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TERFITOREY OF THE BRITISH VIEGH K [SLANDS
THE WYL ALAINESS COMPANIES ACT, 2004
{Nor, 18 ol 2004)

SMERMOIRA HI'IT_IZ‘-{QE_I"F ASROCTATION

Lia Investment Limited

MNAME

ke neme of the Compary is Lia Tovestnent Finvted
TYPE OF COMPANY

The Compeny 15 8 compacy linited by shaes,

REGISTERED OFFICE

The #rst Registerad Office af the Corepany 1= Portenllis Chambers, 4th Floor Ellen Skelton Building,
3076 Sir Francis Drake Highway, Rosd Town, Tortela, British Viegin Tslands VG110, the ollice of
thie Arst Regisdered Apene

REGISTERED AGENT
The fisat Registered Agent of the Company is Portenlbs (BY 1) Lod of Poriculiis Chambers, 4th Tloor Ellen
Sheltan Boikding, 3076 5lr Francls Dralke Highway, Hosd Fown, Teriuls, British Virgin Eslands
WVGILL,

ISSITED SHARES

The maxinmra nurmber of shaoes G de f.‘-::crlrlan:r: = azthinr eer o issee is S00H00,

CLAZSES, NUMBER AND PAR VALUE OF SHARES

The skares tssved by the Company shal? be made vp of ene ¢less aod one seriss of shares, namcly sidinacy
sharee of no par valic.

FRACTIONAL SHARES

The _Cﬂmp_:r!_-.:' ney pwue frachens of o shere end a fracrioned share shall lave the sume comesponding
factional Lizhlines, mitations, preferences, privilegzs, qualifications, resinictions, rehis anid ather atiibures
of i whabe shire of the same class of accics al <hares,

RIGHTS, FRIVILEGES, RESTRICTIONS AND CONDITIONS ATTACHING 10 SHARES

i1 All shares shall kavie:

raj The sight W one vote gt o meeting of the members of e Company or an ary rechiion of
TEmDETs;




12,

(b ik right to an equal share in any distibugion by way of dividend peid by the Company: and

e the Tight 10 no equel share in the distobation of the serplos osszts of the Compgany on s
Hiquidarion.
2] The dircctors may al ter diseretion by nesolution of dirsctors redeem, pusclizss or otherwdss oguine

all e any oithe sharea 1o the Company subjeet ta the Articles

VARTATION OF CLASS RIGHTS

It at ary' itme the dssued shores ore divided mnto differoint clagees or suries of sharnss, the rights atmched to any
class or seres (unisss otherwise provided by the teens of issue of the sheres of that class or soriss) ey,
whether or not the Compary i8 being wound np, be varisd with the consent in wifting of the kelfers of nos
lezs than thece-fowrtha of e issued shames o that class o serics and of the halders ol ot s than three-
fown tha af e st sheres of any orher class or serics of sharcs wiieh may be afferted by soch variatioa
RIGHTS NOT VARIED BY THE 1550115 OF SHARES PARI PASST

Tl mighits eonlerred upon the holders of the shires ol any ciass ssued with prefermed or other rishts skatl et
unless otberwize exprosely poovided by the ferms of issie of the shares of that class, T dezmed o b varisd
by tive creation of e of Turther shares makinz pari passu therewidls.

CAPACITY AND POWERS

Bubjoct W the Act, ary other Britiah Wirgin lalands legidation snd pamgreph 12 below the Conpany hag,
frcepoctive of coiponslz benefit:

E] full capacity 4o garew on or unddernkie any Business or activity, do amy 8et of euler inlo any
{ransaciicn;

(bl for the pusposes of pasaurapk b, il nahts powers ard privileges; and

{ch Full powers to igsue shares with pre-empiive dehe, Sebiect wo the Articlae.

LINMITATIONS ON THIE COMPANY'S BUSINESS

For the purpeses of section B2 ) ol he Act the Company may ook

() camy on backing ez trust budness, imless it is licensed to do o undes die Banks and Tl
Counpanies Act, 1990,

) camy on busiress = an insuzanoe OC fRiDSUTAncs conipEny, dnsurence agenl or insarence broker,
unless it 35 hicensed under the Insaranc: Act 1954,

1l carry on business of compaty mansgement, unbess iU e heensed under the Copany Managenions
Al 1590
[t} cary of the busicess of provicing the Registered Office or the Regisienad Agent Tor cornpanies

incorporatcd in the Brtsh Yirgn 1skands;

e carry on e business as a maneal fomd, eansser of mutual Dewls or wlministrator of cutesl fuads
unless 1 iz revopnized of licenced as the case may by umider the Mutunl Funds Act 1996 at

i curry on ary other business that gives rise 1w a licenang requirement wndee any law for the fme
bemg in foree in the Batish Vign Isliods unless it is licenced. rogulated, recosmised o orherwise
H[:||.'II|J'.'-&-'J [rarsunt to such L.
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REGISTERED BHARES AND PROHIBITLON Oy IS5UE OF BEARE K SHA RS
Shares n the Compesmy may only be issued as rejgistered shares, The issue of shares o bearer 35 probibicad.

PROHTATTION OMN EXCHANGE AN CONYERSION OF REGISTERED SHARES TO BEARER
SITARFS

The exchange ar conversion of regasiered shisres Lo bearer shares s prohihibed,
TRAMNSFER OF RECGISTERED SHARES

F:.ul'.lju_'l lex Lhe |'|n.|'|.'i-.'.v|'-'m= ol the Arheles the I:urnj'm'.:,- may upan I'I:I.'I.'.'i?l. al am instrirmerd of iInmsler enier thie
neme of the trepsferss in the register of members sulject fo the prior or simultsnezas sppoaval of the
Corpany w2 ey ideneod by a sesadlulion of direciong or by e pemodution of meoobers Subieet 1o oaoy sesolalion of
the members W the comirary, the direclors may resolve by resolubon of dirsclorss o reluse o delay the
ragistralion of the memsles forredsons thal soall be specifisd in the reselulion of dirscions

AMENDMENT OF MEMORANDUM AND ARTICLES OF ASSOCIATION

The Compary may emend its Memeorandom or Acticles by 8 resolation of members oo by a resshabon of
directars provided fhar the dircepacs shall pot have the pedrer te amend he Memorandurm or Anticles;

(&l Lo resirel thi n_u'__hlu DT I it the n|;':q|;|q'r5 teamend dhe Momarmdum or .I"n.rL||."|=x:

) o change the pereentage of mombes requined 1o pass @ esolution woamend the Meaorandum or

b

Aorlickes o
{4 in gircumsiances wheretls Memorandom orArticies conged Be gmended by the members,
DEFIMITIONS

The mesnings of words in this Memarandum ard detinzd in the Articles.

W, Pareullis fFIi"p’E] Led of el s { rAampers, 40 Flam Fllen -Skaln Huflding. A075 Sir Francis ake
Heghway, Rosd Town, Torola, Brirish Virgin Islznds VG110 for fhe pumpese of meampomfing o BV
Bugines: Compeny vider the laws of e Betsh Vigio ldands Berete s2yn this Memorendum of Associaticn
the 2nd day of Tane, 2022,

Incorparelor

[
u'-_'_n.;-\.
1]

I

Perioullis Chambers

<th Floor Ellen 8kelion Building
A07a Su Francis Thake Higloey
Raxitel Torwn, Torinla

British Virmin I=lands %G1110

(S, Peligraye DalevSavape)



TERRITORY OF THE BRITISH VIRGTY ISLANDS
TLIE BT BUSTNESS COMPANIES ACT, 2004
(Na. 16 of 2004}

ARTICLES OF ASSOCIATION
[

Lin Imvestement Ligmited

PRELCIMIMARY

T these Acticles 17 not nesnsisient with the sabject or coatext, the words ard expressions atanding i the st
cafumn of the following fahle shall besr the meanings sct opposit them tespectively in the seuond column
thereod

Wards Mearing

At the A1 Hizéness fl.ll:l[la.l:l.i.cs. Asr 200 {N-E' & af ?:‘J‘-.}
including ame amemdment, exiension, re-enacining of renewal
thereol and any remulations mode thersunder,

Arieles these Actiches of Assecaion &2 originally fremed or a3 from
Lizoc p fime enended.

basinsss relatonship 4 cootinuing wrimgement betwesn the Compeny and one or
moie peraons wirh whem the Compary cngages i businoss,
wacles on o one-off, rogtler or habital hasis.

