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PLAN OF CONSOLIDATION

This Flan of Conswiidation is mada the §4" day of Mash, 2006 betwern Consolidatzd Cplir Ventures' Inc,
(hersinafi=r referred fo as “Qphic™) and Coal Investiment Corp. (hereinafter reforred to a3 “CHCT).

WIERFAS Ophir and (10 have entercd inle & Pre-Merger Agreement dated Jamuary 4, 2006 {tre “Pre-Merger
Agreement™),

AND WHEKEAS Oplir and CIC arz companies incorporatzd (in the ¢ase of Ophi) sud re-segistersd {in the case of
¢10), and existing under and by virtue of the BY1 Business Comparies Act, 2004 (the "Act™) und are entering into
thix Plan of Consolidation pursuant 0 the provisions of Seciion (BS 1o 174 of the Act

AND WHEREAS the parties hessta have cach mads tall disclosure s dhe othors of sl their resneciive assets and
fiahilifics;

ANT WHFRFAS he dizectars of the partics herote doem it desirsbls and in the best interest of the companies atwl

their martbers =5 the case may be diac Qphir and CIC be consolidased inlo the new campany, (hereinefier reforred to
as “CIC Energy Corp™)

NOW THEREFORE this Plan ol Cogsalidaten witizsseth as folbows:

The constituent companiss to this Plan of Consolidation are Ophir and CIC {ecllectively, the *Constituent
Caonpantes™}.

2 The name of the company arising [rum e vonsalidation of Ophic and CIE shall e CLC Encrgy Corp. (C1C
and Oiphir caaging 1o exsar on the consolidatior),

(N7 )

Untit denged i accodance with the Ast and ths memaoramilun and artizles of association of C1C Encriy
Corp., the tegistered affice of CIC Enargy Corp. shall be siwate at the offices of Alect Trmst and
Manapement Services Limiled, Geneva Place, Zod Floor, #1333 Waterfram Tieive, 140 Box 323%, Foad
T, 'l'oimeda, British Virgin Izlands.

Oplie has 1,001,401 commaon {voling) shares in issge {the “Ophir Shares™ and CiC haz 538,330,116

comm.on {voting] shares in issue {he “CIC Shares'). The shares iszued by the Capstituent Comparniss ars
cach eolilled to vore oo the consolidation as one class

5 Upon the eonsotidation, the separate corporale exisience af Oohic and CHC shall cease and L0 Hoorey
Comp. shall beeome che owner, without other tronsfer, of o1l the rights and proparty of the Censtiwent

Companies snd CIC Enerpy Corp. shall become subjecl L all Tiabilities, oblizarions and penalties of the
Cogstituent Companies.

The manner and besis of converting, the sharcs of the Constifuect Cotnpanies imto sharcs of CIC Lnergy
Lot or other property sholl be as fllows:

{a) #ll patstanding Ciphir Shares will be eonverted into commen shares of CIC Lnargy Corp. (gach, a
SCIC Eneroy Corp. Share™) on the basis that ewch Opbir Shawe will be converted infooane {1)
CIC Energy Com Share (the ~COphie Ratin®);

) all ouistanding CIC Shares will e ganverled into CIC Eacrgy Corp, Shares an the basis that cach
CH. Sharz will be canverted won cuc {1 CLC Energy Cotp. Share (the - C0C Ralo™);

i) gach curmently cotslumiing series 2005-0 waaot issued by THC {each, @ “2M15 Warrant™} will b
converlad o ons DI Fnzegy Corp. Share purchage wearrant entiiling the hodder thereof to
purchase one CIC Enerpy Corp. Share at an eserviss price of US51.35 explring on the date that is
36 months o e day that the CHL I-'ncl'g}' Corp. Shares conumence trading on the Toronio

SERTIFISD ATRUE C0DY
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Stock Exchzage or the AMernative [nvesmaent Market of the Tonden Stock Exchangs, whichever
Ceos (irsl; - '

(d) each cumetily ousstanding series 2006-1 warmanl issued hy CIC {each, 2 #2006 CIC Warcant™)
will bz corverted into one CIC Energy Corp. Shame purchase warrant entifling the hnldsr thereof o
raerhase ome C1C Enecgy Corp, Shage at an exercice price of CINNGE. 37 expiting on the date that
iz 12 months rum ibs day tluat L Ergrpy {lerp. Shares commence frading on the Tomonte Slocl;
Exvlange ar e Aleemativa Iovestment Markst of the Londen Stock Exchanse, whizhever suours
Fecsil,;

)] each cmrently outstaeling broker wumanl ssued by CIC B 2008 feqeh, a “2005 Brolker
Warrant™) will ba converted icto anz broker warant of C10 Trzrgy Cop (each, 3 "Serfes 2006-
I CIC Energy Corp. Broker Warrant™) entitling the hotder thareof te acquire, upsn exersisc,
e CTC Enerzy Cerp. Bhare. Fach Beres 2000.1 CIC Breogy Conp. Boober Wananl will expire on
21 Ny 2007 and 28 Taly 2007 and will be exercisahle 9 o price of TSE1.00; and

if} each currentty outstanding beokor wamant issusd by CKC im0 2006 {each, o 92006 Broker
Warrant™) wiil be corvenied iee ane broker warrant o7 CIC Enargy Corp. (each, a "Serics 2006-
Il CIC Energy Corp. Broker Yarrant”) satilling rthe holder theresf to aequire, upon execise,
o2 CIC Energy Coma, Shaze. Fach Series 2006 1L CIC Evergy Conp. Teaker Warramt will expirc
oh 24 Mlgreh 2000 and will be exercizalile ata peice of COMYGE.00.

Mo feastivmal CIC Energy Corp. Sheres or wanrants to purchsss frzctonal OIC Boerey Corp. Shares will be
jgreed on the ecnsolidotion. Persons othorwise entifled moreceve fractional CIC Enerpy Conp Slunes ar
weartarts 10 pcliase Jractional CIC Enerny Corp, Sharcs will instead receive CHC Eoergpy Cotp. Shares or
warzants to puehase CIC Encrgy Uorp. Shates monded dovwn to G oewest wins'e oumber, provided that

cach Loider of Ophir Shares and CTC Fhares will be sarithed 1o mectve ol loast one CIC Encray Corp.
Share.

thes memarandum and articles ol associadon of CIC Trergy Com, are annoxed herare.

Tlis Plun of Coosolidation shalt be subneeed 60 the members of cach of the Uonstitucrt Lompamies Tnr
their spproval by 2 resolution of wmembers.

This Flan of Consolidalinn may be terminated by <he board of direciors of sither of the Constifucnt
Comprniss, netwilhstanding the approval of fus Plan of Cuwsolidalion by U sharcholders of the
Consticusat Companies, at amy tirme prist to the issucnee of the Cortfizare of Conssidstion By the
fegistrur upder the Act.

I'he consoldatinn sha’] be effeclive on Bamch 14"‘1 IAE.

This Plaw ol Censelidiatin shall be savemad by and construsd in seeordance wih the laws of the "lerrney
of the Tiritih ¥icpin aands.

Each ol I7e tasics hereto ageees ooexgente asd delver such fiz=her instroments and o Jv such [unhur
reagonable acts and things uy may be necessary or appropoiale L cazy ool the inenl ol this Plun of
Cransolidatio.

Thiz Plan of Consolidation nay b execnted in Coanlerars which when take:) 1.|;|EElI1c'| shall comsiiole e
Lnstrirmenr,
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ARTICLES OF CONSOLIDATION REG
BV Fmiﬂm OF CORPORATE AFFAIRS

These Articles of Consalidslion cntered into this 14th day of March, 2006 by and belwezn nrﬁ%?&pﬂmwsgim '
Ophir Ventures Inz. (*Ophir™ and Coal Tavestment Corp. (“CEC™), WITNESSETH as foliows:

I ‘The parties hareto da herehy adupt the Plan of Consolidation a copy ul which is annexed berato
tor the intent that the consolidation shall be effective on 14 March 2006 (the “Eilcctive Thate™}.

2. The Memarandum and Articles of Ophir were Miled with the Registear of Companies in the Dritish
Virgin Islands an 7 March, 2006 wleu Ophir continued intrs the British Virgin I:lands.

