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

CERTIFICATE OF CHANGE OF NAME
(Section 21)

The REGISTRAR OF CORPORATE AFFAIRS of the British Virgin Islands HEREBY CERTIFIES that, pursuant to the BVI Business
Companies Act, 2004, all the requirements of the Act in respect of a change of name having been complied with
Niger Uranium Limited

BVI COMPANY NUMBER 1405944

which was incorporated in the British Virgin Islands under the BVI Business Companies Act, 2004, on the 21st day of May, 2007 has
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this 22nd day of February, 2011.
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TERRITORY OF THE BRITISH VIRGIN ISLANDS

BVI BUSINESS COMPANIES ACT, 2004
MEMORANDUM OF ASSOCIATION

OF

Niger Uranlum Limited

The name of the Comp ' e nilip (formerly known as UraMin Niger
Limited). I

TYPE OF COMPANY
The Company is a company limited by shares.
REGISTERED OFFICE AND REGISTERED AGENT

The first registerad office of the Company will be situate at the offices of Walkers (BV1)
Limitad, Walkers Chambers, P.O. Box 92, Road Town, Tortola, British Virgin Islands.

The first registered agent of the Company will be Walkers (BVI) Limited of Walkers
Chambers, PO Box 92, Road Town, Tortola, Brilish Virgin Islands.

The Company may by Resolution of Directors, change the location of its registered office
or changs its regisiered agent and any such changes shall lake effect on the registration
by the Reglstrar of Corporate Affairs of a notice of change, filed by the exisling registered
agent or a legal practitioner in the Britlsh Virgn Islands acting on behalf of the Company.

LIMITATIONS ON BUSINESS OF COMPANY

The business and activities of the Company are limited to those business and aclivities
which it is not prohibited from engaging in under any law for the time being in force in the
British Virgin Islands.




10.

11.

12.

13.

14.

NUMBER, CLASSES AND PAR VALUE OF SHARES

The Company is authorised to Issue a maximum of 300,000,000 Shares consisting of one
class of shares of US$0.01 par valus each.

DESIGNATIONS, POWERS AND PREFERENCES OF SHARES
Ail Shares shall:
(a) have the right to one vote on any Resolution of Shareholders;

{b) be subject to redemption, purchase or acquisition by the Company for fair value
without the consent of the relevant Sharehoider;

(c) have equal rights with rega _- wudends and

(d)  have equal ri 'mggx:\s of the surplus assets of the
Company \

The Company m e (each 'f ctional Share"). A Fractional

Share shall ha i {[bililigs, iimitations, preferences,

privileges, qualificstonsk festricljd : all'F igltes of a whole Share of the

same class. : :

If at any time, there are | of Shares in issue unless otherwise

any such class or serles of Shares may, whether or not the Company is being wound up,
be varied with the consent in writing of the holders of not less than three-fourths of the
issued Shares of thal class or serigs and of the holders of not less than three-fourths of
the Issued Shares of any other class or series of Shares which may be adversely affected
by such variation.

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU
The rights conferred upon the Shareholder of any class of Shares issued with preferred
or olher rights shall not, uniess otherwise expressly provided by the terms of issue of the
Shares of that class, be deemed to be varied by the creation or issue of further Shares
ranking pari passu therewith.
NO BEARER SHARES

The Company is not authorised to issue bearer shares and all Shares shall be issued as
registered shares.

NO EXCHANGE OF SHARES
Shares may niot be exchanged for, or converted into, bearer shares,
TRANSFER OF SHARES

Subject to the provisions of the Articles, Shares In the Company may be transferred.




15.

16.

AMENDMENT OF MEMORANDUM AND ARTICLES

The Company may amend its Memorandum or Arlicles by a Resolution of Shareholders
or by a Resolution of Directors excepi that the Directors have no power:

(@) to restrict the rights and powers of the Sharehoiders to amend the Memorandum
or the Articles;

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

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

(d) to change the provisions of graphs 8, 10, 11 ar 15 of the Memorandum.

Q\'t_‘iﬁéﬂﬁ"‘b’

m ar%deﬁne ali hall have the meanings set out

Words used in this I
in the Articles.




We, WALKERS (BVI) LIMITED of Walkers Chambers, P.O. Box 92, Road Town, Tortala, British
Virgin Islands for the purpose of incorporating a BVI Business Company under lhe laws of the
British Virgin Islands hereby sign our name {o this Memorandum of Assodfalion this 21 day of
May, 2007.

Incorporator

SGD.: COLETTE COREA-SAUNDERS
For and on behaif of
Walkers (BVI) Limited




TERRITORY OF THE BRITISH VIRGIN ISLANDS

BV] BUSINESS COMPANIES ACT, 2004

ARTICLES OF ASSOCIATION
OF

Niger Uranium Limited

(formerly known as UraMin Niger Limited)

meanings:
"Act® means lhe BVI Business Companies Act, 2004, including any modification,
amendment, exiension, re-enactment or renewal thereof and any regulalions made
thersunder;

“arm’s length transfer” in relation to any Shares means a iransfer which is shown to the
satisfaction of the Board to be pursuant to:

{a) a sale of those Shares to a bona fide unconnected third party on a recognized
Investment exchange, or on any sfock exchange on which the Shares are
normally fraded; or

(b) an acceptance of a takeover offer for the Company, being an offer to acquire ali
the Shares, or ail the Shares of any class or classes in the Company {other than
the Shares which are the date of the offer are already heid by the offeror);

“Articles” means these Articles of Association as originally framed or as from time to
time amended or restated;

"Board" means the board of Directors;
‘Depositary” has the meaning set out at Regulation 34(g) hereto;

"Directors” means the directors or any one of them of the Company jor the time being;




"Distribution” means, in relation to a distribution by the Company to a Shareholder:

(a) the direct or indirect transfer of an asset, other than Shares, to or for the benefit
of the Shareholder; or

(b) the incurring of a debt ta or for the benefit of a Shareholder,
in relation to the Shares held by it, and whether by means of the purchase of an asset,

the purchase, redemption or other acquisilion of Shares, & transfer of indebtedness or
otherwise, and inciudes a dividend;

“Effective Date” means the date on which these Arlicles are adopted by the Company
and filed with the Registrar of Corporate Affalrs in the British Virgin Islands, expected to
take piace during 23 January 2009;

vened #8 constituted meeting of Directors or
: y:ihe, ative vote of a majority of the Directors
present at the meatmg who voted and did not abstaln; or

(b) a resolution consented to in writing by all the Directors or all the members of a
commillee of Directors, as the case may be,

where a Director is given more than one vote in any circumstances, he shall in the
circumslances be counted for the purposes of establishing a majority, by ithe number of
voles he casts;

"Resolution of Shareholders" means, unless otherwise defined in the Memorandum or
these Articles:

(a) a resolution approved at a duly convened and constituted meeting of the
Shareholders by the affirmative vote of:

(i} a majority, or such larger majority as may be specified in the Arlicles, of
the votes of the Shares that were present at the meeling and entitied to
vote thereon and were voted and did not abstain; or

(i) a majority, or such larger majority as may be specified in the Articles, of
the votes of each ciass or series of Shares which were present at the
mecting and entitled to voto thorcon as a class and were voted and not
abstained and of a majority, or such larger majority as may be specified
in lhe Articles, of the votes of the remaining Shares entitled 1o vote




thereon that were present at the meeting and were voted and nat
abstained; or

{b) a resolution consented to in writing by:

{i) a majority, or such iarger majority as may be specified in the Articies, of
the votes of Shares entitled to vote therson; or

(i) a maority, or such larger majority as may be specified in the Articles, of
the votes of each class or series of Shares entitied to vote thereon and of
a majority, or such larger majority as may be specified in the Articles, of
the votes of the remalning Shares enlitled to vote thereon,

where a Shareholder is glven more than one vote in any circumstances, he shall in the
circumstances be counted for the purposes of establishing a majority, by the number of

votes he casts;
*Seal" moans any seal w m
“securities” means Imeresﬁ d;ﬁ%@{!

rights to acquire S| res» ebt oblj

= St ke, ,
“Shareholder" m'hé’ 'person wh wv- Is ents cC;n e Register of Sharehoiders

+ ]

"Share" means a 5
Shares; X

"written" means or any term of llke mport Includes words typewritten, printed, painted,
engraved, lithographed, photographed or represented or reproduced by any mode of
representing or reproducing words In a visible form, Including telex, telegram, facsimile,
electronic mail or other form of writing produced by electrenic communication and "in
writing” shall be construed accordingly .

