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

MEMORANDUM OF ASSOCIATION
OF

CHrisTel Capital Corp.
A COMPANY LIMITED BY SHARES

DEFINITIONS AND INTERPRETATION

In this Memorandum of Associanon and the attached Arucles of Association, if not
mnconsistent with the subject or context,

“Act” means the BV Busimess Compames Act (Noo 16 of 2004) and meludes the
regulations made under the Act,

“Articles” means the attached Artieles of Association of the Compuny,
“Chairman of the Board” has the meaning Spcf,'if ied in Regulation 12.

“Distribution” in relaffon 18 Gistribution by the Company means the ditect or indirect
transfer of an asset, u"‘fher than Shares, to or for the benefit of the Sharcholder in relation
to Shores hield by a Qhﬂrﬂm]dﬂ undd whether-by means of o purchase ol an mssel the
redemption or other acquisition ol Shares, a distnbution of indebtedness or otherwise,
and ineludes a dividend,

Eligible Person mean :ndw:duals_. corporations, - rusts, the estales of deceused
individuals, p«artnersl‘ups nn#umn yporated associations of persons.

“Memorandum 15 M&mmum of Assocution of the Company,
“Resolution of Directors” 5 Elther .

T . =

ia) a resolunion npprmed at a dul} convened and constituted meeting of
directors of the Company or ol a commuttee of directors of the Company
by the affirmauve vote of a muyorny of the directors present ot the
meeting who voted except that where a director 15 given more than one
vote, he shall be counted by the number of votes hie casts for the purpose
ol establishing a majonty | ar

(b} a resolution consented to in writing by all directors or by all members of
a commuttee of directors of the Company. as the case mav be,

“Resolution of Sharecholders™ means either

L) a resolution approved at g duly convened and constituted meeting of the
Shareholders of the Company by the affirmative vote of a majonty of the
votes of the Shares entitled 1o vole thereon which were present ot the
meeting and were voted, or

ih) i resolution consented to o wnitmg by a majonty of the votes of Shores
entitled to vote thereon,
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“Seal” means anv seal which has been duly adopted as the common seal of the Company;

“Reewrities” means Shares and debn obhgavons of every kmd of the Company, and
meluding without Timiation aoptions, warrants and nights o acguire shares or debt
ubligations,

“Share” means o share 1ssued or to be jssued by the Company,

“Shareholder” means an Elizible Person whose name s entered in the register of
members of the Company as the halder of one or more Shares or fruchonal Shares;

“Treasury Share” means a Share that was previously issued but was repurchased,
redeemed or otherwise acquired by the Company and not caneelled, and

“written” or any term of hike import includes information generated, sent, receved or
stored by electronie, elecincal, digital, magnetic, optical, electromagnetic, brometric ot
photonic means, meluding ¢lectronic data interchange, electronic mail, telegram, telex or
telecopy. and “in writing” shall be construed accordingly

In the Memorandum and the Articles. unless the context otherwise requires a reference
to:

() a "Regulation” is a reference to-a regulation of the Articles,
b) a "Clause™ is a reference to a clause of the M\‘.ujurandum.

B, N
(c) voting by Shareholders 1s a reference ltﬁi'lp casting of the votes attached 1o the
Shares held by the Sharcholder 'vd{mg . w& /

id) the Act, the Memorandum or the. .ﬁﬂn.lﬂ Ih. i rcﬂf:n.'n-l.r: to the Act o those
documents as amended. and

(e the singular meludes the plural and vice versa

Any words or expressions defined {n CACH unless the cohtext otherwise requires bear
the same meaning in the Memorandum an jfrh::l;:shunlchs otherwise defined herein

Headings are inserted for mmcnlﬁhcd!\'lﬂh?and 5haH be disregarded m mterpreting the
Memorandum and Articles,

NAME

The name of the Company s CHrisTel Capital Corp.
STATUS

The Company 15 a company limited by shares
REGISTERED OFFICE AND REGISTERED AGENT

The first registered office of the Company is at Patton, Moreno & Asvat (BVI]) Limited,
2™ Floor, (' Neal Marketing Associates Building, Wickham's Cav 11, P O Box 3174,
Road Town, Torola. Britsh Virgin Islands. VG110, the office of the first registered
agent

The first registered agent of the Company s Patton, Moreno & Asvat (BVD Liited, of
2™ Floor, (' Neal Markeung Associates Bulding, Wickham's Cay 1L PO Box 3174,
Road Town, Tonwla, Brnosh Vogm Islands. VG110
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CAPACITY AND POWERS 2

Subject o the Act and any other Briish Virgin Islands legislation, the Company has.
irespective of corporate beneht [ull capacity. nights, powers and privileges to carmy on or
undertake any busimess or sctviry . do any act or enter 1mlo any transaction which 1t may
lawfully carry on under the laws of the British Virgin Islands.

For the purposes of section 9(4) of the Act, there are no himitations on the busimess that
the Companv may carry on

NUMBER AND CLASSES OF SHARES

The Company shall be authonsed o issue o maximum amount of 50,000 shares of a
single class, with a par value of US$1 00 each

Shares in the Company shall be i1ssued in the currency of the United States of America

The Company muy issue (ractional Shares and a fractional Share shall have the
corresponding fractional nights, obligations and Labilities of a whole share of the same
class or senes of shares

Shares in the Company may be 1ssued as designated shares in accordance with the Virgin
Istands Special Trust Act, 2003 = —

DESIGNATIONS, POWERS, PRELERE\LEE E‘rr OF SHARES
Each Share in the Cory M :rs upon the Shmlmlder*

la) the right to ene vote at a meetng of the Shareholders of the Company or on any
Resoluton of Shareholders,

(bl the right to on equl share in @ny dividend paid by the Company, and

fe) the right o an equal share m the distribution of the surplus assets of the Compam
on its liguidation