3 The Memarandum and Asticles of CIC were filed with the Repistrar of Copanies m the Brilish
Virgio Islands or 10 March, 2005, as amended and restated o 23 February 2004 when CIC was
re-registerad under the BY] Business Companies Aer 2004,

4. The Consofidation was approved fur both Ophir aod CLC by resolutions of the dircetars on 1
I'ebruary 2006 and 27 Februury 2006 regpectively.

5, Cphir and 10 have complied with all the provisions of the laws of British Virgin lslands, to
enable them to consolidate upon the Lffective Dats.

6. The Consalidation was approved for bolh Ophir and CIC by resohtions of the members on 7
March 2006 and 1 Barch 2006 respectively.

T The name of the consolidated company is “CIC Energy Corp.™

-3 Thesc Articles of Consolidation may be executed in counlzrpats which when rakm togother shall

gooscitute oue origimal instrament,
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T witaess whereof hese Anicles of Consolidation have bean duly exseated by the partize hersto.
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1.1

TERRITORY (F THE BRITIEH VIRGIN 1SLANDS

THE BVI RUSINESS COMEARNTES ACT 2004

MEMORANDUM OF ASSOCLATION
OF
O ENERGY CORT.

A COMPANY LIMITED BY SHAKES

DEFINITIONS AND INTERPELETATION

Tn thiz Memnorandurs of Asscciation and the atached Articles o Associaton, if nol jnconsistent with
the subject or conles:

“4ct” means the BY! Husiness Companics Act (No. 16 of 2004) and includes the reghlaticns madsa
under thre Aet;

w5 rHicles™ mcans the attached Aricles of Association of the Cowpay;
“Clhairman of the Bowrd™ has the meaning specified s Repulation 173,

“Dristribution” in relation fo 2 distribution by the Company means the direct or indirect transler of an
assat. other than Shares. te or [ur the benefit of the Sharehalder in relation to Shares held by a
Shateholder, and whether by means ol o puchase of an asset, the redemption or ather zoguisiion of
Shares, 5 distribution of indebtedness or olherwise, and inchides  dividend;

“Eligitle Person” means individuals, corporations, tasts, the astates of deveussd indeviduals,
partnerships and unincoporated associations of persons;

“Wemprendem” means this Memorandum of Association of the Company;
“Registrar” mcans the Reglstrar of Carporate Affairs appointed under section 228 af the Act;
“Resolution of Direetors” means either:

{2} 1 tesolulion approved al 4 dily eonvened and constituted meeting ol dizzetors of the
Compedry o of 2 commities of directors of she Companty by the allinnative vote of a
rmajurity of the directors presert at the meeting wha voeted except thut wlere a director
is piven e than one vele, be shall be counted by the number of vales hig casts for the

purpuse of establishing a magerity; ar I L M
PP ___}ﬁ'."‘.l_;"«‘
i _ L. . - i e -...\_;.:_.E -'..- _;’ ._..
b a resplution conscnted to in writing by atl directoss or by Mﬁr&rs’:qﬁf_& cotihilted

e .'Fx',' -z

of dirccears of the {ompany, as the cass may be; Fi

“Resplution of Sharehalders™ means either:
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{a) a resotution azproved at a duby corvened and consttuled meeting of {7e Srarckolders
af the Company by the affinnziive otz of a majonity ol the valts of the Shares entitled
to vote therenn which wirs proset at the meesing and were voted, o

(%) resolution consented to in writing by a mgjerity 07 the vetes of Sharcs entitied 1o vote
thereon;

“Seal " means any seal which has been duly adupted as e corenon seal of the Company,

“Sepurities” means Sharcs and debt obligations of every kind of the Company, and including without
Hmilalion options, warrants and righls to acouire shares or debt ablizations:

“Slare™ weans o stare issoed or to be ssued by the Uompany;

“Sharehelder” meens zn Ehghle Person whose neme is cotered in the regisier of members of Lhe
Crompany as the holder of one or more Shares or fractional Sharcs;

“Treasury Share” mcans a Share that was previowsly issued bul was repurchssed, redecmed or
atherwise acquited hy the Compaty and not cancelled; and

“written™ or asy term of like import includes information gencraled, sent, reocived or stored by
clectramic, electrical, digitzl, magnetic, optical, clectrumagnslic, biomefric or "paotonic means,
incinding electionic data interchange, efectronic mail, telegram, telax or Lelecopy, and “in writing”
shall be constued accordingly.

In the Memorandum and the Aricles, unless e context ofienvise requires a relBrence ta

fu) a “Repulatlion” is s reference to a regulation of the Artieles;

(=) a “Clause” is a relierencs ta a ckanse of the Memorandum;

{ch voting by Sharcholders 15 a reference to the vasting of the votes attaghed Lo th: Sharcs held by
the Sharcholder voting;

(d) the Act, the Memorandum or the Arlivles is a telerence to the Act or these documents as
amended; atd

() (he sinpolar mcludes the plural and vice versa.

Any words nr expressions defined in the Aet waless the context otherwise requires bew the same
meating in the Memarandum and Articles unless otherwise defined heremn.

Headings are inseried for coavenience only and shell be disreparded in inierpreting the Memorandum
and Articles,

NAME
The name of the Campany is CLC Vner gy Carp.
SLATUS

The Company 5 a company imited by shares.

RP7ELE_LL
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REGISTERED OFFICE AND REGISTERED AGENT
Tre first registzred office of the Company is at the prerises of Abacus Trust ard Menagemen: Services

Linited, Geneva Flace, 2od Floar, #333 Waserfront Drive, Road Town, Torlela, Rritish Virgin [stands,
ihe office ol ihe first repistercd acen:.

Tha first reaistered agent of Lhe Comoany is Abacus Trost ard Managzment Services Lomiled, Geneva
Place, 2nd Floor, #333 Waterfront Drive, Road Town, Tortola, British Virgin Tglands,

‘The Company may by Resolutien of Sharclwldes or by Resolution of Directors chanpge Lhe location of
its registersd office or change its repistered agent.

Any change of 1epistered office or registered agent will take effect om the regisrauiun by the Bemsirar
of 1 rotice of the ¢hanpe fied by (he cusling registercd agent or 3 legal practibonss in the Lratish
Virgin Tslands acting on behall ol e Compeny.

CATACITY AND POWERS

Subject to the Act and amy other British Virgia [nlunds legislalion, the Compeny has, vespective of
corporate henefit:

{a) full capacity ta camy ou or undertake any business of activity, do any del ar coier 1nto any
fransaciion; and

(&) fur the puposes of paragranh (a), fail rights, pewers and Trvilks pes.

T the purposes of secfinn 24 of the Act, there ars no lirnitations cm the business that the Company
WLy Cakly on.

NUMBIKR ANTF CLASSES OF SHARES

'I'ie Company iz auiherised Lo issue a maximum of 100,000,000,000 commaon shares of no par valoe of
a single clags.

‘The Company may issuc fractional Shares and a fractional Share shali hawe the cortesponding
fraztional righls, cbligations and lahilitics of 0 whale share of the same vlass o1 senes of shares.

DESIGNATIONS, POWERS, PREFERENCES, ETC. OF SHARLS

Each Share in the Company conlers upon the Sharehalder:

fal the Tivhl t> onc vots al a meeting of the Shareholders of the Cowpany or on any Resolution of
Shurcholdars;

(1) the rzhl to At equal share inary dividend paid Ly the Conpany: md

R

: Y =L
fed the right to an equal share in lhe distribution of fhe surplus 2 ol ;iﬁé.ﬁ';ﬁﬂalm on s
fuquidation. G iF T R .,:-w‘
It Ay : '._.'.-- k1



n

i1

1

1.1

112

ARIATION OF RIGHTS

The nights attached to Shares as spesified m Clase 7 may onty, whether or no e Comipaty s being
wound up. be varied wath <he consent in writing of or by a reselution passed alL a meeting By the haldurs
of more then two thizds 07 the ‘ssuzd Shaves of tha: class.

RIGHTS NOT VARIED BY THE 18SUE {JF SHARES PARI PASSU

The rights confered Lpon e holders of the Sheres ol uny class ssued with preferced or other rights
shail not, unless viberwise eapressly provided by the terms of {ssee of the Shoes of {nat class, be
deenned to b2 vaned by Lthe creation or issue of furrer Shares ranking pard passe theoswali,
HEGISTERFD SHATRES

The Company shall issuc rogistored shercs only.

