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1.1

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

MEMORANDUM OF ASSOCIATION
OF

HIGH VALUE VENTURES LIMITED

A COMPANY LIMITED BY SHARES

DEFINITIONS AND INTERPRETATION

In this Memorandum of Association W of Association of the Company, if not inconsistent
with the subject or context: ; CORPy '/’ 4\

“Act” means the BVI Busm ] Caﬁ] ‘gy&. Ac E iiOtFﬁNgkl ﬂ() £2004) and includes the regulations made
under the Act; : .9 % T‘

“Articles” means the Arficles. oﬁéssomal:onmanpanﬁ
e

transfer of an asset, other than Sh a io Oror L

or for the benefit of a Share Ider\’In, lation to ;

the purchase of an asset, tlig, purch %ﬁﬁ%’ acquisition of Shares, a transfer of
s a divi wd

“Distribution” in |e!atlor\:;: trlb;:t{unr

indebtedness or otherwise, and i in de

wﬁ#
“Memorandum” means this Memorandum of Association of the Company;

“Person” includes individuals, corporations, trusts, the estates of deceased individuals, partnerships 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) aresolution approved at a duly convened and constituted meeting of directors of the Company by
the affirmative 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 the purpose of establishing a majority; or

(b) a resolution consented to in writing or by telex, telegram, cable or other written electronic
communication by a majority of the directors of the Company. A written resolution consented to in
such manner may consist of several documents including written electronic communication, in like
form each signed or assented to by one or more directors.
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1.2,

1.3.

1.4.

“Resolution of Shareholders” means either:

(a) a resolution approved at a duly convened and constituted 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) aresolution consented to in writing by a majority of in excess of 50 percent of the votes of Shares
entitled to vote thereon;

“Seal” 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 and not cancelled; and

electronic, electrical, digital, ma Oy 0’plit,aﬁ Uemmmagn , biometric or photonic means, including
electronic data interchange, ¢} 0@%&4]1%@1&5%{:1&& o, telecopy. and “in writing” shall be

construed accordingly. ey -
F \'~ )

; « N
' N = & N
'H:"A fﬁgea unless’ tﬁ&'ﬁq(@ﬂ oihehw T‘Gq!%.luch a reference to:

“Written” or any term of like 11n$oﬂusﬂi'ﬂﬁd?¢‘ “ifffermation generated, sent, received or stored by

\

In the Memorandum and
.
referénce to a rect’LIaﬁ, ol the Articl%

(a) a“Regulation” is# 11
orandum

grence acl&l,fwel 1 ,tu )
"oy —

(c) voting by Shar eholddys is 4 Fenm ng ofthe vaies attached to the Shares held by the
i 2
W

(b) a“Clause”isare

e

e

Shareholder voting; %, 5 V 4

(d) the Act, the Memorandum or thesArticles . a_ﬁg;!‘_geﬂcc to the Act or those documents as amended
or, in the case of the Act, any re-enactiiént thereof and any subsidiary legislation made thereunder;
and

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

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

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

NAME
The name of the Company is HIGH VALUE VENTURES LIMITED.
STATUS

The Company is a company limited by Shares.
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REGISTERED OFFICE AND REGISTERED AGENT

4.1, The first registered office of the Company is at Vistra Corporate Services Centre, Wickhams Cay II,

Road Town, Tortola, VG1110, British Virgin Islands, the office of the first registered agent.

4.2. The first registered agent of the Company is Vistra (BVI) Limited of Vistra Corporate Services Centre,

Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin Islands.

4.3. The Company may by Resolution of Shareholders or by Resolution of Directors change the location of
its registered office or change its registered agent.
4.4. Any change of registered office or registered agent will take effect on the registration by the Registrar 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.

4.5. The registered agent shall:

(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 appointment or removal of a director or directors by Shareholders.

5. CAPACITY AND POWERS e
"a‘fﬁ;;. "%-.
5.1. Subject to the Act and any ot}:é’n B]‘Hlbh \mgutﬂalguds'leg:s &uon the Company has, irrespective of

corporate benefit: ~" P = .

