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1.1.

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

MEMORANDUM OF ASSOCIATION
OF

EPOCH STAR LIMITED

A COMPANY LIMITED BY SHARES

DEFINITIONSAND INTERPRETATION

In this Memorandum of Association and thechital Articles of Association, if not inconsisterthwthe
subject or context:

“Act” means the BVI Business Companies Act, 2004 (Mmf2004) and includes the regulations made
under the Act;

“Articles’ means the attached Articles of Association of @anpany;

“Chairman of the Board™ has the meaning specified in Regulation 12;

“Distribution” in relation to a distribution by the Company t&hareholder means the direct or indirect
transfer of an asset, other than Shares, to dhédpenefit of the Shareholder, or the incurring debt to

or for the benefit of a Shareholder, in relatiorSteares held by a Shareholder, and whether by ne#ans
the purchase of an asset, the purchase, redemptiosther acquisition of Shares, a transfer of
indebtedness or otherwise, and includes a dividend,;

“Eligible Person” means individuals, corporations, trusts, the testaof deceased individuals,
partnerships and unincorporated associations sbpsr

“Memorandum” means this Memorandum of Association of the Comypa

“Registrar” means the Registrar of Corporate Affairs appainiader section 229 of the Act;

“Resolution of Directors’ means either:

(a) aresolution approved at a duly convened and datesti meeting of directors of the Company or
of a committee of directors of the Company by tfieraative vote of a majority of the directors
present at the meeting who voted except that whdigector is given more than one vote, he shall

be counted by the number of votes he casts fopihgose of establishing a majority; or

(b) a resolution consented to in writing by all direstor by all members of a committee of directors
of the Company, as the case may be;

BVIPTEBC 2008/01/42(PVNOC) -1-



1.2.

1.3.

1.4.

“Resolution of Shareholders’ means either:

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

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

“Seal” means any seal which has been duly adopted asthenon seal of the Company;

“Securities’ means Shares and debt obligations of every kinthe@ Company, and including without
limitation options, warrants and rights to acquBieares or debt obligations;

“Share” means a share issued or to be issued by the Gompa

“Shareholder” means an Eligible Person whose name is enteretid@rregister of members of the
Company as the holder of one or more Shares didred Shares;

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

“Written” or any term of like import includes informatioreigerated, sent, received or stored by
electronic, electrical, digital, magnetic, opticalectromagnetic, biometric or photonic means udicig
electronic data interchange, electronic mail, tedey telex or telecopy, andn‘writing” shall be
construed accordingly.

In the Memorandum and the Articles, unlessctivgext otherwise requires a reference to:

(@) a“Regulation” is a reference to a regulation of the Articles;

(b) a“Clause’ is a reference to a clause of the Memorandum;

(c) voting by Shareholders is a reference to the aasiiithe votes attached to the Shares held by the
Shareholder voting;

(d) the Act, the Memorandum or the Articles is a refiersto the Act or those documents as amended
or, in the case of the Act, any re-enactment tHeseal

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

Any words or expressions defined in the Ackess the context otherwise requires bear the same
meaning in the Memorandum and the Articles unl¢lssravise defined herein.

Headings are inserted for convenience onlysinadl be disregarded in interpreting the Memoramdu
and the Articles.

NAME
The name of the Company is EPOCH STAR LIMITED.
STATUS

The Company is a company limited by Shares.
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4.1.

4.2

4.3.

4.4.

5.1.

5.2.

6.1.

6.2.

6.3.

6.4.

7.1

7.2.

REGISTERED OFFICE AND REGISTERED AGENT

The first registered office of the CompanyisP.O. Box 957, Offshore Incorporations CentreadRo
Town, Tortola, British Virgin Islands, the officd the first registered agent.

The first registered agent of the Companyffsi@re Incorporations Limited of P.O. Box 957, §hfbre
Incorporations Centre, Road Town, Tortola, Britiéigin Islands.

The Company may by Resolution of Shareholdetsy Resolution of Directors change the locatidn o
its registered office or change its registered aigen

Any change of registered office or registeagdnt will take effect on the registration by thegitrar of
a notice of the change filed by the existing registl agent or a legal practitioner in the Britistgvi
Islands acting on behalf of the Company.

CAPACITY AND POWERS

Subject to the Act and any other British Mirgslands legislation, the Company has, irrespectif/
corporate benefit:

(@) full capacity to carry on or undertake any businessctivity, do any act or enter into any
transaction; and

(b) for the purposes of paragraph (a), full rights, psvand privileges.

For the purposes of section 9(4) of the Awré are no limitations on the business that thagamy may
carry on.

NUMBER AND CLASSES OF SHARES
Shares in the company shall be issued indfremcy of the United States of America.

The Company is authorised to issue a maximius® @00 Shares of a single class each with a glaev
of US$1.00.

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

Shares may be issued in one or more seri8fanes as the directors may by Resolution of Dirsct
determine from time to time.

RIGHTSOF SHARES
Each Share in the Company confers upon theeBblaler:

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

(b) the right to an equal share in any dividend paidhgyCompany; and

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

The Company may by Resolution of Directorsessd, purchase or otherwise acquire all or any ®f th
Shares in the Company subject to Regulation 3eAtticles.
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10.

10.1.

10.2.

11.

11.1.

11.2.

12.

12.1.

12.2.

13.

VARIATION OF RIGHTS

If at any time the Shares are divided into difféarelasses, the rights attached to any class migyben
varied, whether or not the Company is in liquidatiwith the consent in writing of or by a resolutio
passed at a meeting by the holders of not less&baercent of the issued Shares in that class.

RIGHTSNOT VARIED BY THE ISSUE OF SHARES PARI PASSU

The rights conferred upon the holders of the Shafeany class shall not, unless otherwise expressl
provided by the terms of issue of the Shares dfdiaas, be deemed to be varied by the creatiissoe

of further Shares rankingari passu therewith.

