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TERRITORY OF THE BRITISH VIRGIN ISLANDS

MEMORANDUM OF ASSOCIATION
OF

JINCHI BIOTECHLTD. %

(the “"Company”)

NAME
1. The name of the Company is JINCH!I BIOTECH LTD.

TYPE OF COMPANY
2. The Company is a company Itmlted by shares

FlRST REGISTERED OFF!CE

3. The first registered offi ice: of the Company will be sﬂuate at the offices of ABM Corporate
Services, Ltd, ABM Chambers P.O. Bax 2283, Road Town, Tortola, British Virgin Islands
or at such place in the British Vlrgm lslands -as the dnrectors may from time fo time
determine. ; s o

ERED AGENT

¥ will be ABM Corporate Services, Ltd, ABM
Chambers, P.O. Box: 12283 ;ad “Town: ’Toﬂola, British Virgin Islands or such other
person or company bemg a person or company entmed to act as a registered agent as

the directors may from time to txme determme )

FIRST TRANSFER AGENT

5. The first transfer agent of the Company is to be Integral Transfer Agency 100 Queen
St., East, Suite 203, Toronto, ON, M5C 1S6 Canada or such other person or company
being a person or company entitled to act as a transfer agent as the directors may from
time to time determine.

LIMITATIONS ON BUSINESS OF COMPANY

6. The business and activities of the Company are limited to those business and activities
which it is not prohibited from engaging in under any law for the time being in force in the
British Virgin Islands.
NUMBER, CLASSES AND PAR VALUE OF SHARES

7. The Company is authorised to issue a maximum of 100,000,000 shares consisting of
one class of shares of no par value each,
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10.

11.

12.

13.

14.

DESIGNATIONS, POWERS AND PREFERENCES OF SHARES

All Shares shall:

(a) allow the holder to have the right to one vote on any Resolution of Shareholders on
a show of hands for all shares held by them and one vote for each share held by
the holder on a poli;

(b) be subject to redemption, purchase or acquisition by the Company for fair value
with the approval of Shareholders in accordance with the Articles of Association;

(c) have equal rights with regard to dividends; and

(d) have equal rights with regard to distributions of the surplus assets of the
Company.

VARIATION OF CLASS RIGHTS

If at any time, there are different classes or series of Shares in issue, unless otherwise
provided by the terms of issue of the Shares of that class or series, the rights attaching to
any such class or series of Shares may, whether or not the Company is being wound up,
be varied with the consent in writingof the holders of not less than three-fourths of the
issued Shares of that class.or sefies. and-of’ the holiders of not less than three-fourths of
the issued Shares of any‘,other class:orseries, of 'Shares,which may be adversely affected
by such variation.

RIGHTS NOT. VARI E

The rights conferred upon the. Share
or other rights shall not; unless othenmse—,expressly prov:ded by the terms of issue of the
Shares of that c!ass, ‘be'deemed.to vaned by the creatlon or issue of further Shares
ranking pari passu therewith.- .- : ;

The Company is not authorlsed t
registered shares. :

NO EXCHANGE OF SHARES

Shares may not be exchanged for, or converted into, bearer shares.

TRANSFER OF SHARES
Subject to the provisions of the Articles, Shares in the Company may be transferred.

AMENDMENT OF MEMORANDUM AND ARTICLES

Subject to Article 15 below, the Company may amend its Memorandum or Articles by a
Resolution of Shareholders or by a Resolution of Directors except that the Directors have
no power:

(a) to restrict the rights and powers of the Shareholders to amend the Memorandum
or the Articles;

(b) to change the percentage of Shareholders required to pass a resolution {o
amend the Memorandum or the Articles;
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(c) in circumstances where the Memorandum or the Articles cannot be amended by
the Shareholders; or

(d) to change the provisions of paragraphs 7, 9 or 14 of the Memorandum.

15. While the Company is on the official list of the Exchange, the Memorandum and Articles
of Association can only be amended at a meeting of shareholders by at least 756% of
shareholders present in person or by proxy voting in favour of the resolution.

DEFINITIONS

16. Words used in this Memorandum and not defined herein shall have the meanings set out
in the Articles.

We, ABM Corporate Services, Ltd. of ABM Chambers, Columbus Centre, P.O. Box 2283, Road
Town, Tortola, British Virgin Islands for the purpose of incorporating a BVI Business Company
under the laws of the British Virgin islands hereby sign our name fo this Memorandum of
Association this 13 day of March, 2014.

Incorporator
Mark DuBois

For and on behalf of
ABM Corporate Services, Lid.
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IERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004

ARTICLES OF ASSOCIATION
OF
JINCHI BIOTECH LTD.