Save as aforesaid any words or expressions defined in the Act shall bear the same
meaning in these Ardicles.

Whenever the singular or plural number, or the masculine, feminine or neuter gender is
used in these Arlicles, it shall equaily, where the context admnits, include the olhers.

A reference in these Articles to voting in relation to Shares shali be construed as a
reference to voting by Shareholders except that it is the votes allocated to the Shares that
shall be counted and not the nurnber of Shareholders who actually voted and a reference
to Shares being present at a meeting shall be given a corresponding construction.

A reference to money in these Artlcles Is, unless otherwise stated, a reference to the

currency In which Shares shall be lIssued according to the provislons of the
Memorandum.

SHARES




10.

11.

12.

13.

14,

15.

Uniess the Directors otherwise determine, share certlfleates shall not bae Issuad.
However, the Company shall, at the request of a Sharehoider, Issue a share certificate
evidencing the number and class of Shares held by that Shareholder signed by a Director
or such other person who has been duly authorised by a Resolution of Directors {an
*Authorlsed Person") or under the Seal, with or without the signature of a Director or an
Authorised Person. The signature of the Director or of the Authorised Person and the
Seal may be a lacsimile.

Any Shareholder receiving a share certificate for Shares shall indemnify and hold the
Company and its Directors and offlcers harmless from any loss or liabllity which it or they
may Incur by reason of the wrongful or fraudulent use or representation made by any
person by virtue of the possesslon thereof. If a share certificate for Shares is worn out or
lost it may be renewed on production of the worn out cerlificate or on satisfactory proof of
its loss tegether with such indemnity as may be required by a Resolution of Dirsctors.

The Company may treat the holder of a, Share as named in the Register of Shareholders
as the only parson entitlad t axg

(a) exercise any f ng;,n
(b) recelve not &sa
(c) receive a
{d) exercise

If several persons
may give recelpt for

Subject to the provisio these c!es andginy Resolution of Shareholders, the
unissued Shares shall be at oftfie Directors who may, without limiting or
affecting any rights previously conferred on the hoklers of any existing Shares or class of
Shares, offer, ailol, grant options over or otherwise dispose of the Shares to such
persons, at such times, for such considerafion and upon such terms and conditions as
they may by a Resolution of Directors determine.

Without prejudice to the generality of the foregoing, the pre-emption rights set out in
section 46 of the Act shall not apply to the Company.

Tho Company may issuc bonus Shares, partly paid Shares and nil paid Shares.

Shares shall be issued for consideration in any form, including money, a promissory note
or other written obligation to contribute money or property, real property, personal
property (Including goodwill and know how), services rendered or a contract for future
services.

When the consideration in respecl of the Share has been paid, that Share is for all
purposes fully pald and non-asgessable, but where the Share is not fully paid on issuc, or
Is Issued for a promissory note or other written obligation for payment of a debt those
Shares are subject to forfefture in the manner prescribed in these Articles.

Shares may be issued for such amount of consideration as the Directors may from time
to time by Resolution of Directors determine, except that in tha case of Shares issued
with a par value, the consideration paid or payable shall not be less than the par value.




18.

17.

18.

19.

20,

21,

23.

Before issuing Shares for consideration other than money, the Directors shalt by a
Resolution of Directors state:

(a) the amount to be credited for the issue of the Shares;

(b) their determination of the reasonable present cash value of any non-money
consideration for the issue; and

(c) that, in their opinion, the present cash vaiue of the non-rnoney consideration for
the issue Is not less than (when taken together with any money consideration)
the amount to be credited for the issue of the Shares.

A Share issued by the Company upon conversion of, or In exchange for, another Share
or a debt obligation or other security in the Company, shall be treated for ali purposes as
having been issued for money equal to the consideration recelved or deemed to have
been recsived by the Company ln respe 01_' the other Share, debt obligation or security.

Treasury Shares may
otherwise mconslste
Directors determlne &

Subject any hmutons IR '%d\g%eﬁc- the Company may make an
] ViSEFdC)! i s from one or more or all of

any on such terms and conditions (not
uja mpany may by Resolution of

(a) G ar

(b) i qght. of er todfiave his Shares redeemed or to
: or otha property of the Company; or

(c) in exchange for newly Boed S equal value; or

(d) pursuant to the pravisions of Section 179 of the Act.

Subject to any provisions lo the contrary in the Memorandum or these Arlicles and
notwithstanding section 176 of the Act, the Company may not purchase, redeem or
otherwise acquire its own Shares without the consent of the Shareholders whose Shares
are to be purchased, redeemed or otherwlse acqulired.

The Company may purchase, redeem or otherwise acquire its Shares at a price lower
than the fair value If permitted by, and then only In accordance with, the terms of

(a) the Memorandum or these Aticles; or

(b) a written agreement for the subscription for the Shares to be purchased,
redeemed or otherwise acquired.

Shares that the Company purchases, redesms or otherwise acquires pursuant to these
Articles shall be cancelled immediately or held as Treasury Shares in accordance with
the following Regulation.

Shares may only be held as Treasury Shares where, when aggregated with the number
of Shares of the same class already held by the Campany as Treasury Shares, the total
number of Treasury Shares does not exceed 50% of the Shares of that class previously
issued by the Company, excluding those Shares that have been canceiled.




24.

25,

26.

27.

28.

29.

29A.

30.

Whers and for so long as Shares are held by the Company as Treasury Shares, all rights
and obligations attaching to those Shares are suspended and shall not be exercised by
or against the Company.

TRANSFER OF SHARES

Shares may be transferred by a written instrument of transfer signed by the transferor
and containing the name and address of the Iransferee and, in the case of the transfer of
a Share that Imposes a liability o the Company on the transferee, the Insfrument of
transier shail also be signed by the transferee.

The Company shall not be required to treat a transferee of a Share as a Shareholdsr until
the transferee’s name has been entered In the Register of Sharehokiers.

Subject to these Articles, the Gompany shaii, on receipt of a duly executed instrument of
lransler, enler In the Regisier gl:Ska elie name uf lhe transleree ol the Share(s)

to time by Resolu " HReY provi ays that such registration shall
not be suspendeg n' g X ot be closed for more than 60

(a) Heg afof the Shares as they consider

{b) that the transferee’s name should be entered In the Register of Shareholders,
notwithstanding the absence of the instrument of transfer.

Notwithstanding anything In the Memorandum or these Articles to the contrary, to the
fullest extent the Act so permits:

(a) a CREST fransfer form or dematerialisation form iodged as a stock deposit (and
which has been copied to the Company) will be deemed to constitute a transfer
of the Shares the subject thereof to the transferee identifled therein; and

(b) a stock withdrawal form {which has been copied to the Company) will be deemed
to constitute a transfer of the Shares the subject thereof to the transferee
identified therein,

and any such deemed lransfer under any of Articles 29A(a) and (b) above will be
effective when the name of the transferee is entered in the Register of Sharehoiders.

