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TERRITORY OF THE BRITISH VIRGn*JISLANDS

T}{E BviBusn{BSs cowANTEs ACT, 2004

MEMORr\. NDUM OF ASSOCIATION

OF

Amethyst Asia Limited

,*,,
\ I.

1.1.

DEFTNITIONS AND INTERPRETATION

In this Memorandum of Association and the Articles of Association of the Company, if not inconsistent
with the subjcct or context:

"Act" means the Bvi Business Coinpanies Act, 2004 (No. 16 or 2004) and includes tile regulations made
under the Act;

"Articles" means the I\rticles or Association of the Company;

"Chairman of the Board" has the monniiig specifiecl in Renulation 12.

"Distribution" in relation to a distribiition by the Company to a Shareholder means tits direct or indirect
transfer of an asset, other than Sharcs. 10 or for the benefit of the Shareholder, or themcutting of a debt to
or for the benefit of a Shareholder. hirelatioii to Shares held by a Shareholder, and whether by means of
the porchase of an asset, the purchase. redemption or o111er acquisition of Snares, a transfer of
indebtedness or othenvise, and includes a dividend;

"Memorandum" means this Memorandum of Association of the Company;

"Person" Includes individuals, corporations, trusts, the estates of deceased individuals, partJerships and
unincorporated associations of persons;

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

"Resolution of Directors" means either:

(a) a resolution approved at a duly convened and constituted meeting of directors of the Company by
the atEmmative vote of a majority of the directors present at the meeting who voted except that
where a director is given more than one vote, he shall be counted by the number of votes he casts
for thc purpose of establishing a majority; or

(b) a resoltition consented to in \\Tiling or by telex, telegran\, cable or other unitten electronic
coinmiimcation by a majority of tile directors of the Company. A written resolutioit consented to in
such Inariner may consist of several doctmients includino written electroitic coinnituiicalion, in like
font} each signcd or assented to by one or more directors

A COMPANY LD\41TED BY SHARES
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"Resolution of Shareholders" means either:

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

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

"Sear' means any seal which has been duly adopted as the common seal of the Company;

"Securities" means Shares and debt obligations of every kind of the Company, and including without
limitation options, warrants and rights to acquire Shares or debt obligations;

"Share" means a share issued or to be issued by the Company;

"Shareholder" means a Person whose name is entered in the register of members as the holder of one or
more Shares or fractional Shares;

"Treasury Share" means a Share that was previously issued but was repurchased, redeemed or
otherwise acquired by the Company aim not canceUed; and

"Written" or any tenn of like jinpori includes information generated, sent, received or stored by
electronic, electrical, digital, magnetic, opiical, electromagnetic. biometric or photonic means, including
electronic data interchange, Gleetronic niail, telegranL telex or telecopy, and "in writing" shall be
construed accordingly.

in the Memorandum and tile Articles, unless the conicxt o111en\, ise reqiiires a reference to:

(a) a "Regulation" is a reference 10 a legulation of tile Articles;

(b) a "Clause" is a refereiicc 10 a clause of die Memoranduin;

(c) voting by Shareholders is a telei'ence to thc casting of die \-rites attached to the Shares held by the
Shareholder voting;

(d) tlTe Act, the Memorandum or the, inicles is a reference to the Act or those documents as amended
or, in the case of the Act, any re-enactiiicnt 111ercof and ally subsidiary legislation made thereunder;
and

1.2.

1.3.

(e) the singular trialudes the plural and vice versa.

Ally words or expressions defined in the Act unless the context othenvise requires bear the same
meaning in tlie Memorandum and the Amdes unless otherwise defined herein.

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

1.4

,̂
. NAME

3.

Thc name of the Company is functhyst Asia Limited.

STATUS

The Company is a company limited by Snares.

I'\
;'

.. ~,
^

BVIPTEBC 2017/02/47(P\, NOC)

I

\./

,

-2-



4.

4.1.

REGISTERED OFFICE AND REGISTERED AGENT

The first registered office of the Company is at Vistra Corporate Services Centre, \Ajickhams Cay IL
Road Town, Tortola, VGlllO, British Virgin Islands, the office of the first registered agent.

The first registered agent of the Coinpaily is Vistr'a (BVl) Limited of Vistra Corporate Services Centre,
Wickhains Cayll, Road Town, Tortola, VGlllO, British Virgin Islands

The Company may by Resolution of Shareholders or by Resolution of Directors change the location of
its registered othce or change its registered agent

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

The registered agent shaU:

(a) act on the instructions of the directors of the Company if those instructions are contained in a
Resolution of Directors and a copy of the Resolution of Directors is made available to the
registered agent; and

(b) recognise and accept the appoininient or removal of a director or directors by Shareholders.

CAPACITY AND POWERS

Subject to the Act and any other British \'itgin Islands legislatioii. the Company has, mespective of
corporate benefit:

(a) hill capacity to cam' o11 or undertake aji>, business or activity, do any act or enter into any
transaction; and

(b) for tile purposes of paragraph (n), lull riglTts, powers and privileges.

For the purposes of seciion 9(4) of tile Act, titere ale no hillitations o11 the business that the Company may
carry on.

NUMBER AND CLASSES OF SHARES

Shares in the company shall be issued in tile ctirreiic>' of the United States of America

The Company is authorised to issue a maximum of 50,000 Shares of a single class each with a par value
of us $1.00.

The Company may issue fractional Shares and a fractional Share shall have the correspondino fractional
riglits, oblioations and liabilities of a whole Share of the same class or series of Shares.

Shares may be issued in one or more series of Shares as the directors may by Resolution of Directors
determine from time to time

RIGHTS OF SHARES

Eaclt Share confers upon the Shareholder:

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

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

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

4.2.

4.3.

4.4.

4.5.

I" '\
^.
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5.

5.1.

5.2.

6.

6.1

6.2
\J,

6.3

6.4.

7.

7.1
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7.2.

8.

The Company may by Resolution of Directors redeem, purchase or otherwise acquire an or any of the
Shares subject to Regulation 3 of the Alticles

VARIATION OF RIGHTS

If at any time the Shares are divided into different classes, the Tights attached to any class nTay only be
varied, whether or not the Company is in Iiqttidation, with tile consent in \\Titing of or by a resolution
passed at a meeting by the holders of not less than 50 percent of the issued Shares in that class.