Comniission ihe Birti=h Yirsin =laeals Financial Services Commission,

eompetent antharity a compelest aufioty o centrm] auiborily seo destenaded,
recaznired of nppointed wnder an coachnent o the BYL

digtnbition in relation 1o o diswibution by & company L a nember, nans
{a) Ui alircet e iadiscel trangier of an asesct, atdber then the
Compuny’s gwn shares, oot feothe Tenefic of the
member ar
[kl the incarming ol o dikd to or foe the Deaefit of 8 member,

iz relation to shares beld By & member, spd whethar by mesrs
|_'\-[' iL 'pJI_'I_'I'l..'l."iE wl an asset, the |‘.'l1.|.'|'t'|.'|-E|_=a::, r.:-i-:tupfan ar othes
pqquisstion of shares, o el of indebiodness or othoreise.
and mclud=s a dividend.

mzimher m reliton te the Cormpeny, means g peEon whose rame s
catered i the register of members a5 the hobler ol ane or oo
shares, o fracticnal skarss, in the Company,

Mrmorandun the Memomnpidum of Assoewtion of the Company as coiginally
Tramid o a8 foome fime to e omended,




'|'IEF!I:I11

regords and undeclying
diecmeniatem

Femistirar

reEnhaton of
direchars

resshsiion ot
membars

' el

scturiines

An individual, & corporsbion, @ trus, trustes, the estate of o
decessed  mdivishial, & partnership or an wninscrporsted
ussocintivn of persons.

includies accownis ol reconis {such as invoises, conmacts and
simitlar documents) in relstion o

{a} all suma of pemey received o expenderd 5y e
Cirmpany arad the matlers i respest of which the
receipt pnd cupendimire tzkes place;

(1) all sales and pwichases of goods by the Compeny; and
(o] thz pzsere and linkilifize of the Compane.
e Registar af Curporsle AT ofthe Britizh Yirgin Elonds,

il A resoluticn approved at a duly convened and
coagtituted meeting of directoms of the Compary or of
a vommilies of direvlyrs of the Compamy by thc
atlizmative viie of & simple me‘osiny of the divccters
nresent a1 the mesting who avs endided (o vote amed del
dot-absiaom: ar

(=] & pesolution consenbed o in wridng b all divectors ar
afall ngimbesof he conmmitbos, &5 e e imay be;

and 1o either cnse each direcrer shell havs ons vone.

(3] A reaolutien approved at a dely convenad and
vonsiited mectog of e metnhers of the Company
by the alTimmatave sl of

i a ity af io cacess of 505 of the voles of
the shares enitlfed o vole and pressot and
woding on the resoluticn, o1

(i} a8 seleyane, D.J:'thl:l.li.'n.'_-.' of i crcest of 5034 of
the woted of such clag: or series of shnpes
anlitled invede a5 & class o7 seroes mod present
ant voting aon ths resalusion; o1

b a pesalution Gonsstcd 10 i writing by

{i} Members kelding a majority of in excess of
0 afthe shares cotithod o vole Giceann, or

() as releviml, Member: belding 2 majoritv of [n
enesss of 50% of the sharzse of such class e
sevicd of shares entifled wo volz thereon s a
clzas Gr series,

Agy Zenl which bas beea duly adepted as the comman el of
thie Conpary.

shun== o debt  chligaticns  of every kind, aod opfioos,
vearrots and riglits o acquirz sharcs, er debt cblizgations,

2
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10,

11,

solviemsoy tost a compary satistics the solvenoy test 15

{i) the value of the compuny’s assets excesds i1
liailitics, amd
iah the compeny 15 able o pay s dehis s they
foll e,
iy shares shares 1m0 lhe Comrpany that were praviocale sagosd bl wae

ropurchased, redeemest or nthenwise acouired by the Comoany
and not caneedod.

"Wrillen™ or any lerm of Bke impart inchades words tepewmiten, prnled, mintes, engraves, Fihngraphed,
phl\lngrnph:rl nr rﬂp?{.m:"_rcl nr |'|.‘:]}Ti.'!|‘|l_‘|l;|‘ﬂ h}' Ay mexle af r::;'.-r.du:i_ng_ wirds i a vasibla form, i-|v.'.I|_1|"in|3
reoe, Taesimile, telegramm, cable ar other fonn of writing produced by clecronic comicunicasicn.

Fave us aloresmd any words ar sxpressions defined in the Azt shall beor the same mesning in fhess Aricles,

Whenever toe Ehlgulu.r ar |:||=J.|.'3J :IIJ.rr.‘-]':t:.I‘, 0o the :naMLEr.-E, femtirine or neaber EIIIIJ.L'{' is azed inthese .l‘l.rll-l\_'llh-\.,
il bl |=r.||.|.ai |.'_-,'r where lhe coniex) :||.'|1-.|1I,-:1I melade tha gthers

A reforepee in these Anicles to voting i elation o shases shiall e constaed as & vefercnce 1 voting by
mezmbers balding the shares except thal iz B votes alloeaed W e shares that shall be courted and nat the
nurnher-af members wha ooty viled end norefemence toshores being presmt at e meering shell e given =
COMmEspanting constracticn.

A peforcence o maney im these Adieles iz, uplessptheradeae siared, & melereroe W e comency nowhich shaes
m the Company shall be issoed aceonding 1o the provisions of the Memorandum,

RLEGESTERETY SLEARES

Fwery member holdma remseced shares in the Company shall baeniitled to a cermificate signed by a ditseror
or afficer of the Corpany ac such other pecion whsanay be authoisel from me o dme by sesaletion of
dircctars o under the Sczl, with or wathiont the stmmtrre of my dirzews of the Company, secifving the dare
or sharzs held 3y him and the stmauiure of the dizeoros or efficer o necson so auiborized e the Senl may b
facsimil=s.

Any mernber receiving a shate cenilicale lor negistered shares shinll indemafy and holdd de Compeny amdl s
directors ol oivers hemmless Som noy foss or Hebidiby whish 1 o7 they mey ioeur by rensen of say wreagiil
or fravculeat wee o repcesermdation made By any person b virme of the possemsion thercof If o chare
cortificare for sopigtered slares is woin ot or legt it may ba cencwed on predoction of the seom out ceetificats
ur o Ha.l.i.%fh.cl.-:lﬂ '|'.-_1\-::|:|_:rh ol 1t besw inpralier wnih sech indl:rnnil:r T W A be 1:n|:||.|i,-|:|:i hy o resminbon ol
hraclors.

If mevvoial porsens are registecod as jornd belders of any dhares, any aae of sach persons may mve snoelleeiss]
ru.ﬂ-:ipi T any digtr=titnn |'|.'|.}'ah|,|:-! in Tespen nl snich shares,

SHARES AND ISSUED EHARES

subject i the provisions of these Articles ard anv resohation of members, the directors of the Comasny may,
without Hmitieg or affectiog any rights provicusly conferred oo the bolders of any cxizing shares ar class or
saries of shares, wller, allul, granl oplons over of slheewise diguse of shases w0 such persoes, at sueh imes
and wpan cwh terms sod consfitions 25 the Compeay may by resolwion of directors determine, The dirsctors
shall nol tssee mors shares than T maxinnm number provided for in the Memorandun,

The l:n::q.'-al:.}' may Lasile f|.1|.|}' |:|.aid.h 'purl]}' |1ui|:| ur il [mi.u:| shores as well as bonus shares, ."'.11:,' bomus snre
rasued By the Company shill be desmed o have been fully paid for on tssee, A porily peid or pil peid share or




(=]
tad

e share isswed for @ pramissony arte or acher written ohizpation for payment of a debt may he isswed sibjsor i
forfeimre in the manmer preseribed In these Articles.

- Shares in the Company may be isswed B consideration in ooy form, iecluding oeoacy. a preaissery nnle or

other abligation to coniribute money or propecty, real property, personal praperty {incliding gondwill and
ki services sendered or o contract for fsbare serviees and the amount of such consideration shall be
Gutenmined B resolution of diveclors, excepl bzl m the cwe of shames with par value, tae amcunt shall ot be
less than the par value, and o the shsence of frond the decision of the directos as o e vilue of the
consideration received by the Compeny in respect of dic Bmec iz conchusive unless o question of law is
el vied,

. Brefore issuing slaics for o conmderstion which is o whole or i part olher than wwmey, the direstons shill

1=

15

17

13

1,

Hy,

pais a resplution siking;
i) the arnaut 1o be credited for the issie al the shares:

(b} that, mn fheir opinion, the proscot cash value of the aonemoney comsideration and money
conaideration is pet less than the amount ta 5e credied for e issee of the shaica.

A share isswed by te Compeny vpon sonversion: of, of & cxchange Tor, snother share or a debe obfiastion or
other security in the Compazy, shall be tocated for all parposes as having been issoed for meney equal 1o the
considerntion received of deenned W bave heen received by the Compemy in respect of tie oticr share, Sehit
obligation o seturily.

Treasury shares miny Be digposed of by e Company onsnch fermesand eonditions foot atheraise inconsisterd
with these Amicles) as the Compey moy by resofuticn of dinsdtors detenning.

1B, Subject i thess Articles, the Compeny may purchase, redeem o otheriviao acguice and hald 5 own shares

stve that the Compsny may nol purchase, redeem or otherwise aoquire itz owm shares withour the conseat of
the member whose sharcs arc o &o porchased, redeemred o oflersdae scquiced unlesz the Comipeany s
permitied by te Act a2 any drber provision i the Memoramdom or Articles tr purchass, redeem or othersdss
geguing the shirgs without their consent,

HH The Compary eay acyuire its own fully paid share or sharzs for oo consideation by way of
stuvencler ol the shere or shares to'the Company By the peson holding the share or shires,

(k) Any surrrnder of a shace or shares under Ariicle 1) shell b in amibng snd sizned by 1o aesson
hoiding the share or shares,

Mo purchase, redeorplion ar other acquisition of shares shall be made anles the ditectors determine by
rezalution of the dirsetors that immediately afler the purchuse, redermpdon or viher acquisision the valae of the
Company’ = asscts will cxoooed s lekilitie: o the Compeny wil be sble to pay its dobis as thew fall due.

Sectiang & [Process S goquizinon of own shures), 61 (00er fo oae or mors shorcholders) and 62 [Shares
rofeanred arberarie fas of e sqtion of campomy al the Aet shall not npply to the Company,

A determiinaon by the direcrors vnder Aricle L7 is not requised;

[l the Company redecans & share or shares parseant tx 3 might of o member fo have his shares
rodeared a2 L huve kis shares exchanged for maeacy ar edher property of the Corspeasy:

=3 by wizhae ofthe provisioes of Sectaon 179 of e Act; ar
o) the Cornpeny augumes iis own (ully paid shares pursuant to Acicle 4.

