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COVER LETTER

TO: New Filing Section
Division of Corporations

BIOCEL ENERGY CORP

{Name of corporation - must include suffix}

SUBJECT:

Dear Sir or Madam:

The enclosed “Application by Foreign Corporation for Authorization to Transact Business in Florida,”
“Certificate of Existence,” and check are submitted to register the above referenced foreign corporation to
transact business in Florida.

Please return all correspondence concerning this matter to the following:

Qlivier Danan

(Name of Person)
The Danan Group, Inc

(Firm/Company)
5300 NW 12 Avenue, Suite #1

(Address)
Fort Lauderdale, Florida 33309

(City/State and Zip code)

For further information concerning this matter, please call:

Olivier Danan Ny 954 ) 258-5563
a

(Name of Person) (Area Code & Daytime Telephone Number)
STREET/COURIER ADDRESS: MAILING ADDRESS:
New Filing Section New Filing Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327
2661 Executive Center Circle Tallahassee, FL. 32314

Tallahassee, FL 32301
Enclosed is a check for the following amount:

[]$70.00 Filing Fee  [] $78.75 Filing Fee &  [] $78.75 Filing Fee & $87.50 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &
Certified Copy




APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.
Biocel Energy Corp

(Enter name of corporation; must include “INCORPORATED,” “COMPANY,” “CORPORATION,”
IUInc"" "CO.,“ "Corp," "[nc,ll‘ "CO,H or "Corp'lf)

(If name unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in Florida}
5 British Virgin Islands

. 3.
(State or country under the law of which it is incorporated) {FEI number, if applicable)
4 August 18, 2008 s perpetual
(Date of incorporation)

(Duration: Year corp. will cease to exist or “perpetual™)

(Date first transacted business in Florida, if prior to registration)

(SEE SECTIONS 607.1501 & 607.1502, F.S., to determine penalty liability)
. 5300 NW 12 Avenue, #1, Fort Lauderdale, FL 33309

(Principal office address)
same

{Current mailing address)

g to open business account

{Purpose(s) of corporation authorized in home state or country to be carried out in state of Florida)

T
+

9. Name and street address of Florida registered agent: (P.O. Box NOT acceptable)
Marie-F Danan

¥

-

i
-

1)

SR
w58
Name: St
5300 NW 12 Avenue, #1 By w
Office Address: rr - E}-‘ﬂ:‘“‘%
= A
Fort Lauderdale . 33309 - I
, Florida o T
. —_— ot -
(City) t

(Zip code)
10. Registered agent’s acceptance:

Having been named as registered agent and to accept service of process for the above stated corporation at the place
designated in this application, I hereby accept the appointment as registered agent and agree 10 act in this capacity. I

JSurther agree to comply with the provisions aof all statutes relative to the proper and complete performance of my duties,
and I am familiar with and accept the obligations of my position as registered agent.

i\p\&«c@w’m‘

?R'egistcread agent’s signature)

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to

the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction
under the law of which it is incorporated.



12. Names and business addresses of officers and/or directors:

A, DIRECTORS

Christopher Hamifton
Chairman:

5300 NW 12 Avenue, #1, Fort Lauderdale, FL. 33309
Address:

Vice Chairman:

Address:

Director:

Address:

Director:

Address:

B. OFFICERS

Christopher Hamilton
President:

5300 NW 12 Avenue, #1
Address:

Fort Lauderdale, FL 33309

] , Haim Mayan
Vice President:

5300 NW 12 Avenue, #1
Address;

Fort Lauderdale, FL 33309

Olivier Danan
Secretary:

5300 NW 12 Avenue, Fort Lauderdale, FL 33309
Address:

Olivier Danan
Treasurer:

5300 NW 12 Avenue, Fort Lauderdale, FL 33309
Address:

NOTE: If necessary, you may attach an addendum to the application listing additional officers and/or directors.

13. OQ"':-D:’/;

(Signature of Director or Officer listed in number 12 of the application)
” Olivier Danan

(Typed or printed name and capacity of person signing application)



BIOCEL ENERGY CORP

Mill Mall Tower, 2nd floor
Wickhams Cay 1
PO Box 4406

Road Town, Tortola

British Virgin Islands

The Board of Directors

Dear Sirs.

In accordance with Section 112 of the BVI Business Companies Act, 2004, 1, the undersigned, hereby consent to act
as a Director of the Company with immediate effect.