‘-._ / d_‘;-_ " L \‘5 . {{. .

(a) full capacity to cairy 01\.%1’ undertake” ﬁzlm;b*i‘ﬂﬂg‘ﬁ I, of, acti y, do any act or enter into any

transaction; and -~ ,-f‘ﬂ_* N i o
J.‘I — | =

(b) for the purposes o nafa%aph (a), Iultﬂghﬁ powers andE 5.

5.2. For the purposes of section, 9(4) @\h{j\cf” et limllatﬂlﬁs on the business that the Company may
carry on. 2 fy}

6. NUMBER AND CLASSES HAR P o

N wr —;if

6.1. Shares in the company shall be issued in tﬁé‘fe{meri%‘}"ol the United States of America.

6.2. 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.

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

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

s RIGHTS OF SHARES

7.1. Each Share confers upon the Shareholder:

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

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

(c) the right to an equal share in the distribution of the surplus assets of the Company on its
liquidation.
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7.2.

10.

10.1.

10.2.

11.

11.2.

12,

12.1.

12.2.

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

VARIATION OF RIGHTS

If at any time the Shares are divided into different classes, the rights attached to any class may only be
varied, whether or not the Company is in liquidation, with the consent in writing 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 PARI PASSU

The rights conferred upon the holders of the Shares of any class shall not, unless otherwise 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 pari passu therewith.

REGISTERED SHARES
The Company shall issue Registered Shares only.

The Company is not authorised to issue Bearer Shares, convert Registered Shares to Bearer Shares or
exchange Registered Shares for Bearer Shares.

TRANSFER OF SHARES

e o = Sy,

The Company shall, on receipt GI;;ﬂﬁ msrrumeml of t;an;_,?enr‘compiymg with Sub-Regulation 6.1 of the
Articles, enter the name of the"{ranstéreo.gf_a_Sh in the T"&glster of members unless the directors
resolve to refuse or delay lhﬁfég‘[m 43,(.16!1 of the t(ansfer dmcason@‘lhat shall be specified in a Resolution

| 1

L

of Directors -+ & /
"? g J.JH-!-L—‘
The directors may not reﬁql—ﬁf refuse or dt‘g&yﬂi&}r‘éﬁsf er of hﬂ i' m]ess the Shareholder has failed
to pay an amount due in eg]iei:f the Shdle =]

AMENDMENT OF THE MF omjj"' IAND THE Al uc

-'T‘

Subject to Clause 8, the f*onu;%ﬁy n’f":y m&flezpnmndu or the Articles by Resolution of
Shareholders or by Resolution of Dimmrc; save Ihann*amen nent may be made by Resolution of
Directors: W % s

(a) to restrict the rights or powers of (he 'Sﬁmhﬁ'{ﬁﬁ!s:ﬁ‘:mend the Memorandum or the Articles;

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

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

(d) to Clauses 7, 8, 9 or this Clause 12.

Any amendment of the Memorandum or the Articles will take effect on the registration by the Registrar
of a notice of amendment, or restated Memorandum and Articles, filed by the registered agent.
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We, Vistra (BVI) Limited of Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortola, VG1110,
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 15th day of February, 2017.

Incorporator

.......................................................

(8d.) Rexella D. Hodge
Authorised Signatory
Vistra (BVI) Limited
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1.1

1.2,

1.3.

2.1.

2.2.

2.3.

24,

2.5.

2.6.

