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TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT 2004 (the “Act”)

MEMORANDUM OF ASSOCIATION

or

ALLIED TOP INVESTMENTS LIMITED
EELEEARAT

A COMPANY LIMITED BY SHARES

NAME
The tiame of the Company is ALLIED TOP INVESTMENTS LIMITED

The Company has a foreign character iame in addition to its namie. Thie foreign character name of the Company is

EERARRAT.

TYPE OF COMPANY

The Company is a company limited by shares.
REGISTERED OFFICE

The first Registered Office of the Company is l6cated at OMC Charibers, Wickhams Cay 1, Road Town, Tortola,
British Vitgin Islands.

REGISTERED AGENT

The fitst Registered Agent of the Company is OVERSEAS MANAGEMENT COMPANY TRUST (B.V.L) LTD.
CAPACITY AND'POWERS

Subject to Clause 6 below, the objects for which the Company is established are unrestricted and the Company shall
have full power and authority to carry out any object not prohibited by the BVI Business Compariies Act, 2004 or as
the same may be revised from time to fime or any other law of the British Virgin Islands,

LIMITATIONS ON THE COMPANY’S BUSINESS

For the purposes of section 9(4) of the Act, the business and activities of the company arc limited to those business and
activities which are not prohibited from engaging in under any law for the timé being in force in the British Virgin
Islands.

NUMEER AND CLASSES OF SHARES

Ttic Company is-aiithorized to issue a maxiniam of 50,000 ordinary shares of a single class with a par value of USD
1.00 each. :

CURRENCY

The shares in the Company shall be issued in the currency of the United States of America. .
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FRACTIONAL SHARES

The Company may issue fractional sharés, A fractional share shall have the corresponding fractional liabilities,
limitations, preferences, privileges, qualifications, réstrictions, rights and other attributes of a whole share of the same
class and series.

DESIGNATIONS, POWERS AND PREFERENCES OF SHARES

Each share in the Company confers upon the shareholder:

(2) ‘the right 16 one voté at 2 meeting of the shareholders of the Company or on any resolution of shareholders;

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

© the right to an equal share in the distribution of the surplus assets of the Company on iis liquidation.

The directors may at their discretion by resolution of directors redeein, purchase or otherwise acquire ali or any of the
shares.in the Company subject to Regulation 3 of the Articles.

VARIATION OF RIGHTS

The rights attached to shares as specified in Clause 10 above inay only, whether or ot the Company is being wound
up, be varied with the consent in writing of or by a resolution passéd at & meeting by the holders of moié than 50 per

cent of the issued shares of that class.

RIGHTS NOT VARIED BY THE.ISSUE OF SHARES PARI PASSU

The rights conferred vpon the holders of the shares of any class issued with preferred or other tights shall not, unless
otherwise expressly provided by the terms of issue of the shares of that class, be deemied to be varied by the creation or
issue of further shares ranking pafi passu therewith.

REGISTERED SHARES

13.1. The Company shall issue registered shares only.

13.2. The Company is not atthorised to issue bearer shares, convett registered shares to bearer shares or exchange
registered shares for bearer shres.

AMENDMENT OF MEMORANDUM AND ARTICLES

Subject to -Clause 11, the Gompany may amend its Memorandum of Articles by a resolution of shareholders or by a
resolution of directors, save that no amendment may be made by a resolution of directors:

(@) to restrict the rights or powers of the shareholders to amend the Merorandum or Articles;

(b) to chasge the percentage of shareholders required to pass a resolution of shargholders to amend the
Meéimdrandum or Articles;

(© in circimstances where the Memorandum or Articles cannot be amended by the shareholdérs; or

(d) to Clauses 10, 11, 12 or this Clause 14.
DEFINITIONS

Words uséd in this Memorandum and riot defined herein shall have the meanjngs sct out in the Articlés.




We, OVERSEAS MANAGEMENT COMPANY TRUST (B.V.L) LTD., of OMC Chaibers, Wickhams Cay 1, Road Town,
Tortola, British Virgin Islands, for the purpose of incorporating a BVI Business Company under the laws of the British Virgin
Islands hereby sign this Memorandum of Association the 29th day of January, 2018:

Incorporator

(Sd.) Sandra Vasquez

Sandra Vasquez
Auwthorised Signatory
OVERSEAS MANAGEMENT COMPANY TRUST (B.V.L) LTD.
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TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT 2004 (the “Act”)
ARTICLES OF ASSOCIATION

OF

ALLIED TOP INVESTMENTS LIMITED
ERERARAH

A COMPANY LIMITED BY SHARES

INTERPRETATION

‘References in these Articles of Association (“Articles”) to the Act shall mean the BVI Business Compénies Act, 2004
-(No: 16 of 2004) and any modification, extension, re-enactment of renewal thereof, any amendmernits thereto and the

BVI Business Compames Regulations, 2012 and any other regulations made thereunder. The following Articles shall
constitut the Articles of thé Cornipany. In these Articles, words and expressions defined in the Act shall have the
saime meanings afid, unless otherivise requlred by the context, whenever the singular or plural number, or the masculine,
feminine or newter gender is-used in these Articlés, it shall equaliy, where the context admits, include the others.

“Person” theans dn individual, a- corporation, a trust; the estate of a deceased individuml, a parinership, an
urincorparated association or any legal entity capable of having alegal existence.

SHARES

Every shareholder is ertitled to a certificate signed by a director of the Company or under the seal specifying the

‘number of shares held by him and the signature of the director and the seal may be facsimiles.

