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May 29, 2019

FLORIDA DEPARTMENT OF STATE

Mvision of i
T CORPORATION SYSTEM Division of Corporations

’

SURJECT: MOTORSPORT ADNVENTURES HOLDINGS COMPANY
REF: W19000051269

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover geheet.

A cartificata of existencae or a cartificate of good standing, dated no
more than 90 daye prior to the delivery of the application to the
Department of State, duly authenticated by the secretary of state or cther
official having custody of the records in the jurisdiction under the laws
of which it is incorporated/organized, must be submitted to this office.

A translation of the certificate under ocath of the translator must be
attached to a certificate which is in a language other than the English
language. A photocopy of this certificate is not acceptable.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considerad abandoned.

1f you have any questions concerning the filing of your document, please
sall (850) 245-6052.

Brooke N Kinsey FAX Aud. #: H19000163417
Regulatory Speclalist II Letter Number: S519A00010714

PO BOX 6327 — Tallahassee, Flornda 32314



APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WHEH SEECTION 6071503, FLORIDA STATUTEYS, THE FOLLOWING (S SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE QF FLORILA,
MOTORSPORT ADVENTURES HOLDINGS 1.TD).

(Erter nanwe of caperation; must inglude "INCORPORATED,” “COMPANY." "CORPUORATION"
CIne " MG T Cop” e MCo" o "Corp ™)

MOTORSPORT ADVENTURES HOLDINGS LTB. COMPANY

(It name wmsvailable i Floricky, enter alternate corporate name adopted for the purpose of transacting business in Florida)
British Virgin [slads

2. 1
{State or country under the law o which 115 ncorporated) (FED nurmber, il applicable)
April 30, 201%
| 5.
{Date of incurperation) (Date of duration, tf other than perpetual)

Apnl 39,2018
6.

{Date fiest transacted business in Florida, i5poion o regisiration)
(SEE SECTIONS 60071501 & 607.13502, F.5., 1o determine penalty liabtlity)
Alcowal. 3rd Floor, Yamiaj Building, Market Square. Road Town, Tortola, British Virgin Islands
7.

(Principal office addiess)
2020 Ponce de Leon Bhvd,, PIH-2, Coral Gables, FILL 33134 e

{(Current mailing addiess, 16 ditTerent) o

PRI

8. Name und sueet address of Florida registered ageni: (1.0, Box NOT accepiable) e
wark AL Loper ne
Name: =
2020 Ponge de Leon Blvd., PH-2 »’. ;.:
Ortree Address: w

Coral Ciuhles 33134 )

. Florda
{City) (Zip cude)

il

F

o

OlHd 02 AV¥H Bl

.
.

1
]
25

9. Registered agent’s acceptance:

Having been named ax repistervd agent and to aceept service of process for the ahove stated corparation at the place
designated in this application, [ hereby aceept the uppointiment us vegistered agent and agree to act in this capecity. 1
Surther agree to comply swith the provisions of all statutes relative to the proper and complete performance of my
duties, and I am fanilior with and accept the obligations of my position as registered agent,

/)( D

\"")/ ({R‘f'ILI'ﬂLILd agent's signatuie)

10, Attached is g certificate of existence duly authenticaled, not more than 94 davs prior te delivery of this application to
the Depurtment of State, by the Seeretary of State or other official having custody of corparate 1ecords in the jurisdiction
wider the L of which it s mcorparated,



1. Names and business addresses of afficers and/or direciors:

A DIRECTORS

Chairnian:

Address:

Viee Chairnn:

Addresse

Henrigue Cianeros

irector:

2020 Ponce de Leon Bivd., 1'H-2

Address:

Coral Gables, 11, 33134

Ramuon Magual

Director: L
[ - ]
2020 Ponce de Leon Blvd., PH-2 =

Address: x -
Coral Gables, FLL 33134 =
ro
<o

B, OFFICERS Yo

EYRN.S
- Henrique Cisneros lf.,: _‘__{
President: o -2
2020 Pance de Leon Blvd., PH-2 Ry
Address: ey

Coral Gables, FL 3313

Vige President:

Address:

Ramoa Mapual

Seeretary:

2020 Ponge de Lean Blvd., PH-2, Coral Gables, FL 33134

Address:

Ramon Magual

Treasurer:

2020 Ponge de Leon Blvd, PH-2, Coral Gables, F1. 33134

Address:

NOTE: W onecessary, vou may aitach an addendum to the application tisting additional officers andfor directors.

12

Signature of Director or Ofticer
The olticer or director signing this document (and who is Disted in mumber T above) aftirms that the facts stated herein
are true and that he or she is aware that false information submitted in a docament 1o the Department of State constitutes
a third degree felony as provided forin s 817153 .5,

Henrigue Cisneros, Director, President

13

{Tvped or printed name and capacity of person signing apphcation)

FLaps - s 200 Wadrers Vs Ciliee



British Virgin Islands
BVI Business Companies Act, 2004

Memorandum of Assaciation
and
Articles of Association
of

Muotorsport Adventures Holdings Lid.

A COMPANY LIMITED BY SHARES

Incorporated the 30" day of April. 2013

ALEMAN, CORDERQO, GALINDO & LEE TRUST (BVID LIMITED
P.O. Box 3173
Road Town. Tortola
Briush Virgin [slands



TERRITORY OF THIZ BRITISH VIRGIN ISLANDS
THE BVIBUSINESS COMPANIES ACT 2004

MEMORANDUM OF ASSOCIATION
QOr

Motorsport Adventures Holdings L.td.

A COMPANY LINMITED BY SHARES

DEFINITIONS AND INTERPRETATION

I this Memorandum of Association and the auached Articles of Association, if nol inconsistent

with the subject or context:

“Act” means the BV Business Companies Act (No. 16 of 2004) and any modificaton.
extension, re-enactiment or renewal thereot, any amendments thereto and the BV]
Business Companics Regulations. 2012 and any other regulations made thereunder:

“Articles” means the attached Articlis of Association of the Company:
“Chairman of the Board™ has the meaning specitied in Regulation 12:
“Distribution” in relation w a distribution by ihe Company means:

{n ihe direet or indirect transter of an asset. other than Shares, (o or Tor the benelit of the
Shircholder in relation 1o Shares held by a Sharcholder. or

(i) the incurring of a debt w of for the beneit of a Sharcholder,

in relation o Shares held by a Sharcholder. and whether by meass of a purchise of an asset, the
redemption or other acquisitivn of Shares, 2 disiribution of indebtedness or otherwise, and

includes a dividend:

