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ESCRITURA PUBLICA NUMERO: 4 1 7 374 .......

OTORGADA EN LA NOTARIA CINCUENTA Y SIETE (5%

CUATRO MIL CIENTD SETENTA Y CIZ‘QCD——-C- —————— =g )
B

Q

DEL CIRCULO DE BOGOTAD. C. ---

DE FECHA: ygINTE (20) DE NOVIEMBRE-£ommmmmmmmm

DEL ANO DOS MIL NUEVE (2009) / -------

-------------------------------------------- NOTARIA CODIGO 1100100057 ,

/
------------------------------- SUPERINTENDENCIA DE NOTARIADO Y REGISTRO -f--------1
------------------------- FORMATO DE CALIFICACION — Resolucion 1156 de 1996 ----rermeoeeo

__________________ /

------------------------------------- NATURALEZA JURIDICA DEL ACTOxw-srmsemsemscmscmscmscmscmncens
[0 S DU S — VALOR --resene
PROTOCOLIZACION  +-emmeme e e CUANTIA
------------------------------ PERSONAS QUE INTERVIENEN EN EL ACTO: w-reeesserererieeeceecd
NOMDIE mmmmmeerm o Identificacion

PASAPORTE. 1705262796

EDGAR EFRAIN SANDOVAL RUEDA-----

En la ciudad de Bogota, Distrito Capital, Republica de Colombia, a los veinte (20)

Dias del mes  noviembre del ano dos mil nueve (2.009) ante e

despacho de la Notaria Cincuenta y siete (57) del Circulo Notarial de Bogota, actuand

como Notaria -ENCARGADA RAQUEL SOFIA CIFUENTES MORALTS

se otorga la escritura publica que se consigna en los siguientes tErminQs :-----=----=--==--=~-

COMPARECIO: EDGAR EFRAIN SANDOVAL RUEDA, identificado con

?sapbrte
numero 1705262796, mayor de edad,de transito gor laciudad de Bogota D/C,

-

, quien obra ennombre propio Y Manifesto; -----rsrsreesmresmmeesmes oo

PRIMERO: Que presenta para su protocolizacion en dos (2) folios dtiles original del

PODER GENERAL otorgado por DISTRIPHARM ING:~ a favor de EDGAR EFRAIN

T* -

SANDOVAL RUEDA, de fecha veintiseis (26) de octubre del ailo dos mil nueve (2.069)

—

ESTE PAPEL NO TIENE COSTO ALGUNO PARA EL USUARIO




el cual fue debidamente autenticado ante Notario Publico Noveno de Panama, con su

correspondiente Apostille.

en un folio.

gualmente ori\g/mal del Certificado de Incumbencia fechado el 11 de noviembre del 2009~

Y Fotocopia autenticada de catorce (14) folios de los Estatutos— de Comercial
nternacional organizada bajo las leyes de las Islas Virgenes Britanicas; cuyo numero de

Registro es el 1530086%y en un folio nombramiento del senor CARLOS BRYDEN en

calidad de primer director de la Compaﬁfa<y
SEGUNDO. Que el compareciente eleva a escritura publica el poder General otorgado
por DISTRIPHARM INC. a favor de EDGAR EFRAIN SANDOVAL RUEDA; ¢l cual es del
SIGUIBINTE EENOI: ~mrmrmmmmmm e

0102

Que DISTRIPHARM INC.,; una sociedad Comercial Intemacional organizada bajo las
/esta/

cuyo numero de Registro es el 1530086/por medio constituye y nombre al sefior; «---------
EDGAR EFRAIN SANDOVAL RUEDA con pasaporte 1705262796 ciwlaiwpo Bouatoriam
Como su apoderado autentico y legitimo para ejercer las facultades vy poderes
concernientes a fos‘siguientes ASUNTOS] Ammrrmrem e
1. Otorgar, reconocer y entregar en nombre de la Compania cualesquiera y todos los
contratos , incluyendo convenios de compra, opciones de compra, escrituras
constitutivas, convenios de empresas conjuntas, escrituras de compra y venta,
arrendamientos y cualesquier otro instrumento o convenio de cualquier clase o
naturaleza sea, en aquellos términos y condiciones y por aquella consideracion que tal
apoderado pueda considerar necesaria o ventajosa para la Compania, v

2. Solicitar, exigir, demandar, recuperar y recibir todo tipo de bienes, deudas, rentas,

intereses y sumas de dinero sean las que fueren, adeudadas actualmente o que en el

futuro se adeuden y se deban o pertenezcan a la compania y extender y otorgar recibos,
v

leyes de las Islas Virgenes Britanicas (en lo sucesivo denominada ('LA COMPANIA")"

liberaciones, satisfacciones u otros descargos por los mismos:
3. Dar todos los pasos y recursos necesarios y apropiados para la gestion vy

administracion de los asuntos comerciales de la compafia y para recobrar, recibir,

obtener y reclamar cualesquiera tierras; heredades, arriendos o bienes raices, articulos y*~

e LR e e el
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bienes, deudas, intereses, demandas o sumas de dinero

cualquier otro cosa que pertenezcan o sean adeuda

la compafias=
4. Abrir cuentas bancarias en Colombia o en cualquier IUgay

que lo requiera la compaiiia, y otorgar cualesquier

resoluciones bancarias que se requieran con ese fin

nombrar uno o mas signatarios para dichas cuentas.¥”
5. Nombrar para el territorio de Colombia o en cualquier lugar que se necesario para €
buen funcionamiento de la compania, apoderados generales o especiales sujetos a su
instrucciones para representar judicialmente o extrajudicialmente a la compania o para
cualquier otro acto permitido de acuerdo con las leyes de los territorios en‘los que surta
efectos los poderes. Tales poderes seran otorgados en Notaria o Consulado Colombianc

0 mediante documento privado./

6. Para obrar con plenos poderes de la Compafia ante cualesquiera autoridades
- judiciales, administrativas u otras de caracter oficial en Colombia o en cualquier lugaf
que sea requerido para el buen funcionamiento de la Compania. Estas facultades
incluyen las de gestionar el registro de compafias ante las autoridades administrativas
tributarias; dar respuesta a requerimientos, pliegos de cargos y demas actos similares
provenientes de las autoridades tributarias, interponer recursos administrativos , pedif
devoluciones de sumas pagadas en exceso al erario publico y recibir los valores
correspondientes interponer demandas y adelantar juicios ante las autoridades judiciales
y en general representar a la Compania ante todas autoridades estatales, publicas ¢
privadas de manera que sus intereses estén siempre adecuadamente atendidos./