TRANSMISSION OF SHARES

The executor or administrator of a deceased Shareholder, the guardian of an
incompetent Sharshoides, the trustee of a bankrupt Shareholder or liquidator or
administrator or receiver of an Insolvent Shareholder shall be the only person recognised
by the Company as having any titie to the Shares of that Shareholder but none of them




a1

32.

34,

shall be entitled to exercise any righls as a Shareholder until they have complied with the
procedures set out in the next following two Regulations.

Any person becoming entitied by operation of law or otherwise to @ Shara or Shares In
consequence of the death, Incompetence or bankruptcy of any Shareholder may be
registered as a Shareholder upon such evidence being produced as may reasonably be
required by the Directors. An application by any such person to be registered as a
Shareholder shall be desmed to be a transfer of Shares of the deceased, incompetent or
bankrupt Shareholder and the Directors shall treat it as such.

Any person who has become entitied to 2 Share or Shares in consequence of the death,
incompetence or bankruptey of any Shareholder may, instead of being registered himself,
request in writing that some person to be named by him be registered as the transferee
of such Share or Shares and such request shall likewise be treated as if it were a
transfer.

What amounts to Incompet W‘
the court having regard t .{pé.r a& avidbh
Q—W
\

¥

For the purposes (j@ﬁhons 344pe?

‘.;""_ ! L
(a) “City Code” higans {Hg"
behalf of @he"Hanel of T

successortio or '_Iagéf' 11

erson is a matter to be determined by
d the circumstances of he case.

(b) "|nterest" a

{c) references to Rules 4, 5, ., all be referaences to Rulss 4, 5, 8 and 9 of the
City Code;

(d) “Limit" refers to the limits imposed by each of paragraphs (a), (b) and (c)
respectively of Regulation 35 below,

(e) an acquisition is a “Permitted Acqulsition” if:

(i) the Board consents lo the acyuisition (even if, in the absence of such
consent, the acquisition would be a Prohibited Acquisition);

(i) the acqgulsition is made in circumstances in which the City Code, if it
applled to the Company, would require an offer to be made as a
consequence and such offer is made in accordance with Rule 9 of the
City Code, as If it so applied; or

{iii) if the acqulsition arises from repayment of a stock borrowing
arrangement (on arm's length commercial terms),

(f) an acquisition is a “Prohibited Acqulsition” if Rules 4, 5, or 6 of the Clty Code
would in whole or part apply fo the acquisition if the Company was subject to the
City Cotde and the acquisition was mads {or, if not yet made, would when made
be) in breach of or otherwise not comply with Rules 4, 5 or 6 of the City Code;




36.

37.

(9) “Depositary” any person who is a Shareholder by virtue of its holding Shares in
the Company as trustee for those individuals who have elected to hold Shares in
the Company in demalerialised form lhrough depository interests;

(n) the Company wil be entitled to treet any persons as appearing to be intcrested in
any Shares if:

(D the Shareholder hoiding such Shares or any person who is or may be
interested in such Shares either fails to respond to a written notice
served on that Shareholder by the Company requiring the Shareholider 1o
disclose any interests in those Shares (a “Disclosure Notice") or has
given to the Company a notification pursuant to a Disclosure Notice
which in the opinlon of the Director fails to establish the identities of
those Interested in the Shares and if, after taking Into account such
notification and any other relevant notification pursuant to a Disclosure
Notice, the Compagx kingws or has reasanable cause to belleve that the

Is interested in those Shares in
i2s reasonable cause to believe

(b) whilst he, together wuth persons delermmed by the Board to be acting In concert
with him, Is Interested in Shares which in aggregate carry 3C per cent. or more of
the voting rights afiributabie to all the Shares in the Company, acquire after the
Effective Date, whether by himself or with persons determined by the Board to be
acting in concert with him, an interest in additional Shares which, taken together
with Shares in which persons determined by the Board to be acting in concert
with him are interested, increases the percentage of Shares carrying veting rights
in which he is interested, except as a result of a Permitted Acquisition; or

(©) effect or purport to effect a Prohibited Acquisition.

Where any person breaches any Limit, except as a result of a Permitted Acquisition or
becomes interested in any Shares as a result of a Prohibited Acquisition, that person is in
breach of these Reguiations.

The Board may do all or any of the tollowing whera It has reason 10 believe that any Limit
is or may be breached or any Prohibited Acqulsition has been or may be sffected:

@) requlre any Shareholder or person appearing or purporting to be interested in
any Shares to provide such information as the Board considers appropriate to
determine any of the matiers under this Regulation 37;

(b} have regard to such public filings or as it considers appropriate to determine any
of the matters under this Regulation 37;




38.

(c) make such determinations under this Regulation 37 as it thinks fif, either after
calling for submissions from affected Sharehclder or other persons or ‘without
calling for such submissions;

(d) roquire that somo or afl of any Sharcs which the Board may dotermine to be held,
or in which the Board may determine that any persons ars or may be Interested,
In breach of these Articles {"Excess Shares”) be soid;

(e) in respact of some or all of any Excess Shares remove from the holder(s) thereof

the right to vote at any meeting of Shareholders andfor any right to any dividends
or other distributlons (whether of income or of capital) from a particular time for a
definite period (or, in the event that the circumstances wouid, if the City Code
applled to the Company, raquire an offer to be made under Rule 9 of the City
Code, then from a particular time until such an offer is made in accordance with
Rule 9 of the Clty Code as If so appiled, or (if earlier) untii such Excess Shares
are sold to a person who |sd onslrated to the satisfacllon of the Board not ta

()

executing docum RADrebe

. converting any Excess Shares heid in uncertificated form into cartificated
form, or vice versa;

. paying cosls and expenses out of proceeds of sale; and/or
. changing any decision or determination or rule previously made by it.

The Board has full authority to determine the application of these Regulations 34 to 39,
induding as to the deemed application of the whole or any part of the Clty Code and the
interpretation of any term used in these Articles and/or the City Code, provided that no
infringement Is ever made to the genera} principle of equality between the Shareholders.
Such authority shall Include all discrefion vested in the Panel as if the whole or any part
of the City Code appiied including, without iimitation, the determination of condltions and
consents, the consideratlon to be offered and any restrictions on the exerclse of cantrol.
Any resolution or determination of, or decislon or exercise of any discretion of power by,
the Board or any Dircotor acting in good falth under or pursuant to the provisions of these
Regulations 34 to 39 shall be final and conclusive; and anything done by, or on behalf of,
or on the authority of, the Board or any Direclor acting In good faith pursuant 1o the
provisions of these Regulations 34 to 39 shall not be open 1o challenge, whether as to its
validity or otherwise on any ground whatsoever. The Board shall not be required to give
the reasons for any decislon, determination or declaralion taken or made In accordance
with these Regulations 34 to 39.




39. Any one or more of the Directors may act as the attorney(s) of a Sharcholder in rclation
to the oxccoutlon of documents and other actions to be laken fur the sals uf Excees
Shares determined by the Board under these Regulations 34 to 39.

DISCLOSURE OF INTERESTS IN SHARES AND COMPANY INVESTIGATIONS

40. For the purposes of Regulations 40 to 63:

(@) a person will be treated as having an “interest” in Sharss if:

{i} he owns them;

(D] he has the right {whether conditional or absoluts) fo exercise or direct the
exercise of the voting rights attaching to them or has general control of
them;

(i) by virtue of mﬁfﬁ'}a ichase, oplion or derivative he has the
em/pr lﬁf:r their delivery; or he is under an

her the right, option or obligation

;A pl eandwhl X ', 'ullm his having a long position
%&% r ot Bk

(o

Company's issuedShare mplta&and

(c} "Relevant Shares" means, Inrelahon to a Shareholder, those Shares in which
the Shareholder has a notifiable interest.

