Republika Crna Gora

POTVRDA O REGISTRACIJI
PROMJENE PODATAKA

DRUSTVA SA OGRANICENOM ODGOVORNOSCU
Registarski broj 5-0345413il 002

Centralni registar Privrednog suda u Podgorici ovim potvrduje da je

DRUSTVO ZA RAZVOJ PROJEKATA O NEKRETNINAMA
"PROPERTY INVESTMENTS" D.O.O. - PODGORICA

registrovalo promjenu podataka dana 13.12.2006 u 13:00 sati, u skladu sa odredbama
Zakona o privrednim drustvima (SI. list RCG br.6/02), kao

DRUSTVO SA OGRANICENOM ODGOVORNOSCU

lzdato u Centralnom registru Privrednog suda u Podgorici, dana 14.12.2007°

- ;\W\M \

MY Lo

Privrednog suda u Podgorici



- CEN@::R’S TAR

. Privrednog suda u Podgorici

Podaci o registraciji drustva

Registarski broj: =~ 5 - 0345413/ 002 -
Datum registracije premjene: 13.12.2006
Sjediste uprave drustva MITRA BAKICA BR. 122 PODGORICA

Adresa za prijem sluZbene poste:  MITRA BAKICA BR. 122 PODGORICA
Sifra djelatnosti: 70110 Razvoj projekata o nekretninama

Datum dcnosenja osnivatkog akta: 15.01.2007

Datum donosSenja Statuta: 15.01.2007 Datum promjena Statuta: 11,12.2807

Lica u drustvu:

Svojstvo:  lzvréni direktor

Ime i prezime; KATARINA RADISEVIC

Adres

Maticni brojili br. pasosda

Svojstvo:  Ovladéeni zastupnik
Ovlascenje:  pojedinacno
Ime i prezime: KATARINA RADISEVIC
Adres

MatiCni brojili br. pasoiz

Svojstvo;  Osnivad
Oviaiéenje:  do visine osnivackog uloga
Naziv: " " _ -

Adre

Mati&ni broj ili_br. paso§

REGISTRATOR
M.P h 2t Cran, '_T.. /
ah DEJAN TERZIC—C

UPUTSTVO O PRAYNOM SREDSTVU: Protiv ovog akta moZe se izjaviti Zalba Ministarstvu ekonomije, u roku od 15 dana od
dana prijema istog, preko CRPS-a u tri primjerka.
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CENTRALNI] REGISTAR
PRIVREDNOG SUDA U PODGORICI

FORMULAR ZA REGISTRACIJU

DRUSTVO SA
OGRANICENOM
ODGOVORNOSCU

Form 5 DOO CRPS

POCETNA REGISTRACIJA [ ]
PROMJENA PODATAKA | |

1. Naziv drustva DQ\A SWo th RRtue 2> PROdERRTA O MEE PETREX iy A

! . 4
,,’PEO Perty INVESTMewTs D o 0. P@@ GO Clr
2. Podaci koji se | Datum donosenja osnivackog akta: )\5 OA IZ,C’O ?_ ﬂ

odnose na
osnivacki akt

P o 19, 9004 g,

3. Podaci koji se | Datum donosenja Datum promjena statuta:
odnose na Statut | Statuta:

1. 01, Loy | 11+ 4L L00% g,




CENTRALNI REGISTAR
PRIVREDNOG SUDA U PODGORICI

4, Podaci o
osnivacu, ¢lanu
drustva, clanu
odbora direktora
(ukoliko je
imenovan odbor)
i rukovodiocima:

1) licno ime
/naziv

2) adresa/sjediste
3) prethodno ime

OSNIVAC .
CLANDRUSTVA [ ]
CLAN ODBORA

DIREKTORA []
MENADZER [ ]

(naznaciti odgovarajuce)

1.Jme/naziv

BT InTemincion

h\‘C»&

2, Adresa/siediste

OSNIVAC [
CLAN DRUSTVA [ ]
CLAN ODBORA

DIREKTORA [ ]
MENADZER. [ ]

(naznaciti odgevarajuce)

1.Iine/naziv

[

2.Adresa/sjediste

OSNIVAC [ 1
CLAN DRUSTVA [ ]
.CLAN ODBORA

DIREKTORA {1
MENADZER [ 1]

{naznaciti odgovarajuce)

1.Ime/naziv

2, Adresa/sjediste

(u slucaju da je
doslo do
promjene)

4) maticni broj
broj pasosa

5} datum i mes)
rodjenja clana
odbora direkto
6) drzavljansty

clana odbora
direktora

7) clanstvo u
drugim odborima
direktora,
clanstvo u drugim
drustvima ili
upravljacki
polozaji

&) mjesto
registracije tih
drustava

9) pristanak na
imenovanje

4 Maticni broj ili broj pasosa:

5. Datum i mjesto rodjenja
cfana odbora direktora:

6.Drzavljanstvo clana odbora
direktora:

7.Clanstvo u drugim odborima
direktora, clanstvo u drugim
drustvima ili upravljacki
polozaji

8 Mjesto registracije tih
drustava (ako nisu registrovana
u Cmoj Gori)

9_Pristanak direktora na
imenovanje
(potpis)

4.Maticni broj ili broj pasosa:

5. Datum i mjesto rodjenja
clana odbora direktora:

6.Drzavljanstvo clana odbora
direktora:

7.Clanstve u drugim odberima
direktora, clanstvo u drugim
drustvima ili upravljacki
polozaji

8.Mjesto registracije tih
drustava (ako nisu registrovana
u Cranoj Gori)

©.Pristanak direktora na
imenovanje
(potpis}

4 Maticni broj ili broj pasosa:

5. Datum i mjesto rodjenja clana
odbora direktora:

6.Drzavljanstvo clana odbora
direktora:

7.Clanstve u drugim odborima
direktora, clanstvo u drugim
drustvima ili upravljacki
polozaji

.8.Mjesto registracije tih

drustava (ako nisu registrovana
u Croj Gori)

9.Pristanak direktora na
imenovanje
(potpis}
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CENTRALNI REGISTAR
PRIVREDNOG SUDA U PODGORICI

OSNIVAC [ ]
CLAN DRUSTVA [ ]
CLAN ODBORA

DIREKTORA [ ]
MENADZER [ ]

{naznaciti odgovarajuce)

}.Ime/naziv

2.Adresa/sjediste

3.Prethodno ime (u slucaju da
je promijenjeno}

4.Maticni broj ili broj pasosa:

5. Datum i mjesto rodjenja
clana odbora direktora:

&.Drzavljanstvo clana odbora
direktora:

7.Clanstvo u drugim odborima
direklora, clanstvo u drugim
drustvima ili upravljacki
polozaji

8 Mjesto registracije tih
drustava {ako nisu registrovana
u Cmoy Gori)

9.Pristanak dircktora na
imenovanje
(potpis)

OSNIVAC {1
CLAN DRUSTVA [ ]
CLAN ODBORA

DIREKTORA [ ]
MENADZER {3

(naznaciti odgovarajuce)

1.Ime/naziv

2_Adresafsjediste

3.Prethodno ime {u slucaju da
je promijenjeno)

4. Maticni broj ili broj pasosa:

5. Datumn i mjesto rodjenja
clana odbora direktora:

6.Drzavljanstvo clana odbora
direktora:

7.Clanstvo u drugim odberima
direklora, clanstvo u drugim
drustvima ili upravljacki
polozaji

8.Mjesto registracije tih
drustava (ako nisu registrovana
u Cmoj Gori)

G.Pristanak direktora na
imenovanje
(potpis}

OSNIVAC [ ]
CLAN DRUSTVA [ ]
CLAN ODBORA

DIREKTORA [ 1
MENADZER [ 1

(naznaciti odgovarajuce)

|.Ime/naziv

2.Adresa/sjediste

3.Prethodno ime {u slucaju da je
promijenjeno)

4.Maticni broj ili broj pasosa:

5. Datum 1 mjesto rodjenja clana
odbora direktora:

6.Drzavljanstvo clana odbora
direktora:

7.Clanstvo u drugim odborima
direktora, clanstvo u drugim
drustvima ili upravljacki
polozaji

8 Mjesto registracije tih
drustava (ako nisu registrovana
u Crnoj Gori)

9.Pristanak direktora na
imenovanje
(potpis)




CENTRALNI REGISTAR
PRIVREDNOQG SUDA U POPGORICI

i Mites Breich 122, Popgoticy
oarez | Miten ©wcicA A2, PepGoech
poste

7. Sifra ;

djelatnosti ?VO /’A O
8. Rok na koji je
drustvo osnovano

9. Licno ime i . .
MB izvrsnog KWFK ht\l i Wy s elae
direktora -
10. Imena osoba T
ovlastenih da e eeemeseeeeseatessisesseneenesesseeeebiebibesieinineetanetatt et nrat e tareatesenieenaeanaeeenne |6 OVIASEEN
zastupaju drustvo | da djeluje POJEDINACNO [ N KOLEKTIVNO[ ] sa

(naznaciti da li je | (naznaciti odgovarajuce)

zastupnik
ovlasten da
zastupa drustvo
pojedinacno ili

kolektivno}
O OO UUUOTOTPOURUPTORPPTOPORON |- o3"] F-1:1 i1}
da djeluje POJEDINACNO[ ] KOLEKTIVNO{ ] sa
(naznaciti odgovarajuce)
DHEEKEOTL vevvvirirsvren e ettt se e eeetenssesresstsessis s e searsenenrnn s o o« 25U OV]ASEENE
da djeluju POJEDINACNO [ ] KOLEKTIVNO][ ] sa
(naznaciti odgovarajuce}