The Comgany i3 nol aulthorised 1o {ssue bearer sheres, convett replstered shares to bearer shares or
cachanee vegistered shores for bearer <hares.

TRANSFER OF SHARES

Subject to these Articies the Company shall, on teceipt of an instument of framsfer camplying with
Sub-Fegulatinn 6.1 of the Arlickes, enter 1he tame of the massferes of a Share -0 the registor of

tnembers untess the directars resolve o reluse or delay the regnstration of the transfer for roasons that
shall be apecified in a Hesolution of Lhrectors.

The directors may not resolve to refuse or delay the transfer of a Sharc unless the Shareholder hos
failed o pay sn amount due in respect of the Share.

AMENDMENT OF MEMORANDAILT AT ARTICLES

dubject to Clause &, e Company may amend 105 Memorsndem or Anticles by 2 Resolution of
Shareholders save that Clawses 2, 4, 5, awd 10 1wy also be smended by a Fesclution of T estors.

Ary amendment of the Memarandum or Articles will (ake effect on the Tegistralion by the Topistrar of
a totice of amendmant, or restated Memaorandim and Articles, filed by the registered 2gent.

We Abaens Trost and Mansgemaent Servives Limived o Goeneva Place, 2nd Flaor, #333 Walsefunl Dieve, Faprad
Voo, Tortola, British Viein Lkinds for the purpuse ol incorporating the Company as & BV Baginess

Corrpany under the laws of the British Virgin Lhacds hereby sign this Memorandum ol Associzlion Qe 1440
fay of March, 200a:

Incorporater

Autborized Signatory
Abcws Trug and Manapemert Services Lomied

E7Tsads_11
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TERRITORY OF THE BRITISIL VIRGEN ISLANDS

THE BV BUSINESS COMPANNIES ACT 2004

ARTICLES OF ASSOCYATION
or
CIC ENERGY CORT.

A COMPANY LTMITLD 1Y SHARLS

REGISTERED SHARES

Fvery Sharcaolder is entifled o p certificate symed by a director of the Cempany or under the Scal

spesilying thz mumber nf Bhares held by him and Lhe signature of the director and the Scal may beo
faesimlies.

Any Sharchalder receiving a cerfiftcate shall inderanify and hold the Compary nd it§ dircetors and
officers harmless from any loss or lability which it or they may ineur by roasun of sny wrongful or
franculent use ar representarion mads by any person hy virtue of fhe possession thercol. Tf a certificate
for Sharcs is worn out or lost it may be renewed on production of tae won: out verfificate oF on

satisfactory prood of its Joss together with such ndemnity a3 may be reguired by a Resolution of
Purectors.

If several Eligible Persons are registered as joint holders of any Shares, awy oan of such Llighle
Persons mey give an effectual receipt for amy Distribution.

A chare cestificate shall be manually signed by at least ong director or officcr of the Company
or by oz on behalf of a registrar, transfer agent, branch transfer agent or other authenticating
agent ol ihe Company. Notwithstanding the foreguing, 2 fractional share certificate need not be
manuelly signed. The Corupany may chargs a fee for 2 shars cerlificate issucd in Tespect ol a

transfer. T a sharc coriificate i issusd wnder the Scal, the signatire of the direwtor o officer and
the Seal may by facsimiles. -

If o share certificale contains & printed or mechanically Tepreduced signalure of a persuu, the
Company may issue the share certificate, notwithstanding that the pemun has ceased 1o be a

director ar an officer of the Company, and the share certificate js as valid as il e were a
direclor or an officer al the daic af'its issus.

SHARES
Subject Lo the provisions of these Articles and Lo any Resolutien of Shareholders shares and other
Sceurities may ba issued at such times, 1o such Eligille Fersens, for such considerztion zud on such

terms as (he dicectors mey by Resolution of Direrlors determine.

Section 46 of the Act (Pre-emprive rigiis) does not app'y to the Compaty.

RITTAE_I Y aurndad Mo A
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Sharez in the Comzary shakt ve issucd for money, services rendered, persimzl property drcludmy other
shares, debt obl.gaziens or other secunities in the Company) or an cstate n reel progerly or any
combination of the foregoing a5 sall be determined by a Resofution of Dircetors, but may not be wssued
for & promissory note or other hitding obligation to contribute moncy or property.

Io Shares may be jssied for a consideration ofher than maney, vaiess a Resvntion of Dircuders has
hoer pessed swabng:

(a) the arcount to e cradited for the issue of the Shares:;

{h] the't determination of the reasorable presant cash valne of the non-money consideralion tor the
s and

{i} thal, in their opiuion, the present cash value of the non-money consideration [ur the issue 15 not
less Lhan the smount to be credied for the issue of the Shares,

The Company shall keep a register {the “register of members™) cottaining:

(2} the names and addresses of the Eligitle Pazons whe bold Slaces;

{b} the nurmher of each class and series of Shares held by each Sharchalder;

i) {he date un which fhe nams of each Sherchelder was enfered in the regisier of ienibers; And

G the dat on which any Eligible Person cegsed ta be a Sharchulder.

The regigter of members may be in apy such form as the directors may approve, b i it is 0 masneis,
electronic o other data storape form, the Compaly must be abie o produce legible cvidence ol ils

contents. Until the directors otherwiss detorming, the magnetic, electronie or other data storage form shall
bu the oriping) register of mernbers,

A Share it deemad 1o he issusd when the name of the Shareholder is entered in the register of mentbers.

No chare in the Cuinpazy may be issued until the consideration in respect thereof is folly paid,
and when izsued the share is for all purposes fully paid and non-assessable

REDEMPTION OF SHARES AND TREASURY SHARES

The Company may puichase, redeem ot otherwisz gequire and hold itz own Shures save that the
Company may oot purchase, redeem or ofherwise scquire its own Shares withoui the consent of
Sharehalders whese Shaves are to be purchased, redecmed or othierwise acguized wnless e Comparyy 15
permitted by the Aot or any other provision in the Memerandum or Articles to purciiase, redeem or
olherwise acquire the Shares without their consent.

The Compsny may only offer %0 acquire Shares if at the televunl lme the dirsctors delermine by
Resclution of Lirectars that immediately after the acquisition the valug of the Cotapany’s assets will
excend its limolities and the Company will be able to pay itz debty as they [zl due.

Sections &0 {Pracess for acqudiition of own sharey), 61 {Cffer fo one or move shoreholdarsy and 62
{Shures redeemad otherwisc than ar the option of company) ol the Act shall not apply Lo tha Compary.

Shaxes that the Company purchases, redzens or otheraise acquires purstt o this Reenlation may be
cancellzed or held as Treasury Shes cxcep: 1o the extert that such Shares are in excezs of ) pereent wf”
the igsued Shares in whiczh vase ey shall be canezlled lut they shall be pvailable for reissue.

K750 L) azrranded M A
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Al rigars an obligatizng afaching t a Treasury Share ere suspendud end shall nor be exzrcised by the
Company wlile it holds the Share as a Treasury Shae.

Treasury Shares may he disposed of by the Compary o such tems and conditions (not ciherwise
nconsistent with the Memorandum and Arcicles) as the Company mmay =y Besoiution of Directors
derErming,

Where Shares are held by another body corzonale of which the Comnogny holds, Juectly or indirecily,
shares having more than 50 per cenl of the votes in the elestion of dircctors of the olher body corpurate,
all nphts and chligations uitaching o the Shares held by the othar body corporate are susperded and
shall po® he cxercised by (the uther body corparatz.

MORTGAGES ANTD CHARGES OF SIEARES

Sharcholders may mortgage or cherge their Shares.

There shzll be ertered in the repigter of members at the writien request of the Shareholder:
{a) a statement Sat e Shaes ield by fim wre morigzaed or charped,

{2 the name of the mortgapgee ar charpee; and

(<) the date on which the particulars specified in subparagraphs (&) and (b) are entered in the
register of memmbors.

Where particulacs of 2 motlpag: or charue are entered in the register of members, such particulars may
be cancalled;

(a} with the wriren consent ef the named morgagse or charpee or anvone authorised o sl on his
behall; ot

)] upen evidenee satizfactory to the divectors of the discharge of the liability secuzed by the

mortgnge or charge and the issue of snch indemnilies as the directars shall consider necessary
or desirable.