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

ARTICLES OF ASSOCIATION
OF

HIGH VALUE VENTURES LIMITED

A COMPANY LIMITED BY SHARES

REGISTERED SHARES

Every Shareholder is entitled, on request to a certificate signed by a director or officer of the Company, or
any other person authorised by Resolution of Directors, or under the Seal specifying the number of
Shares held by him and the signature of the director, officer or authorised person and the Seal may be
facsimiles. M
j‘g’:‘h\ LR J'
.. N\
Any Shareholder receiving a f“i"—‘ﬂ“ -:hgld.luiﬁdcmggf;f/ aﬂd gld the Company and its directors and
officers harmless from any ﬁ' ss Q' Lm'lﬁllty which it or'the; / Az @cur by reason of any wrongful or
fraudulent use or |cpreseré?1§m made by any etson by \ru #h&possession thereof. If a certificate

for Shares is worn out _].ﬂ"-‘a may be 3 d*pn ] tion. f the worn out certificate or on
satisfactory proof of its 1,3 {ogcther with sﬁ'ﬁﬁuemmw as mdﬁm fequired by Resolution of Directors.

as joint j EISHP g any Share
ibution. ( _.,_m
A ;

If several Persons are r h_visii:
effectual receipt for any

dany ane of such Persons may give an

SHARES

Section 46 of the Act (Pre-emptive rights) does not apply to the Company.

A Share may be issued for consideration in any form or a combination of forms, including money, a
promissory note, or other written obligation to contribute money or property, real property, personal
property (including goodwill 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.

A bonus share issued by the Company shall be deemed to have been fully paid for on issue.

No Shares may be issued for a consideration, which is in whole or in part, other than money, unless a
Resolution of Directors has been passed stating:

(a) the amount to be credited for the issue of the Shares; and
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(b) that, in the opinion of the directors, the present cash value of the non-money consideration and
money consideration, if any, is not less than the amount to be credited for the issue of the Shares.

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

(a) the solvency test in Regulations 3 and 18; and
(b) sections 197 and 209 of the Act.
2.8, The Company shall keep a register (the “register of members”) containing;
(a) the names and addresses of the Persons who hold Shares;
(b) the number of each class and series of Shares held by each Shareholder;
(c) the date on which the name of each Shareholder was entered in the register of members; and
(d) the date on which any Person ceased to be a Shareholder.
2.9. The register of members may be in any such form as the directors may approve, but if it is in magnetic,

electronic or other data storage form, the Company must be able to produce legible evidence of its
contents. Until the directors oll1erw1§a,dete’rn1ﬁ?é”1he énettc electronic or other data storage form

shall be the original register of m,gmlwe{s; CORP() B

—

.
2.10. A Share is deemed to be i iss d wl'u,g;fﬁt. name Df lhe bh%éhg!dz_r}fs entered in the register of members.
3. REDEMPTION OF s*#mc N‘AND Tnnﬁﬁm ‘SH ARESK ' #?

(
=b-

3.1. The Company may purg hase, fedeem or mhqgﬂns ¢ qun & and @gld nsﬂown Shares in such manner and

upon such other terms §the directors ni rabrde with the m]eﬁagt Shareholder(s) save that the
Company may not purchase, {e.dt,em or ot ”-"'2 acquire ﬁ? own Shares without the consent of
Shareholders whose Sha areﬁ b, ppft daredeemed 0%9 herwlise acquired unless the Company

is permitted by the Act or y utﬁé‘r prov stor m the Memardndurglor Articles to purchase, redeem or
otherwise acquire the Shares*ithout their cunsenl #;!}‘ }

3.2 The Company may acquire its own aid Sli’ﬂre or Y’t{ff:r no consideration by way of surrender
of the Share or Shares to the Company by S‘ﬁ‘ﬁF’TmIder holding the Share or Shares. Any surrender
of a Share or Shares under this Sub-Regulation 3.2 shall be in writing and signed by the Shareholder
holding the Share or Shares.

3.3. The Company may only offer to purchase, redeem or otherwise acquire Shares if the Resolution of
Directors authorising the purchase, redemption or other acquisition contains a statement that the
directors are satisfied, on reasonable grounds, that immediately after the acquisition the value of the
Company’s assets will exceed its liabilities and the Company will be able to pay its debts as they fall
due.