11. Ime, potpis i
MB ovlascenog
lica

@ R{)m‘\ﬁl} :,
T NVESTME
3 N

Samo za sluzbent
upotrebu
Centralnog
registra
Privrednog suda
u Podgorici

=4 Cd

Datum registracije:

Broj i datum objavljivanja Sluzbenog lista RCG

Uputstvo
1. Formular popuniti masinski ili rucno STAMPANIM SLOVIMA, plavom ili crnom bojom.
2. Ovaj formular se sastoji iz dva dijela. Kopija koja sluzi kao potvrda ce biti ovjerena pecatom,

sa datumom, vremenom i mjestom registracije i imace registarski broj. Kopija ce biti vracena
drustvu na adresu naznacenu u redu broj 6.
3. Ovaj formular se moze koristiti za pocetnu registraciju drustva sa ogranicenom odgovornoscu
ili za promjenu podataka navedenih u pocetnoj registraciji. :
Ako ima vise od sest clanova, koristiti dodatni primjerak formulara.
Ukoliko neko lice ne posjeduje maticni broj navesti njegov registarski broj

bl
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CENTRALNI REGISTAR
PRIVREDNOG SUDA U PODGORICI

6.

7.

10.

Ako se ovaj formular koristi za promjenu podataka, mora se dostaviti Centralnom registru
Privrednog suda (CRPS) sedam dana od dana nastale promjene.

Izvod iz ovog formulara Registrator CRPS-a ce dostaviti Sluzbenom listu. RCG radi
objavljivanja podataka.

QOvaj formular se moze licno dostaviti CRPS-a ili poslati na adresu ovlascenog posrednika ili
adresu CRPS-a:

Centralni registar Privrednog suda u Podgorici

IV Proleterske brigade 2

81000 Podgorica. )

Adresa sudova 1 lica za posredovanje u registraciji koji su ovlasteni od strane CRPS-a da
primaju dokumenta i prijave za registraciju su:

(detalji koji se naknadno unose)

Naknada koja se placa za podnosenje ovog formulara iznosi ....Euro (detalji koji se naknadno
unose)

OBAVEZNI] PRILOG:

- osnivacki akt

- statut

- potvrda o uplati takse



Republika Crna Gora
- CENTRALNI REGISTAR

Privrednog Suda u Podgorici
Broj 101642
Datum: 13.12.2006

OGLAS
ZA OBJAVLJIVANJE U SLUZBENOM LISTU RCG

Dana 13.12.2006, pod registarskim brojem 5-0345413/002 CRPS u Podgorici upisao je sljedece
podatke: Promjenu podatka drustva DRUSTVO ZA RAZVOJ PROJEKATA O NEKRETNINAMA
"PROPERTY INVESTMENTS" D.O.0. - PODGORICA. Statutom od 11.12.2007 god i Ugovorom od
10.12.2007 god. iz drustva u svojstvu Osnivada istupa Katarina Radidevi¢ a pristupa "BLUNT
INTERNACIONAL" INC ,Britanska Djevicanska Ostrva. Dokumenta koja sadrZe navedene podatke
nalaze se u CRPS-u. .

R

Registrator

{

—
.hprm""'- ‘ lancanC

TERZIC DEJAN



ADVOKAT
Pertar Vukotic

PODGORICA, Novaka MiloSeva &
Tel/iax: O81/633-956

PUNOMOCIE

kojim ovlas¢ujem Anju Bukié

umjesto mene moze podi€i registraciju Drustva ,,Property investment’” d.o.o., Podgorica.

Podgorica, 17.12.2007. g. Davalac punomoéja/
Y L
R L L,.’ 7 4 (2
PODGTRNA. *avaka .
Teis . LJS1/8830 L _ L
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Na osnovu ¢lana 65. 1 74. Zakona o privredni drudtvima (SluZbeni list RCG 6/2002),i
¢lana 21. Statuta Drustva
UGOVORNE STRANE :

PRENOSILAC

OSNIVACKOG
ULOGA: Katarina Radisevié

STICALAC

OSNIVACKOG
ULOGA ; BLUNT INTERNACIONAL INC-a
l

Zaklju¢ili su danal0.12.2007.g.

UGOVOR
O prenosu osnivackih prava i udjela i istupanju i pristupanju ¢lanova
»PROPERTY INVESTMENTS* d.o.0. Podgorica

Drustvo za razvoj projekatao nekretnonama ,, PROPERTY INVESTMENTS* d.0.0.
Podgorica, ulica Mitra Bakic¢a 122, upisano je u CRPS u Podgorici, sa registarskim
brojem 5-0345413/001, dana 17.01.2007.g.

Osnivacki akt drustva je Ugovor o osnivanju od15.01.2007.¢g.

Osnivati su donijeli statut dana 16.01.2007.g.

Kao jedini osnivac i ¢lan dru$tva u CRPS Podgorica, upisana je Katarina Radi3evi¢ sa
udjelom 100%.

Clan |

Predmet ovog Ugovora je istupanje ¢lana drustva Katarine Radifevié i ustupanje udjela u
cjelosti novom osnivadu ,,BLUNT INTERNACIONAL® INC.

Clan2

Ovim ugovorom ¢&lan drustva Katarina Radigevié,

Clan 3

Prenos udjela iz ¢lana 2 ovog ugovora vr$i se bez naknade.
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Clan 4

Na osnovu prenosa iz ¢lanova 1. i 2. ovog ugovora ugovorne strane UTVRDJUIJE se
struktura osnovnog kapitala i élanova drustva sa upisanim i uplacenim ulozima :

Jedini osniva¢ i €lan Drustva sa 100% osnovnog kapitata je ,,BLUNT
INTERNACIONAL“ INC

Clan 5
Zaklucenjem ovog Ugovora prestaju sva prava i obaveze ranijem ¢&lanu drustva
Katarini RadiSevi¢, kako prema ¢lanu drudtva koji je stekao njen udio, tako i prema
treéim licima.
Clan 6
Na sva pitanja koja nisu regulisana ovim Ugovorom, primjenjivaée se Zakon o
privrednim drustvima.

Clan 8

U slu¢aju spora nadleZan je sud stvarne nadleznosti u Podgorici.

Katarina Radigevi¢ za ,BLUNT INTERNACIONAL® INE

Kedouia Rodifarc® /
ADVOKAT /
Petar Vukoti, /

PODGORICA, Novaka Mllosev /
Ov.br.42/07 Tel/fax: 081/633.- 958

Ovim potvrdujem da je Petar Vukotié,
adv. iz Podgorice, potpisao ovaj ugovor o prnosu udjela .
Taksa naplacena u iznosu od 2 eura.

Podgorica, 10.12.2007. Tamara Durutovic, adv/

»

A DV OK i
1.'17; ﬂqnvﬁ "M"'#\A}:;lc
Ov.br.43/07 POLGT, ~38.a 37

Ovim potvrdjujem da je Katarin® Radisevi§—958
1z Podgorice potpisala ovaj ugovor o prenosu udjela
Taksa napladena u iznosu od 2 eura. {

r}“‘"“/‘/"’" ,\/\/Qiéu

et
a0 \\{’3*’1 aloiavadd

Tal, 031/Z258— —£83
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Na osnovu Elana 64. Zakona o privrednim ( "SluZbeni list RCG", br.6/02) i Ugovora o prenosu udjela od

10.12.2007. osnivaé Druétva za razvoj projekata o nekretninama »’PROPERTY INVESTMENTS d.o.0.,

Padgorica (u daljem tekstu Drudtvo) BLUNT INTERNACIONAL INC-a Trident Chambers, p.f. 146
Road Town, Tortola, B.V.L

dana 11.12.2007.g. donosi

S TATUT

DRUSTVA ZA RAZVOJ PROJEKATA O NEKKRETNINA”’PROPERTY
INVESTMENTS”’ D.0.0. PODGORICA

I OPSTE ODREDBE

Clan 1.

Statutom Drustva uredjuju se odnosi u radu i poslovanju a narogito

1) naziv Drustva ;

2) sjediSte Drustva i adresa na koju se $alju zvani¢ni dopisi;

3) djelatnosti druitva;

4) ukupan iznos osnovnog kapitala, vrsta i visina uloga svakog ¢lana i na¢in promjene
iznosa kapitala,

5) dioba profita i sno3enje rizika;

6) organe drutva, njihova prava i obaveze, razrjeSenje i raspodjelu ovlagéenja izmedju
organa;

7) zastupanje drustva,

8) prestanak Drustva

9) postupak izmjene Statuta i

10) druga pitanja od zna¢aja za rad Drustva.

Clan 2.
Drustvo je osnovano odlukom o osnivanju preduzeéa od 15.01.2007.g.
Drustvo moZe imati najvise 30 ¢lanova,

Osniva¢ Drustva je:

BLUNT INTERNACIONAL INC-a Trident Chambers, p.f. 146
Road Town, Tortola, B.V.1.



Clan 3

Drustvo je osnovano na neodredjeno vrijeme i posluje u skladu sa propisima RCG,
dobrim poslovnim obi¢ajima i poslovnim moralom.