41. Tha provisions of these Regulalions 40 to 63 are in addition to and separate from any
other rights or obligations arising at iaw or otherwise.

Notificatlon of Interests in Shares
42. Where a Shareholder:
(a) acquires or disposes of his interest in Relevant Shares; or

(b) knows that any other person has acquired or disposed of an interest in Relevant
Shares; or

(c) becomes awara of any other change In circumstances affecting his or any other
person’s interest in any Relevant Shares,

then, if tha circumstances set out in Regulation 44 applles, the Sharehoider shall become
obliged to notify the Company of his interests (if any) in the Relevant Shares, and to the
extent he is aware of such further information and is not prevented by applicable law from
disciosing the same, to nolify the Company of the inlerests aof any other person in the
Relevant Shares. If in any case the Shareholder is prevented by applicable law from
disclosing infarmation In relation to any other person pursuant to these Regulations, the




43.

44,

45.

48.

Shareholder shall use his reasonable endeavours to procure that such other person
himseif notifles his Interests In the Relevant Shares to the Company.

The circumstances In which the Shareholder is obliged to notify the Company of matters
relating to interests in Relevant Shares pursuant to Regulation 42 are where:

(a) the Shareholder or any other person has a notifiable interest in Relevant Shares
immediately after the relevant acquisition or disposal, but did not have such an
interest immediately before that time.

(b) the Shareholder or any other person has a notifiabie interest in Relevant Shares
immediately before the relevant acquisition or disposal, but does not have such
an interest immediately after it; or

(c) the Shareholder or any other person] has a notifiable interest in Relevant Shares
immedlately befora the relev. uisition or disposal, and has such an Interest
immediately after It, b geﬁ: -:- jgvels of his Interest immexdiately after it
are not the samegs®™ (y\ Nt LG "Ry

For the purposes offRegilsion 43, ercentagg "I/"eye a means the percentage figure

i djef pher of% = s comprised in the Company’s

Inmediately before or (as the

sposal (or the time when the

Issued share capitalafy' i
jpdia
Shareholder becaghis '
percenlage of the £6m .-‘._s issifef

Any notification reqtjred eynadesd] g
Company within the Deri give. Which that obligation arises, and,

Compapy Fitbiaestth five day period. The period for the
submission of any notification to the Company may be extended by the Directors at their
discretion.

The notification shall state the number of Shares (if any) in which the person making the
notification knows he (or any other relevant person) was Interested at the time when the
abligation arose, and {except where the notification states that a person no longer has a
notifiable interest) such notification shall include the following particulars, so far as known
to the persan making the notification at the date when it is made:

(a) the idenllity of each registered holder of Shares to which the notification relates
and the number of such Shares held by each of them, and, i the registered
hoider is not entitled to exercise the voting rights attaching to the Shares, the
identity of the person who is entitled to exercise the voting rights on his behaif;

(b) the nature of the interests in the Reloevant Shares and the chain of centrolled
undertakings (If applicable) through which the voting rights are effectively held;

(c) the date on which the relevant percentage level has been reached or crossed;

(d) in the case of a person making the notification in relation to Shares in which he is
the registered owner, the change since the last notification he made regarding
his shareholding; and

(e) the resulting sltuatlon in voling rights,
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Where a person authorises another (the “agent”) to acquire or dispose of, on his behalf,
interests in Shares in the Company, he" shall procure that the agent notifies him
Iimmadialely uf acquisilions or dispusals effectsd by (he ayent which will or may give rise
to any obligalion of disclosure imposed by this Regulation with respect to his interest In
the Shares.

If it shall come to the notice of the Directors that any Shareholder or any person
appearing to be interested In the Shares registered in the name of any Shareholder has
not within the requlsite period made, or as the case may be, procured the making of any
notiflcation required by this Regulation, the Company may (at the absolute discretion of
the Directors) at any time thereafter by notice to any Sharehoider (a “Restriction
Notlee") direct that in respect of the Shares In relatlon to which the default has occurred
(the "Default Shares®, which expression shall Inciude any further Shares which are
acquired by the defaulting Shareholder) such Shares will not confer upon the
Shareholder the right to vote at any general meeting of Shareholders and/or will not
carry any right to any dividends or oth  distributions (whether of income or of capital).

Be but the failure or omission by the
Company to do so & Company may al the absolute
discretion of the at any ge 't Y
suspending fora s te@ riod the 9 orafi rﬁgf. tricfio, Notice in whole o in part.
'-.- e W T £

(@  the default ; i ction offthe GBmpany, and the Board notifies
the relevant § [ ts sabstaclic &

{b) the Shares are régj iy ofsd "transferee. or that of his nominee,

A parson, other than the Shareholder holding a Share, shall be treated as appearing to
be interested in that Share if the Shareholder has Informed the Company that the person
Is or may be interested, or if the Company (after taking account of information obtalned
from the Shareholder, or pursuant to a notice from anyone else) knows or has reasonable
cause to believe that the person is or may be so interested.

Notwithstanding anything to the conlrary herein, the Company may, at the absolute
discretion of the Directors, at any time give notice to any Depositary disapplying, for any
period of time and in whole or In part, the provisions of Regulations 40 to 62 in relation to
that Deposltary.

Company Investigations

53.

The Company may by notice in writing (a *Disclosure Notice”) require a person whom
the Company knows aor has reasonable cause to believe te be or, at any time during the
three years immediately preceding the date on which the Disclosure Notice Is issued, to
have been interested in the Company’s Shares:

(a) to confirm whether or not this Is the case; and
(b) where he holds or has during that time held an interast in the Company’s Shares,

1o give such further information as may be reguired in accordance with the
following Regulation 54.
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A Disclosure Notice may require the person to whom it is addressed:

(a) to give the particulars of the identity of persons interested In the Shares in
question and the nature of their interests;

) to give particulars of his own past or present interest in Shares in the Company
(held by him at any time during the 3-yesar period immediately preceding the date
on which the notice is issued); and

{c) where his Interest is a past interest, to give (so far as lies within his knowledge)
particulars of the Identity of the person who held that interest immediately upon
his ceasing to hold it.

A Disclosure Notice shall require any Information given in response to it to be given in
writing within such reasonable time as may be speclfied In the Disclosure Notice but not

later than fourteen days WW Disclosure Notice.
. 5 3y 9
Regulations 53 to 55 app 'W‘ébl&#’ gl’s'@h ¥ho has or previously had, or is or was
jdh Yo suptecribe for Saggs’ir] g, Company as it applies In relation

[ alrdy Issued; and references in
as'.arekfo be read accordingly in any

such case as incl mg ES fas

If a Disclosure N interested in any Shares, a
copy Wl at the g6 Shares, but the accidental
omission to do so g the rwi J not prejudice tha operahon of

Subject to the provislo¥

of RKeg 1 3

Company on a person a%b@:g to irector or to have been, interested in the
Shares of the Company and ikakpaLsons to glve the Company any information
required by the Disclosure Notice within the specifled time, the Company may (at the
discretion of the Directors) apply to Court for an order directing that the Shares in
question be subject to such restrictions as the Court belleves eppropriate in the
circumstances and/ or dellver a notice on the Sharehoider hoiding the Shares in reiation
to which the default has occurred {(a "Default Notice®). The Default Notice shall apply to
the Shares In relation to which the defauit has occurred and any further Shares which are
acquired by the defauiting person (tegether, the “Default Shares®).