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PART PASSll

The rights conferred upon the holders of the Shares of any class shaU not, unless otheiwise expressly
provided by the terms of issue of the Shares of that class, be deemed to be varied by the creation or issue
of further Shares ranking pan'passt, therewith

REGISTERED SHARES

The Company shall issue Registered Shares only

The Company is not authorised to issue Bearer Shares, conveit Registered Shares to Bearer Shares or
eXchange Registered Shares for Bearer Shares

Tit, \. NSFER OF SHARES

The Company shaU, on receipt or an instrument of Iransf;*r comply inn with Sub-Regulation 6.1 of the
Alticles, enter the name of tile transferee of a~ Sitarc in the register of members unless the directors
resolve to refuse or delay 111c registration of tile transfer for reasons that shall be specified in a Resolution
of Directors,

The directors may not resol\, c to refuse or delay'the transfer of a SITare unless the Shareholder has failed
to pay an amount due in Tcspect of tire Share

AMENDMENT OF THE MENTOR\I'muM A1\'0 'I'HE ARTICLES

Subject to Clause 8, the Company Ina\, amend the Meijiorandtim or the Articles by Resolution of
Shareholders or by Resolution of Directoi. s, save 1110t no amendment may be made by Resolution of
Directors:

9.

10.

10.1

10.2

11.

11.1

11.2.

12.

12.1

(a)

(b)

to resinct the rights or powers of the Shareholder's to amend the Memorandum or theirticles;

to change the percentage of Shareholders required to pass a Resolution of Shareholders to amend
the Memorandum or the Articles;

in circumstances where the Memorandum or theirticles cannot be amended by the Shareholders;(c)

12.2.

(d) to Clauses 7.8,9 or this Clause 12.

Any amendment of the Memorandum or the Articles v, ill take effect on the registration by the Registrar
of a notice of amendment, or restated Memorandum and Articles, filed by the reoistered agent.

or

11
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We, Vistra (BVl) Limitted of Vistra Corporate Services Centre, Wickhams Cay rr, Road Town, Tortola, VGlllO,
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 20th day of September, 2022

moorporator

(Sd. ) Rexella D. Hodge
Authorised Signatory
Vistra (Bin) Limited
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TERRITORY OF Tnn BRITISH \/TRGINISLANDS
T}{E Bvi BUSINESS co}\, PANres ACT 2004

ARTICLES OF AssocL\. TioN

I.

1.1.

REGISTERED SHARES

Every Shareholder is entitled, on request to a certificate sioned by a director or officer of the Company, or
any other person authorised by Resolution of Directors, or 11nder the Seal specifying the ntunber of
Shares held by him and the signature of the director, officer or authorised person and the Seal may be
facsimiles.

Ally Shareholder receiving a certificate SIIall indemnify and hold the Company and its directors and
officers harmless front any loss or flabi}ity which it or they in a>, incur by reason of any wrongful or
fraudulent use or represeiitation made by any' person by' \, jinie of the possession tilereof If a certificate
for Shares is woiTi out or lost it Ina^ be renewed o11 productioii of the worn o11t certificate or on
satisfactory proof of its loss toguther \\ftit such indentniq, as Intiy. be reqiiired by Resolution of Directors'

If several Persons are registered as joint 1101ders or ally Snares, any, one of such Persons may give an
effecttial receipt for any Distribution

SHARES

Shares and other Securities may be issued at sucli times, to such Persons, for sucli consideration and on
such tenns as the directors may by Resolution of Directors dotennine

Section 46 of tlie Act ipre-81npiive 171gh/s) does not apply to thc Company.

A Share may be issued for consideration in any fomi or a combination of fonns, including money, a
promissory note, or other written obligation to contribute money or property, real property, personal
property (including good\\, 11 and know-how), services rendered or a contract for future services.

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

1.2

Amethyst Asia Limited

A COMPANY LIMITED BY SHARES

OF

1.3

2.

2.1.

2.2

2.3

2.4

2.5

2.6

A bonus share issued by the Con\pany shall be decined to nave been fully paid for' on is SIIe

NO Shares may be issued for a consideration, \vhicli is in \v1}o1e or in part, otlicr than mon^, Illness a
Resolution of Directors has been passed stating:

(a) the anIOUnt to be credited for the issue of the Shares; and

,..-
-
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2.7.

(b) that, in the opinion of the dii. octors, the present casli value of the non-money consideration and
money consideration, if any, is notless than tile amount to be credited for the issue of the Shares

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

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

(b) sections 197 and 209 of the Act.

The Company shall keep a register (the "register of members") containing

(a) the names and addresses of the Persons who 1101d Shares;

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

(c) the date on which the name of each Shareholder was Gritered 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 any such form as the directors may approve, but if it is minagnetic,
electronic or other data storage form, the Company must be able to produce legible evidence of its
contents. Until the directors otlienvise deteiniine. the magnetic. electronic or other data storage fonn
shall be the original register of liteml}ers.

A Share is deemed to be issued w^err tile name o111/8 Snareliolder is entered in the registcr of meinbcrs.

REDEMPTION OF SHARESAND TREASUR\' SHARES

The Company may purchase. redeeiiT or ITtliciwise acquiru and holdits 0\vii Shares in such manner and
upon such other terms as ale directors rin}, agrec \vini the relevant Shareholder(s) save that tile
Company may not PIirchase, redeeitT o1' others'ise acquire its own Shares without the consent of
Snareholders whose Shares are to to PIircliased redeenied or o1henvise acquired unless the Company
is permitted by the Act or any other provision in tlic MCUtoianduni or Articles to purchase, redeem or
othenvise acquire the Shares witliout their consent

The Company may acquire its own fully paid Share or Snares for no consideration by way of surrender
of the Share or Shares to the Company by the Snareliolder holding the Share or Shares. Ally surrender
of a Share or Shares under this Sub-Regulation 3.2 shall be in uniting and signed by the Shareholder
holding the Share or Shares

Tile Company in^, only offer' to purchase, redeem or otherwise acquire Shares if the Resolution of
Directors authorising tile purchase, redemption or other acquisition contains a statement that the
directors are satisfied, on reasonable grounds, that itrintediately after the acquisition the value of the
Company's asscts will exceed its liabilities and the Company will be able to pay its debts as the^ fall
due

Sections 60 (PIOcess/o1' 0cqztisi!10n of own Shales), 61 (012r 10 one o111/01e shnreho!dells) and 62
(Shale^ iedeemed o1hei*vise than at ihe op!toll of company) of the Act shall not apply to the Company

Shares that the Company purchases, redeems or otlienvisc acquires PIirsuant to this Reg\11ation niay be
cancelled or Ileld as Iteas11ry Shares except to the extent that suclT Shares are in excess of 50 percent of
the issued Shares in which case they shall be cancellcd but they shall be available for' reissue

All rights and obligations attaching to a Treasury Share are suspended and shall not be exerciscd by the
Coinpaily wliile it holds tlic Share as a Treastiry Sharc

2.8

,.,,

.

