmittee of directors consented to in writing bl al
directors or by all members of the committee, ascthise may be, without the need for any noticee Th
consent may be in the form of counterparts eachtegpart being signed by one or more directorshdf
consent is in one or more counterparts, and thaeteqguarts bear different dates, then the resol el
take effect on the date upon which the last direttas consented to the resolution by signed
counterparts.

COMMITTEES

The directors may, by Resolution of Directors, daaie one or more committees, each consistinge

or more directors, and delegate one or more of gwwvers, including the power to affix the Sealthe
committee.

The directors have no power to delegatecmnamittee of directors any of the following powers:

(@) toamend the Memorandum or the Articles;

(b) to designate committees of directors;

(c) to delegate powers to a committee of direc

(d) to appoint or remove directors;

(e) to appoinior removean agen

(f) to approve a plan of merger, consolidation or ayeament;

(g) to make a declaration of solvencr to approve a liquidation pl; or

(h) to make a determination that immediately after@ppsed Distribution the value of the Company’s
assets will exceed its liabilities and the Compaillybe able to pay its debts as they fall due.

Suk-Regulation 11.2(b) and (c) do not prevent a conamitdf directors, where authorised by
Resolution of Directors appointing such committeebp a subsequent Resolution of Directors, from
appointing a sub-committee and delegating powegscésable by the committee to the sub-committee.

The meetings and proceedings of each committe@exftdrs consisting of 2r more directors shall k
governedmutatis mutandis by the provisions of the Articles regulating thregeedings of directors so far
as the same are not superseded by any provisiotiseirResolution of Directors establishing the
committee.
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11.5.

12.

12.1.

12.2

12.3.

12.4

12.5.

12.6.

Where he directors delegate their powers to a commitfedirectors they remain responsible for
exercise of that power by the committee, unlesg bietieved on reasonable grounds at all times kefor
the exercise of the power that the committee wexlercise the power in conformity with the duties
imposed on directors of the Company under the Act.

OFFICERSAND AGENTS

The Company may by Resolution of Directongaiqt officers of the Company at such times as by
considered necessary or expedient. Such officagsannsist of a Chairman of the Board of Directars,
president and one or more vice-presidents, se@stand treasurers and such other officers as roay f
time to time be considered necessary or expediénty number of offices may be held by the same
person.

The officers shall perform such duties as are pilgsd at the time of their appointment subjectny
modification in such duties as may be prescribedgafter by Resolution of Directors. In the absewic
any specific prescription of duties it shall be thsponsibility of the Chairman of the Board togie at
meetings of directors and Shareholders, the presidemanage the day to day affairs of the Company,
the vice-presidents to act in order of seniorityhia absence of the president but otherwise tamparf
such duties as may be delegated to them by thédpresthe secretaries to maintain the register of
members, minute books and records (other than diahmecords) of the Company and to ensure
compliance with all procedural requirements imposedthe Company by applicable law, and the
treasurer to be responsible for the financial edfaf the Company.

The emoluments of all officers shall be fixgdResolution of Directors.

The oficers of the Company shall hold office until theirccessors are duly appointed, but any of
elected or appointed by the directors may be rechav@ny time, with or without cause, by Resolution
of Directors. Any vacancy-occurring in any offioé the Company may be filled by Resolution of
Directors.

The directors may, by Resolution of Diregteygpoint any person, including a person who isectbr,
to be an agent of the Company.

An agent of the Company shall have such paed authority of the directors, including the poand
authority to affix the Seal, as are set forth i@ Mrticles or in the Resolution of Directors appiig the
agent, except that no agent has any power or atythdth respect to the following:

(@) toamend the Memorandum or the Articles;

(b) to change the registered office or ag

(c) to designate committees of directors;

(d) to delegate powers to a committee of direc

(e) to appoint or remove directors;

(f) to appoint or remove an age

(g) to fix emoluments of directors;

(h) to approve a plan of merger, consolidation or areament;

(i) to make a declaration of solvency or to approvguidation plan;

() tomake a determination ttimmediately after a proposed Distributithe value ofhe Company’
assets will exceed its liabilities and the Compaillybe able to pay its debts as they fall due; or

(k) to authorise the Company to continue as a compaoorporated under the laws of a jurisdiction
outside the British Virgin Islands.
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127.