“Eligible Person™ means individuals, corporations. trusts. the estates of deceased individuals.
partnerships and unincarporated 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 mectng of directors of
the Company or of a commitee of directors of the Company by the allinmative
vote of o majority of the dircetors 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; or

(L) a resolution consented 10 in writing cither by such majority of the direciors
entitled o vote on the reselution or by all the direciors or by all members of a
commiitee of directors af the Compuny entided 1o vote on the resolution, as the

case may he;



“Resolution ol Sharcholders™ means either:
{(a) a resolution approved at o duly convened and constituted mecting of the
Sharcholders of the Company by the affirmative vote of a majority of the voies
ol the Shares entitled 1o vote thercon which were present al the meeting and
were voled; or

{b) a reselution consented o in writing by @ majority of the votes of Shares entutled
e vole thercon:
“Seal” means any seal which has been duly adopted as the common seal of the Company:

“Necurities” means Shares and debt obligadons of every kind of the Company, and including
withoul limitation eptions, warrants and rights 1o acquire shares or debt obligations:

“Share™ means a shure issued or to be issued by the Company:

“Sharcholder™ means sn Bligible Person whose name is enmtered in the register of members ol
the Company us the holder ol one or more Shares or fractional Shares:

“Treasury Share” means a Share that was previousiy issued but was repurchased, redeemed or
otherwise acquired by the Company and nat cancelled: and

“written” ar any term of like impnrt includes informalion generated, sent. received or stored by
electronic, electrical. digitab, magnetic, optical. electromagnetic. biometric or photonic means,
including ¢lectronic data interchange. electronic mail. wlegram, telex or wlecopy, and “in
writing” shall be constried accordingly,

In the Memorandum and the Articles, unless the context otherwise requites a reference o

{a) W Regulation™ is 4 reference 1o a regulation or sub-regulation of the Articles:
(b A mClause™ 15 2 reference to a clause of the Memorandum:
{©) voting by Sharcholders is a reference 1o the casting of the voies attached (o the Shares

held by the Sharcholder voting:

{d) the Act, the Memaorandum or the Articles is a reference to the Act or those documents as
amended or in the case of the Act any re-enacunent: and

{e) the s1ngular includes the plural and vice versa.

Any words or expressions defined mothe Act undess the context otherwise reguires, bear the
same meaning in the Memorandum and Ariicles unless otherwise delined herein.

Headings are inscrted for convenience only and shall be disregarded in anterpreting the
Memaorandum and Articles,
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NAME
The name of the Company s Motorsport Adventures Holdings [td.
STATUS

The Company is a company Hmited by shares.

REGISTERED OFFICE AND REGISTERED AGEN
The first registered office of the Company is at the offices of Aleman, Cordero, Galindo & Tee
Trust (BVD Limited. 3™ Floor. Yamraj Building. Market Square, P.O. Rox 3173, Road Town,
Tortola. Britsh Viram Islands, the office of the first registered agent.

The first registered agent of the Company s Aleman, Cordero, Galindo & Lee Trusi (BVI)
Limited of 3% Floor. Yamraj Building. Market Square. P.O. Box 3173, Road Town, Tortola,
Brinsh Viegin islands.

CAPACITY AND POWERN

Subject 10 the Act and any other British Virgin Islands iegislation, the Company has, irrespeclive
of corporate benefit

(i) Full capacity to carry on or undertake any business or acuvity, including rading of any
commodities or goods, do any act or enter into any wansacuion: wd

(b} for the purposes of paragraph (u}, tull rfights. powers and privileges.

For the purposes ol section 947 ol the Acy, there are no limitations on the business that the
Company may carry on.

NUMBER AND CLASSES OF SHARES

The Company is authorised to issue o maximum of 30,000 shares ot USS1.00 par value cach of a

single class,

The Company may issue shares in one class or series which may be converted 1o another class or
3CTICS,

The Company may issue fractional Shares and 2 fractional Share shall have the corresponding
fractional rights, obligations and liabilitics of a whole share of the sume class or serivs of shares.

DBESIGNATIONS, POWERS, PREFERENCES., ETC. OF SIHHARES
LZach Share in the Company conters upon the Sharcholder:

{a) the right e one voie at o meeting of the Sharcholders of the Company or on any
Resolution ol Sharehoelders:

{b) the right to an equal share in any dividend paid by the Company: and
{¢) the right to an equal share in the disiribution ol the surplus assels of the Company on its

liguidation.
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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 1o Shares as specified in Clause 7 may only. whether or not the Company 13
being wound up, be varied with the consent in writing ol or by a resolution passed at a meeting
by e holders ol mere than 30 per cent of the issued Shares of that ¢lass,

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU

The rights conferred upon the holders of the Shares of any class issued with preferred or other
rights shail not, unless etherwise expressly provided by the serms of issue of the Shares of that
class, be deemed o be varied by the creation or issue of turther Shares ranking pari passu
therewith,

REGISTERED SHARES

The Company shall ssue registered shares only.

The Company is not authorised 1© issue bearer shares. convert registered shares 1o bearer shares
or exchange registered shares for bearer shares.

TRANSFER OF SHARES

The Company shall, on receipt of an instrument of transter complying with Sub-Regutation 6.1
of the Articles, enter the name ot the vansferee of a Share in the register of members unless the
directors resobve o refuse or delay the registration of the transfer for reasons that shall be

specified in a Resolution of Directors.

The directors may not resolve to refuse or delay the registration of a trunsfer of a Share uniess
the transteror thereol has failed to pay an amount due in respect of the Share,

AMENDMENT OF MEMORANDUM AND ARTICLES
Subject to Cleuse 8, the Company may amend its Memorandum or Articles by a Resolution of
Sharcholders or by a Resolution of Directors, save that no amendment may be made by a

Reselutton of Directors:

(1) o restrict the rights or powers of the Sharcholders 1o amend the Memorandwm or
Articles;

(k) to change the pereentage of Shareholders required 10 pass a Resolution of Sharcholders
to amend the Memoerandum or Articles:

(¢} in circumstances where the Memorandwmn or Articles cannot be amended by the
Sharcholders: or

() 1o Clauses 7, 8 or 9 ar this Clause 12



We. Aleman. Cordero. Galindo & Lee Trust (BV]) Limited of P.O. Box 3173, Read Town, Toriola.
Brtish Virgin Istands for the purpose of incorporating a BVI Business Company under the laws of the
British Virgin [slands hereby sign this Memorundum of Association,

hated this 300 dav of April. 2018,

Incorporatar

/'/:'; 7

///:/// k{./’l.'/’%:r;’-/‘f/\':

Andrds M. Sdanchez )

Authorised Signatory

ALEMAN, CORDERO, GALINDO & LEE TRUST (3VD LIMITED
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TERRITORY OF THIE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT 2004
ARTICLES OF ASSOCIATION

Or

Motorsport Adventures Holdings Ltd.