REGISTERED SHARES

The Company shall issue Registered Shargs onl

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

TRANSFER OF SHARES

Subject to Clause 13, the Company shall, emeipt of an instrument of transfer complying with
Sub-Regulation 6.1 of the Articles, enter the naifrithe transferee of a Share in the register of brexm
unless the directors resolve to refuse or delayéigestration of the transfer for reasons thatlshel
specified in a Resolution of Directors.

The directors may not resolve to refuse taydine transfer of a Share unless the Sharehbkefailed
to pay an amount due in respect of the Share.

AMENDMENT OF THE MEM ORANDUM AND THE ARTICLES
Subject to Clause 8, the Company may ameadvi&morandum or the Articles by Resolution of

Shareholders or by Resolution of Directors, saw flo amendment may be made by Resolution of
Directors:

(a) to restrict the rights or powers of the Sharehalderamend the Memorandum or the Articles;

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

(c) in circumstances where the Memorandum or the Adiclnnot be amended by the Shareholders;
or

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

Any amendment of the Memorandum or the Aetiakill take effect on the registration by the Régir
of a notice of amendment, or restated MemoranduihAaticles, filed by the registered agent.

PRIVATE COMPANY
The Company is a private company, and accordingly:
(@) anyinvitation to the public to subscribe for arhages or debentures of the Company is prohibited;

(b) the number of the members of the Company (not diofupersons who are in the employment of
the Company, and persons who, having been formetlye employment of the Company, were,
while in such employment, and have continued dfterdetermination of such employment to be,
members of the Company) shall be limited to fiflg@VIDED that where two or more persons
hold one or more Shares in the Company jointly thtegll, for the purposes of this Clause 13, be
treated as a single member;
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(c) theright to transfer the Shares of the Compani} bhaestricted in manner herein prescribed; and
(d) the Company shall not have power to issue ShareaWarto Bearer.
We, OFFSHORE INCORPORATIONS LIMITED of P.O. Box 9%Jffshore Incorporations Centre, Road Town,

Tortola, British Virgin Islands for the purposein€orporating a BVI Business Company under the lafithe
British Virgin Islands hereby sign this MemorandofrAssociation the 8th day of February, 2010.

Incorporator

(Sd.) Rexella D. Hodge
Authorised Signatory
OFFSHORE INCORPORATIONS LIMITED
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1.1.

1.2.

1.3.

2.1.

2.2,

2.3.

2.4,

2.5.

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

ARTICLES OF ASSOCIATION
OF

EPOCH STAR LIMITED

A COMPANY LIMITED BY SHARES

REGISTERED SHARES

Every Shareholder is entitled to a certificsitged by a director or officer of the Companyany other
person authorised by Resolution of Directors, atanrthe Seal specifying the number of Shares held b
him and the signature of the director, officer nth@rised person and the Seal may be facsimiles.

Any Shareholder receiving a certificate sivalemnify and hold the Company and its directord an
officers harmless from any:loss or liability whighor they may incur by reason of any wrongful or
fraudulent use or representation made by any pérgatirtue of the possession thereof. If a cerdife
for Shares is worn out or lost it may be renewedpooduction of the worn out certificate or on
satisfactory proof of its loss together with suettamnity as may be required by Resolution of Daext

If several Eligible Persons are registerejpias holders of any Shares, any one of such Hegitersons
may give an effectual receipt for any Distribution.

SHARES

Shares and other Securities may be issuegthaittisnes, to such Eligible Persons, for such a®raition
and on such terms as the directors may by Resplafi®irectors determine.

Section 46 of the A¢Pre-emptive rights) does not apply to the Company.

A Share may be issued for consideration in fany, including money, a promissory note, or other
written obligation to contribute money or propersal property, personal property (including godtiwi
and know-how), services rendered or a contradiufiire services.

The consideration for a Share with par vahadl s10t be less than the par value of the ShHra.Share
with par value is issued for consideration less it par value, the person to whom the Sharsigd

is liable to pay to the Company an amount equdh¢odifference between the issue price and the par
value.

No Shares may be issued for a considerattoar tthan money, unless a Resolution of Directosshiegn
passed stating:

(@) the amount to be credited for the issue of the &har
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2.6.

2.7.

2.8.

2.9.

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

(b) the determination of the directors of the reasamghesent cash value of the non-money
consideration for the issue; and

(c) that, in the opinion of the directors, the preszxgh value of the non-money consideration for the
issue is not less than the amount to be creditethéissue of the Shares.

The consideration paid for any Share, whethpar value Share or a no par value Share, shabieo
treated as a liability or debt of the Company fa purposes of

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

(b) sections 197 and 209 of the Act.

The Company shall keep a register (ttegister of members’) containing:

(&) the names and addresses of the Eligible Personsalishares;

(b) the number of each class and series of Sharedhiedch Shareholder;

(c) the date on which the name of each Shareholdeentased in the register of members; and

(d) the date on which any Eligible Person ceased @ Bkareholder.

The register of members may be in'any suah fs the directors may approve, but if it is in mete,
electronic or other data storage form, the Compagt be able to produce legible evidence of its
contents. Until the directors otherwise determthe, magnetic, electronic or other data storage for
shall be the original register of members.

A Share is deemed to be issued when the nathe 8hareholder is entered in the register of berm
REDEMPTION OF SHARESAND TREASURY SHARES

The Company may purchase, redeem or otheraggeire and hold its own Shares save that the
Company may not purchase, redeem or otherwise i@&dfsi own Shares without the consent of
Shareholders whose Shares are to be purchasedpred®r otherwise acquired unless the Company is
permitted by the Act or any other provision in tdemorandum or Articles to purchase, redeem or
otherwise acquire the Shares without their consent.