2.9.

2.10

3.

3.1.

' *,'

3.3

3.4.

3.5

^

3.6
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3.7 Treasury Shares may be transferred by the Company on such tenns and conditions (not otherwise
inconsistent with tile Memorandunl and the Articles) as the Company inay by Resolution of Directors
determine

Where Shares are 1161d by another body corporate of whicli the Company holds, directly or indirectly
Shares having more than 50 percent of the votes in the election of directors of the otlier body, corporate,
all rights and obligations attaching to the Shares held by tlie other body corporate are suspended and
shall not be exercised by the other body corporate

MORTGAGES AND CHARGES OF SHARES

Shareholders may mortgage or charge theii' Shares.

Tliere shall be entered in the register ofnleiiibers at tlie written request of the Shardiolder

(a) a stateincnt tliat the Shares ITeld by litni are In origaged or charged;

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

(c) the date on whiclT the particulars specified in subparagraphs (a) and (b) are entered in the register
of tilembers.

Where particulars of a mortgage or cliarge are entered in the register of members, such particulars may
be cancelled:

(a) \vith tlie written consent of' the liariied mortgagee or charges or anyone authorised to act on his
behalf; or

(b) upon evidence satisfactory to the directors of the distilarge of the nability secured by the
mortgage or charge and lite issue of sushindeiiinities as tile dircCtors SIIall consider necessary or
desirable.

Winst particulars of a 1110rtg. age or charge over Shares are entered in tile register of members PIirsuant
to this Regulation:

(a) 110 transfer of ally Share the sunject of those partictilars shall be effected;

(b) the Company may not purchase, redeem or otlienvise acquire any such Share: and

(c) no replacement certificate shall be issued in respect of such Shares,

\vithout the writicn consent of the named in ortgagce or charoee

FORFEITURE

Shares that are not funy paid on issue are subject to the forfeiture provisions set torii} in this
Regulation.

A written notice of call specifying the clate for payinent to be made shall bc scrved on the Shareholder
who defaults in making pawTent in respect of the Shares

The written notice of call referred to in Sub-Reg\11ation 5.2 snail name a tintlier date not earlier than the
expiration of 14 days from the date of service of the notice on or before which the payment required by
the noticc is to be made and shall contain a statement that in the evcnt of non-payment at or before the
tnne named in the notice tlie Shares, or any of thorn, in respect of whicli payment is not made \vill be
liable to be forfeited

Where a witteii noticc of call has been issued PUTSuant to Sub-Regulation 5.3 and the reqtiirements of
the notice hanc not bccn complied witli, the directors iiiay. at any time before tender of pa}, merit, forfeit
and cancel the Shares to winch the notice relates

3.8

4.

4. I.

4.2.

4.3.

4.4

5.

5.1 .

5.2

5.3

5.4

I.
I,

I

"
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5.5.

,

The Company is under 110 0bligatioi\ to refund any moneys to a Shareholder whose Shares have been
cancelled PUTSuant to Sub-Regulation 5.4 and that Shareholder shall be discharged from ally further
obligation to the Company

TRANSFER OF SHARES

SIIbject to the Memoiandum, Snares may be transferred by a written insinrruent of transfer si, ned by
the transferor and containtno the name and address of tile transferee, which shall be sent to tlie
Company for registration

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

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

(a) to accept SIIch e\, idence of the transfer of Shares as the^ consider appropriate; and

(b) that die transferee's name should be entered in the register of members notwithstanding the
absence of the instnunent of transfer.

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

MEETINGS AND CONSENTS OF SITAREl{OLDERS

Ally director of the Coinpany may. convene Incetin,, s of tile Snareliolders at such times and in such
manner and places tvitliin or outside the British Virgin Islands as the director considers necessary or
desirable

Upon the written reqticsii>f Shareholders Grilltled to exercise 30 percent or more of the voting rights in
respect of the matter for _\\hith the litee!ing is reqiiestcd tile directors shall coltvcne a meeting of
Shareholders.

The director convening a meetiiig shaU givenot less tha!17 days' notice of a meeting of Shareholders
to

6.

6.1

6.2.

6.3.

I ,'~.

' ;

.
.

6.4.

7.

7.1

7.2.

7.3

*

~..

(a) those Shareholders whose names on the hatc the notice is givcn appear as Shareholders in the
register of members and are entitled to vote at tileineeting; and

(b) the other directors

Tile director convening a meeting of Shareholders may fix as tl\e record date for datenniixiiig those
Shareholders that are entitled to vote at the meeting the date notice is given of the meetino or such
other date as may be specified in the notice, being a date not earlier tlian the date of the notice

A meeting of Shareholders held in contravention of tile requirement to give notice is valid if
Shareholders holding alleast 90 percent of the total voting rights on all the niatters to be considered at
the meeting have waived notice of the meeting and, for this parpose, tile presence of a Shareholder at
the meeting shall constifute waiver in relation to all the Shares winch that Shareholder'1101ds

The inadvertent failure of a director who con\, enes a meeting to give notice of a meeting to a
Shareholder or another director, or the fact that a Shareholder or another director has not received
notice, does not invalidate thc nieeting

A Shareholder may be represented at a riteetin. of Snareho!ders by a prow who may speak and vote on
behalf of the Sharelioldcr

7.4.

7.5

7.6

7.7.

pmn'FFnC 2017/02/47iPVNOCi .).



7.8. TITe instrument appointing a proxy shall be produced at 111e place clesignated for the meeting before the
tillIC for holding tile nieeting at whicli tile person named in SIIcli instrument proposes to \'o1e The
notice of themectiiig may specify all altoniative or additional place or time at \\, 11icli ihc prox>, snail be
presented.

The instnimeniappointing a PIOxy shall be in substantially the following tonn or SIIclt other fonn as the
chaimian of tlieineeting shall acccpt as properly evidencing tire \vishes of the Snareliolder appointing
the proxy

7.9.

.

~ ' ' "'"t-,..."L. '.',*'*-. t,"" ' '~~ ' '

UWe,
APPOINT

him of

the meeting of Shareholders to be held on the
adjournment theroof.

(Ally restrictions on voting to be inserted here. )

day ofSigned this ,20......

tCowANY NAi, IEi

(tile "Company")

7.10.

Sharcholder

, being

The following applies where Shares are jointly 0\Wed:

(a) if two or more persons hold Shares jointiy cocli of them may be present in person or by proxy at
a meeting of Shareholders alld may speak as a Shareholder;

(b) if only one of the joint 0\vilers is 17rcscnt in person or by proxy' he may vote on behalf of all joint
o\vilers; and

(c) if two or more of the joint 0\vilers are present in person or by proxy tlley 111ust vote as one.