A COMPANY LIMITED BY SHARES

REGISTERED SHARES

Every Sharcholder is entitted to a cerlificate signed by o director or ofticer of the Company or
under the Seal specifving the number of Shares held by him and the signature of the director and
the Scal may be facsimiles.

Any Sharcholder receiving a cenificate shall indemnify and hold the Company and its directors
and officers harmicss from any loss or liability which 0 or they may incur by reason of any
wrongful or fraudulent use or representation made by anv person by virtue of the possession
thercof. 1M a certificate for Shares is worn out or lost it may be rencwed on production of the
worn oul ceriificate or on satisfactory proof of its loss together with such indemnity as may be
required by a Resolution ol Direetors. )

[T several Eligible Persons wre registered as joint holders of any Shares. any one of such Eligible
Persons may give an effectual receipt for any Distribution.

SHARES

Shares and other Securitics may be issucd at such times, o such Eligible Persons. for such
censideration and on such terms as the direciors may by Resolution of Direetars determine.

Scetion 46 of the Act (Pre-empriive rights) does not apply 10 the Company.
A Share mav be issued for consideration in any form. including money. a promissory note or
other written ubligation o contribuic money or property. real property, personal property

{including goodwill and know-how). services rendered or a conraet for future services.

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

(a) the amount 10 be credited for the issue of the Shares:

{b) their determination of the reasonable present cash vatue of the non-money consideraiion
for the 1ssue: and

{<) that. in their opinion, the present cash value of the non-money consideraton for the issue
15 ot less than the amount o be credited for the issue of the Shares.
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The Company shall keep a register (the “register of members™) containing:

{a) the names and addresses of the Lligibie Persons who hold Shares;

) the numrher of cach elass and series of Shares held by each Sharcholder:

{c) the date on which the name of cach Sharcholder was entered in the register of members:
and

() the date on which any Eligible Person ceased 1o be a Sharcholder.

The register of members may be in any such fornn as the directors may approve, but if it is
magnetie, electronic or other data storage form. the Company must be able to produece legible
evidence of 1ts contents. Uatil the directors otherwise determine, the magnetic. electronic or other
data storage form shall be the original register of members.

A Share is decmed to be issucd when the name of the Sharcholder is entered 1 the register of
members.

REDEMPTION OF SHARES AND TREASURY SHARES

The Company mav purchase, redeem or otherwise acquire and hold its own Shares save that the
Company may not purchase. redeem or otherwise acquire its own Shares without the consent of
Sharcholders whose Shares are 10 be purchased. redeemed or otherwise sequired unless the
Company is permitied by the Act vr any other provision in the Memorandum or Aricles 10
purchase. redeem or otherwise acquire the Shares without their consent.

The Company mav only utter o acquire Shares it at the refevant time the directors determine by
Resolution of Directors that immediaicty atter the acquisition the vatue of the Company’s assels
will exceed its Habilities and the Company will be able 1w pay its debts as they fall due.

Sections 60 (Process for acquisition of o shares), 61 (Cffer 1o one or more shareholders) and
02 (Shares redvemed othenvise than ar the option of compeny) of the Act shall not apply o the
Company,

Shares that the Company purchases. redeems or otherwise acquires pursuant 1o this Regulation
may be cancelied or held as Treasury Shares except 1o the extent that such Shares are in excess
ol 30 percent of the issued Shares in which case they shall be cancelled but thew shall be
available for reissue,

All rights and obligations ataching o a Treasury Share are suspended and shall not he exereised
bv the Company while it holds the Share as a Treasury Share.

Treasury Shares may be disposed of by the Company on such terms and conditions {nuot
otherwise inconsistent with the Memorandum and Articles) as the Compuny may by Resotulion

of Ihrectors determine.

Where Shares are held by another body corporaie ol which the Company holds. directly or
indirectly, sharcs having more than 50 per cent of the votes i the election ol directors of the
ather body corporate, all rights and obligations attaching 1o the Shares held by the other body
corporite are suspended and shall nol be exercised by the other body corporaie.
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MORTGAGES AND CHARGES OF SHARES
Sharcholders may mortgage or charge their Shares.

There shall be entered 1n the register of members at the waiten request of the Shareholder:

{a) a statement ihat the Shares held by him are mortgaged or charged:
{h the name of the mortgagee or chargee: and
{<) the date on whiclh the particulars specthied in subparagraphs (a) and (b) are entered i the

register of members.

Where pariiculars of o mortgage or charge are entered in the register of members, such
particulars imay be cancelled:

{a) with the written consent of the named mortgagee or chargee or anvone authorised 1o et
on his behalf: or

{h) upon evidence satistactory o the divectors of the discharge ol the Hability secured by the
mertgage or charge and the issue of such indemnities as the directors shall consider
necessary or desirable.

Whitst particulars of a wmorigage or charge over Shares are entered in the register of members
pursuant w this Regulation:

{(a) no transfer of any Share the subject of those particulurs shall be effected:
)] the Company may nol purchase, redeem or otherwise acquire any such Share: and
(<) ne replacement certitivaie shall be issued inrespect of such Shares.

without the writien vonsent of the named worigagee or chargee.

The directors may not resolve o refuse or delay the wansfer of @ Share pursuant 1o the
enlorcement of a valid seeurily interesi created over the Sha ve.

FORFEITURE

Shares that are not fully paid on issue are subject to the forfeiture provisions set forth i this
Regulaton and Tor this purpose Shares issued for a promissory note or a contract for future
services are deemed to be not tullv paid.

A written notice of call specilying the daie for pavment o be imade shall be served on the
Sharcholder who defaults in making payment in respeci of the Shares.

The writien notice of call referred o in Sub-Regulation 3.2 shall name a turther date not earlier
than the expiration of H davs from the date of service of the notice on or hefore which the
paviment required by the notice 15 to be made and shall contain a statement that in the event of
non-pavment at or before the tme named in the notice the Shares, or any of thew, in respect of
which payment is not made will be Huble 1o be tforfeied.
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Where a written notice of call has been ssued pursuant to Sub-Regutation 5.3 and the
requireients of the notice have not been complicd with, the dircctors mayv. at any ume before
tender of payiment, {orfeit and cancel the Shares to which the notice relates.

The Company is under ne obligation 1o refund any moneys to the Sharcholder whose Shares have
been cancelied pursuant to Sub-Regulation 3.4 and that Shareholder shall be discharged from any
further obligation o the Company.