Clan 4

Drudtvom upravljaju vlasnici, odnosno predstavnici vlasnika, srazmjerno procentu
vlasniitva u osnovnom kapitalu.

11 FIRMA, SJEDISTE 1 PECAT DRUSTVA

Clan 5

Drustvo ¢e u pravnom prometu sa trec¢im licima poslovati pod firmom: Drustvo za razvoj
projekata o nekretninama *’PROPERTY INVESTMENTS’® d.o0.0., Podgorica.
Skrac¢ena oznaka firme glasi: ’PROPETY INVESTMENTS”’ d.o.o., Podgorica.

Sjediste Drustva i adresa za primanje sluZbenih pismena je u Podgorici, Mitra Bakica
122.

O promjeni sjedista i imena firme odlu¢uje osnivaé Drustva.

Clan 6

Drustvo ima svoj pecat i Stambilj.

Pedat drultva je okruglog oblika i sadrzi slijedeéi tekst:

Drustvo za razvoj projekata o nekretninama »’PROPERTY INVESTMENTS®’ d.o.0.,
Podgorica.

Stambilj drudtva je pravougaonog obiika i sem naziva drudtva ima i tekst koji blize
odredjuje njegovu namjenu.

Clan 7

Drudtvo moZe imatt svoj zastitni znak, amblem, memorandum i druge oznake firme
Nacin donosenja, usvajanja i zastite oznaka firme iz prednjeg stava ¢e urediti posebnom
odlukom osnivad, odnosno vlasnik drudtva.

Clan 8
Radi ostvarivanja poslovnih zadataka i razvoja Drustva mogu se osnivati organizacioni

djelovi i van sjedista Drustva na obrazloZeni predlog izvrinog direktora Drustva
Odluku donosi osnivac. '



Clan 9

Organizacija drustva i sistematizacija poslova sa opisom poslova ¢e se urediti Posebnim
aktom u Drustvu,

Clan 10

U pravnom prometu sa treéim licima Drustvo istupa samostalno, u svoje ime i za svoj
raCun, u svoje ime i za tudj radun i u tudje ime i za tudj radun i ima sva ovla3¢enja koja
mu, u okviru utvrdjenih djelatnosti, po Zakonu pripadaju.

Drustvo odgovara za svoje obaveze cjelokupnom svojom imovinom (potpuna
odgovornost).

Osniva¢ Dru3tva snosi rizik poslovanja Drustva do visine svog uloga.

[11 PREDMET POSLOVANIJA

Clan 11
Drustvo se osniva radi obavljanja slijedeéih djelatnosti:

20101 Proizvodnja rezane gradje

20102 Impregnacija drveta

20200 Proizvodnja furnirskih listova,$per nplo&a, slojevitih ploca, iverica i sli¢nih ploga i
tabli ‘

20300 Proizvodnja gradjevinske stolarije i elemenata

20400 Proizvodnja ambalaZe od drveta

20510 Proizvodnja ostalih proizvoda od drveta

20522 Proizvodnja predmeta od slame, pruca i drugih pletarskih materijala

36110 Proizvodnja stolica i sjedista

36120 Protzvodnja kancelarijskog namje$taja i namjestaja za trgovine, osim stolica i
sjedidta

36130 Proizvodnja kuhinjskog namjestaja, osim stelica i sjedita

36140 Pproizvodnja ostalog namjestaja , osim stolica i sjediita

36150 Proizvodnja madraca

36400 Proizvodnja predmeta za sportske potrebe

36500 Proizvidnja igara i igrataka

36632 Proizvodnja suncobrana i kiSobrana

45110 RuSenje i razbijanje objekata; zemljani radovi

45120 Ispitivanje terena buSenjem i sondiranjem

45210 Grubi gradjevinski radovi i specifi¢ni radovi niskogradnje

45220 Montaza krovnih konstrukeija i pokrivanje krovova

45230 Izgradnja saobracajnica, aecrodromskih pista i sportskih terena

45240 lzgradnja hidrogradjevinskih objekata



45250 Ostali gradjevinski radovi, ukljuéujuéi i specijalizovane radove

45310 Postavljanje elektri¢nih instalacija i opreme

45320 Izolacioni radovi

45330 Postavljanje cijevnih instalacija

45340 Ostali instalacioni radovi

45410 Malterisanje

45420 Ugradnja stolarije

45430 Postavljanje podnih i zidnih obloga

45440 Bojenje i zastakljivanje

45450 Ostali zavrsni radovi

45500 Iznajmljivanje opreme za izgradnju ili rusenje, s rukovaocem

50100 Prodaja motornih vozila

50200 OdrZavanje i opravka motornih vozila

50300 Prodaja djelova i pribora za motorna vozila

50401 Prodaja motocikala i njihovih djelova i pribora

50402 Odrzavanje i opravka motocikala

50500 Trgovina na malo motornim gorivima

51110 Posredovanje u prodaji poljoprivrednih sirovina, zivih Zivotinja, tekstilnih
Zivotinja. tekstilnih sirovina i poluproizvoda