The Company may only offer to purchase, redeemtherwise acquire Shares if the Resolution of
Directors authorising the purchase, redemption thieroacquisition contains a statement that the
directors are satisfied, on reasonable grounds,ittmediately after the acquisition the value of th

Company’s assets will exceed its liabilities anel @ompany will be able to pay its debts as thdydizd.

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

Shares that the Company purchases, redeeotBeswise acquires pursuant to this Regulation by
cancelled or held as Treasury Shares except textieait that such Shares are in excess of 50 pestent
the issued Shares in which case they shall be beddrit they shall be available for reissue.

All rights and obligations attaching to a ey Share are suspended and shall not be exelnysibe
Company while it holds the Share as a TreasuryeShar

Treasury Shares may be transferred by the @oympn such terms and conditions (not otherwise
inconsistent with the Memorandum and the Articles)the Company may by Resolution of Directors
determine.
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3.7. Where Shares are held by another body cogofaivhich the Company holds, directly or indirggtl
Shares having more than 50 percent of the votdseirlection of directors of the other body corpera
all rights and obligations attaching to the Shéwedd by the other body corporate are suspendedtzil
not be exercised by the other body corporate.

4. MORTGAGESAND CHARGES OF SHARES
4.1. Shareholders may mortgage or charge theireShar
4.2. There shall be entered in the register of negmat the written request of the Shareholder:

(@) a statement that the Shares held by him are mathagcharged,;
(b) the name of the mortgagee or chargee; and

(c) the date on which the particulars specified in swagraphs (a) and (b) are entered in the regikter o
members.

4.3. Where particulars of a mortgage or chargeatered in the register of members, such partisulay be
cancelled:

(@) with the written consent of the named mortgageehargee or anyone authorised to act on his
behalf; or

(b) upon evidence satisfactory to the directors oftiseharge of the liability secured by the mortgage
or charge and the issue of such indemnities adithetors shall consider necessary or desirable.

4.4, Whilst particulars of a mortgage or charger@teares are entered in the register of membessipnt to
this Regulation:

(&) no transfer of any Share the subject.of those qdatis shall be effected,;
(b) the Company may not purchase, redeem or otherwiggra any such Share; and
(c) no replacement certificate shall be issued in retsplesuch Shares,
without the written consent of the named mortgageehargee.
5. FORFEITURE
5.1. Shares that are not fully paid on issue apgestito the forfeiture provisions set forth ingtitegulation
and for this purpose Shares issued for a promigsmey, other written obligation to contribute moroey

property or a contract for future services are debto be not fully paid.

5.2. A written notice of call specifying the date payment to be made shall be served on the Shldegh
who defaults in making payment in respect of thar&s

5.3. The written notice of call referred to in SRbgulation 5.2 shall name a further date not gdtlien the
expiration of 14 days from the date of servicehef motice on or before which the payment requined b
the notice is to be made and shall contain a stetethat in the event of non-payment at or befbee t
time named in the notice the Shares, or any of themespect of which payment is not made will be
liable to be forfeited.

5.4, Where a written notice of call has been isqusguant to Sub-Regulation 5.3 and the requiresneit
the notice have not been complied with, the dinectoay, at any time before tender of payment, forfe
and cancel the Shares to which the notice relates.

5.5. The Company is under no obligation to refung moneys to the Shareholder whose Shares have been

cancelled pursuant to Sub-Regulation 5.4 and thateholder shall be discharged from any further
obligation to the Company.
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6.1.

6.2.

6.3.

6.4.

7.1

7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

7.8.

TRANSFER OF SHARES

Subject to the Memorandum, Shares may beftnaiad by a written instrument of transfer signgdte
transferor and containing the name and addresedfansferee, which shall be sent to the Company f
registration.

The transfer of a Share is effective whemtimae of the transferee is entered on the registaembers.

If the directors of the Company are satisfieat an instrument of transfer relating to Shares leen
signed but that the instrument has been lost draesl, they may resolve by Resolution of Directors

(a) to accept such evidence of the transfer of Sharélsey consider appropriate; and

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

Subject to the Memorandum, the personal reptatve of a deceased Shareholder may transfeare S
even though the personal representative is noaeeSblder at the time of the transfer.

MEETINGSAND CONSENTS OF SHAREHOLDERS

Any director of the Company may convene mestiaf the Shareholders at such times and in such
manner and places within or outside the Britiskghirlslands as the director considers necessary or
desirable.

Upon the written request of Shareholdersledtin exercise 30 percent or more of the votigdts in
respect of the matter for which the meeting is ested the directors shall convene a meeting of
Shareholders.

The director convening a meeting shall giveless than 7 days’ notice of a meeting of Shaadsito:

(a) those Shareholders whose names on the date tree ni®tgiven appear as Shareholders in the
register of members of the Company and are entitladte at the meeting; and

(b) the other directors.

The director convening a meeting of Sharehslaeay fix as the record date for determining those
Shareholders that are entitled to vote at the mgéiie date notice is given of the meeting, or satbler
date as may be specified in the notice, being & wiait earlier than the date of the notice.

A meeting of Shareholders held in contraventithe requirement to give notice is valid if &talders
holding at least 90 percent of the total votindhtigon all the matters to be considered at theimget
have waived notice of the meeting and, for thigppse, the presence of a Shareholder at the meeting
shall constitute waiver in relation to all the Skswhich that Shareholder holds.

The inadvertent failure of a director who cemes a meeting to give notice of a meeting to acblodder
or another director, or the fact that a Sharehotateanother director has not received notice, dmts
invalidate the meeting.

A Shareholder may be represented at a meetiSpareholders by a proxy who may speak and vote o
behalf of the Shareholder.