Yours faithfully,

. ) /j ﬁ
Signed: //éégbd/yﬁg)%{’ .\

Gerald T. Parkin
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RESOLUTION OF THE BOARD OF DIRECTORS /17 »

3 AM Q: 19
OF TAUL"LizjuZ};ngUF STATE
BIOCEL ENERGY CORP & FLORIgA

A British Virgin Islands International Business Company (IBC)
1, the undersigned, being all of the Directors of Biocel Energy COrp A RBritish Virgin Islands
International Business Company (IBC), having met and discussed the business herein set forth, have
unanimousty accepted the resignation of Gerald T. Parkin as the sole director of the Company.

RESOLVED: The following persons are hereby appointed to act as directors of the Company
effective at the end of the present meeting.

Christopher Hamilton
Haim Mayan

Olivier Danan

DATED August 20, 2008

GZald T. Parkin
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TERRITORY OF THE BRIT!SH VIRGIN ISLANDS 09138R 23 M 9: |9
THE BVI BUSINESS COMPANIES ACT, 2004 ,"’-Ef;’f:ﬁ‘iT.hﬁY OF STATE
TALLAKASSEE, FLORIDA

Memorandum of Association

Articles of Association

Fidelity Corporate Services Lid.
Mill Mall Tower, 2°* Floor
‘Wickhams Cay |
PO Box 4406
Road Town, Tortola
British Virgin Islands
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TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT 2004

MEMORANDUM OF ASSOCIATION
OF

BIOCEL ENERGY CORP
A COMPANY LIMITED BY SHARES

DEFINITIONS AND INTERPRETATION

“Distribution™ in relation 10%

Shares, a dlstnbutxon of indebtedness or ot erw1se and mcludes a dividend,

“Eligible Person” means individuals, corporations, trusts, the estates of deceased individuals,
parinerships and unincorporated associations of persons;

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

“Resolution of Directors™ means either:

(a) a resolution approved at a duly convened and constituted meeting of directors of the
Company or of a committee of directors of the Company by the affirmative vote of a
majority of the directors present at the meeting who voted except that where a director
is given more than one vote, he shall be counted by the number of votes he casts for the

purpose of establishing a majority; er

{b) a resolution consented to in \\?riiing by all directors or by all members of a committee of
directors of the Company, as the case may be;
“Resolution of Shareholders” means either;

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

(l?) a resolution consented to in writing by a majority of the votes of Shares entitled to vote
thereon;

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




-3-

1.3

42,

“Securities” means Shares and debt obligations of every kind of the Company, and including without
limitation options, warrants and rights to acquire shares or debt obligations;

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

“Shareholder” means an Eligible Person whose name is entered in the register of members of the
Company as the holder of one or more Shares or fractional Shares;

“Treasury Share” means a Share that was -ﬁr_é’ﬁphqu issued but was repurchased, redeemed or
otherwise acquired by the Company and not cancelled; and

“written” or any term of like import includes information generated, sent, received or stored by
electronic, electrical, digital, magnetic, optical, electromagnetic, biometric or photonic means, including
electronic data interchange, electronic mail, telegram, telex or telecopy, and “in writing” shall be
construed accordingly.

(a) a “Regulation” is g,
{b) a “Clause” is a ;

(c) voting by Share} “,.5’

(d) the Act, the Me
amended; and

(e) the singular includes the Bt

Any words or expressions defined in the Act unless the context otherwise requires bear the same
meaning in the Memorandum and Articles unless 6th'ervhse defined herein,

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

NAME

The name of the Company is BIOCEL ENERGY CORP
STATUS

The Company is a corﬁpany limited by shares.
REGISTERED OFFICE AND REGISTERED AGENT

The first registered office of the Company is at Mill Mal] Tower, 2" Floor, Wickhams Cay 1, PO Box
4406, Road Town, Tortola, British Virgin [slands, the office of the first Registered Agent.

The first registered agent of the Company is Fidelity Corporate Services Ltd., of Mill Mall Tower, 2™
Floor, Wickhams Cay |, PO Box 4406, Road Town, Tortola, British Virgin Islands.