Any shareholder receiving a certificate shall mdemmfy and hold the Company and its direttors and officérs harmless
from any logs or liability which it or they may incur “by reason of any wrongful or fraudulent use or representation
made by any person by virtue of the possession thereof.  If 4 share certificaté is worn out-dr Iost it may be renewed on
production of the worn out ceitificate or on satisfactory proof of its loss together with such indemnity as may be

required by a resohition of directors.

If several persons are tegistered as joint holders of any shares, any-one of such peisons may give an effectual receipt

fof any distribution.

Share’s and other securities may be issued at such times; to such persons, for such consideration and on such terms as
the directors may by resolution of directors determine.

Without prejudice fo the generality of the foregoing, the pre-emption rights set out in Section 46 of the Act shall not
apply to the Company.

The Cornpany may issue convertible sharés, bonus shares, partly paid shares and nil paid shares.

A share may be issued for consideration in any form, including money, a promissory note, ot other written obligation to
contribute money or propetty, real property, peisonal property (including goodwill and know-how), services rendered
or a conttact for futire services.

Shares may be issued for such amount of consideration as the directors may from time to time by resolution of directors
determine, except that in the case of shares issued with a par value, the consideration paid or payable shall not be less
than the par value.

Before issuing shares for a consideration other than money; which is in whole or in part, other thar money, the
directors shall pass a resolution stating:

(a) the amount to be credited for the issie of the shares; and

(b) that, in their opinion, the présent cash value of the non-money consideration and money consideration, if any,
is not less than the amount to be créditéd for the issué of the shares.
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The Company shall keep a register of members containing:

(a) the names and addresses of the persons who hold shares;

b) ‘the number of each class and series of shares held by each shareholder;

(c) the date on which the pame of cach shareholder was entered in the register of members; and
(d) the date on which any person ceased to be a shareholder.

The register of members may be in such form as the directors may approve, but if it is in magnetic, electronic or other
data storage form, the Company must be able to produce legible evidence of its contents.  Until the directors otherwise
determine, the magnetic, electronic or other data storage form shall be the original register of members.

A share is deeined to be issued when the name of the:shareholder is éntered in the register of members.

REDEMPTION OF SHARES AND TREASURY SHARES
The Company may purchase, redeem or otherwise acquire and hold its own shares save that the Company may not
purchase; redeem or otherwise acquirs its own shares without the: consent of shareholdérs whose shares are to be

pirchased, redeemed or otherwise acquired unless the Compa.ny is permitted by the Aot or any other provision in the
Memotanduni or Aiticles to purchase, redeem or othérwise acquire the shares without their conisent.

The Company may acquire its own fully paid share ot shares for no considération by way of suttender of the share or
shares to the Compitty by the pérson holding the share or shares. Any sutrender of a share or shares shall be in
writing and signed by the person holding the share or shares:

The Company may only.offer to acquire shares if at the relevant time the ditectors determine by resolution of directors

that immiediately after the acquisition the value of the Company’s assets will exceed its liabilities and the Company will
be able to pay its debts as they fall due,

Subject to the provisions of the Act, the Company may make an offer to purchase, redeem or otherwise acquire its own
shares from one or more or al} of the shareholders:

(8) in aceordance with Sections 60; 61 and 62 of the Act; or

(b) in accordance with a right of a $harehelder to have his shares redeemed or to have his shares exchanged for
money or other property of the Coinpany; or ,

(c) in exchange for newly issued shares of equal value; or )

6] pursusint to the provisions of Section 179 of the Act.

Shares mey only be held as treasury shares where, when aggregated with the number of shares of the same class
alrcady held by the Company as treéasury shares, the tofal number of treasury.shares does not exceed 50% of the shares
of that class previously-issued by the Company, excluding those shares that have been cancelled.

All rights and obligations attaching to a treasury share are suspended and shall not be exercised by or against the
Company while it holds the share as a treasury share.

Treasury shares may be disposed of by the Company on such tefms and conditioris (not otherwise inconsistent with the
Memorandum and Articles) as the Cortipany may by resolition of directors determine,

‘Where shares are held by another body corporate of which thé Company holds, directly or indirectly, shares having
more than 50 per cent of the votes in the election of dirzctors of the other body corporate, all rights and obligations
attaching to the shares held by the otfir body corporate are susperided and shall not be exercised by the other bady
corporate.

MORTGAGES AND CHARGES OF SHARES

Shareholdéis fiay mortgage or charge their shares in the Company anid upon satisfactory évidencé thereof the Company
shall give effect to the terms of any valid moitgage or charge except in $o far as it may conflict with any requiremients
herein contained for consent to the transfer of shares.

In the case of the mortpage or charge of registered shares theére may be entered in the register of members of the
Company:

(® a slatement that the shares are mortgaged or charged;

)] the name of the mortgagee or chargee; and

(c) the date on which the particulars specified in the preceding subparagraphs (a) and (b) are enfered in the
register of members. ) '
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Where particulars of a mortgage or charge are entered in the register of members, such particulars may be ¢cancelled:
(a) with the written conseat of the named morfgagee or chargee or anyone authorised to act on his behalf: or

(b) upon evidence satisfactory to the directors of the discharge of the liability secured by the mortgage or charge

and the issue of such indemnities as {he directors shall consider riécessary o desitable,

Whilst particulais of a mortgage or chatge over shares are entered in the register of members pursuant to this
Regulation:

(a) no transfer of any share the subject of those particulars shall be effected;

(b) the Company may not purchase, redesm or otherwise acquite any such share; and

(c) no replacement certificate shall be issued in respect of such shares, without the written consent of the named
’ mortgagee or chargee.