The instrument appointing a proxy shall bedpaed at the place designated for the meeting ddifer
time for holding the meeting at which the persomead in such instrument proposes to vote. The aotic
of the meeting may specify an alternative or addai place or time at which the proxy shall be
presented.
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7.9.

7.10.

7.11.

7.12.

7.13.

7.14.

7.15.

The instrument appointing a proxy shall beuhbstantially the following form or such other foas the
chairman of the meeting shall accept as propeitjegxing the wishes of the Shareholder appointieg t

proxy.

[COMPANY NAME]

I/We being a Shareholder of the above Company HBEREBPPOINT ..................

Of o or failing him ..., Of e to
be my/our proxy to vote for me/us at the meetingSbfareholders to be held on the.....day
Of i ,20...... and at any adjournment thereof.

(Any restrictions on voting to be inserted here.)

Signed this ...... day of ..o ,20......

Shareholder

The following applies where Shares are jpiatined:

(a) if two or more persons hold Shares jointly eacthef may be present in person or by proxy at a
meeting of Shareholders and may speak as-a Shdeghol

(b) if only one of the joint owners is present in persw by proxy he may vote on behalf of all joint
owners; and

(c) if two or more of the joint owners are present émgon or by proxy they must vote as one.

A Shareholder shall be deemed to be presannaeting of Shareholders if he participatesstgphone
or other electronic means and all Shareholderscpzating in the meeting are able to hear eachrothe

A meeting of Shareholders is duly constituteat the commencement of the meeting, thergpezsent

in person or by proxy notless than 50 percert@f/btes of the Shares entitled to vote on Reswistbf
Shareholders to be considered at the meeting. ofugu may comprise a single Shareholder or proxy
and then such person may pass a Resolution of I8fldezs and a certificate signed by such person
accompanied where such person be a proxy by aabghe proxy instrument shall constitute a valid
Resolution of Shareholders.

If within two hours from the time appointeat the meeting a quorum is not present, the meeiing
convened upon the requisition of Shareholders,| dfeldissolved; in any other case it shall stand
adjourned to the next business day in the jurigmhidn which the meeting was to have been heltiat t
same time and place or to such other time and pacthe directors may determine, and if at the
adjourned meeting there are present within one tioar the time appointed for the meeting in perspn
by proxy not less than one third of the votes ef$ihares or each class or series of Shares emtitlede

on the matters to be considered by the meetinggethoesent shall constitute a quorum but otherthise
meeting shall be dissolved.

At every meeting of Shareholders, the Chairofahe Board shall preside as chairman of thetimge

If there is no Chairman of the Board or if the Chwin of the Board is not present at the meetirgy, th
Shareholders present shall choose one of their autatbe the chairman. If the Shareholders arblana

to choose a chairman for any reason, then the peegwesenting the greatest number of voting Shares
present in person or by proxy at the meeting gitaelide as chairman failing which the oldest irdiiil
Shareholder or representative of a Shareholdeeptsball take the chair.

The chairman may, with the consent of thetimgeadjourn any meeting from time to time, anainfir
place to place, but no business shall be transattady adjourned meeting other than the busiredss |
unfinished at the meeting from which the adjourntrieak place.
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7.16.

7.17.

7.18.

7.19.

7.20.

7.21.

8.1.

8.2.

8.3.

8.4.

8.5.

At any meeting of the Shareholders the clairns responsible for deciding in such manner as he
considers appropriate whether any resolution pregpdsas been carried or not and the result of his
decision shall be announced to the meeting anddedan the minutes of the meeting. If the chamma
has any doubt as to the outcome of the vote onpoged resolution, he shall cause a poll to bentake

all votes cast upon such resolution. If the charfails to take a poll then any Shareholder preisen
person or by proxy who disputes the announcemerthéychairman of the result of any vote may
immediately following such announcement demand dhaoll be taken and the chairman shall cause a
poll to be taken. If a poll is taken at any megtithe result shall be announced to the meeting and
recorded in the minutes of the meeting.

Subject to the specific provisions contaiimethis Regulation for the appointment of repreatnés of
Eligible Persons other than individuals the righdioy individual to speak for or represent a Shaladr
shall be determined by the law of the jurisdictighere, and by the documents by which, the Eligible
Person is constituted or derives its existencecabe of doubt, the directors may in good faittk $egal
advice from any qualified person and unless and artourt of competent jurisdiction shall otheraiis
rule, the directors may rely and act upon suchadwithout incurring any liability to any Sharehefdr

the Company.

Any Eligible Person other than an individwhich is a Shareholder may by resolution of itediors or
other governing body authorise such individualtdkinks fit to act as its representative at anytimg

of Shareholders or of any class of Shareholderd,th@ individual so authorised shall be entitled to
exercise the same rights on behalf of the Sharehaolthich he represents as that Shareholder could
exercise if it were an individual.

The chairman of any meeting at which a'veteast by proxy or on behalf of any Eligible Perstimer
than an individual may call for-a notarially ceigd copy of such proxy or authority which shall be
produced within 7 days of being so requested ovdies cast by such proxy or on behalf of suchilidkg
Person shall be disregarded.

Directors of the Company may attend and spéany meeting of Shareholders and at any separate
meeting of the holders of any class or series af&h

An action that may be taken by the Sharelnslde a meeting may also be taken by a resolution
consented to in writing, without the need for anyice, but if any Resolution of Shareholders isdd
otherwise than by the unanimous written conserdlloEhareholders, a copy of such resolution shall
forthwith be sent to all Shareholders not consegtiinsuch resolution. The consent may be in the fo

of counterparts, each counterpart being signednigyas more Shareholders. If the consent is inarne
more counterparts, and the counterparts bear éiffatates, then the resolution shall take effedhen
earliest date upon which Shareholders holding fcserit number of votes of Shares to constitute a
Resolution of Shareholders have consented to #wution by signed counterparts.