Bhares ‘hint the Company pusclasss, redsans or otherwise sequins persiaat to Aricle 7 may be cancelled or
held as oeaswy shares excent o the extenst thet such shares are i exceza of 30 percont of he issucd shares of
the Corapany e which cpss they shall be cancelied but they shall be availahle far neisswe.

4
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I
b

25,

24

5.

25,

. Shares in the Company shall anly e licld as troasury shares whese the directors of the Company 10800Ve a5

such und tne nireler of shases scqrired, when sggregaled wilh shares of the same class alrzady beld By the
Company ns fressry shares, docs et axceed 5004 of tie shares of that class previcwsly issucd by the
Cratipany, cxeheding shinnes that have been cancslled. AN rights and oiligations iblaching o4 beasiry shore
are suspenclid and alali aot be exerciscd by or 2gainst the Company while it holds the =hare ws 2 ey
share, Toonsary shames oy B Toisseed by the Cornpeny =5 now shares
[a) ke Compary shall keep o register of members containing;

{al the narmes and addresscs of the persons who hild reglstercd shares in the Cempary:

{h) the oumber of cach olass end sevies of vegistered shares held by esch member;

feh the dite en which the name of each meraber was entered In the register of members,

() the date onwhich oy person ceased 1o be 2 member; amd

fc) zuch other information as may be proscribed porsuant e e Act,
(bi 1 he Compaste i3 listed on o recopmiced exchaage, the Compamy may kecp a register of memies

comiaiming she infrrmustion refereed 1o in Arigle 223(u) or such @i infonmation as e Articles permit or

&5 may b approved by g eesolebon of membees,

The regieter of members may be inany Such foner as'the direcesss may epprave but IF it is in magnetic,
clecmanic or arhar data siorae form, e company must be ahls 1o prodice legible evidence of Hs contents,

The nrisinal o a copy of the regigter of menbers shiil be kept atthe Registered Office of the Company or at
the office of the Remstered Ageot ol e Comnpany

A share iz deomed te be fssued whes the name of e mestber 15 enléed o e register of members.

KOG AGES AWD CHARGES OF REGISTERED SHARES
Mlemmbers may mortpags or charse their remisiesed shaes in the Compeay wilh-2uch mortgage or chengs hecng
evideanced in writing and Sigeed by, or with the motomty of the segistered belder of a segistered shars s which

the mertgeze or charge reluces,  The Cornpaiy shall give efect to the tenns of any valid mortgage or charge
sacept insafer 3 it may corflict with any requirements herain centainel fof cousert o the ransler ol shars.

27 Tn the cnge of the rmorgae or charpe of regpistered Shares there may be eptered in the shave register of the

Company of the request of de regisiesed belder of such shancs

fil a atarcincis thet the sheres are mortgaged o charped;
] the: oante of be merlzagee of charpes; and
(ch the dlate on which the aforesnid particalars ae catered inothe shars register.

Whese paniculass of o mortzuge or chasge arc eatered m the register of mombers, such particutars shall be
comicz el

T with the writien ronsent of the rassd mortgngee or chargse o enyone authorized fo act oo Lis
belialf: cx

ik upoa svidenee shshactedy 10 the diteciors of the dizcharae of Qe lazility seoured by the mocigage o
charme and the isswe of such mademnnilies 28 the direerors shall comsider necesgary or desirnbla,




14,

il

7

. Whilst particclirs of @ morgags or charge over megistered shares are entered in the vegister of menhens

pursuinl W ke preceding amicles oo transfor of any share compuised Terein shall ke elTected watho the
written comssn: of the named morlsages of charmee oF anyore autharzed G act an bis behalf

FORFEITURE

. When shares aut dully paid on 1ssue o ssseed For a premissory nle or siher written oblipation for payment of

& debt have been tssied suhject t facfainre, the following provisions shall apply.

« Written notice specifving a date For payment 0 be made and the shares In respect al which paymeni iz to be

rade shall be served onthe member wio defialis in makmez peyment pursannt 1o 3 promissory note o other
wiallen ablimtiens o pay o deb.

The writhen motics apeeiiviag a date for payvrmend shadl
[a) mane @ turchar dase o eerlisr tann the expiration of 14 daya oo oo date of service of the aolice on
ar befors wrhick perymient roquined by the potics 1= o be mde; end

(b contain @ stferngnd that in the event of non-payment 8t or before the time named in the aotice the
shares, or any of them, in respest of which payment is 2ot made will be lizble to be Galeibed,

the prescnbed fime, the dinsctors may arany ame sefardtender of paviment forfoi aed carcel the shares ta
which the norice relarss.

. Where 8 writhen potiee las beer fsspad and the requiremnznts of the notice have not beom comzticd with within

The Company is wider no obligation o refund amy moneys to the memker whase shares have Been farfeimed
sl cancelled pursum o these procdisions.  Upon Forfefiare and cancellation of the shares the member is
chseharged from snw further oblizacion o duwe Cosfany witl respect e shares fosfeiied and careelled.

LITps

The Company shall have o first acd paramesune ben on overy share izseed for a promissesy rote or Tor any
otber binding obdigation to chntribule miney oe priperly o gy gembipation thereod 1 By Compeny, and Lhe
Company shall alw bave o fipst end poramoost len on every shaze' standing registzred motbe cacwe of 2
nernber, whether soply or jointly with 2oy esher peson or pocsons. for all iz debts end liabiliBes of snch
member or Bie estate 1o the ‘l."lll'llpar'lj,_ wlisther e wrine shell have been incied befoie o alles aobse e the
C-E-Illplll:l.}' af ALy inleract al any pErsn otfer than such member, and whelncr the thne or the puyTment ar
discharge of the sanee shall lnyve acally amives or no, =l nenwithsranging fqnt the spme oo joint debts of
lighlitres of such member or his esnte aed ooy otber person, whether a member of the Company o not. The
Compaoy's Lso on B shaoe shall extend to 2l distifbutions peysble therson The dinsciors ey al ary Lime
cither gencrally, or in any particudar case, waive any lien thal bas arisen or declare any sharz (o be wholly or in
part crcrng from U prosesions of this Amicle,

In the absznce of express provisions regording sale in Qoo prooncsscey aobs o edler binding ollipton o
contrbare money or propery. the Compayy may 2ol fnos0ch mamer ag the direciors may by resalution of
direciors determine, ary share on which the {".erlﬂn:,' b o licn, but oo sole shell be mede anless somes =am
m respect of which the lien exisls is precenthy pavable nor wnsil the cxpiration of twonoy-one davs aftor 2
nohice 0 writing, stating and demanding pavment of the s cociendy pavable aid giving isetice of the
nentioa to sell in defailt of such payrsant, kas baen served on the bolder For the bme beimg of the share

The met procescs of the sale by the Compare of sy shasss on whick o has & Voo shall be appliad in ae
rowards paymont of discleage of fhe prontissoey note or oter binding ehlizaien o coninbate morey o
propeciy ar dny combinedion teresfm nespect of wiich the len exists so B as the snmz is presently payable
antd amy resiclog shall Cubject 1o 4 ke lien for debts or habiities not presently pevabls a5 cxisted upon the
share pror toothe salel be paid fo the holder of the share immedistaly befoe swcl sale. For givine olfcet o
oy such 2l the divecions may dutherize spne person o ensles e shirz solid o the purchaser therenf, The
purchaser shall be repstered a5 she bolder of the share ared he shall nod be bound {o sz 1o the application of
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the purchase money, nor shall his £ o the share be affecesd by emy imagularly o iealidine o the
eceedings it refirenee o the sale:

TEANSFER OF SHARRBS

[Reaisienod shares in e Company are munsieered by a wrilten ingmument of trenater signed by e transiorar
ard containing the nwne amd address of the twansferse. The mstnemeot of ansfee sball be signed by the
ransforee if Teg smtien as o holder of e share shall impore a Linhiltty o the Compary or: the ransfores. The
instrumecnt of wansfor of  registersd share shall b sent to D Compacy for regieimaiion.

Whare shares in (he Company are Esied on 8 rocopnized sxchane, the shines rmay be Sansfored without the
need for 8 written insmment of mmsler if the transfer 2 canfed out in accondance with the l2ws, nides,
procedures and aier roqairements applicehle 0 shares repislered on the recommizes xchange.

The mensfer of & regmistened smare fs effostive when the neme of (he fransdises is entered en the register of
roenkess.

If the directors of the Comgany e satisficd (hat an msmemens of sonster nelasing o sharcs has beon signed
byar that the irsmament has been lost or destroyved], Guey may resob;

{a) 1 accept sucl ovideace of the transfer of the shires 25 (ey consider appropriare; and

b3 faat the transferee’s name should bé entered i the ropizter of mercbsrs nolwilhslancdieg the aheence
of tha instrement of transfer

3. The Company must an the regeipl 0 s mestnomet uf tracsfer from the trensferoe or transfense of 8 segistered

shase in the Comopany eater the e of the ransferee af the shive e repgister or members unless the
dhvectors, (T parmited by de Memvorandam o these Aicles, reselve by resolution of directors fo reise or
delay the registration of the transfer for rensoos that <hall be speeified in the resalution of directors.