TRANSFER OF SHARES

Shares mav be translerred by a wnitten instrument of wansfer signed by the transferor und
containing the name and address of the ransferee, which shall be sent to the Company at the
office ol s registered agent for registration, The insirement of iransfer shall alse be signed by
the iransferee 1 registration as o holder of the share nimposes a hability 1o the Company on the

transteree.

The transtfer ol’a Share is effective when the name of the transteree 1s entered en the register off

members.

["the directors of the Company are satisfied that an nstrument of runsfer retating o Shares has
been signed but that the instrunent has been lost ar destroyed., they may resolve by Resolution of
Directors:

(@) 1o accept such evidence of the transfer of Shares as they consider appropriate: and
(b) that the transieree’s name should be entered in the register of members novwithsianding

the absence of the insirument ot transter,

Subject w the Memorandum. the personal representative of a deceased Sharcholder may wansler
a Share even though the personat representative is not a Sharcholder at the time of the transfer.

[ the Company shall have univ one Shareholder who is an individual and that Sharcholder shatl
atso be the sole director of the Company, that sale Sharcholder/director mayv, by instrument in
writing. nominate @ person who s noi disqualified from being a director of the Company under
the Act as a reserve director of the Company 1o act in place of the sole director in the event of his
death, PROVIDED THAT such persen shall have consented 1 writing 10 be nominated as a
reserve director,

MEETINGS AND CONSENTS OF SHAREHOLDERS

Any director of the Company may convene meetings of the Sharchaolders ai such times and in
such manner and places within or owside the British Virgin Istands as the director vonsiders
necessary or desiruble,

Upon the wriiten request of Sharchotders entitled o exercise 30 per cent or more of the voiing
rights in respect of the master for which the meetng is reqguested the directors shali convene a
meeting of Sharcholders.

The director convening o meeting shall give not less than 7 davs™ notice of o mecting of
Sharcholders to:
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7.0.

7.9.

(w) thase Sharcholders whose numes on the date the notice 15 given appear as Sharcholders
in the register of members of the Company and are entitled 10 vote at the meeting: and

(b} the other directors.

The dircelor convening @ meeting of Sharcholders may fix as the record date for determining
those Sharcholders that ure entitled 10 vote at the meeting the date notice is given of the meeting,
or such other date as may be specified in the notice. being o date not carlier than the date of the
notice,

A mueeting of Sharcholders held in contravention of the requiremsent 1o give notice is vabid if
Sharcholders holding at least 90 per cent of the total voting rights on all the mauers 10 be
considered at the meeting have waived notice of the meeting and. for this purpose, the presence
of a Sharcholder at the meeting shall constitute waiver i relation to all the Shares which that
Sharcholder holds.

The inadvertent faitiure of a director who convenes a meeting 1o give notice of a meeting to a
Shuarcholder or another director. or the fact that a Sharcholder or another director has not
received notice. does not invatidate the meeting.

A Sharcholder may be represented at a meeting of Sharcholders by a proxy who may speak and
vote on behatt of the Sharcholder.

The instrument appointing a proxy shall be produced at the place designated for the meciing
hefore the time lor holding the meeting at which the person numed in such instrument proposes
to voie. The notice of the meeting nsay specity an alternative or additional place or time at which
the proxy shull be presented,

The instrument appointing a proxy shall be in substantially the following form or such other form
a3 the chairman of the mecting shall aceept as properly evidencing the wishes of the Sharcholder
appointing the proxy.

[ Name of Company |

[/We being a  Shurcholder of the above Company  MEREBY APPOINT ...
..................... of e or failing him
of 10 be myfour proxy o veie for mefus at the meeting
of Shareholders w be held on the dav of o 200000 and at any
adjournment thereof.

(Anvy restrictions on voting 1o be inserted here.)

Signed this ... davol .o 2

Sharcholder
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The following applics where Shares are jointty owned:

{a) i two or more persons hold Shares jointly cach of them may be present in person or by
proxy ai a meeting of Sharcholders and may speak as o Sharcholder:

{h) il only one of the joint ownaers is present in person or by proxy he may vote on behalf of
all jownt owners: and

{) it swo or more of the joinl owners are present i person or by proxy they must vote as
one.

A Sharcholder shall be deemed 10 be present at o meeting ol Sharcholders i e participates by
telephone or other clectronic means and all Sharcholders pariicipating in the meeting are able o
hear cach other.

A meeting of Sharcholders is duly constituted if. at the commencement of the meeting. there are
present in person or by proxy not less than 30 per cent of the votes of the Shares or class or series
of Shares entitled w0 voie on Resolutions of Sharcholders (o be considered at the meeting. A
quorum may comprise i single Sharcholder or proxy and then such person may pass a Resolution
of Sharcholders and a certificate signed by such person accompanied where such persen be a
proxy by a copy of the proxy instrument shall constitute a valid Resolution of Sharcholders,

i within two hours [rom the time appointed for the meeting o quorm is not present, the meeting.,
if convened upen the requisition of Shareholders, shall be dissolved: in any other case 1 shall
stand adjourned 1o the next business dav in the jurisdiction i which the meeting was to have
been held at the same tme and place or o such other time and place as the directors may
determine, und 16 at the adjourned meeting there are present within one hour from the e
appuinted for the meeting in person.or by proxy nat less than one third of the voles of the Shares
ar cuch class or series of Shares entitled to vete on the matiers o be considered by the mecting.
those present shall constitute a quorum bt otherwise the meeting shali be dissolved.

At every mecting of Sharcholders, the Chatrnan of the Board shall preside as chairman of the
mecting, [f there is no Chairman of the Board or i the Chaiman of the Board 1s net present at
the mecting, the Shareholders present shall choose one of their number w be the chairman. 11 the
Sharcholders are unable o 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 e oldest individual Sharchotder or representative of a Sharcholder
present shatl take the chair.

The chairman may. with the consent of the mecting. adjourn any mecting Irom tme tw ime, and
from place o place, but no business shall be transacted at any adjourned mecting other than the
business lett unfinished at the meeting from which the adjeurnment took place.