A Shareholder shall be deemed to bc present at a meeting of Shareholders if he participates by
telephone or other electronic nieans and all Shareholders participatino in the nieeting are able to hear
each other

A meeting of Shareholders is duly constitiited if, at tlie coriumencement of the meeting, there are present
in person or by proxy not less than 50 percent of the votes of the Shares entitled to vote on Resolutions
of Shareholders to be considered at the meetiiirr. A quorum may comprise a single Shareholder or
proxy and then such person may pass a Resolution of Shareholders and a certificate signed by such
person accompanied where such person be a proxy by a copy of the proxy instrunient shall constittite a
valid Resolution of Shareholders

If wit!jin I\\, 0 110urs from tile tinte appointed for the meeting a quoriini is not present, tile meeting, if
convcncd upon the requisition of Shareholdcrs. shaU be dissolved: ill ally other case it shall stand
adjourned to the next bLISiness day in the jurisdiction in which the meetino was to have been held at the
same time and place or to such other time and place as the directors may datennine, and if at the
adjounied meeting there are present within one 110ur from the tinie appointed for the meetin, in person
or by, proxy not less than one third of the \, o1es of tlie Shares or each class or scries of Shares entitled to
vote on the niatters to be considered by the meeting, those pressiTt shall constinite a qnorum but
otherwise 111e mecting shall be dissolved

a Shareholder of the Company HEREBY
or failingof

.. 10 be myOUT proxy to vote for meltis at
dav of . and at any,20

7.11.

7.12

7.13.

I"' .

.
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7.14 At every meetino of SIIareholdcrs, the Chairnian of die Board shall preside as chairman of tile nicering.
If there is no CliaiiTnan of 111e Board or if 111e Chaintian of the Board is not present at the 111eeting, UTC
Snareliolders present snail GIIoose one of their nunTber to be the chainiTan. If the Shareliolders are
unable to clioose a chainna!I for all^ reason, tlien 111e person representing the greatest rillmber of voting
Shares present in person or by proxy at tlie Dieetiiig shall prcside as cljamiian failing which the oldest
individual Shareliolder or represcniative of a Shareliolder present shall take the chair

The chainitan may, will} the consciit of tile meeting, adjoiini ally meeting from time to time, and from
place 10 place, but no btisiness shall be transacted at an^ adjotirned meeting other Inari the business left
adjnished at the meeting front w111cli tile adjouniinent took place

At ally nieeting of tile Shareholders tile cliainnaii is responsible for decidiiio ill sucli nianneT as he
considers appropriate whetiier ally rcsolution proposed 11as been carried or riot and tile restilt of his
decision shall be announced to thenleeting and recorded in the minutes of the meeting. If the chairman
has any dollbt as to the outcome of the vote on a proposed resolution. Ile shall cause a ponto be taken of
all votes cast lipon sricli resoltiiion. If the chainnaii fails to take a poll then any Sharelio!der presentin
person or by proxy \vlio disptiles the announcement by tile cliainnaii of thc result of ally vote Ina>
inniediately folio\\ing sucli announcement delnand that a poll be taken and tile cliainnan shall cause a
poll to be taken. If a poll is taken at ally riteetiiig. the restilt shall be announced to the In eeling and
recoided in the litiiltiles of tileiiieeting.

Subject to tile specific provisions contained in tits Regulation for the appointrnent of representatives of
Persons other than individuals the right of ally individual to speak for or represent a Shareholder shall
be determined by the law of the jurisdiction \vilere. and by the documents by which, the Person is
constittited or derives its existence. '111 case of dollbt, the directors may in good faith seek legal advice
froiii any qualified person and unless and 11ntii a count of conipeteiit jurisdiction shall othenvise rule,
the directors may rely and act upon snell advice witliout inclirring any liability to any Shareholder or
the Company.

Any Person other than an indi\it^11al \\,!Tich is a Shareholdcr may by resolution of its directors or otlier
governing body authorise 511cli illdi\, idu:!I as it titiirl<s lit to act as its representative at any meetino of
Shareholders or of ally class of Shareliolders, and thc indi,., ichia! so autliorised shall be entitled to
exercise the same riglits on behalf of the Shareholder which he represents as that Shareholder could
exercise if it were all individual.

The chairman of any meeting at willclia vote is cast by proxy o1' o11 behalf of an^ Person other than an
individual may call for a notarially certified copy' of SUGli PIOx}-' or antliority which shall be produced
willjin 7 days of being so requested or die votes cast by, suclipro^, or o11 behalf of sucliPerson shall be
disregarded.

Directors of the Company may attend and speak at any meeting of Shatcholders and at any separate
meeting of the holders of ally class or series of Shares.

An action tliat may be taken by the SIIarcholders at a meeting may also be taken by a resolution
consented to in \witing, without tlie need for any notice, but if any Resolution of Shareholders is
adopted otlienvise than by the urianiniotis \witteii consent of all Shareliolders, a copy of SUGli resolution
shall fortl\\with be sent to all Shareholders not consentino to sucli res0111non. Tlie consent may. be ill tile
form of counterparts, each colinterpart being signed by one or more Shareholdcrs. If tile consent is in
one or more counterparts, and the counterparts bear different dates. then the resoltitioii snail take effect
on the earliest date upon which Shareholders holdino a sufficient number of votes of Shares to
constittite a Resolution of Shareliolders ha\, e consented to the resolution by signed countciparts

DIRECTORS

Tile first directors of the Company SIIallbc appointed by 111e first registered agcii! \vithin 6 niontlis of
the clatc of incorporation of tile Company; and thereafter, tile directors shall be elected bv Resolution of
Shareholders or by Resolution of Directors'
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8.2. No person snail be appointed as a director, alternate director, or nominated as a rcserve director, of the
Company unless he has consented in writing to be a director, alternate director or to be nominated as a
reserve director respectively

Subject to Sub-Regulation 8.1, the minimum number of directors shall be one and there shall be no
maximum null}ber

Each director holds office for the ternT, if any, fixed by the Resolution of Shareholders or the Resolution
of Directors appointing him, or until his earlier death, resignation or removal. If no tenn is fixed o1t the
appoiniment of a director, tile director serves indefinitely' until his earlier death, resionatioii or removal

A director niay be removed from office,

(a) with or without cause, by Resolution of Shareholders passed at a meeting of Shareholders called
for tlie purposes of removing the director or for purposes including the removal of the director or
by a written resolution passed by at ICast 75 percent of the votes of the Shareholders of the
Company entitled to vote; or

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

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

The directors may at any time appoint any, person to be a director either to fill a vacancy or as an
addition to the existing directors. MIGre the directors appoint a person as director to fill a vacancy, the
tenn shall not exceed 111e tenti that rentained \*men tile person WITo In^ ceased to be a director ceased to
1101d office.