Whilst particylars of & mertgage or charpe over Shares are entered in the register of members pursuant
w1 (his Bepulation:

(a) no transter of any Share e subjecl ol those particulars shall be effacted;

) the Company may not purchase, redeem or otherwise zequire 2ny suzh Share; and
() no replacerent certificate shall be issued in respect of such Sharcs,

wilhout the wribken conszet of he nained wmorlzape=e or chagse.

TRANSFER AND TRANSMISSION OF SHARES

Shares in the Compary may be transferred by a written instoament of transter signed Ly the transteror
and containing Lhe name und address of the dransferce. Where theye i 2 share certificate, such
sertificate, tnus. be cndorsed oy the registored holder thereof or deposited logetler with the slure
teansfer power ol atlamey (if applicable) properly compieted by the registersd hobder, Sucl giznature
must be guaranteed by an “Ehigible Tnstitution”, which means a Canadian schedule 1 clatered Lauk, «
majar trusl eomnpany it Canada, s membor of the Secunies “ransfer Apgemt Medallion Frogram
{(STAMP). o memhber o7 the Stock Exchange Medatlion Frogram (SLMYP) of & mcoher oF the New Yok

Boonten 1) skt bl 8
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Sroek Twchange Tre. Medallion Signatre Frogram (MSP), (Member of these programs are usualiy
members of a recopnized stuck exchange in Canada and the United States, member of i1 Investment
Dealers Association o Canada, nembers of the National Association of Secunities Treatzrs ur banks
¢nd frust companies in the Utrted States) o n some otier mamer satisfaciory to fhe Company. In the
absence of a writlen imsirument of transfer the directors may accep: suek evidence of a ransfer of
charas ax they consider appropate.

The tansfer of a Share is effective when the name of the sransferce is eutered on the register of
memhbors.

If the directors of the Company &re satisfied that an instrment of transfer relating ro Bhares has been
signed but that the instrument has been los: or destoyed, they may 1esulve by Resolution ef Ltirectars:

ial to aceept such evidence vl the Gansfer af Shaves as they cumswder apprapmiats; and

(1} hat the wansferes's name should he entercd in the register of members rotwithslanding the
ahisence of the instrument ot tmster,

Suhject b the Momorandum, (he personal representative of & decessed Sharcholder may transfor a
Share cven though the personal representative is not a Sharcholder st the time of the transter.

Subjcet 1o any limitakons in the Memomndum, the Company must on the apphication af the fransferor
or tramsferee of & Share in the Company enter in lhe slisie register the nams of the trunsferee ot the
Shars save that the registration of wansfurs may be suspended and the share register closed at such
times and for such perinds as the Company nzy [rom ume i titns by resolation of dirceloes detenmine
provided always that such registration shall not be suspended and the share regster closed for more
than 2 days in any period vf 12 monihs.

The executor or administralor of a deceused Sharcholder, the guardian of an incompesent Shareholder
of the trustes of 2 hankruot Sherchulder shiall be the anly person recognized by the Company as having
anv tifle to hie Share bul they shall not be entitled to exereise amy rights as a Shareholder of the
Company until they have procecded us ot Torth in the next follawang thees Repulations.

The praduction to the Company of any document which is evidence of probate of the will, or letlers of
administration of the cstate, or confinmation as executor, of a deceased Sharsholder vr of the
appointment of 2 puard an of an mcompetent Sharchalder or the wrustee of o bankrupt Sharcholder sliall
be eccepted by the Company even if the deceased, insompetent or bankrupt Shareholder is Junuaciled
outside the British Virgia Islands if the document ovidencing the grant of probate or levers ot
administration, coufirmation as ¢Xecttor. appaintment as guardian or trustee in bankmuptey is issued by
a forcign court which had competent jurisdiction in the malter. For the pumpose of establishing whether
or not a foreign court had competent jurisdiction in sueh a matter the directors may obiain appropriate
legal advize. The directors may alse require an indemnity fo be given by the exeeutar, admstrator,
miardian or trustee in bandouptey,

Any person hecoming entitled by operatiom of law or otherwise 1o a Share or Shawss in consequence af
the death, incompelence o bankraptey of any $aareholder may be regisiered as & Sharchalder upan
sieh evidence being produced as may reasonably be required by the direclors. An uoplication by any
sich person bo be registored as a Shareholder shall for all purpeses be deemed to be a lrunsfer of Shares
of the deceased, meompotont or hankrupt Shaveholder and the direeturs shall treat it as 2uzh.

Any person who hos become entitied 1o 2 Share or Shures in consesnence of the death, incompetfonec ot
Lankrupicy of 8 Sharcholder may, instsad of being rewisleied hitsell, request in wriling, that some
porsan be named by kim be repistered zs he mnsiaes of sucl Share ot Sharcs and such request shall

likeweise bee irented as if it wers 2 trans(er,

ATT00r_11 armerdod M &
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Whas amaun's to incompelencs on fae part of 3 person is a matter fo be determined by the counl havimg
repard to all the relevant evidence and the coreurnsiances of tie case,

MEETINGS AND CONSENTS OF SHAREHOLBERS

Any director of the Company may convens mwetings of the Sharsholders at such umes anc in such
raanner and places within or ontside the Brinish Viepin Islands as ihe divector considurs necezsary or
cesirable, and shall call an anmual meeting of Shareholdzrs not bater two eigiesn months atrer the

Company's incompaorasion and subsequently not latzr than fiffeen momths sfler the helding the dast
precesding anmal meeting,

Upon the writen request of Sharsholders entitled to exercise 10 per cen’ or e of the vetmg mighis an

resposs of the matwer for which the mecting is requestzd the dircotors shall vonvere a meeting of
Sharehoiders.

The director convening o ursting shall give not Jass than 21 days’ notics of a mesting of Shareholders
[[A3

fa} thoae Sharcholders whose names on the daie the nolice is given appear as Sharsholders in the
register of memhers of the Campany and arc entitled to vote at the meeting: and

1) the other directots.

The director comyening 3 meeting of Sharelwllers may fix as the recard daie for detormining those
Shareholders that are entitled 1o vule al the meetiug the date natice is given ol the weeting, or such
ather fate as ey be specifizd in ihe nodee, beurg a date not more than 50 deys nor less than 21 days
prier to the Sate on which the meciing 15 Lo be Teld.

A meoeting of Shaceholdzrs heid ic contraventon of the roguirement to give notice is valid at
Sharchoiders holding at least H per ceni of the foral woting tizhts on all the maners to be considered at
the meeting heve waived notice of the meeting and, for this purposc, the prosence of 8 Sharcholder at
thie meeting shall constitute waiver in relation fo all the Shares which that Sharchelder holds.

The inadvortent failure of a direclor who convenes a meeting 1o give rotice of a meeling o a

Sharehalder nr anather dircetor, o the fact that a Shareholder or another director has nol received
oo, docs not invalidate fhe meeling,

A Sharcholdur may be representzd 2t a mecting of Sharchoklers by @ proxy who nway speak and votc on
behall of the Sherchotder,

6.8 The instoument appointing a proxy shall bz produced at the place designaind for the mecting before the time
for haldivg the mesting al which the person named in such mstrument proposss to vate. The notice of the
reeling way specily an alleinative or additional place or tnne at wiich the proxy shall be presented.

6.9 The instrumend eppomniing a proxy shall comply with afl applicable securities Jaws and shali be in
substantially ke following form or such ofier form 2s the chaitman of the meeiing shall azeept as properly
evidereing the wishzs of the Sharchoider appeinling the proxy.
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L'We being u Shareholder of the above Company HEREDY ATPOINT

..................... of v o Tailiag R
of o be myfour proxy to vore for meius at the meeling
of Sharchuiders to be beld on the ... dav of L 20 and at any

acjourmment therenl.
{Any reatrictions on voting w oo e ted here.}

Signed this ..., dayof oo U I

Sharenlder

The following applics where Sharcs avc jointly ownad:

(a} il twa ot more persons hold Shares joictly cach ol them may be peesent in person of by ProXy at
a mecting of Shareholders and may spezk s 2 Shurchiolder;

(e i7 only one of the joint owners is present in person or by Truxy he may vote on bohull of all
soint camers; and

(] if lwo or more of the joint ewners erc prosent in person of by proxy they musl vol2 2z one.