7. Registrar, cuando asi sea requerido, cualquier inversion extranjera ante organismos
publicas o privadas, incluyendo, sin limitarse, aquellas realizadas en sociedadej
colombianas, sus modificaciones y reinversiones y ejecutar y suscribir todos los

documentos requeridos bajo las leyes Colombianas o de cualquier otra Jurisdiccion ¢

-
~

pais para el cabal cumplimiento de la legislacion vigente:
8. Adelantar todas las gestiones necesarias y requeridas bajo la ley Colombiana ante las
autoridades tributarias en especial la Direccion de Impuestos y aduanas Nacionales?/
9. Realice todos los actos necesarios para efectuar inversiones en sociedades

| colombianas, tales como suscribir la correspondiente escritura publica de constitucion

ESTE PAPEL NO TIENE COSTO ALGUNO PARA EL USUARIO




participar en reuniones de los organos sociales, recibir y aceptar ofertas para suscribir

cuotas, parte de interés o acciones,*/

10. Participar en cualquier acto de licitacion, ofertas publicas o privadas directas o

ndirectamente a traves de terceras personas que actuaran por medio de autorizacion por

escrito, por considerarlas para los intereses de la compania. o

11. Bajo ninguna circunstancia podra vender, enajenar, endeudar, solicitar préstamos o
sobregiros, o disponer de cualesquiera bienes muebles o inmuebles o valores que la
compafia pueda poseer o en los cuales la compania pueda tener un interés sin previa
ftuto/rizaoién por escrito de los directores o de los accionistas de la compania. o
E1I 2alpoderado esta facultado para transferir o ceder total o parcialmente las facultades del

poder reservandose o no su ejercicic, siempre y cuando tenga autorizacion por escrito de

los directores o de los accionistas de la Compania

Este poder cubre todos los actos de cualquier tipo que puedan requerirse y ser
necesarios bajo las circunstancias arriba mencionadas tan plenamente para todo fin y
propésito, como si fuesen hechos por cualquier dignatario o cualesquiera dignatarios de

la compafia con pleno poder de sustitucion.

En testimonio de la cual DISTRIPHARM INC., ha ordenado que este poder sea
debidamente otorgado hoy dia 26 de octubre de 2009 -
FIRMADO, SELLADO Y ENTREGADO.
En presencia de FIRMA TESTIGO

TERCERO. Que en consecuencia El(la) suscrito(a) Notario(a) declara protocolizado el
referido documento para que asi figure en el protocolo de esta notaria y autoriza desde
Ya S€ EXPIAAN COPIAS--==mmmmmmmmmrmmmrm s oo s oo oot
NOTA : El compareciente hace constar que ha verificado cuidadosamente su nombre
completos, estado civil, el numero de su documentos de identidad. Declara ademas
que todas las informaciones consignadas en el presente instrumento son correctas vy
gque en consecuencia , asume la responsabilidad que se deriven de cualquier
inexactitud en la misma. Conoce la Ley vy saben que el{la) Notario(a) responde de
regularidad formal de los instrumentos_.que autoriza, pero no de la veracidad de las

declaraciones de [0S INteresatosy - --mrrmrmrmrmrmramsmem e




1
PODER GENERAL /

SABED TODGCS POR EL PRESENTE:

Que Distripharm Inc. una sociedad Comercial Internacional organizada bajo las leyes de las Islas
Virgenes Britanicas (en lo sucesivo denominada la "Compaiifa"), cuyo niimero de Registro es el 1530087} por (74—‘

este medio constituye y nombya al sefiot:

Edgar Efrain Sandoval Rueda
Ciudadano Ecuatoriano con pasaporte No. 1705262796

como su Apoderado auténtico y legitimo, para ejercer las facultades y poderes concernientes a los siguientes
asuntos:

—

Otorgar, reconocer y entregar en nombre de la Compafifa cualesquiera y todos los contratos,
incluyendo convenios de compra, opciones de compra, escrituras constitutivas, convenios de empresas
conjuntas, escrituras de compra y venta, arrendamientos y cualesquier otro instrumento o convenio de
cualquier clase o naturaleza sea, en aquellos términos y condiciones y por aquella consideracién que tal

apoderado pueda considerar necesaria o ventajosa para la Compafifa.

N

Solicitar, exigir, demandar, recuperar y recibir todo tipo de bienes, dendas, rentas, intereses y sumas de
dinero sean las que fueren, adeudadas actualmente o que en el futuro se adeuden y se deban o
pertenezcan a la compafifa y extender y otorgar recibos, liberaciones, satisfacciones u otros descargos
por los mismos.

3. Dar todos los pasos y recursos necesarios y apropiados para la gestién y administracion de los asuntos
comerciales de la compaiiia y para recobrar, recibir, obtener y reclamar cualesquiera terras, heredades,
arriendos o bienes raices, articulos y bienes, deudas, intereses, demandas, o sumas de dinero o cualquier
otra cosa, que pertenezcan o sean adeudadas a la compafifa.

4. Abrir cuentas bancarias en Colombia o en cualquier lugar que lo requiera la compaiifa, y otorgar
cualesquiera resoluciones bancarias que se requieran con ese fin y nombrar uno o mads sighatarios para
dichas cuentas.

5. Nombrar para el territorio de Colombia o en cualquier lugar que sea necesario para el buen
funcionamiento de la compania, apoderados generales o especiales sujetos a sus instrucciones para
representar judicialmente o extrajudicialmente a la compafia o para cualquier otro acto permitido de
acuerdo con las leyes de los territorios en los que surtan efectos los poderes. Tales poderes seran
otorgados en Notaria o Consulado Colombiano, o mediante documento privado.

6. Para obrar con plenos poderes de la Compafifa ante cualesquiera autoridades judiciales, administrativas
u otras de caricter oficial en Colombia o en cualquier lugar que sea requerido para el buen
funcionamiento de la compaiia. Estas facultades incluyen las de: gestionar el registro de compaiiias ante
las autoridades administrativas y tributarias; dar respuesta a requerimientos, pliegos de cargos y demads
actos similares provenientes de las autoridades tubutarias; interponer recursos administrativos; pedir
devoluciones de sumas pagadas en exceso al erario publico y recibir los valores correspondientes;
interponer demandas y adelantar juicios ante las autoridades judiciales, y, en general, representar a la
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Compaiifa ante todas las autoridades estatales, piblicas o privadas de tmanera que Sus*intéreses egtén_ j
siempre adecuadamente atendidos.