A vacancy in relation to directors occurs if a directoi. dies or oilierwise ceases to hold office prior to the
expiration of his terni of office.

inlete the Company only has one Shareliolder'who is an illdividual and t}Iai Shareholder is also the
sole director of the Coinpany, 111e sole Sharelioldei/direc'tOr may. by instrument 111 witing, nominate a
person wiio is not disq11alified from beinu a director of the Company as a reserve director of tlie
Company to act in the place of the sole directorin tile e\, eiit or his death.

The noniination of a person as a reserve director of the Company ceases 10 have effect if:

(a) before the deatlT of the sole Shareholder/director who nominatcd him,

(i) he resigns as reserve director. or

(ii) the sole Shareholder/director revokes the nomination in writing; or

(b) tlie sole Shareholder/director who nominated han ceases to be able to be the sole
Shareholder/director of the Company for any reason other than his death

The Company shaU keep a register of directors (the "r"gistcr o1' directors") containing

(a) in tlie case of an individual director, the partictilars stated in section 118A(I)(a) of the Act;

(b) in the case of a corporate director. the particulars stated in section 118A(I)(b) of the Act; and

(c) such other infoiTnation as may be prescribed by tile Act
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8.12. The register of directors may be kept in any SIIcb fortn as the directors may approve, but if it is in
magnetic, electronic or other data storage fomt, the Company must be able to produce legible evidence
of its contents. Until a Resolution of Directors detennining othenvise is passed, tlie niagnetic.
electronic or other data storage shall be the original register of directors'

The Company shall file for registration witli the Registrar a copy of its register of directors (and any
changes to the register of directors) ill accordance \\, th the provisions of the Act.

The directors may, by Resolution of Directors, fix the emoluments of directors with respect to services
to be rendered in any capacity to the Company

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

A director, by witten instrument deposited at the registered office of the Company may from tinte to
time appoint another director or another person who is not disqualified for appointment as a director
under section 111 of the Act to be his alternate to:

(a) exercise the appointing director's powers; and

(b) carry out tile appointing director's responsibilities,

in relation to tile taking of decisions by the directors in the absence of the appointing director.

No person shall be appointed as an alternate director 11nless he has consented in \witirio to be an
alternate dircctor. The appointiiient of all tillernate direcior does not take effect until witten notice of
the appointment has been deposited at tile registered office of the Company

The appointing director nil!>: at ally nine. toriiiinate or \-ary the alternate's appointment. Tlie
terniination or variation of tile appointiiient of an alternate director does not take effect until writteii
notice of the tenlullatioii o1' \, ariation has been deposited at the registered office of the Company, save
that if a director shaU die or cease to hold tile o81ce of director, tile appointmcnt of his alternate shall
thereupon cease and terniiiaieiniiiiediatel>, \\ithotit 111c need of notice.

All alternate director' has no power to appoint an axeniate. \\. betlier of tile appointing director or of tlie
alternate director

All alternate director has the same rights as tile apjx)jilting director in relation to any directors' meeting
and any written resolution of directors circulateci for \wineii consent. Unless stated otherwise in the
notice of the appoiniment of the alternate, or a notice or variation of the appointment, if undue delay or
difficulty would be occasioned by giving notice to a director of a resolution of which his approval is
souglitin accordance with these Articles his alternate (if any) shall be entitled to signify approval of tile
same on behalf of that director. Any exercise by the alternate director of the appointing director's
powers in relation to the taking of decisions by the directors is as effective as if the powers were
exercised by the appointin, director. An alternate director does not act as an agent of or for tile
appointing director and is liable for his own acts and omissions as an alternate director

The remuneration of an alternate director (if aity) shaU be payable out of the remuneration payable to
the director appointing him (if ally), as agreed between such alternate and tile director appointing him

PO\ERRS OF DIRECTORS

The business and affairs of thc Company shall be managed by\ or under tlie direction or s\IPeivision of,
tile directors of the Company. 'UTe directors of the Company have all the powers necessary for
managing, and for directing and supervisino, the business and affairs of tlTe Company. The directors
may pay all expenses incurred preliminary to and in connection willT the incorporation of the Company
and may' exercise all SUGli powers of the Company as are ITot by the Act or by the Memorandum or the
Articles required to be exercised by the Shareholders
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9.2. Eacli director 511nll exercise his powers for a proper purpose anti snail not act or agree to the Company
acting in a manlier that contravencs the Mentoranduin. the Articles or the Act. Each director, in
exercising Its powers or perfonning his duties, shall act honestly and in good faith in wliat the director
believes to be the best interests of the Company

If the Coinpany is the wholly' 0\\, ned subsidiary of a 1101dino company. a director ofthc Company Inay.
WITen exercising powers or performing duties as a director. act in a manner witicli he believes is in die
best interests of the holding coinpaiTy even though it may not be in the best interests of the Company.

Any director wliich is a body corporate Inay appoint any individiial as its dlily autliorised representative
for the pulpose of representing it at nicetings of the directors, \\ith respect to the signing of consents or
otherwise.

The continuing directoi's niay act notwithstanding any vacancy in their body

Tile directors Ina^ by Resolution of Directors exercise all the powers of the Coinpaiiy to incur
indebtedness, liabilities or ob!in attons and to secure indebtedness, liabilities or obligations whether of
the Company or of any third party.

All cheques. proniissoiy notes, drolls, bills of eXchange and other negotiable instruments and all
receipts for' moneys paid to the Company shall be signed. dra\in, accepted, endorsed or otlier\\, ise
execiited, as die caseinay be, in SIIcli Inariiter as shall noni mile to time be deteniiined by Resolution of
Directors

For the purposes of Section 175 (DJ:sposiiion 41as. seis) or the Act, the directors may by Resolutioi} of
Directors detennine that any sale. transf^, lease, eXchange or other disposition is in the usual or regular
course of the business canted on by thc Company and such delenninatioii is, in tile absence of fraud,
conclusive

PROCEEDINGS OF DIRECTORS

Any one dii'ector of tile Company may call a nTectiiig of the direciors by sending a unitieii notice to
each other director

n\e directors of the Company or any coltmiittee thereof may' meet at SUGl\ times and in such manner
and places \\itlitn o1 o11tside tl\e British Viroin Islands as the directors may determine to be necessary or
desirable

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

A chrector shall be given Ilot less than 3 days' notice of Ineetings of directors, but a meeting of directors
held without 3 days' notice having been given to all directors shall be valid if all the directors entitled to
vote at the meeting who do not attend waive notice of the meeting, and for this purpose the presence of
a dircctor at a ITTeetino shall constitute waiver by tliat director. The inadvertent failure to give ITotice of
a meetin, to a director, or the fact that a director has not receivcd thc notice, does not invalidate the
meeting.

