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8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

8.10,

8.11.

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.

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

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.

A director ma}; 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.

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
may be specified in the notice. A director-shall resigu forthwith as a director if he is, or becomes,
disqualified from acting as a dtrecmr undr.r Ihe ALL ’ '

f.
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term shall not exceed the; lerm Hal remamed

hold office. l.f’ w0

A vacancy in relation to, d lr{:cto{ 's.oceurs if a d1re@l:)1 dies or UthijSe reases to hold office prior to the
expiration of his term off woffi ce { A '!’ . ‘
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Where the Company only hab oﬂc bh'\rcllofder*who is 'm{}mdmdual and that Shareholder is also the
sole director of the Company, the sole bharcholden’dtrujdr mayyby instrument in writing, nominate a
person who is not disqualifi ed from being audiréétor of thtg_Company as a reserve director of the
Company to act in the place of the" Sole, dtrector in lhe eyenf of his death,

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) heresigns as reserve director, or

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

(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.

The Company shall keep a register of directors (the “register of directors™) containing:
(a) inthe 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 alternate“director_unless he has consented in writing to be an
alternate director. The appomtmcur of an alterhate! dnector does not take effect until written notice of
the appointment has been depusued at tlie-registeredyg oﬁ“;he ot thu Company

"\-

The appointing director nlaYs\ al ‘my time,. .termmate or val:y 1he alternate's appointment. The
termination or variation 0[' ihe appmntment ofanalternate du’euor does not take effect until written

notice of the termination or \!arlduon has beerl deppsncd at the, L‘egstcred office of the Company, save
that if a director shall die o’ cease to hold tht.,oi]iciz: of director the appomtment of his alternate shall
the need o ,glouce]

thereupon cease and ter‘ltnnate ‘immed iately! wnhm

#

An alternate director has 1 no poWer to; appm '
alternate director. % 49 £

An alternate director has the same rlghts as lllaappomf’ 11g dlrerftor in relation to any directors' meeting
and any written resolution of dlrecl’ms circulatéd for w,r;lren consent. Unless stated otherwise in the
notice of the appointment of the alternate B amotice of 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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9.2

9.3.

9.4,

9.5.

9.6.

9.7.

9.8.

10.

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

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

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

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

The continuing directors may act notwithstanding any vacancy in their 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, liabilities or obligations whether of
the Company or of any third party.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all
receipts for moneys paid to the Company shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as shall from time to time be determined by Resolution of
Directors.

For the purposes of Section 175 (D."ls',m').'r.nf.frmC a’;"‘m.}eb} ofthe Act, the directors may by Resolution of
Directors determine that any sal€, Ira'hsiqr leasey e\chdn ge drother disposition is in the usual or regular
course of the business carrled on. by the Company and’ sltch dcrurmmation is, in the absence of fraud,

conclusive. F oy V4 =t A

' ee¥ | :
PROCEEDINGS OF DIRECTORS a4
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Any one director of the fi)ulnplny may Ld]l a )ﬂee%nL of the dlfec:m:s by sending a written notice to

each other director. " 25 ¢« I |
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and places within or outside | ﬂle Br[tlsh \(lrgm !slands c{sthc dlrecl;ors may determine to be necessary or
desirable. W

’

A director is deemed to be present at a meenng of'“azrectms if he participates by telephone or other
electronic means and all directors participating in the meeting are able to hear each other.

A director shall be given not less than 3 days’ notice of meetings 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 director at a meeting shall constitute waiver by that director. The inadvertent failure to give notice of
a meeting to a director, or the fact that a director has not received the notice, does not invalidate the
meeting.

A meeting of directors is duly constituted for all purposes if at the commencement of the meeting there
are present in person or by alternate not less than one-half of the total number of directors, unless there
are only 2 directors in which case the quorum is 2.

If the Company has only one director the provisions herein contained for meetings of directors do not
apply and such sole director has full power to represent and act for the Company in all matters as are
not by the Act, the Memorandum or the Articles required to be exercised by the Shareholders. In lieu
of minutes of a meeting the sole director shall record in writing and sign a note or memorandum of all
matters requiring a Resolution of Directors. Such a note or memorandum constitutes sufficient
evidence of such resolution for all purposes.
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10.7. At meetings of directors at which the Chairman of the Board is present, he 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, the
directors present shall choose one of their number to be chairman of the meeting,

10.8.  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 communication by a majority of the directors or by a
majority of the members of the committee, as the case may be, without the need for any notice. 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. If the
consent is in one or more counterparts, and the counterparts bear different dates, then the resolution
shall take effect on the date upon which the last director has consented to the resolution by signed
counterparts.

11. COMMITTEES

11.1. The directors may, by Resolution of Directors, designate one or more committees, each consisting of
one or more directors, and delegate one or more of their powers, including the power to affix the Seal,
to the committee.