TRANSMESSHN E SHARES

The personnl pepreseniativa of # déccswed member may @Enster o shere even theagh the personal
represcative is not 8 menibor gt the time of the s ler,

The persanal represenlalive, exeiulop or idominisdiaton ofd decessed memiber, the guardiae of an incompetent
tneenber ar the trustze of & bmiknipt member shatl be theonly peraon secepnived by the Company ag laving
any title to his share bt they shall pot he enfided @ exercizo ngy righes s 8 member of the Company until
they have procoedad as set forth in the next following three Ariicles,

The production to the Compeny of any document which is evidence of probite of the will, o7 leliers of
adminisration of ie estate, or confrmndan o: execular, of & doccased mermber or of the sppointment ol a
guasdian of an incompetont oeember of the mustee of & kankoipt member shall be accepted by the Compeny
aven if the deceased, incompetént or bankrapt member iz domieiled palside the British Virgin lelands if the
document evideneing the jromt of probate or lettoes of admiristration, confirmation a5 execclon, spprntnent
as puasdian or waster in baokoaptey ks issued by w forcign court which bad competent urisdicten i dhe
metter, For the purpose of establishing whether or not o foredgn courl el competent jurisdiction in such o
matrer the direclors may obtim appeoprate logal edvice. The directors miy alsoe recame an mdomaite to be
given by e executar, adoimistrator, suardian or trusdes in bankoapioy.

The Company may eater in the register of meermbera the name of any person becoming entitled by aporation of
law or otherwiss o a share o shares in consequence of the death, incompetence or bankmupicy apon such
evidance being produced ag may regsorably be required by fhe direclors,

Any pemson wao hos beeome snhtled 1o @ shase or shascs in consequenre af the death, imcorepeliney o
Bankmaptey of any member may, instend ol being registered himself, request io wTiting shat some person ta be
aamed by him be registered 45 the ransforse of suoh share or sharss and such rogquest shall Tikewiss be treated

a5 11t weera i branesthar,
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Whot amiounis 1 nesmpteace ok the part of & person 8 4 maito o be deleenined by te coert baving repeml
o all the relowent ewidence nd the ciccirmstuncey nl e o

BEDLCTION OR INCREASE IN ALTHORISED AND UNISSUED SHaRES
Tl Coenpany may arnend the Mermnorardum o inaezse of medace the meximom cumber of shazes the

Cornpeny 15 auwthorised W oissae and may in respest of any unissaed sharcs increass or reduse Lo number of
sich sanogy, or effect any combination of the foregoing.

The Compary miay
13 (%) divate 8 dlares, inchicdisg aied shares, inla o Larger nunber of shares; or
[iih corn i Hs skares, including tssued skires, inte o smeller oember of sharss.
ik A divigion o combination ol skares, mclodimg ssued sheres, of @ class orsenes shalf Ge fora lrger

wr smallor romber, ws the cose mey bey of shores mthe seme class or seoes,

izl A comipany shall ot divids irs sharcs wnder Aviiele S0000] o 30007 i it would cauwe D maxionem
rumibzr of sharcs that te Company is autbonged o osses by s rmemmommdien o be exoseded,

(cl) Whetre shares are divided or combined ender tis-ariicle, the asgregate par valne of the newr slarcs
must e egqral ol g oorepite pen valee of the eaginal slbaes,

MEETINGS AND CONSENTS OF MEMBERS

. The direciors of the Compaty may convene pestinas of the members of the Commpany &l such tincg and 6

such manmer and places within or ootsde the Bratish Virzin Islaads-es she direclors consides necessare or
desirahle,

Upon the writeo request of membars hal@ing MY percent or cgre of te oustasding voling shares in the
Compary tha divectars shall comvene o meeting ol members,

. The dizeshors shall give not less than 7 davgaotios of peitings ol monthons to thoss persons wlicss nalnes on

the date the actice is gi'-.'l'.‘l:l appesr s methers i b shors T-e:l__-"islr:rn_lrlhn I:|:||'|'|.::'|a_"|'_-.' aiid are enlitled w vede al
ez mccting.

The directors meay {3 the datz aotice s given of 2 meeting of members as the record date for detecmining
ihose sheves that are eniitied o vt 3t the metiog.

A moeelmg of members miay be citled onsher netoe:

2] if membess heléing not less dhon 90 percent of e total pwober of shares cntitled 0 vate oo all
matters o he congidersd at ke n:mllng, o S percenl al e voles of exch class or seres ol shares
whire members are entitled 0 voe thereon ns 5 closs or seties tegeiher with oot less theo o 90
pervent majorsty of the remeining vosca, have agreed to ghort notice of the mceting, or

k) iF el rusmibers bolding sheses entitled so vete onoall or any matiers to e consiclered ot the rn-ezl'ing
hove waivesd notice of the mesting and for this purpeee prezence at the mesting shall be decmed o
copabinte waiver.

The imadvestent fiinrs of the dirsctors to give notice of © meeting to a membst, or the fct that @ member bas
not recaivesd notice, doss aot invaiidass the mecting.

A rmber nnsy be representesd ol meeting of members by a prosy who oy speas amd vote om behali'of the

member,




5%, Tha inzinmenl :rl'||'||,1i'|l'in|:: L PRy glall be prodaced at the place appoimied for the moeeiing before & dme for
holding the meering 2t which the person narmcd o such marument proposes B vl

59, An instrument sppointing @ praxy shall be in substanttally the following Tona oo sieh other form s the
Chaimman of the mesting shall wecent as propecly evidencing the wishes of the member appointing the proxy.

(Marne of Cornpany)

W biing g mernher of the above

Ty walh shares HERERY APPOINT

ol o Saling kim

of 10 e mmvoar proscy 1o vole for mefas ot the meeting ot memben: 1o be held 20 the day
wf and at any adjovrrment theren |

[Ary resinicizons on voting 0o e macmad here,]
Signed this ey ol

a0, The following shatl apply o respect oFyois owreiskip of sharcs:

(5] if bwir of more pofsaizs fold sharces jomtly eacheof Uiy be pressnt in person or By prosy al a
mmeelingg ufinenthers sl ey spoak as A member

iz} if only ane of the joint owners @5 presenl i porson or by prosy be may vole on bahelf oF all joint
awnars, and

] if'tao or mers af the joint owners sre preset i pera or e peaxy they must vabe as anc.

Bl A member shall be decased s be preseis ot 8 0ectng of members iF e participatcs by telephone or ciber
elecirani means and all wembers meeipanng, 0 e meesing are shle o bear cach ather.

FL A nmecting of members s duly consttced 1f; 1 the commencement of the mesticg, Tere are presenl mpecson
or by proxy w rajasily i caccas of 50 percent of the votes of the shares or class or sorics of shases eotitled o
viore on resolucions of members o be considgered ar e mesting, W genm be present, nepwitketanding te
fact that such guonm may be represenied by only oae persen then such person may reslve any milier and &
cedificate signed by such person sccomparied whene such porson be a prosy by & copy of the proxy fonm
shall constiiae & valid neolelian of members.

63, Ifwitkin tao hours fom the time appemied fior the meetng a goonm is not present, the meeting, 1T convered
upta the wequisition of monbeors, shall be digsolved; I aoy other cise i shall siard adicurned o fhe next
husiress day b the same tree and place o7 to such other times ad plece ws Ge dinectors may dotermine, and &f
it the adioamed mesting there are present within ene howr from the time pppointed for the mesting m person
ar by proxy not Iess than one third of the votes of the shars or each class or series of sharss entifled In vole
an the resoluiizag o be corsidaied by the meeting, thoss prassnt shall comatitute & quorum but otherwise the
meeting shall ba disselved,

fd. Al every meesing of members. the Chamman of the Board of Darectors shall preside ag chaitmon of the
meeting, 7 thers G e Chaimian of the Board of Dizzcters or 1f the Chairman of the Roard of Threciors is not
prosent at the meeting, the mambers present shall chooss seme one of their oumber to by the chammun. [Cthe
e 2z unable 19 choose i chitmman for any reson, then the persen repreasoting ths preatest number of

LLE)




HY

&,

.

widing SNaTes preseqt I peison or by preseribed form of praxy ar the moeeting shafl preside 25 chaimman failing
which the oldest individesd member ar representative of a member prasens shall fke the chair.

- The chatrman may, with (e conseat of the meeting. adjousn any mocting o lme i Hme, and from place to

plice, but no Basiness shall be \wmzncted ot Aoy adjouarme:d mestine alher tan the businese loft urdinished of
the meesing from which the sdiournment ok plece.

- AL amy mesting of the mcnbers the chidrmman shall be msponsikle for deciding in spch marmer a5 e ghell

ransider appropriale whether any rezolution has beca carvied or nol ang the result of his decision shall be
annoinezd 1o the mesting end reporded in the mimbes thereet. 1F the chaiimn shall have any cloaht 315 to the
vuleome of any rosofntion pul o the vels, he shall ososc @ poll o be twken of all votes cast upea such
resolution, but oF the chammem shall fail to feke a poll then any member present i gorson o by prosy whin
disputes the amnorncement by the clsainmen of the ~esult of sny vote may immedistely tollowing such
urnamincemien: demand et & poll be taken and the chaimean shall therzupoi caas a poll o be taker, 1fa poll
is tiken a1 any mocting, the teselt thersof shall be duly racorded i the minotes of that mecting by the
chairman.