A Sharebolder shall he decmed to be preseni at & meeting of Shercholders if he pariicipales by

telephone ot other electronic means and all Sharcholders participaling in ile mesting ave ablc 1o hear
cach olher.

A meeiing of Shareholders iz duly constituted 15, at the cormencement of the meeting, there are 2
perTsona prasent in person or by proxy represenling not less than 5 pereent of tne votes of the Shares or
class or sertes of Shores enritied to vote on Reselutions of $hareholders 10 be considered &t the meeting,
A quoriem sy eomprise a single Shareholder vr prosy 21l then such person may pass a Besolution of
Sharcholders and a certificate sizned by such persun aweumpanied where such porsen be g proxy by a
copy of the proxy itstrument shall constitute a vahd Resulaution of Sharcholders.

If within two hours [ros: the tine appeinted for the mecting a quorum is not presént, the mesting, i
convenad upon the teguasition of Shareholders, shall be dissolved; in any other case il shall stand
adjourned to the next business day in the junsdiciinn in which the meeting was 1o have been Lield at the
same time ard plice o o such other tme and place as the directors may ditermine, ynd if at the
adi cumad meeting there afe 2 or more persors present within one howr from: the time appuinted for the
MEEtNT in person ur by proxy representing not 1ess than 0.5%, of the votes of the Shares or cacl class
or series of Shares ctitled o vote on the matlers to be considered by the mesting, those present ghail
constitute & quonum but ulher wise the meeting shall be dissolved.

Al every meeling of Shareholders, the Chairman of the Board of Direciors shall preside as chalrman of
the uweting,  IC there is no Chairman of the Board of Divectors ar if the Chaimn ul e Board of
Ditectons is uul prescat 2t the meeting, then the president shall preside over the meeting, i ihe president
is ol pesent ot the mesting, the memhers present shail choose someotie of fheir number to be ihe
chaima. Tf the Sharcholders arc unable o choose & choimman for sny reazon, lhen the person
reprasenting the greates| nomber of voking shares ptesent in person or by prescriced foun of proxy af
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the meeting shatt preside as chuirman failing which the oldest indiidual SaareholZer or representative
ol # Shavcholder present shall wuke the chatr,

The chairman may. with the consenl of the neeting, adjourn any restng from time (o e, end from

pluce to ptace, bui no business shall be iunsactzd at any adjourned weeling other than the husincss lell
unfidshed st the meeting from which the adjowmment ook place,

Al ary meeting of the Skaretoldors the chairmar is responstble for deciding in such manner as e
considers appropriate whether sy resalution praposed has been carred ot nos und the result of his
desision shall be anuousced to the mesimy aod recorded in the mirmtes of the meeting. 1f the chairman
s any doubt a3 to the outeome of the vote on a proposed resolutian, Te shell cause a poll to be taken
ol all vukes asl upos sushoesolution. If the chairmen fails o take a poll thow any Shareholder present
7 persen v by proay whe disputes the announcement oy the chairman of the result of any vote may
irunediuiely foblowing such annquncement demand ihat a poll e taken 2nd the chaistran shall cause a

pull 1o be teken, [Ca poll is taken at any meeting, the resnlt shall be amounced to the meeting and
revorded m the minuie: ol the inceting.

Subject 1o the specific provisions contained in this Regulstion for fie appeintment of reprusentatives of
Llignhle Yersoas other thar individusls, the right of sny individusl to speac for or represent a
Shareholder shali he determined by the law of the jurisdiction where, end by the documents by whach,
the Lhpmble Mersom is constituted or denives is exislence. In case of doubl, the directors may it good
faith seek tegal advice from any qualiticd person and unless and until a court of competent jurisdiction

shall oithersrise rule, the dircetors may rely and act upen such advice without incwming any liability to
any Sharebolder or the Conpany.

Any Eligible Person other than aa individual which is 2 Sharcholder may by vesolution of its divectors
ar other poverning body swhorise such individual a5 it famks il w acl us s representalive at amy
mesting of Sharelioldzrs or of any class of Sharsholders, and the irdividual so autharised shall be
cntitled to exerciss the same rights on beha'[ of the Elizible Person which he represencs as that Llimible
Porson could exereise if it were an individual.

The chairman of any meeting at which a vote is cast by pruxy or on behalf of zny Lligible Person other
than & individual may call for a netarially centified copy of such proxy or authority which shall be

produeced within 7 days of being su requested or the voles cast by such proxy or on hehalf of such
Eligible Person shall be disregarded

Niectors of the Company may atlend and speak at any mecting of Shareholders and af any separate
meeting of the holdors of any class or series of Sharca

An zction that may ke taken by the Shareholders at a mceting may also be taken by » Resoluation of
Sharchalders consenled to ir writing, withowt the need for eny notice, but il any Resolution of
Sharchaldors is adopted otherwise than by the unamimous written conzent of all Sharchollers, a copy of
such roselution shall forifsth e sent to all Sharsholders not consenting to such eesolotion. Fhe
comsent may he i the forn of countemarts, each cownterpant being sipned by oue or wmorc
Sharchnlders. T Lhe consetii is in one or more counterparts, and the counterparts bear Jifferent dates,

then the resolution shall take effect on the earliest date upom which Eligibie Persons holding a sut"th.lwt

pmmbor of votes of Sheres 1o consmtute 2 Resolution of Sharchalders have consented o the resolulion
by sipbed covntoarts,

MEMEER DISSENT

T afdition to the dissonl tehts provided under section 179 of fac Act, a member is entifled to dissent
{in the manoer provided for G sedtion 179 of the Act) and bz zaid fair value for s sharcs if the
Clomnpaney purpocts 1o resoles L

EFGESE 1L amigden, M e &



JE

0.3

94

9.5

g7

(a) amend its Memorandum or Articles Lo add, remove or change restrictions oa the :ssue, transfer or
ownershin of shares of the Compary:

(b amend its Mamorandam or Articles to add, remove or change any yestriclicn upon the Musness or
businesses tat the Company may carry oa or upen the powers thal the Company may eXErelse;

{c) he contnued uader the laws of another Jurisdiclion; or

{d) seli, icase or cxchange alb or suhstantiatly all of {ts property other than in the vidinay course of
Lisiness of the Companiy.

EESERYE MATLERS

For avoidance of any dovbt, the following setions require approval by a Resolotion of Sharchiolders:

{u) fhe sale, Tease or excrange ol sl o1 substantially ali of the praparty of the Company other than

in the ordinary eourse of busingss of e Compeny, and
Ty the amalgamatior,, marger, ennanlidation or sontimeation of the Company.

NRIRFLTECTRS

The directors shatl be elected by the Shareholders for such term as the Sharcholders determine,

including on an annual basis, bui a direclor’s terw shall net exceed the clase of the third aopual meeting
of Shareholders following te election.

Tle mininur number of ditectors shall b theee and the maximam number shall be fifisen, a majoncy
of whom shall be nun-residents of Canada. Subjecd to any Resolution of Shareholders to the conliacy,
the directors can determing the auriber of directors within the range of three to fiftewan and may appolnt
additional directors by a Reselution of Directors, however, the dircctors may not between meetings of
Shareliolders, appwint an additioual director if, afler such appaintment, the total number of direcios

would be praater thal ooe and oue fhitd times the number of dircetors to have been elected at the lasl
arnnal imeeting of Sharchalders.

Eucl dizector shall hold office or the term, if any fixed by Resolution of Sharchulders or untl fus
varhizr death, resignation or rerzaval,

A dircetor may be remaved from office, with o without cause, by a Resolulion of Shareholders.

A direotor tmay resipn his office by siving writtcn uetice of his resignation to the Company and (he
resignation shall have effect from Lhe dale the notice is reerived by the Company or from such later
dale az may be specified in the noiics.

The direclors nay at any time appont any persan to be a direcror either to fill a vacancy, excopt a
vacancy tesuliing fiom an increase m the minimum oumber of director ot from a Ceilure of the
Sharcholders o dlewt e minimum mumber of dircctors, ar as an addiztion te the sxisting direclors. A
varaney veeurs trougl the death, resignation o¢ removal of ¢ direetoz, A director appeinted or clected
ta fill a vacaney Lolds office for the uncxpated term of the dircetor’s predecessor, In the abseace wl 2
cuorum of the hourd of dirsctors or it the vacaney has anisen from a {silure of the mcmibers to elecl the
roindnm mureber of dicestars, the board of directors shall forthwith call a teeting of Sharcholder 1o
fill the vacancy. 1l the Loard of directors fals to call sueh mectirg or if there are no such direclors lhen
in office. any Sharebolder may call the meeing.