With effect from delivery of a Defauit Notice, unless the Direclors otherwise determine, a
Shareholder will not be entifled In respect of any Shares held by him, whether or not
referred to in the Disclosure Notice:

(a) to attend and vote (including by poil) at any mesting whether personally or by
proxy;

(b) to receive any dividend or other amount payable in respect of the Shares; or

(c) subject to Regulation 61, to transfer or agree to transfer any of the Shares, or
any rights in them-

and the restrictions imposed by these Regulations in retation to any Shares will continue
until 2 relevant event occurs in relation to those Shares.
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Any dividends or other amounts withheld pursuant to Regulation 53(b) wil be paid
{without mterast) to the Shareholder as soon es practicable after the restrictions
contained in Regulation 59 cease to have effect.

Tho restrictions In Regulation 59 are without prejudice to the right of either the reglstered
or the beneficial owner of the Shares cancerned, to sell or agree to seil them pursuant to
an arm’s length transfer.

Where a Disclosure Notice is served on a Deposltary, and the Depositary fails, through
no fault of its own, for any reason to comply with the Disclosure Notice:

(a) the provislons of Regulations 57 to 61 will only be implemented by the Company
in relation to those Shares In respect of which there has been a failure, and will
not be implemented in relation to any other Shares in the Company held by the
Depositary; and

(b} the Company will ngiire
which there hagyhd '\‘u faj
persan show:
holders of s .

held by the Depositary in respect of
transferred by the Dopositary to a

RES
Shareholders may 2 in the Company and upon
satisfactory evidence ti e effect to the terms of any valid
mortgage or charge excep fsgmﬂlct with any requirements herain

In the case of the mortgage or charge of Shares there may be entered in the Register of
Shareholders of the Company:

(@) a statement that the Shares are mortgaged or charged;
{b) the name of the mortgagee or chargse; and

(9] the date on which the aforesaid particulars are entered in the Register of
Shareholders.

Where particulars of a mortgage or charge are registered, such particulars shall only be
cancelled:

{a) with the consent of the named mortgagee or chargee or anyone authorised to act
on his behalif; or

(b) upon evidence satisfactory to the Directors of the discharge of the liabllity
secured by the mortgage or charge and the issue of such indemnities as the
Directars shall consider necessary or desirable.

Whilst particulars of a mortgage or charge are reglstered, no fransfer of any Share
comprised therein shall be effected without the written consent of the named mortgagee
or chargee or anyone authorised to act on his behalf.
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FORFEITURE

Where Shares are not fully paid on issue, or are issued for a promissory note or other
written obligation for payment of a debt have been issued subject to forfelture, the
following provisions shall apply.

Written notice of a call specifying a date for payment to be made In respect of & Share or
under lhe promissory note or other written obligation for payment of a debt shall be
served on a Shareholder who defaults in making payment in respect of a Share whether
pursuant to a promissory note or other written obligation for payment of a debt or
otherwise.

The writlen notice referred to in the immediately preceding Regulation shall:
(a) name a further date not earlier than the expiration of 14 days from the date of

service of the notice on
be made; and 7

(b) contain a sta ;
In the notl

Where a written
have not been c
forfeit and cancel

) mogys to the Shareholder whose
Jihd cancelled pursysft to th€se Regulations. Upon forfeiture

and cancallation of thares s émgj is diséharged from any further obligation
to the Company with respeei @ forfen ited And cancelled.

MEETINGS AND CONSENTS OF SHAREHOLDERS

The Directors may convene meetings of the Shareholders at such times and In such
manner and places withln or oulside the British Virgin Islands as the Directors consider
necessary or desirable, however, the fallure to satisfy this Regulation does not invalidate
the meeting.

Upon the written request of Shareholders holding thirty (30) per cent. or more of the
outstanding Shares entitled to vote in the Company on the matter for which the meeting
is being requested the Directors shail convene a meeting of Shareholders.

The Directors shall give not less than seven (7) days notice of meetings of Shareholders
to those persons whose names on the date the notice is given appear as Shareholders In
the Register of Shareholders and are to vote at the meeting.

The Directors may fix the date notice is given of 2 mesting of Shareholders, or such other
dale as may be specified in the nolice, as the record date for determining those
Shareholders that are entilled to vote at a meeting.

A meeling of Shareholders held in contravention of the notice requirements set out above
is valid if Shareholders holding not less than a ninety (30) per cent. majority of:

(a) the tofal number of Shares entitied to vote on all matters to be consldered at the
meeting, or
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(b} a ninety (80) per cent. majority of the votes of each class of Shares where
Shareholders are entitlod to vote thereon as a class together with not less than
an absolute majority of the remalning votes,

have waived notice of the meeting and for ihis purpose presence at the meeting shall be
deemed to constitute walver.

The Inadvertent fallure of the Directors to give notice of a meeting to a Shareholder, or
the fact that a Shareholder has not receivad notice, does not invalidate the meeting.

A Sharsholder may be represented at a meeting of Shareholders by a proxy who may
spaak and vote on behalf of the Shareholder.

The Instrument appointing a proxy shall be produced at the place appointed for the
meeting before the time for holding the meeting at which the person named in such
instrument propnses to vote.

An instrument appointing hfjally the following form or such other
form as the chairmang@ astgroperly evidencing the wishes of

the Shareholder appl

;, <
IWe N, being a Shareholder of
the above dres HEREBY APPOINT

__ tobs
iHers to be held an the
¢ at any adjournment thereof,

or failing him

mylour proxy to véje for o/
day of g dndYe
(Any restrictions on Vgting thrkis i ‘

Signed this day ofy

Shareholder
The following shall apply in respect of joint ownership of Shares:

(a) If two or more persons hold Shares jolntly each of them may be present in person
or by proxy at a meeting of Shareholders and may speak as a Shareholder;

(v} if only one of the joint owners Is present in person or by proxy he may vote on
behalf of all joint owners; and

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

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

A meeling of Shareholders Is properly constituted, for all purposes, if at the
commencement of the mesting, there are present In person or by proxy Shareholders
entitled to exercise at least thirty (30) per cent. of the voting rights of the Shares of each
class or series of Shares entitled to vote on the Resolutions of Shareholders to be
considered at the meeting. If a quorum be present, notwithstanding the fact that such
quorum may be represented by only one person, then such person may resolve any
matter and a cetificate signed by such person accompanied where such person be a
proxy by a copy of the proxy form shall constitute a valid Resolution of Shareholders.
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If within two hours from the time appoinied for the meeting a quorum is not present, the
meeting, if convened upon the requisition of Sharsholders, shall be dissolved. In any
other case it shall stand adjourned to the next Business day at the same time and place
or to such other ime and place as the Directors may determine, and if at the adjourned
meeting there are present within one hour from the time appointed for the meeting in
person or by proxy not less than ten (10) per cent. of the votes of the Shares or each
class or series of Shares entitied to vote on the resolution to be considered by tha
meeting, those present shall consiltute a quorum but otherwise the mesting shall be
dissolved.