At any meeting of the Sharcholders the chairman s responsible for deciding in such manner as
he considers appropriate whether any resolution proposed has been carried or not and the result
ol his decision shall be announced 10 the mecting and recorded in the minuies ot the meceting, [
the chairman has anyv doubt as 1w the outcome of the vole on o proposed reselution. he shall cause
a poll to be taken of all votes cast upon such resolution. If the chairman fads 1o ke o poll then
any Shareholder present in person or by praxy whe dispules the announcement by the chairman
of the result of any vote may immediaicly following such anncouncement demand that a poll be
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taken and the chairman shatl cause a poll (o be taken. 1@ poll is 1aken at any meeting, the result
shall be announced to the mecting and recorded in the minuies ol the meeting,

Subject to the specific provisions contained m this Regulavon for the appointment of
representatives ol Fligible Persons other than individuals the right of any individual to speak for
or represent o Sharchoider shall be determined by the law of the jurisdicion where, und by the
documents by which, the Eligible Person is constituted or derives its exisience. [n case of doubl.
the directors mayv in good faith seck legal advice trom any qualilied person and unless and witil a
court o competent jurisdiction shall otherwise rule. the dircctors may rely and act upan such
advice withoul incurring any liability to any Sharcholder or the Company,

Any Eligible Person other than an individual which is @ Sharcholder may by resotution ol its
dircctors or other governing body authorise such individual s 3t thimks it o act as us
representative al any meeting ol Sharcholders or of any ¢lass of Sharchelders. and the mdividual
30 autharised shall be entitled to exercise the samwe rights on behalf of the Eligibie Person which
he represents as that Eligible Person could exercise iF it were an individual,

The chairman of any meeting a1 which a vote is cast by proxy or on behalt of any Eligible Person
other than an individual may call for a nowarially certificd copy of such proxy or authority which
shall be produced within 7 davs o1 being so requested or the veies cast by such proxy or on
behalf of such Eliwible Person shall be disregarded.

Directors of the Company may altend and speak at any meeting of Sharchelders and ai uny
separdle mecting of the holders of any class or serics of Shares.

An action that mav be taken by the Shareholders at g mecting may also be tuken by a Resolution
of Sharchelders vonsented to in writing, without the need for any notice. bui if any Resolution of
Sharcholders is adopted otherwise than by the unanimous writien consent of alt Sharcholders, o
copyv of such resolution shall forthwith be sent 1o all Sharcholders not consenting to such
resolution, The consent may be in the torm of counterparts. cach counterpart being signed by
one or more Sharcholders. 11 the consent is in vne or more counterparts. and the counierparts
bear different dates. thea the resoluiion shall take effect on the carhiest dawe upon which Eligible
Persons holding a sufiicient number of votes of Shares te constitute 2 Resolution of Sharcholders
have consented to the resolution by signed counterparis.

DIRECTORS

The first directors of the Company shall be appointed by the first registered agent within 6
maonths of the incorporation of the Company: and thereafter. the directors shall be clected by
Resolution ol Sharcholders or by Resolution of  Directors {or such term as the Sharcholders or
direciors detenmine.

It, before the Company has any members, the sole director or all of the directors appoeinted by the
first registered agent, resign or die, or in the case of a director that is not an andividual. ceases o
exist. the first registered agenl may appoint one or more further persons as directors ol the
Company.

No person shall be appointed as a director of the Company. an alternate director or nominated as
a reserve director, unless he has consented o writing 1o act us a director. alternate director or o
be nominated as a reserve directar.
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The minimum number of directors shall be | and the maximum number shall be 12

Lach dircctor helds oftice for the term, if any, fixed by the Resolution of Sharcholders or
Resolution of Directors uppointing hun, or until his carhier death. resignation or removal. 1 no
term s fixed on the appointment of a director, the director serves indefinitely untl his carlier
death, resignation or removal.

A director may be removed from office.

(u} with or without cause. by a Resoluuen of Sharcholders passed at o mecling of
Sharcholders called for the purposes of removing the director or for purposes including
the remeval of the director:

(b} with or without cause. by a written resolution passed by at least 75% of the votes of the
Sharcholders of the Company entitled 10 voie:

(c) with cause, by a Resoluton of Directors passed at a meeting of directors called for the
purpose al removing the director or for purposes including the removal of the director: or

(d} with cause by a wrinen resalution passed by at least 73% of the vores of the Direciors of
the Compuny entitled to vole.

A director may resign his oflice by giving writlen notice of his restgnation to the Company and
the resignasion has effect from the date the notice i received by the Compuny at the office ol s
registered agent or from such taier date as may be specilied in the notice, A director shall resign
forthwith as o director if be is. or becomes, disqualiticd from acting as a director under the Act.

The directors may al any time appoint any person to be a dicector either o 011 2 vacaney or as an
addition o the existing directors.  Where the dircctors appoint a person us director o fill o
vacancy. the term shall not exceed the termy that remained when the person who has ceased 1o be
& director ceased 10 hold office.

A vacaney in relation wo directors veeurs if a director dies or otherwise ceases w hold office prior
to the expiration of his termy ol office.

The Company shall keep a register of directors containing:

() the names and addresses of the persons who are directors of the Company or who have
been nominated as reserve directors of the Company:

(k) the date on which each person whose name is entered in the register was appointed as a
director of the Company or nominated as a reserve director:

{c} the date on which cach person named as u direcctor ceased 1o be a director of the
Company:
{va) the date on which the nomination of any person nommated as a reserve director ceased o

have effect; and

(d) such other information as mav be preseribed by the Act.
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The register of directors may be kept in any such form as the directors may approve, but if it is in
magnetic, ¢lectronic or other data storage form. the Company must be able o produce legible
cvidence of its conients. Until a Resolution of Directory deterniining otherwise 1s passed. the
magneiic, electronic or viher data storage shall be the original register of directors.

The directors may, by a Resoluton of Direciors, 1ix the emelwments of dircetors with respect 1o
services 1o be readered in any capacity to the Company.

A director is not required w hold a Share as a qualiicanon o oflice,
POWERS OF DIRECTORS

The business and affairs of the Company shall be managed hy, or under the dirccuon or
supervision ofl the directors of the Company. The directors of the Campany have all the powers
necessary for managing. and for directing and supervising, the business and affairs of the
Company. The directors may pay all expenses incurred prelimimary o and in connection wiih
the imcorporation 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 Sharcholders.

Fach drrector shall exercise his powers Tor a proper purpase and shall not act or agree 1w the
Company acting in o manner thal contruvenes the Memorandum, the Articles or the Act. Each
dircctor. in exerasing his powers ar performing his duties. shall act honestly and in good Tuith in
what the directer belicves o be the best interests of the Company.

If the Company is the wholly irwned subsidiary of o holding company, a director of the Company
miy. when exercising powers or perfonming dutics as a director, act in @ manner which he
belicves is in the best interests ot the holding company even though it may not be in the best
interests of the Company.