The Company shall krop a regdster of directors conlaining:
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{2} the namesand addresses of the porsoms who wrz dircetors ol 1the Company;

(b) the cate on which each person wrose name ¢ entered in the remsier was appomtzd 25 3 director of
the Company;

{c) tive date on which cech person naned as a divector ceasad to be a direcor of the Company; and
() such other informakion 45 may be proseribed by fhe Act

The register of dircctrs my be lept in any such form as the directors mey approve, hut if it is in
magnetic, lecoonic or other data storage fortn, the Cotmpany mast be able to produce legible evidence
of 12 contents. Until a Resolutim of Direetors determinizg ocherwiss s pessed, the magnetic,
eleetronic or other data storuge shall be the origne] register of dircelors.

The diveciors may, by a Resoltion of Directars, fix the emclumenty of direclos with respect to
survicas to be rendered in any capacity to we Company.

A direetor iz not requited 1o hold a Shaee as o gualificalion w olbee

POWERS (0 IERECTORS

The businees and affairs of the Company shall he managad by, or under the directiom ur supervision of,
the directors of the Company. The directors of the Company bave all the powets necessmy for
managing, and for divecting and sopervizing, the busitess and affamrs of the Company. The ditectors
may pay all expenses ingurted preliminary o and in sonnectior. with the inegrperation of the Company
zod may exetoize all such powers of the Company a5 are not by the Act or by the Memorandum or the
Asriclea required 1o be exereized by the Sharcholders,

Each direcior shall cxercise hiz powers Tor 4 proper purpost and shatl not acl or agres w i Conypany
geting in 2 manner that coniavenes the Memarandum, the Ariclzs or the Acl  Each duegtor, w
exereising hiz powers or performing his duties, shall act honesily and in good faith in what tke direcior
believes to be the best interests of the Company,

If the Compawy is the wholly owm=d subsidiarr of a holding compary, g dircctor of the Company may,
when cxeroising powers or pecforming duties as a director, act in 2 nauner which he belicves 13 1n the
best terests of the holding company cven though it may not be i the best intercats of the Ulomipanzy,

Any direclor which is a body comporate may appoint any individual as its duly autharised represeitative
for the purpose of Tepresenting # 2t mectings of the directors, with respeet b the signing of consants or
otherwise.

The continaing directors may sct povwi-nstanding any vacaoey in their body,

The directors may by Reaolution of Birectors excreise all the powers of the Company o 1ncur
mdebtedness, lialilizies or obligations and to secwe indzltedness, labililies oo obligations whether of
the Company or of any third party,

All cheques, promissory notes, drofts, bills of exchange anc other negotabls msiowments and afl
receipts for tponeys pad 1o the Company shall be signed, drawm, accepred, endorsed or ofberowise

exccutes, as the case may be, m such manner a8 shall from tirce Bo time be deterntined by Besobuhion of
Ihirzetoes.

For the purpnres of Section 173 (Msposiziog &f assersy of the Act, the diveesors may by Fesolution of
Directars determine {rat any sale, transfer, jease, exchange or ether disposition i3 in the usoal or regular
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ervarse of the businzss curried oa by the Company and such delerrinat.on is, m ihe absence of frausd,
coTelusive,

PROCEEDINGS OF DIRECTORS

Any oue director of fhe Cumpany sosy catl @ mecting of the dircotors By sending a writfen nulive 1o
cuch other diresor.

The directors of Lhe Company or any comnitiee thereof may mect 2t sush times and in such manner and
places within or outside the Briiish Virgin Eslands other than Canada as the divectors may determmine Lo
b neceszary o dasirabla.

A ditssior is desmed to be presaat a2 a mecting uf diveetegs if he parieipates by telepluns or other
eleclronic means and all directars partcipating in the meeting ore abe 1o hear 2ach other.

& dircctor shall be given oot less than 48 howrs notice ol tovetines of dircctors, but 2 mesting of
dircctors held without 48 hours notice having been given Lo sl divectors shell be valid if all the
dircerars cotiied 1o vtz at the meeting who do not attend waive nolice of the nwesting, and for this
pamose the presenee of & diressor at a mesting sheil consiiwule wuiver by that director. The inadvertent

faiiure to give natice of & meeting to a director, o the fact thal a directur has 1ot received the nutice,
dnes nint invalidate the mestng.

A ditector may by a written instrurnent appoinl an alternate whe need not be a director and the allernate
sholl be ensitied o atiend meetings in the abssuce of the dircetor who sppainted him and to vote or
consent in phace of the director watil the appuintieus lapses of is terminated.

A mesting of directors is duly constituted lor all purposes if at the commencement of the mecting there
are Tresent in persun ur by alteinabe not lzss than one-half of the total number of directers, 2 Lajorily of
whorn shall be nor.-residents of Canada, unless there are only 2 directors in which case the quorum is 2.,

I( the Corapany has only ome dicector the Trovisions herein contained for meetings of dizestors do not
spply and sweh sobe director has full power ta reprosent and eet for the Company in all matters as are
nol 1y the Act, the Memorandum or the Articles required o be exercised by the Sharcholders. In liew
of winutes of a meeting the sole dircetor shall record in writing and sigh a ote or memorandum of all

matte;s requiring a Resolution of Thicetors,  Buch a note or memoerndun: comslitues sutficient
evidenes of such resolubion for all purposes.

Al cvery meeting of the dircotors the Chairman of the Buard of Disectors shall presid as chairman of
lhe mecting. 1F there is no Chairman of the Board o Dircelurs or it the Chairman of the Doard of
Dhtectors s nol present 2t the moeting the Vice-Chalrman ol the Boasd of Direclors shall praside, It
there is na Vice-Uhairman of the Buard of Directors er if the Viee-Chiairman of the Laard of Lhirectors
is not present at Lhe meeting the president of the Board of Direchos shall preside as Chasmman of the
mecting. If there is o president of the Board of Directors or if the president of the Board of Phrcelors is

not present at tic meeling, the directors present ehall choose some one of (leir munber {0 he chairman
of the trecting.

A action that may be taken by the dirccloms or 3 eonunittee of divectors at a mecting may also be iaken
by o Resolutiod of Dircctors or a resolution of o committes of dircctors consended to in writing by all
directors or by all members of the commillee, s (he case may be, withowt the need for any notice. The
corsznt may be i fne fotin of counterparts esch counterpart being sigaed Sy ore o7 inare directors. 10
the corsent is in one or more counterparls, und Lhe coueterparts bear Sitterent dales, then the resolution
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shall e effect on the date wpon Wrich the last directar hes conssuted te e resulition Iy slimed
ciranterzarts,

COMMITTEES

The dheclong nay, by Resolntion of Direciors, desigriate oue of mors conrrtless, cuch conaszing of

onz or more direciors, and delegate anc or mote of theit powers, including the puwear i affix the Seal,
10 the commrittee.

Tle direcors have no power to delegate t2 2 somumittee ol direciors any of the faliowing powers:
=} tor amend the Memocandum or the Articles;

=) w desipnate comunitiess of directors;

{:} 1o delegate powsers to a committes of directors,

()] ta anpoint divectors;

e} to appoant an agent;

(f) to appruve a plan of merger, consolidation or arangament; or
{x) o make o declaration of solvency or to approve a liyudation plan.

Sub-Regulation 12,200} and ¢} de nol pevent 2 commifree of direciors, where aathonsed Ty the
Resaltiom of Directors eppointing such conunittes or by a subscquent Resolution of Dhrevlors, From
aprointing a sub-committee and delegating powers excrcisable by the comrmittes to the sub-conunittec.

The meeting: and proceodings of each commttes of dircetors consisting of 2 or mure dircctors shall he
Eoverned mudalis pugaindis by the prosisions of the Artieles regulating the proccedings of directors so

for £s the same are not superseded by any provisians i the Resotution of IDireclos estebhishing the
comariite.