Registrar, cuando asi sea requerido, cualquier inversién extranjera ante organismos publicas o privadas,
incluyendo, sin limitarse, aquellas realizadas en sociedades colombianas, sus modificaciones y ==
reinversiones, y ejecutar y suscribir todos los documentos requeridos bajo las leyes colombianas o de —-"E
cualquier otra jurisdiccién o pais para el cabal camplimiento de la legislacion vigente. C7‘

8. Adelantar todas las gestiones necesarias y requeridas bajo la ley colombiana ante las autoridades
tributarias, en especial la Direccién de Impuestos y Aduanas Nacionales.

9. Realice todos los actos necesarios para efectuar inversiones en sociedades colombianas, tales como
suscribir la correspondiente escritura publica de constitucion, patticipar en reuniones de los organos
sociales, recibir y aceptar ofertas para suscribir cuotas, parte de interés o acciones.

10. Participar en cualquier acto de licitacion, ofertas publicas o privadas ‘directas o indirectamente a través
de terceras personas que actuaran pot medio de autorizacidén por escrito, por considerarlas para los
intereses de la compafifa.

11. Bajo ninguna circunstancia podri vender, enajenar, endeudar, solicitar préstamos o sobregiros, o
disponer de cualesquiera bienes muebles o inmuebles o valores que la compafifa pueda poseer o en los
cuales la compafifa pueda tener un interés, sin previa autotizacién por escrito de los directores o de los
accionistas de la compaiifa. »

12.El Apoderado estard facultado para transferir o ceder total o parcialmente las facultades del poder
reservandose o no su ejercicio, siempre y cuando tenga autorizacion por escrito de los directores o de
los accionistas de la compaiifa.
R Este poder cubre todos los actos de cualquier tipo que puedan requerirse y ser necesarios bajo las circunstancias

arriba mencionadas tan plenamente, para todo fin y propdsito, como si fuesen hechos por cualquier dignatario o
cualesquiera dignatarios de la compaiifa con pleno poder de sustitucion.

En testimonio de lo cual Distripharm Inc.  ha ordenado que este poder sea debidamente otorgado hoy dia
26 de octubre de 2009.
FIRMADO, SELLADO Y ENTREGADO

en presencia de:

T (e Y e

\T-estigo/ \J/(;{fglos Brydf‘:‘n"

Unico Director

T




- Yo, Licdo. ROBERTO R. ROJAS C., Noterig Publice Noveno
dol Chrouito “de Penzmd, con Céduls No. 4-100-1id4

CEATFICO:

Que dada iz corteza da lz identidad de! (log) sujeto(s) que
firmé (firmarcn) el presents documents, su(s) firmais) es

(son) auténtica(s).
26 00T 2009

Licdo. ROBERYO R. \?OJRS C.

Panzma,

Notario Pablico Npvano

APOSTILLE
Convention de la hayse du & octobre 1981
1 Pais PANAMA
El presente documentonibiico 74 ”/2@ )
3 ha sido firmado por A2 Jor e
3 quien actua en calidad M
4 y esta revestido dei safio/timbre de i

CERTIFICADO 2 70T
"5 EN Panamé ¢ el dia 2008 e "‘i‘»/
7 por DIRECCION ADMINISTRATIVA g
8 Bajo el numero SY 35/ implics rff;‘?fcéégz no
Selic/timbre, i — : SDORSabi;
q Selloftimbre) 10 Firma /56;})/,%,/ A /Jf’ an cuanto g C‘Srﬂi‘éi?c?f




CERTIFICADO DE INCUMBENCIA ' ~ J

j.’

Nosotros, ICAZA, GONZALEZ-RUIZ & ALEMAN (BVI) TRUST LIMITED, una compaiiia O‘L
de las Islas Virgenes Britinicas, actuando como Agente Registrado de Distripharm Inc.
debidamente organizada bajo la Ley de Compafiias de,Negocios de BVI, 2004 con el nimero

1530086 a partir del dia 29 de Abril de 2009 (“la Compafifa”) por el presente certificamos que,
de acuerdo con nuestros registros, la siguiente informacion es correcta:

a) La Compaiiia esta validamente organizada bajo la Ley de Compaiiias de Negocios de BVI,
2004 y esta vigente.

b) ‘La Compania fue organizada el 29 de Abril de 2009.

¢) Elntmero de Compaiiia BVI de la Compaiiia es 1530086.
d) El Director Unico de la Compaiiia a partir de esta fecha es:
CARLOS BRYDEN

e) La Compafifa esta autorizada para emitir 50,000 acciones con un valor a la par de
US$1.00, cada una.

f) La Compafifa no esta en proceso de ser liquidada y disuelta.

g) La Oficina Registrada de la Compaiifa se encuentra en Vanterpool Plaza, Wickhams Cay I,
Segundo piso, Road Town, Tortola, Islas Virgenes Britdnicas, la oficina del Agente
Registrado.

h) El Agente Registrado de la Compafiia es ICAZA, GONZALEZ-RUIZ & ALEMAN
(BVI) TRUST LIMITED en Vanterpool Plaza, Wickhams Cay I, Segundo piso, Road
Town, Tortola, Islas Virgenes Britanicas.

Fechado el 11 de noviembre de 2009.

j

ICAZA, GON ZAL"%]Z-R 1Z ,  (BVI) TRUST LIMITED

Signatario Autogizado
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British Virgin Islands
BVI Business Companies Act, 2004

Memorandum of Association
v nd
Articles of Asscciation .
. T of —

Distripharm Inc.
A COMPANY LIMITED BY SHARES

Incorporated the 2oth  day of April , 2009 ‘

Icaza, Gonzalez-Ruiz & Aleman (BVD):!
Vanterpool Plaza, 2nd F loor, W'ckh
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TERRITORY OF THE BRITISH VIRGIN ISLANDS

f e _—
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BVI BUSINESS COMPANIES ACT, 2004

MEMORANDUM OF ASSOCIATION

OF
Distripharm Inc.