{the “Company”)

INTERPRETATION

1. In these Articles, where the context permits, the following terms shall have the following
meanings:
"Act" means the BVI Business_ Companies Act, 2004, including any modification,
amendment, extension, re na' ment: or enewal thereof and any regulations made
thereunder; ' . ¢

"Articles" means the

Artic 'of Association as 'originia!)y framed or as from time to
time amended or restated, ! ; R e

“ASTC" means the»ASX Settlement a sfer Corporation Ltd ABN 49 008 504 532,

: ]
“ASTC Business 'Rules’{ mea

organization which is. an alternati

“ASTC Settlement Rules
organisation which is an: alter‘n

ness rul s of ASTC, or of any relevant
sorto, orv eplacement of, ASTC;

he *peratmg ules ‘of ASTC, or of any relevant
r successor to, or rep!acement of, ASTC;

"CHESS" means the Cleanng House Electronlc Subreg;ster System operated by the
ASTC;

“Company” means Jinchi Biotech Ltd;

“Board” means the board of Directors of the Company;

“Directors” means the directors or any one of them of the Company for the time being;
“Distribution” means, in refation to a distribution by the Gompany to a Shareholder:

0] the direct or indirect transfer of an asset, other than Shares, to or for the benefit
of the Shareholder; or

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

the purchase, redemption or other acquisition of Shares, a transfer of indebtedness or
otherwise, and includes a dividend;
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“Exchange” means National Stock Exchange of Australia Limited,

“Listing Rules” means the Listing Rules of the Exchange and any other rules of the
Exchange which are applicable to the Company while the Company is admitted to the
official list of the Exchange, each as amended or replaced from time to time, except to
the extent of any express written waiver by the Exchange.

"Memorandum" means the Memorandum of Association of the Company as originally
framed or as from time to time amended or restated,

"person” means an individual, a corporation, a trust, the estate of a deceased individual,
a partnership or an unincorporated association;

‘Register of Shareholders” means the register of the holders of Shares maintained in
accordance with section 41 of the Act;

"Resolution of Directors” means:
(a) a resolution approved at a duly convened and constituted mesting of Directors or

of a committee of Directors, by the affimative vote of a majority of the Directors
present at the meeting who v nd did not abstain; or

{b) a resolution consented to in Wntmg ailythe Directors or all the members of a
committee ofDrec ts, asithe'case mayb o

w E
circumstances be counted or the pu
votes he casts;

I vote‘ in" an curcumstances he shall in the
S of estabhshmg a majonty, by the number of

"Resolution of Shareho!dels mgan s otherwise defig'ed in the Memorandum or

these Articles:

(@) a resolutton approve at a"duly‘convened and constituted meeting of the
Shareholders bythe afﬁrmatlve vote.ofi& :

(i a majority, or suchia[ger majonty as may be specified in the Articles, of

the votes of the Shares that were present at the meeting and entitled to
vote thereon and were voted and did not abstain; or

(i) a majority, or such larger majority as may be specified in the Articles, of
the votes of each class or series of Shares which were present at the
meeting and entitled to vote thereon as a class and were voted and not
abstained and of a majority, or such larger majority as may be specified
in the Atticles, of the votes of the remaining Shares entitled to vote
thereon that were present at the meeting and were voted and not
abstained; or

{b) a resolution consented to in writing by:

() a majority, or such larger majority as may be specified in the Articles, of
the votes of Shares entitled to vote thereon; or

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

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

"securities” means Shares and debt obligations of every kind, options, warrants and
rights to acquire Shares or debt obligations,

“Shareholder” means a person whose name is entered in the Register of Shareholders
as the holder of one or more Shares or Fractional Shares,

“Share” means a Share issued or to be issued by the Company including Fractional
Shares;

“Uncertificated Securities Holding” means securities of the Company which under the
Corporations Act, 2001 (Commonwealth of Australia) the Listing Rules or any
Uncertificated Transfer System may be held in uncertificated form;

“Uncertificated Transfer System” means any system operated under or recognized by
the Corporations Act 2001 (Commonwealth of Australia) the Listing Rules or the ASTC
Settlement Rules which regulates the=transfer or reglstratlon of, or the settlement of
transactions affecting, secu .of ‘the Com any. in uncertificated form and include
CHESS (as defined in_the ASTC..Settl . Rules) as it applies to securities in
certificated and uncemf cated form“ 5

includes wor’dé‘ typewritten, printed, painted,
presented or- reproduced by any mode of
le form, mcludmg telex, telegram, facsimile,
uced by electromc communication and “in

“written" means or any Arm of like
engraved, Ilthographed photograph
represer}tmg or reproducmg words-in

Save as aforesaid any words or expressmns def ed m the Act shall bear the same
meaning in these Artlc(es ; ,

3. Whenever the singular or plural numb r the masculme feminine or neuter gender is
used in these Articles, it shall equally;wherethé context admits, include the others.