5.1,

5.2

6.1

6.2

7.1

7.2

10.
10.1

10.2

CAPACITY AND POWERS

Subject to the Act and any other British Virgin Islands legislation, the Company has, irrespective of
corporate benefit:

{(a) full capacity to carry on or undertake any business or activity, do any act or enter into any
transaction either within or outside the British Virgin Islands; and

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

For the purposes of section 9(4) of the Abt, there are no limitations on the business that the Company
may carry on,

NUMBER AND CLASSES OF SHARES

The Company is authorised to issue a MAXIPUELY 500 ,000,000 Shares of US$0,001 par value each of a
single class. il :

(a)

rs gf the Company or on any Resolution of

(b) s #Fthe Company; and

(c) the right to an equal share in the d:strlbutlon of the surplus assets of the Company on its
liquidation. '

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

VARIATION OF RIGHTS

The rights attached to Shares as specified in Clause 7 may only, whether or not the Company is being
wound up, be varied with the consent in writing of or by a resolution passed at a meeting by the holders
of more than 50 per cent of the issued Shares of that class.

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU

The rights conferred upon the holders of the Shdrés df any class issued with preferred or other rights
shall not, unless otherwise expressly provided by the terms of issue of the Shares of that class, be
deemed to be varied by the creation or issue of further Shares ranking pari passu therewith.

" REGISTERED SHARES

The Company shall issue registered shares only.

The Company is not authorised to issue bearer shares, convert registered shares to bearer shares or
exchange registered shares for bearer shares.




11, TRANSFER OF SHARES

The Company shall, on receipt of an instrument of transfer complying with Sub-Regulation 6.1 of the
Articles, enter the name of the transferee of a Share in the register of members unless the directors
resolve to refuse or delay the registration of the transfer for reasons that shall be specified in a
Resolution of Directors,

11,2 The directors may not resolve to refuse or delay the transfer of a Share unless the Sharehoider has failed
to pay an amount due in respect of the Share.

12 AMENDMENT OF MEMORANDUM AND ARTICLES

Subject to Clause 8, the Company may amend its-Memorandum or Articles by a Resolution of
Shareholders or by a Resolution of Directors, save: that no amendment may be made by a Resolution of
Directors:

(a) to restrict the rights ot po - .

liarehalder?
of Articlds

(b)  to change the perc f

(c)

(d)

We, Fidelity Corporate Services Ltd., h il Mall @awer .
Town, Tortola, British Virgin Islands for the ptp £ rporatmg a BVI Business Company under the laws
of the British Virgin Islands hereby sign this Memorandum of Association the 18th day of August, 2008:

Incorporator

Agnita Solomon

Director

For and on behalf of

Fidelity Corporate Services Litd.




1.3

2.1,

2.2,

2.3.

24.

2.5.

TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT 2004

ARTICLES OF ASSOCIATION
OF
BIOCEL ENERGY CORP

A COMPANY LIMITED BY SHARES

REGISTERED SHARES

Every Shareholder is enti :
specifying the number ‘f
facsimiles.

Any Shareholder recei ‘i

d the Company and its directors and

officers harmless from dfyy loggor h fy incur by reason of any wrongful or
fraudulent use or represe tmf%n cyERarson b gF the possession thercof. If a certificate
for Shares is worn out or¥jpst . 2 pro iction of the worn out certlf'cate or on
satisfactory proof of its loss® Ty i

Directors,

I several Eligible Persons are registered as joim holders of any Shares, any one of such Eligible Persons
may give an effectual receipt for any Distribution,

SHARES

Shares and other Securities may be issued at such times, to such Eligible Persons, for such consideration
and on such terms as the directors may by Resolution of Directors determine.

Section 46 of the Act (Pre-emptive rights) does not apply 1o the Company.

A Share may be issued for consideration in any form, including money, a promissory note, real
property, personal property (including goodwill and know-how) or a contract for future services.

No Shares may be issued for a consideration other than money, unless a Resolution of Directors has
been passed stating:

(a) the amount 1o be credited for the issue of thc Shares,

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

(c) that, in their opinion, the present cash value of the non-money consideration for the issue is not

less than the amount to be credited for the issue of the Shares.

1

The Company shall keep a register (the “Register of Members”) containing:




.2

2.6.

2.7.

3.1

3.2

33,

34.

3.5,

3.6.

3.7

4.1,

4.2,

(a)  the names and addresses of the Eligible Persons who hold Shares;

(b) the number of each class and series of Shares held by each Shareholder;

(<) the date on which the name of each Shareholder was entered in the register of members; and

(d) the date on which any Eligible Person ceased to be a Shareholder.