A company limited by shares

NAME

1. The name of the Company is Distriphamn.dnc

TYPE OF COMPANY
2. The Company is a
REGISTERED OFFICE

3. The first registered ffﬁc

REGISTERED AGENT
4. The first registered agent of the Company'is Icaza, Gonzalez-Ruiz & Aleman (BVI) Trust
Limited of Vanterpool Plaza, 2™ Floor, Wickhams Cay I, Road Town, Tortola, British .

Virgin Islands.
CAPACITY AND POWERS

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

() full capacity to carry on or undertake any business or activity, do any act or enter
AL

into any transaction; and - T L
ENACACHIN

GENCIA DE AUT
C(\

(b) for the purposes of paragraph (a), full rights, powa‘
6: For the purposes of section 9(4) of the Act, the company mg

(@) carry on banking or trust company busi
and Trusts Companies Act, (Amend

‘o aue lg pressote folordpie calndte i
nete won &l oogmal que fuve 8 lo viss




(b) carry on business as an insurance or reinsurance company, insurance agent or
insurance broker, unless it is licensed under an enactment authorizing it 1o carry
on that business;

(c) carry on the business of company management unless it is licensed under the
Company Management Act, (Amended 2006);

(d) carry on business of providing the registered office or registered agent for
companies incorporated in the British Virgin Islands.

CURRENCY

7. Shares in the Company shall be issued in the currency of the United States of America.

NUMBER AND PAR VALUE OF SHARES

8. The Company is authonsed to ]SSUC a ma\xmum of 50, OOO shares of USS$1.00 par value
each. o B

CLASSES OF SHARES

9. The Shares will be d1v1ded into such numbcn K 'fClasses and series as the directors shall
by resolution of directors from txme ro nme ddemme and until so divided shall comprise
one class and series. : F L

FRACTIONAL SHARES

10. The Company may issuc:fractional” ‘Shé‘ik'és'and a fractional Share shall have the
corresponding fractional rights; ‘oblig atlons _and liabilities of a whole share of the same
class or series of shares.

DESIGNATIONS, POWERS, PREFERENCES, ETC. OF SHARES

11. Each Share in the Company confers upon the fha eholder
(a) ders of the Company or on any
Q\ - “L i
(b) Apalq By Lhﬁ Companv and
(©) %lrp lus assets of the Company

) .
que YA /presente fote

sents ron el originl que R




VARIATION OF CLASS RIGHTS

12. 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 writing of the holders of not less than three-fourths of the
issued Shares of that class or series and of the holders of not less than three-fourths of the
issued Shares of any other class or series of Shares which may be adversely affected by
such variation.

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI-PASSU

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

REGISTERED SHARES

not authorised to issue bearer

14. The Company shall is: 5
: tered shares for bearer shares

shares, convert regist

158. Subject to Section 11, the C
Shareholders or by a Résolutin
Resolution of Directors:

(i).  to restrict th
or Articles;

(if).  to change the percentage of Shareholders required to pass a Resolution of
Shareholders to amend the Memorandum or Articles;

(iii). in circumstances where the Memorandum or Articles cannot be amended by the
Shareholders; or

(iv).  toClauses 11, 12, 13 and this Clause 15

DEFINITIONS T
. o i DILIGENCIA DE AUTE
16. Words used in this Memorandum and not defined heg e—gﬁxeé@@i’g’sm‘ s Ut
Articles. R [ DCSA

wd’ gug fo presen
mente on el ongi




We, ICAZA, GONZALEZ-RUIZ & ALEMAN (BVI) TRUST LIMITED of Vanterpool
Plaza, 2nd Floor, Wickhams Cay I,, 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
these Memorandum of Association this 29" day of April 2009.

Incorporator

Y / A S

Vﬂ/exadirﬁ Garcia
Authorised Signatory

Tcaza, Gonzalez-Ruiz & Aleman (BVI) Trust Limited

\
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TERRITORY OF THE BRITISH VIRGIN ISLANDS

BVIBUSINESS COMPANIES ACT, 2004

ARTICLES OF ASSOCIATION

OF
Distripharm Inc.

A company limited by shares

DEFINITIONS AND INTERPRETATION

1. Inthese Articles, where the context permits, the following terms shall have the following
meanings:

2004, including any modification,

"Act" means the BVI B
: and any regulations made

amendment, extensio
thereunder;

; "Articles" means
o~ time amended or r

direct or indirect transfer of an asset, other than Shares, to or for the benefit of the
Shareholder in relation to the Shares held by it, and whether by means of a purchase of an
asset, the redemption or other acquisition of Shares, a distribution of indebtedness or
otherwise, and includes a dividend;

"Fractional Share" has the meaning given to that term in the Memorandum;

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

ST

it
decease 1\nd1_v1~ ua
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"Person" means an individual, a corporation, a tru
partnership or an unincorporated association;
. . . < ,Mﬁ .o f
“Register of Shareholders” means the regi N EEIEE
accordance with section 41 of the Act;
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4 Teific que la prazt

"Resolution of Directors” means:

(a) a resolution approved at a duly convened and constituted meeting of Directors or
of a committee of Directors, by the affirmative vote of a simple majority of the
Directors present at the meeting who voted and did not abstain; or

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

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

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

(©) a resolution approved «at’a duly bonvened and constituted meeting of the
Shareholders by the“’éfﬁrm’at :

®

(i1 otes’of eac}r"class or._eries of Shares which were
presenit at: the meeting and entitled fo"vote thereon as a class and were
voted and.not abstained, or * S

(d) a resolution co"nsen'ted td in‘;\v'r:ifir{g' by:

6)) a majonty of the votes of bhareb entltled to vote thereon and were voted
and did not abstaifioru:

(i1) a majority of the votes of each class or series of Shares entitled to vote

thereon as a class and were voted and not abstained,

where a Shareholder is given more than one vote in any circumstances, he shall in the
circumstances be counted for the purposes of establishing a majority, by the number of votes
he casts;
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hares and debt obligations of every kind, options, warrants and
§ or debt obligations;




"Treasury Shares" means Shares that were previously issued but were repurchased, ‘
redeemed or otherwise acquired by the Company and not cancelled; and

"written" or any term of like import includes words typewritten, printed, painted,
engraved, lithographed, photographed or represented or reproduced by any mode of
representing or reproducing words in a visible form, including telex, telegram, facsimile,
electronic mail or other form of writing produced by electronic communication and “in
writing” shall be construed accordingly .