The directors may at their diseretion by Resolution of Directors redeem, purchase or

otherwise acquire all or anw,of the Shares in the Company subject to the provisions of the
Actand to Regulation 3 of the Artcles

VARIATION OF RIGHTS

The nights attuched 1o Shares as specified i Clause 7 may only, whether or not the
Company 15 being wound up. be varied with the consent in writing of or by a resolution
passed at a meeting by the holders of more than 30} per cent of the 1ssued Shares of that
class

RIGHTS NOT VARIED BY THE ISSUE OF SITARES PARI PASSU

The nights conterred upon the holders of the Shares of anv ¢lass issued with preferred or
other nghts shall not, unless otherwise expressiyv provided by the terms of issue of the
Shures of that ¢lass, be deemed to be varied by the creation or issue of further Shares
ranking pard pussi therewath

KEGISTERED SHARES

The Compamy shall issue registered shares only

The Company shall not be suthorised to issue bearer shares, convert registered shares o
bearer shares or exchange regestered shares for beurer shares



1L TRANSFER OF SHARES P

111 The Company shall, on recept ol an nstrument of tansfer complying with sub-
Regulation 6 1 of the Articles, enter the name of the transferee of a Share in the register
ol members unless the directors resolve to refuse or delay the registration of the transter
for reasons that shall be specitied in o Resolution of Directors

12 The directors may et resolve 1o refuse or delay the teansfer of o Share unless the
Shareholder has tailed to pav or give the consideration in respect of which the Share was
185ued

1. AMENDMENT OF MEMORANDUM AND ARTICLES

121 Subject to Clause 8, the Company may amend its Memorandum or Articles by a
Resolution of Shareholders or, if no shares have been issued. bv a Resolution of
Directors

122 No amendment to the Memorandum or Articles may be made by a Resolution of

Directars:
(a) to restrict the nghts or powers of the Sharcholders 1o amend the Memorandum or
Articles, -

Shareholders W M :mnrundurn“qr AﬂTﬂlﬂh

el in uuumstnrﬂ:ﬁ t@cn: the Memorandum m‘q\nuk» cannol be amended by the
Hlmr{.huh.ft.:s_ )

() o change lh}xerﬂage of bhﬂﬂht‘l'dﬂﬂ- tequired to pass a Resolution of

(d) 1o Clauses ? £, ar Y or this Clause 12 of this Memorandum of Association of the
Company. or .

(¢) to Regulations 21 or 22 of the Articles of Asspewmtion of the Company

123 Where a resolution is passed to amend the Memorandum or Articles of Association of the
Company. the Company shall file wath the Registrar of Corporate Affairs for registration

() a notice of amendment 1 the approved form. or
(n) a restated memorandum or restated articles incorporating the amendment made

We, Patton, Moreno & Asvat (BVI) Limited of 2% Floor. O Neal Marketng Associates Building,
Wickhan's Cay 11 P O. Box 3174, Road Town, Tortola, Briush Virgin Islands, VG1110 for the
purpose of incorporating a BVI Business Company under the laws of the Briush Virgin Islands
hereby sign this Memorandum ol Association the 12th day of June, 201 5

Incorporator

{c:;ti
Kishma Martin

Authonsed Signatory
Patton, Moreno & Asvat (BVI]) Limited
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT 20004

ARTICLES OF ASSOCIATION
OF
CHrisTel Capital Corp.
A COMPANY LIMITED BY SITARES

REGISTERED SHARES

Every Shareholder i5 entitled to o ceruficate signed by o director of the Company or under the Seal
specifving the number of Shares held by him and the signature of the director and the Seal may be
facsimiles

Any Shareholder receiving a certificate mmify and hold the Company and its directors and
officers harmless from any loss ar liabilify which, it Brthey may icur by reason of any wrongful or

fraudulent use or representation made by any pesso h}rwrfth‘n[' the possession thereof. If a certihcute
for Shares 15 wom out or logt it mayrbe renew on of the worn out certificate or on
sausfactory proof of its I mgulﬂr with wuh ind ' as may be required by a Resolution of

[hrectors J f o

If several Eligible Persons are mglt.h.red us Jnfﬁtﬁﬁldcrs. of any Shares. anv one of such Ehgible Persons '
may give an effectual receipt forany distribution

SHARES

Shares and other Secunties
and on such terms as the direc

\ h-u aﬁms 0 stich Eligible Persons, for such consideration

mis esolution q{.ﬂrr&clm‘ﬁ determine
. T
Section 46 of the Acl in respect of mptive nghts shall not apply 1o the Company

A Share may be issued for mnﬁidem:' form, including money, a promissory note, real
property, personal property (including gopdwill and know-how) or a contract for future services

Mo Shares may be issued for a consideration other than money, unless a Resolution of Directors has
been passed stating,

(1) thie amount to be credited for the issue of the Shires,

b} their determination of the reasonable present cash value of the non-momey consideration for the
1ssue; and

o) thist, 1 therr opamon, the present cash value of the non-money consideration for the 1ssue 15 not

less than the amount to be credited for the 1ssue of the Shares

The Directors shall not issue o shure for o consideration which shall be less than the par value of the
share.