Any person other than an individual shall be remarded a8 onc menibar and subject 10 the specific provisions
herinafior contained foc the appofnment of ropresenizfives of such persans the cpht of any individual 1o
spoak for or represent such member shall be dulesmine] by the lew of the jurisdiction whens, and by the
documenis by which, fae persen i consiiluled or derives its existenee. Tn case of caubl, the directors may i
goed frith seck legal advice fmom any mqualificd perzon and vabess and unsd) a court of campetent jurtsdiction
shall edeerwise nule, lhe directors may sl Zid act uptmsuch advice withour fnewrring zny Kability o any
mecankicr,

Amy person cther than an muividual which is o membar of the Company may by resolusion of its diveclurs or
other governing bocky authorize such perion asob thinks fikto aet 2z irs rapresentative et any meeting of the
Comgany o of any elass of rembess of the Company. and the fezaan so authoriaal shall be srtitled to
exercise [he same powers on hehalf of the person which he rearesents as that person could eeereise if it were
2 individual meinber of the Compaiy.

- The ehairmen of any meetiag av which o vole 35 easl by proxy o an belalf of any person efher then an

inetividun] mey call for & notarially centified copy of such oy o au bty which shell be produccd witlin 7
days of Zeing so reduested or the votes cast by such proxy or on beholf of snch person shall b disresanded

Inreetors of the Cormpany ey aftend nad spoak af any iesing of members of e Company and =t any
sepammie mesting of the holders of any classor sencs of shemes in the Company,

. An aetion that may be takee b dhe members ol 3 meeting may also be taken by a resolution of menbers

consemied foin Writing e by ol telegram, cable, fcsimife o othor written slecitenie commumicatica,
without the peed for any notice, bt if any resolution of memiecs i adepred otherwise than by the wnanimeons
wrizr consenl ol all members, 8 copy of such resslution shall foothwith be sert @ all members nol
eodtaeating o soch mesolutdon. The consent may he o the form of cowaterpans, cacl: conntorpart being zipned
by 208 o7 moTe mambers,

DIRECTORS

The first directacs of te Company skall be appainted by the fint regioened agent of e Compeny and
thereaftes the directors shall be appeinted by resclution of members or directors for sich term as the members
or directury deiermine. A perso shall nol be appoinisd as 2 disector waless he Fas conssnied in writing to be a
diresctor,

Tl ingmeun oumber of dircetesz shall be une end the maximuam oweber shell be 20,

Each dirsctor shall kold office for the term. if any, fxed by resahetion of members or uet] his ealice death,
regignation or rerrayal,
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Wherra the {:I,:ﬂ.‘ll:'lﬂl'l:r' has only onz reniber oo is an mdavidun zed et mernber s also the sole direotor of
the Compeny, that sole memberdirectar reay, by instrument in writing, nominate o persom who i8 not
diagaalificd from being & director of the Company under scetion 1 11(1) of the Act a8 a reserve directar of the
Cleimpuany toact m the plase of e sole director in the event of his disath.

. Tho semination of a gerson 05 o reserve derecior of the Congany scases @ bave elfect if]

nl hefire (ke desgth of the sole memberdirzeror who reminaled him;
(&) bz resimms g3 reserve citector, o
(i} this seie rnerm el cotor feviales the aomination o embcg; or
(L] the sole membzn'dicestor whe romimated him ceases o be the sele membar'director of the Company

for any reagen stbze than his death
A direstor may be removed from offics, with or sathont cause, by a rezaluficn of members o directors,

A dirsctor may resipn his offiee by giving wrillen notice of his resignetion 1o the Compary and the resignation
ghall heve offect from the date rhe natice 5 recaved by e Company o from such lzler cale as may be
speeificd in the notice. A director of the Company shull resign forthwit i€ he i3, or becomes, disguahified W
ol s a crector wrdsr e Ak,

Thiz directors mey ot aoy e by reselubior of directons gpgmintasy 2emon 0 e 5 dirscier o filk 2 vacancy,
There iz a vacaney if & diectordics or othierwise ceasssto hold clfive 2 a dirzesor prier to the expimtion nf
b lerrm ol ol ee. The directins neay aot appaint & gieeetor 1 50 o vacmey for a tern exezeding the terma thet
retnaimeed when the peesen whe has seased o bea direcior ed oreherwize ceised wy hodd offizo

he Company shall keep a reaister of directars containing such particelars ag may be prescribed ander the
Sl

The Corpany-shall file for rezistration S ihe Resiime a ooy oF i register of directors;
[} within 21 days of (e appoinbment of e iz directes; and
(h] witlin 30 days of any changss coouring o the apister ol drecton.

The origirsl o a cepy of any negdsle of divcrrors shall be kept ar the effice of the Registened Agent of e
Company,

k= register of directers mby be in any such form ns the direclors meey approve bt if i is It magnerie,
eleciromin oF slher dal sioreee T, Use compary nmagt be able o prochice lenhle svidencs of 16 contonts.

With the prior or subsequent approval by a reselution of members, the directors may, by o resoluticn of
diveesars, fin the emolunents of diectors with sospes! to senvives b by readensd i any capacity to e
Clmpany,

A dircetor shall nof requirs & skane qualiBcaion and may be an iadividual of 2 company.

FOWERS OF DIRECTORE

. The hasiness and aflaivs of the Company shnll be rranaged by the dippttors who may pay all expeasss

ineurred preliminary o and in connection with the formotion eod cegstrtien of e Company and may
exarcize all such powers of the Commmy & are oot by the Act or by the Memummilum or these Adticles
requiced 1o be exencised T the members of the Company, suhjoct o any delogation of swch powsTs us iy b
athorced by these Articles aod 10 such requirements as miy be prescribed by a sesolution of membess; bat
o reqquirsmrent mide by o resolution of mombers shall provail if it be inconsstent with these Articles nor shall
such requirement invalidete aoy prior act of fhe divecions which would have been volid if such requinerment
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had not been pade. Mubwilhsizndmg anything in Section 173 of the Act the ditereers shell have the power to
sell, mosfen, leise, eachiogs or etherwvise dizpose of mors duan fifty porecnt of the assets of the Corepany
vithout submitting 8 progosal to or oblzining the conscat of dee mcmberz al the Comzany,

- AP the Coampany 35 5 whiollbe—wned soheidiary of & holding compamy o director ey when exercising powers

ar perlorming duties as o directar act in 2 mancer which he belicves i2 in fhee et uerests ol the hakting
company cven deeugh it may nod be indbe hest inlerests of the Cempany

The tirestors miy, by & resolatdon of dineckars, appoint any person, including & persan wls 5 a divcetsn, 10 ke
an oificer or aponk of the Company. The resulaticn of direclors appommtmg an ageel msy aatborize the agent
to agpoint ane or mae seastindes of delegntes to exeraise somes ar all of the povers confamed on fhe agent by
the Company,

E"p':I."_l.' aificer or dpent ul the I'.'n::rrrpunjr kas vich s sl aethority ol the direzlors, 'in|."1::|'in_g the pawer
and authortly woallix the Beal, oz are sot forth in these Aricles oo i the resolution of Zircctors appointing the
otiicer o1 aEent, except that no agent hes wny power or awloaby will respect to toe Zollowing:

[a) fi amrrernd The memomiadem o articles:

(bl to change the Registercd Offics oo agenl,

(5] Uy designate commitess of direcbors;

dy o delceate powars oa commnniiled ol direcion,

(e} L appent or remove dirccions;

[ﬂ [ app."!-iul{'-l LV an gl

fH] to fix emolurients of dissctors

HA] to approve d plan o mesper, comsulidation ar ananzement;

{i} to make 0 declasation of salvency for the purpusesiol s=cton 9801 %) of de Acl or 1o spprove a
liquidaticn plan;

HE by ke & cutermuination under section 57 1) efahe Act that the camcpeny will, immediately aftor a

propesed dismribuzion. satisty the solvency tes; oo

LA ke authurise the Company 0 confinue ns 2 compeny incomponted ander the lsos of 8 jurzdiztion
ratzide the British Virgin Islends.

oy directer which is 2 hody corperate may appoint any person its duly anthorized ropresetetive for the

puirgose af representing 2 at mestings of the Board of Directors or with respec: to unanimons written cansznts.