At every meeting of Shareholders, the chairman of the Board shall preside as chairman
of the meeting. If there is no chairman of the Board ar If the chalrman of the Board is not
present at the meeting, the Shareholders present shall choose someons of their number
to be the chairman. If the Shareholders are unable to choose a chairman for any reason,
then the person representing the greatest number of voting Shares present in person or
by prescribed form of proxy at the meeting shall preside as chairman falfing which the
oldest individual ShareholdegerTBfiteserifativa,ol 2 Shareholder present shall take the
chair. iy

minutes thereof. saleman shail ha
resolution put to the viie, he Skiaj-salise ¢ faken of all votes cast upon such
resolution, but if the chdlig 2

person or by proxy who displitesdhs a peefient by the chairman of the result of any
vote may immediately following such announcement demand that a poll be taken and the
chairman shall thereupon cause a poll to be taken. if a poll Is taken at any meeting, the
result thereof shall be duly recorded In the minutes of that meeting by the chalrman.

Any person other than an individual shall be regarded as one Shareholder and subject to
the provisions of the following Articie the right of any Individual to speak for or represent
such Shareholder shall be determined by the law of the |urlsdiction where, and by the
documents by which, the person is constituted or derives its existence. In case of doubt,
the Directors may In good faith seek legal advice from any qualified person and unless
and until a court of competent jurisdiction shall otherwise rule, the Directors may rely and
act upon such advice without incurring any liability to any Shareholder.

Any person other than an individual which is a Shareholder may by resolution of its
directors or other governing body authorise such person as it thinks fit to acl as its
representative at any meeting of the Company or of any class of Shareholders and the
person so authorised shall be entilied to exercise the same powers on behalf of the
person which he represents as thal person could exercise if it were an individual
Shareholder.

The chalrman of any meeting at which a vote is cast by proxy or on behaif of any person
ather than an individual may call for a notarially cestified copy of such proxy or authority
which shall be produced within 7 days of being so requested or the votes cast by such
proxy or on behalf of such person shall be disregarded.
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Directors may attend and speak at any meeting of Shareholders and at any separate
meating of the holders of any class or serigs of Shares.

An action that may be taken by the Shareholders al a meeting may also be laken by a
Resolution of Shareholders consented to in writing or by telex, telegram, cable, facsimile
or other written electronic communication, without the need for any notice, but if any
Resolution of Shareholders is adopled otherwise than by the unanimous written consent
of all Shareholders, a copy of such resolution shall forthwith be sent to all Shareholders
not consenting to such resolution. The consent may be in the form of counterparts in like
form each counterpart being signed by one or more Shareholders.

If the Company shall have only one Shareholder the provisions herein contained for
mestings of the Shareholders shall nat apply and In lieu of minutes of a meeting shall
racord in writing and sign a nole or memorandum of all matters requiring a Resolution of
Shareholders, Such a note or memorandum shall constitute sufficient evidence of such
resolution for all purposes.
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Except during the pgi aterof ineoﬁati,tir; intil the date on which the first
Directors are appbinte Y 4gent-f the Company pursuant to
Regulation 67, thegritigi] ! ! gectars shallbd-0rn.
The following are i's_q: f Epmeint 2 B
(a) ' : e:
{b) 8 e ified persanagithin th eaning of section 260(4) of the
(c} person who is a ersereTowithin the meaning of section 409 of the

Insolvency Act;
(d) an undischarged bankrupt; and
(e) any other persan disqualified by the Memorandum and these Articles

The first Directors shall be appointed by the first registered agent of the Company and
thereafter, the Directors shall be elected:

(a) by the Shareholders for such terms as the Shareholders determing; or
{b) by the Directors for such terms as the Direclors may determine.

Each Director shall hold office for the term, if any, fixed by the Resolution of Shareholders
or Directors, as the case may be, appolnting him, In the case of a Director who Is an
individual the term of office of a Director shall terminate on the Director's death,
resignation or removal. The bankruptcy of a Director or the appaintment of a liquidator,
administrator or raceiver of a corporate Diractor shall terminate the term of office of such
Director.

A Director may be removed from office, with or without cause, by a Resolution of
Shareholders or, with cause, by a Resolution of Directors. A resolution passed under this
Regulation may only be passed at 3 meeting called for the purpose of removing the
Director or for purposes Including the removal of the Director, or by written resolution
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passed by at least seventy five (75) per cent. of the Shareholder, or Directors, as the
case may be entitled to vote.

A Director may resign his office by giving written notlce of his resignation to the Company
and the resignation shall have effect from the date the nolice is received by the Company
or from such later date as may be specified In the notice.

A vacancy in the Board may be filled by a Resoiution of Shareholders or by a resolution
of a mgjority of the remaining Directors.

Wilh the prior approval by a Resolution of Shargholdsrs, the Directors may, by a
Resolution of Diregtors, flx the emoluments of Diractors with respect to services to be
rendered In any capacity to the Company.

A Director shall not require a Share qual’rﬂcaﬁon. and may be an individual or a company.
The Company shall keap as g!%fe{o « »

(a) the namos e"' Wp&% 6 Directors;

(h)  the date oft g
appointeda 5‘3

(c) the date ¢ _H

A copy of the reg .
and the Company ¥

The business and affairs of the Company shall be managed by, or be under the diraction
or supesvision of, the Directors who may pay all expenses incurred preliminary to and in
connection with the formation and reglstration of the Company and may exercise all such
powers of the Company as are not by the Act or by the Memorandum or these Articles
required to be exerclsed by the Shareholders, subject to any delegalion of such powers
as may be authorised by these Articles and to such requirements as may be prescribed
by a Resolution of Shareholders, but no requirement made by a Resolution of
Shareholders shall prevail if it be Inconsistent with these Articles nor shall such
requirement Invalldate any prior act of the Directors which would have been valid if such
requirement had not been made.

Notwithstanding seclion 175 of the Act, the Directors have the power to sell, transfer,
lease, exchange or otherwise dispose of the assels of the Company, without restriction
and withoul complying with the provisions of section 175.

The Directors may, by a Resolution of Directors, appaint any person, including a person
who is a Director, to be an officer or agent of the Company. The Resolution of Directors
appointing an agent may authorise the agent to appoint one or more substitutes or
delegates to exercise some or all of the powers conferred on the agent by the Company.

Every officer or agent of the Company has such powers and authority of the Direclors,
including the power and authority to affix the Seal, as are set forth in these Articles or in
the Resolution of Directors appaeinting the officer or agent, except that no officer or agent

e
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has any power or authority with respect to the matters requiring a Resolutlon of Directors
under the Act or these Artlcles

Any Director which Is a body corporate may appolnt any person its duly authorlsed
representative for the purpose of representing it at meetings of the Board or with respect
to unanimous written consents.

The continuing Directors may act notwithstanding any vacancy in their bady, save that if
their number is reduced below the number fixed by or pursuant to these Articles as the
necessary quorum for a meeting of Directors, the continuing Directors or Director may
appoint Directors to fil any vacancy thal has arisen or summon a meeting of
Shareholders.

The Directors may by Resolution of Directors exercise all the powers of the Company to
borrow money and to mortgage or charge lis undertakings and property or any part

thereof, to Issue debentures, debe tock and other securities whenever money is
borrowed or as security for '\ (lhlil ot hgaﬂon of the Company or of any third

qpd olher negoliable Ihstruments

Al cheques, promisgfrg.no

and all receipts fgf 1 ) - Corf abe signed, drawn, accepted,
endorsed or othenglisa egxecuted, asiiE " : |r_1}ch manner as shall from time
to time be determi 'oe_!?EResolul_ig f
i 4

The Directors may fromiime to, fhig ppwer of attorney appoint any
company, firm or gersongp o aplnted directly or indirectly by
the Directors, to be%he ati¢ E) yEny for such purposes and with
such powers, authornt; tions ufhose vested in or exercisable by
the Directors under th perigg’ and subject to such conditions as
they may think fit and Pimay cantaln such provisions for the
protection and convenlence o i with such attorney or attorneys as the

Direciors may think fit and may also auore any such attorney or attorneys to delegate
all or any powers, authorities and discretions vested in them.