The Comparry shall keep a rezister (the “register of members’ ) continming

fa) the names and addresses of the Eligible Persons who hold Shares;

(b the number of ¢ach class and senes of Shares held by each Shareholder,

(c) the date on which the name of cach Shareholder was entered in the register of members, and

{dj the date on which any Eligible Person ceased to be a Sharcholder
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The register of members may be in any such form as the directors may approve, but if 1Lis i magnetic
clectrome or other data storage form, the Company must be able to produce legible evidence of its
contents  Linul the directors otherwise determine, the magnetic, electronic or other data storage torm shall
be the onginal register of members

A Share 1s deemed 1o be 1ssued when the name of the Shareholder 1s entered in the register of members
PURCHASE, ACOUISITION, AND REDEMPTION OF SHARES AND TREASURY SHARES

The Company mav purchase. redeem or otherwise acquire and hold us own Shares save that the
Company may not purchase, redeem or otherwise acquire s own Shares without the consent of
Shareholders whose Shares are to be purchased, redeemed or otherwise acquired unless the Company 15
pernmitted by the Act or any other provision i the Memorandum or Articles to purchase. redeem or
otherwise aequire the Shares without their consent

The Company may only offer to acquire Shares if at the relevant time the directors determine by
Resolution of Directors that immediately after the acquisition the value of the Company’s assets will
exceed its hiahilites and the Company will be able to pay its debts as they fall due

Sections 60 (in respect of the process for acquisition of own shares), 61 (in respect of an olTer to one or
more shareholders) and 62 (in respect of shares redeemed otherwise than at the ophion of the Company )
of the Act shall not apply to the Company

acquires purstant to this Regulation may be

ﬁ\ttWﬁlﬂnr uch Shares are in excess of 30 percent of
the 1ssued Shares in which ¢ cance

1%I be available for reissue
All rights and obligations Httﬂ!:-lil}l'l- aTr Share ar ed and shall not be exercised by the

Company while it holds the Shargas a Trm

Treasury Shares may be disposed of by the Cumpam on such tepms and conditions (not etherwise
meonsistent with the Memorandum and Artictes) as the Company may by Resolution of Directors
determine

Where Shares ure held by another body corporate of which the Company holds, directly or indireetly,
shares having more than 30 per. cent of ;11,& votes in the eléction of dircclors of the other body corporate.
all nghts and obligations .mw:hmg to the ‘Shares held by the 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 their Shares,

Shares that the Company purchases,
cancelled or held as Treasury §

There shall be entered in the register of members at the writlen request of the Sharcholder
ia) a statement that the Shares held by bim are morgaged or charged:
1] the name of the mortgagee or chargee: and

(ch the dote on which the particulars specilied in subparagraphs (#) and (b) are entered m the
register of members,

Where particulars of a mortgage or charge are entered i the register of members, such particulars may
be cancelled

fa) with the written consent of the numed mortgagee or chargee or anyvone authonised w act on his
behall, or

(b upon evidence satislactory w the dwectors of the discharge ol the Liobility secured by the
mortgage or charge and the issue of such indemnities as the directors sholl consider necessary or
desiruble

+
Whilst particulars of 2 mortgage or charge over Shares are entered i the register of members pursuant
to this Regulation
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[a) no transler of any Share the subject of those particulars shall be elTected,
(b the Company may not purchase, redeem or otherwise acquire any such Share. and
() ni replacement certificate shall be issued in respect of such Shares.

without the written consent of the named mortgagee or chargee
FORFEITURE

Shares that are not fully paid on 1ssue are subject to the forferture provisions set forth in this Regulation
and for this purpose Shares 1ssued for a promissory note or a contract for future services are deemned o
be not fully pard

A writien notice ol call specilying the date for pavment to be made shall be served on the Sharcholder
whi defaults 1n making pavment in respect of the Shares.

The writien notice of call referred to in Sub-Regulation 3 2 shall name a further 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 notice 15 to be made and shall contain o statement that in the event of non-pavment at or before the
time named in the notice the Shares, or any of them, in respect of which pavment s not mude will be
lable o be forfeited

Where a writlen notice of call has been issued pursuant to Sub-Regulation 3 3 and the requirements of

the notice have not been complied wil ;-nzﬂ 5 may, at any time before tender of payment, forteit
and cancel the Shares to which th:.nbunmml L3 N
The Company 15 under no ublpéﬂotulﬁﬂundm} “__m Lﬁ: Shareholder whose Shares have been
cancelled pursuant to Sub-Regulation 54 dmtﬂ'l:lt Shar older shall be discharged from any further
ubligation to the Company, — '

G,
TRANSFER OF SHARES oy

Shares may be transferred by a wnitten instrument of transfer signed by the transteror and contaming the
name and address of the transteree, which shnfl“hq,sml 10 ﬂ.‘l: Company @t the ollice of s regstered
agent for registration : i

The mstrument ol transfer of a Share s-ﬂall- be ﬁl_'l_-“_m lhﬂféijmpmﬁ for registration

The transter of a Share 15 effecuve: when ﬂ'lu"]"ld‘l'l‘!l': uﬁihL transferee 15 entered on the register of
members m——

If the directors ol the Company are satisfied that an mstrument of transfer relating to Shares has been
signied but that the instrument has been lost or destroved. they may resolve by Resolution of Directors

{a) to accept such evidence of the transfer of Shares as they consider appropriate. and

1h that the transferee’s name should be entered i the register of members notwithstanding the
absence of the mstrument of transfer

Subject to the Memorandum, the personal representative of 3 deceased Shareholder may transler a Share
even though the personal representative 15 not a Sharcholder at the time of the transter

MEETINGS AND CONSENTS OF SHAREHOLDERS

Any durector of the Company may convene meetings of the Sharcholders at such times and in such
manner and places withim or outside the Brinsh Virain Islands as the director considers necessary or
desirable

Upon the wiitten request of Sharcholders entitled 1o exercise 30 per cent or more of the voting nghts in

respect of the matter lor which the meeting 1s requested the directors shall convene a meeung of
Sharcholders.

The diector convening a mecting shall give not less than seven (7) days notice of a mecting of
Shareholders o
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L) those Sharcholders whose names an the date the nouce 15 given appear as Shareholders in the
register of members of the Company and are entitled to vote at the meeting, and

(b the other directors

The director convening u meeting of Sharcholders may fix as the record date for determinmg those
Shareholders that are entitled to vote af the meeting the date notice 15 iven of the meeting, or such other
date as may be specified in the notice, being a date not earhier than the date of the notice

A mecting of Shareholders held in contravention of the requirement 1o give notice 15 vahd f
Sharcholders holding at feast 9 per cent of the total voting nghts on all the matiers o be considered ot
the meeting hove warved notice of the mectung and. Tor this purpose. the presence of a Sharcholder m
the meetng shall constitute waiver in relation to all the Shares which that Shareholder holds.