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

5. A reference to money in these Articles is, unless otherwise stated, a reference to the

currency in which Shares shall be issued according to the provisions of the
Memorandum.

APPLICATION OF THE LISTING RULES

8. In this Memorandum & Articles of Association, a reference to the Listing Rules only
applies while the Company is on the official list of the Exchange.

6.1 While the Company is on the official list of the Exchange, the following clauses
apply:
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(a) notwithstanding anything contained in this Memorandum & Articles of
Association, if the Listing Ruies prohibit an act being done, the act shail not be
done;

(b) nothing contained in this Memorandum & Articles of Association prevents an act
being done that the Listing Rules require to be done;

(©) if the Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not be done (as the case may be);

{d) if the Listing Rules require this Memorandum & Articles of Association to contain
a provision and it does not contain such a provision, this Memorandum & Articles
of Association is deemed to contain that provision;

(e) if the Listing Rules require the Memorandum & Articles of Association not to
contain a provision and it contains such a provision, this Memorandum & Articles
of Association is deemed not to contain that provision;

)] if any provision of this Memorandum & Articles of Association is or becomes
inconsistent with the Listing Rules, this Memorandum & Articles of Association is
deemed not to contain that. prowscon {o the extent of the inconsistency';

(@) if any of its securities are CHESS/ap Ved secuntles the Company must comply
with the reqmrements ofthe ASTC Business'Rules and Listing Rules regarding the
maintenance ‘of “regsters, thefassumg . o|dmg,i statements and transfers in

ESS apprcived securities, in addition to the
rovide. for an issuer sponsored subregister, or a

(h) if the Company's: }secuntle
CHESS subreglsier it mus
certificated subreglster o}

7. Subject to Article 8, every shareholder gll'be entitied free of charge to one certificate for
all the Shares registered inhis_or hefsname.or ‘to several certificates in reasonable
denominations each for a portion ofhis=shareholding and joint holders are entitled to a
single certificate in their joint names in respect of their holding and the certificate will be
sent to the joint holder whose name appears first in the Register.

8. If and for so long as dealings in securities of the Company take place under an
Uncertificated Transfer System:

(a) the Company need not issue any certificate in respect of securities held as an
Uncertificated Securities Holding; and

(b) the Register may distinguish between shares or other securities held in
certificated form and shares or other securities held as an Uncertificated
Securities Holding.

9. Any Shareholder receiving a share certificate for Shares shall indemnify and hold the
Company and its Directors and officers harmless from any loss or liability which it or they
may incur by reason of the wrongful or fraudulent use or representation made by any
person by virtue of the possession thereof. If a share certificate for Shares is worn out or
lost it may be renewed on production of the worn out certificate or on satisfactory proof of
its loss together with such indemnity as may be required by a Resolution of Directors.
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10.

1.

12,

13.

14.

16.

18.

17.

18.

18.

The Company may treat the holder of a Share as named in the Register of Shareholders
as the only person entitled to

(a) exercise any voting rights attaching to the Share;

(b} receive notices;

(c) receive a Distribution; and

(d) exercise other rights and powers attaching to the Share.

If several persons are registered as joint holders of any Shares, any one of such persons
may give receipt for any Distribution made in respect of such Shares.

Subject to the provisions of these Articles and any Resolution of Shareholders, the
unissued Shares shall be at the disposal of the Directors who may, without limiting or
affecting any rights previously conferred on the holders of any existing Shares or class of
Shares, offer, allot, grant options over or otherwise dispose of the Shares to such
persons, at such times, for such consideration and upon such terms and conditions as
they may by a Resolution of Directors.determine.

;tb,é]férég’c)iﬁé; the pre-emption rights set out in
Company:’

Without prejudice to thefég:néré[i‘,ty,&
section 46 of the Act shall not applyto t

The Company may iygéﬁue’:b us Shares; partly. pald Shares-and nil paid Shares.

Shares shall be issﬁeq far consideration.i any form, mcludmg money, a promissory note
or other written obligation to contribute money or \propetty, real property, personal
property (including goodwill and, ), services.rendered or a contract for future
services. | & B

When the consideraﬁén in respect of he »Shgré‘;‘“has been paid, that Share is for all
purposes fully paid and non-assessable;butiwhere the'Share is not fully paid on issue, or
is issued for a promissory note or other.written obligation for payment of a debt those

Shares are subject to forfeiture in the'manner prescribed in these Articles.

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

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

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

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

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

A Share issued by the Company upon conversion of, or in exchange for, another Share
or a debt abligation or other security in the Company, shall be treated for all purposes as
having been issued for money equal to the consideration received or deemed to have
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20.

21.

22,

23.

24

25.

26.