REGISTER OF CHARGES

The Company shall maintain at its registered office a register of all charges created by
the Company showing:

(a} if the charge Is a charge created by the Company, the date of its creation or, if
the charge is an existing charge on property acquired by the company, the date
on which the property was acquired;

(b) a short description of the liability secured by the charge;

{c) a short description of the property charged,

(d) the name and address of the frustee for the security, or if there is no such
trustee, the name and address of the chargee;

{e) uniess the charge is a security to bearer, the name and address of the holder of
the charge; and
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1] detalls of any prohibilion or restriction, If any, contained in the instrument creating
the charge on the powar of the Company to create any future charge ranking In
priority to or equally with the charge.

DUTIES OF DIRECTORS

Subject to this Regulation, the Directors when exercising their powers or performing their
dutles, shall act honestly and in good faith with a view to the best interests of the
Company.

Notwithstanding the foregoing:

(a) where the Company Is a wholly owned subsidiary, lhe Dirsctors may, when
axercising thelr powers or performing their duties, act in a manner which they
believe to be in the best Interests of the Company's holding company, even
though it may not be In the:bes¥itesas|s of the Company;

o CORPE) S,
{b) where the Co fa y\;\sa@BﬁdJ )"‘%ql :

I, the holding company, actin a
intera of the Company's holding
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{c) IS S ardeairyiy -8 JOIfT] veh're the Dlrectors may, when

The Directors or any committee thereof may meet at such times and In such manner and
places within or outside the British Virgin Islands as the Directors may determine to be
necessary or desirable and for the avoidance of doubt any one Director may call a
meeting of Directors, however, the failure to satisfy this Regulation does not Invalidate
the meeting.

A Director shall be deemed to be present at @ meeting of Diractors if he participstes by
telephone or other eleclronic means and all Directors participating in the meeting are able
to hear each cther.

A Direclor shall be given not less than 3 days notice of meetings of Directors, but a
meeting of Directors held without 3 days notice having been glven to all Directors shall be
valld if all the Directors entitled to vote at the meeting who do not attend, walve notice of
the meeting, and for this purpose, the presence of a Director at the meeling shall be
deemed to constifute waiver on his part. The inadvertent failure to give notice of a
meeting to a Director, or the fact that a Director has not received the notice, does not
invalidate the meeting.

A Director may by a written instrument appoint an alternate who need not be a Director
and an alternate is entiled to attend meetings in the absence of the Director who
appointed him and to vote in the place of the Director.
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A meeting of Directors Is duly constituted for all purposes if at the commencement of the
meeting there are present in person or by alternate not less than one half of the total
numbbr of Directors, unless there are only two Directors In which case the quorum shall
be two.

If the Company shall have only one Director the pravisions hereln contained for meetings
of the Directors shall not apply but such sole Director shall have full power to represent
and act for the Company in all matters as are not by the Act or the Memorandum or these
Articles required to be exercised by the Shareholders and In lleu of minutes of a meeting
shall record in writing and sign a note or memarandum of all matters requiring a
Resolution of Directars. Such a note or memorandum shall constitute sufficient evidence
of such resolution for ail purposes.

Al every meeting of the Directors the chairman of lhe Board shall preside as chainrman of
the meeting. If there is no chalrman of the Board or if the chairman of the Board is not
present at the meeting the vice chairman of the Board shall preside. If there Is no vice

=fieE chairmanta the Board is not present al the meeting

the Directars present shalk £hkosa ok nbl‘mt ir number to ba chairman of the
meeling. e s

An action that mayfbé.! n ct_rﬁgr Q/m ttee of Directors at a meeting
may also be takefbiLa ion.RBirsiiors’ or atdomiittee of Directors consented to
in writing or by tefex.lgie ; -cable le or otiriwriften electronic communication
by all Directors of al “of the tergmiltes, as e may bs, without the need
for any notice. THeTogS ayjedh fhg form of © efparts, each counterpart belng
signed by one or my Feclord % SIS, N g
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The Directors shall as se ey orpq?tew 4o be kept:
(a)

&eholders, committees of Directors,
2 Shareholders; and

(b) copies of all resolutions consented fo by Directors, Shareholders, committees of
Directors, committees of officers and committees of Shareholders.

The books, records and minutes shall be kept at the registered office of the Company, its
principal place of business or at such other piace as the Directors determ’ne.

The Directors may, by a Resolution of Directors, designate one or more committees,
each consisting of one or more Directors.

Each committee of Directors has such powers, and authorities of the Directors, including
the power and authorlty to affix the Seal, as are set forth in the Resolution of Directors
establishing the committes, except that no commitles has any power or authority:

(a) to amend the Memorandum or these Articles;

(b) to designate committees of Directors;

{c) to delsgate powsrs to @ committee of Directors;

(d) to appoint Directors;

(e) to appoint agenls;
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(4] to approve a plan of merger, consolidation or arangement; or
(9) to make a declaration of solvency or approve a liquidation plan.

The meetings and proceedings of each committee of Directors consisting of 2 or more
Directors shall be governed mutatls mutandis by the provisions of these Articies
regulating the proceedings of Directors so far as the same are nol superseded by any
provisions in the resolution establishing the commitiee.

OFFICERS

The Company may by Resolution of Directors appoint officers of the Company at such
times as shall be considered necessary or expedlent. Such officers may consist of a
chairman of the Board, a vice chairman of the Board, President and ane or more Vice
Presidents, Secretarles and Treasurers and such other officers as may from time to time

be deemed desirable. Any nu »of'Gifices.may be held by the same person.
CORPr S
LRl

prescr’bed at the time of their
apponntment subject s @ ﬂcatjgn in%;h may be prescribed thereafter

%

by Resolution of Djregters.- 0r Resdhtior of Sh , but in the absence of any
specific allocation Jf dyiigs ; ify-0 (he chairman of the Board to
preside at meetirig tﬁg fvice chalrman to act in the
absence of the chgimah fday:to day affairs of the Company,
the Vice Preside§ niority in Bhe~ahsence of the President but
otherwise to perfd) g them by the President, the
Secretaries to malia ) m| te books and records (ather
than financial recor! ) o isurgdtompliance with all procedural

The emaluments of all ofﬁcers s' ER=fiIRET esolution of Directors.

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

CONFLICT OF INTERESTS

A Director shall forthwith after becoming aware of the fact that he is interested in a
transaction entered into or to be entered into by the Company, disclose the interest {o the
Board bringing it to the attention of every Director on the Board. Where a Director’s
interest in a transaction Is not disclosed in accordance with this Regulation the
transaction is voidable by the Company.

Notwithstanding the previous Regulation, a transaction entered into by the Company Is
not voldable by the Company if:

(@) the material facts of the interest of the Director in the transaction are known by
the Shareholders enlitied to vote at a meeting of Shareholders and the
transaction is approved or ratified by a Resolution of Shareholders; or
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(b) the Company received tair value for the transaction, and such determination of
fair value is made on the basis of the information known to the Company and the
Interested Director at the time that the transaction was entered into.

A Director who is interested In a transaction entered into or to be entered Into by the
Company may:

(a) vole on a malter relating to the transaction;

(b) altend a meeting of Directors at which the matter relating to the transaction
arises and be included among the Directors present at the meeting for the
purpose of a quorum; and

(c) sign a document on behalf of the company, or do any other thing in his capacity
as a Directar, that relates to the transaction.

expenses, mcludm_ ‘ C em. gte, f ines snd amounts pard in
settlement and 50! ug, -~wijth legal, administrative or
invostigative proc pdo abld'PErson”) who:

(@)

(b}

The Company may only indemnify an indemnifiable Person if such person acted honestly
and in good faith with a view to the best interests of the Company and, in the case of
criminal proceedings, the Indemnifiable Person had no reasonable cause to believe that
his conduct was unlawful.