The madvertent fwlure of a director who convenes @ meeting Lo give nobice of @ meetng 1o
Shareholder or another director, or the fact that a Shareholder or another director has not received
notice, shall not mvalidate the meeting

A meeting of the members may on the application of a member, a director, or the directors of the
Company be ordered by the Court if

(i) it 15 impracticable to call or conduct a meeting of the members of the Company in the manner
specified in the Act or in these Articles of Association, or

i) it 15 1n the interest of the members of the Company that a meetmg of members 15 held

A Shareholder may be repri:ﬁu..mtd at Wﬂng of '-‘.hm;hn]dcrs b‘v a proxy who may speak and vote on
hehalf of the Shareholder

The nstrument apponting a nmaﬁr shall be pmr.im‘.ed at the pi‘ace dt_’ilgl‘lﬂ.iﬂd for the meeting before the
time for holding the meeting at which the person named in such instrument proposes to vote. The notice
of the meetung may specify an alternative or additional place or ume at which the proxy shall be
presented

nvallv the lollowing form or such other form as the

The instrument appomting #proxy. ﬁhall be i i
evidenging tha:‘mshes of the Shareholder appomting

chairman of the meeting shall an.ceﬂq -us propers
the prosy, o 8 P j

CHns'l el Capltaf(‘ orp.

I'We  being  a Shareholder  of  the  above Company  HEREBY  APPOINT

ol or  faling  him
ol o be mylour proxy to vote for mefus at the  meehng
of Shareholders o be held on the day of . , a0 and al any
adjournment thereof

{Any resthictions on votng to be inserted here )

Signed this day ol o 20

Shareholde:

The following applics where Shores are jomtly owned

(i) i two or more persons hold Shares jointly each of them may be present in person or by proxy at
a meeting of Shareholders and mayv speak as a Sharcholder,

(b i only one of the joint owners s present in person o by proxy he may vote on behalt of all jomt
owners, and

il i twiy or more of the joint owners are present 11 person of by proxy they must vote as one




-5-

114

15

716

T18

720

A Shareholder shall be deemed 10 be present at a meeting of Shareholders 1 he participates by telephone
of other electrome means and all Sharcholders purticipating m the meeting are able o hear each other

A mecting ol Sharcholders 15 dulv constituted 1, at the commencement ol the meeting, there are present
in person of by proxy a majonty in excess of 30 per cent of the votes of the Shares or class or series off
Shares entitled o vote on Resolutions of Shareholders to be considered at the meeting A quortm may
comprise 2 single Shareholder or proxy and then such person may pass a Resolution of Shareholders and
a cerificate signed by such person accompanied where such person be a proxy by a copy of the proxy
nstrument shall constitute a valid Resolution of Sharcholders

I wathin two hours from the ume appointed for the meeting a quorum 1s not present, the mecting, it
convened upon the requisiion of Sharcholders, shall be dissolved: in any other case 1t shall stand
adjourned to the next business day m the junsdiction in wiich the meetng was to have been held at the
same Ume and place or 10 such other ume and place as the directors may determine, and if at the
adjourned meeting there are present within one hour from the tme appointed fise the meeling m person
or by proxy not less than one third of the votes of the Shares or each class or series of Shares entitled 10
vote on the matters to be considered by the meeting, those present shall constitute a quorum but
otherwise the meeting shall be dissolved

At every meeting of Shareholders, the Chairman of the Board shall preside as chairman of the meeting.
If there 15 no Charrman of the Board or if the Charman of the Board is not present at the meeting. the
Shareholders present shall choose one of thetr number 1o be the Chairman 11 the Shareholders are
unable to choose a Chairman for any reason, then the FLIMEpresemmg the greatest number of voting
Shares present in person or by proxy at the-meetingshall pr as chmrman fmling which the oldest
individual Shareholder or representative of a Shnrehnida'ﬁﬁl: hall take the chair.

The Chairman mav. with the congent of the meeting. adjnua‘tt dty haer:ung from tme 10 tme, and from
place 1o place. but no business shall be transaeted a1 any adjourned meeting other than the business left
unlimshed at the meeung from which the adjoumment ok plage,

At anv meetng of the Shareholders the Chairman s responsible for deciding i such manner as he
considers appropriate whether any resolution proposed has been €arned or not and the result of his
decision shall be announced W the meeting and récorded in the mifiutes of the meeting. If the Chairman
has amy doubt a3 to the uutLun‘hut I.hE'"l?uu: on i pwpupd#i‘csmfﬁun. he shall cause a poll to be taken of
all votes cast upon such resolution [ the Chairman (s a poll then any Shareholder present in
person or by proxy who disputes thie angouncement, by #IL chairman ol the result of any vole may
immediately following such announcement “demand that a poll be taken and the chairman shall cause a
poll to be taken It a poll 15 taken at any meeting. the result shall be announced to the meeting and
recorded 1 the mimutes of the meeting

Subject to the specific provisions contained n this Regulation for the appointment of representatives of
Ehigible Persons other than mdmvduals the nght of any mdividusl to speak for or represent a
Sharcholder shall be determimed by the law of the junsdiction where, and by the documents by which,
the Ehigible Person s consttuted or dernives s existence. In case of doubt, the directors may in good
fanth seek legal advice from anv qualified person and unless and untl a court of competent junsdiction
shall otherwise rule, the directars may relv and act upon such advice without incurnng any Liability to
any Shareholder or the Company

Any Ehgible Person other than an individual which is o Shareholder may by resolution ol its directors or
other governing body authorise such individual as it thinks Gt to aet as its representative ot any meeting
of Sharcholders or of any class ol Shareholders, and the individual so authonised shall be emtitled 1o
exercise the same nights on behalt of the Ehigible Person which he represents as that Ehigible Person
could exercise it it were an individual