A meeting of directors is duly constituted for all purposes if at the coinnieiicement of the niectingi!ICrc
are present in person or by allcmate not less than one' half of the total nilinba' of diiectors, 11nlcss there
are only 2 directors in whicli case the quorum is 2

If the Company has only one director tlie provisions Iterein contained for meetings of directors do not
apply and SIIcli sole director 11as hill power to TCPrcseiit and act for the Coinpa^, in all matters as are
110t by tile Act, 11\c Meinoranduiii or lite Articles reqtiired to bc excrciscd by the Shareliolders. In lieu
of minutes o1'a meeting the sole director shall record in ^Tiling alld sign a note or 111cmoraiidtiiii of all
maticrs reqtnnng a Resultition of Directors. Such a It o1c or nieiiioranduiii constitutes slimcicnt
evidence of SIIch resolution for all purposes
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10.7 At meetings of directors at which the Chainnan of the Board is present, he shall preside as chainnan of
the meeting. If there is no Chairman of the Board or if the Chainnan of the Board is not present, thc
directors present shall choose one of tileir number to be chainnan of the meeting

An action that may be taken by the directors or a committee of directors at a meeting may also be taken
by a Resolution of Directors or a resolution of a committee of directors consented to in writing or by
telex, telegram, cable or other written electronic coriumunication by a majority of the directors or by a
majority of the members of the coriumittee, as the case may be, without the need for any notice. A
wTitten resolution consented to in such manlier may consist of several docuineiits, including written
electronic communication, in like forIn each sioned or assented to by one or more directors. If the
consent is in one or more counterparts, and the counterparts bear different dates, then the resolutioit
shall take effect o11 the date lipon which the last director has consented to the resolution by signed
counterparts.

COMMITTEES

The directors may, by Resolution of Directors, desiuiiate one or more committees, eacll consisting of
one or more directors, and delegate one or more of their powers, including the power to afifix the Soal,
to the committee.

The directors have no power. to delegate to a coinnnittee of directors any of the following powers:

(a) to amend the Memorandum or the Articles;

(b) 10 designate committees of directors;

(c) to delegate powers to a cumniittee of directors;

(d) to appoint or reinove directors;

(6) to appoint or TclnOve an agent:

(1) to approve a plan of meIger, consolidation or arrangement;

(g) to make a declaration of solvency or to apptove a 11qtiidatioi\ plan; or

(h) to make a delennination that mmTediately alter a proposed Distribution the value of tile
Company's assets will exceed its liabilities and tile Coinpany will be able to pay its debts as they
fall due.

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

The meetings and proceedings of each committee of directors consisting of 2 or more directors shall be
governed '71/11atis ninja!Idis by the provisions of the Articles regulating the proceedings of directors so
far as the same are not superseded by any provisions in the Resolution of Directors establishing the
coriumittee

Where the directors delegate their powers to a committee of directors the^ rcmain responsiblc for the
eyercisc of that power by the committee, lintess they believed on reasonable grounds at antiines before
the exercise of the POWei that the committee would exercise the power ill confonnity with the duties
imposed on directors of tile Company under the Act.
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12.

12.1.

OFFICERS AND AGENTS

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

The officers shall perfonn such duties as are prescribed at the time of their appointment subject to any
modification in such duties as may be prescribed thereafter by Resolution of Directors, In the absence
of any specific prescription of duties it shall be the rcsponsibility of the Chairman of tile Board to
preside at meetings of directors and Shareholders, the president to manage the day to day affairs of the
Coinpaity, the vice-presidents to act in order of sentorityin the absence of the prcsident bLit otherwise to
perfonn such duties as may be delegated to them by the president, the secretaries to maintain the
register of members, minute books and records (other than financial records) of the Company and to
ensure compliance with all procedural requirements imposed o1T the Company by applicable law, and
the treasurer to be responsible for the financial affairs of tile Company.

The emoluments of all officers shall be fixed by Resolution of Directors

The officers of the Company shall hold office lintil their successors are duly appointed. but any officer
elected or appointed by the directors may be reinoved at any time, with or without cause, by Resolution
of Directors' Ally vacancy occurring in any office of the Company Inay be filled by Resolution of
Directors,

Tlie directors may, by Res0!111ion of Directors' appoint any, person, including a person wlio is a director,
to be an agent of the Coniptuiy.

An agent of the Company shall have such po\\, CTS and minion^-' of the directors, incltiding tile power
and authotity to affix the Seal, as are set forth in tlie Articles or ill the Resoltition of Directors
appointing the agent, except that 110 agent Inns any power or alithoriq, willItespect to the following:

(a) to amend the Memorand\Iru or the Articles;

(b) to change the registered officc o1 agent;

(c) to designate committees of directors;

(d) to delegate powers to a coinniittce of directors:

(e) to appoint or remove directors;

(1) to appoint or remove an agent;

(g) to fix ano1uments of directors;

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

co to make a declaration of solvency or to approve a liquidation plan;

fj) to niake a detennination tliat inunedialely after a ploposed Distribution tlie value of tile
Company's assets will exceed its liabilities and the Company will be able to pay its debts as they
fall duo; or

(k) to authorise the Company to continue as a company incorporated 11nder tlie laws of a jurisdiction
outside the British ViralIl Islands

The Resolution of Directois appointing an agent may authorise the agent to appoint one or more
substitutes or delegates to exercise some or all of tlie powers confeiTed on tile agent by the Company.
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12.8

13.

The directors may remove an agent appointed by the Company and may revoke or vary a power
conferrod on 11im

CONFLICT OF INTERESTS

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

For the purposes of Sub-Regulation 13.1, a disclosure to allotlier directors to the effect that a directoris
a member, director or officer of another named entity or 11as a fiduciary relationship with respect to the
entity or a named individual and is to be regarded as interested in any transaction which may, after the
date of the entry into tlie transaction or disdosure of the interest. be entered into with that entity or
individual, is a sufficient disclosure of interest in relation to that transaction.