The directors may not resolve to refuse or delay the transfer of a share pursuaotto the enforcemerit of 4 valid security
interest created over the share.

FORFEITURE

Shares that are got fully paid on issue are subject to the forfefture provisions set forth in this Regulation and for this
purposs shates issued for a promissory note, or other wiritten obligation fo contribute. money or property, or a coriract
for futui services are deemed to be not fully paid.

A written notice of call specifying the date for payment to be made shall be served on the shareholder who defaults in
making payment in respect of the shares.,

The written notice of call referred to in Sub-Regulation 5.2 shall name a further-date niot earlier than the expiration of
14 days from the date of service of the notice on ot beéfore which thie payrent réquired by the notice isto be made and
shall contain a statement that in the cvent of non-payment at or before the tifvie named in the notice the shares, or any of
them, in respect of which payment is not miade will be liable to be forfeited.

Where a written notice of call has been issued pursuant to Sub-Reguldtion 5,3 and the requirements of the notite have
not heeni complied with, the directors may, at any time befoi€ tender of payment, forfeit and cancel the shares to which
the nigtice relates.

The Company is under no obligation to refund ariy rhoneys to the sharcholder whose shaves have bieen cancelléd
pursuant to Sub-Regulation 5.4 and that shareholder shall be discharged from any further obligation to.the Company.

TRANSFER OF SHARES

Shares may be transferred by a written instrument of transfer signed by the transferor and containing the name and
address of the trarisferee, whichi shall be sent to the Company at the office of its registered agent for registration. In
the ¢ase of the transfer of a share that imposes a liability to the Company on the transferee, the instrument of trangfer
shall also besigned by the transferee.

The Company shall, on receipt of an instrument of teansfer complying with the above Sub-Regulation 6.1, enter tlie
name of the transferee of a share in the register of members unless the directors resolve to refuse or délay the
registration of the transfer for reasons that shall be specified in a resolution of directors.

Whete shares are lisied on a rccogmscd cxchangc, the shares may be transferred without the need for a written
instrurnent of trasisfer if fhie transfer s carried out in accordance with the laws, rules, procedures and other requirements
applicable to shares registered o1 the recognised exchange and subject to the Company’s memorandum and articles and
the Listed Comipanies and Funds Regulations. Por the avoidance of doubt, Sub-Regulations 6.1 and 6:2 do not apply
to the transfer of shares that die listed on a recogniscd exchange.

The directors may not resolve to refuse or delay the transfer of a share unless the shareholdet has failed to pay an

-amount diie in respect of the share,
‘Thie transfer of & share is effective when the name of the transferee is entered on the register of members.

Ifthe directors of the Company ‘are safisfied that an instrument of transfei relating to shares has been signed but that the

instrument has been lost or destroyed, they may resolve by resoltion of directors:

(@ to accept such evidence of the transfer of shares as they consider appropriate; and
®) that the transferee’s riame should be entered i the register of meinbeis notwithstanding the absence, of the
institument of tramsfer,

Subject to the Memorandum, the persorial répresentativé of a deceased shareholder may transfer a share even though
the personal representative is not a sharcholder-at the time of the transfer.

SN e+ s
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MEETINGS OF MEMBERS

Any director of the Company may corivene meetitigs of the memibers at such times and in such manner and places
within or outside the British Virgin Islands as the director considers necessaty or desirable.

Upon the written request of shareholders entitled to cxercise 30% or moré of the voting rights in respect of the matter
for which the meeting is réquested, the directors shall convene a meeting of shareholders within 28 days of recéiving
the written tequest.  In the event thiat the directors fail to convene a meeting of shareholders within 28 days, then:

(a) any one director;
(b) the company secretary; or

(c) the shareholder who issued the written request, or ‘where there is more than one, any one of those
shareholders,

may convene a mecting of sharcholders, and the provisions of these Articles with regard to convenmg a meeting of
shareholders shall apply, construing references to the directors as references to the party convening the meeting,

A member may be represented af a meeting of members by a proxy who may speak and vote on behalf of the member.

The instrument appointing a proxy shall be produced at the place designated for the meeting befire the time for holding
the meeting at which the person named in such instrumient proposes to vote. The riotice of the imeeting may specify an
alternafive or additional place or time at which the proxy shall be presented.

The instrument appointing-a proxy shall be in substantially the following form or such other form as the chairman of
the mieeting shall acoept as properly evidencing the wishes of the member appoirnting the proxy.

[ Name of Company ]
]/We bemg a'mensber of the above Company HEREBY APPOINT ...... :
. or BIling him ..o\ pecprere e 0F L weie tO bE
my/our proxyto Yole for me/is at the meeting of membérs to be held on the ...... day of covervreecesrerenerennnsy 20,000,
and at any adjournment thereof. ’

{Any restrictions on voting to be inserted here.)
Signed this ...... dayof........ R . . | S

Member ) _

The following applies where shares are jointly owned:

(a) if two or more persons hold shates jointly each of them may be present in person or by proxy et a mesting of
mémbers and may spéak ds a membér;

(b) if only one of the joint owners is_present in person.or by proxy he may voté on bebalf of all joint owners; and
(©) if two or more of the joint owners are preserit in person or by proxy they must vote as one.