The Chairman of any meeting al which a vote 15 cast by proxy or on behalf of any Elizible Person other
than an mdividual may call Tor a notanally certilied copy of such proxy or authonty which shall be
produced within seven (7) davs of being so requested or the votes cast by such proxy or on behalf of
such Ehgible Person shall be disreparded
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Directors of the Company may attend and speak ul uny migetng of Shareholders and at any separate
meeting of the holders of any class or senies o Shares

An action that may be taken by the Sharcholders at a meeting may also be taken by a Resolution of
Sharcholders consented to i wning, without the need for any notice, but if any Resolution of
Shareholders 15 adopted otherwise than by the unanmimous written consent of all Sharcholders. o copy of
such resolution shall forthwith be sem 1o all Shareholders not consenung 10 such resolution. The
consent may be in the form of counterparts. each counterpart bemg signed by one or more Shareholders
Il the consent is in one or more counterparts, and the counterparts bear dillerent dates, then the
resolution shall take effect on the earhiest dote upon which Eligible Persons holding a sufficient number
of votes of Shares 1o constitute a Resolution of Shareholders have consented to the resolution by signed
counterparts

DIRECTORS

The frst directors of the Company shall be appoimted by the first registered agent within such period
from the date of incorporation of the Company as may be preseribed by law Thereafier, the directors
shall be elected by Resolution of Sharcholders or by Resolubion of Directors for such term as the
Sharcholders or directors may determine

No person shall be appointed as a director of the Company or nominated as a reserve director of the
Company, unless he has consented in WT%IG » act as a director

The mimimum number of dlfﬂtlﬂﬁ_&hﬂﬂﬂbf one and the mmamum number shall be twelve (12),

Where the Company has only/one- member who [$%an, individual and that member is also the sole
director of the Company, that sole. ber/director may’. By insfrument in Wriling, nominate a person
who is not disqualified from being a director of the Company under, the Act. as a reserve director of the
Company 1o act in the place of the sole directorm the event of the death of the sole member/director

The nomination of o person as a reserve direetor olthe Company shall cease if
ia) betore the death of the sole member/director who nomunated him

(1) he resigns as a reserve director, or

(1) the sole member/director revokes the nomination in writing, or

(1) the sole member/director whe. nominated him eeases to he the sole member/director of the
Company for any reason other than the death of the sole member/director

Fach director holds office for the term. if any. fixed by the Resolution of Shareholders or Resolution of
Mhrectors appointing lum, or until s earlier death, resignation or removal 11 no term s fixed on the
appointment of a director, the director serves indefinitely until lis earlier death, resignation or removal

A director may be removed [rom ollice,

fa) with or without couse, by a Resolution of Shareholders passed at a meeting of Sharcholders
called for the purposes ol removing the diector or for purposes including the removal of the
director or by a written resolution passed by a least seventy five per cent of the Sharcholders of
the Company entitled to vote, or

ib} with cause, by o Resolution of Directors passed al @ meetmg of directors called for the purpose
of remaoving the director or for purposes including the removal of the director

A director may resign his office by giving wiitten notice of his resignation 1o the Company and the
resignation has effect from the date the notice is receved by the Company at the office of 1ts registered
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agent or from such later date as may be specified i the notice. A director shall resign forthwith as a
director 1f he s, or becomes, disqualified from acting as o director under the Act

The directors may at any tme appont any person to be o director either o fill a vacancy or as an
addition to the existing directors. Where the directors appomt a person as director 10 111 a vacaney. the
term shall not exceed the term: that remained when the person who has ceased to be a director ceased to
hold office

A vacaney in the board of directors shall occur if o director

{u) dies,

(b) 1s removed from office by resolution of members,

(e becomes bankrupt or makes any arrangement or compasiton with his ereditors generally,

(d) becomes of unsound mind or of such nfirmed health as (o be incapable of managing s affas,
or

(e) resigns fus office by notice in writing to the Compamy.
The Company shall keep a register of directors containing.

(a) the names and addresses of the persons who are directors of the Company and of the person
who has been nominated as a rgp,admmtm g.i the Campany,

in the remster was appointed as a director

(b the date on which each pgﬁﬂq%’i;mse nEme 1s ¢,nte T
s the case may be;

of the Company or w {8 3 rese ew
(c) the date on which e,;hpe on named-as:a dlrﬂtﬂr’-q ated as a reserve director ceased to

be @ director of the .Cnm v or :caﬁh be a reservedirector. and

() such other mﬁ}rmnuﬂnm may he pm&mﬂxd try the Act or by any other law in force in the
Briush Virgin Islands.

The register ol directors may
magnetic, ¢lectromic or otherylata
of'its contents. Lintil a Resolution o
or other data storage shall be the'agigina

epl in any such form as the directors may approve, but i it 15 1

rage forf, (e Company must be able to produce legible evidence

fectors determining otherwise is passed, the magnetic, electronic
ister nfdlrl.rl..turn,

tis be rendered in nrrg.f cnpuut_\' 1o the Company
A director 15 not required Lo hold o Share as o quahilication 1o olTice

A trustee of shares issued by the Company and which have been designated as shares held under a
Virgin Islands Special Trust shall not be a director of the Company

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 oll the powers necessary for
managing, and for directing and supervising. the business and affairs of the Company. The directors
may pay all expenses meurred prehinmumary to and i connection with the incorporation of the Company
and mav exercise all such powers of the Company as are not by the Act or by the Memorandum or the
Articles required to be exercised by the Shareholders

Each director shall exercise us powers for o proper purpose and shall not act or agree to the Company
acting m a manner that contravenegs the Memorandum. the Articles or the Act  Each director. in
exercising his powers or performing his duties, shall act honestlv and m good [aih in what the direcior
believes to be the best interests of the Company