27.

been received by the Company in respect of the other Share, debt obligation or security.
Subject to any procedures imposed by the Act, the Company may reduce its capital by:
{a) an ordinary resolution if all Shares are impacted equally;

{b) if not all Shares are impacted, by a resolution passed by at least 76% of
shareholders where those shares impacted are not voted provided that if the
impacted shares are to be cancelled, the holders of the impacted shares consent
to the cancellation.

TRANSFER OF SHARES

Subject to any CHESS requirements while ever the Company is on the official list of the
Exchange, Shares may be transferred by a written instrument of transfer signed by the
transferor and containing the name and address of the transferee and, in the case of the
transfer of a Share that imposes a liability to the Company on the transferee, the
instrument of transfer shall also be signed by the transferee,

The Company shall not be required to treat a transferee of a Share as a Shareholder until
the transferee's name has been entered.in the Register of Shareholders.

The registration of a trapsfer;of Shares may be. suspended and the Register of
Shareholders closed at stch - siich periods. as the Company may from time
ine, provided always that such registration shall
areholders shall not be closed for more than 30

=4

fer has been signed but that

(a) to accept suéiiz:evidehcjé, ofthetranster .of the Shaffés as they consider

appropriate; and;, e

(b) that the transferee’gr'}ﬁame;/should pew,_,entéféd in the Register of Shareholders,
notwithstanding the absence ofthe‘instrument of transfer.

TRANSMISSION OF SHARES

The executor or administrator of a deceased Shareholder, the guardian of an incompetent
Shareholder, the trustee of a bankrupt Shareholder or liquidator or administrator or
receiver of an insolvent Shareholder shall be the only person recognised by the Company
as having any title to the Shares of that Shareholder but none of them shall be entitled to
exercise any rights as a Shareholder until they have complied with the procedures set out
in the next following two Regulations.

Any person becoming entitled by operation of law or otherwise to a Share or Shares in
consequence of the death, incompetence or bankruptcy of any Shareholder may be
registered as a Shareholder upon such evidence being produced as may reasonably be
required by the Directors. An application by any such person to be registered as a
Shareholder shall be deemed to be a transfer of Shares of the deceased, incompetent or
bankrupt Shareholder and the Directors shall treat it as such.

Any person who has become entitled to a Share or Shares in consequence of the death,
incompetence or bankruptcy of any Shareholder may, instead of being registered himself,
request in writing that some person to be named by him be registered as the transferee

ZAABMMARM RA ROWBM RA,RO Compunies\INCHI BIOTECH LTS WordiAmended & Restated M and A - 6 Mar 15
corrected.doc(MML) 10




28,

29,

30.

3.

32.

33.

34,

35.

36.

37.

of such Share or Shares and such reguest shall likewise be treated as if it were a
transfer.

What amounts to incompetence on the part of a person is a matter to be determined by
the court having regard to all the relevant evidence and the circumstances of the case.

FORFEITURE

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

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

The written notice referred to in the immediately preceding Regulation shall:

(a) name a further date not earlier than the expiration of 14 days from the date of

g may at any hme before tender of payment
lice relates :

;;;;;;

Shares have been forfelted aﬁd‘banc irsuant to these Regulations. Upon forfeiture
and cancellation of the Shares the Sha holder is dlscharged from any further obligation
to the Company with respect to the: Share! ,aorfened and cancelled.

MEETINGS AND CONSENTS OF SHAREHOLDERS

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

Upon the written request of Shareholders holding five (5) percent or more of the
outstanding Shares entitled to vote in the Company on the matter for which the meeting
is being requested the Directors shall convene a meeting of Shareholders.

The Directors shall give not less than twenty-eight (28) days notice of meetings of
Shareholders to those persons whose names on the date the notice is given appear as
Shareholders in the Register of Shareholders and are to vote at the meeting.

The Directors may fix the date notice is given of a meeting of Shareholders, or such other
date as may be specified in the notice, as the record date for determining those
Shareholders that are entitied to vote at a meeting.
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38.

39.

40.

41,

42.

43,

44,

45.

A meeting of Shareholders held in contravention of the notice requirements set out above
is valid if Shareholders holding not less than a ninety (90) percent majority of:

(a) the total number of Shares entitied to vote on all matters to be considered at the
meeting; or

(b} a ninety (90) percent majority of the votes of each class of Shares where
Shareholders are entitled to vote thereon as a class together with not less than
an absolute majority of the remaining votes,

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

The inadvertent failure of the Directors to give notice of a meeting to a Shareholder, or
the fact that a Shareholder has not received notice, does not invalidate the mesting.