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

3.5. Shares that the Company purchases, redeems or otherwise acquires pursuant to this Regulation may be
cancelled or held as Treasury Shares except to the extent that such Shares are in excess of 50 percent of
the issued Shares in which case they shall be cancelled but they shall be available for reissue.

3.6. All rights and obligations attaching to a Treasury Share are suspended and shall not be exercised by the
Company while it holds the Share as a Treasury Share.
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3.7.

3.8.

4.1.

4.2.

4.3.

4.4,

5.L

5.2,

5.3.

5.4.

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

Where Shares are held by another body corporate of which the Company holds, directly or indirectly,
Shares having more than 50 percent of the votes in the election of directors of the other body corporate,
all rights and obligations attaching 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.

There shall be entered in the register of members at the written request of the Shareholder:

(a) astatement that the Shares held by him are mortgaged or charged;

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

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

Where particulars of a mortgage or charge are entered in the register of members, such particulars may

be cancelled: ———
j iz ‘. L_ . ' 1 5 -‘! { ) |" ;i_*d_
(a) with the written consent,of the‘ mmedmﬂn*'ag_ge or éla’ii’g?c or anyone authorised to act on his
behalf; or YA s - N A
¥ 4 -— & : 3 \n A

n, -y -~

(b) upon evidence saubfae.lory to the dgﬁﬁ!} of the dr@m.r;,p of the liability secured by the
mortgage or chargt 'mtl fhe issue of suph,iindammtles as the dif eﬁlm‘s shall consider necessary or
desirable. 1 L ;‘] | dih % I

~ Ll.“_'_. i
Whilst particulars of a n'l!pr( gafe or dnrgc Qﬁﬁ es are mtcp;d in ;ﬁe register of members pursuant
to this Regulation: “‘k &£ N -’ JJ-i &
-.'i I"“‘L H%h, : d-}
(a) no transfer of any “;h.m: the suli{eq Of those pan}gﬂgrs sh fbe effected;
"&,‘Q X st
(b) the Company may not purcﬁ‘se, I_edeem dr other\yseﬁcq uire any such Share; and

g S

(c) no 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 issue are subject to the forfeiture provisions set forth in this
Regulation.

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

The written notice of call referred to in Sub-Regulation 5.2 shall name a further date 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 is to be made and shall contain a statement that in the event of non-payment at or before the
time named in the notice the Shares, or any of them, in respect of which payment is not made will be
liable to be forfeited.

Where a written notice of call has been issued pursuant to Sub-Regulation 5.3 and the requirements of
the notice have not been complied with, the directors may, at any time before tender of payment, forfeit
and cancel the Shares to which the notice relates.
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5.5,

6.1.

6.2.

6.3.

6.4.

7.1.

7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

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

TRANSFER OF SHARES

Subject to the Memorandum, Shares may be transferred by a written instrument of transfer signed by
the transferor and containing the name and address of the transferee, which shall be sent to the
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 the instrument has been lost or destroyed, they may resolve by Resolution of Directors:

(a) to accept such evidence of the transfer of Shares as they consider appropriate; and

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

Subject to the Memorandum, the personal representative of a deceased Shareholder may transfer a
Share even though the personal representative is not a Shareholder at the time of the transfer.

MEETINGS AND CONSENTS, eﬁu,\ REHOLPE
?f/ O = T f
Any director of the Comp maj? ffivene meetings o Lh;.fSh
manner and places within; oﬂ th the Brltishr%rgm»{s'l 8 ;tS
desirable.

holders at such times and in such
e director considers necessary or

o~ .- -

._\‘ ;-l":-"!g. ' - )

Upon the written request of S %rehoidet: crilldgql "

Tt u
exercise 3(pereent or more of the voting rights in
juested the@irect@rs shall convene a meeting of

(a) those Shareholders whose ndmes on lheﬂale lhe ofice is given appear as Shareholders in the
register of members and are entitled"te™votesatihe meetlng, and

respect of the matter for :whieh the mecup ST
Shareholders.

The director convening a
to:

(b) the other directors.