£ " . L]
If the Company s the wholly owned subsidiry of 2 holding company, a director of the Company may,
when exercising powers or performing duties as a director, act in a manner which he believes 5 n the
best interests of the holding company even though it may not be in the best interests of the Compuny
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Any director which 15 a body corporate may appoint any individual as ns duly suthorised representative
for the purpose of representing it at meetngs of the directors_with respect to the signing of consents of
otherwise

The conunuing directors may act notwithstanding any vacancy in thewr body:

The directors may by Resolution of Directors exercise all the powers of the Company to incur
indebtedness, liabilities or obligations and to secure indebtedness. abiliies or obligations whether of
thie Company or of any third pany

All cheques, promissory notes, drafis, bills of exchange and other negotiable instruments and all recepis
for monevs pand to the Company shall be signed, drawn, accepted, endorsed or otherwise exeeuted, as
the case muy be, in such manner as shall from tme 1o tme be determined by Resolution of Directors

For the purposes of section 175 of the Act (in respect of the disposition ol assets) of the Act. the
directors may by Resolution of Directors determine that any sale. transter, lease. exchange or other
disposition 15 the usual or regular course of the business camied on by the Company and such
determination is, in the absence of fraud, conclusive

PROCEEDINGS OF DIRECTORS

Any one or more director of the Company may call a meeting of the directors by sending a wnitten
notice 1o cach other director,

-

The directors of the Company or any-commuttee the , meet at such tmes and 1n such manner and
places within or outside the B Virginvstands.as_the! difectors may determine to be necessary or

desirable Sy <\

A director 15 deemed to ' ata m:ﬂung of Ji‘f&ct rs .4'['_ he participates by telephone or other
electronic means and all difector icipating n the meeting are able to hear each other.

A director shall be given l‘glt,_l § than three (3) days’ notice of meetings of directors, but a meeting of
directors held without (3) days’ potice having been given to all directors shall be valid if all the directors
entitled to vote at the meeting whe de net attend waive notice of the meeting, and for this purpose the
presence of o director at a meetingshafl cofstitute waiver by that director  The inadvertent failure to
give notice of a meeung to a direct the fact that a director has nol recerved the notice, does not

imvalidate the meeting - e
A director may by a written mstrumcﬁi"@pnlﬂlg;ﬂ.dim'ﬁte who need not be a director and the allernate

shall be entitled to attend meetings in the absence of the director who appomnted him and 1o vote or
consent in place of the director until the appomntment lapses or 1s terminated

A meetng of directors 1s duly constituted for all purposes if ol the commencement of the meeting there
are present in person or by alternate not less than one-half of the 1tal number of directors, unless there
are only two (2) directors in which case the quorum s two (2)  If the Company shall have three
directors, @ meeting of directors s duly constituted for wll purposes of at the commencement of that
meeting, there are present i person, of by alternate, ni less than two directors

Il the Company has only one director the provisions herein contamned for meetings ol directors do not
apply and such sole director has full power to represent and act for the Company in all matters as are not
bv the Act, the Memorandum or the Articles required (o be exercised by the Sharcholders  In lieu of
minutes of a meetng the sole director shall record i writing and sign a note or memorandum of all
matters requiring a Resolution of Directors. Such a note or memaorandum constitutes sutficient evidence
ol such resoltiton for all purposes

At meetings of directors at which the Chairman of the Board s present, he shall preside as charrman of
the meeting I there 15 no Charrman of the Board or 1 the Chairman of the Board 15 not present. the
directors present shall choose one of their number to be charman of the meeting.

An aetion that may be taken by the directors or a committee of directors ot a mecting may also be taken
by a Resolution of Directors or a resulution of a commtiee of directors consented to in writing by all
directors ar by all members of the committee. as the case may be. without the need tor any nouce  The
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consent may be in the form ol counterpants each counterpan being signed by one or more directors If
the ¢onsent 15 in ane or more counterparts, and the counterpaets bear different dates, then the resolulion
shall wake effiect on the date upon which the last direclor has consented 10 the resolution by signed
counterparts

COMMITTEES

The directors may, by Resolution of Directors. designate one or more committess, cach consisting of
one or more directors, and delegate one or more of therr powers. mcluding the power to affix the Seal. 10
the commilie

Fhe directors shall have no power 1o delegate to a commttee ol directors any ol the following pawers
() o amend the Memorandum or the Arucles:

(b} to designate commitiees of directors;

(4] to delegate powers o a commuttee of directors,

(d) to appoint directors,

(e) L appoint an agent.

(£} to approve o plan of merger, consolidation or arrangement, o
() to make a declaralion nfm!vwwmliqtlidatlnn plan
) '- 1°( 1
Sub-Regulations 11 2{b) and { Ea : ?ﬂ of directors, where authonsed by the

squent Resolution of Directors, from

Resolution of Directors appointing. mnunil;tce o
hy ‘the commuttee to the sub-commttee

appointing a sub-committee and ﬂi:,b:gaung pmm :xaﬂ:;_

"‘-\.

The meetings and prmx.t.d;ngﬁ of each ¢ oﬂdwectom congisting of two (2) or more directors
shall be governed mutatis mutdndis by the pt‘m.? fons of the Articles regulating the proceedings of
directors so for as the same are not wpu.rmded by any provisions i the Resolution of Directors

establishing the committce

=

Where the directors i.lclcgm their '.ﬁrs:MIttcc of directors they remain responsible for the
exercise of that power by the Spmm w::ss. they believed on reasonable grounds at all tmes before
the exercise of the power that the com eswould exercise the power in conformity with the duties
imposed on directors of the Compan? er the Act

=
OFFICERS AND AGENTS

The Company may by Resolution of Directors appoint officers of the Company at such times as mayv be
considered necessary or expedient. Such oilicers may consist of a Chairman of the Board of Directors.
a president and one or more vice-presidents, secretaries and treasurers and such other afficers as may
from time to ume be considered necessury or expedient Any number of offices may be held by the
sime person