DIRECTORS
The first directors of the Company shall bpaipted by the first registered agent within 6 niesntf the
date of incorporation of the Company; and thereaftee directors shall be elected by Resolution of

Shareholders or by Resolution of Directors.

No person shall be appointed as a directarporinated as a reserve director, of the Compatessrne
has consented in writing to be a director or tmbminated as a reserve director.

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

Each director holds office for the term, if/afixed by the Resolution of Shareholders or tlesd@tution
of Directors appointing him, or until his earliezath, resignation or removal. If no term is fix@dthe
appointment of a director, the director servesfinitely until his earlier death, resignation onreval.

A director may be removed from office,
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8.6.

8.7.

8.8.

8.9.

8.10.

8.11.

8.12.

8.13.

8.14.

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

(b) with cause, by Resolution of Directors passed meating of directors called for the purpose of
removing the director or for purposes including thmoval of the director.

A director may resign his office by giving ttein notice of his resignation to the Company drel t
resignation has effect from the date the noticedgived by the Company or from such later dateas
be specified in the notice. Adirector shall resigrthwith as a director if he is, or becomesgdaified
from acting as a director under the Act.

The directors may at any time appoint anyqets be a director either to fill a vacancy oaasaddition

to the existing directors. Where the directorsaaipipa person as director to fill a vacancy, thentshall
not exceed the term that remained when the perborhas ceased to be a director ceased to hol@ offic

A vacancy in relation to directors occurs digector dies or otherwise ceases to hold offigerfgo the
expiration of his term of office.

Where the Company only has one Shareholderisvdno individual and that Shareholder is alscsthle
director of the Company, the sole Shareholder/thramay, by instrument in writing, nominate a perso
who is not disqualified from being a director o tBompany as a reserve director of the Compangtto a
in the place of the sole director in the eventiefdeath.
The nomination of a person as-a reservetdiret the Company ceases to have effect if:
(@) before the death of the sole Shareholder/directar mominated him,

(i) he resigns as reserve director, or

(ii) the sole Shareholder/director revokes the nominatiavriting; or

(b) the sole Shareholder/director who nominated himsegato be able to be the sole
Shareholder/director of the Company for any reagber than his death.

The Company shall keep a register of direatontaining:

(a) the names and addresses of the persons who actodiref the Company or who have been
nominated as reserve directors of the Company;

(b) the date on which each person whose name is eritetleel register was appointed as a director, or
nominated as a reserve direcifrthe Company;

(c) the date on which each person named as a direzdsed to be a director of the Company;

(d) the date on which the nomination of any person nateid as a reserve director ceased to have
effect; and

(e) such other information as may be prescribed bytie

The register of directors may be kept in angh form as the directors may approve, but i§itni
magnetic, electronic or other data storage formm@bmpany must be able to produce legible evidehce
its contents. Until a Resolution of Directors detiming otherwise is passed, the magnetic, eleitran
other data storage shall be the original registelirectors.

The directors may, by Resolution of Directfissthe emoluments of directors with respectdovices to
be rendered in any capacity to the Company.

A director is not required to hold a Shara ggalification to office.
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9.1.

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.

POWERS OF DIRECTORS

The business and affairs of the Company $leathanaged by, or under the direction or supenvisfo
the directors of the Company. The directors of @mmpany have all the powers necessary for
managing, and for directing and supervising, thermss and affairs of the Company. The direct@g m
pay all expenses incurred preliminary to and innemtion with the incorporation of the Company and
may exercise all such powers of the Company asatrdy the Act or by the Memorandum or the
Articles required to be exercised by the Sharehslde

Each director shall exercise his powers fpraper purpose and shall not act or agree to threpaay
acting in a manner that contravenes the MemorandbenArticles or the Act. Each director, in
exercising his powers or performing his duties/Iska honestly and in good faith in what the diogc
believes to be the best interests of the Company.

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

Any director which is a body corporate maya@ppany individual as its duly authorised repreaatve
for the purpose of representing it at meetingsefdirectors, with respect to the signing of cotsen
otherwise.

The continuing directors may act notwithstagdiny vacancy in their body.

The directors may by Resolution of Directosereise all the powers of the Company to incur
indebtedness, liabilities or obligations -and tousedndebtedness, liabilities or obligations whetbtie
the Company or of any third party.

All cheques, promissory notes, drafts, biflexxhange and other negotiable instruments anéedipts
for moneys paid to the Company shall be signedyulraccepted, endorsed or otherwise executedeas th
case may be, in such manner as shall from timieni lbe determined by Resolution of Directors.

For the purposes of Section 1TBsposition of assets) of the Act, the directors may by Resolution of
Directors determine that any sale, transfer, leasehange or other disposition is in the usuakgutar
course of the business carried on by the Compadysaoh determination is, in the absence of fraud,
conclusive.

PROCEEDINGS OF DIRECTORS

Any one director of the Company may call &timg of the directors by sending a written notweach
other director.

The directors of the Company or any committieeeof may meet at such times and in such maamer
places within or outside the British Virgin Islands the directors may determine to be necessary or
desirable.

A director is deemed to be present at a mgetdf directors if he participates by telephoneotirer
electronic means and all directors participatinthi;m meeting are able to hear each other.

A director shall be given not less than 3sdagtice of meetings of directors, but a meetifdicectors
held without 3 days’ notice having been given talakctors shall be valid if all the directors ided to
vote at the meeting who do not attend waive natfdbe meeting, and for this purpose the presefiae o
director at a meeting shall constitute waiver kat ttirector. The inadvertent failure to give netaf a
meeting to a director, or the fact that a diredtas not received the notice, does not invalidage th
meeting.

A director may by a written instrument app@in alternate who need not be a director andltemate
shall be entitled to attend meetings in the abseht®e director who appointed him and to votelacp
of the director until the appointment lapses dersninated.
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10.6.