A Shareholder may be represented at a meeting of Shareholders by a proxy who may
speak and vote on behalf of the Shareholder,

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

hall'be in substa ally the following form or such other
all acce “as properly evidencing the wishes of

An instrument appointing'a, pr
form as the chairman‘of:the‘meeting-
the Shareholder appointingthe proxy

iWe '
the above Comp

being a Shareholder of
HEREBY  APPOINT

or
failing him : to be mylour
proxy to vote for me/us at the* __ dayof
and
Signed this day of
Shareholder
The following shall apply in respect of joint ownership of Shares:
(a) if two or more persons hold Shares jointly each of them may be present in person
or by proxy at a meeting of Shareholders and may speak as a Shareholder,
(b) if only one of the joint owners is present in person or by proxy he may vote on
behalf of all joint owners; and
(¢) if two or more of the joint owners are present in person or by proxy they must

vote as one.

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

A meeting of Shareholders is properly constituted, for all purposes, if at the
commencement of the meeting, there are present in person or by proxy two
Shareholders entitled to vote on Resolutions of Shareholders to be considered at the
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46.

47,

48.

49.

50.

51.

meeting unless there is only one Shareholder, in which case a quorum will be that
Shareholder present in person or by proxy.

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

The chairman may, with theﬁgpné’e’ﬁ f-the, meeting, adjourn any meeting from time to
time, and from place to place,sbut-no; business shall be transacted at any adjourned

meeting other than the blsi unfinished at, the meeting from which the

airman shall-be responsible for deciding in
ste whether’any.-resolution has been carried or
nnounced to the meeting and recorded in the
it in person or Tepresented by proxy shall on a
son present represents as proxy more than
rson is entitied to one vote only despite the

rep ts. Ifithe chairman shall have any doubt
as to the outcome of “any resoliition'put.to the vote;-he shall cause a poll to be taken
of all votes cast upon suchresolution, but if the chairman shall fail 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 vo ay immediately following such announcement
demand that a poll be taken and the chairman shall thereupon cause a poll to be taken.
On a poll every Shareholder who is present in person or represented by proxy shall have
one vote per Share held by him. If a poll is taken at any meeting, the result thereof shall
be duly recorded in the minutes of that meeting by the chairman.

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

Any person other than an individual which is a Shareholder may by resolution of its
Directors or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of any class of Shareholders and the
person so authorised shall be entitled to exercise the same powers on behalf of the
person which he represents as that person could exercise if it were an individual
Shareholder.
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52.

53.

54.

55,

56.

57.

58.

The chairman of any meeting at which a vote is cast by proxy or on behalf of any person
other than an individual may call for a notarially certified copy of such proxy or authority
which shall be produced within 7 days of being so requested or the votes cast by such
proxy or on behalf of such person shall be disregarded.

Directors 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 or by telex, telegram, cable, facsimile
or other written electronic communication, 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 in like
form each counterpart being signed by one or more Shareholders.

If the Company shall have only one Shareholder the provisions herein contained for
meetings of the Shareholders shall not apply and in fieu of minutes of a meeting shall
record in writing and sign a note or memorandum of all matters requiring a Resolution of
Shareholders. Such a note or memorandum shall constitute sufficient evidence of such
resolution for all purposes.

=of incorpo"ratimjﬁ'until the date on which the first
jistered, agent- of the Company pursuant to
ctors shallbeone

a person who'is a rson within the ;mgéaning of section 260(4) of the

Insolvency Act;

© person who is a restricted, pers ,’,ng‘,—with‘iﬁ"the meaning of section 409 of the

insolvency Act;
{d) an undischarged bankrupt; and

{(e) any other person disqualified by the Memorandum and these Articles.

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

(a) a director who has held office for three years or three annual general meetings
(whichever is longer) must retire and is eligible for re-election at the next annual
general meeting;

(b) in determining the Directors to retire, no account is to be taken of a Director who
only holds office until the conclusion of the meeting in accordance with
Regulation 66;

{c) a retiring Director holds office until the conclusion of the meeting at which that

Director retires, but is eligible for re-election.
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59.

60.

61.

62.

63.

64.

65.

66.

67.

The office of a Director shall immediately be vacated if the Director:
(a) ceases to be or is removed as a Director pursuant to the provisions of the Act;

(b} becomes an insolvent under administration or makes any composition or
arrangement with his or her creditors or any class of them;

(c) hecomes of unsound mind or a person whose estate is unable to be dealt with in
apy way under legislation relating to mental health;

(d) resigns his or her office by notice in writing to the Company.

A Director may be removed from office, with or without cause, by a Resolution of
Shareholders. A resolution passed under this Regulation may only be passed at a
meeting called for the purpose of removing the Director or for purposes including the
removal of the Director.