51120 Posredovanje u prodaji goriva, ruda, metala i industrijskih hemikalija

51130 Otkup i posredovanje u prodaji drvne gradje i gradjevinskog materijala ( na
panjeve, rezane i dr.)

51140 Posredovanje u prodaji masina, industrijske opreme, brodova i aviona

51150 Posredovanje u prodaji namjestaja, predmeta za domadinstvo i metalne i
gvoZdjarske robe

51160 Posredovanje u prodaji tekstila, odjece, obuée i predmeta od koze

51170 Posredovanje u prodaji hrane pi¢a i duvana

51180 Posredovanje u specijalizovanoj prodaji posebnih proizvoda ili grupe proizvoda na
drugom mjestu nepomenutih

51190 Posredovanje u prodaji raznovrsnih proizvoda

51210 Trgovina na veliko zmastim proizvodima, sjemenjem i hranom za Zivotinje

51220 Trgovina na veliko cvije¢em i rastinjem

51230 Trgovina na velioko Zivim Zivotinjama

57240 Trgovina na veliko sirovom, dovr§enom i nedovrienom koZom

51250 Trgvina na veliko sirovim duvanom

51310 Trgovina na veliko vocem i povréem

51320 Trgovina na veliko mesom i proizvodima od mesa

51330 Trgovina naveliko mlije¢nim proizvodima, jajima jestivim uljima i mastima

51340 Trgovina na veliko alkoholnim i drugim pi¢ima

51350 Trgovina naveliko duvanskim proizvodima

51360 Trgovina na veliko $ecerom, ¢okoladom i slatkidima od Secera

51370 Trgovina naveliko kafom, ¢ajevima, kakaom i zatinima

51380 Nespecijalizovana trgovina na veliko hranom, pi¢em i duvanom

51390 Trgovina naveliko ostalom hranom, ukljuujuéi ribu ,Jjuskare i mekusce

51410 Trgovina na veliko tekstilom

51420 Trgovina na veliko odje¢om i obu¢om



51430 Trgovina na veliko elektriénim aparatima za domadinstvo i radio i televizijskim
uredjajima

51440 Trgovina na veliko porculanom i staklrijom, lakovima bojama, zidnim tapetama i
sredstvima za Ci§cenje

51450 Trgovina na veliko parfimerijskim i kozmeti¢kim proizvodima

51460 Trgovina na veliko farmaceutskim proizvodima

51470 Trgovina naveliko ostalim proizvodima za domacinstvo

51510 Ttrgovina na veliko ¢vrstim, te¢nim i gasovitim gorivima i sli¢nim proizvodima

51520 Trgovina na veliko metalima i metalnim rudama

51530 Trgovina na veliko drvetom i gradjevinskim materijalom

51540 Trgovina na veliko metalnom robom, cijevima, uredjajima i opremom za centralno
grijanje

51550 Trgovina naveliko hemijskim proizvodima

51560 Trgovina na veliko ostalim reprodukcionim materijalom

51570 Trgovina na veliko otpacima i ostacima od drveta

51610 Trgovina na veliko alatnim masinama za obradu metala i drveta

51620Trgovina na veliko gradjevinskim masinama

51630 Trgovina na veliko maginama za industriju tekstila

51640 Trgovina na veliko kancelarijskim ma8inama i opremom

51650 Trgovina na veliko ostalim masinama za industriju

51660 Trgovina na veliko poljoprivrednim masinama

51700 Ostala trgovina na veliko

52110 Trgovina na malo u nespecijalizovanim prodavnicama, pretezno hrane, pica i
duvana

52120 Ostala trgovina na malo u prodavnicama mje$ovite robe

52210 Trgovina na malo voéem i povréem

52220 Trgovina na malo mesom i proizvodima od mesa

52230 Trgovina na malo ljuskarima i mekuscima

52240 Trgovina namalo hlebom , koladima i slatkiima

52250 Trgovina na malo alkoholnim i drugim pic¢ima

52260 Trgovina na malo proizvodima od duvana

52270 Ostala trgovina na malo hranom, pi¢ima i duvanom u specijalizovanim
prodavnicama

52320 Trgovina na malo medicinskim preparatima i ortopedskim pomagalima

52330 Trgovina na malo kozmeti¢kim i toaletnim preparatima

52410 Trgovina na malo tekstilom

52420 Trgovina na malo odje¢om

52430 Trgovina na malo obuéom i proizvodima od koze

52440 Trgovina na malo namjestajem i opremom za osvjetljavanje

52450 Trgovina na malo aparatima za domacinstvo, radio i televizijekim uredjjima

52460 Trgovina na malo metalnom robom, bojama istaklom

52470 Trgovina na malo knjigama, novinama i pisaéim materijalom

52480 Ostala trgovina na malo u specijalizovanim prodavnicama

52500 Trgovina na malo polovne robe u prodavnicama

52610 Trgovina na malo u prodavnicama koje postom dostavljaju naru€enu robu

52620 Trgovina na malo na tezgama i pijacama



52630 Ostala trgovina na malo izvan prodavnica

52721 Opravka radio i televizijskih aparata

52722 Opravka ostalih elektri¢nih aparata za domadinstvo
52730 Opravka satova, ¢asovnika i nakita

52740 Opravka na drugom mjestu nepomenuta

55110 Hoteli i moteli, s restoranom

55120 Hoteli i moteli bez restorana

55211 Djetija i omladinska odmaralista

55212 Planinarski domovi i kuce

55220 Kampovi

55231 Radnicka odmaralista

55232 Turisti¢ki smjestaj u domacoj radinosti

55233 Ostali smjestaj za kraci boravak

55300 Restorani

55400 Barovi

55510 Kantine

55520 Ketering

60211 Prevoz putnika u drumskom saobraéaju

60212 Prevoz putnika u gradskom saobraéaju

60220 Taksi prevoz

60230 Ostali prevoz putnika u drumskom saobracaju
60240 Ostali prevoz putnika u kopnenom saobraéaju
60250 Prevoz robe u drumskom saobracaju

63110 Pretovar tereta

63120 Skladi3ta i stovarista

63211 OdrZavanje i njega kola

63214 Usluge u drumskom saobracaju

63300 Djelatnost putni¢kih agencija i turoperatora

63400 Aktivnost drugih posrednika u saobraéaju

65210 Finansijski lizing

65232 Ostalo finansijsko posredovanje

70110 Razvoj projekata o nekretninama

70120 Kupovina i prodaja nekretnina, za sopstveni radun
70200 Iznajmljivanje nekretnina

70310 Agencije za nekretnine

70320 Upravljanje nekretninama za tudj radun

71100 Iznajmljivanje automobila

71210 lznajmljivanje ostalih kopnenih saobradajnih sredstava
71220 Iznajmljivanje sredstava za prevoz vodenim putem
71230 Iznajmljivanje vazdusnih saobradajnih sredstava
71320 Iznajmljivanje masina i opreme za gradjevinarstvo
71330 Iznajmljivanje kancelariskih masina i oprema
71340 lznajmljivanje ostalih magina i opreme na drugom mjestu nepomenute
72100 Pruzanje savjeta u vezi sa kompjuterskom opremom
72200 Pruzanje savjeta i izrada kompjuterskih programa
72300 Obrada podatak



72400 Izgradnja baze podataka

72500 OdrZavanje i opravka kancelarijskih i raéunarskih magina

72600 Ostale aktivnosti u vezi sa kompjuterom

74120 Racunovodstveni i knjigovodstveni poslovi i poslovi kontrole; savjetodavni
poslovi u vezi s porezom

74130 IstraZivanje trzi§ta i ispitivanje javnog mnjenja

74140 Konsalting 1 menadzment poslovi

74203 InZenjering

74401 Priredjivanje sajmova

74402 Ostale usluge reklame i propagande

74820 Usluge pakovanja

74840 Ostale poslovne aktivnosti

Drustvo obavlja slijedece poslove spoljnotrgovinskog prometa i pruzanjem usluga u
spoljnotrgovinskom prometu u okviru registrovane djelatnosti kao i:

B uvoziizvoz

M zastupanje i posredovanje

B posredovanje u spoljnotrgovinskom prometu
® konsignacioni poslovi

B medjunarodna Spedicija

Clan 12

Drustvo moZe da promijeni djelatnost samo uz saglasnost osniva¢a odnosno vlasnika
Drustva.
Clan 13

Dru3tvo moZze da zakljuuje ugovore i obavlja i druge poslove prometa roba i usluga
samo u okviru djelatnosti upisanih u CRPS. Drustvo moZe bez upisa u CRPS da obavlja i
druge poslove odnosno djelatnosti, u manjem obimu, koje stuzi djelatnosti koja je upisana
u CRPS, koje se uobi¢ajeno obavljaju uz te djelatnosti.

IV OSNOVNI KAPITAL I ULOZI

Clan 14



Osnovni kapital Drustva sastoji se od zbira uloga pojedinih &lanova, na osnovu kojih se
stice udio u Drustvu.

Svaki &lan Drudtva moze imati samo jedan ulog i jedan udio, a jedan udio ima onoliko
glasova koliko iznosi njegovo procentualno uéedce u osnovnom kapitalu Drustva.
Ulozi ¢lanova Drustva mogu biti u gotovom novcu, stvarima i pravima izraZenim u
novéanoj vrijednosti.

Uloge u stvarima i pravima procijenjuje nezavisni procjenitelj koji o tome satinjava
poseban izvjestaj sa zakonom propisanom sadrZinom.

Procjena se vrsi prije prihvatanja nenov&anog uloga od strane ostalih osnivaca.

Ulozi u stvarima i pravima izraZzeni u nov&anoj vrijednosti, predaju se u cjelini na dan
pristupanja Drustvu.

Ako se u Drudtvo kao ulog unosi Drustvo, uz izvjestaj iz predhodnog stava ovog &tana,
prilaze se bilans Drustva za posljednje dvije poslovne godine, kao i isprava o procjeni
vrijednosti DruStva od nezavisnog procjenjivaca.

Ulozi u Drustvu ne mogu biti u radu i uslugama.

Udio kji se stice na osnovu uloga moze pripadati jednom licu ili ve¢em broju lica.

Ako su vide lica vlasnici jednog udjela, ta lica se u odnosu na Drustvo smatraju jednim
¢lanom i svoja prava ostvaruju preko zajedni¢kog predstavnika, a za obaveze koje terete
¢lana odgovaraju solidarno.

Pravne radnje drudtva prema vlasnicima jednog udjela dejstvuju prema svim vlasnicima
tog udjela i kad su izvr§ene samo prema jednom od njih.

Clan 15

Drustvo ne moZe osloboditi ¢lana Drustva, u cjelini ili djelimiéno, obaveze uplate i
uno$enja uloga.

Clan 16

Novéani dio osnovnog kapitala Drugtva iznosi | EUR

Clan 17
Pocetni kapital Drustva se moZe uvedati i pristupanjem novih lica koja su poznata
osnivadu i koja su li¢no pozvana od strane osnivada da postanu ulagaci u drutvu,
Ime novog ulagada i dodatni iznos uloga upisuju se u CPRS.

Clan 18

Pristupanjem Drudtvu novi &lanovi su obavezni u cjelosti upsati i unijeti u Drustvo svoje
uloge. :

Clan 19



Drustvo vodi spisak ¢lanova Drustva,
Poimeni¢na lista osnivada Drustva dostavlja se CPRS.

Clan 20

Skupstina Drustva koju ¢ine svi vlasnici odnosno osnivaéi Drustva moze utvrditi obavezu
dopunskih uplata za &lanove Drustva i visinu tih uplata.

Dopunska uplata ne povecava ulog i udio &lanova kao ni osnovni kapital.

dopunske uplate odredjuju se srazmjerno ulozima.

Clan Drutva ne moze dopunsku obavezu dopunske uplate prebiti potraZivanjem prema
Drustvu.

Zbog docnje sa uplatom dopunske uplate primjenjuju se opsta pravila obligacionog prava.
Dopunske uplate &lanovima Dru$tva, koje ne sluZe za pokri¢e osnovnog kapitala u
slu¢aju gubitka, mogu se vratiti po proteku 30 dana od dana objavljivanja odluke o
vracanju.

Clan 21

Udio se moZe prenositi izmedju ¢lanova Drustva bez ograniéenja.

Kada ¢lan Drudtva namjerava da prenese svoj udio, ostali ¢lanovi, kao i samo Drustvo ,
imaju pravo prece kupovine tog udjela.

Kada ne postoji sprazum o kupovini tog udjela izmedju tog ¢lana i ostalih &lanova
Drustva, udio se srazmjerno dijeli medju ¢lanovima Drustva, prema njihovim
dotadadnjim udjelima.

Ako u roku od 30 dana od dana kada je ponuda uéinjena &lanovi i samo Drustvo ne
prihvata kupovinu udjela, udio se moze prenijeti treCem licu pod uslovima koji ne mogu
biti povoljniji od usiova ponudjenih ¢lanovima ili samom Drustvu.

Ako ¢lan Drustva pri prenosu udjela, uz svoj udio, stekne jo3 jedan udio, ili vie udijela,
svi udjeli se spajaju u jedan udio.

Clan 22

Smréu ili prestankom ¢&lana Drustva udio se prenosi na nasljednike ili pravne
sljedbenike.

U slucaju nasljedjivanja, pravnog sljedbenistva i prenosa udijela na vise lica, ta licase u
odnosu na Drutvo smatraju jednim &lanom.

Clan 23

U slu¢aju prenosa udijela, lice koje prenosi i lice koje prima udio bi¢e neograniéeno
solidarno odgovorni Drustvu za obaveze koje nosi ¢lanstvo u Drustvu.

Prenos udjela povlaci izmjenu ugovora o osnivanju Druitva i registraciju kod CRPS u
skladu sa zakonom.