11.2.  The directors have no power to delegate to a committee of directors any of the following powers:
(a) toamend the Memorandum or the Articles;
(b) to designate committees of dil"ébtors; i) Ve

(c) todelegate powers togd cumnurtee uf dlrectms, '

o % . ',_ R N

(d) to appoint or remoyt. dnrc.ctms

'r‘,H’!

(e) to appoint or remowc anagem

®

(g) tomakea declaranoﬂ of solvency or t{f apprave a hquldahon J)Ian or

(h) to make a detcnnmat:on that 1mmudlate1y aﬁér a proposed Distribution the value of the
Company’s assets will exceedvits ,llablh!lbs and the _Gompany will be able to pay its debts as they
fall due. ST

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

11.4.  The meetings and proceedings of each committee of directors consisting of 2 or more directors shall be
governed mutatis mutandis 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
committee.

11.5.  Where the directors delegate their powers to a committee of directors they remain responsible for the
exercise of that power by the committee, unless they believed on reasonable grounds at all times before
the exercise of the power that the committee would exercise the power in conformity with the duties
imposed on directors of the Company under the Act.
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12.

12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

12.7.

OFFICERS AND AGENTS

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

The officers shall perform 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 responsibility of the Chairman of the Board to
preside at meetings of directors and Shareholders, the president to manage the day to day affairs of the
Company, the vice-presidents to act in order of seniority in the absence of the president but otherwise to
perform 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 on the Company by applicable law, and
the treasurer to be responsible for the financial affairs of the Company.

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

The officers of the Company shall hold office until their successors are duly appointed, but any officer
elected or appointed by the directors may be removed at any time, with or without cause, by Resolution
of Directors. Any vacancy occurring in any office of the Company may be filled by Resolution of
Directors. 5

The directors may, by Resoiunon of lf)u‘ectors appoint dny 901501] 1nclud1ng a person who is a director,
to be an agent of the C omparw :

and authority to affix the Sc'ﬂ as are scly :fQ!‘.‘th m the Arucjg.s ‘6rlin the Resolutlon of Directors
appointing the agent, exeepf lhat no agent h‘ls any ;iowt.r or auIFlomy LNllh respect to the following:

U il
(a) toamend the Mem‘g)randtlm or the*AtltcL&S" '

. '.f'.,é'
(b) to change the reglstcl:ed ol’ﬁ, 1 agent,u IS4 v 4§
L ‘ ; TR Y
(c) to designate committees bt dlrector s : ‘_;f?
iy _;_v‘f’?

(d) to delegate powersto a comumtee “Ofdirectors;

(e) toappoint or remove directors;

(f) to appoint or remove an agent;

(g) to fix emoluments of directors;

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

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

(G) to make a determination that immediately after a proposed 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; or

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

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

13.

13.1.

13.2.

13.3.

14.

14.1.

14.2.

14.3.

14.4.

The directors may remove an agent appointed by the Company and may revoke or vary a power
conferred on him.

CONFLICT OF INTERESTS

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

For the purposes of Sub-Regulation 13.1, a disclosure to all other directors to the effect that a director is
a member, director or officer of another named entity or has 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 the transaction or disclosure 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 who 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 which a matter relating to the transaction arises and be included
among the directors present at the meeting for the purposes of a quorum; and

(¢) signadocument on behalf of the Company, ordo any other thing in his capacity as a director, that
relates to the transaction, " ¢ L)} |
4 ' Sy 4

and, subject to comphance~w1ﬂ1 111:: Act shal! not by IG’ISOI'I of his office be accountable to the
Company for any benefit wluch he deri ives from such lrausactmn and 1no such transaction shall be liable

INDEMNIF!CAT]ONE‘] g "ﬁ“g [ ] !
nI -~ " 1 . - ;
I .
Subject to the limitatio hel‘emaﬂer pm\’lded ﬁi C Ompany‘ bhall mdemmfy against all expenses,
including legal fees, and'} gamsf all Jud’gnl and *mlounts ?j.lid in settlement and reasonably
e o
incurred in connection WIth [egal admm1strauveaor’hvesu&qu pmceedmg:. any person who:

'J

(a) is or was a party or is lflreatened to he. madéa patly toF any threatened, pending or completed
proceedmgs whether civil, crn‘umal admmlslratwcor mvestlgatlve, 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, another body corporate or a partnership, joint venture, trust or other enterprise.

The indemnity in Sub-Regulation 14.1 only applies if the person acted honestly and in good faith with
a view to the best interests of the Company and, in the case of criminal proceedings, the person had no

reasonable cause to believe that their conduct was unlawful.