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

_ , 'fme by a Resolution of Shareholders or by
a resolution of a majonty of:the; remaining Dlrectors A person appointed as a Director
by a resolution of the remammg directors holds office ‘until the conclusion of the next
& Iechon at the next annual general

The Company shall keep a: register of'Dlrectors contannmg

(a) the names and addresses of the | persons who are Directors;

(b) the date on which each person whose name is entered in the register was
appointed as a Director; and

(3] the date on which each person named as a Director ceased to be a Director.

A copy of the register of Directors shall be kept at the registered office of the Company
and the Company may determine by Resolution of Directors {o register a copy of the
register with the Registrar of Companies.

POWERS OF DIRECTORS

The business and affairs of the Company shall be managed by, or be under the
direction or supervision of, the Directors who may pay all expenses incurred preliminary
to and in connection with the formation and registration of the Company and may
exercise all such powers of the Company as are not by the Act or by the Memorandum
or these Articles required to be exercised by the Shareholders, subject o any
delegation of such powers as may be authorised by these Articles and to such
requirements as may be prescribed by a Resolution of Shareholders, but no
requirement made by a Resolution of Sharehoiders shall prevail if it be inconsistent with
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68.

69.

70.

71

72.

73.

74.

75.

these Articles nor shall such requirement invalidate any prior act of the Directors which
would have been valid if such requirement had not been made.

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

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

Every officer or agent of the Company has such powers and authority of the Directors,
including the power and authority to affix the Seal, as are set forth in these Articles or in
the Resolution of Directors appointing the officer or agent, except that no officer or
agent has any power or authority with respect to the matters requiring a Resolution of
Directors under the Act or these Articles.

The continuing Directors may act notwithstanding any vacancy in their body, save that if
their number is reduced below the number fixed by or pursuant to these Articles as the
necessary quorum for a meeting.of‘Directors;.the continuing Directors or Director may
appoint Directors to fill any vacancy.that) has. arisen or summon a meeting of
Shareholders. s e ! T

The Directors may by’ ; ors gxercise-all the powers of the Company to
borrow money and:to-morigage orzcharge its-undertakings and property or any part
ntat i tock and other securities whenever money is
ity or obligation of the Company or of any

accepted, endorsed or:oth ‘execyted,” as the case may be, in such manner as
shall from time to time be"determined‘by'Resolution of Directors.

The Directors may from time to time“andat any time by power of attorney appoint any
company, firm or person or body of persons whether appainted directly or indirectly by
the Directors, to be the attorney or attorneys of the Company for such purposes and
with such powers, authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these Articles) and for such period and subject to
such conditions as they may think fit and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with such attorney or
attorneys as the Directors may think fit and may also authorise any such attorney or
attorneys to delegate all or any powers, authorities and discretions vested in them.

REGISTER OF CHARGES

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

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

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

H details of any prohibition or restriction, if any, contained in the instrument creating
the charge on the power of the Company to create any future charge ranking in
priority to or equally with the charge.

DUTIES OF DIRECTCORS

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

77. Notwithstanding the foregoing:

(a) where the Company is a wholly owned subsidiary, the Directors may, when
exercising their powers or.performing their duties, act in a manner which they
believe to be in the: best interests of the, Company's holding company, even
though it may not be n the best*mierests of the Company,

(b)

() where the sharehold pany- are carrymg out a joint venture, the
Directors may, when, exercisin eir -powers or pen‘ormmg their duties in
connection withithe carrying out of the: “joint vepture, act in a manner which they
believe to be in the best interests:of'a’ Shareholder or Shareholders, even though
it may not be in the best. mterests fth Company

PROCEEDINGS OF DIRECTORS

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

78. A Director shall be 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,

80. 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 who do not attend, waive
notice of the meeting, and for this purpose, the presence of a Director at the meeting
shall be deemed to constitute waiver on his part. The inadvertent failure to give notice
of a meeting to a Director, or the fact that a Director has not received the notice, does
not invalidate the meeting.
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81. A Director may by a written instrument appoint an alternate who need not be a Director
and an alternate is entitled to attend meetings in the absence of the Director who
appointed him and to vote in the place of the Director.

82. A meeting of Directors is duly constituted for alf 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 two Directors in which case the quorum shall
be two.

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

84. At every meeting of the Directors the chairman of the Board of Directors shall preside as
chairman of the meeting. f there is no chairman of the Board of Directors or if the
chairman of the Board of Directors j resent at the meeting the vice chairman of
the Board of Directors shall preside..:If there. is no vice chairman of the Board of
Directors or if the vice chaifman‘of the Board of Directors is not present at the meeting
the Directors present shall choose one..of their. number to be chairman of the
meeting.

tee of Directors at a meeting
ommittee of Directors consented to
. facsimile~or other written electronic
ers of the committee, as the case may be,
nt may be in the form of counterparts, each

85.  An action that may be taken by the:
may also be taken by.a Resolution of L
in writing or by tele , :
communication by ‘all Directors: or'a
without the need for any-notice.”. Th
counterpart being signed '

86. The Directors shalf caus _thé following g;g')rai'ze‘-'vx;eclzqrds to be kept:

(a) minutes of all meet gs fofﬁ\pigggt‘gr;s, Sﬁé‘rehotders, committees of Directors,
committees of officers and committees of Shareholders; and

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

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

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

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

(a) to amend the Memorandum or these Articles;
(b) to designate committees of Directors;

(c) to delegate powers to a committee of Directors;
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90.