Udio se prenosi ugovorom u pisanom obliku.



Clan 24

Osnovni kapital Druitva povecéava se izmjenom ugovora o osnivanju Drustva saglasnoicu
svih ¢lanova Drustva i srazmjarno ranijim udjelima.

Clanovi Drudtva imaju pravo preée uplate odnosno unosenja novih utoga u roku od 30
dana od dana izmjene ugovora o osnivanju Drudtva , srazmjerno ranijim udjelima.

U slu¢aju da ¢lanovi Drustva ne uplate dodatne uloge u utvrdjenom roku najmanje u
procentu od 70% smatrace se da povecanje kapitala nije uspjelo.

Povecanje udjela registruje se kod CRPS.

Clan 25

Na povecanje ili smanjenje osnovnog kapitala Drustva shodno ¢e se primijenjivati
odredbe Zakona o privrednim drustvima o povecanju ili smanjunju osnovnog kapitala.
Predlog za smanjenje kapitala sadrzi razloge za smanjenje kapitala kao i na¢in na koji ée
smanyjiti kapital.

Clan 26

Drustvo moZe smanjiti svo] kapital kupovinom udjela jednog ili vide &lanova Drustva.
Uslove kupovine odobravaju £lanovi Drustva ¢iji udjeli predstavljaju najmanje 2/3
ukupnog kapitala.

Kopija predloZenog ugovora dostavlja se svim ¢lanovima najmanje 21 dan prije
donosenja odluke.

Drzitvo ne moze pruzati, direktno ili indirektno, finansijsku podr$ku bilo koje vrste za
kupovinu svojih udjela, osim ako jednoglasno odluée svi €élanovi Drustva.

V DIOBA PROFITA, SNOSENJE RIZIKA 1 POKRICE GUBITAKA

Clan 27

Drustvo je nosilac prava i obaveza u pravnom prometu u odnosu na sva sredstva kojima
raspolaze i koja koristi u skladu sa prirodom i namjenom tih sredstava saglasno Zakonu ,
odluci o osnivanju DruStva, Statutu i optim aktima Drustva.

Clan 28

Drustvo vodi poslovne knjige i sastavlja, podnosi i objavljuje finansijske i poslovne
izvjestaje u skladu sa pozitivnim propisima.

Revizija finansijskog iskaza Drustva je obavezna ako je godi3nji prihod veéi od
1.000.000 EUR.



Clan 29

Drustvo dostavlja godisnje finansijske izvje$taje CRPS-u. Ukoliko postojeéa visina
kapitala nije navedena u finansijskom izvjestaju, ona se posebno objavljuje uz finansijski
izvjestaj.

Finansijski iskazi dostavljaju se CRPS-a najkasnije do 30. juna tekuce godine za tekuéu
godinu.

Clan 30
Drustvo ima obaveznu rezervu,
U obaveznu rezervu svake godine od profita se unosi 5% dok rezerva ne dostigne
vrijednost od 10% osnovnog kapitala Drustva.
Sredstva obavezne rezerve mogu se privremeno koristiti za pokri¢e gubitaka Drustva
otklanjanje nelikvidnosti.

Clan 31
Profit koji ostvari Drudtvo,u toku poslovne godine utvrdjuje se zavrinim raéunom, u
skladu sa pozitivnim propisima.
Profit Drustva, po odbitku sredstava za obaveznu rezervu, pripada ¢lanovima Drustva i

dijeli se srazmjerno njihovom ulogu u osnovnom kapital Druitva.

Clan 32

Dividende, posebne naknade i nagrade ne mogu se isplacivati na teret osnovnog kapitala.
Clan 33
Nacin raspodjele profita, visinu dividendi, naknadu i nagradu utvrdjuje Skupitina
Drustva.
Clan 34
Osnivaci i ¢lanovi Drustva snose rizik za poslovanje Drustva do visine uloZenih
sredstava.
Clan 35
Drustvo za svoje obaveze odgovara cjelokupnom svojom imovinom i sredstvima.

Clan 36



Gubitak po zavr$nom ratunu DruStva se pokriva iz sredstava obavezne rezerve, osnovnog
kapitala Dru3tva i dopunskih uplata.

Clan 37

U stuéaju da se gubitak ne moZe pokriti sredstvima iz £1.36 Statuta ili smanjenjem
kapitala do zakonskog minimuma, a organi Drustva odnosno osnivagi ne donesu odluku o
nacinu pokri¢a gubitaka u roku od 30 dana od dana usvajanja zavrinog rauna, objaviée
ste¢aj Drustva.

VI ORGANI DRUSTVA

Clan 38

Organi Dru3tva su Skupstina i Izvréni direktor.
Jedini ¢lan Drutva, kao njegov vlasnik, ima ovla$éenja Skup$tine Drustva.

Clan 39

Drustvo mozZe imati najvise 30 ¢lanova.
U sluaju da se broj €lanova Drustva poveca preko 10 Skupstina Drustva moZe osnovati
Odbor direktora.

Clan 40

Odluke koje se donose u vrienju funkcija upravljanja Drustvom upisuju se u knjige
Drustva.

U knjige Drustva upisuju se:

- odluke o usvajanju godi$njih finansijskih izvjeStaja

- odluke o raspodjeli profita i pokri¢u gubitaka

- odluke o poveéanju i smanjenju osnovnog kapitala

- investicione odluke

- odluke o statusnim promjenama, o promjeni oblika i likvidaciji Drustva

- druge odluke znacajne za vrienje funkcije upravljanja.

Knjige Drustva vode se uredno. Podaci upisani u knjige Drustva ne smiju se mijenjati niti
brisati.

Odluke iz prvog stava ovog ¢lana koje nisu upisane u knjige Drustva ne proizvode pravno
dejstvo.

Clan 41



Q izboru i postavijanju izvr§nog direktora i Sekretara Drustva odluéuju osnivaci odnosno
Skupstina Drustvo. .
Clan 42

lzvrdni direktor je odgovoran za rad i poslovanje Drustva osnivacu odnosno i odboru
direktora ako bude konstituisan.

Izvrini direktor imenuje se na period od 4 godine, s tim §to mozZe biti ponovo angazovan.
Izvréni direktor moZe biti razrijeden i prije isteka roka ako ne postupa savjesno i radi u
korist Dru3tva kao cjeline ili ne koristi ovlagéenja samo u korist Drujtva.

Clan 43

Izvréni direktor obavlja slijedece poslove:

- predlaze i sprovodi postovnu politiku Drustva

- donosi program rada i plan razvoja Drustva

- predlaZe i utvrdjuje organizaciju Drugtva

- zastupa Drustvo

- upravlja imovinom Drustva i za klju€uje ugovore u ime i za raun drustva

- odrredjuje lice koje ga zamjenjuje u odsutnosti ili ovladéuje drugo lice na koje prenosi
dio ili svoja prava i obaveze

- utvrdjuje rezultate poslovanja Drustva

- odluduje o zapogljavanju lica u Drustvo

- izdaje naloge i upustva koji su obavezni za sve zaposlene u Drustvu

- naredbodavac je i izvr3ilac fin. plana Drustva

- odgovoran je za poslovni uspjeh Drusdtva i

- obavlja i druge poslove i izvrava obaveze koje su neophodne za dobrobit Drustva u
skladu sa Zakonom , Statutom i drugim op$tim aktima Drustva

Clan 44

Izvr3ni direktor je duZan da se prilikom donosenja odluka pridrZava naéela savjesnosti i
postenja, da postupa sa paznjom dobrog privrednika i uz primjenu pravila struke prilikm
odiu¢ivanja.

On ne odgovara Drudtvu za grefke prilikom donosenja uobiajenih odluka ukoliko je
postupao sa paznjom dobrog privrednika i postovao pravila struke.

Clan 45



Drustvo moZe imati i Sekretara Drustva.

Sekretar Drudtva pomaze u radu Izvrinom direktoru i ima sva prava | obaveze koje ima i
Izvrini direktor Drustva, a posebno u otsutnosti ili sprijedenosti lzvr$nog direktora da
obavlja svoje poslove.

Clan 46

Upravljanjem poslovanja kao i zastupanje drustva vrdi¢e lzvrini direktor Drustva.

Clan 47
Lica ovla3¢ena za zastupanje Drustva u spoljnotrgovinskom poslovanju moraju imati
najmanje srednje obrazovanje i poznavati najmanje jedan strani jezik.

Clan 48
U Drustvu do eventualnog konstituisanja Skupstine i drugih organa Drustva, odluduje o
svim pitanjima osniva&.

Clan 49

Skupstina Drustva:

Donosi Statut i vrii izmjene i dopune Statuta

2. Imenuje ili razrjesava lzvrnog direktora, Sekretara Drustva, revizora i likvidatora,

daje smjernice za ostvarenje poslovne politike Izvr§nom direktoru i odluduje o

nadoknadama za rad ovim licima, odlu¢uje o nadoknadama za rad 1zvrinog direktora

| Sekretara.