A member shall be deemed to be  present at a mcctmg of members if he participates by telephone or othier ¢lectronic
means and all members participating in the meeting are able to hear each other,

NOTICE OF MEETINGS OF MEMBERS
The director convening a meeting shall give not less than seven days notice of a meeting of members to:

(a) those members whose names on the date the notice is given appear as membets in the register of members of
the Company and are entitled to vot€ at the meeting; and

(b the other directors.

Notwithstanding Sub-Regulation 8.1, a meeting of members held in contravention of the requirement to give notice is
valid if members holding at least 90 per cenit of the total voting rights on all the matters to be considered at the meeting
have waived notice of the meeting and, for this purpose, the presence of a member at the meeting shall constitute
waiiver in relation to all the shares which that member holds.

The- inadvertent failure of a director who ¢onvenes a méeting to give notice of a meeting to 4 member or another
director, or the fact that a member or another director has not received notice, does not invalidate the meeting.

“The director convening a meeting of members may fix ds the record date for determining those membets that are

entitled to vote at the meeting the date notice is givén of the meeting or such other date as may be spcc]ﬁcd in the
notice, being a date not earlier than the date of the notice.
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QUORUM FOR MEETINGS OF MEMBERS

The quorum for & meeting of members s duly constituted if, at the commencement of the meeting, there are present in
person or by proxy not less than 50 per cent of the votes of the shares or class or setiés of ghares entitled to vote on
reselutions of members to be considered at the meefing: A quorum miay comprise a single member or proxy and then
such person may:pass a resofution of members and a certificate sighed by such person accompanied wheré such person
be a proxy by a copy of the proxy instrument shall constitute a valid resolution of members.

If within two hours from the time appointed for thie meeting a quorum is not present, the meeting, if convened upon the
requisition of members, shall be dissolved; in any other case it.shall stand adjourned fo the next business day in the
Jurisdiction in which the meeting was to have been held at the saime time and place or to such other time and place as
the directors may determine, and if at the adjourned meeting there are present within one hour from the time appointed
for the meeting in person of by proxy not less than one third of the votes of the shates or each class or series of shares
entitled to vote on the matters to be considered by the meeiing, those present shall constitute a quorum but otherwise:
the mesting shall be dissolved.

PROCEEDINGS OF MEETINGS OF MEMBERS

At any meeting of the members the chairman is responsible for deciding in such manriet as he considers appropriate
whether any resolution proposed has been carried or not and the result of his decisior shall be announced to the
meeting and recorded in the minutes of the meeting. If the chairman has any doubt as to the outcoine of the vote on a
proposed resolution, hie shall ¢ause a pall to be taken of all votes cast upori Such resolution. 1f the chairman fails to
take a poll then any member présent in person or by proxy who disputes the announcement by the chairnian of the
result of any vote may immediaicly following such announcemént demand that a poll be taken and the chaitman shatl
cavse & poll to be taken.  If a poll is aken at any iecting, the result shall be announced to the meeting and récorded in
the minutes of the meeting,

At every meeting of members, the chairman of the boaid shall preside 4s chairman of the fieeting, If there is no
chairman of the board or if the chdirman of the board is not present ai the meeting, the members present shall choose
one of their nurbers to bé the chaiimian. If the members are utiabie to &tioose a chairman for any reason, then the
person representing the greatest number of voting shares present in person or by proxy at the meeting shall preside as
chairman failing which the oldest individual member or representative of a hember present shall take the chair;

The chairman may, with the consent of the meeting, adjourn any meeting from time to time, and from place: to place;
but no business shall be transacted at any adjouned meeting other than the business left unfinished at the meeting from
which the adjournment took place, '

Atiy person other than an individual which is a member of the Company may by resolution of its directors or other
governing body authorise such individual as it thinks fit to act as its representative at any mesting of memabers or of any
class of members, and the individual so authorised shall be entitled fo exercise the same rights on behalf of the person
which he represents as that person could exercise if it were an individual.

The chairman of any westirig at which & Voté is cast by proxy or on behaif of any person other than an individual may
cell for a notarial certified copy of sich proxy or authority which shall be produced within 7 days of being so requested
or the votes cast by such proxy or on behalf of such person shall be-disregarded. ) ' ’
Directors of the Company may aitend and speak at any méeting of members and at any separate meeting of the holders
of any class or séries of shares.

An action that may be taken by the members at a meeting inay also be taken by a resolution of members consented to in
writing, without the need for any notice, but if any resolution of members is adopted otherwise than by the uianimous
writien consent of all members, a copy of such resolution shall forthwith be sent to all members not consenting to such
resolution.  The consent miay be in the form of counterparts, each courniterpart being signéd by 6né or more members.
If the consent is in one or mote counterparts, and the counterparts bear different datés, then the resolution shall fake
effect on the earliest date upon which persons holding a sufficient number of votes of shares to constitute a resolution
of members have consernited to the resolution by signed counterpaits.

If the Company shall have only one member the: provisions herein ¢ontained for meetings of the members shall not
apply and in lieu of minuteés of a meeting shall recotd in writing and sigh a note or memorandum of all matters
Tequiring a resolution of members.  Such.a noteor memotandum shall Gonstitute sufficient evidence of suich fesohition
for all purposes.

DIRECTORS
Subject to any subsequent amendrent to change the number of ditectors, the minimum numiber of directors shall be
one.
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No person shall be appointed as a director of the Company, an alternate director or nominated as a reserve director,
unless he has consented in writing to act as a, director, an alternate director or to be nominated as a reserve director.