12.8.

13.

13.1

13.2

13.3.

14.

14.1

14.2.

14.3.

The Resolution of Directors appointing an agent raathorise the agent to appoint one or n
substitutes or delegates to exercise some or #flegbowers conferred on the agent by the Company.

The directors may remove an agent appointeth® Company and may revoke or vary a power
conferred on him.

CONFLICT OF INTERESTS

A director of the Company shall, forthwith afterchening aware of the fact that he is interested
transaction entered into or to be entered intdibyGompany, disclose the interest to all othectins of
the Company.

For the purposes of S-Regulation 13.1, a disclosure to all other dirextorthe effect that a director
a member, director or officer of another namedtemti has a fiduciary relationship with respectte
entity or a named individual and is to be regardednterested in any transaction which may, after t
date of the entry into the transaction or disclesof the interest, be entered into with that entity
individual, is a sufficient disclosure of inter@strelation to that transaction.

A director of the Company who is interesteditransaction entered into or to be enteredbgtthe
Company may:

(a) vote on a matter relating to the transac!

(b) attend a meeting of directors at which a matteatired) to the transaction arises and be included
among the directors present at the meeting foptinposes of a quorum; and

(c) sign a document on behalf of the Company, or doaingr thing in his capacity as a director, that
relates to the transaction,

and, subject to compliance with the Act shall igtreason of his office be accountable to the Camgp

for any benefit which he derives from such transacand no such transaction shall be liable to be

avoided on the grounds of any such interest orfiiene

INDEMNIFICATION

Subject to the limitations hereinafter provided Bempany shall indemnify against all expen:

including legal fees, and against all judgmentsesiand amounts paid in settlement and reasonably

incurred in connection with legal, administrativeimvestigative proceedings any person who:

(a) is or was a party or is threatened to be made & parany threatened, pending or comple
proceedings, whether civil, criminal, administratier investigative, by reason of the fact that the
person is or was a director of the Company; or

(b) is orwas, at the request of the Company, sensnagdirector of, or in any other capacity is or \
acting for, another body corporate or a partnetghipt venture, trust or other enterprise.

The indemnity in Sub-Regulation 14.1 onlylegspif the person acted honestly and in good faith a
view to the best interests of the Company andhéndase of criminal proceedings, the person had no
reasonable cause to believe that their conductmiasvful.

For the purposes of Sub-Regulation 14.2rexcttir acts in the best interests of the Compahg #cts in
the best interests of

(@) the Company’s holding company; or
(b) a Shareholder or Shareholders of the Comj

in either case, in the circumstances specifigsib-Regulation 9.3 or the Act, as the case may be.
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14 4.

145.

14.6.

14.7

14.8.

14.9.

14.10.

15.

15.1

15.2.

15.3.

The decision of the directors as to whether thegreacted honestly and in good faith and a view to
the best interests of the Company and as to wh#thgrerson had no reasonable cause to believiishat
conduct was unlawful is, in the absence of fraudficgent for the purposes of the Articles, unless
guestion of law is involved.

The termination of any proceedings by any judgmerder, settlement, conviction or the entering

nolle prosequi does not, by itself, create a presumption thaptiyeon did not act honestly and in good
faith and with a view to the best interests of @@mpany or that the person had reasonable cause to
believe that his conduct was unlawful.

Expenses, including legal fees, incurred bdiractor in defending any legal, administrative or
investigative proceedings may be paid by the Companmadvance of the final disposition of such
proceedings upon receipt of an undertaking by dvedmalf of the director to repay the amount ihialé
ultimately be determined that the director is mittked to be indemnified by the Company in accoa
with Sub-Regulation 14.1.

Expenses, including legal fees, incurred by a fordieector in defending any legal, administrative
investigative proceedings may be paid by the Companadvance of the final disposition of such
proceedings upon receipt of an undertaking by doedralf of the former director to repay the amafint

it shall ultimately be determined that the forméredtor is not entitled to be indemnified by the
Company in accordance with Sub-Regulation 14.1w@puh such terms and conditions, if any, as the
Company deems appropriate.