10.7.

10.8.

10.9.

11.

11.1.

11.2.

11.3.

11.4.

A meeting of directors is duly constituted & purposes if at the commencement of the mgetiere
are present in person or by alternate not lessaharhalf of the total number of directors, unldsse
are only 2 directors in which case the quorum is 2.

If the Company has only one director the j@ions herein contained for meetings of directaysndt
apply and such sole director has full power to@epnt and act for the Company in all matters asaire
by the Act, the Memorandum or the Articles requitecbe exercised by the Shareholders. In lieu of
minutes of a meeting the sole director shall redordriting and sign a note or memorandum of all
matters requiring a Resolution of Directors. Sactote or memorandum constitutes sufficient evidenc
of such resolution for all purposes.

At meetings of directors at which the Chamméthe Board is present, he shall preside agmlaai of
the meeting. If there is no Chairman of the Boardf the Chairman of the Board is not present, the
directors present shall choose one of their nurtdobe chairman of the meeting.

An action that may be taken by the direcbora committee of directors at a meeting may aéstaken

by a Resolution of Directors or a resolution ofcentnittee of directors consented to in writing bl al
directors or by all members of the committee, ascdise may be, without the need for any noticee Th
consent may be in the form of counterparts eachteopart being signed by one or more directorghdf
consent is in one or more counterparts, and thetequarts bear different dates, then the resol it
take effect on the date upon which the last dire¢tas consented to the resolution by signed
counterparts.

COMMITTEES

The directors may, by Resolution of Directdessignate one or more committees, each consistioge

or more directors, and delegate one or more of gwwvers, including the power to affix the Sealthe
committee.

The directors have no power to delegatectmnamittee of directors any of the following powers:

(&) toamend the Memorandum or the Articles;

(b) to designate committees of directors;

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

(d) to appoint or remove directors;

(e) to appoint or remove an agent;

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

(g) to make a declaration of solvency or to approvigudation plan; or

(h) to make a determination that immediately afterappsed Distribution the value of the Company’s
assets will exceed its liabilities and the Compuailybe able to pay its debts as they fall due.

Sub-Regulation 11.2(b) and (c) do not preverdommittee of directors, where authorised by the
Resolution of Directors appointing such committeeby a subsequent Resolution of Directors, from
appointing a sub-committee and delegating powegscésable by the committee to the sub-committee.

The meetings and proceedings of each comanoftdirectors consisting of 2 or more directoralishe
governedmutatis mutandis by the provisions of the Articles regulating thheqeedings of directors so far
as the same are not superseded by any provisiotiseirResolution of Directors establishing the
committee.
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11.5.

12.

12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

Where the directors delegate their powers tcommittee of directors they remain responsibiettie
exercise of that power by the committee, unlesg bi@dieved on reasonable grounds at all times kefor
the exercise of the power that the committee wexlercise the power in conformity with the duties
imposed on directors of the Company under the Act.

OFFICERSAND AGENTS

The Company may by Resolution of Directonsoant officers of the Company at such times as bay
considered necessary or expedient. Such officaysaonsist of a Chairman of the Board of Directars,
president and one or more vice-presidents, se@stand treasurers and such other officers as roay f
time to time be considered necessary or expedi@nty number of offices may be held by the same
person.

The officers shall perform such duties aspaescribed at the time of their appointment sutjeany
modification in such duties as may be prescribeddtifter by Resolution of Directors. In the absenic
any specific prescription of duties it shall be thsponsibility of the Chairman of the Board togidle at
meetings of directors and Shareholders, the prestdemanage the day to day affairs of the Company,
the vice-presidents to act in order of senioritylia absence of the president but otherwise toparf
such duties as may be delegated to them by thédprésthe secretaries to maintain the register of
members, minute books and records (other than diahmecords) of the Company and to ensure
compliance with all procedural requirements imposedthe Company by applicable law, and the
treasurer to be responsible for the financial edfaf the Company.

The emoluments of all officers shall be fixsdResolution of Directors.

The officers of the Company shall hold officeiltheir successors are duly appointed, butaffiger
elected or appointed by the directors may be rechaveny time, with or without cause, by Resolution
of Directors. Any vacancy occurring in any- offioé the Company may be filled by Resolution of
Directors.

The directors may, by Resolution of Diregtaygpoint any person, including a person who igectbr,
to be an agent of the Company.

An agent of the Company shall have such ppaed authority of the directors, including the powand
authority to affix the Seal, as are set forth ia Mrticles or in the Resolution of Directors appivig the
agent, except that no agent has any power or atythath respect to the following:

(@) to amend the Memorandum or the Articles;

(b) to change the registered office or agent;

(c) to designate committees of directors;

(d) to delegate powers to a committee of directors;

(e) to appoint or remove directors;

() to appoint or remove an agent;

(g) to fix emoluments of directors;

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

() to make a declaration of solvency or to approvig@dation plan;

() to make a determination that immediately afterappsed Distribution the value of the Company’s
assets will exceed its liabilities and the Compuaillbe able to pay its debts as they fall due; or

(k) to authorise the Company to continue as a compagrporated under the laws of a jurisdiction
outside the British Virgin Islands.
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12.7.

12.8.

13.

13.1.

13.2.

13.3.

14.

14.1.

14.2.

14.3.

The Resolution of Directors appointing an agent raathorise the agent to appoint one or more
substitutes or delegates to exercise some or #heopowers conferred on the agent by the Company.

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

CONFLICT OF INTERESTS

A director of the Company shall, forthwithesmfbecoming aware of the fact that he is inteckstea
transaction entered into or to be entered intdibydompany, disclose the interest to all othercttins of
the Company.