Whers the dircctors delepate their powers to a commiviee of dirvctors they remain respongitle for the
exervise of that power by the committes, unless they believed an reasonable wrennds at all times before
e savicise of the power that the cormmittec wonld exersize Lhe power in conformity with the duties
inpused or directars of the Company under the Ast.

OFFLCEERS ANTH AGENTS

The Company may by Resobulion of Directors appoint afficers of the Company at surh lines as may b
considersd necessary of expedicnt. Suel; ofticrrs may ezl ol o Chaimuan of the Boad of Threctors,
o Prasden: aad one of more VicePresidents, Secredaies and Treasurers and such athor olfivers as miwy

from time to time be considered necessary or cxpechent.  Any numbar of offices may be eld by the
BAinE PELSON.

The officers shall perfoan such duties as shall he presoribed at the timz of their uppointment subject o
any modifization 1n such dutics as may o proscribed thereafter by Bewolddion of Dhreciors or
Predution of Shureholders, but in the apsznce of a0y srecilic allocation of dulies each oflicer as scl
oul below shall have the. tollowimg respanzinilizies:
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(2} Chatrmzn of the Board of Directors - Susject Lo the provistens of the Act or the Articles,
prosde ot all meesings of the Sharcholders and of *he Board of Dirzetors ard huve such other
powars and dities as the Board of Direcvors mzy sperify. During the absence or disability of
the Chaitman of the Roard of Directors, his daties shall be performed and his powers exeroised
by the Presidan,

{b) President -- Snbjeet Lo any dulics imposed upon the Chainran of the Board of Direclors, it one
is apoointad, 1he Prosident shalt presice at all mertings of the Shareholders and of the Board of

Direclors and is responsshle for the gereml sunervision, suhjoct w the authorine af the Board of
Dhirzetors, of the fusiness and affairs of fhe Clompany,

() Vize Presidants — During the ahsence oc inability of the President o act, his duties shall be
perfortred and his powers shal: ke exercised by the Wice-Presidont, if any, or if there i3 tmore
that onie, by the Vice-President seleetad by the Board of Dircelers. A Vice-Tresidont shall alun

perform such duties and exercise such powers a3 the prosidem or the Board of Thrcetors may
from tine (o lime delegate to hdm

{d) Sevrclaries - A geereiary shall:

i) grve or cause to be given all notices required io be aiven to Shareholders, dircctors,
andifors and members of conunifbecs;

(i) attend all mcetings of directors, Sharcholders and comimittccs and cnter oF cause o be
cntered in hooks kept for that purpose minutes of all procecdings at such meetings; and

(iif} be the custodizn of alt books, papers, records, documents, corpurate seals, 1if anyv, and
other instrmanis and mainiain the share register, minute boogks und recards (other than
financial records) of the Company save those entrusted by Besolution Directors to the
cusiody of the treasurer or other officer or ageni of the Compeny and to ensure
comphiance with all procedural requiremsnis imposed oo the Company by applicabie
lawe, The secretary may delegate his duties to a nommee from tims to time,

() Treasurers — A treasurer chall keap or cavze to be kept full and aceurste bocks of account in
which chail be recorded 21l receipts and disbursemens of the Company; conirel the deposit ol
maney, {ne safekeeping of securitics and the disbursement of funds; and render 1o lhe Boand of
Drrectors, whenevar requited of him, an account of the financial affairs of the Company.

The povwers vnd dulies of all olher officers shall be such as the terma of their engagemend cal! for or as
the Tioard of Lhireclors or 1he President may sperity. Any of the pawers and duties of an afficor to

whom an assistanl has been appoinied may be exercised and performed by such assislant unless the
Tioard of Direclors or the Preswle-nt otherwise directs.

The Board of Dareotors may frem time Lo Gime and subjoct (o the provisions of the A, vary, add to or
lirait the powerts aad daties of any olficer.

The eracluments of all officers shall be fixed by Reseluion of Directors.

The s of employen of G officers shiadt be seilled by the Boand of Dircclors. o e absence of
written agreeinenl u lhe conlrary the officers of G Compuny shall held affice unlil their successors
are duly elecled and qualified, bul any officer clected or gppointed Ty the directers may be Temoved al

any tioe, Wi v wiiowl casse, by Resolulion of Directors, Any vacaney accrulne in any ol fice of the
Compauy miay e filled by Resoluliva of Direclars.
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The Board of Dircetors may al any time require any officer, vmcloyce or agent of the Company to
furtshoa bond for the Sithiul dischavge of his duties, in such form znd wath sach surety as tne Board of
Thregwors delamunes,

CONFLICT OF INTERTSTS

A director of the Company shall, forbwith after becoming aware aof te fact that be s inlerested in «

fravaaction eatered mto or te be entered into by the Company, disclose the interast to a'l olher directors
of Lhe Conpany.

For the pumnses of Sub-Hepulahon 141, a dhsclosure to all ofher directors to the effect that 2 direclor
1z a member, direcior or ollicer of another named entity or has a fiduciany relationship with respect o
the entity or a vamed individual ang is to be vegerded 2s interested i auy ranszetion winch may, atier

the date of the enfry or discloswec, be catered into with thet entity or individual, 15 a2 sullicicent
disclosn~e of interest in relation to that ransaciion.

Modirector of the Company wha 13 intercsicd in & mansaction cntered inio or to be enlered infe by the
Compansy hay:

{ah wvote on a matier relating to the transaction;

{b) attend a mecting of dvectors at whach a matler telating o e lranssclion aases and be neluded
among fhe dirzebors present at the mecting for the paposes ol & gueoong ad

(<) gign g document on behalf of fic Cimmpany, or do any ofher thing in his capacily as a dircetor,
that relaies Lo the transaction,

end, eubjeet 19 eomplionge with the Act shall not, by reasen of his office be sccouniabl: io the
Company for any benefit which he derives from such transaekion and no such transaction shall he linble
Lo be avuided en the provnds of any such interest ot benafin,

INDEMNIFICATION

Subjest lo the limtations hercinafter provided the Conpeny shall lndeinmfy against all cxpenses,
inclodimg legal tees, and against all judpments, fines and armounts paid 1w sedllement 2nd reasonably
incirred in connection with legal, adninistrative or investizative poocesdis any poison who:

ta) is or waa a perty or is threatened 1o be made a party to any threatened, pending or completed
proceedings, whether eivil, criminal, administative or investigative, by reason of the fzct that
tle person is or was a director of the Company; ar

(o) iz or wag, at the request of the Company, erving as a director of, or in any nthet capacity is or
was acting for, encther company or a parthership, joint venture, irest or other colarprise.

The indenmity in Sub-Regulation 15,1 enly apolics it the parsun acted houeslly s i good faith with 2
view o the best intercsts of the Campany and, in the case of cilmizal provesdiugs, tie prason bad 1o
reasonable caise to believe that thelr conduct was wolaw L]

Tho docision of tne direclors as wo whether lhe prrson acted oncsesly and in good faith and with a view
in the besl mnterests of the Company and as o wicther the person had no reasonable czuse to belicve
that fas conducl was unlewiul 1z, n the sbzenee of fravd, sufficient Sor the purposes of e Aticles,
unless s qeestion of law is meralbved.
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The terminasion of auy proceedings by any judgment, order, seiffement, convietion or the entering of o
apife prosequi doss not, by itself, crate a presumption that 5e person did notact homesthy and in good
faith and with 2 view o the best in‘erests of the Corapary or that the persan had ressonable canse to
heligrs that his condurt was unlawiul

F a person to he ind=mnifi=d has been suecessful in defence of any proccedin.gs refened 1o anove tha
nerson i enfitled to be indemnified against a1l expenses, ncluding legal fees, and aga inat all judgments,

fi1es and amounts paid in scttlcment and reasonably nowred by the persoa connection with the
sroceedings.

The Company may purchase and maintain insuramee in relation o any person who is oc was a dircetor,
nificer or liquidator of the Compary, or who al the request of the Company 15 or was SPFVIRE a8 a
director, nfficer o= liquidaror of, or in any other capasily 15 or wWas aciing for, another company or a
paringrship, joint venturc, trust or othet emterprise, apminst any lisb:lity aascried ugalnst the persnn and
inerered by the person in Bhat capavity, whether or nol lhe Company has or would have Ead ihe povwecr
to indemnify the perron agaimst the liability a5 provided in the Articles.