The fitst directors -of the Company. shall be appointed by the first registered agent within. six months of the
incorpotation date of the Company; and thereafier, the ditectors shall be elected by resolutioh of miembeérs or by
résolution of directots for sich terth as the members or directors determine.  If; before the Company’ bhas any niembers,
the sole-director or all of the directors appointed by the first registered agent, resign or die, or in the case of a director
that is not an individual, ceases to exist, the first registered agent may appoint one or more further persofis as directors

of the Compariy.

Each director holds office for the term, if any, fixed by the resolution of members or resolution of directors appointing
him, or until his earlier death, resignation or removal. If no term is fixed on the appointrient of ‘a director, the director
serves indefinitely until his earlier-death, fesignation or removal.

A vacancy in the board of ditectors may be filled by a resvlution of members or a resolution passed by the majority of
the remaining directors.

A vacancy in felation to directors occurs if a director dies or otherwise ceases to hold office priot to the expiration of
his térm of office.

A director may be removed from office by & resolution of members or by resolution of directors. A resolution passed
under this Regulation may only be passed at a meetiiig called for the purpase of temoving the director or for purposes
including the removal of the director or by a written resolution passed by at Jeast seventy-five percent (75%) of the
votes of the members, or directors of the Company entitled to vote.

A director may resign his office by giving written notice of his resignation to the Gompany and the resignation has
effect from the date the notice is received by the Company or from such later date as may be specified in the notice,
A director shall resign forthiwith as 4 director if he is, or becomes, disqualified from acting as a director under the Act.

Thie Company shall keep a register of directors containing:

(2) the nanjes and addresses of the persons who are ditectors of the Company;

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

() the date on which each person named as a director ceased to be a difector of the Company; and

(d) such other information as may be préscribed by the Act.

The register of directors may be kept in any such form as the directors may approve, but if-it-is in magnetic; electronic
or other data storage form, the Company must be able to produce legible evidence of its contents. Until the directors
othierwise détermine, the magnetic, electronic or other data storage shall be the original register of directors.

The directors may, by a resolution of directors, fix the emoluments of ditectors with respect to services to be rendered
in any capacity to the Company.

A director is not requiréd to hold a share as a qualification to office.

POWERS OF DIRECTORS

"The business and affairs of the Company shall be managed by, or under the direction or supervision of, the directors of
the Company. The directors of the Company have all the powers necessary for managing, and for directing and
supervising, the business and-affairs of the Coropany.  The ditectors may pay all expenses incurted preliminary to and
in connection with the incorporation of the Company and may exercise all such powers of the Company as are riot by
the Act or by the Memorandum or the Articles required to be exereised by the members.

Each director shall exercise his powers for & propef purpose and shall niot act of agree to the Company acting in a
manner that contravenes the Memorandum, the Articles or the Act. Each director, in excrcising his powers or
petforming his duties, shall act honestly and in good faith in what the difector believes to be the best interests of the
Company.

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

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

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

The directors may by resolution of directors excrcise all the powers of the Company to incur indebtedriess; labilities or
obligations and fo secure indebtedness, liabilities or obligations whether of the Company or of any third party.

All cheques, promlssory notes, drafts, bills of exchange ‘and other negotiable instruments and all réceipts for moneys
paid to the Company- shall be signed, drawn, accefted, endorsed or otherwise executed, as tlie case ingy be, in such
manticr 25 shall from time to time be determined by resolution of directors. .

For the putposes of Section 175 (Disposition of asseis) of the Act, the directors may by resolution of directors
determine that any sale, transfer; lease, exchange or other disposition is in the usnal or regular course of the business
carried on by the Company and such determination is, in the absence of fraud, conchisive.

The directors may from time to time and af any time by an instrument in writing appoint any person, firm or corporate
body whether appointed directly or indirecily as its attomey either generally or.in relation to a speoific matter.

An act of an attorney appointed under Sub-Regulation 12.9 in acéordance with: the jnstrument under which the attorriey
was appointed binds the Company.

An instrument appointing an attomey under Sub-Regulation 12.9 may either be. executed as a deed or signed by a
person dcting under the expreéss or implied authority of the Company.,

PROCEEDINGS OF DIRECTORS
Any one director of the Company may call 4 megtitig of thie direétors by sending:a written notice to each other director.

The directors of the Company or any coromittee thersof may meét it such times and in such manner and places within
or outside the British Virgin Islands as the directors tay detérinine to be necessary or desirable.

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

A director shall be given not less than 3 days® notice of meetings of directors, but 2 meeting of diréctors held without 3
days netice having been given to afl ditéctors shall be valid if all the directors entitled to vote at the meeting waive
notice of the meeting, and for this purpose the presence of a director at a mieeting shall constitute waiver by that
director. The inadvertent failure to give notice of a meeting to a director, or the fact that a director has not Teceived
the notice; does not invalidate the meeting:

A-director of the Copany may appomt any other ditector or any other person, not disqualified from an appointment as
a director, as his alternate to cxercise the appointing director’s powers and carry out the appointing directot’s
responsibilities.

(a) An alterhate director has the same rights as the appointing director in relatibn to any director’s meeting and
any writtén resolution circulated for written consent.

(b) Subject t0 the Act and Regulation 17, -an altemate director is lable for his own -acts and omission as afn
alternate director whilst acting in-that capacity.