For the purposes of Sub-Regulation 13.1seablure to all other directors to the effect thdirector is
a member, director or officer of another namedtgmti has a fiduciary relationship with respecthe
entity or a named individual and is to be regardedhterested in any transaction which may, after t
date of the entry into the transaction or disclesof the interest, be entered into with that entity
individual, is a sufficient disclosure of interéstrelation to that transaction.

A director of the Company who is interested itransaction entered into or to be enteredhgtthe
Company may:

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

(b) attend a meeting of directors at which a -matteatirey to the transaction arises and be included
among the directors present at the meeting foptinposes of a quorum; and

(c) sign a document on behalf of the Company, or docdingr thing in his capacity as a director, that
relates to the transaction,

and, subject to compliance with the Act shall bgtreason of his office be accountable to the Caogp

for any benefit which he derives from such- transacand no such transaction shall be liable to be

avoided on the grounds of any such interest orfiiene

INDEMNIFICATION

Subject to the limitations hereinafter preddthe Company shall indemnify against all expenses

including legal fees, and against all judgmentsedi and amounts paid in settlement and reasonably

incurred in connection with legal, administrativeirvestigative proceedings any person who:

(a) is or was a party or is threatened to be made ty parany threatened, pending or completed
proceedings, whether civil, criminal, administratier investigative, by reason of the fact that the
person is or was a director of the Company; or

(b) is or was, at the request of the Company, sensraydirector of, or in any other capacity is or was
acting for, another body corporate or a partnetghipt venture, trust or other enterprise.

The indemnity in Sub-Regulation 14.1 onlylagspif the person acted honestly and in good faith a
view to the best interests of the Company andhéndase of criminal proceedings, the person had no
reasonable cause to believe that their conduciwwisviul.

For the purposes of Sub-Regulation 14.2regttir acts in the best interests of the Compahg Hcts in
the best interests of

(@) the Company’s holding company; or
(b) a Shareholder or Shareholders of the Company;

in either case, in the circumstances specifiedub-Regulation 9.3 or the Act, as the case may be.
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14.4.

14.5.

14.6.

14.7.

14.8.

14.9.

14.10.

15.

15.1.

15.2.

15.3.

The decision of the directors as to whetheperson acted honestly and in good faith and avtiew to
the best interests of the Company and as to whetlegrerson had no reasonable cause to believiishat
conduct was unlawful is, in the absence of fraudficgent for the purposes of the Articles, unless
guestion of law is involved.

The termination of any proceedings by angiment, order, settlement, conviction or the enteoha

nolle prosequi does not, by itself, create a presumption thap#rson did not act honestly and in good
faith and with a view to the best interests of @@mpany or that the person had reasonable cause to
believe that his conduct was unlawful.

Expenses, including legal fees, incurred bdiractor in defending any legal, administrative or
investigative proceedings may be paid by the Comparadvance of the final disposition of such
proceedings upon receipt of an undertaking by dveiralf of the director to repay the amount ihialé
ultimately be determined that the director is nuitked to be indemnified by the Company in accoa
with Sub-Regulation 14.1.

Expenses, including legal fees, incurred yraer director in defending any legal, adminigte or
investigative proceedings may be paid by the Comparadvance of the final disposition of such
proceedings upon receipt of an undertaking by dvedralf of the former director to repay the amafint

it shall ultimately be determined that the forméredtor is not entitled to be indemnified by the
Company in accordance with Sub-Regulation 14.1wgrah such terms and conditions, if any, as the
Company deems appropriate.

The indemnification and advancement of expepsovided by, or granted pursuant to, this sedsioot
exclusive of any other rights to which the perseeking indemnification or advancement of expenses
may be entitled under any agreement, Resoluti@hafeholders, resolution of disinterested direators
otherwise, both as acting in the person’s officiapacity and as to acting in another capacity while
serving as a director of the Company.

If a person referred to in Sub-Regulatiori ks been successful in defence of any proceerbfeysed

to in Sub-Regulation 14.1, the person is entitete indemnified against all expenses, includingle
fees, and against all judgments, fines and-amapaits in settlement and reasonably incurred by the
person in connection with the proceedings.

The Company may purchase and maintain insurangadtion to any person who is or was a director,
officer or liquidator of the Company, or who at tleguest of the Company is or was serving as atdire
officer or liquidator of, or in any other capacisyor was acting for, another company or a partnprs
joint venture, trust or other enterprise, againgtlability asserted against the person and ireziby the
person in that capacity, whether or not the Comgws/or would have had the power to indemnify the
person against the liability as provided in thedes.

RECORDS

The Company shall keep the following documenthe office of its registered agent:

(@) the Memorandum and the Atrticles;

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

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

(d) copies of all notices and other documents filedh®y Company with the Registrar of Corporate
Affairs in the previous 10 years.

Until the directors determine otherwise bg&tetion of Directors the Company shall keep thgioal
register of members and original register of dowexht the office of its registered agent.

If the Company maintains only a copy of thgister of members or a copy of the register afadars at
the office of its registered agent, it shall:
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15.4.

15.5.

15.6.

16.

17.

(&) within 15 days of any change in either registetimthe registered agent in writing of the change;
and

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

The Company shall keep the following recadthe office of its registered agent or at sutteoplace
or places, within or outside the British Virgindslds, as the directors may determine:

(&) minutes of meetings and Resolutions of Shareholigdsclasses of Shareholders;
(b) minutes of meetings and Resolutions of Directos @mmittees of directors; and
(c) animpression of the Seal.

Where any original records referred to iis fRegulation are maintained other than at the eofficthe
registered agent of the Company, and the placehiatwthe original records is changed, the Company
shall provide the registered agent with the physacllress of the new location of the records of the
Company within 14 days of the change of location.

The records kept by the Company under thiguR&on shall be in written form or either wholby
partly as electronic records complying with theuiegments of the Electronic Transactions Act, 2001
(No. 5 of 2001) as from time to time amended oemacted.