The Register of Members may be in any such form as the directors may approve, but if it is in magnetic,
electronic or other data storage form, the Company must be able to produce legible evidence of its

contents. Until the directors otherwise determine, the magnetic, electronic or other data storage form shall
be the original Register of Members.

A Share is deemed to be issued when the name of the Shareholder is entered in the register of members,

REDEMPTION OF SHARES AND TREASY RY SHARES

. N %
The Company may purchasegf t’Ul-(l“ t'?é'r'a? ige and hold its own Shares save that the
Company may not purcha Or otherwis p'%rts own Shares without the consent of
Shareholders whose Shareg ori'g herwise acquired unless the Company is
perrmtted by the Act orjg nyn h% and or Articles to purchase, redeem or .

The Company may on "‘.
Resolunon of DerCtOTS 1at 193 1

xﬁ; acqui gbn e value of the Company s assets will
I e

(Shares redeemed otherwise tha™e he

optib{;,qf compghy of the Act shall not apply to the Company.

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

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

Treasury Shares may be disposed of by the Company on such terms and coaditions (not otherwise
inconsistent with- the Memorandum and’ Amcles) '4s the Company may by Resolution of Directors

_ determine.

Where Shares are held by another body corporate of which the Company holds, directly or indirectly,
shares having more than 50 per cent of the votes in the election of directors of the other body corporate,
all rights.and obligations attaching to the Shares held by the other body corporate are suspended and
shall not be exercised by the other body corporate.

MORTGAGES AND CHARGES OF SHARES

Shareholders may mortgage 01; cﬁarge their Shares.
There shall be entered in the register of members at the written request of the Shareholder:
{a) a statement that the Shares held by him are mortgaged or charged;

1

(b) * the name of the martgagee or chargee; and




4.3,

4.4,

5.1.

5.2,

5.3

54.

5.5.

6.1,

6.2.

- (b) the Company may 1

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

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

{(a) with the written consent of the named mongagee or chargee or anyone authorised to act on his
behalf; or

.(b) upon evidence satisfactory to the directors of the discharge of the liability secured by the

mortgage or charge and the issue of such indemnities as the directors shall consider necessary or
desirable.

Whilst particulars of a mortgage or charge over Shares are entered in the register of members pursuant
to this Regulation:

(a) no transfer of any Share e '

(c) no replacement Srti

without the written conséint
)
i1

be not fully paid.

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

The written notice of call referred to in Sub-Regutation 5.2 shall name a further date not earlier than the
exptration of 14 days from the date of service of the notice on or before which the payment required by
the notice is to be made and shall contain a statement that in the event of non-payment at or before the
time named in the notice the Shares, or any of them, in respect of which payment is not made will be
liable to be forfeited.

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

. The Company is under no obligation to refund any moneys to the Shareholder whose Shares have been

cancelied pursuant to Sub-Regulation 5.4 and that Shareholder shall be discharged from any further
obligation to 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 transferee, which shall be sent to the Company at the office of its registered
agent for registration.

The transfer of a Share is effective when the name of the transferee is entered on the register of
members.




-4.

6.3,

6.4.

7.1.

7.2.

7.3.

7.4.

7.5,

7.6.

7.7,

7.8

7.9.

If the directors of the Company are satisfied that an instrument of transfer relating to Shares has been
signed but that the instrument has been lost or destroyed, they may resolve by Resolution of Directors:

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

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

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

MEETINGS AND CONSENTS OF SHAREHOLDERS

Any director of the Company may convene meetings of the Shareholders at such times and in such
manner and places within or outside the British Virgin Islands as the director considers necessary or

desirable,

(a) those Shareholdgrs*wiips: ndmesXaiFilicsdate / Sfto.g ;{ given appear as Shareholders in the

The director convening a meetifiyol ShareEﬁlders ma# tix as the record date for determining those
Shareholders that are entitled to vote dtthermesti ¢ date notice is given of the meeting, or such other
date as may be specified in the notice, being a date not earlier than the date of the notice.

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

The inadvertent failure of a director who convenes a meeting to give notice of a meeling to a
Sharecholder or another director, or the fact that a Shareholder or another director has not received
notice, does not invalidate the meeting.

A Shareholder may be represented at a meeting; of Shareho]ders by a proxy who may speak and vote on
behalf of the Sharehalder. ,

The instrument appointing a proxy shali be produced at the place designated for the meeting before the
time for holding the meeting at which the person-named in such instrument proposes to vote. The notice
of the meeting may specify an alternative or additional place or time at which the proxy shall be

presented. .