The director convening a meeting of Shareholders may fix as the record date for determining those
Shareholders that are entitled to vote at the meeting the date notice is given of the meeting, or such
other date as may be specified in the notice, being a date not earlier than the date of the notice.

A meeting of Shareholders held in contravention of the requirement to give notice is valid if
Shareholders holding at least 90 percent of the total voting rights on all the matters to be considered at
the meeting have waived notice of the meeting and, for this purpose, the presence of a Shareholder at
the meeting shall constitute waiver in relation to all the Shares which that Sharcholder holds.

The inadvertent failure of a director who convenes 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 the meeting,

A Shareholder may be represented at a meeting of Shareholders by a proxy who may speak and vote on
behalf of the Shareholder.
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7.8. The instrument appointing a proxy shall be produced at the place designated 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 meeting may specify an alternative or additional place or time at which the proxy shall be

presented.

7.9. The instrument appointing a proxy shall be in substantially the following form or such other form as the
chairman of the meeting shall accept as properly evidencing the wishes of the Shareholder appointing
the proxy.

[COMPANY NAME]

(the “Company”)

T/We, o , being a Shareholder of the Company HEREBY
APPOINT i OF erenemumn i de MR or failing
him ..o Of weiiie to be my/our proxy to vote for me/us at
the meeting of Shareholders to be held on the ...... day of cevveverniiiiiiiiniin, ,20...... and at any
adjournment thereof.
(Any restrictions on voting to be inserted here.) @
Signed this

Shareholder

7.10.  The following applies wﬁuc Sjlareq are 1omﬂ owm,diﬂ -.’I: ) |
L == 1 — L

d}ih of them may be ‘prt,st,nt in person or by proxy at

sa '%hdreholder, [.’

,J.f

(a) if two or more persons }\lld Shares _ld'mﬂ
a meeting of '%hard{olderb and mﬁys

(b) if only one of the 10;}nt ownem ;r:. presﬁ'l? m"ﬁ"
owners; and ‘\-,“\ o

r 4

(c) if two or more of the joint ovﬁ%ez.gare prcgenl m,pen;(m or by proxy they must vote as one.

7.11. A Shareholder shall be deemed to be present at a meeting of Shareholders if he participates by
telephone or other electronic means and all Shareholders participating in the meeting are able to hear

each other. .

7.12. A meeting of Shareholders is duly constituted if, at the commencement 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 meeting. 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 instrument shall constitute a
valid Resolution of Shareholders.

7.13.  If within two hours from the time appointed for the meeting a quorum is not present, the meeting, if
convened upon the requisition of Shareholders, shall be dissolved; in any other case it shall stand
adjourned to the next business day in the jurisdiction in which the meeting was to have been held at the
same time and place or to such other time and place as the directors may determine, and if at the
adjourned meeting there are present within one hour from the time appointed for the meeting in person
or by proxy not less than one third of the votes of the Shares or each class or series of Shares entitled to
vote on the matters to be considered by the meeting, those present shall constitute a quorum but
otherwise the meeting shall be dissolved.
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7.14.

7.15.

7.16.

7.17.

7.18.

7.19.

7.20.

7.21.

8.1.

At every meeting of Shareholders, the Chairman of the Board shall preside as chairman of the meeting.
If there is no Chairman of the Board or if the Chairman of the Board is not present at the meeting, the
Shareholders present shall choose one of their number to be the chairman. If the Shareholders are
unable to choose a chairman for any reason, then the person representing the greatest number of voting
Shares present in person or by proxy at the meeting shall preside as chairman failing which the oldest
individual Shareholder or representative of a Shareholder present shall take the chair.

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

At any meeting of the Shareholders the chairman is responsible for deciding in such manner as he
considers appropriate whether any resolution proposed has been carried or not and the result of his
decision shall be announced to the meeting and recorded in the minutes of the meeting. If the chairman
has any doubt as to the outcome of the vote on a proposed resolution, he shall cause a poll to be taken of
all votes cast upon such resolution. If the chairman fails to take a poll then any Shareholder present in
person or by proxy who disputes the announcement by the chairman of the result of any vote may
immediately following such announcement demand that a poll be taken and the chairman shall cause a
poll to be taken. If a poll is taken at any meeting, the result shall be announced to the meeting and
recorded in the minutes of the meeting.