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

(a) the Company’s holding company; or

(b) a Shareholder or Shareholders;

in either case, in the circumstances specified in Sub-Regulation 9.3 or the Act, as the case may be.
The decision of the directors as to whether the person acted honestly and in good faith and with a view
to the best interests of the Company and as to whether the person had no reasonable cause to believe

that his conduct was unlawful is, in the absence of fraud, sufficient for the purposes of the Articles,
unless a question of law is involved.
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14.5.

14.6.

14.7,

14.8.

14.9.

14.10.

15.

15.1,

15.2.

15.3.

The termination of any proceedings by any judgment, order, settlement, conviction or the entering of a
nolle prosequi does not, by itself, create a presumption that the person did not act honestly and in good
faith and with a view to the best interests of the Company or that the person had reasonable cause to
believe that his conduct was unlawful.

Expenses, including legal fees, incurred by a director in defending any legal, 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 the director to repay the amount if it shall
ultimately be determined that the director is not entitled to be indemnified by the Company in
accordance with Sub-Regulation 14.1.

Expenses, including legal fees, incurred by a former director in defending any legal, 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 the former director to repay the amount
if it shall ultimately be determined that the former director is not entitled to be indemnified by the
Company in accordance with Sub-Regulation 14.1 and upon such terms and conditions, if any, as the
Company deems appropriate.

The indemnification and advancement of expenses provided by, or granted pursuant to, this section is
not exclusive of any other rights to which the person seeking indemnification or advancement of
expenses may be entitled under any agreement, Resolution of Shareholders, resolution of disinterested
directors or otherwise, both as acting in the person’s official capacity and as to acting in another
capacity while serving as a director of the Company.

If a person referred to in Sub- Regulauon 140 hasy becn successful in defence of any proceedings
referred to in Sub- Reguldllou 14,1, the person: layenr:tleql tovbe indemnified against all expenses,
including legal fees, and against all judgmeuts fines and amdunts pald in settlement and reasonably
incurred by the person in LOI]I'!BCUU!‘I with the. P '1c‘eedmﬂq ‘

3

The Company may purchasc and maintain fus'_ 1 _Qe in relation to any person who is or was a director,
officer or liquidator of ihc Cor 1pany, or who’au,g request of the- (,ompany is or was serving as a
director, officer or llqul1 ator og or in any othercapacity is or(rwas agting for, another company or a
partnership, joint venture trust or otherenterpri & against any, hablltlx asserted against the person and
incurred by the person in thal capacity; whe,tﬂen r 1ot the Company hgs or would have had the power to
indemnify the person agamst the llablliw as provided in lhe Artlcles’

,

RECORDS AND UNDERLWNG DOCBMENTATT’ON

. o ._\-

=

The Company shall keep the followlng documents'ar the office of its registered agent:
(a) the Memorandum and the Articles;

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

(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 with the Registrar of Corporate
Affairs in the previous 10 years.

Until the directors determine otherwise by Resolution of Directors the Company shall keep the original
register of members and original register of directors at the office of its registered agent.

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

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

(b) provide the registered agent with a written record of the physical address of the place or places at
which the original register of members or the original register of directors is kept.
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15.4.

15.5.

15.6.

15.7.

15.8.

15.9.

15.10.

15.11.

Where the original register of members or the original register of directors is maintained other than at
the office of the registered agent, and the place at which the original records is changed, the Company
shall provide the registered agent with the physical address of the new location of the records of the
Company within 14 days of the change of location.

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

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

(b) minutes of meetings and Resolutions of Shareholders and classes of Shareholders;
(¢) 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 form as:

(a) are sufficient to show and explain the Company’s transactions; and

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

The Company shall retain the records and: urlderlylm, y.documentation for a period of at least five years
from the date: N K0,

O
.“‘_, - '.[-J

(a) of completion of the transachonto w]m.h the records :md underiymg documentation relate; or

shall prqwdc lh:#r registered agent with a written:
. : 5.

(a) record of the phys:ca,l addre' of the: pia(’:e at:which, thf records and underlying documentation

are kept; and L N “-—.;____ e R 4 &

.y e r
S AT = r
L N e 72 __/’

Ak ==

(b) record of the name of the pe;son who mamtams @nd controls the Company’s records and

underlying documentation. S —

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 Company shall, within 14 days of the 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 the registered agent requests pursuant to the Act.

The records and underlying documentation kept by the Company under this Regulation shall be in
written form or either wholly or partly as electronic records complying with the requirements of the
Electronic Transactions Act, 2001 (No. 5 of 2001) as from time to time amended or re-enacted.
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16.

16.1.

16.2.

17.

18.

18.1.

18.2.

18.3.

18.4.