(¢) The appointment and termination of an alternate director miust be in writing and written ‘notice of the
appoititment and termination must be given by the appointing ditector to the Compatly as soon as réasonably
practicable.

(4 The appointing director may, at any fime, voluntarily tetminate the alternate director’s appointment which

shall take effect from the time when the written notice of this fermination is given to the Company.

(e) The rights of an alternate director shall teiminate upon the death of the appointing director or if the
appointing director, otherwise ceases to hold office.

A meeting of diréctors is duly constituted for aJl purposes if at the commencement . of the meeting there dre present ifi
person or by aiternate not less than one-half of the tota] number of directors, unless theére are only 2 directors in which
¢ase the quorum is 2.

If the Cotnpany has only one director the provisions herein contained for mcctmgs of directors do not apply and such
sole director has full power to represent and act for the Company in all matters as dre fiot by the Act, the Memorandum
or the Articles required to be exercised by the shareholders. Tn léu of mirutes of a meeting the sole director shall
record in writing and sign a riote or mefnorandum of all matters requiring 2 resolution of directors. * Such a note or
memoranduny constitutes sufficienit evidence of sich resclution for all putposes, :




13.8.

13.9.

14.
14.1.

14.2.

143.

14.4.

14,5,

15.
15.1.

Al meetings of directors at which the chairman of the board is present, he shall preside as chairman of the niceting. If

there is o chajrman of the board or if the chairman of the board is not present, the directors present shall choose one of
their numbers t6 be chairman of the meeting,

An action that may be taken by the directors or a committee of directors at 2 Meeting may also be taken by a resolution

of directors or a resalution of a committee of directors consenied to i writing or by telex, telegram, cable or other

or all members of a committee of directors, a copy of such resolution shall forthwith be sent to ali directors or al]
members of a committee of directors not consénting to such resolution. The consent may be in the form of
counterparts each counterpart being signed by one or more directers, If the consent is in one of more counterparts,
and the counterparts bear different dates’,.tl_xen the resolutjon shall take effect on the date upon which sufficient number
of directors to constitute a resolution of directors or a resolution of a committee of directors has consented: to the
resolution by signed counterparts.

COMMITTEES

The directors may, by resolution of directors, designate one or more commiftées, each consisting of one or more
directors, and delegate one or more of their powers, inchiding the power to affix the seal, to the committce,

The directors have no ‘power to deleégate to a committee of directors any of ttie following powers:

(a) o amend the Memorandum or the Articles;

(b) to change the registered office or agent;

{©) to designate committees of directors;

(d) to delegate powers to a commiitteé of directors;

(e to appoint or remove directors;

(3] to appoint or remove an agent;

(&) to fix emoluments of directors;

(h) to approve 4 plan of merger, consolidation or arrangement;

(O] t(i make a declaration of solvency for the purposes of Section 198(1)(a) of the Act or to approve a liquidation
plan;

()] to make a determina_tfon under Section 57( 1) of the Act that the Company will, immediately afier a proposed
distribution, satisfy the Solvency test; or

(§3] to authorize the Company to continue as-a Company incorporated undér the laws of & Jjurisdiction outside the
British Virgin Islands.

Sub-Regulation 14.2{c) and (d) do not preverit o commitice of directors, where authorised by the resolution of directors
appointing such committes or by a subsequent resolution of directors, from appointing a Sub-commiftee and delegating
powers exercisable by the commiitee to the sub-committee.

The meetings and proceedings of each committee of directors consisting of 2 or more directors shall be governed
mulatis mutandis by the provisions of the Articles regulating the proceedings of directors so far as the same arg riot
superseded by any provisions in the resolution of directors establishing the committee.

Whete the directors. delegate their powers to a committee of directors they remain tesponsible for the exercise of that
power by the commitiee, unless they believed on reasonable grounds at all times before. the exercise of the power that
the committee would exercise the power in conformiity with the duties imposed on directors of the Company under the
Act.

OFFICERS AND AGENTS

The Company may by resolution of directors appoint officers of the Company at such times as may be considered
necessary or expedient, Such officers may consist of a chairman of the board of directors, a president and one-or more

vice-presidents, secretaries and treasurets and such other 6fficers as may froim time to time be considered necessary or
expedient. . Any number of offices ‘may be held by the same pérson.
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153.
154.

15.5.

16.

16.1.

162.

16.3.

17

17.1.

17.2.

17.3.

The officers shall perform such duties as are prescribed at the tinie of their appointment subject to any modification in
such duties as may be prescribed thereafter by resolution of directors. In thie absence of any specific prescription of

duties it shall be the responsibility of the chairman of the board to preside at meetings of directors and sharéholders, the
president to manage the day to day affairs of the Company, the vice-presidénts to act in order of séniofity in the
absence of the président but othérwise to pérform such duties.as may be delegated to them by the president, the
secrétaries to maintain the register of members, minute books and records (other than financial records) of the
Company and to ensure compliance, with all procedural requirements imposed on the Company by applicable law, and

thie treasurer to be responsible for the financial affairs of the Company.
The emoluments of all officers shall be fixed by resolution of directors.

The officers of the Company shall hold office until their successors are duly appointed, but any officer elected or
appointed by the directors may be removed at any time, with or without cause, by resolution of directors. Any
vacancy vcourring in any office of the Company may be filled by resolution of directors.