The comtinuing dizcesons neay act netnthstandicg any vacanoy in there bady, save thit i thait number is
reduced totheir knowledzge below the number fixed by or pursunnt o thess Articiss a5 the accessary quenm
for o mestimg of ditectors, the continzing diresters or dirsctor may act ooly for de pocsoss of appointing
direchors 1o EH any vacanoy thal Las avisen or Tog sumpmoming & meceting of nesmbess,

The dirsetors may by mesolution of dirsciors exerciss all the powers of the Company to bocrow money and o
mertEams or chorge its andertakings and prooerty or auy el e, o ssoe delentiores, delenbone steck and
ather gocuritics wienover momey = burmowed o7 w2 seounly for any debs, bbby o obligation of the
Company ar of any third parly,

All cheques, promizsory notes, deafls, il of exchange and olhes negutishle insinenents and ol recsipes for
mioizeys paid i the Company, shall be simed, drovwn, socepred, andorsed or oterwise sxecuted, a5 the cse
oy B, mnosuch menner ps skall fiom fme to tioe be determined by seseleilon of dirsctors.
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The Company shall keep @ regizter of all retevant changes croated by the Cmnpany showmy

fa) if the chargs is 2 sharge crozsted by the Company, the date of its crestion or if the charge Is existing
o property acquired by the Company, the date on which itk property was gogquinad;

(k) a ghart description of the lability sseured by the charge;
[z} i shorl descriptian of the property charged,

(d] the neme gnd addres of the uustee for the ssomily, or o ters 8 pa such trusies the name and
aclilress of the charges;

(=l uinlzss the charpe s a seeurity to bearar, the name and adfrees of fhe kolder ol the charse;

{fl detirdls of g prohibftion or cestriction , if aoy, contaimed in the insrameT! creaim lhe clarge on e
paveer of the compuay te create omy futuns charge ranking in prcdity 1o or equalte wish the clerge:
HI'I-IL

(2] such ofher mlprmaticn a3 may be preserbed purseant to the Act

The oreingl of 2 copy of the Teyister of charges shall be kept at the Registered (dTiee of the Company or al
the office of te Registered Ageat of the Corpany. Whene a changa ocowrs o the relevanl cherges or in the
deails of the charges mequited 0 b recorded in the Corpany’s regiter of charges which is kepl al the offiee
af itz Repistered Agent, the Company shafl, within 14 days of dhe change cecrring, ransmit details af the
chamae v hie Ragistared Apear

FROCEEDIMGS OF IMRECTORS

The directors of the Campany o any coneniftee therzol may meel i such Gmes and o sueh manner and
plaess withim or sutside e Beitish Virgin T=fands a5 the directors may deecnring 0 be necessary of desirable.
Any one or more dmestors ey convene o mestng of dirceoss,

A director shall be deemed w0 2e preseit an s mgeting of dirsctors i0he participales by telphone or oiber
electraaie means and all divectars participa o in the meeting are abledo hear each ather,

A direetor shall be miven nor less than 2 days notice of mestings of dizectoos, bul a mgeting of directors held
withaat 3 days potice having been civen toall direciors shatl be vl i all the directors cnfitled 1o vake al tha
mesting who oo ot attend, waive noriee of te mectng and for this purpose, the presepee of @ director at
meeting shell constite waiver on bis part. The inadvertert fallure ta jove potice of 2 mesting L o drector, or
the fact that 2 directar hes not received the notics, does not invalidate the mecting,

A direclor muy by & writien instnument apgoind an allemnele whoe need not be o director and an alicman: is
ciditled o prtend meetings in the abssnes of the dirzcior who sppointed hin and to vese o consent in jrlace of
the diirector.

A meeting of dircetors (s daly constifnled for all purposes if af the commenecent of the mectng dhiees are
pigsent in persen or by clemate not Joss than one hall of the totel rumber of directees, unless hene ace anly 2
directors in which case fhe quomum <nall be 2.

If the Carmpany =1l kave anly one dirsetor the provisions heeein contained Fo ieestings of the directors shall
ot spply Ban such sole dinector shall have fifl power to repreacat and act for the Company sl matoers as
ere not by U Act or the Memomndiom o these Articles requinad 1o be exercissd 7y the aecmoess of the
Company and in ey of minutes of 2 mesting <hall record m writing and sign & noie o memeraidmn of all
stters requiring = resslution of direstors. Such » note or memerandum shall coastinee safficient evidense of
sueh reselution Sor all perpeses,

At every meetirg of tse dircetors the Chairman of the Boosd of Diecters siall preside as charman of the
receting. If there is na {Chainnas of the Board of Thinectors or if the Chainman uf'the Board of Dimectors ol
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peesent at the meeting de Viee Chairman of the Buand of Directors shail preside.  IF s s po Viee
Chamman of the Board of Directors or if the Vice Cheirman of T Board of Dirocters i nod present ot the
mecting the directors present shall chooss soae one of their number w be chainmen of the mesting.

163, An acnon that may be taken by the directors or o commmiteee of dircetors af 2 meetine iy ala he laken bl
rezoluticn of dwectors or a commities of direotors coosented woin writing or by tolex, telepran. cable,
faesimile or other written clectronds commianication by all directors or all members of the cominmtite: as e
vietz iy Be. without the peed for any selice. The corsent maw e In the fonn of coumarparts, easch
coLmberpart bci'Jlg .lin_m'_'d |:|_-,. S o e chimreciors,

104 The directors shall canse the following records 1o be kepl:

[a) tuisbes of all mestings of directors, members. comumiitess of derectors and committess of remibers:
anil
by copies of all vesolutions consente:d to by directors, members, comntitiess of directars and commitees

ol members.

105, The resolaiions, reconds and minuies sefirred to m the preeeding Aricle shall e kepl at the Registered Office
of the Company, ils prncipal ploce of business or 8t gueh other place as the Ereciors Jererming,

[0, The directors may, by reselution of dirsctor:, destimate one or mons corimitecs, cach consisting of one or
mare diraetors.

107. Subject w the following Article; caclrvommities of treetors has sech powers snd nuthoritize of fie dircewsrs,
melading the power and authorly 1o affix the Ssabas are sef frth i fhe cesolution of discelers eslablishing
the commiities.

108, The direciors have no poseer 1o delegaie the Fex lkersree porweTs o @ dornmitiee of dinoctacs;

Ial to anseid the memiorandem o articles,

L)) I chinprs the Repistoned CHTwos or wgeni;

2l e desdgnsle commitiees of divectans:

rely fodeleguie powaers i cummilieeol dirsctors:
(=] 0 &El ar remmeive diresiors;

i1 10 SREOITE OF TNME an ageni;

izl to fix ernnlurrenty of directors;

[I:I] D Anpross a plan ﬁfll'ﬁ.‘rl—:!r} |.:|.1n5_1[i_|.'|u:|:{'-n-'}: ACCEILECITI SO,

(L i meke 2 declarstion of soleeney for the purposes of section 198(1)(a) o to asprove a liguidalion
plan;

(i i rrake 2 determination under szetion $701) that the company will, immediately after a propossd

dizeribution, satishy the solvency test; ar

{ki te wuthorise the company to continuc ag & cemnmpary meorpontied under the laws of & jurisdiction
vbilgicle the Briish Virgia Tslands.

Paragrapha (z) and (e} do not prevent a commitee of dicecturs, where autborise:d b rhe directams, from
appoiniteg o sub-committee sed delopating povwers exercisable by the committes fo the sub-commitios,
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119, The meetings and |'rrr-.:-=-v|.1i11:.p: of each commitbze of dieciors consisting of 2 or mare dissctars shall Be

poveirnad miutatiz reasandia by the provisions of thess Anicles repulsbing the proceadings of diccetars o far 25
the same are nol sapesseded by any grovisions in tbe resoiition ssblisking the commiikze.

QP FICE RS

118 The Company my Sy resolation of diseclons zppoint officers of the Company at such times s <hall be

1k

conaiderad accazsony of expedient, Such ollicers may coosist of 8 Chainman of the Beard of Dirertars, o Vice
Chatrman of the Boerd of Disscrors, a Presidend ood one or more Vice Presidents, Seerclarics and Tecaswrers
and such odher officers as may o Goe o ime be decmed desicsble. Aoy number of offices may be held
by the samie person,

CThe plficers sl pecfoon such duties 5 sholl be preseribed ot the time of their appointment sulject (o amy

modificdion o osuch dudes as may Be peesetibod thereaficr by resolation of dirsctors or resolution of
members, but in the absence of any specife wllocation of duties it shall be the responsibility of the Chairmin
of the Beasd of Directors to proside st meetings of directors and reembess, Ge Vies Chaliman to act in the
ahsznoa of the Cloirman, the President to manage the day o day pffiirs of the Compimy, the Viee Presidens
b act 1 oarder of seraly i ke alaence of the Preaident but otherwise 1o peclorm sech debies as may b
delemated to them by the President, the Secrelanes L maintain Qe share regismer, oinute books and meoosds
{other than fingnciel records) of the Compeny and 1o ensiere cormpliance wids &ll procedusal requircments
impised e the Conpany by apalicable law, and the Trepsurer to be responsible fir ke Tinancil affaics of the
Compsny.

112, The emolansents of 21l officces shall Be fxed by resolution of dirsctars,

113, The officers of fhe Company shull hol® ofTee il thes sscécssons arc duly tlected and qualified, Sat any

officer slzered ar appointed by the directons may beremaved abary ree, &ith or without caase, by resolution
of dircelone, Any vacarsy peelrsng inany offiec of the Comzani mny be illod by reeatution of dissctoss.

BECORDEAMNR UNDERLY TNG DOCUMER FATION

I 14, [a) The Coapanee ghall:

(i} kzep ait the office |:|I'|.|5 registerel ient or ub such piber place or places, within or outsids the
British Wirgie lslands, as the ditcbtdrs may delesming, the records and underlving
dasineatainn of the IZ_"-.:~'r|| (HTTRE

fil et the recopds s upderying docwncaceton for & poried of ot Tesst five years fom e
date—

(2] of completion of te ranszction o which the records snd wnderdying doctmentation
relats; or

By the Company rennineses the business relationsaip g which e secords and undedying
decmmentation relate; and

(i) provide its ropistered agent witbout debay any resends acd underlying decomentation o
tespoct of the Company that the registered apgent requests pursuant Lo & direetion by the
Commission o any olher compsetent authodty e British Viomino Llamds acfing it 1o
the oxarcize of @ pOWeT Urdier an enactment
3] The records ardd imcderlying ducurssaiaiien of the Companyr shall B2 i such form as:

(i) arc sufficient v show end explicn the Company's fransactions,; and

{1 will, wowey e, enable the finencial position of the Company o he delermined with
rensonable acouracy.