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

3. Whenever the singular or plural number, or the masculine, feminine or neuter gender is
used in these Articles, it shall equally, where the context admits, include the others. -

4. ‘elation to Shares shall be construed as a
. he votes allocated to the Shares that
shall be counted and n ol iolders"who actually voted and a reference
to Shares being presen af i onding construction.
5. A reference to mo stated, a reference to the

currency in- whic o the provisions of the

Memorandum.

6. Every Shareholder is entitled
under the Seal specifying the. ourr
director and the Seal may be facsmul

7. Any Shareholder receiving a certificate 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 any wrongful or fraudulent use or representation made by any person by virtue
of the possession thereof. Ifa 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 Direrct_

TR .,D? i fz‘frfu";_y‘?"""!r I

8. If several persons are registered as joint holders of any Sg'lr
may give an effectual receipt for any Distribution. b

SHARES

: es shall be at the disposal of
15{1}/% FeYz’if‘PS’lky ?ﬂ%@?ﬁ%ﬁdot%co 3ig (Ciﬂwd
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s', Or such consid
n.0f Directors determine.
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g. Subject to the provision in these Article
the Directors who may, without limiting
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10. Section 46 of the Act (Pre-emptive rights) shall not apply to the Company.

11. The Company may issue bonus shares, partly paid shares and nil paid shares.

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

13. When the consideration in respect of a Share has been paid, that Share is for all purposes
fully paid and non-assessable, but where a 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 the Articles.

14. 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 Share issued with
par value, the consideration paid:or ’p’eiyable’shaﬂ not be less than the par value.

15. No Shares may be ISSqu tora c01151derat1on otber thah money, unless a Resolution of
Directors has been passed statmc s

(1) the amount to be credited. for thc issue of. the Si ares;

(i) theh T the mdsonable p) :ent cash value of the non-
money: conmder mon for the issue; and :

(1i1) that in thex koplmon‘ f(h‘. presem cash value of the non-money
cons1dcranon‘for the 1seuz 15 rot ICSb than the amount to be credited for
the issue ofthe Shaws

16. The Company shall keep a regi‘stéf(thc,‘j_registei"’b’fmembers") containing:

1 the names and addresses of the persons who hold Shares;

(i1) the number of each class and series of Shares held by each Shareholder;

(iii)  the date on which the name of each Shareholder was entered in the register
of members; and
the date on which any person ceased to be a Shareholder.
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of its contents. Until the directors otherwise determine, the
or gther data storage form shall be the original register of members.




MORTGAGES AND CHARGES OF SHARES

19. Shareholders may mortgage or charge their Shares in the Company and upon satisfactory
evidence thereof the Company shall give effect to the terms of any valid mortgage or
charge except in so far as it may conflict with any requirements herein contained for
consent to the transfer of Shares.

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

(@)  astatement that the Shares are mortgaged or charged;

(b) the name of the mortgagee or chargee; and

(c) the date on which the aforesaid particulars are entered in the Register of
Shareholders.

21. Where particulars of a mortgage or*
cancelled:

(@)

(b)

22.

REDEMPTION OF SHARES AND TREASURY SHARES

23. The Company may 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 Shareholders whose Shares are to be pul:;:hased ,redg mpd OF:. othm
acquired unless the Company is permitted by the Act _ jjlilip ﬁ$}$&g_?\£h
Memorandum or Articles to purchase, redeem or otherwis&™acgl SN h
their consent. U ] LV

24. The Companv may only offer to acquire Share 1t evant tim

c%lfctors

ripany. will be able to pay its
que fﬂ m"rrf? ool 0

the Company’s assets will exceed its liabilities aj
debts as they fall due.
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25.

28.

28.

29.

TRANSFER OF SHARES‘ ;

30.

31

32.

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

Shares that the company purchases, redeems or otherwise acquires pursuant to this
regulation may be cancelled or held as Treasury Shares except to the extent that such
shares are not in excess of 30% percent of the issued shares in which case they shall be
cancelled but they shall be available for reissue.

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

Treasury Shares may be disposed of by the Company on such terms and conditions (not
otherwise inconsistent with these Articles) as.the Company may by Resolution of
Directors determine.

Where Shares are held by a another corpomnve body of which the Company holds
directly or indirectly, shares havmff more that 50 pvr cent of the votes in the election of
directors of the other bod\, corporatu all rights and obligations attaching to the Shares
held by the other body coxpmate are-suspended and,sha? not be exercised by the other
body corporate. ~ R

Shares may be transferred bv a wii tten mstrume*n of mnsfer signed by the transferor and
containing the name ‘and address of the transferec and, in, the case of the transfer of a
Share that imposes a liability to the. Comparw on the transfcree the instrument of transfer
shall also be signed by t te transfere“ - 5 :

The Company shall not be rvquxred to. tleat a t;ansferee of a Share as a Shareholder until
the transferee's name has been entered in the Register of Shareholders.

Subject to these Articles, the Company shall, on receipt of a duly executed instrument of
transfer, enter in the Register of Shareholders the name of the transferee of the Share(s)
unless the Directors resolve to refuse or delay the registration of the transfer for reasons
that shall be specified in the Resolution of Directors.

The registration of a transfer of Shares may be suspended and the Register of
lders closed at :uch times and for such perwods as the Compamv may from time to

months.

%isﬁed that an instrument of transfer has been signed but that
Jost or destroved, they may resolve;

ience of the transfer of the Shares as they consider appropriate;




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

TRANSMISSION OF SHARES

35. 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.

36. 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 apphcatlon by any such person to be registered as a

Sharcholder shall be deemed es of the deceased, incompetent or

37. .in consequence of the death,
of being registered himself,
gistered as the transferee of

38. :

court having regard
FORFEITURE

39. Where Shares are not fully paidoneis ssued for a promissory. note or other
written obligation for payment of a debt have been issued subject to forfeiture, the .
following provisions shall apply. 4

40. Written 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 Shaleholder who defaults in makmg pavment in respect of a Share whether

41, The written notice referred to in the immediately prebﬁ:dl

(a) name a further date not earlier than the\,
service of the notice on or before which th
be made; and

..me que la presente fotocepia cojncide £ :
14 éf‘be%ozoe tﬁ&ti&}ﬁéﬂh&mé@m o lowisio, 7

(b) contain a statement that in the event o
in the notice the Shares, or any of them,
will be liable to be forfeited.




42. Where a written notice has been issued under these Regulations and the requirements
have not been complied with, the Directors may at any time before tender of payment
forfeit and cancel the Shares to which the notice relates.