Utvrdjuje poslovnu politiku

Usvaja godisnji finansijski izvje$taj zavrsni radun

Odluéuje o rasporedu godidnje dobiti

Odluc¢uju o smanjenju i povecanju osnovnog kapitala

Odlucuje o statusnim promjenama, promjeni oblika i prestanku rada Drustva

Donosi investicione odluke i odluke o kreditnim zaduZenjima &iji iznos premasuje

10.000 EUR

9. Odluduje o nabavci sirovina i repromaterijala preko iznosa od 5000 EUR

10. Donosi op3ta akta Drustva.

11. Donosi poslovnik o radu (poslovnikom o radu bliZe e se urediti pitanja : sazivanja
Skupétine, zastupanje ¢lanova kvoruma i odluivanje, glasanjem pismenim putem,
nacin glasanja)

12. Odlucuje o drugim pitanjima odredjenim zakonom, osnivackim aktom i Statutom.

WNA LR W



VII PRAVA 1 OBAVEZE ZAPOSLENIH
Clan 50

Rad u drustvu se moZe obavljati po osnovu:

- ugovora o radu na odredjeno i na neodredjeno vrijeme

- privremenih i povremenih poslova

- volonterskog rada i

- rada vlasnika bez naknade

Prava zaposlenih utvrdiée se pojedinaénim ugovorima izmedju radnika i poslodavea u
skladu sa Zakonom i Kolektivnim ugovorom RCG.

Clan 51

Obaveze i odgovornosti zaposlenih ée biti blize uredjena op$tim aktima Drustva u skladu
sa Zakonom, Kolektivnim ugovorom i ovim Statutom.

Clan 52

Prava zaposlenih ne mogu biti odredjena u manjem obimu nego 3to ih odredjuje Zakon i
Kolektivni ugovor.

Clan 53
Zadtita prava zaposlenih u Drustvu vr$i se na nacin i postupak utvrdjenih odredbama
zakona i Kolektivnog ugovora.

VIII POSLOVNA TAINA

Clan 54
Poslovnu tajnu &ine: dokumentacija, podaci, isprave idrugi materijali &ije bi saopstavanje
neovila$c¢enim licima moglo $tetiti poslovnom uspjehu Drugtva ili na drugi nadin ugroziti
interese Drustva ili njegov ugled.

Koje isprave, podaci, dokumentacija, materijali i informacije predstavljaju tajnu utvrdjuje
Izvrdni direktor svojom odlukom.

Clan 55



Poslovnu tajnu su duzni Suvati svi zaposleni u Drudtvu i ¢lanovi Dru$tva bez obzira na
nacin na koji su za nju saznali. Poslovnu tajnu su duzni ¢uvati i po prestanku radnog
odnosa u Drustvu ili istupanju iz Drugtva.

Poslovnu tajnu moZe saopstiti samo Izvréni direktor ili lice koje on ovlasti, uz punu
odgovornost za mogucde Stetne posljedice po Drustvo zbog saopStavanja poslovne tajne.

1X RESTRUKTURIRANJE DRUSTVA 1 PRESTANAK
Clan 56

Drustvo se moZe spojiti sa drugim Drudtvom ( spajanje ), podijeliti na dva ili vise
druitava ( podjela) i promijeniti oblik { promjena oblika Drustva). Spajanje ,pripajanje i
podjela DruStva vrii se saglasno odredbama Zakona o privrednim drudtvima.

Odluku o spajanju donosi Skupstina Drustva dvotreé¢inskom vecinom ,ako prava
Skupstine ne vr$i jedini osnivac.

Clan 57

Drusdtvo moZe promijeniti oblik u drugi oblik ako ispunjava uslove o osnivanju oblika
utvrdjene zakonom o privrednim drustvima.

Odluku o promjeni oblika drustva donosi Skupstina drustva, s tim da je, ako se
promjenom oblika Drustva mijenjaju utvrdjena prava i obaveze ¢lanova Drustva, za
punovaznost te odluke potrebna saglasnost svih &lanova Drustva.

Clan 58

Drudtvo prestaje sem u posebnim sludajevima propisanim zakonom o insolventnosti i
odlukom Skupstine o dobrovoljnoj likvidaciji.

Skupstina Drudtva odluduje o dobrovoljnoj likvdacijidvotreéinskom vecinom glasova.

U slu¢aju da Skupstina Drustva nije konstituisana , o prestanku drustva odtucuje osnivag.
Postupak dobrovoljne likvidacije sprovodi se shodno odredbama Zakona o privrednim
drudtvima o dobrovoljnoj likvidaciji akcionarskih drustava.

Clan 59
U sluéaju dobrovoljne likvidacije Drustva , od imovine Drustva koja preostane poslije
podmirenja zakonskih i ugovornih obaveza prvo se vraéaju uplate a ostali dio se
rasporedjuje izmedju €lanova Drujtva , srazmjerno njihovim udjelima.

X RIJESAVANIJE SPOROVA

Clan 60



Osnivadi Drustva ¢e nastojati da u roku od 45 dana sve sporove u vezi sa izvriavanjem
Odluke o osnivanju Drudtva i poslovanjem Drustva, medjusobno rijede mirnim putem.

Clan 61

Sporovi izmedju Drustva i ¢lanova Drustva rje$avace se pred nadleznim sudom.
Na sva pitanja koja se odnose na vaZenje, tumadenje ili izvrenje osnivatkog akta i ovog
Statuta bice primijenjeni vaZeéi propisi u Crnoj Gori.

X1 PRELAZNE 1 ZAVRSNE ODREDBE
Clan 62

Clanovi i organi drustva duzni su da organizuju obavljanje djelatnosti na nagin kojim se
osigurava bezbijednost na radu kao i da preduzimaju potrebne mjere zastite na radu i
za$tite Zivotne sredine, u skladu sa propisima koji regulisu ovu oblast.

Clan 63

Ovaj Statut je uradjen u dovoljnom broju primjeraka i bi¢e dostavljen CRPS-a, po potrebi
i drugim nadleZnim organima, kao i zaposlenim u Drustvu.

Clan 64

Izmjene i dopune ovog Statuta mogu se vrsiti na nacin i postupak kako je Statut i
donesen.

Izmjene i dopune obavezno dostavija CRPS-a Izvr3ni direktor Drutva u roku od 7 dana
od dana kad su izvriene.

Izmjene Statuta stupaju na snagu danom registracije, od kad se i primjenjuju.

Podgorica,11.12.2007.2. Za Osnivada,
ADVOKA
Petar Vuko

PODGORICA, Novaka Miloseva 37
Tei/fax: C51/8533-958
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LIMITED POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS:

That
BLUNT INTERNATIONAL INC.

a Camnany incarnarated in the RRITISH VIROGTAL IST ANDS an the YA daw af Aneil 2007 andaow

e 7 7 < e T o G DA

Mr. Petar VUKOTIC

Office Addi

as its true and lawful attorney of the Company and in its name, place and stead, to do any and every act and
exercise any and every power that the Company might or could do and that said attorney for the Company
shall deem proper and advisable, intending hereby to vest in her a POWER OF ATTORNEY w1th the
following rights: T

[

To undertake all legal actions (sign and notarize the Contract on Transfer on of Shares, sign & nota:i'ize
the Company Statute etc.) in regards to proceedings related to transfer of shares into the Cqmpany for
development of projects in the field of real estate “Property Investments” Ltd. Podgorica"tDruEtvo za
razvoj projekata o nekretninama “Property Investments” d.o.0.) in the Central Registry of the
Commercial Court in Podgorica, and other state bodies. :

The Attorney, by his acceptance of this Power of Attorney, binds herself to fully report to the Company every |
transaction executed hereunder and to report likewise when the transactions will have been completed.

All acts done under this Power of Attorney shall be as valid and effective as if sealed with the Company’s
Common Seal.

No substitution of the powers granted herein shall be admitted.

This power of attorney is to extend to all acts of any kind which may be requisite and necessary to be done
under the circumstances hereinabove described as fully, to all intents and purposes, as might be done by any
officer or officers of the Company and is valid for one year until the 21 day of November, 2008.

In testimony whereof the Company has caused this POWER OF ATTORNEY to be duly executed this 20™
day of November, 2007.

BLUNT INTERNATIONAL INC.:

. .
. ‘
PR
& ; -
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M : I
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AndreasMoustras, Birector: ]
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gigned (or sealed) this day 1o my presenc

o M L

s Zho is personally known B
of il imony 1 of | have heyeto sef my

in testimony wher.e 4 Y
ond, geal thig ... &@ed e day

tici
hyando i W} f
A HANDELIB GILYESTROS
| A etitving ORger
Lirmassel = CyRidg

P. SILVESTROS
This is to certify that the signalure _ . __ - =
appearing abovs Is ihe signatrs of s"".!’,foS»PT SHYESTROS

a Certifying Oificer of Limassal a.m:ointea -E}f-l Yt Miintslar
of t.he interic of the Repuitic o Lvome, under tho Gertiying
Oficers taw, Gac 39, to cerity signatures and seais and
that the seai opposito the sald signature Is that of the
Certifying Officer of Limassal -
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LIMASSOL < CYPRLS sTat Officer —
el
CHR. CONSTANTINOU

APOSTILLE
(Cenvention de La Haye du 5 octobre 1961)

i. Co v CVORUS,
"t .urdc document

2. has been signed by e,

__CHR. CONSTANTINOU

L T T e I T T S L R L L

£ 3, acting in the capacity of District Officer

4. bears the seal/stamp of the District Officer

.+ Cortified 22 NOV 2007

AT A LA

5. atNicosia. © R B. thE srerasnssensremcsessaresnsssrsnss venseersesenne
7 by A CONSTANDINOU

3+ No.. 2933 /sk

10 Signature: o
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Permanent Secretary - A
Ministry of Justice and Public Orde: ) )
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K TUMAC ZA ENGLESKT JEZIK. OVIEREN PREVOD
DELCEVA 13, NA CRNOGORSKOM JEZIKY

OGRANICENO PUNOMOCJE
SVIMA NA ZNANJE:

Da
BLUNT INTERNATIONAL INC.