The decision of the Directors as to whether the Indemnifiable Person acted hanesily and
in good faith and with a view to the best interests of the Company and as to whether such
person had no reasonable cause fo believe that his conduct was unlawful, is in the
absence of fraud, sufficient for the purposes of these Articles, unless a quesfion of law is
involved.

The termination of any proceedings by nny judgement, order, saltltement, conviction or
the entering of a nofle prosequi does not, by iteslf, create a presumption that the
Indemnifiable Person did not act honestly and in good faith and with a view to the besl
interests of the Company or that such person had reasonable cause to belleve that his
conduct was untawful.

If a person to be indemnified has been successful in defence of any proceedings
descrlbed above the person is entilled to be indemnified agalnst all expenses, including
legal fees, and against all judgements, fines and amounts paid in settlement and
reasonably incurred by the person in conneclion with the proceedings.
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INSURANCE

The Company may purchase and maintain insurance in relation to any person who is or
was a Director, or who at the request of the Company is or was serving as a Director of,
or in any other capaclly Is or was acling for another body corporate or a parimership, joint
venture, trust or other enterprise, agalnst any liability asserted against the person and
incurred by the person in that capacity, whether or not the Company has or would have
had the power to Indemnify the person agalnst the llability in the preceding Regulation.

SEAL

The Directors shall provide for the safe custody of the Seal. An imprint of the Seal shall
be kept at the registered office of the Company. The Seal when affixed to any written
Instrument shall be witnessed by a Director or any other person so authorised from time
to time by Resolution of Directors. The Directors may provide for a facsimile of the Seal
and of the signature of any Difaster™oi2uthatised person which may be reproduced by
printing or other means o ipsirumdrittarig U5hgll have the same force and validity as
if the Seel had been ~SEFRinaty apd the same had been signed as

The Directors may, before making any Distribution, set aside out of the profits of the
Company such sum as they think proper as a reserve fund, and may invest the sum so
set apart as a reserve fund upon such securities as they may select.

Notice of any Distribution that may have been authorised shati be given to each
Shareholder In the manner hereinafter mentioned and all Distribulions unclaimed for 3
years after having been declared may he forfeited hy Resolulion of Directors for the
benefit of the Company.

No Distribution shall bear interest as against the Company and no Distribution shall be
authorised or made on Treasury Shares.

The Directars may determine in their sole discretion to issue bonus Shares from time to
time.

A dlvision of the issuad and outstanding Shares of » class or series of Shares into a

larger number of Shares of the same ciass or series having a proportionately smaller par
value does not constitute the issue of a bonus Shara.

ACCOUNTS
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The Company shall keep such accounts and records that:
(a) are sufficient to show and explain the Company's transactlons; and

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

AUDIT

The Company may by Resolution of Shareholders call for the accounts to be examined
by auditors In which event the following provisions shall apply to the appointment and
activitles of the auditors.

The first auditors shall be appointed by Resolulion of Directors,; subsequent auditors shaii
be appointed by a Resotution of Shareholders.

The auditors may be Sh ré:ﬂiimo" goton,
an auditor of the Cory@ heESRinyagceli
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Directorsjg = §

pr other officer shall be ellgibie to be
Office.

pay be fixed by Resolution of
-" I.
3 5N % ! el

(b)  subject tohe foregoing. shAlBERIExed byﬁs’nlu Bn of Shareholders or in such
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N =
& .
g/

]

The auditors shall exalyjne edipgrofit g IM@ fand balance sheet required to be
served on every Sharehdlgr or Jard* a meef of the Shareholders and shall state

larid’
in a written report whether oPfaf, -

(a) 1n thelr opinion the profit and ioss account and balance sheet give a rue and fair
view respeclively of the profil and loss for the period covered by the accounts,
and of the state of affairs of the Company at the end of that perlod;

{b) ali the information and explanations required by the auditors have been obtained.

The report of the auditors shall be annexed to the accounts and shall bs read at the
meeling of Shareholders at which the accounts ars laid before the Company or shall be
served on the Shareholders.

Every auditor of the Company shall have a right of access at all times to the books of
account and vouchers of the Company, and shall be entitled to require from the Directors
and officers of the Company such information and explanations as he thinks necessary
for the performance of the duties of the auditors.

The audltors of the Company shail be entitled to recelve notice of, and to attend any

meetings of Shareholders at which the Company's profit and loss account and balance
sheet are to be presented.

NOTICES

Any notice, information or written statemant to be given by the Company to Shareholders
may be served in any way by which it can reasonably be expecied to reach sach
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Shareholder or by mail addressed to each Shareholder at the address shown in the
Register of Sharehoiders.

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

Service of any summons, notice, order, document, process, information or written
statement to be served on the Company may be proved by showing that the summons,
notice, order, document, process, information or written statement was delivered to the
registered office or the registered agent of the Company or that it was mailed in such time
as to admit to its being dellvered to the registered agent of the Company in the normai
course of delivery within the period prescribed for service and was correctly addressed
and the postage was prepald.

by or be compell».m Rise 4 4 '-“ having notice thereof) any

equitable, contingg r parllgiERterss eior (excepl only as otherwise
provided by thesd B BagH | 8pyiother right in respect of any
Share except an S stille rlght t entlrety theregginsegeh Sharehoider registercd in
the Register of Sharehdidér -,-g yiGHEREEE notwithsianding the foregoing, the Company
shali be entitied toy, eco's Ry .;.' know ing&uch interests in writing to the
holder thereof and ' e 5 gnditions contained in any such

Whenever any differance arises between the Company on the one hand and any of the
Shareholders or thelr executors, administrators or assigns on the other hand, touching
the true intent and construction or the incidence or consegquences of these Articles or of
the Act, touching anything done or executed, omitted or sufiered in pursuance of the Act
or touching any breach or alleged breach or otherwise refaling to the premises or to these
Articies, or to any legislation, ordinance or regulation affecting the Company or to any of
the affalrs of the Company such differerice shall, unlass He parties agree to refer the
same ta a single arbiirator, be referred (o lwo arbliralors one to be chosen by each of the
partias o the difference and the arbitrators shall before entering on the reference appoint
an umpire.

If either party to the reference makes default In appointing an arbitrator either originally or
by way of substitution (in the event that an appointed arbitrator shail die, be incapable of
acting or refuse to act) for 10 days after the other party has given him notice to appoint

the same, such other party may appoint an arbitrator to act In the place of the arbitrator of
Ihe defaulting party.

VOLUNTARY WINDING UP AND DISSOLUTION
The Company may voluntarily commence to wind up and dissoive if

(a) it has no Habllities; or
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(b} is able to pay its debts as they fall due,

by a Resolution of Shareholders or if, the Company has never issued Shares, by a
Resolution of Directars.

CONTINUATION

The Company may by Resolution of Sharehoiders or by resolution passed unanimously
by all Directors continue as a company incorporated under the taws of a jurisdiction
outside the British Virgin Islands in the manner provided under those laws.




We, WALKERS (BVI) LIMITED of Walkers Chambers, P.O. Box 92, Road Town, Tortola, British
virgin Istands for the purpose of incorporating a BVI Business Company under the laws of the
British Virgin Islands hereby sign our name to these Articles of Association this 21 day of May,
2007

Incorporalor

SGD.; COLETTE COREA-SAUNDERS
For and on behaif of
Walkers (BVi) Limited