43 The Company is under no obligation to refund any moneys to the Shareholder whose
Shares have been forfeited and cancelled pursuant to these Regulations. Upon forfeiture
and cancellation of the Shares the Shareholder is discharged from any further obligation
to the Company with respect to the Shares forfeited and cancelled.

MEETINGS AND CONSENTS OF SHAREHOLDERS

44, The Directors of the Company may convene meetings of the Shareholders of the
Company 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.

45, Upon the written request of_:.Shéf’éﬁéldé}s‘fﬁ:ély'ding thirty (30) percent or more of the
outstanding Shares entitled 1o voteinthe Company onthe matter for which the meeting is
being requested the Directors’shall convene a meeting.of Shareholders.

48. The Directors shall giiv no't:vless than seven (7) davs notice of meetings of Shareholders
to those persons wliosé names on_ tlle date the notice is givén appear as Shareholders in
the Register ofSharcholders ofthe Co 1pan5 anu are to vote at the meeting

47. The Directors comemnz a mectmv may, fix the date notice is given of a meeting of
shareholders, or such other date as may ‘be bpecxﬁpd in the'notice, as the record date for
determining those shareho ders. thqt are enUtIed to vote at a meeting,

48, A meeting of Shareholders B’eld,i‘i_n co entior} oftHe 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 entitled to vote on all matters to be considered at the
meeting; or
(b) 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,

havewalyedinoticaist: th ~""‘meetmo and for this purpose presence at the meeting shall be

Loentesmsd }&c@smtwaw'et
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51.

52.

53.

54.

55.

56.

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.

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

I/'We being a Shareholder of
the above Company with Shares HEREBY APPOINT

of
or failing him of to be
my/our proxy to vote for me/us at the meeting of Shareholders to be held on the
day of and, at any adjournment thereof.

(Any restrictions on voting to be inserted here)

Signed this day of

Shareholder

fithem may be present in person
seak as a Shareholder;

@)

(c) if two or more of the _
vote as one. p

A Shareholder shall be deemed to be present at a meeting of Sharcholders 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 pe" Or BV PR S HATE RS TaetSPiDRETElE

entltled to exermse at least fifty (50) percent of the votmm. Uh\tis }IDt}ﬂheJLShares[c[f LAGENTICACION
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proxy. form shall constitute a
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hall be dissol ved, in any

valid Resolution of Shareholders.

If within two hours from the time appomte
meeting, if convened upon the requisition*
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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.

57. At every meeting of Shareholders, the chairman of the Board of Directors shail 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. [f 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

4 Shareholder present shall take the chair.

58. The chairman may, with the, conéﬁn‘tﬁolf the mieeting, adjourn any meeting from time to
time, and from place to place] buf no, business :Haﬂ be fransacted at any adjourned
meeting other than the - busmcs> Ieit unﬁmshea" at’the meeting from which the
adjoummem took place. - :

59. At any meeting ofthaShdreholdersnt(he"cha‘imz{n‘vshall" be responsible for deciding in such
manner as he shall consider ap'proprtheK_vhethcrany resolution has been carried or not
and the result of his”decision shall be announced to the meeting and recorded in the
minutes thereof. If the chmrman shall have any doubt as to the outcome of any resolution
put to the vote, he shall calise a poH to be. takun of all votes cast upon such resolution, 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 vote may
immediately following such’ announcemem demand that a poll be taken and the chairman
shall thereupon cause a poll to Bettaken. -1t poll is taken at any meeting, the result
thereof shall be duly recorded in the minutes of that meeting by the chairman.

60. 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

tor may in good faith seek legal advice from any qualified person and

of competent jurisdiction shall otherwise rule, the Directors may
dvice without incurring any liability to any Shareholder.

ENCIA FETVLaﬁH'actu dslic
m ARIG CINCUENT A T i

'p"Hrséh‘\ther than‘ individual which is a Shareholder of the Companv may by

£ 15D

acTLa\s‘]t' reyresenmt' e ‘at apf meetmo ofthe Companv or of any class of Shareholders of
the Co, Jany L"gtys{m so authorised shall be entitled to exercise the same powers
| ; which he represents as that person could exercise if it were an
Tastifica QL‘% o WP‘ ldérotithe Company.
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62. 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.

H

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

64. 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.

e prov1s1ons herein contained for
-y, of minutes of a meeting shall
‘matters requiring a Resolution of
ute sufficient evidence of such

65. If the Company shall ha
meetings of the Sharehel
record in writing and.sig
Shareholders. Suc
resolution for all p

DIRECTORS

66.

67. No person shall be appointed as director of the Company unless he has consent in writing p
to act as a director s

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

69. Each Director shall hold office for the term, if any, ﬁxed,rb,\/T
Shareholders or Directors, as the case may be, appointing hkl.m ﬁth
who is an individual the term of office of a Director sha
death, resignation or removal. The bankruptcy o
liquidator, administrator or receiver of a corporat
office of such Director.

©70. A Director may be removed from office,

}Im que lo presente fotocopia coincide |/
temenie con el onginal que ruvo a fo visia, 1

(a) with or without cause, by a Resolution ofi‘ h
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71.

72.

73.

74.

75.

76.

77.

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

A vacancy in the Board of Directors may be filled by a Resolution of Shareholders or by
a resolution of a majority of the remaining Directors

The directors may at any time appoint any person to be a director either to fill a vacancy
in the Board of Directors or as an addition to the existing directors. Where the directors
appoint a person to fill a vacancy, the term shall not exceed the term that remained when
the person who has ceased to be a director ceased to hold the office.

A vacancy in relation to dxrectors occus Jf a- dzrectox dle~ or otherwise ceases to hold
office prior to the e*(pIrmon of hlS term of offue

With the prior or subsequ‘em‘ approvﬂ’bv a resbli}tion of mémbers, the Directors may, by
a Resolution of Directars, fix the emicluments of D\reums with respect to services to be
rendered in any C’lpaCL[" to the (,ompanv i s

A Director shall not requm: a Share qm 1ﬁcmon and mav be an individual or a
company. ; R S L

The Company shall keep a registerof Diréct’orscohtaininQ:

(a) the names and addresses 0f the.persons who are Directors of the Company;

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

(c) the date on which each person named as a Director ceased to be a Director of the
Company; and

(d) such other information as may be required to be kept by the Act or Regulations
issued | in accordance with the Act.