Kompanija osnovana na BRITANSKIM DI EVICANSKIM OSTRVIMA dana 26. aprila
2007.g. pod br. 1401049 sa sjedistem u Trident Chambers , p.f. 146, Road Town, Tortola,
Britanska Djevi¢anska Ostrva ( u daljem tekstu Kompanija*), u skladu sa Saglasno$¢u Borda
direktora Kompanije od 19. novembra 2007. ovim sadinjava i imenuje:

a Potra Vnkntidca

kao svog zakonskog advokata Kompanije da za i u njeno ime i mjesto obavlja bilo koje i sve
radnje 1 da ostvaruje bilo koja ili sva prava koja ¢e Kompanija imati ili bi mogla da ima ida
¢e pomenuti advokat smatrati valjanim i preporu¢ljivim za Kompaniju , namjeravajuci da
ovim PUNOMOCIEM da sljede¢a ovladéenja:

Da preduzme sve pravne radnje (potpiSe i registruje Ugovor o transferu dionica, potpise
i registruje Statut Kompanije, itd) u vezi sudskih postupaka koji se odnose na transfer
dionica za Kompaniju za razvoj projekata u oblasti nekretnina ,,Property Investments*
Itd. Podgorica, (Prustvo za razvoj projekata o nekretninama ,,Property Investements®
d.0.0.) u Centralni Registar Privrednog suda u Podgorici, i drugim drZavnim organima.

Advokat se , prihvatajuéi ovo punomodje, obavezuje da u potpunosti izvjeStava Kompaniju o
svakom obavijenom poslu proizaslog iz ovoga i da na isti nadin obavijesti kada se oni zavr3e.

Sve radnje obavljene shodno ovom Punomodju ée biti punovaZne i vaZice kao da su obavljene
i ovjerene od strane ove Kompanije.

Nikakva zamjena ovladcenja ovim data nece biti dozvoljena.

Ovo Punomodje ¢e se odnositi na sve radnje bilo koje vrste koje ¢e se smatrati nuZnim i
neophodnim da se urade pod okolnostima gore opisanim u potpunosti, za sve namjere 1 svrhe,
kao da su il mozda uradili bilo koji sluzbenici ili sluzbenici Kompanije i trajace na period
od jedne godine do dana 21. navembra 2008. godine.

Potvrdujuci ovo Kompanija donosi ovo PUNOMOCJE i ¢ini ga propisno valjanim dana 20.
novembra 2007. g.

BLUNT INTERNATIONAL INC.
(nelitak potpis) Potpisano, pecatirano i (potpis)
Andreas Moustras, direktor isporu¢eno u prisustvu:  Karin Engellau, svjedok
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Ovjereno i pecatirano od strane PANDELIS SILVESTROS (sluZbenik za ovjere)

Potpisano i pecatirano u mom prisustvu od strane Andreas Moustras iz Limassol-a koje su
se licno pojavio predamnom.

SVOJERUCNO sam potpisao I zvanicnim pecatom ovjerio dana 21. novembra 2007.
PANDELIS SILVESTROS
Ovlasceni sluzbenik za ovjeru, Limassol-Kipar(Neditak potpis)
(Okrugli pecat sa grbom -Ovlascent sfuzbenik )

Ovim potvrdujemo da je g. P. SILVESTROS, potpisac i ovjerio u svojstvu ovlas¢enog
sluzbenika, postavljen od strane Savjeta Ministara Republike Kipar shodno Zakonu o
ovlaséenim sluzbenicima, pogl. 39, da moZe da ovjerava potpise i pecatira, i da je ovo potpis
ovlaséenog sluZzbenika Limassol-a.

Dana 22. novembar 2007, Oblasni sluzbenik,
CHR CONSTANTINOU (negitak potpis)

(Okrugli pecat oblasnog sluZzbenika Limassol)

APOSTILA
(Prema Hagkoj konvenciji od 5. oktobra 1961.)
1. Zemlja: KIPAR
Ovaj javni dokumenat
2. je potpisan od strane: CHR. CONSTANTINOU
3. usvojstvu : OBLASNOG SLUZBENIKA
4. sa pe¢atom i potpisom: »OBLASNOG SLUZBENIKA«
Ovjereno
5. w NIKOZIJ1
6. datum ovjere: 22. NOVEMRA 2007.
7. od strane A. CONSTANDINOU
8. pod rednim: No 287741 za 2007. G.
9. pedati: MINISTARSTVQO PRAVDE [ JAVNOG REDA
10. potpis: STALNI SEKRETAR MINISTARSTVA
PRAVDE [ JAVNOG REDA '

KRAJ 2. STRANE PREVODA
»J4, BOZICA VUIACIC, STALN] SUDSKI TUMAC ZA ENGLESKI JEZIK, IMENOVANA
RIFESENTEM MINISTARSTVA PRAVDE DRIAVE (RNE GORE BR:01-4071/99, OVIM
POTIRPUIEM DA FE SADRZAT O0V0G TEKSTA VIERODOSTOING PREVEDEN SA
ORIGINALA KOJI JF IZDAT NA ENGLESKOM JEZIKU«
PODGORICA, 3. DECEMBAR. 2007.G. ZNAL
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BLUNT INTERNATIONAL INC.

‘Minutes of Meeting of the Board of Directors of BLUNT INTERNATIONAL INC. (“the
Company”), incorporated on 26™ day of April, 2007, with Registered Office at Trident Chambers,
Wickhams Cay, P.O. Box 146, Road Town, Tortola, British Virgin Islands, held at Cassandra
Centre, Office 302, 3 floor, 29, Theklas Lyssioti street, 3030 Limassol, Cyprus on the 21% day of
November, 2007.

PRESENT: Mir. Andreas Moustras, Director
Mrs. Irene Spoerry, Director
Mr. Petros Livanios, Director

CHAIRMAN: Mr. Andreas Moustras was appointed Chairman and Mrs. Irene
Spoerry was appointed Secretary of the Meeting.

QUORUM: The Chairman confirmed that there was a quorum present for the
transaction of business of the Directors.

IT IS HEREBY

RESOLVED, that it is deemed in the best interests of the Company to issue a Limited Power of Attorney
to:

The terms of the said Limited Power of Attorney being fully described in the copy attached hereto and;

AND FURTHER

RESOLVED, that the Director Andreas Moustras is authorized to execute the Limited Power of
Attorney in five copies under the common seal of the Company.

THERE BEING NO FURTHER BUSINESS, the meeting was declared closed.

BLUNT INTERNATIONAL INC.:

\ h’\m"ﬂw\ Confirmed and approved:

. N\
Irene Spoe I = 7  Andreas M ustra
Secretary \ % .. Chairman )
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BOZICA VUIACIC,

SUDSK] TUMAC ZA ENGLESKI JEZIK, OVIEREN PREVOD

GOCE DELCEVA 13, NA CRNOGORSKOM JEZIKU
81000 PODGORICA,

CRNA GORA

BLUNT INTERNATIONAL INC.

Zapisnik sa Sastanka Borda direktora BLUNT INTERNATIONAL-a INC. (,,u daljem
tekstu Kompanija®), osnvana 26. parila 2007. g., sa registrovanim sjedistem u Trident
Chambers, Wickhams Cay, p.f. 146, road Town, Tortola, Britanska Djevianska Ostrva,
odrznog u Cassandra Cetre, Ofis 302, 1II sprat, Theklas Lyssioti Street, 3030 Limassol,
Kipar, na dan: 21, novembra 2007. g.

PRISUTNI: g. Andreas Moustras, direktor
gda. Irene Spoerry, direktor
g. Petros Livanos, direktor

PREDSJEDAVAJUCI: G. Andreas Moustras je imenovan za Predsjedavajuceg i
‘ gda. Irene Spoerry je imenovana za sekretara ovog

Sastanka.

KYORUM: Predsjedavajudi je potvrdio da ima kvoruma kako bi
Direktori mogli da obavljaju svoje poslovne obaveze.

OVIM JE

ODLUCENQ , da se smatra u najboljem interesu Kompanije da izda Ograni¢eno Punomocgje

za:

g. Petra Vukotiéa
advokata
Pasos br. 000922643
Datum rodenja: 21. 10, 1969.
Zvani¢na adresa: Novaka Miloseva br. 37/11, Podgorica, Crna Gora

Uslovi pomenutog Ogranicenog Punomodja su u potpunosti opisani u kopiji priloZenoj uz
0vo,

I DALJE JE

ODLUCENQ, da je direktor Andreas Moustras ovlaséen da izda Ograni¢eno Punomodje u
pet kopija ovjereno pecatom Kompanije.

BUDUCI DA NEMA DRUGE TACKE DNEVNOG REDA, ovim se sastanak zavrsava.