The indemnification and advancement of exgepsovided by, or granted pursuant to, this seésimot
exclusive of any other rights to which the perseakéng indemnification or advancement of expenses
may be entitled under any agreement, Resoluti@hafeholders, resolution of disinterested direators
otherwise, both as acting in the person’s officiapacity and as to acting in another capacity while
serving as a director of the Company.

If a person referred to in Sub-Regulatiori ¥s been successful in defence of any proceeréfeysed

to in Sub-Regulation 14.1, the person is entitie¢ indemnified against all expenses, includingle
fees, and against all judgments, fines and-amaueits in settlement and reasonably incurred by the
person in connection with the proceedings.

The Company may purchase and maintain insari relation to any person who is or was a tirec
officer or liquidator of the Company, or who at fleeiuest of the Company is or was serving as atadire
officer or liquidator of, or in any other capacisyor was acting for, another company or a partnprs
joint venture, trust or other enterprise, againstlability asserted against the person and iredlifry the
person in that capacity, whether or not the Comgeasyor would have had the power to indemnify the
person against the liability as provided in thedes.

RECORDS

The Company shall keep the following docutts at the office of its registered ag:

(@) the Memorandum and the Articles;

(b) the register of members, or a copy of the registenembers

(c) the register of directors, or a copy of the regisfedirectors; and

(d) copies of all notices and ott documents filed by the Company with the RegistfaCaorporate
Affairs in the previous 10 years.

Until the directors determine otherwise bgétetion of Directors the Company shall keep thigioal
register of members and original register of divextt the office of its registered agent.

If the Company maintains only a copy of thgister of members or a copy of the register afadors at
the office of its registered agent, it shall:
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15.4.

15.5.

15.¢

16.

17.

(a) within 15 days of any change in either reer, notify the registered agent in writing of thenge;
and

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

The Company shall keep the following recathe office of its registered agent or at sudteoplace
or places, within or outside the British Virgindslds, as the directors may determine:

(a) minutes of meetings and Resolutions of Sharehoand classes of Sharehold:
(b) minutes of meetings and Resolutions of Directos@mmittees of directors; and
(c) animpression of the Se

Where any original records referred to iis fRegulation are maintained other than at the efficthe
registered agent of the Company, and the placéhetwthe original records is changed, the Company
shall provide the registered agent with the physaciiress of the new location of the records of the
Company within 14 days of the change of location.

The records kept by the Company under this Reguahall be in written form or either wholly
partly as electronic records complying with theuiegments of the Electronic Transactions Act, 2001
(No. 5 of 2001) as from time to time amended oemacted.

REGISTER OF CHARGES

The Company shall maintain at the office of.itgiseered agent a register of charges in which thlead!
be entered the following particulars regarding eacitgage, charge and other encumbrance created by
the Company:

(a) the date of creation of the charge;
(b) a short description of the liability secured by dmarge
(c) ashort description of the property charged;

(d) the name and address of the trustee for the sgauriif there is no such trustee, theme anc
address of the chargee;

(e) unless the charge is a security to bearer, the mai@ddress of the holder of the charge

(f) details of any prohibition or restriction containedthe instrument creating the charge on the
power of the Company to create any future chargking in priority to or equally with the charge.

SEAL

The Company shall have a Seal and may have maneotie Seal and references herein to the Seal shall
be references to every Seal which shall have belsradopted by Resolution of Directors. The dioest
shall provide for the safe custody of the Sealfandn imprint thereof to be kept at the registevite.
Except as otherwise expressly provided herein #a& Bhen affixed to any written instrument shall be
witnessed and attested to by the signature of aeydrector or other person so authorised from tione
time by Resolution of Directors. Such authorisatioay be before or after the Seal is affixed, may b
general or specific and may refer to any numbeeafings. The directors may provide for a facgrofl

the Seal and of the signature of any director tr@ised person which may be reproduced by prirding
other means on any instrument and it shall havestimee force and validity as if the Seal had been
affixed to such instrument and the same had beested to as hereinbefore described.
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18.

18.1.

18.2.

18.3

18.4

19.

19.1

19.2

19.3.

19.4.

19.5

19.6

19.7.