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

the proxy.




7.10.

7.11.

7.13.

7.14,

[ Name of Company ]
[/We being a Shareholder of the above Company HEREBY APPOINT ...
..................... of . or failing him
of 1o be myfour proxy to vote for me/us at the meeting
of Shareholders to be held on the ...... day of ..., y 200, and at any

adjournment thereof,
(Any restrictions on voting to be inserted here‘)‘ L

Signed this ...... day Of cuveiiiiiiieeieeeianns , 20...‘...

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

joint owners; an

4
vl

A meeting of Shareholders is duly constltuted lt at the commencement of the meeting, there are present
in person or by proxy not less than 50 per cent of the votes of the Shares or class or series of Shares
entitled to vote on Resolutions of Shareholders t6" be considered at the meeting. A quorum may
comprise a single Shareholder or proxy and then such person may pass a Resolution of Shareholders
and a certificate signed by such person accompanied where such person be a proxy by a copy of the
proxy instrument shall constitute a valid Resolution of Shareholders.

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

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




- 6,-

7.15.

7.16.

717,

7.18.

7.19.

7.20.

7.21.

8.1.

8.2

The chairman may, with the consent of the meeting, adjourn any meeting from time to time, and from
place to place, but no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment 100k place.

At any meeting of the Shareholders the chairman is responsible for deciding in such manner as he
considers appropriate whether any resolution proposed has been carried or not and the result of his
decision shall be announced to the meeting and recorded in the minutes of the meeting. [f the chairman
has any doubt as to the outcome of the vote on a proposed resolution, he shall cause a poll to be taken of
all votes cast upon such resolution. If the chairman fails to take a poll then any Shareholder present in
person or by proxy who disputes the announcement by the chairman of the result of any vote may
immediately following such announcement demand that a poll be taken and the chairman shall cause a
poll to be taken. If a poll is taken at any meeting, the result shall be announced 10 the meeting and
recorded in the minutes of the meeting.

Subject to the specific provisions contained in th1s Regulation for the appointment of representatives of
Eligible Persons other than individy; enpight of any individual to speak for or represent a

faith seek legal advice frov

the Eligible Person is consti ' ” ki) Mo case of doubt, the directors may in good
; g
shall otherwise rule, the djragl

fit to act as its representative at any
sthe individual so authorised shall be

than an individual may (.d“ for a nolarianyeen e 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
Eligible Person shall be disregarded.

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

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

- If the consent is in one or more counterparts, and the counterparts bear different dates, then the
resolution shall take effect on the earliest date upon which Eligible Persons helding a sufficient number

of votes of Shares to constitute a Resolution of Shareholders have consented to the resolution by signed
counterparts. S,

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

the incorporation of the Company; and thereafter, the directors shall be elected by Resolution of
Shareholders or by Resolution of Directors for such term as the Shareholders or directors determine.

No person shall be appomtcd as a director of the Company unless he has consented in writing to act as a
director.
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8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

B.9.

B.10.

8.1

8.12.

a.1.

The minimum number of directors shall be one and the maximum number shall be 12,

Each director holds office for the term, if any, fixed by the Resolution of Shareholders or Resolution of

Directors appointing him, or until his earlier death, resignation or removal. If no term is fixed on the

appointment of a director, the director serves indefinitely until his earlier death, resignation or removal.

A director may be removed from office,

(a) with or without cause, by a Resolution of Shareholders passed at a meeting of Shareholders
called for the purposes of removing the director or for purposes including the removal of the
director or by a writien resolution passed by a least seventy five per cent of the Shareholders of
the Company entitled to vote; or

(b) with cause, by a Resolution of Directors passed at a meeting of directors called for the purpose
of removing the director or for purpeses including the removal of the director.

tor either to fill a vacancy or as an
gs t&fgrson as director to fill a vacancy, the
lhc, pers ‘Khg has ceased to be a director ceased to

The Company shall keep a Register of Difettors Ed ning:
(a) the names and addresses of the persons who are directors of the Company;

{b) the date on which each person whose name is entered in the register was appointed as a director
of the Company;

(c) the date on which each person named as a director ceased to be a director of the Company; and
{d) such other information as may be prescribed by the Act.