REGISTER OF CHARGES

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

(a) the date of creation of the charge;

(b) ashort description of the liability secured by the charge;

(c) ashort description of the property charged;

(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 the holder of the charge; and

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

Where a change occurs in the relevant charges or in 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, within 14 days of the change occm"rmef l‘r’mal‘mt details, of the change to the registered agent.

SEAL

The Company shall hava‘a Bcal;‘and may h;we. more lh‘m one Sea1 and references herein to the Seal
shall be references to e\fery §ca[ which sha]ll have ‘been duly a(io ted By Resolution of Directors. The
directors shall provide ;gor the..safe custody, of théf Seal and f¢: an-imprint thereof to be kept at the
registered office. Except as-o e: wise expressly p:.jf.)wded her L,m thé beal when affixed to any written
instrument shall be witnessed ; and atteslcdfm ‘by:.ﬂ:le Signatum of an;g one director or other person so
authorised from time to lﬁne by’ iesalul lon I e_c't?urs Such guthoﬂsat:on may be before or after the
Seal is affixed, may be genéral orspeclfc and may ‘refer 1o any number of sealings. The directors may
provide for a facsimile of the! Seal and"oi:_tile signaturey Qf'my dn:eétor or authorised person which may
be reproduced by printing or oﬂ;er means oﬁny mslrume{if ‘and it shall have the same force and
validity as if the Seal had been aﬁ'med to such ms}gun’:enl and the same had been attested to as
hereinbefore described.

DISTRIBUTIONS

The directors of the Company may, by Resolution of Directors, authorise a Distribution at a time and of
an amount they think fit if they are satisfied, 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 debts as they fall due.

Distributions may be paid in money, Shares, or other property.
Notice of any Distribution that may have been declared shall be given to each Shareholder as specified
in Sub-Regulation 20.1 and all Distributions unclaimed for 3 years after having been declared may be

forfeited by Resolution of Directors for the benefit of the Company.

No Distributions shall bear interest as against the Company and no Distribution shall be paid on
Treasury Shares.

BVIPTEBC 2017/02/47(PVNOC) -20-



19.

19.1.

19.2.

19.3.

19.4.

19.5.

19.6.

19.7.

19.8.

19.9.

19.10.

20.

20.1.

20.2.

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, enable 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 true 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.

The Company may by Resolution of Shareholders call for the accounts to be examined by auditors.

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

The auditors may 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 Directors.

The auditors shall examine each profit and loss account and balance sheet required to be laid before a
meeting of the Shareholders or otherwise: glven to Shareho]dcls and shall state in a written report

whether or not: o . U] 1‘ )
7 ' % e ir "f\-.

(a) in their opinion the prof' ¢ and ioss accoum *md bahnca sheet give a true and fair view
respectively of the pmﬁt aud {oss for lhe pcrlod eovered by the accounts, and of the assets and
liabilities of the Company at the end oi’ that pc.rmd émd '

(b) allthe mfon’natml;l1 :md e}]tplanatlons uquuedifﬁy the audlqus'have been obtained.
]  [og- i

The report of the audltér'; sl'hll be 'mue)ged ?m "@ﬁc account and 3}1&[1 be read at the meetmg of

Shareholders at which tl'ig accullms zue !a!d TS fc;ré( the C 0111];&11)/ 0:" shall be otherwise given to the

Shareholders. LY

.._‘.'\u l

L
.-',"

Every auditor of the Company“shall I1ave’ :l.(l'lght of 5ccess gﬂall times to the books of account and
vouchers of the Company, and shall_be entitled to requife from the directors and officers of the
Company such information and cxplanatlons as*hethinks necessary for the performance of the duties
of the auditors.

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

NOTICES

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

Any summons, notice, order, document, process, information or written statement to be served on the
Company may be served by leaving it, or by sending it by registered mail addressed to the Company, at
its registered office, or by leaving it with, or by sending it by registered mail to, the registered agent of
the Company.
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20.3.

21.

22,

We, Vistr
British Vi
Virgin Isl

Incorporator

(Sd.) Rexella D. Hodge
Authorised Signatory
Vistra (BVI) Limited

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, information or written statement was delivered to the registered office or the registered agent
of the Company or that it was mailed in such time as to admit to its being delivered to the registered
office or the registered agent of the Company in the normal course of delivery within the period
prescribed for service and was correctly addressed and the postage was prepaid.

VOLUNTARY LIQUIDATION

The Company may by Resolution of Shareholders or, subject to section 199(2) of the Act, by
Resolution of Directors appoint a voluntary 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 jurisdiction outside the British Virgin Islands in the manner
provided under those laws.

a (BVI) Limited of Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortola, VG1110,
irgin Islands for the purpose of incorporating 2 BVI Business Company under the laws of the British
ands hereby sign these Articles of Association the 17th day of November, 2017.
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