Subject to the specific provisions contained in this Regulation for the appointment of representatives of
Persons other than individuals the right of any individual to speak for or represent a Shareholder shall
be determined by the law of the y.lrlsd;_euonkwhures..md by the documents by which, the Person is
constituted or derives its existencgs I cast of dolibt, 1hc ﬂ!t(:ctors may in good faith seek legal advice
from any qualified person anqm’ 1}@5’3 a/;d unni’!t’mun of con ?pctem jurisdiction shall otherwise rule,
the directors may rely and 9&1 upon gﬁch adww mthoﬁ'm&f urrln"g\any liability to any Shareholder or
the Company. F % = = i & N zh A
Py :‘}Y ;,&:ﬁp\ oV Y v ‘%"
Any Person other than mdl\’&(‘iual which 1§}ﬁhm'uholder me by r&olulmn of its directors or other
governing body authoriSe, suchlindividual as lf‘d.uggm fit to act| s it fepresentative at any meeting of
Shareholders or of anyoﬁi class FShmchulL}t'r-g;: nd the individial:salauthorised shall be entitled to
exercise the same rlghtﬁij betialf of l.hc Sk er which h repr%sems as that Shareholder could

exercise if it were an ind dual% \;
pﬂs

The chairman of any meet:ﬁ;@t wﬁm!;{a vote is cast b)&‘pﬁﬁy or gn behalf of any Person other than an
individual may call for a notarfally certiffed.Gop§#o¥ such prox¥§ or authority which shall be produced
within 7 days of being so requested®og,the votemnust by proxy or on behalf of such Person shall be
disregarded. '

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

An action that may be taken by the Shareholders at a meeting may also be taken by a resolution
consented to in writing, without the need for any notice, but if any Resolution of Shareholders is
adopted otherwise than by the unanimous written consent of all Shareholders, a copy of such resolution
shall forthwith be sent to all Shareholders not consenting to such resolution. The consent may be in the
form of counterparts, each counterpart being signed by one or more Shareholders. If the consent is in
one or more counterparts, and the counterparts bear different dates, then the resolution shall take effect
on the earliest date upon which Shareholders holding a sufficient number of votes of Shares to
constitute a Resolution of Shareholders have consented to the resolution by signed counterparts.

DIRECTORS
The first directors of the Company shall be appointed by the first registered agent within 6 months of

the date of incorporation of the Company; and thereafter, the directors shall be elected by Resolution of
Shareholders or by Resolution of Directors.
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8.2. No person shall be appointed as a director, alternate director, or nominated as a reserve 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.

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

8.4. Each director holds office for the term, 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 term is fixed on the
appointment of a director, the director serves indefinitely until his earlier death, resignation or removal.

8.5. A director may be removed from office,

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

(b)  with 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.

8.6. A director may resign his office by giving written notice of his resignation to the Company and the
resignation has effect from the date the notice is received by the Company or from such later date as 0
may be specified in the notice. A dingmr-\shaH‘msi&g__forthwith as a director if he is, or becomes,
disqualified from acting as a dif(“:?‘lﬁfjillﬁ]-‘\dct the!Att () x',';‘-‘s-_

! By
N ™

1, 4 % '

8.7. The directors may at any lhﬁg‘ap’pﬂgﬁt‘ any Rqspn'iﬁr%'gté,{iiigé'tor either to fill a vacancy or as an
addition to the existing dig@%t_@r&.\;}\\’here the dirgetors apgoih}%ﬂ p@;l_‘?gn as director to fill a vacancy, the
term shall not exceed theﬁjema l%gi remainedwWhemihe person who lm%ceased to be a director ceased to