The Register of Directors may be kept in any such form as the directors may approve, but if it is in
magnetic, electronic or other data storage form, the Company must be able to produce legible evidence

of its contents, Until a Resolution of Directors detérmining otherwise is passed, the magnetic, electronic
or other data storage shall be the original Register of Directors.

The directors may, by a Resolution of Directors, fix the emoluments of directors with respect to services
to be rendered in any capacity to the Company.

A director is not required to hold a Share as a qualification to office,
POWERS OF DIRECTORS

The business and affairs of the Company shall be managed by, or under the direction or supervision of,
the directors of the Company. The directors of the Company have all the powers necessary for

managing, and for directing and supervising, the business and affairs of the Company. The directors
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9.2,

9.3.

9.4,

9.5.

9.6.

9.7,

9.8.

10.

10.1,

10.2.

10.3.

10.4.

10.5.

may pay all expenses incurred preliminary 1o and in connection with the incorporation of the Company
and may exercise all such powers of the Company as are not by the Act or by the Memorandum or the
Articles required 10 be exercised by the Shareholders.

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

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

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

The directors may by
indebtedness, liabilities

All cheques, promissoryf] 8?& f flegotiable instruments and all receipts
for moneys paid to the (i - k 5d, endorsed or otherwise executed, as
the case may be, in such mnner B0 L giermined by Resolution of Directors,

course of the business car ned on by t1 "Cumf :‘“""'" and such determination is, in the absence of fraud,
conclusive. :

PROCEEDINGS OF DIRECTORS

Any one director of the Company may call a meetihg'of the directors by sending a written notice to each
other director.

The directors of the Company 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.

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

A director shall be given not less than 3 days’ notice of meetings of directors, but a meeting of directors
held without 3 days’ notice having been given to all directors shall be valid if all the directors entitled to
vote at the meeting whe do not attend waive notice of the meeting, and for this purpose the presence of
a director at a meeting shall constitute waiver by that director. The inadvertent failure to give notice of
a meeting to a director, or the fact that a director has not received the notice, does not invalidate the
meeting.

A director may by a written instrument appoint an alternate who need not be a director and the alternate
shall be entitled to attend meetings in the absence of the director who appointed him and to vote or
consent in place of the director until the appointment lapses or is terminated.
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10.6.

10.7.

10.8.

10.9.

1.

11.2.

11.3.

14,

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

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

Al meetings of directors at which the Chairman of the Board is present, he shall preside as chairman of
the meeting. If there is no Chairman of the Board or if the Chairman of the Board is not present, the
directors present shall choose one of their number to be chairman of the meeting.

An action that may be taken by the dirgcton mmittee of directors at a meeting may also be taken
by a Resolution of Directors or ¢ ,uthf}Qf p{cjlﬁfn' tee of directors consented to in writing by all
i ) nitteeas 4G dask j; gy be, without the need for any notice. The
consent may be in the formy® h co a‘1 Being s;gned by one or more d:rectors If
the consent is in one or m@ ]

shall take effect on the

counterparts.

COMMITTEES

The directors may, by RE luu h, O : more committees, each consisting of
one or more directors, and dylegatés ¢ e, including the power to affix the Seal, to

the committee,

(a) to amend the Memorandum or the Articles;
{(b)  to designate committees of directors;
(c) to delegate powers to a committee of directors;

(d) to appoint directors,

{e) to appoint an agent; A
() to approve a plan of merger, consolidation dr’arrangement; or
(8) to make a declaration of solvency or to approve a liquidation plan.

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

The meetings and proceedings of each committee of directors consisting of 2 or more directors shall be

* governed mutatis mutandis by the provisions of the Articles regulating the proceedings of directors so

far as the same are not superseded by any provisions in the Resolution of Directors establishing the
committee.

1 1
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11.5.

12,

12.1.

12.2.

12.3.

12 4.

12.5.

13.

13.1,

13.2.