The directors may, by & resolution of ditectors, appoint any person, including & person who is a dircctor, to be an agent
of the Company. An agent of the Company shall have such poweis'aud aifthority of the directors, including the power
and authority to affix the seal, a§ are set forth in the Articles or in the resolution of directors appointing the agent;
except that no agent has any power or authority with tespect to the matters specified in Sub-Regulation 142. The
resolution of direstors appointing an agent may authorise ‘the agent to appoint one or more substitutes or delegates to
exercise, some or all of the powers conferred on the agent by the Company. ~The directors may remove an agent
appointed by the Company and may revoke or vary a-power conferred on him.

CONFLICT OF INTERESTS

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

For the purposes of Sub-Regulation 16.1, a disclosure fo all other directors to the effect that a direttor is & member,
director or officer of another named entify or has a fiduciary relationship, with respect to the entity 'or a named
indjvidual and is to be regarded as interested in any transgction which may, after the date of:the entry or disclosure, be
enteted into with that entity or individual, is a sufficient disclosure of interest in relation.to thai transaction.

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

(a) vote 6n & mattet rélating to the transaction;

(b attend a meeting of directors at which a matter relating to the transaction -atises and be included among the
direétors présent at the meeting for the purposes of a quorum; and

(c) sign a document on behalf of the Company, or do any other thing in his capagity as a director, that relates to
the transaction,

and, subject to compliance with the Act shaf] not, by reason of his office be accountable to the Company for any benefit
vihich he derives from such transaction and no such iransaction shall be liablc to be avoided on the grounds of any such
interest or benefit:

INDEMNIFICATION

Subject to the limitations hereinafter provided the Company shall indemnify against all expenses, including legal fees,

-and agajnst all judgments, fines and amounts paid in settlement and reasonably incurred in connection with legal,

adminisirative or investigative proceedings any person who:

(a) is-or was a party or js threatened to be madc a party to any threatened, pending ot completed proceedings,
whether civil, criminal, administrative or investigative, by reason of the fact that the person ‘is or was a
director of the Company; or

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

The indemnity in Sub-Regtilation 17.1 only dpplies if the persori acted honestly and in good faith with a view to the

‘best interests of the Company and, in the case of criminal proceedings, the person had no reasonable cause to believe

that their conduct was unlawful.

The decision of the directors as to whether the person acted honestly and in good faith and with & view to the best
iniferests of the Company and as to whether the person had no reagonable cause to believe that his conduct was unlawful
is, in the absence of frand, sufficient for the purposes of the Atticles, unless a question of Jaw is involved.
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17.4. The termination of any proceedings by any judgment, order, settlement, conviction or the entering of a nolle prosequi
does not, by itself, create a presumption that the person did not act honestly and in good faith and with a view to the
best interests of the Company or that the person had reasonable cause to believé that his conduct was unlawful,

- 17.5. The Company may purchase and maintain insurarce in relation to any person who is or was a director, officer or
liquidator of the Company, or who at the request of the Company is or was serving as a director; officer or liquidator
of; or in any other capacity is or was acting for, anothey body corporate or a partnership, joint venture, trust or other
enterprise, agairist any liability asserted against the person and incurred by the person in that capacity, whether or not
the Company has or would have had the power to indernify ihe person against the liability as provided in the Articles.

18. RECORDS
18.1. The Company shall keep the following documents at the office of its registered ageni:

(2) the Memorandum and the Articles;

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

(¢) the register of directors, ora copy of the register of directors; and

(d) copies of all notices and other documents filed by the Company with the Reégistrar of Corporate Affairs in the

previous ten (10) years.

18.2. If the Company maintains only a copy of the register of members or a copy of the register of directors af the office of
its registered agent, it shall: ’

(a) within 15 days of any change in either register, notify the registered agent in writing of the change; and }\;]
(b) provide the registered agent with a Wwritten record of the physical address of the place or places at which the
original register of members or the original registér of directors is kept,
18.3. The Contipany shall keep the following records and underlying documentation at the office of its registered agent or at
such othét place or places, within or outside the British Virgin Islands, as the directors may determine:

(a) minutes of megtings and resolutions of members and classes of members; and
(b) minutes of meetings and resolutions of directors and committees of directors.

18.4. The records and underlying documentation shall be retained for a period _nf5 years from the date of completion of the
transdction to which the records and underlying documentation relate or from the date that the Campany terminates the
business relationship to which the records and undetlying documentation relate.

18.5 Where any original records and underlying documentation referred to in this Regulation are maintained other than at
the office of the registered agent of thie Company, the Company shall.provide the registered agent with a written record
of the physical address of the place or places at which the records and underlying documentation are kept and the name
of the person who maintains and controls the Compariy’s records and underfying documentation.

18.6 Where the place at which the origitial records and underlying documentation of the Company or the name of the persot
who maintains and controls the Company’s records and underlying documentation changes, the Compaiiy shali provide
its registered agent with the physical address of the new location of the regords and {underlying docurnentation or the
name of the new person who maintains and controls the Company’s records and underlying documentation within 14
days of the change.

18.7 The records and underlying documentation of the Company referred to in this Regulation shall be in such form as are
sufficient to show and explain the Company’s transactions and will, at any time, enable the financidl position of the
Company to be determined with reasonable accuracy, Records and underlying documentation include accounts and
records, such as invoices, contracts and simiilar documents, in relation to all sums of money received and expended by

tic Company and the matters in respeét of which the receipt and expenditure take place; all sales and purchases of
goods by the Company; and the assets and liabilities of the Company.

18.8. The records kept by the Company under this Regulation shall be in written form or either wholly or partly as electronic
records complying with the requirements of the Electronic Transactions Act (No. 5 0of2001).