"
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iskzr of Directors shall be kept at the registered office of the Company.

tor may "be kept in any such form as the dlrectors may approve but
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POWERS OF DIRECTORS

80.

81.

82.

83.

84.

-85.

86.

87.

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 of the Company -

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.

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 Articl

The continuing Dirg
their number is redi
necessary quorum for a
appoint Directors to, fi
Shareholders. '

borrow money and to mortgag ndertakings and property or any part
thereof, to issue debentures, debenture stock and other securities whenever money is p
borrowed or as security for any debt, liability or obligation of the Company or of any
third party.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments
and all receipts for monies paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner as shall from time to
time be determined by Resolution of Directors.

T
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such powers, authormes and discretions (not e
the Directors under these Articles) and for suc
they may think fit and any such power of atto
protection and convenience of persons dealin
Directors may think fit and may also authorise al
all or any powers, authorities and discretions vest;
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88. For the purposes of Section 175 of the Act (Disposition of assets), the Directors have the
power to sell, transfer, lease, exchange or otherwise dispose of the assets of the
Company, without restriction and without complving with the provisions of section 175.

DUTIES OF DIRECTORS

88. 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.

80. Notwithstanding the foregoing:

(a) where the Company is a wholly owned subsidiary, the Directors may, when

exercising their powers: or pe*romlms ‘their duties, act in a manner which they
believe to be in the'best interest.of the Companv s holding company, even though
it may not be in the best interests ofthe Compqnv

(b) where the Compan s a su dxarv but not . \\hollv owned subsidiary, the

Directors may, when CYCI‘CLSIHU “their 1 powers or performing their duties, and with
the prior agreément of the-shareholders-other than the holding company, act in a
manner which:they believe” to be'in the-best jnterest of the Company’s holding
company, even though it may not bein the bcst mterests of the Company;

(c) where the sha’reholdtr “of the 'company are can'vmo out a joint venture, the
Directors may, “when exercising “their“powers or performing their duties in
connection with the" carrying otit of the joint venture, act in a manner which hev
believe 1o be in the best iriterest.af a Shareholder or Shareholders, even though it

may not be in the best interests of the Company.
PROCEEDINGS OF DIRECTORS

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

ENTIZARION 1
) If‘ti\c' ?’I’Q 1ai[ ;deemed to be present at a meeting of Directors if he participates by
Tz

Y]
:e;‘%&lon Q ot er(blectromc means and all Directors participating in the meeting are able
{ N

ULU A,
ear each ‘other. t;ﬁ

iyven not less than 3 davs notice of meetings of Directors, but a
jféld without 3 days notice having been given to all Directors shall
D ectors entitled to vote at the meeting who do not attend, waive notice
: r'}_thls purpose, the presence of a Director at the meeting shall be
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94.

95.

96.

- 97.

98.

9.

100.

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.

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 or consent in the place of the Director.

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

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 hewShareholders of the Company and ‘in lieu of
minutes of a meeting sh n a note or memorandum of all
| otetor memorandum shall constitute

of Directors shall preside as
oard of Directors or if the

may also be taken by a Resoluti a committee of Directors consented to

in writing or by telex, telegram cable facsimile or other written electronic ;
communication by all Directors or all members of the committee, as the case may be, :
without the need for any notice. The consent may be in the form of counterparts, each
counterpart being signed by one or more Directors If the consent is in one or more

tb’jf E,Y&ned:lrrlmdazax i

‘( DILIGENCIA DE AUTENTJL ‘“”'
i NOTARIO ¢ I\]C.. SIE ;

counterparts. . ﬁ »
b

The Directors shall cause the following corporate records to be kept: ! i
S

(a) minutes of all meetings of Directors, Shareholders, . co ryr
committees of officers and committees of Shar:k_rtg},d

' fnc q ’
(b) copies of all resolutions consented to by Director; Sharehq[d TI(I am}ddﬁégs [ygsente fOTO‘OﬂlQ wincid
Directors, committees of officers and commrtte T'ffshgreh‘gﬁ; dé{" mee:i!ti wn el Oﬂgmﬂf quE fuvo g la vistg

ution

The books, records and minutes shall be kept at the pla ;m; .
) ¢ T m.‘qg. 7

of Directors determine.

)E




COMMITEES

101.  The Directors may, by a Resolution of Directors, designate one or more committees, each
consisting of one or more Directors and delegate one or more of their powers, including
the power to affix the Seal to the committee.

102.  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 anyv power or authority;

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

L4 . .
(c) to delegate powers to a committee of Directors;

(d) to appoint Directors

(e) to appoint ageﬁrr

] to approve a plan of merger, consohdzmon or alrangement or

(9) to make a dcclaratxon ot soh enL 0 approve a hqmdatmn plan

103.  The meetings and proccedmcs of each cummmee ot Dxre;tors consisting of 2 or more
Directors shall be governed. mutatis " mutandis: by the provisions of these Articles
regulating the proceedmgs of Directors so ‘fir'as the same are not superseded by any
provisions in the resolution‘establishing the committee:’

OFFICERS

104.  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.

105. The Qfﬁcers, saall1 perform such duties as shall be prescribed at the time of their

r««“mﬂ R “2appo ntlpe t, 1ch'5Lt to any modification in such duties as may be prescribed thereafter by
L DILIG enCiA e R\s_ idﬁpf I?ectors or Resolution of Shareholders, but in the absence of any specific

NGTARIO CIM Ao at;‘o\ij oU $]'lt shall be the responsibility of the chairman of the Board of Directors
nE INTAFE OY" e I hncs of Directors and Shareholders, the vice chairman to act in the
) e cha" jnan, the President to manage the day to day affairs of the Company,

? D‘ E’ the i I to,‘_vact in prder of senioritv in the absence of the President but

» such duties as may be delegated to them by the President, the
in“the Register of Shareholders, minute books and records (other
s) of the Company and to ensure compliance with all procedural

bt 6!‘9 \G \q 8
W gl aganal gl

gl W
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W s
requirements imposed on the Company by applicable law, and the Treastérezr {( be;g
responsible for the financial affairs of the Company. .

106.  The emoluments of all officers shall be fixed by Resolution of Directors.

107.  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
PR time, with or without cause, by Resolution of Directors. Any vacancy occurring in any
b office of the Company may be filled by Resolution of Directors.

CONFLICT OF INTERESTS

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

to.all other directors to the effect that a
other. named entity or has a fiduciary
idual and is to be regarded as

109.  For the purposes of Section 1§
director is a member, dirgctor®or officer-of
relationship with respeg

to that transaction.