(el Where the poeords and underlying documentstion of the Comgeny wre kept ot n plece or places
eaher tham al the office of the Company's registered agenl, the Company shall provide the
regmstered aEent wath e writien:

(il rotord of the physical address of the place sl which the reconds ond underlying
dicumemiation are kept; and

(1) record of the nurne of the person who maintzine and controls the Compars’s records and
undetying documeniiiion,

rely Whera the plaes or places &1 which the recornds and underlving documentation of the Company, or
the aame of e person who mointairs ond contrels the Commpany™s mecords 2nd underlying
ducumen txtion, change, the Compury shall, within 14 diys of the change, provide:

i) its reglziesed ageni wath the physical address of the sew bscation aof the Teconds snd
urideslying docomentation; ar

(iiy  the mane and address of the new person who mgintaios and contels e Company’s Tocords
ancl underlying documeazarion.

CONFLICTE O INTERESTS

1054 director of the Company shall. fardogith after Sécttming awire o the fuct that he is intereared in 2
Lrangaction entered into o to be estéred mo by the Company. disclose ke interest to all ather drestess of
the Compeny.

1LG0A diector of the Clompany is nob fequited o corply witl: Aricle 11510

] the imnsaction of proposcd transiclion (s between the director and the Company; and

ik the trapeaciion o proposed imnsiction s or is 0 b entered isto in the ondinare course. of the
company's business and ¢n wszl s and conditiaas,

LI7.Far the puerprses of Ardeic 11 a disdlasure 1o all oiher direciors o the cffcet that a director is o member,
directar or afficer of another apmed entity or hag'a fiduciary relziionship with respeet fo (he enlily or B
pomed Dedividual and (= s be reparded a3 areessted v amy Iransaciior whizh mny, afber the date of the
eatty or disclosere, ke enterad iato with that entity or imdivideal, is & sfficient dizclosure of iderest in
rslalion fo (hat irapsaction.

HEA direclos of the Company wha s inlesested in o trensaction entered into or to be cotered inin by the

Company may:
[z vule on a matier relating o the ransaction,
(o3 gvead a mecting of dircclors ot which » motter rslating 1o the ansaction arises and he

Incleded amung the dinsctors present et the meeting for the purposes of & quenim; snd

f::l sym o docursent on behalf ol the Compamy, or do any other thing b his ca];nac-il_-,.- i il
direetos, that relales in the transaction,

and, suljeet to cormpliancy with tae Act shall not. by rocasen of e ofTice be accountable to the Company
fer iny hemefit which he derives Fam such tramsaction 2rd ne such tanssction shall be liablo o be avoiied
un e groands ofany such intenst or bensiil,
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INDEMMIFICATION

| 19 Sukjzer to tae Hrdlations hereinatter provided the Company niay indemmify aesinst all sxpenses, ncluding
legal [ees, and epminst all Jedgeents, foes aad amaunts paid 0 setleme: antt nesscaably ncured in
connectim with legal, administrative or inveshpzbve proceedings any pefsen who:

{a) i5 or was a parly or i tireatened W be mode & pariy bo any thrantened, pending or compleled
procoedngs, wheles civil, eriminal, admiaisrative or ineestpatie, by reson of the fast that the
pergan ia or wes o direcur, @i officer opa hgusdator of (e Company; of

(=) iz or was, ol the vy ocst of the Commany, scoving s o dirsetar of. or in any alfier capreity 15 or wis
seling for, another body corporats or & partnersip, joine venldng, st of other emtespelie.

1201, The Compeny miy enly indesrmify a persom i the person aced hooesthy and ir gend Taith i1 what ke belioved
i he i the Best interests of Gic Compeny andy i the case of ariming] procesdings, the person kad no
regzomnble cause 10 helicve faas hes conduet wes unlawfil.

121, For the: purposes of the proceding Article, o direelor ats I the Desl iterosts of tha Crmpany ifhe octs il
st inferesls ol

fa) the Cranpany 2 holding company: o
(ki a gharcholder or shareholders of the Conpeaity,
i, zither case, in the circumetances specifed i Aricle BT

127 The decidon of the direstons né w0 whcther the person wetad bonesty and  goad faith and with a view o e
st inferests of the Company and as e whether the person Fad oo tedsaralkle sause to beliene that his conduct
was orilzwhl 4y, in the abserce of faud, suffieient for the parposes of thess Arizcles, anless 8 quasticn of law
s e leed.

|23, The termirsstion of any procesdmygs by any jodgment, onlez, setlemenl vonviction of the enienng of 2 natlz
prosogui does net, Sy el createa presenplion hat the persin Jd-d sol act bemealy and in gesd faith and
wilh & vicw to the best inler=sis of e Company oo thas the persen binl reasonable cause to believe that hiis
crpduct was unlawfidl.

124 Fxacases, malurding Tegal G, incamed by a dinector in defending any fegal, administrative or imvestigative
proceedings muy be peid by the Company in advanee of the fnel disposiadan of such preceedings upon receipt
of o underaking by or on behal? of the dirsctor o repay the amount 117 shall altirestely be detorimined dba
iy director is not catitled ta be indemnificd by the Cormpany in accordanee with these Articles,

125 Expensed, inchuding Jegal fees, ncurred oy oo fonner director in defending Aoy legal, adininisizative or
investigative poaceedings may be paid by tae Company ie advance of the faat dizposition of sach procsedings
pan receipt of an wedertaling by or on bohalf of the former direetor fo repay thie auegant 37 it shadl climetey
he determined fant the direetor is oot entitled to be indempificd by fic Company in sccordanee with dess
Articles

{26, The indermilication and agvencement of cxpensss provided by, or granted marsuant to, these Ariclos i3 nol
axclusive of ey ather -iglis to which fae person secking indernifctica of advancerrent of expenses riay be
rtitled ursder any agreement, resolution of membess, resalution of diamereaied directons or pihierwrise, huth
g8 10 gchng in the peeson's ofticind capacity and as o ascting in 2nother crpasty while ssrving as & director of
U Cornpany.

127.1f n person to be indemnified hos boon suesesstl m defince ofany procestings referred to ahuve the person v
crtitied to be indemaified ampinst all cxpenses, inctuding logal fees, amd againgt all judgraents, (inGs 2nd
amountd paid i settlement and reasonehly ineursed by the persen in copnection with the procosdings.




128, The Company misy parchese and (nuingain insuance in relation tnany person whe @8 o was o director, an
efficer oy 2 liguidator of the Company, or whe al the maguest of die Careaay 18 or was servime og 0 dircoter,
an uifcer or 8 lquidsor of, or mosmy other v.apaclt:.-' i5 or was acting for, another body corporate o a
partmezabip, jomnt venhime, trust or other cnterprise, againse any linhility  osserted againsk the persun and
incwrd by the pesson in that capacity, whether or not the Compary has or would heve had 1he PweT fo
incemaity the person agaiaat thi liahility as provided in these Aricles.

SEAL

1289, The Company shall have a Seal and may hove mone dan ose Seal. Belerences horein to the Seel shall be
refereneed fo every Szl which shall have been duly adopied by resolution of dircctore, The directons shall
provide far the sude sustody of the Seal and For an mprint thereaf 10 be kept 2t the ofTice of she Registersd
Apent of the Compery. Excepl = ntherwise expresaly provided henen, (he Sezl when atfixed to sy wiiten
ingtrumiznt, shall be wiinessed and pttestod to by the signatzre of # direchr or any other person 50 acthiorseed
from Cine to tme by resolution of dircetors.  Such suthemization may be before o after the Seal 15 allived,
may 2e genemm! or specific and may refer o any mumber of scalings. The Directors may pravida far a facsimike
of the Seal aud of the signalure o ony director or authorzzed persin which moy be reprodwesd by princing or
ater meang on any instrument and it sball have B sarng force and validite a3 i the Soal bad been aifive] o
stch mzirament and he same had Been sigred as hereinhefore doscioed

DIETRIBUTIONS
IS0 T he chirectors of the Compaity iy by reselution authorisea distribation by the Compseny el ary tires and of
ooy nmeaar and ooaiy niembers they thick G if ey wre selfafied on rexsaonhls grovnds that inuncdiately
afier the distributica;
[ (he walue of e Codipene's reets will exceed it labilies, and
] i Company willbe ablo v pay 15 debtsas they fl due
L31.A resalution of the divectors passed under the preceding Aricle shall coatsin a statenent shat, in s opition
af the gircetoss, immedialely afler the disfbusion the value of the Company's assets will eneced itz lighilities,
and the Cempany will be able 10 patv dts debts as thiew tatl due
132100 arter & distibation is aciborissd ond Before it Is miade, the dirsttors cease o be sprisfied on reascasble
grounds that the Company will, immediaely afler the distribuion sansfy the solvency test, any disiihidiom
mtade by the Compeny is decmicd sot 16 Fave besn auiorsed.
132,00 by wirme of the proceding Article, o distribution is decmed not te have been suthosised, 2 dircstor who;
fa} vensed, after awtherisation bac kelore the meking of fae distribution, o ho satsfed on reascnskle
grounds for bolicving thal the compeoy would sstisfy fe solvency lest immedistely aRer e
distribastions 12 il wnel
k) Entled 1o tnke ressonable st2ps o prevent the distribution being mads;

in parecially liahle i fhe company fo repay o the company e much of the disttibution a5 is et akle  be
rezovered from members,

t32.A dismibution made o4 mesnber ot 8 time when the company df nol, mmedinrely after the distribusion,
ratiafy tha sulvency test may be recovered by the compuny from the member unlesa:
) the momher recerved the distribution in goad Gaith and without knowliedee of the company's failune
Lo sahisty the solvency tesl;

(b the mamber bas altered his gosition in reliance on the validity of the distribution: and
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el it wiith] e wafdr o require ropay ment in fell oratall.
DISTRIBLUTIONS BY WAY OF DIVIEND

135, The Company may by a resoluten of dieetors declore a distrilagtion by way of dividend smd pay suc
distribution in memey, sharcs or ather praperty. Tn the event thot distribuians by way of dividerd are paid in
specie the dircotars shall have responsibility for establisaieg mnd reconding in the reschiten of dircctors
aurkarizng the distibrtion by way of dividend, & Fuir and propzr vakes for the assels 1o be 0 distnbied,

136, The directors mas frons e o tme poy io the mercbers such intenn distributons by wiy af dividend as
appeer Lo the directors 1w he pestified by the profits o[ the Compamy.