The officers shall perform such duties as are prescribed at the ume of their appomtment subject (o any
modification in such duties as may be presenbed thereatter by Resolution of Directors  In the 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 Shareholders. the president to manage the dav to day alfars of the
Company, the vice-presidents to act m order of semonty i the absence of the president but otherwise to
perform such duties as may be delegated 1o them by the president. the secretaries o manton the register
of members, muinume books and records (other than financial records) ol the Company and (o ensure
comphance with all procedural requirements imposed on the Company by applicable law. and the
treasurer to be responsible for the financal affars of the Conpany

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

The officers of the Company shall hold ofTice 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. bv Resolution
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ol hrectors. Any svocancy occortmg in any olfice of the Company may be filled by Resolution of
Directors

The directors mav, by a Resolution of Directors, appomt any person, mcluding @ person who s a
director. to be an agent of the Compary  An agent of the Company shall have such powers and
authority of the direciors. includime the power and authonty to athis the Seal. as are set forth i the
Articles oran the Resolution of Directors appointing the agent. except that no agent has any power or
authority with respect to the matters specified m Sub-Regulavon 112 The Resolunon of Directors
appointing an agent may authorise the agent to appomt one or more substitutes or delegates 1o exercise
some of all of the powers conferned on the agent by the Company. The directors may remove an agenl
appomted by the Company and may revoke or vary a power conferred on him

CONFLICT OF INTERESTS

A director of the Company shall, forthwith after becommg aware of the fuct that he s interested in a
transaction entered into or 1o 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 all other directors to the effiect that a director 15
a member, director or officer of another named entity or has a fiduciary relationship with respect to the
entity or a named indrvidual and 15 to be regarded as interested i any transaction which may, afier the
date of the entry or disclosure. be entered into with T.hdt entity or individual, 1s a sufficient diselosure of
interest in relation o that transaction .

A director of the Company “hwﬁ rﬁiﬁrﬁu uﬁg«;ﬁun gntered 1o or 1o be entered mio by the
Company may )b

'\

{a) vole on G matter rela'lmg lﬂﬁh‘ transm o

ENCLY SN0

{b) attend & meetng of directors at “htd'f‘ﬂ"i'nﬂlﬂ relating 1o the transaction anses and be mcluded
among the directors present at the mm:f"‘.tg"ﬁx the purpil%'a of a quorum, and

ic) stzn a Jocument on behalf of the Company, or do any other thing in his capacity as a director,
that relates 1o the transsaction. = &

F

and, subject 1o compliance with the Aetshall not, h*-s raamn of Epﬁ office be accountable 1o the Company
for any benefit which he derives-from such.transaction and‘no such transaction shall be liable to be
avorded on the grounds of any such interest or bénefit '

INDENMINIFICATION

Subject to the himitations heremafter provided the Company shall indemmify against all expenses,
mncluding legal fees, and against all judgments, fines and amounts pard 0 settlement and reasonably
ncurred in connection with legal, admimistrative or mvestigative proceedings any person who:

(a) 15 or was a party or s threatened to be made a party to any threatened. pending or completed
proceedings. whether cvil, cnminal. adnuimistrative or investigative. by reason of the fact that
the person 15 or was a director of the Company. or

ib) is or was, at the request of the Company, serving as a director of, or in any other capacity 1s or
was acting for, another company o a partnership, joint venture, trust or other enterprise

The indemnity in Sub-Regulation 14 1 only applies of the person acted honestly and i good Fath with a
view 1o the best mterests ol the Company and, in the case of criminal proceedings, the person had no
reasonable cause to believe that thewr conduct was unlawtul

The decision of the directors as o whether the person acted honestly and 1 good Bath and with o view
to the best interests of the Company and as to whether the person bad no reasonahle cause to helieve
that hus conduct was unlawful 1s, i the absence of froud, sufficient lor the purposes ol the Articles,
unless a question of low 15 mvolved

The termunation of any proceedings by any judgment, order, settlement, conviction or the entering of a
nalle praseque does not, by atselt) create a presumption that the person did not act honestly and in good
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farth and with a view 1o the best mterests ol the Company or that the person had reasonable couse o
believe that s conduct was unlaw/{ul =

The Company may purchase and mamtam msurance 1n relation o any person who 15 or was a director,
oificer or hiqudator of the Company. or who-at the request of the Company 15 or was serving is o
director, officer or hquld.m}l of. or i any other capacity 15 or was acting for. another company or a
partnershup, joint venture, trust or other enterprise. agamst any habihity asserted aganst the person and
imncurred by the persan in that capacity. whether or not the Company has or would have had the power 1o
indemmfy the person against the liability as provided in the Arucles:

RECORDS

The Company shall keep the following documents at the oflice ol its registered agent.
{a) the Memorandum and the Articles,

by the register of members, or u copy of the register of members.

{e) the register of directors, or u copy of the register of directors,

{d} copies of ull notices and other documents filed by the Company with the Registrar of Corporate
Aftairs in the previous ten (1)) vears,

(el registers of mortgages, charges, and other -::rrr:umhranur:s over the assets of the Company, and
i) registers of mortgages, cha{gﬂﬁ and nﬂ'ﬂrmmtrp

With respect to the register of mbc and to the
the office of its registered u@’:fheﬂﬁmpan} shall nouy

i either register within such'time as may be preseribed by fawy %

The Company shall keep the following records at the officegof its registered agent and at such other
place or places. within or outside the British Virgindslands. as the difeciors may determine

s over shares in the Company
rectors maimtaned by the Company at

() mimutes ol mectings and Resolutions of Sharcholders and classes of Sharcholders.
{hi minutes of meetings and Resolutions of Directors and m‘r;ﬁnl.lws ol directors; and

(o) an impeession of the Seal - ‘
Where any records referred o in lhl'? R.:guhtmn ure mmmﬂ!md other than at the otfice of the registered
agent of the Company, and the place at Which the onginal records 1s changed, the Company shall
provide the registered agent with the physical address of the new location of the records of the Company

within such time as may be prescribed by law

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 Electromie Transactions Act (No 3
of 2001)

REGISTERS OF CHARGES

The Company shall mamtain at the office of its regstered agent a register of charges in which there
shall be entered the following particulars regarding each mortgage, charge, and other encumbrance
cremted by the Company

(a) the dute of creation of the charge.

ik a short description of the hability secured by the charge.

i) a short desceription ol the property charged,

() the name und address of the trustee for the secunty or. il there 15 no such trustee. the name and

address of the chargee.