1.

92.

93.

94,

g5.

(d) to appoint Directors;

(e) to appoint agents;

) to approve a plan of merger, consolidation or arrangement; or
(@) to make a declaration of solvency or approve a liquidation plan.

The meetings and proceedings of each committee of Directors consisting of 2 or more
Directors shall be governed mutatis mutandis by the provisions of these Atticles
regulating the proceedings of Directors so far as the same are not superseded by any
provisions in the resolution establishing the committee.

OFFICERS

The Company may by Resolution of Directors appoint officers of the Company at such
times as shall be considered necessary or expedient. Such officers may consist of a
chairman of the Board of Directors, a vice chairman of the Board of Directors, President
and one or more Vice Presidents, Secretaries and Treasurers and such other officers as
may from time to time be deemed desirable. Any number of offices may be held by the
same person. : :

The officers shall perform-such -duties asvshall bezprescribed at the time of their
appointment subject to any modification-in such duties.as may be prescribed thereafter
by Resolution of Directors or Resolution of Shareholders, but in the absence of any
specific allocation of duties it shall be esponsibility of the chairman of the Board of
Directors to preside at'meetings of Directors-and Sharehalders, the vice chairman to act
in the absence of the chairman, the:Pre: ident to manage the day to day affairs of the
Company, the Vice Presidents to { in order of seniority in the absence of the
President but otherwiseto.perform ( ay be delegated to them by the
President, the Secretaries o main| Register. Shareholders, minute books and
records (other than financial records) of the Company and to ensure compliance with all
procedural requirements:imposed on thé Company by:applicable law, and the Treasurer
to be responsible for the financial affairs of the Company.

The emoluments of all officers sha! e fix dby Resolution of Directors.

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

CONFLICT OF INTERESTS

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

Notwithstanding the previous Regulation, a transaction entered inte by the Company is
not voidable by the Company if:

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

96. A Director who has, directly or indirectly, a material personal interest in any matter that
relates to the affairs of the Company that is being considered at a meeting of the
Director will only be prohibited or exciuded from:

(a) voting on the matter; or
(b) being counted in a quorum for the purposes of the meeting; or
(c) being present while the matter is being considered,

if the Director is so prohibited or excluded by the Act.

97. Subject to Article 96 and the Act, if a Director has disclosed the nature of his or her
interest in any matter that relates to the affairs of the Company in accordance with
sections 124 and 125 of the Act:

(a) any transactions that relate to the interest may proceed; and

(b) the transactions may not be avoided by the Company by reason of the
Director's position or interest; and

{c) the Director shall nol.beliab
benefit made underthe-trans:

) account to the Company for any profit or
ns -

INDEMNIFICATI

provided. the Company may indemnify against all
inst all judgements, fines and amounts paid in
in: connection -with legal, administrative or
1, “indemnifiable Person”) who:

98, Subject to the limitations | e
expenses, including legal fees; and.a
settlement and reasonably incurre
investigative proceedings:any perso

(a) is or was a party oriis threatened to be made a party to any threatened,
pending or completed. proceedings, whether civil, criminal, administrative or
investigative, by.reasonof the fact that the person is or was a Director, an
officer, agent or a liquidator of the Company, or

{b) is or was, at the request of the Company, serving as a Director, officer, agent
or fiquidator of, or in any other capacity is or was acting for, another body
corporate or a partnership, joint venture, trust or other enterprise.

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

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

101.  The termination of any proceedings by any judgement, order, settlement, conviction or
the entering of a nolle prosequi does not, by itself, create a presumption that the
Indemnifiable Person did not act honestly and in good faith and with a view to the best
interests of the Company or that such person had reasonable cause to believe that his
conduct was unlawful.
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102.

103.

104.

105.

106.

107.

108.

109.

110.

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

INSURANCE

The Company may purchase and maintain insurance in relation to any person who is or
was a Director, or who at the request of the Company is or was serving as a Director of,
or in any other capacity is or was acting for another body corporate 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 in the preceding
Regulation.