137, The directors muy, hefine declaring any disinbation 5y ooy of cividend. st amide aul v the prafits of the
Company such sum zs ey think proper as n reserva fimd, and may irvest the sam o sl asde as & [oecTve
fmsl wpmen gech szoucities oy ey may sclect

138, Notice of amy distrbutcn by sy of dividend that may have been declaad shell Be given to each mcmiber in
the manner hereinsfer mentiomed and all distributions by way of dividend onelainwed for 3 years afles having
Been dechared may be forfoited by recolution of diroctars for the bunefit of the Company.

199, M diszribation by way of dividend shall bear trlcecst a3 againsl the Campany ond no distribution Ty way of
givicend shall be paid on easery shares or shares held by another company of which the Campany Teelds,
direatiy or incliveethy, shares pvingmons than 30 percent gl ihe wotz in olechng disecies,

140, A share issued oy = disteibunioe by wry of dividend by the Company shel: be meated for all pargosee os hovimge
heen issed for money equal 0 Uhe valie determingd by seoliTien of the d'reetors. In the sbsencs of frand the
decision of the directors o8 10 the vailis of the share 33 conélisiva uitless 8 question of law is involver.

141 A divigion of fhe issaed and aulslending shares o o class or series of shares imto 8 larger nurrber of shares of
fhe s class arseries having o proporiciately smalier par value does nat cendtitote a dismbunon oy way of
diviclemcl af sharce,

ACCOLNTS AND ATUDIT

42, The Company may by resolution of members call for de directars o prepare periodicslly 2 profit and los
aecount end 0 palanes shoer, The peofit nnd loss jeeourt and balance sheet shioll Be drawn up g0 as to gove
respoctivaly 8 tree are Be view of the profic and logs of the Company for the fnancinl petiod and a e aod
fair view of the stete of oftairs of the Compeay #s ot te end of the Gnemcial period.

143, The Company may by sezofitizn of members cell for the aceounts o e cxamined by muditors,

144, The first auditers shall be spomnted by resalution of dircctors; subsequent awditees shall be gppointed by a
rezafusion al membere,

145, The auditors Ty be memhers of the Compeny hut no dircctor o7 other officer shall be ehble to be o
itz of the Company during ks continzanss in oflice.

14, Tl repwmerntion of the 2uditors of the Compuny
(&) in the case of audisors appaivied by the directors, rmay be fized by resolution of direeters; wmel

k) subjest o the fosepoing, shall be fixed by nesoludon of members oo QL such marmer &s U Compamy
may By resaleim of mennbers detcrmine,

147, The zuditors =hnll examine esch mrofit and loss acoount aad belance sheet teqiired w he served oo every
rrensibies o the Company = laid before 0 mesting ol the members of the Cingany and shall siabe m o wittien
report whether or mat



(&) n their opinion the profit and loss scoount and balanee sheel give a oae and fair view respestively of
the profit wmd toss for the perod covered by the accounts, mmd ol the state af alfzirs of the Company
at the erd of that periad; and

il all b infermebion and explanations required by the suditors have been oblzined
148 The repert of T soditors shall be ennexed to the accourls and shall b read st the mecting of mambers sl
which the acceunls ure laid before the Company or shall be servedd on Qo nuembers,

149 Faery auditor of the Compeay shall have a right of access af ] fimes to the books of account and vouchers of
the Compamy, and shall be eatitiod 1o require from the direchors and afficess of the Campany sach information
and explanztions as he thinks necessay for the performance of the duties of the auditors.

130, The =ud:lors of the Corepeny shall e carited fo receive notee of, and to attend any mestings 0 members of
tae Company al which the Company's prafit and Joss coooumd and balance shect arc to be preseoted.

MEYT IS

151, Any notice, information or wrllen skiement to be given by the Company te sneenbers may be sorved in Boy
way by which it can rezsomably be expecied i reach each member or by mail adiressesd o each measiser ar
the aclebress shown o e slare repiacer.

152 Ary sarnmons, notics, order, decunent, process, information oo weiten siatement & b acoved on the
Cosmpary ray be served by leaving i, or by semdm it by regisiered mail sddresssd fo she Compariy, a2 i3
Reagisted Offics, or by leeving o with, o By seading ibby resstencd inadl to, the Rogistered Ageel ol the
Compnry,

153 Secvice of aay sununons, notice, order, document, process, inlummation o written smtzment on a discetos of
the Company shall be effective if sorved ut the 28dress for service gontained io the particulars of the register of
diresiora pursuans toArtehe B

154, Service of any gueunons, dotics, arder, document, process, mfbrmaticn or writen satement o he saroad on
{12 Compemy may be proved by showing hat the semmens, nefice, ordes, docueest, process, infoenation ot
written stetement was deliversd o Uhe Bezisierad OFfee o fhe Repisiered Agent of the Company or that it
wis mailed in suel fme as 1o admit 1o its beinge delivenst e e Regizered Offies or the Respsiered Agent of
the Cempany in the soomel coerse of delivery witkin e period prescribed for service aod was comestly
pddressed and The nosige was pregad,

PEMAION AND ELPERANMUATION FUNDE

|55 The directors may establish amd maintsin or procure the establshment and mgintcarce of any non-
centibutony of conTibuory peasion or supersrnaation finda for the beoefl of, and give or procuns the giving
of donations, gratuitics, persions, allowanees or enelunieits i, any perzons who nme o7 were at any Lime in
the empivyment or sarvice of the Company or any company which s o subsidiary of the Compeny or is altiedl
fo or associzled wath the Company or with ary such subsidinre, of who are gr wort 3t any time dirzetors o
efficers of tie Company or of any mach other company a3 aforesoid ar who held or heid any salancd
smployment or office in the Company or such offier company, of any JeEors in whese weifars cthe Compiny
or any siach other company & afoscsaid i= or hes besn at oay dme interested, and o the wives, widows,
families and depeodents of any such person, and cay meke payments o7 or owards the msurance of aay soch
persons &y aforesaid, and may do amy of the metters afuresaid cither aloac or in conjunctiom with wny such
olher eompeny as aforesid.  Subjoct always to the propusal being approved Gy resslution of membsers, &
dirzcior bolding ary such smployment or eflive shall e eatitded to parficpale im zned redam fon bus owa benchit
any such dosation, gretiity, pension allowenes or emnbiimenl

a0



VOLUNTARY WINDING LT AND DISS0OLUTION

|56, The Company may voamanly commencs to wind up snd dssobve by 2 resclution of members bus i the
Comgeny hag nover issoed shenes it may weluntadly commence to winel up and dissclve by resahrhon nf
direchors

COMNTIMNUTATION

157, The Compuny tiny by sesaluizn of members or by a resolution passed upsnimeusly by all diecolons of de
Clurpany contiane as @ comgeny incorpesated undet the liws of 2 juidsdiction cuside the Hrtsh Viegi
s areds i e nsarmer provided ooder those laws,

ARBITRATION

194 Whenever any difference arises betwesn fee Company on the one hend and any of the members ar theis
ewonitors, adminsiatess or assipng an the other hone, oucking the moe iotert and consdoction e e
incidonee of conssuemces of these Acticles or of the Act, touching anything done or exeduted, ormilled o
suffiered in pursaance of the Act or fonching any bresel or alleged breach or stheradse relating 1o the premises
o b Thase Arilcles, or woany Act or Ordicance affecting te Compans of to sny of the afTuirs of the Compaoy
zach differanee shall, anlesy the patics apree to rafer the same o single arbismacor, e referred o 2 asirstors
one to be chosen By each af the parties to the differeace and the arbitrators shall before enlering on the
reforenes appstel an umpine,

150.1f cither party to the relirerce makes defatli in sppowmting =n arhivator either originally o by waw of
srbstitution (in the event thet an appoinied aibimator shall die, be meapsble of acting or refuse 1o act) For 10
diews afler the other party Bas given him nosics o appoing the same, sueh wher parly may appoint an arbitraior
to actn the place of te athistor of the defanling party

We, Portcullie (BVT) Ltd of Porcullis Chanbers, 4k Piooe Llien Bkelton Butlding, 3976 Sir Francis Derke
Highway, Road Tawn, Tesola, British Vingin Lslenls VGO for the pupose al incopoiating & BY1
Buziness Company nder the faws of the British Virgin fslinds Gerehy sign these Articles of Association the
2id day of June, 2022,

[oeorporaes
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Portcullis (B Lid

Ponculiis Chambers

dabr Flasor Bflen Skelton Building
30T Bir Prancis ke Highoay
Faoad Town, Tortols

Hritish YWirgin [slands W10

(5od. Petagave Daley=Savage]
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