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

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

(b) attend a meeting of directors at whiclt a matter relating to the transaction arises and be included
among the directors present at the meeting for the purposes of a quorum; and

(c) sign a document on bellalf of the Coinpaiiy. or do ally other thing in his capacity as a director, that
relates to the transaction,

and, subject to compliance with the Act shall not, by, reason of Ins office be accountable to the
Company for any benefit whichlie derives from such transaction and no such transaction shall be liable
to be avoided on the gr011nds of any such interest or benefit.

INDEMNIFICATION

Subject to the lintitations heroinafier .provided the Coinpaii\, shall indemnify against all expenses,
including legal fees, and against alljudginents, fines and amounts paid in settlement and reasonably
incurred in connection \\ill\legal, adininistrative or investigative proceedings any person who:

(a) is or was a party or is threatened to be macle a party to any threatened, pending or completed
proceedings. whether civil, criminal, aimiinistrative or investigative, by reason of the fact that the
person is or was a director of the Company: or

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

Themdemnity in SubRegulation 14.1 only applies if the person acted honestly and in good faith \\, Ih
a view to the best interests of tile Company and, in the case of cmninal proceedings, the person had no
rcasonable callse to believe that their conduct was unlawill

For the PIirposes of Sub-Regulation 14.2, a director acts in the best interests of the Company if he acts
in tile best interests of

(a) the Company's 1101ding company; or

(b) a Shareholder or Shareholders;

ill either case, 11T tlie circiunstances specified in Sub-Reoulatioi} 9.3 or the Act, as the case may be

Tile dccisioii of the directors as to whether the person acted nonestly and ill good faitli and \\, itIl a view
to tile best interests of thc Company and as to whether the person had no reasonable cause to hajeve
that his conduct was unlawful is, in the absence of fiatid, sufficient for the purposes of the Articles,
unless a tjues!ion of law is involved
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14.5 The terniination of any proceedings by any judgment, order, settlement, con\, jotioii or the entering of a
none pluseqtii' does not, by itself, create a presumption that the person did not act honestly and in good
faitli and with a view to the best interests of the Company or that the person had reasonable cause to
bellcve that his condtict was unlawful.

Expenses, including legal fees, incuiTed by a director in defendino ally IGOal, administrative or
investigative proceedings may be paid by the Company in advance of the final disposition of such
proceedings upon receipt of an undertaking by or on behalf of tile director to repay, the amo1mtifit shall
ultirnately be datemTined tliat tl\e director is not entitled to be in denuiified by the Company in
accordance with Sub-Regulation 14.1.

Expenses, including legal fees, incurred by a fomier director in defending ally legal, administrative or
investigative proceedings may be paid by tl}e Company in advance of the final disposition of such
proceedings upon receipt of all undertaking by or on behalf of the former director to repay, the amount
if it shall ultimatcly be determined that tlie forrner director is not entitled to be indemnified by the
Company in accordance with Sub-Regulation 14.1 and upon such ternts and conditions, if any, as the
Company deems appropriate

The indemnification and advancement of exponses provided by, or granted pursuai}t to, this section is
not exclusive of any other rights to whicl} the person seeking indemnification or advancement of
expenscs may be entitled under any agreement, Resoltttion of Shareholders, resolution of disinterested
directors or otherunse, both as acting in the person's official capacity and as to actinn in another
capacity while serving as a director of the CoinpatTy

If a person referred to in Sub-Regulation 14,111as been successful in defence of any proceedings
referred to in Sub-Regulation 14.1. tile pelson is entitled to be tildemnified against all expenses,
including legal fees, and against all illdgnicnls, fines and amounts paid in settlement and reasonably
incurred by the person in connection with the pineeedings

The Company may purchase and maintain irisuruice in relatioii 10 any person who is or was a director,
officer' or liquidator of tlie Conipaii>.. o1' \\, ho at the request of the Conipany is or was serving as a
dircctoi; officer or liquidator o11 or in ally ot!Ier capacity is or \\,;Is acting for, another company or a
partnership, joint venture, In1st or other enterprise, against an^ liability asserted against the person and
incurred by the person in that capacib. ; whethcr or not the Company, !ms or would have had the power to
indemnify the person against the liability as provided in the Articles

RECORDS AND UNDERLYING Docc\, IF;NTATioN

The Company shaU keep the tbllowing documents at tile office of its registered agent:

(a) thc Memorandum and the Articles;

(b) the register of menibers, or a copy of tile register of men, hers;

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

(d) copies of all notices and other documents filed by the Company wit!\ the Registrar or Corporate
Affairs in the previous 10 year's

Until the directors detemTine other\vise by Resolution of Directors the Company shankeep thc original
legister of members and original register. of directors at the office of its registered agent

If the Company maintains only a copy of the rcgista of members or a copy of the register of directoi's at
tile office of its registered agent, it shall:

(a) within 15 days of ally change in either register, notify the registered agent in writing of tile
change; and

(b) provide the registered agent willIa written record of thc PIiysical address of the place or places at
wliicli the original register of members or the original register of directors is kept
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15.4 Where the original register of members or the original registcr of directors is maintained other than at
the office of the registered agcnt, and the place at which the original records is cliaiiged, the Company
shall provide the registered agent witli tlie physical address of the new location of the records of the
Company within 14 days of the Ghanae of location

The Company shall keep the following records at the office of its registered acent or at such other place
or places, within or outside the British Virgin Islands, as the directors may delemiine:

(a) the records and underlying documentation of the Company;

(b) mirintes of nleatings and Resolutions of Shareholders and classes of Shareholders;

(c) minutes of meetings and Resolutions of Directors and committees of directors; and

(d) animpression of the Seal

The records and underlying documentation of the Company shall be in such fomi as

(a) are sufficient 10 show and explain the Company's transactions; and

(b) will, at any time, enable the financial position of the Company to be detemiined with reasonable
accuracy

The Company shall retain tile rccords and linden}ing doctiineiitaiion for a period of at least five years
from the date:

(a) of conipletion of the trailsaction to which the records and underlying documentation relate; or

(b) the Company terminates tile business relationship to which tile records and underlying
documentation relate.

Where the records and underI>ing ducumentaiion of the Company are kept at a place or places other
tliaii at the office of its registered agenL the Company shall provide the registered agent with a written

(a) record of the physical address of tile piaee at which the records and underlying documentation
are kept; and

(b) record of the name of tile person wlio maintains and controls the Company's records and
underlying documentation.

Where the place or places at which the records and underlying documentation of the Company, or the
name of the person who maintains and controls the Company's records and underlying documentation.
change, the Conlpany shall, within 14 days of ille change, provide its registered agent with:

(a) the physical address of the new location of the records and underlying documentation; or

(b) the name of the new person who maintains and controls the Company's records and underlying
documentation

The Company shall provide its registered agent without delay any records and underlying
documentation in respect of the Company, that tile registered agent requests PUTSuant to the Act.