RECORDS

The Curmpany shall keep the following docwnents 21 the office of its repistered agent:
(2} tie Memorandusm and rhe Articles;

b the register of members, or a copy of the register of members;

(] the register of directors, ur a copy of (he repister of directors; and

{4} copics ol all notiees and other docoments filed by the Company with the Regictrar of Corposate
Allairy inshe previous 10 yeoars.

Until the directors determine otberwisc by Resolutior. of Directors the Company shall keep the original
register of members and ongiral tegister of directors at the office of its rogistesed agent.

Tf the Company maintains only o copy of the register of mawbers or a cozy vl the repister of directors at
the oflice uf ita registerad agent, it shall:

{5 within 15 days of any change i either repister, no:{y (he registered agent in writing of the
chanpe; and

() provide the registered agent with a written record of the physical address of the place o places
at which the original regisler of members or the enginal register of directors is kepl

The Company zhatl keep the fdlowing tecords at the offtce of its registercd ager. or at such other place
or places, within or outside the British Virgin Islands, as the directors may deleruuie:

{u} mimales of meetings and Resolutions of Skargholders and classes of Sharcholders;
{by minuies of meelings and Resolutians of Ditectors and committecs ol divectors; and
(o) an impreasion of the Seal, i any.

Where any original records referred to in thiz Regulation are maintained wiher than af the office of the
registered agent of the Company, and the place at which the ariginsl reeords s clmoged, the Company
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shabh providz the registered apent with the vhvsical address of ke new locazon of the vecords of the
Company within 14 davs of f1e change of locat.on,

The records kept by the Company under this Regulzlion shall be in wntien farm or either wholly or
parlly as electzonie records complying with the requirements of the Electronic transactions Act (No. 5
of 2001}

REGCISTER OF CHARGES

The Compauy shubl muintain al the offiee of iw reslered agent 4 regizier of charres in which thwere
shall be entered the lollowing particulars regerding each norgage, charpe and other cneambrance
created by the Company:

a2} the Zate of ereation of e vl e,

b} a short deseription of the liabitity secured T the charge;

) a short doescriplion of the property chargod,

{d} the pame wud address of U lrusee for e securly ar, 2 there 35 oo such trusles, the vaane and
cddress of the clurpee;

(c} unless the charge 15 2 secuniy to bearer, the aame and address of the holder of the eharpe; and

3] details of any prohubition or restriction contoined in the instrument creating the charge on the
power of the Company to creat2 any future charge tambing in prionity to or equally with the
chargs.

SEAL

The Compamty may have more than one Seal and references lercin o the Seal shall Le reterencos to
every Seal which shail Lave Deen duly adopted by Resolulivn of Direclors. The directors shall provide
tor the zafe costody of The Seal and fov ac impuins hereol 1o be kepl al the Tegisiered oice, Except as
otherwize expwessly provided beeews the Seal when aflined o any wrillen instroment shall be wilnessed
and attasted to Dy e sipnelure of sy one diector or glber perion o authorioed fTom Ume W tne by
Eesodution of Directurs, Such awihosation ey be before or after the Scal is aMfized, muy e peoeral
ot specitie and may cefen W sy awober of sealings, The direclorz muy provide lor a Gesmile of the
Seal and of the siguature of aoy dueetor or authorised persun which may be reproduced by prinding oo
other mcans oo any nstumest and it shal! have the smoe foree and validily us if the Szal had been
gfixed to such instrument and the same had been attesred W as hersinbelore Jegoribed,

DISTRIIETTTTONS T8Y WaAY OF DTYTIHTENT)

The directors of the Company may, by Rusolution of Direetors, suthorise a distibution by way of
dividend at a time and of an ameunt they think fit if they are satisfied, on reasonable grounds, that,
immediazely affer the distribution, the value of the Company’s assets witl exeoed its linbilities and the
Caompany will be able to pay its delbis as they foll due,

Dividendy may be paid in money, shares. or other proparey,
Notce of sty dividead that may have been declared shell be given (o eavit Sharcholder as speeilied o

mub-legulinon 211 and all dividends unclaimed for 3 vears aller fwving been declured may b
forfomed oy Besolusion of Directors for the benedit of the Company,
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Yo dividend shall bear imderest as aramst the Company and na Eividend shall be paid on Treasury
Shazes,

ACCOUNTS AND AUDIT

The Company shall keop tecords that are sufficient to show and explain the Coppany’s transactions

and that will, at any timc, enable the financial position of the Company to be determuned with
teasomable accuracy.

The Coripany may hy Resolution of Shareholders call for the direcrors to prepure petiedically and
malke availahie a profit and lozs aceount and a batence sheet. The profit and Joss scuount ard balanee
sheet shall be drawn 1p =0 25 to give respectively a tue mnd fair view of the profit and luss of the

Company for 2 fenancial period and a true and fair view of the assets and lizhilities of the Cupany as
af the end of a finaneia, po-iod.

The Company may by Besclukon of Shareholders call for the accounts to be exatnined by auditors.

The first auditors shall be appuinted by Resolution of Dirootors, subsequent anditors shall be appointed
by a Resolution uf Dircctors sl sach subscquent appoictment shall be ratificd by the Sharehalders al
the next anrual messtine of Sharele]ders.

The rernuneration of the auditors of the Company:

(a) i the case of auditors appeinted vy the directors, may be fized by Resclutivn of Dircctors; ated

)] subject to the foregoing, shall be fixed by Resolulion of 3harcholders or m such marner a3 the
- Company may by Resolution of Shareholders detecmize.

" The suditors stull examine eacly profit and loss accownt and balance sheet required t be lnid bolore 2

meeting of the Sharcholders or ofiierwiss given to Sharcholdets and shall statc in a written reporl
whether or noL:

(a) in their opinion the profit and loss account and balince sheet give a bue and fair view

respeotvely of the profit and Toss for the period sovered by the aceounts, and of the assels and
liabilities of the Company at the ond of that period; and

() a1l the information and explanaiions required by the auditors have been obtained.

The report of the auditors shall be annexed to the accounts and shzll be read at the meeting of

Shareholders at which the secounts are laid before the Cempany or shal! be othorwise given to the
Shareholders.

Fvery anditor of the Company shall have a right of access at all times to the books of account and
vouchors of th: Company, and shall he enthled to roguire from the dicectors and officers of the

Compzeny such informalion and cxplanations as he thinks necessary for the performance of the dutics of
the anditors.

The anditors of the Company shall be eotitlzd 1o reseive noties of, and o attend any meelings of
Shareholders at which the Company’s prodit and Yoss aseount and balance sheet are to be prescited,
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NOTICES

Any notice, information or writhen statement te be mven by the Company o Shareholders inay be given

by persanal service or by wai addressed to zach Sharcho'der at the address shown 1o the register of
members,

Any snmunons, notice, order, Socament, process, information or wiftten stalemen Lo he served on the
Company may be served by Jemang it, o by seading it by registered mail addressed Lo 1he Cempany, sl
its repistered office, or by leaving it with, or by sendmg it vy registered mail 1o, the repislewed apent of
the Conmpany.

Service of any sumuswns, notice, order, document, process, information or writlen staterment tr be
served on the Cormpany way De proved by shawing that the sumsons, naticz, orger, Hueement, process,
informalion or wrillen staterent was dekvered to the registered office or the regislersd agent ol the
Company or Lhal i was mailed insuch time a3 to admit to ils being delivered o the regivtered office or
Ine registered agent of (he Company in the nonmal course of delivery within the poricd prescribed for
serviee and was corveclly addressed and the postage was prepaid,

VOLUNTARY WIKDING ET1P AND DISSOLUTTON
The Company mey by @ Reselution of Sharcholders appoint a voluatary Laqnidatar.
CONTINUATION

The Company may by Hesolutinn of Sharehglders continue as & company jneorporated wader the laws
of & jurisdiction owsside the Brizish Virgin lslands in the manner provided under those laws.

Signed for ABACUS TRUST AND MANAGFMERT SERVICES LIMITED of Geneva place, 2nd Flooe, #333
Waterfront Drive, Road Town, Tortola, British Virgin Islaads for the purpose of incorporaling the Cotrpany as
a BYT Busincss company wnder the laws of the Britisk Virgin Islands on the 14th Mazch 2006:

Authorized Signatory
ABACUS TRUST AND WAMNAGUEMENT SERYICES LIMITED
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