13.3,

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

OFFICERS AND AGENTS

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

The officers shall perform such duties as are presbhbed at the time of their appointment subject to any
modification in such duties as may be prescnbed thereafter by Resolution of Directors. In the absence
of any speclﬁc prescnpt:on of duues s ileshathehg he responmbnllty of the Chairman of the Board to

Company, the vice- preSIdents B.actin prdentiisanigntg "-; absence of the pre31dent but otherwzse te

perform such duties as may
of members, minute boo
compliance with all pr

ors are duly appointed, but any officer

The officers of the Compay A |
elected or appointed by the'Y 'rec 4y be TEmoY gifne, with or without cause, by Resolution
of Directors. Any vacancy otgurri Nysifh " th#Company may be filled by Resolution of

Directors. .y

The directors may, by a Resolution of Directors, appoint any person, including a person who is a
director, to be an agent of the Company. An agent of the Company shall have such powers and
authority of the directors, including the power and authority to affix the Seal, as are set forth in the
Articles or in the Resoluticn of Directors appointing the agent, except that no agent has any power or
authority with respect to the matters specified in Sub-Regulation 11.2. The Resolution of Directors
appointing an agent may authorise the agent to appomt one or more substitutes or delegates to exercise
some or all of the powers conferred on the agent by the Company. The directors may remove an agent
appointed by the Company and may revoke or vary a power conferred on him,

CONFLICT OF INTERESTS

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

For the purposes of Sub-Regulation 13.1, a disclosure to all other directors to the effect that a director is
a member, director or officer of another named entity or has a ﬁducrary relationship with respect to the
entity or a named individual and is to be regarded as interested in any transaction which may, after the
date of the entry or disclosure, be entered into with that entity or individual, is a sufficient disclosure of
interest in relation to that transaction,

A director of the Company who is interested in a transactien entered into or to be entered into by the
Company may:

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




14.

14.1.

14.2,

14.3.

14.4,

14.5.

15,

15.1,

(b) attend a meeting of directors at which a matter relating to the transaction arises and be included
among the directors present at the meeting for the purposes of a quorum; and

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

and, subject to compliance with the Act shail not, by reason of his office be accountable to the Company
for any benefit which he derives from such transaction and no such transaction shall be liable to be
avoided on the grounds of any such interest or benefit.

INDEMNIFICATION
Subject to the limitations hereinafter provided the Company shall indemnify against all expenses,
including legal fees, and against all judgments, fines and amounts paid in settlement and reasonably

incurred in connection with legal, administrative or investigative proceedings any person who:

(a) is or was a party or is th catdned AQEY

(b) is or was, al the
was acting for, gy

The decision of the directors ».__ wh ‘er‘ﬁ_ﬁégﬁa

to the best interests of the Compiuy and as {p whethg

that his conduct was unlawful is, in ahrer hdud suﬂ‘lc:ent for the purposes of the Articles,
unless a question of law is involved.

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

The Company may purchase and maintain insurance in relation to any person who is or was a director,
officer or liquidator of the Company, or who at the request of the Company is or was serving as a
director, officer or liquidator of, or in any other capacity is or was acting for, another company or a
partnership, joint venture, trust or other enterprise, against 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 against the liability as provided in the Articles.

[

RECORDS

The Company shall keep the following documents at the office of its registered agent;

\ {(a) the Memorandum and the Articles;

(b) the Register of Members, or a copy of the Register of Members;

(<) the Register of Directors, or a copy of the Register of Directors; and
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15.2.

15.3.

15.4.

15.5.

16,

17,

{d) copies of all notices and other documents filed by the Company with the Registrar of Corporate
Affairs in the previous 10 years,

If the Company maintains only a copy of the Register of Members or a copy of the Register of Directors
at the office of its registered agent, it shall;

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

(b} provide the registered agent with a written record of the physical address of the place or places
at which the original Register of Members or the original Register of Directors is kept.

The Company shall keep the following records at the office of its registered agent or at such other place

. or places, within or outside the British Virgin Islands, as the directors may determine:

(a)

of 2001).

REGISTERS OF CHARGES

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

(a) the date of creation of the charge;
(b) 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 trustee for the security or, if there is no such trustee, the name and
address of the chargee;

(e) unless the charge is a security to bearer, the name and address of the holder of the charge; and

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

SEAL .

The Company shall have a Seal and it may have more than one Seal and references herein to the Seal
shall be references to every Seal which shall have been duly adopted by Resolution of Directors. The

y -
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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.

directors shall provide for the safe custody of the Seal and for an imprint thereof to be kept at the
registered office. Except as otherwise expressly provnded herein the Seal when affixed to any written
instrument shall be witnessed and attested to by thé signature of any one director or other person so
authorised from time to time by Resolution of Directors. Such authorisation may be before or after the
Seal is affixed, may be general or specific and may refer to any number of sealings. The directors may
provide for a facsimile of the Seal and of the signature of any director or authorised person which may
be reproduced by printing or other means on any instrument and it shall have the same force and
validity as if the Seal had been affixed to such instrument and the same had been attested to as
hereinbefore described.