The records and underlying documentation kept by the Company, under this Regulation SIIall be in
written fom or eitlier wholly or partly as o1ectronic records complying with the requirenients of the
Electronic Transactions Act, 2001 (No,s of 2001) as from time to time amended or re-enacted

15.5.
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16.

16.1.

REGISTER OF CHARGES

The Company shall maintain at the office of its registered agent a registcr of charges in whiclT therc
shall be entered the following particulars regarding each mortgage, charge and other errctnnbrance
created by tlie Company:

(a) the date of creation of the charge;

(b) a short description of the liability. sectii'ed by the charge;

(c) a short description of the propert>, cliarged;

(d) the name and address of the trustee for the security or, if there is no such trustee, the name and
address of the chargee;

(e) unless the charge is a security to bearer, the name and address of tile holder of the charge; and

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

Where a change occurs ill the relevant chardes or ill the details of the charges required to be recorded in
the Company's register' of charges maintained in accordance \with Sub-Regulation 16.1, the Company
shall, witlxin 14 days of thc GIIanoe occ111'ring. transit}it details of the change to the registered aoent

SEAL

16.2

17.

The Company shall 118ve a Scal aild may have more than one Seal and references herein to the Seal
shall be references to every Scatl which sbaU have been duly adoptcd by Resoltition of Directors. The
directors shall provide for' tile safe custody of the Seal and for an imptint thereof to bc kept at the
rcgistered office. Except as o1hei\vise expressly provided netein the Seal when affixed to any Mitten
instrrunent shall be witnessed and attested to by the si. natiire of aiTy one director or other person so
authorised from tinie to time by Resolution Of Directors. Such antiiorisatioiimay be before or after the
Seal is affixed, may be general or specific and rimy refer to ally number of sealings. The directors may
provide for a facsimile of tlie Seal and of the sionattire of any director or authorised person will GII may
be reproduced by printing or other Ineans on any' instrLuncnt and it shall have the same force and
validity as if the Seal 11ad been amxed to slidi instrument and tlie same had been attested to as
hereinbefore described

18.

18.1.

DISTRIBUTIONS

The directors of tile Company may by Resolution of Directors, autlioiise a Distribution at a time and of
an amount they think fit if tliey are satisfied, on reasonablc grounds, that, immediately after the
Distribution, 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

Distributions Inay be paid in money, Shares, or other property.

Notice of any Distribution that may have been declared shall bc given to each Shareliolde^ as specified
ill Sub-Regulation 20.1 and all Distrlbutions uriclaimed for 3 years after having been declared may be
forfeited by Resolution of Directors for the bellefit of the Company.

NO Distributions shall bear interest as auainst thc Company and 110 Distribution shall be paid o11
Treasury Shares

18.2

18.3

18.4

I
,
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19.

19.1

ACCOUNTS AND AUDIT

The Company shall keep records that are sufficient to show and explain the Company's transactions
and that will, at any time, 61\ablc the financial position of the Company, to be determined with
reasonable accuracy.

The Company may by Resolution of Shareholders call for the directors to prepare periodically and
make available a profit and loss account and a balance sheet. The profit and loss account and balance
sheet shall be drawn up so as to give respectively a title and fair view of the profit and loss of the
Company for a financial period and a true and fair view of the assets and liabilities of the Company as
at the end of a financial period.

Thc Company niay, by Resolution of Shareholders call for the accounts to be examined by auditors

The first auditors shall be appointed by Resolution of Directors; subsequent auditors shall be appointed
by Resolution of Shareholders or by Resolution of Directors.

The auditors niay be Shareholders, but no director or other officer shall be eligible to be an auditor of
the Company during their continuance in office.

The remuneration of the auditors of the Company may be fixed by Resolution of Dircctors.

The auditors shall examine each profit and loss account and balance sheet required to be laid before a
meeting of the Shareliolders or otherwise given to Shareholders and shall state in a written report
whether or ITot:

(a) in their opinion the profit and loss accotint and balance sheet give a true and fair view
respectively of Ihe profit and loss for tile period covered by tile accounts, and of tlie assets and
liabilities of the Conipany at the end or that period; :Ind

(b) all the infoniialion and explanaiions Inguired by lite anditors have been obtained.

The report of the auditors shall be annexed to the accotuits and shall be lead at the meetino of
Shareholders at which the accoLulls arc laid bcforg tile Company or shall be other\vise given to the
SharelioldeTs.

Every auditor of the Coinpaii>. 511allliave' a right o1' access at all times to the books of account and
vouchers of the Company, and snail be entitled to require from the directors and officers of the
Company SUGli infoimation and explanations as Ile t}links necessary for the perfonnance of the duties
of the auditors

The auditors of the Company shall be entitled to receive notice of, and to attend any meetinos of
Shareholders at which the Company's profit and loss account and balance sheet are to be presented

NOTICES

Any notice, information or witten statement to bc gi\, an by, the Company to Shareholders niay be
,iven by personal seivice or by mail addressed to each Shareholder at tlie address sho\\inT in the register
of members.

Any sarinnons, notice, order, document, process, infotTnation or \\-Titlen statement to be served on the
Company may be served by leaving it, or by scnding it by registered ntail addressed to the Company, at
its rcgistered office, or by leaving it with, or by sending it by registered mail to. the registcrcd agent of
the Company

19.2

19.3

19.4.
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20.3 Service of aily summons, notice, order, document, process, infonnation or \witten statement to be
served on the Company may be proved by showing that the saranions, notice, 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 nomial course of delivery within the period
prescribed for service and was correctly addressed and the postaoe was prepaid.

VOLUNTARY LIQUIDATION

The Company may by Resolution of Shareholders or, subject to section 199(2) of the Act, by
Resolution of Directors appoint a \, o1untary liquidator.

CONTINUATION

The Company may by Resolution of Shareholders or by a Resolution of Directors continue as a
company incorporated under the laws of a illtisdiction outside the British Virgin Islands in the manner
provided under those laws.

21.

22.

We, Vistra (BVD Limited ofVistra Corporate Services Centre, Wickhams Cay rr, Road Town, Tortola, VGlllO,
British Virgin Islands for the purpose of incorporating a BVI Business Company under the laws of the British
Virgin Islands hereby sign these Articles of Association the 20th day of September, 2022

Incorporator

^-^

(Sd. ) RexeUa D. Hodge
Authorised Sigyatory
Vistra (BVl) Limited

..^^
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