19.8

19.9

19.10

DISTRIBUTIONSBY WAY OF DIVIDEND

The directors of the Company may, by Resmtutf Directors, authorise a Distribution by way of
dividend at a time and of an amount they thinkffithey are satisfied, on reasonable grounds, that,
immediately after the Distribution, the value oétBompany’s assets will exceed its liabilities #mel
Company will be able to pay its debts as theyda#.

Dividends may be paid in money, Shares, leergiroperty.

Notice of any dividend that may have been declatedl be given to each Shareholder as specifie
Sub-Regulation 20.1 and all dividends unclaimedfgears after having been declared may be fodeite
by Resolution of Directors for the benefit of ther@pany.

No dividend shall bear interest as against the Gompand no dividend shall be paid on Treasury $
ACCOUNTSANDAUDIT

The Company shall keep records ttre sufficient to show and explain the Company'agetions an
that will, at any time, enable the financial pasitiof the Company to be determined with reasonable
accuracy.

The Company may by Resolution of Shareholderdoathe directors t prepare periodically and ma
available a profit and loss account and a balaheets The profit and loss account and balancet shee
shall be drawn up so as to give respectively adangefair view of the profit and loss of the Compéor

a financial period and a true and fair view of #ssets and liabilities of the Company as at theoérad
financial period.

The Company may by Resolution of Shareholdaidor the accounts to be examined by auditors.

The first auditors shall be appointed by Reé&m of Directors; subsequent auditors shall ppanted
by Resolution of Shareholders or by Resolution wé&iors.

The auditors may be Shareholders, but no directother officer shall be eligible to be an audibbthe
Company during their continuance in office.

The remuneration of the auditors of the Comj may be fixed by Resolution of Directc

The auditors shall examine each profit asd Eccount and balance sheet required to be |&ideba
meeting of the Shareholders or otherwise giverhr&holders and shall state in a written reportidre
or not:

(&) intheir opinion the profit and loss account anthbee sheet give a true and fair view respectively
of the profit and loss for the period covered by ditcounts, and of the assets and liabilitiesef th
Company at the end of that period; and

(b) all the information and explanations required kg éluditors have been obtained.

The report of the auditors shall be annexed toabeounts ad shall be read at the meeting
Shareholders at which the accounts are laid bafeCompany or shall be otherwise given to the
Shareholders.

Every auditor of the Company shall have a rightaofess at all times to the books of account
vouchers of the Company, and shall be entitle@duire from the directors and officers of the Compa
such information and explanations as he thinks s&ug for the performance of the duties of the
auditors.

The auditors of the Company shall entitled to receive notice of, and to attend anyetings of
Shareholders at which the Company’s profit and émeount and balance sheet are to be presented.
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20.

20.1.

20.2.

20.3.

21.

22.

NOTICES

Any notice, information or written statemémbe given by the Company to Shareholders mayJsng
by personal service or by mail addressed to eaehnefiblder at the address shown in the register of
members.

Any summons, notice, order, document, prodeSsrmation or written statement to be servedton
Company may be served by leaving it, or by sendibyg registered mail addressed to the Company, at
its registered office, or by leaving it with, or bgnding it by registered mail to, the registergeia of the
Company.

Service of any summons, notice, order, docupeocess, information or written statement tséeed

on the Company may be proved by showing that thrensons, notice, order, document, process,
information or written statement was delivered hie tegistered office or the registered agent of the
Company or that it was mailed in such time as toititb its being delivered to the registered offare
the registered agent of the Company in the normatse of delivery within the period prescribed for
service and was correctly addressed and the postagierepaid.

VOLUNTARY LIQUIDATION

The Company may by Resolution of Shareholders oRégolution of Directors appoint a volunt:
liquidator.

CONTINUATION
The Company may by Resolution of Shareholders @ i@solution passed unarously by all director:

of the Company continue as a company incorporateeuthe laws of a jurisdiction outside the British
Virgin Islands in the manner provided under th@ses.

We, OFFSHORE INCORPORATIONS LIMITED of P.O. Box 9%Jffshore Incorporations Centre, Road Town,
Tortola, British Virgin Islands for the purpose intorporating a BVI Business Company under the laivhe
British Virgin Islands hereby sign these ArticldsAssociation the 9th day of July, 2012.

Incorporator

(Sd.) Rexella D. Hodge
Authorised Signatory
OFFSHORE INCORPORATIONS LIMITED
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