Any director which is a body corporate may appoint any individual as s duly authorised
representative for the purpose of representing it at meetings of the directors. with respect 1o the
signing of consents or otherwise,

The contmuing direciors may act netwithstanding any vacancy in thetr body,

The directors may by Resolution of Directors exercise all the powers of the Company to incur
indebledness, liabilities or obligations and to sceure mndebtedness. lrabilites or obligations
whether of the Company or of any third party.

All cheques. promissory notes. drafts, bills of exchange and other negotiable instruments and all
receipts for moneys pand o the Company shall be signed, drawn, accepted, endorsed or otherwise
exeeuied. as the case may beo i such manner as shall from time to time be determined by
Resohition of Directors.

For the purposes of Section 175 (Disposition of assers)y of the Act. the directors may by
Resolution of Directors deiermine that any sale, ransfer, lease, exchange or other disposition is
in the vsual or regular course ol the business carvied on by the Company and such determination
i, 1 the absence ol fraud. conclusive,
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PROCEEDINGS OF DIRECTORS

Any one director of the Company may call a mecting of the directors by sending a written notice
o cach other director.

The directors of the Company or any cammittee thereol may meet at such times and in such
manner and places within or ovtside the British Virgin Islands as the directors may determine 1o
be necessary or desirable.

A director s deemed to be present at a mecting of directors 1 he participates by wlephone or
other electronic means and all dircctors parucipating in the mecung are able to hear cach ather.

A director shatl be given noi fess than 3 davs™ notice of mectings ol directors. but a mecting of
directors held without 3 davs™ notice having been given o all directors shall be valid if all the
dircetors entitled 1o vate at the mecting who do not atend waive notice ol the meeting, and for
tis purpose the presence of a director at a weeting shall consutute waiver by that director. The
inadvertent failure to give notice of a meceling to a director, or the fact that a director has nol
received the notice. dous not invalidate the meeting.

A director of the Company may appoint any other director or anyv other cligible person. not
dizqualilicd from an appoinunent as o dirgctor, as his alternete to exercise the appointing
directar’s puwers and carry out the appotnting director’s respunsibilities.

An alwernate director has the same rights as the appointing director i refation 1o any director’s
mueeting and any writlen resolition circulated tor writien consent.

Subject to the Act and Regulation T4, an alternate director is Hable Tor his own acts and omission
as wiy alternate director whilst acting in that capaciiy.

The appointment and termination of an alternate dircctor must be in writting and written notice of
the appointment and termination must be given by the appointing director 1o the Company as
soon as reasonably practicable,

The appoinung  director may. 2t any ume, voluntarily tweeminate the alternate director’s
appoinimient which shall wke effect from the time when the writien notice ol this fermination is
given (o the Company,

The rights ol an alternate director shall terminate upon the death of the appointng director or il
the appomnting director, otherwise, ceases to hold office.

A mecting of directors is duly consututed for all purposes if ot the commencement of the mecting
there are present in person or by alternate not less than one-half of the 1otal number of directors,
unless there are only 2 directors in which case the quorum is 2.

Hthe Company has only one director the provisions hierein contained for meetings of direciors do
not apply and such sole divector has tull power o represent and act for the Company i all
matters as are not by the Act. the Memorandum or the Articles reguired (o be eaercised by the
Sharcholders. In licu of minutes of a mecting the sole direcior shall record in writing and sign a
noie or memorandum of all matters requiring o Resolwion of Dircctors. Such a note or
memorandum constitutes suiticient evidence of such resolution for all purposes.
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AL meetings of directors al which the Chairman of the Board 1s present, he shull preside as
chairman of the meeting, 16 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 ineeting.

An action that may be taken by the directors or a committee ot directors at a meeting may also be
waken by a Resolution of Directors or 2 resolution of a comnuttee of direciors consenled o n
writing by all dircctors or by all niembers of the committee, as the case may be, without the need
for any notice. The consent may be i the form of counterparts cach counterpart being signed by
one or more directors. I the consent is in one or more counterparts, wid the counterparts bear
different dates, then the resolution shall take effect on the date uponr which the last director has
consented 10 the resolution by signed counterparts.

CONMDMIITTEES
The directors may. by Resolution of Directors, designaie one or more commiuees. cach
consisting of one or more directors. und delegate one or more of their powers, including the

power 1o aflix the Seal, to the commiitec.

The directors have no power to delegate w o committee ol directors any of the {ollowing powers:

(a) to amend the ?\‘lcmm'and\)m or the Articles;

(b} to designate commiitees of directors:

() to delegate powers 1o a commitlee ot directors:

(d) to appoint or renove directns:

() 1o appoinl or rerlove an agent;

(f to approve a plan of merger. consolidation or arrangement:

(g} to make a declaration of solvency tor the purposes of section 198(1) (a) of the Act or to

approve a liquidation plan: or

(h) to make o determination under section 37(1) of the Act that the Company will.
immediately after the proposed distribution, satisfv the solvency test set oul at
Regulation 181,

Sub-Regulation {1.2(b) and (¢) do nut prevent a commitiee of directors. where anthorised hy the
Resolution of irectors appointing such commiitee or by a subsequent Resolution of Directors,
fron appointing a sub-commitice and delegating powers exercisable by the committee to the sub-
coimnmillee.

The meetings and proceedings ot cach commitee of direciors consisting of 2 or more directors
shall be governed mutaris miandis by the provisions of the Articles regulaiing the procecedings
of directars so far as the same are not superseded by any provisions in the Resolution of
Direciors establishing the committee.

Where the directors delegate therr powers o o commitee ol directors they remain responsible Tor
the excreise of that power by the conumitiee, unless they helieved on reasonable grounds at all
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times before the exercise of the power that the commitiee would exercise the power in
conformity with the duties impaosed on directors of the Company under the Act

OFFICERS AND AGENTS

The Company may by Resolution of Dircctors appoint officers of the Company at such limwes as
may be considered necessary or eapedient. Such officers may coasist of a Chairman of the
Beard of Directors. a president and one or more vice-prestdents, seerelaries and ireasurers and
such other officers as may from time to tme be considered necessary or expedient. Any number
of offices may be held by the same person.

The ofTrcers shall perform such duties as are prescribed i the twme of their appoiniment subject
to anv modification in such dutics as may be preseribed thereafter by Resoluoon of Directors. [n
the absence of any specitic preseription of duties it shall be the responsibility of the Chairman of
the Board 1o preside at meciings of directors and Sharcholders, the president io manage the day
w day aftairs of the Company, the vice-presidents to act in order of seniority i the absence of
the president but otherwise to perflorm such duties as may be delegated to them by the president.
the seerctaries (o mguiniain the register of members, minute books and records (other than
financial records) of the Company and o ensure compliance with all procedural reguirements
imposed on the Company by applicable law. and the wreasurer w be responsible for the tinancial
alTairs of the Company.