REGISTER OF CHARGES

The Company shall maintain at the office of itgistered agent a register of charges in which thlead!
be entered the following particulars regarding eachtgage, charge and other encumbrance created by
the Company:

(a) the date of creation of the charge;
(b) a short description of the liability secured by diarge;
(c) a short description of the property charged;

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

(e) unless the charge is a security to bearer, the mandd@ddress of the holder of the charge; and

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

SEAL

The Company shall have a Seal and may have maneotiie Seal and references herein to the Seal shall
be references to every Seal which shall have belgradopted by Resolution of Directors. The dioest
shall provide for the safe custody of the Sealfanén imprint thereof to be kept at the registesite.
Except as otherwise expressly provided herein g& 8hen affixed to any written instrument shall be
witnessed and attested to by the signature of amydirector or other person so authorised from tiome
time by Resolution of Directors. Such authorisatioay be before or after the Seal is affixed, may b
general or specific and may refer to any numbeeafings. The directors may provide for a facsrofl

the Seal and of the signature of any director thiaised person which may be reproduced by prirding
other means on any instrument and it shall havestimee force and validity as if the Seal had been
affixed to such instrument and the same had beestad to as hereinbefore described.
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18.

18.1.

18.2.

18.3.

18.4.

19.

19.1.

19.2.

19.3.

19.4.

19.5.

19.6.

19.7.

19.8.

19.9.

19.10.

DISTRIBUTIONSBY WAY OF DIVIDEND

The directors of the Company may, by Resmhutf Directors, authorise a Distribution by way of
dividend at a time and of an amount they thinkiffithey are satisfied, on reasonable grounds, that,
immediately after the Distribution, the value oétGompany’s assets will exceed its liabilities #mel
Company will be able to pay its debts as theyda#.

Dividends may be paid in money, Shares, logrgbroperty.

Notice of any dividend that may have beeraded shall be given to each Shareholder as spddiffi
Sub-Regulation 20.1 and all dividends unclaimedfgears after having been declared may be fodeite
by Resolution of Directors for the benefit of therfipany.

No dividend shall bear interest as agaires@bmpany and no dividend shall be paid on TreaShayes.
ACCOUNTSAND AUDIT

The Company shall keep records that arecgerfito show and explain the Company’s transastanmd
that will, at any time, enable the financial pasitiof the Company to be determined with reasonable
accuracy.

The Company may by Resolution of Shareholciigor the directors to prepare periodically anake
available a profit and loss account and a balaheets The profit and loss account and balancet shee
shall be drawn up so as to give respectively aangfair view of the profit and loss of the Compéor

a financial period and a true and fair view of #ssets and liabilities of the Company as at theoérad
financial period.

The Company may by Resolution of Shareholdaltgor the accounts to be examined by auditors.

The first auditors shall be appointed by Reégm of Directors; subsequent auditors shall ppaanted
by Resolution of Shareholders or by Resolution wé&iors.

The auditors may be Shareholders, but natdirer other officer shall be eligible to be amlior of the
Company during their continuance in office.

The remuneration of the auditors of the Camgpaay be fixed by Resolution of Directors.

The auditors shall examine each profit aisg Biccount and balance sheet required to be |&ideba
meeting of the Shareholders or otherwise giverheré&holders and shall state in a written reporthdre
or not:

(&) in their opinion the profit and loss account anthbee sheet give a true and fair view respectively
of the profit and loss for the period covered by sitcounts, and of the assets and liabilitiesef th
Company at the end of that period; and

(b) all the information and explanations required by dluditors have been obtained.

The report of the auditors shall be annexedhe accounts and shall be read at the meeting of
Shareholders at which the accounts are laid bafeweCompany or shall be otherwise given to the
Shareholders.

Every auditor of the Company shall have &trigf access at all times to the books of account a
vouchers of the Company, and shall be entitleéduire from the directors and officers of the Compa
such information and explanations as he thinks sezgg for the performance of the duties of the
auditors.

The auditors of the Company shall be entitled tweiree notice of, and to attend any meetings of
Shareholders at which the Company’s profit and &msount and balance sheet are to be presented.
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20.

20.1.

20.2.

20.3.

21.

22.

NOTICES

Any notice, information or written statemémbe given by the Company to Shareholders mayveng
by personal service or by mail addressed to eaeheBblder at the address shown in the register of
members.

Any summons, notice, order, document, prodagsrmation or written statement to be servedtiun
Company may be served by leaving it, or by sendibyg registered mail addressed to the Company, at
its registered office, or by leaving it with, or gnding it by registered mail to, the registergeha of the
Company.

Service of any summons, notice, order, dooanpeocess, information or written statement te&eed

on the Company may be proved by showing that thensons, notice, order, document, process,
information or written statement was delivered hie tegistered office or the registered agent of the
Company or that it was mailed in such time as tmiatb its being delivered to the registered offare
the registered agent of the Company in the normaise of delivery within the period prescribed for
service and was correctly addressed and the postagerepaid.

VOLUNTARY LIQUIDATION

The Company may by Resolution of ShareholdersyoRésolution of Directors appoint a voluntary
liquidator.

CONTINUATION
The Company may by Resolution of Shareholderg/ar t@solution passed unanimously by all directors

of the Company continue as a.company incorporatéérnthe [aws of a jurisdiction outside the British
Virgin Islands in the manner provided under th@sesl

We, OFFSHORE INCORPORATIONS LIMITED of P.O. Box 9%3ffshore Incorporations Centre, Road Town,
Tortola, British Virgin Islands for the purposeiotorporating a BVI Business Company under the laivihe
British Virgin Islands hereby sign these ArticldsAgsociation the 8th day of February, 2010.

Incorporator

(Sd.) Rexella D. Hodge
Authorised Signatory
OFFSHORE INCORPORATIONS LIMITED
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