*

e unless the charge 1s & security W bearer, the name and address of the holder of the charge. and
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in details ol any prolubiion or restniction contamned 0 the mstrument creating the charge on the
power of the Company to create any future charge rankimg i prionty o or equally with the
charpe

SEAL

The Company shall have a Common Seal. an impnnt of which shall be kept at the oflice of the
registered agent of the Company

The Company mav have more than one Seal and references herein to the Seal shall be references to
every Seal which shall have been duly adopted by Resolution of Directors

The directors shall provide for the safie custody of the Seal and for an imprint thereof to be kept at the
registered office  Except as otherwise expressly provided heren the Seal when affixed to any written
mstrument shall be wilnessed and attested to by the signature of any one director or ather person who
may from time to tme be authonsed to do 50 by Resolution of Directors - Such authonisation may be
given before or afler the Seal 1s affixed, may be general or specitic and may refer to any number of
applications of the Seal

The directors may provide for a facsimile of the Seal and of the signature of any director or authonised
person which may be reproduced by prinung or other means on any instrument and 1t shall have the
sume force and vahidity as if the Seal had been affixed to such instrument and the same had been
attested to as hereinbefore desenbed.

DISTRIBUTIONS BY WAY UEI'S“’IDFND

The directors of the Cnmpmp’ M Resolution of Directors, authorise a distribution by way of
dividend at a ume and of an t they think fit if they are satsfied, on reasonable 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 debis as they fall due y

Dividends may be paul in money, shares. or nther pPropeTty

Notice of uny dividend that may have been declnmd shall be given to each Shareholder as specitied in
Sub-Regulation 20 1 and all dividends unclaimed for three {3} vears after having been declared may be
forfeited by Resolution of Directors for the benefit of the/Company

No dividend shall bear interest as agmnst the Company_and no dividend shall be paid on Treasury
Shares
ACCOUNTS AND AUDIT

The Company shall keep records that are sufficient to show and explam the Company s transactions and
that will, at any time_ enable the lnancial position of the Company to be determmed with reasonable
accuracy

The Company may by Resolution of Sharcholders call for the directors to prepare peniodically 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 true and fan view of the profit and loss of the Company
for a financial period and a true and fair view of the assets and habilives of the Company as at the end
of a tinancial perod

The Company may by Resolution of Shareholders call for the accounts 1o be examined by auditors

The first auditors shall be appomted by Resolution of Direclors, subsequent auditors shall be appointed
bw a Resolution of Sharcholders

The ouditors may be Shareholders, but no director or ather officer shall be ehgthle 1o be an auditor of

the Company durning therr contimuance m office
The remuneration of the auditors of the Company

#

{a) in the case of audinors appomnted by the directors. may be hxed by Resolution of Directors, and
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{hi subject 1o the [oregomg, shall be fived by Resolution ol Sharcholders or in such manner as the
Company mav by Resalution of Shareholders deternnae

The auditors shall examime each profit and loss account and balance sheet required o be lawd before a
meeting of the Sharcholders or otherwise given 1o Sharcholders and shall state oo written feport
whether or not

(a) in their opimin the profit and loss account and balance sheet give a true and far view
respectively of the profit and loss for the peniod covered by the sceounts, and of the assets and
labilinies of the Company at the end of that perod. and

ibj all the information and explanations required by the auditors have been obtaned

The report of the auditors shall be annexed (o the sccounts and shall be read at the mecting of
Shareholders at which the accounts are lad before the Company or shall be otherwise given to the
Sharcholders.

Everv auditor of the Company shall have a right of access at all tmes to the books of account and
vouchers ol the Company, and shall be entitied o require from the directors and officers of the
Company such information and explanations as he thinks necessary for the performance of the duties of
the auditors

The auditors of the Company shall be enttled to receive notice of. and o attend any meetings of
Shareholders at which the Company ‘s profil and loss fieeaunt and balance sheet are 1o be presented

NOTICES r L g N

g o~ ll‘ e
Any natice, mformation or written srﬁﬁml 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 n the rezister of
members

Any summons, notice. order, document, progess, information or written statement to be served on the
Company may be served by leaving 1. or by sending it by regstered manl addressed o the Company, at
s registered office, or by leaving it with. or by sending 11 by registered mail to. the registered agent of
the Company.

Service of any summons, notice, order. document, process, information or written statement to be
served on the Company may be proved by showing that the summons, notice, order, document, process,
mformation or written statement was delivered to the regisiered 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 oftice 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 by a Resolution of Shareholders or by a Resolution of Directors appaint o voluntary
hguidator

CONTINUATION

The Company muay by Resolution of Sharehalders or by g resolution passed unamimoushs by all

directors of the Company continue as a company incorporated under the Taws of a junsdiction outside
the British Virgin Islands in the manner provided under those laws



N

We. Patton, Moreno & Asvat (BVH) Limited of 2™ Floor, O°'Neal Marketing Associates Building, Wickham's
Cav I1, P O Box 3174, Road Town. Tortola, British Virgin Istands, VGO Tor the purpose of meotporating a
BV Business Company under the laws of the British Virgin Islands hereby sign these Articles of Assocabion
the 12th dav of June, 2015

Incorporator

K ishma Martim
Authonsed Signatory
Fatton, Moreno & Asvat (BV]) Limited