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

The officers of the Company shall hald office until their successors are duly appointed, bul any
officer clected or appointed by the directurs may be removed it any time, with or without causc.,
by Resolution ef Dircotors, Any vacaney accurring in any office of the Company may be filled
by Resolution of Directors.

The directors mayv, by a Resolution of Directors, appoint any person. including a person who is a
dircetor. to be an agent of the Company, An agent of the Company shall have such powers and
authority af the direeters, including the power and autharity to affix the Scal. as are set forth in
the Artreles or 1n the Resolution of Dhrectors appointing the agent, except that no agenl has any
power or authority with respecet to the following:

{a) o amend the Memorandum or these Articles:

(M to change the registered office or the registered agent of 1the Company:
() o designate comnutiees of direciors:

{d) to detegate powers 1o a committen of directors:

{v) o appoint or remove directors:

H (D Appoing or remove an agent;

(&) to tix emoluments of directors:

{h) to approve a plan ot merger. consolidation or arrangement:
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(1) io make a declaration of solvency for the purposes of section 198(1) {a) of the Act or to
approve a liquidation plan:

() w make o determimation under secuon 37(1) of the Act that ihe company will,
immudiately after a proposed diswibution. satisly the solveney test set out at Regulation
8.1 or

(k) 10 authorise the Company 1o continue as a compiny incorporaled under the laws of o

Jurisdiction outside the Virgin istands. pursuant to Regulation 22,

The Resolution ol Directors appeinting an agent may authorise the agent 1o appoint ene or more
substtules 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
viry a power conferred on him.

CONFLICT OF INTERESTS

A direetor of the Company shall. forthwith after becoming aware of the fact that he is interested
in a transaction entered 1o or W be entered into by the Company. disclose the interest o all
ather directors of the Conpany.

For the purpases of Sub-Regulation 13,1, a disclosure te atl other directors to the eftect that
direcior is a member. divecior ar orficer of another named entity or has a fiductary relationship
with respect 1o the entiny ar d named individual and s 10 be regarded as interested inany
transaction which mav, afiee the date of the entry or disclosure, be entered into with that entity or
individual, is a sufficient disclosure n interest in refation to that transaction.

A director of the Company wha is interesied in @ transaction eniered into or w be eatered inw by
the Company may;

(a) vore an aomaiter relating Lo the transaction,
(b) attend o meeting ol directors at which a matier relating 1o the transaction arses and be

included among the directors present at the mecting for the purposes of a guorun:; and

(<) signt a decument on behalt of the Company. or do any other thing in his capacity as a
director. that relates w the transacuon,

and. subject 1o complizmce with the Act shall not, by reason of his office be accountable w the
Company lor anv benetit which he derives from such transaction and no such transaction shall be
liable o be avoided on the grounds of any such interest or benefit,

INDEMNIFICATION

Subject 1o the limitations hereinafier provided the Company shall indemnify against all expenscs,
meluding legal fees, and against all judgments, fines and amounis paid v setilement and
reasonably incurred 1 connection with degal, admimisirative or invesugaiive procecdmgs any
person who:
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{a) s or was @ party or is threatened 1o be made a party to any threatened, pending or
completed  proceedings, whether cvill criminal. administrative or investivative, by
reason of the fuct that the person is or was a director of the Compuny: vr

{h) is or was, al the request of the Compuny, serving as a director of, or in any other capacity
is or was acting for. another body corporate or a partnership, joint venture, trust or other
cnlerprise.

The indemnity in Sub-Regulation 14.1 only applies il the person acted honestly and in good faith
with @ view to the best interests of the Company and, in the case of criminal proceedings, the
person had no reasonuble cause o believe that their conduct was unlawiul. For the purposes of
this Sub-Regulation. a director acts in the best interests of the Company if he acts in the best
interests ol

(a) the Company’s holding company: or
() a Sharcholder or Sharcholders of the Company:

in cither case. i the circumstances specified in Section 120023, (3) or (4) of the Act. as the case
may b,

The decision of the directors as 1o whether the person acted honestly and in good laith and with a
view 1o the best interests of the Cbmpan_x-’ and as 1o whether the person had no reasonable cause
to believe that his conduct was unlawfud is, in the absence of fraud. sufficient for the purposes of
the Articles. unless a question of Jaw is involved.

The tenmination of any proceedings by any judament. order, settloment. conviction or the
cntering of a nolle prosegui does not, by itself, create o presumption that the person did not act
honestly and in good faith and with & view to the best interests of the Company or that the person
had reasonable cause 1o believe that lis conduct was unlawitul.

The Company may purchase and maintain insurance in relation to any person who is or was a
director. efficer or liquidator of the Company, or whoe at the request of the Company is or was
serving as a direetor, officer or liquidalor of, or in anv other capacitv is or was acting for, another
company or a partnership. joinl veniure, trust or other enterprise, against any Habilitv asserted
against the person and ncurred by the persen in that capacity, whether or not the Company has
or would have had the power o indemmity the person against the Tability as provided in the
Articles,

RECORDS

The Company shall keep the fotlowing documents at the office of its registered agent:

(a) the Memorandum and the Artucles:

(b} the register of members. or a copy of the regisier of members;

(c) the register of directors, or a copy ol the register of directors: and

(d) copics of all notices and other documents tiled by the Company with the Registrar of

Corporate Aflairs in the previous 10 vears.
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It the Company maintains only o copy of the register ef members or a copy of the register of
directors ul the office of its registered agent, it shall:

{a) within 13 davs ol any change in cither register. notify the registered agent in wrting ol
the change: and

{h) provide the registered agent with a written record ol the physical address of the place or
places at which the original register of members or the original register of directors s
kept.

The Company shall keep the following records at the ofltee of 1ts registered agent or at such
other place or places, within or outside the British Virgin [slands, as the directors may determine:

(o) minutes of mectings and Resolutions of Sharcholders and clasees of Sharcholders:
(b} minutes ol'meetings and Resolutions of Directors and committees of directors: and
(e} an impression of the Scal. il any,

Where any original records referred to in this Regulation are maintained other than at the oflice
of the regisiercd agent ol the Company. and the place a1 which the original records is changed,
the Company shall provide the registered agent with the physical address of the new location of
the records of the Company within 14 davs of the change of location.

The records kept by the Company under this Reguiation shall be in writien form or cither wholly
or partly &s electronic records complyving with the requiremenis of the Electronic Transactions
Act (No. 5ol 2001).