SEAL

The Directors shall provide for the safe custody of the Seal. An imprint of the Seal shall
be kept at the registered office of the Company. The Seal when affixed to any written
instrument shall be witnessed.by"a Director.of‘any other person so authorised from time
to time by Resolution of Directors. The Di rs may provide for a facsimile of the Seal
and of the signature of any-Director or autharised person which may be reproduced by
printing or other meapis.on any instrument and it shall have the same force and validity
as if the Seal had been. affixed to such instriment-and-the same had been signed as
hereinbefore described. - 3

'DISTRIBUTIONS

j ; £ SRR

The Company may, from. time. y a Resolution of Directors authorise a
Distribution by the Gompany to: Sh rs at:such time, and of such amount, as it
thinks fit if they are’satisfied; .on reasonablg-grounds, that immediately after the
Distribution ’ SRR

(@) the value of the Comp' yr:s¢<a§§éi§ will exceed its liabilities; and
(b)  the Company will be able to pay its debts as they fall due.

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

Notice of any Distribution that may have been authorised shall be given to each
Shareholder in the manner hereinafter mentioned and all Distributions unclaimed for 3
years after having been declared may be forfeited by Resolution of Directors for the
benefit of the Company.

Ne Distribution shall bear interest as against the Company.

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

A division of the issued and outstanding Shares of a class or series of Shares into a
larger number of Shares of the same class or series having a proportionately smaller
par value does not constitute the issue of a bonus Share.
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111,

112.

113,

114.

116.

116.

17,

118.

118,

ACCOUNTS
The Company shall keep such accounts and records that:
(a) are sufficient to show and explain the Company’s transactions; and
{b) will at any time, enable the financial position of the Company to be determined
with reasonable accuracy.
AUDIT
The Company may by Resolution of Shareholders call for the accounts to be examined
by auditors in which event the following provisions shall apply to the appointment and

activities of the auditors.

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

The auditors may be Shareholders but no Director or other officer shall be eligible to be
an auditor of the Company during his_continuance in office.

Ik
0SS account and balance sheet required to
re a meetmgf of the Shareholders and shall

(a) in their opinion the profnt and"loss accountiand balance sheet give a true and
fair view respectively“of, yrofit-and loss for the period covered by the
accounts, and of the state rs of the Company at the end of that period;

(b) all the information 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 before the Company or shail be
served on the Shareholders.

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

The auditors of the Company shall be entitled to receive notice of, and to attend any
meetings of Shareholders at which the Company's profit and loss account and balance
sheet are to be presented.
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NOTICES

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

121.  Any summons, notice, order, document, process, information or written statement to be
served on the Company may be served by leaving it, or by sending 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.

122.  Service of any summons, notice, order, document, process, information or written
statement to be served on the Company may be proved by showing that the summons,
notice, order, document, process, information or written statement was delivered to the
registered office or the registered agent of the Company or that it was mailed in such
time as to admit 1o its being delivered to 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 prepaid.

NON-REGOGNITION OF - TRUSTS

123.  Subject to the provisoshereto, nshall’ be ‘recognised by the Company as
holding any Share upon-any:trust and*the Company shall not, unless required by law,

yay.to recognise {even when having notice thereof)

interestin‘any Share or (except only as
sor as required by law) any other right in
ito-the entirety thereof in each

such interests in writing to_ the
conditions contained in any such acknowled

124.  Whenever any difference arises between the Company on the one hand and any of the
Shareholders or their executors, administrators or assigns on the other hand, touching
the true intent and construction or the incidence or consequences of these Articles or of
the Act, touching anything done or executed, omitted or suffered in pursuance of the Act
or touching any breach or alleged breach or otherwise relating to the premises or to
these Articles, or to any legislation, ordinance or regulation affecting the Company or to
any of the affairs of the Company such difference shall, unless the parties agree to refer
the same to a single arbitrator, be referred to two arbitrators one to be chosen by each
of the parties to the difference and the arbitrators shall before entering on the reference
appoint an umpire.

125.  If either party to the reference makes default in appointing an arbitrator either originally
or by way of substitution (in the event that an appointed arbitrator shall die, be
incapable of acting or refuse to act) for 10 days after the other party has given him
notice to appoint the same, such other party may appoint an arbitrator to act in the
place of the arbitrator of the defauiting party.
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VOLUNTARY WINDING UP AND DISSOLUTION
126,  The Company may voluntarily commence to wind up and dissolve if
(a) it has no liabilities; or
(b} is able to pay its debts as they fall due,

{c) by a Resolution of Shareholders or if, the Company has never issued Shares,
by a Resolution of Directors.

CONTINUATION

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

We, ABM Corporate Services, Ltd., of ABM Chambers, P.O. Box 2283, Road Town, Tortola
VG1110, British Virgin Islands for the purpose of incorporating a BVI Business Company under the
laws of the British Virgin Islands hereby sign our name to these Articles of Association this 13 day of
March, 2014, e

Incorporator

Mark DuBois
For and on behalf of
ABM Corporate Services, Lid
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