19. SEAL

The Company shall have a common seal and the ditectors shall provide for the safe custody of the seal and for an
imprint thereof 1o be kept at the office of the registered agent of the Company.  Except as otherwise expressly
provided herein, the seal when affixed to any written instrument shall be witnessed and attested to by the signature of
any one director or oflier person so authorised from time to time by resoluiion of directors.  Such authorisation may be
before or after the seal is éffixed, may be general or specific and may refer to any number of sealings. The dircctors
may provide for a facsimile of the seal and of the signature of any directof or authorised person which tay be
reproduced by printing or other means on any instrument and it shall have thi¢ same force and validity-as if the seal had
been affixed to such instrument and the same liad been attésted to a8 hereinbefore described.
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20.1.
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22.6.

22.7.

228

DISTRIBUTIONS

The directors of the Company may, by resolution of directors, authiorise a distribution by way of dividend at such time
at such amount as they think fit if they are satisfied, on reasonable grounds, that, immediately after the distribution, the
value of the Company’s assets will exceed ifs liabilities and the Company will be able to pay its debts 4s they fall due.

Dividends may be paid in inoney, shares, or other property.
Noticé of any dividend that may have been declared shall bé given to edch shareholder as specified in Sub-Regulation

'93.1 and ail dividends unclaimed for 3 yeats after having been declared may be forfeited by resolution of directars for

the benefit of the Company.
No dividend shall béar interest as against the Company and no dividend shall be paid on treasury shares.

The directors may, before meking any distributions, set aside out of the profits of the Company such sum as they think
proper as a reserve fund, and may invest the sum so set apart as a reserve fund upon such securities asthey may select.

The directors may determine in their sole discretion to issue bopus shares from time to time and bonus shares may be
deemed to have been fully paid for on issue,

A division of the issued and outstanding shares of a class or series of shares into a larger fimber of shares of the same
class or series having a proportionately smaller pér value does not constitute the issie of a bonus share.

ACCOUNTS
The Company shall keep records that are sufficient to show and explaiii the Company’s transactions and that will, at

any time, enable the fittancial position of the Company to be-determined with feasonablé acturdcy.

The Company may by resolution of sharcholders call for the directors to prepare periodically and make available a
profit and loss account and a balance stiget. The profit and loss actourit and balance shéet shall be.dtawn up 50 8s to

give respectively a true and fair View of the profit and loss of the Company for a financial period and a true and fajr

view of the assets and liabilities of the Company as at the énd of a financial period.

AUDIT
The Company may by resolution of shareholders call for the accounts to be examined by auditors.

The first auditors shall be appointed by resolution of directors; subsequent andijtors shall be-appointed by a resolution of
shareholders.

The auditors may be shareholders, but no director or other officer shall be eligible to be an dudiior of the Company
during their continuarce in office.

The remtineration of the auditors of the Compény:

® in the case of auditors appointed by thé directors, may be fixed by resolution of directors; and

)] Subject to the fgregoing,; shall be fixed by resolution 0f shareholders or in such manner as the Company may
by resolution of shareholders determine.

The auditors shall examine each profit and loss account and balance sheet required to be laid before a megting of the
shareholders or otherwise given to shareholders and shall state in a written report whether or not:

(@ in their opinien the profit and loss account and balance’ sheet give a true and fair view respectively of the
profit and loss for the period covered by the accounts, and of the assets and liabilities of th¢ Company at the
end of that period; and

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

The report of the auditors shall be annexed to the accounts and shall be read at the meeting of sharebolders at which the

accounts are laid before the Company or shall be otherwise given:to the shareholders.

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

The auditors of the Company shall be entitled to receive notice of, and to attend any meetings of shareholders at which
the Corpany’s profit and loss accourit and balarice sheet aré to be presented.
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23.3:

24.

24.1.

24.2.
24.3.

25.

NOTICES

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

Any suminons, notice, order, document, process, informatio‘n or‘written statement to be served on the Company may be
served by leaving it; or by sending it by registered mail addressed to the Company, at its registered office, or by leaving
it with, or by sending it by registered mail to, the registered agent of the Company.

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

The Company may volufitarily cormence to wind up and dissolve if

(a) it has no liabilities; or

{(b) is able to pay its debts as they fall due,

by a résolution of shareholders or if, the Company has never issued shareés, by a résolution of directors.

The Company may by a resolution of shareholders or by a résolution of directors appoint a voluntary liquidator.

Where a liquidator has been appointed by a tesolution of directors, the shareholders of a company may by a resolution
of the sharcholders appoint an eligible ‘person, subject to the Act; as an ddditional voluntary liquidator to act jointly
with the voluntary liguidator appointed.

CONTINUATION

The Company miay by resolution of sharcholders or by a resolution passed unanimously by all directors of the
Company continue as a company incorporated under the laws of a jurisdiction outside the British Virgin Islands in the
manner provided under those laws.

We, OVERSEAS ‘MANAGEMENT COMPANY TRUST (B.V.L) LTD., of OMC Chambers, Wickhams Cay 1, Road Town,
Tortola, British Virgin Islands, for the purpose of incorporating 2 BVI Business Company under the laws of the British Virgin
Islands hereby sign these Articles of Association the 25th day of January 2018:

Incorporator

(Sd.) Sandra Vasquez

Sandra Vasquez

Authorised Signatary

OVERSEAS MANAGEMENT COMPANY TRUST (B.V.L) LTD.
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