REGISTERS OF CHARGES
The Company shall maintain at the eftice of its registered agent a register of charges in which

there shall be entered the following particulars regarding vach mongage, charge and other
cncumbranee created by the Company:

{a) the date of creation of 1the charge:

{b) a short descripuon of the labiliy secured by the charge:

{<) a short deseripuion of the property charged:

() the name and address of the trustee for the sceurity or, if there is no such trustee. the

name and address of the chargee;

{) unless the charge s a seeurity 10 bearer. the name and address of the helder ol the
charge; and

(1) detatls of any prohibition or restriction contained in the instrument ereating the charge on
the puwer of the Company to create any future charge ranking in priority 10 or equally

with the charge:

details of any variation of the charge that has been registered:

,__
s
—
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(h) details of any satisfaction or release of the charge that has been registered; and
(1) details of the property that is no longer subject o ihe charge. whether whole or partial.
SEAL

The Compuny may have more than one Scal and references herein to the Seal shall be references

o every Seal which shall have been duly adopted by Resotution of Directors. The dircctors shall
provide for the sale custody of the Seal and for an imprint thereof to be kept ai the registered
office.  Except as otherwise expressly provided herem the Seal when aftixed o any writien
mstrwaneni shall be witnessed and atiested 10 by the signature of any one director or other person
so authorised from time w tume by Resolution of Directors, Such avthorisation may be before or
afler the Seal is affixed. may be general or specific and may refer (o any number of sealings, The
directors may provide for a facsimile of the Seal and of the signawre of any director or
authorised person which may be repreduced by printing or other means on any instrument and 1t
shall have the same toree and validiy as if the Seul had been atfixed o such instrument and the
same had been atested to as hereinbefore deseribed.

DISTRIBUTIONS BY WAY OF DIVIDEND

The directors of the Company mav, by Resolution of Directors. authorise a distribution by way of

dividend al a tme and of an amount they think fitat they are satsfied. on reasonable grounds.
that. immediately afler ihe distribution, the value of the Company’s assets will exceed 115
labilitics and the Company will be able 1 pay its debts as they fall due.

Dividends may be paid in money, shares. ar ather property.

Notice ol any dividend that may have been declared shall be given 1o cach Sharcholder as

speeified 1 Sub-Regulation 2001 and all dividends unclaimed for 3 vears atier having been
dechared may be forteited hy Reselution of Direetors For the benefit of the Company.

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

ACCQOUNTS AND AUDIT

The Company shall keep records that are sufficient to show and explain the Company’s
transactions and that witl, at any time. enable the linancial positien of the Company o be
detenmined with reasonable aceuracy.

The Company mav by Resolution of Sharcholders call for she direciors wo prepare periodically
and make available a profit und loss account and a balance sheet. The profit and loss account
and balance sheet shall be drawn up so as 1o give respectivety a true and fair view of the profit
and less of the Company for a financial peried and a true and 1air view ol the assets and
liabilities of the Company as at the end of a financial period.

The Companv may by Resolution of Sharcholders call for the accounts te be examined by
auditors.

The first auditors shall be appointed by Resolution of 1irectors: subsequent auditers shall be
appointed by a Resolutton of Sharcholders.
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19.5.

19.6.

9.7,

19.8.

19.10.

The auditors may be Sharcholders, bul no director or other officer shall be eligible to be an
auditor of the Company during their centinvance in office.

The remuneration of the auditors of the Company:

(a) in the case of auditors appointed by the directors. may be fixed by Resolution of
Directars; and

(b subject o the foregoing, shall be fixed by Resolution ol Shurcholders or in such manner
as the Company may by Resolution of Shurcholders determine.

The auditors shall cxamine cach profit and loss account and balance sheet required w be laid
before a mecting of the Sharcholders or otherwise given 1o Sharchelders und shall swte o a
writien report whether or not:

{a) in their opinion the profie and loss account and balance sheet give a true and fair view
respectively of the profit and loss for the period covered by the accounts, and of the
assets and habilities of the Company at the end of that peniod: and

{h) all the informator and explanations required by the auditors have been obtained.

The report of the auditors shall be annexed to the accounts and shall be read at the meeting of
Shareholders at which the accounts are laid betore the Company or shall be otherwise given 1o
the sharcholders.

Fvery auditor of the Company shall have u right ol access at all thoes 1o the books of account and
vouchers ol the Company. and shail be entitled 1o require from the direciors and officers of the
Company such information and explanations as he thinks necessary for the performance of the
duiies ot the auditors,

The wuditors of the Company shall be entitled o receive notice of, and 1 attend any mectungs of
Sharcholders at which the Company’s profit and loss account and balance sheet are 1o be
presented,

NOTICES

Anv notice, information or written statement to be given by the Company 1o Sharcholders may be
given by personal service or by mail addressed o cach Shureholder w the address shown in ihe
register of members,

Anv summons, notice, order, document, process, information or writien statement 1o be served on
the Company may be served by leaving 1, or by sending it by registered wail addressed w the
Company. at 113 registered office, or by leaving it with, or by sending it by registered mail to, the
registered agent of the Company,

Service of any summaons, notice, order. document, process. information or written siaiement e be
served on the Compuany may be proved by showing that the summuoens. notee, order. document.
process, information or written statement was delivered to the registered office or the regisiered
agent of the Company or that it was mailed in such time as 10 admit to 1ts being delivered 1o the
registered office or the registered agent of the Company in the normal course of delivery within
the period prescribed for service and was correctly addressed and the postage was prepasd.
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[ 2¥]
(2]

VOLUNTARY WINDING UP AND DISSOLUTION

{a) The Company may by a Resotution of Sharcholders or by a Resolution of Directors
appoint & voluntury Liquidator:

{b) Where a liquidator has been appointed by a Resolution of the Directors. the members of
a company may by a Resolution of Sharcholders appoint an ¢ligible individual, subject o
the Act, as an additonal voluntary hiquidator o set joindy with the voluntary liquidator
appointed.

CONTINUATION
The Company may by Resolution of Sharcholders or by a resolution passed unammously by all

directors of the Company continue as a company incorporated under the laws of a jurisdiction
oulside the British Virgin Islands m the manner provided under those Liws,
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We, Aleman, Cordero. Galindo & Lee Trust (BVD Limited of P.O. Box 3173, Road Town. Tortla.
British Virgia Islands for the purpase of incorporating a BVH Business Company under the laws of the
Bridsh Virgin Islands hereby sign these Articles of Association.

Dated this 30" day of April, 2018

Incorpurator

-

Andrés M. Sinchez )
Authorised Signatory ™
ALEMAN. CORDERO. GALINDO & LEE TRUST (BVD LIMITED