DISTRIBUTIONS BY WAY OF DIVIDEND

The directors of the Company may, by Resolution of Directors, authorise a distribution by way of
dividend at a time and of an amount they think fit if they are satisfied, on reasonable grounds, that,
immediately after the distribution, the value of the Company’s assets will exceed its liabilities and the
Company will be able to pay ils dehts as, :

¢n to each Shareholder as specified in
4 after having been declared may be

No dividend shall .bear “‘  df pany” ~‘ dividend shall be paid on Treasury
Shares. ' Wt ;

N
\..-.

ACCOUNTS AND AUDTR

The Company shall keep records that, are suff‘;plent t w and explain the Company’s transactions and
that will, at any tlme enable the f‘nanaﬁii‘mﬁﬁthe Company to be determined with reasonable

accuracy.

The Company may by Resolution of Shareholders call for the directors to prepare periodically and make
available a profit and loss account and a balance sheet. The profit and loss account and balance sheet
shall be drawn up so as to give respectively a true and fair view of the profit and loss of the Company
for a financial period and & true and fair view of the assets and liabilities of the Company as at the end
of a financial period,

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

The first auditors shall be appointed by Resolution of Directors; subsequent auditors shall be appointed
by a Resolution of Sharcholders.

The auditors may be Shareholders, but no director or other officer shall be eligible to be an auditor of
the Company during their continuance in office.

The remuneration of the auditors of the Company: Y
(a) in the case of auditors appointed by the direétors, may be fixed by Resolution of Directors; and

(b) subject to the foregoing, shall be fixed by Resolution of Shareholders or in such manner as the
Company may by Resolution of Sharehoiders determine,




19.7.

19.8.

19.5,

19.10.

20,

20.1.

20.2,

20.3,

21

22.

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

whether or not:

(a) in their opinion the profit and loss account and balance sheet give a true and fair view
respectively of the profit and [oss for the period covered by the accounts, and of the assets and
liabilities of the Company at the end of that period; and

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

The réport of the auditors shall be annexed to the accounts and shall be read at the meeting of
Shareholders at which the accounts are laid before the Company or shall be otherwise given to the
Shareholders.

Every auditor of the Company shall have a rlght of access at all times to the books of account and
vouchers of the Company, and shall itled to require from the directors and officers of the
Company such information and 7 ﬁialkat;‘c_lrts}ﬁpe( J\ Pri neccssary for the performance of the duties of
the auditors, v fq

o)

The éuditors of the Co
Shareholders at which th

e

NOTICES §g~ : -

Any notice, information } wr'i‘cugg
by personal service or b The:
members.

Any summons, notice, order, dottugent, progess, infapation or written statement to be served on the
Company may be served by Icavingumbsusunm ¢ it by registered mail addressed to the Company, at
its registered office, or by leaving it with, or by sending it by registered mail to, the registered agent of
the Company.

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

VOLUNTARY WINDING UP AND DISSOLUTION

The Company may by a Resolution of Shareholdcrs or by a Resolution of Directors appoint a voluntary
liquidator. e :

CONTINUATION

The Company may by Resolution of Shareholders or by a resolution passed unanimously by all
directors of the Company continue as a company incorporated under the laws of a jurisdiction outside
the British Virgin Istands in the manner provided under those laws.
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'We, Fidelity Corporate Services Ltd., of Mill Mall Tower, 2™ Floor, Wickhams Cay 1, PO Box 4406, Road
Town, Tortola, British Virgin [slands for the purpose of incorporating a BVI Business Company under the laws
of the British Virgin Islands hereby sign these Articles of Association the 18th day of August, 2008:

Incorporator

oo o AA
Agnita Solomon '
Director

For and on behalf of
Fidelity Corporate Services Ltd,




{, Asha Johnson, Notary Public in Road Town, Tortola, British Virgin Islands do hereby certify that the
signature which appears on the foregoing document is the true and correct signature of Debra

Christopher, acting in the capacity of Officer of the Financial Services Commission.

Dated this 20th day of August 2008

&

Asha Johnson
Notary Public

APOSTILLE

{Convention de la Haye du 5 Octobre 1961)

4. Bears the seal/stamp of. Asha Johnson
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5. At Road Town, Tortola
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7. By Ipputy Governor
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9. Seal/stamp:

10. Signature: / :
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