¥~ " ey . i

hold office. j ‘S 4~

[ F

1

| Bl ™ 'l'\;f? i | ,_- .
8.8. A vacancy in relation lo}tli]:e’c%}s oceurs if adireel (gr dies or {JEII_LIWJ-SB teases to hold office prior to the
expiration of his term offoffice. . . B by f
= . LN L Il

lIIJ. = & = l,,._ "_‘i_:'. -“.Ij.'f .!."
8.9. Where the Company onl);'i as &E;}iﬁrehﬂmﬁs an___ijf'ﬂ'ividyé:{ and that Shareholder is also the
sole director of the Compa%;__lhe Eh!éi@greholderfdirgﬁéf n]ay,.;ﬁy instrument in writing, nominate a
person who is not disqualiﬂéﬂu»&rom beltiy audiréétor of tlgg,fompany as a reserve director of the
Company to act in the place of lhc‘“ﬁol_c__ %irector;in the_g,_\:enf"éf his death.

8.10. The nomination of a person as a reserve director of the Company ceases to have effect if:
(a) before the death of the sole Shareholder/director who nominated him, . |
(i) he resigns as reserve director, or

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

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

8.11.  The Company shall keep a register of directors (the “register of directors™) containing:
(a) in the case of an individual director, the particulars stated in section 118A(1)(a) of the Act;
(b) in the case of a corporate director, the particulars stated in section 118A(1)(b) of the Act; and

(c) such other information as may be prescribed by the Act.
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8.12.

8.13.

8.14.

8.15.

8.16.

8.17.

8.18.

8.19.

8.20.

8.21.

9.1.

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

The Company shall file for registration with the Registrar a copy of its register of directors (and any
changes to the register of directors) in accordance with 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 written instrument deposited at the registered office of the Company may from time 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 the appointing director's responsibilities,

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

No person shall be appointed as an g%@amt\?dmtgg unless he has consented in writing to be an

alternate director. The appointment'cf an flterhade dj’r{;ﬁﬁkqloes not take effect until written notice of
the appointment has been de%gﬁffgg{ at t§c--gggistercti,pmi:e rulfthg Company.
.‘\\\ . ’?‘:&1_" %

The appointing director gnays at any Ume-l,--:;gs',f_t‘lnna;eﬂ_hcu‘rf-h vary _ﬁl\g alternate's appointment. The
termination or variation §f the 4ppointmen: ajt‘cgﬁ'ate’a ctor does not take effect until written

notice of the termination of ¥afiation has b dep: s?:ti:’d at the gegisteted office of the Company, save
that if a director shall '.iif]&glsc to hold t,[laﬁ lige of directorythe-appointment of his alternate shall
thereupon cease and terfinat Nmmediaje_b_ht t the nmd“] olic
. : s ) .
An alternate director has'ho pﬂ‘% 1§ ,appoint:
alternate director. 0.7 &

£

srnate. w%er of the appointing director or of the

1 y

An alternate director has the sdfag rights a8 llieaaﬁ"p”é’tn&f]; diﬁr in relation to any directors' meeting
and any written resolution of direCtegs circulatgd for v»;ytt@ﬁ' consent. Unless stated otherwise in the
notice of the appointment of the alternate, GF#NOEE"0! 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
sought in accordance with these Articles his alternate (if any) shall be entitled to signify approval of the
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 appointing director. An alternate director does not act as an agent of or for the
appointing director and is liable for his own acts and omissions as an alternate director.

\-;—‘:‘ .

The remuneration of an alternate director (if any) shall be payable out of the remuneration payable to
the director appointing him (if any), as agreed between such alternate and the director appointing him.

POWERS OF DIRECTORS

The business and affairs of the Company shall be managed by, or under the direction or supervision of,
the directors of the Company. The directors of the Company have all the powers necessary for
managing, and for directing and supervising, the business and affairs of the Company. The directors
may pay all expenses incurred preliminary to and in connection with the incorporation of the Company
and may 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.
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