110.  Notwithstanding thy

(a) the material

is approved or ratified by a n of Shareholders; or
(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.
f ( K

. 111. A Director of a Company who is interested in a transaction entered intf '
" the Company may;

o . (a) vote on a matter relating to the transaction;
(b) attend a meeting of Directors at which the matter relatist

N2
and be included among the Directors present at t
quorum; and

tihgHor

’ﬁ%w )

6 el ol Jl N que tuvo 0l vum
capacity

(c) sign a document on behalf of the company, o
as a Director, that relates to the transaction.

SRR mﬁmf R

And, subject to the compliance with the Act shall not )
accountable to the Company for any benefit which he derives‘fromss.
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no such transaction shall be liable to be avoided on the grounds of any such mterest or
benefits.

REGISTER OF CHARGES

112.  The Company shall maintain at the office of its Registered Agent a Register of Charges
in which there shall be entered the following particulars regarding each mortgage, charge
and other encumbrance created by the Company:

(a) date of creation of the charge;

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

(c) a short description of the property charged;

(d) the name and address of the trustes for the security, or if there is no such trustee,
the name and address of ‘the*bﬁarcfeé;f

(e) uniess the clm‘ e 15 a ecunt} to bbarer Ihe mme and address of the holder of the
charge; and : - 2

® details of anv‘ proh1b1tlon or! r»strlctxon 1f any,- contameu in the instrument
creating the cH'irge on fhmpo\& of the. Compam to create any future charge
ranking in prlontv to or equaliv wnh the chame

INDEMNIFICATION

113.  Subject to the limitations hel\éihaftex pwded the’ Companv may indemnify against all
expenses, including legal fees, and a&amst all judgements, fines and amounts paid in
settlement and reasonably incurred in connection with legal, administrative or
investigative proceedings any person who:

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

114. ed honesily

%mp“mv and, in {he cf? fsr}mmal procee 1
eye that his conduct was@ Tatwitil. s
aus lo oressate fotocapic. @ i z
f15.  The decision of the Di 1 %’erso&xacyedqhoni;stl\v".mdﬁxlf bty axth

and with a view to th




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.

116.  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.

117.  The Company may purchase and maintain insurance in relation to any person who is or’
was a director, officer or liquidator of the Company, or who at request of the Company is
or was serving as a director, officer or liquidator of, or in any other capacity is or was
acting for, another company or a partnership, joint venture, trust or other enterprise,
against any liability asserted against the person and incurred by the person in that
capacity, whether or not the Company has or would have had the power to indemnify the
person against the liability as provided in the Articles.

SEAL

118.  The Directors shall ‘ he, Seal and for an imprint thereof to
written instrument shall be
d from time to time by
other means on any instrument and
had been affixed to Such in Y
described. %
DISTRIBUTIONS

119.  The Company may, from time to time, by a Resolution of Directors authorise a

Distribution by the Company at a time, and of an amount, and to any Shareholders it

thinks fit if they are satisfied, on reasonable grounds, that 1mmcd1ately after the wm . ﬁ‘
Distribution e T AR

¥ %1““

77 DILIGE NCIA DE EAUTE

(@ NCUES

Vs
i . : ) 6 w
120" Distributions may be paid in money, shares or other pg )2 ' M
; fotocopia mmmd

121, Notice of any Distribution that may have bee quxvéq w&‘.\sﬁdh \0 vista.

Shareholder in the manner hereinafter mentioned £iné ! .’.{ " &}‘&g a‘%%ffgn@ que o a
years after having been declared may be forfeited by; &f Bitectors for the
benefit of the Company.




130.

122.

123.

124.

‘ 125.

126.
127.

128.

129.

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

ACCOUNTS

The Company shall keep such accounts and records that are sufficient to show and
explain the Company’s transactions; and will at any time, enable the financial position of
the Company to be determined with reasonable accuracy.

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

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. L

The first auditors shall be app intéd y ResolunonprLrectors subsequent auditors shall
be appointed by a Resolutxon of Shareholders. -

The auditors may be S‘hareho ders of the (.O'Imdnv but né ‘Director or other officer shall
be eligible to be an audnor of the Companv hmno hlS conmnmnce in office.

The remuneration oft e '1ud1tors ofthe Companv

(a) in the case of audnors ap Oir
Directors;

) ‘Directors,,‘fnay be fixed by Resolution of

(b) subject to the foregoing, shall be fixed ‘B:\:'}Resolution of Shareholders or in such
manner as the Company may by Resolution of Shareholders determine.

The auditors shall examine each profit and loss account and balance sheet required to be
served on every Shareholder of the Company or laid before a meeting of the Shareholders
of the Company and shall state in a written report whether or not:

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

(b)

Tl}ucl\ ull‘\u L/XIEC}—\%} |'a/|\i ‘peen GPE%",éed
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131.  Every auditor of the Company shall have a right of access at all times to the books of
account and vouchers of the Company, and shall be entitled to require from the Directors
and officers of the Company such information and explanations as he thinks necessary
for the performance of the duties of the auditors.

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

NOTICES

133.  Any notice, information or written statement to be given by the Cormpany to Sharcholders
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.

134. Any summons, notice, order do ume information or written statement to be

135.

ta‘ ment was delivered to thF-
re«nstered ofﬁce or the regist r that it was malled in such time

as to admit to its bemg de
_course of delivery withi

and the postage was prepaid.

VOLUNTARY WINDING UP AND DISS@) '

136.  The Company may by a Resolution of Shareholders or by a Resolution of Directors :
appoint a voluntary liquidator. :

CONTINUATION

.r,:,m ww, I RN D 5/3
Ff ?m‘@?@h’ﬂmc(am

137.  The Company may by Resolution of Shareholders or ‘by
by all Directors of the Company continue as a compan.y,
Jjurisdiction outside the British Virgin Islands in the maﬁ{ler’ [ro;
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We, ICAZA, GONZALEZ-RUIZ & ALEMAN (BVI) TRUST LIMITED of Vanterpool Plaza, 2™
Floor, Wickhams Cay 1, 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 these Articles of Association

this 20™ day of April 2009.

Incorporator

" Alexadira Gareia
Authorised Signatory

Icaza, Gonzalez-Ruiz & Aleman (BVI) Trust Limited

~yy NE
uh"\ i
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