BLUNT INTERNATIONAL INC.:

(ne&itak potpis) (Suvi pecat- (neditak potpis)

Irene Spoerry Blunt International Inc.- Andreas Moustras

Sekretar BVI-Kompanija) Predsjedavajuci
KRAJ PREVODA

»14, BOZICA VUIACIC, STALNT SUDSKI TUMAC ZA ENGLESK] JFEZIK, IMENOVANA
RIFESENIEM MINISTARSTVA PRAVDE er&ZﬂfVE cqz;m GORE BR;01-4071/99, OVIM
POTTRPUIEM DA JE SADRZAJ O0VOG AT S PIERODOSTOJNO @Rfmmw $A
ORIGINALA KROJI JE IZDAT NA ENGLESKOMEZINU :
PODGORICA, 3. DECEMBAR. 2007.G. &y QOO
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HENTUMAC ZA ENGLESKI JEZIK, OVIEREN PREVOD
SOCTSTLLCEVA 13, NA CRNOGORSKOM JEZIKU
810@9 PODGORICA,

)
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APOSTILA
(Prema Haskoj konvenciji od 5. oktobra 1961.)

1. Zemlja: Britanska Djevi¢anska Ostrva

Ovaj javni dokumenat

2. je potpisan od strane: ASHA-e JOHNSON
3. usvojstvu : JAVNOG NOTARA
4. sa pe€atom i potpisom: ASHA-e JOHNSON
Ovjiereno
5 w ROAD TOWN , TORTOLI
6. datum ovjere: 4. MAJ 2007.
7. od strane ZAMIENIKA GUVERNERA
8. pod rednim: No G 18804 ZA 2007. G.
9. pecat taksena markica : ZAMIENIKA GUVERNERA, BRITANSKA DJE-
VICANSKA OSTRVA
10. potpis: NECITAK POTPIS ZAMJENIKA GUVERNERA

Ja, Asha Johmson, javni notar SAMUELS RICHARDSON & CO-a., IL sprat, Wattley
Building, p.f. 3410, Road Town, Tortola , Britanska Djevi¢anska Ostrva, propisno imenovana
i zakleta na Britanskim Djevi¢anskim Ostrvima, ovim potvrdujem i ovjeravam da potpis
priloZen u ata¢mentu originala Registracije 1 Statuta preduzeca BLUNTA
INTERNATIONAL INC (»Kompanija«) jeste potpis Linde Andrews, koja je ovladceni
predstavnik Trident Trust Company-ije (B.V.I) Limited, prvi registrovani predstavnik ove
Kompanije. '

Dana 3. maja 2007. godine

(Okrugli suvi pecat: Javni notar-Asha Johnson- Britanska Djevi¢anka Ostrva)
(Necitak potpis)

Asha Johnson

Javni notar
Britasnka Djevic¢anska Ostrva




No. 1401049

Britanska Djevi¢anska Ostrva
Zakon o kompanijama, 2004

REGISTRACIJA I STATUT PREDUZECA

BLUNT INTERNATIONAL INC.

Osnovana na dan:; 26. aprila 2007, g,

BVI Osnivanje Kompanija Ltd
Pf. 146, Road Town , Tortola
Britanska Djevicanska Osirva



TERITORIJA BRITANSKIH DJEVICANSKIH OSTRVA
BVI ZAKON O BIZNIS KOMPANIJAMA, 2004.

----------------------------

REGISTRACIJE PREDUZECA

BLUNT INTERNATIONAL INC.
KOMPANIJA OGRANICENA DIONICAMA

. NAZIV

Naziv kompanije je Blunt International Inc.

. STATUS

Kompanija je privredno druitvo ogranieno brojem dionica.

. REGISTROVANO SJEDISTE KOMPANIJE

Prva registrovana kancelarija Kompanije ¢e biti kancelarije Trident Trust Company
(B.V.I) Limited, Trident Chambers, pf. 146, Road Town, Tortola, Britanska
Djevitanska Ostrva, kancelarije prvog registrovanog predstavnika. Stoga, Kompanija
moze odlukom ¢lanova il odlukom direktora promijeniti registrovanu kancelariju
koja stupa na snagu po odluci Voditelja mati¢ne knjige preduzeéa o obavjestenju o

takvoj promjeni. '

. REGISTROVANI PREDSTAVNIK

Prvi registrovani predstavnik Kompanije bi¢e Trident Trust Company (B.V.1.)
Limited. Stoga, Kompanija moZe odlukom ¢&lanova ili odlukom direktora promijeniti
registrovanog predstavnika koja stupa na snagu po odluci Voditelja mati¢ne knjige
preduzeca o obavjeStenju o takvoj promjeni.

. KAPACITETI I OVLASCENJA

5.1. U zavisnosti od zakona ili bilo kojeg zakonodavstva Britaskih Djevi¢anskih
Ostrva, Kompanija, nezavisno od benefita preduzeca, ima.

5.1.1 Pum kapacitet da sprovodi ili preduzima sve ilt bilo koje poslovne
aktivnosti il aktivnosti, da preduzima bilo koje radnje ili da stupa u bilo kakve
transkakeije; 1

5.1.2. U svrhu paragrafa 5.1.1., puna prava, ovla§cenja i privilegije
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5.2. U svrhu odjelika 9 (4) ovog Zakona, ne postoje nikakva ograni¢enja u vezi

poslova kojim Kompanija moZe da se bavi.
. DIONICE

6.1. BROJ DIONICA
Kompanija je ovlaitena da izda maksimalan broj i ne vie od 50.000 dionica
(»Dionice«). Dionice imaju par vrijednost od 1,00 US § za svaku.

6.2. VALUTA
Dionice u Kompanije ¢e biti izdate u valuti Sjedinjenih Americ¢kih Drzava.

6.3. KLASA DIONICA
Dionice ¢e se sastojati od jedne klase 1 serije, ali ovo nece i¢i na Stetu prava
Kompanije da dopuni ovu Registraciju kako bi obezbijedila vise od jedne
klase i serije Dionica.

6.4. PRAVA KVALIFIKACIJA DIONICA

6.4.1. Ukoliko nije dragadije ovdje receno, svaka Dionica u Kompaniji e iz

foga dati;
i) pravo na jedan glas na sastanku ¢lanova Kompanije ili na bilo koju
odluku élanova Kompanije;
i) pravo na jednaki dio bilo koje dividende isplaéene od strane

Kompanije; 1
i) pravo na jednaki dio raspodjele vika imovine Kompanije.

6.4.2. Kompanija moZe odlukom direktora da otkupi, kupi ili drugadije pribavi
sve ili bilo koje Dionice Kompanije shodno Odluci 4 ovog Statuta.

6.5. REGISTROVANE DIONICE
Dionice maogu biti jedino izdate u registrovanom obliku. Neée biti dozvoljeno
1zdavanje dicnica na donosioca, konverzija registrovanih dionica na donosioca
dionica i razmjena registrovanih dionica za dionice na dosnosioca.

6.6. 'TRANSFER DIONICA

6.6.1. Kompanija ¢e, ¢im primi instrument o transferu u skladu sa Statutom,
unijeti tme korisnika Dionice u registar ¢lanova Kompanije ukoliko
direktori ne odiuce da odbiju ili odloZe registraciju transfera iz razloga
koji ¢e biti navedeni u odluci direktora.

6.6.2. Direkiori mogu da odbyju ili da odloZe registraciju transfera Dionica
ukoliko prenosiiac tih Dionica ne plati potreban iznos koji iz toga
proizilazi.



7. IZMJENE I DOPUNE

Kompanija moZe izvi$ili iznijene i dopune Registracije I Statuta Kompanije odlukom
¢lanova ili odlukom direktora osim ako se dopune ne donesu odlukom direktora:

7.1.  da ograni¢i prava ili ovlaicenja &lanova da vrSe dopunu Registracije ili
Statuta,

7.2. da vrSe promjene procentualnog broja &lanova koji je potreban da bi se
donijela jedna odluka ¢lanova da se izvrie izmjene i dopune Registracije i
Statuta Kompnaije,

7.3.  u okolnostima gdje se Registracija ili Statut ne mogu dopuniti od strane
¢lanova, 1li

7.4.  zaKlauzulu 6.5. { za ovu Klauzulu 7 ove Registracije.

8. DEFINICIJIE

Sva znaGenja iskazana rije§ima u ovoj Registraciji su definisana u Statutu koja su
priloZena kao aneks.

Mi, TRIDENT TRUST COMPANY (B.V.) LIMITED, registrovani
predstavnik Kompanije Trident Chambers, Wickhams Cay 1, Road Town,
Tortola, Britanska Djevi¢anska Ostrva radi reistrovanja BVI biznis kompanije
prema zakonima Britanskih Djevi¢anskih Ostrva ovim potpisujemo ovu
Registraciju preduzeca na dan 26. aprila 2007. godine.

Osnivac,
TRIDENT TRUST COMPANY(B.V.1.) LIMITED

Za:  ___(potpis}

Linda Andrews

Zailuime

Trident Trust Company (B.V.1.) Limited

Okrugli pe¢at sa vodenim Zigom i tekstom:

»Voditelj knjige za biznis kompanije, BVI Komisija za finansijsko
poslovanje-REGISTROVANA«

KRAT 5. STRANE PREVODA

»74, (Boz'lc,a VUIACIC, STALNT SUDSKI TUMAC ZA ENGLESK! JEZIK, IMENOVANA
RIFESENTEM MINISTARSTVA PRAVDE DRZAVE (RME GORE BR;01-4071/99, OVIM
POTVRDUIEM DA JE SADRZAT 0V0G TEKSTA MVIERODOSTOING PREVEDEN SA
ORI GINALA KOJI JE IZDATNA ENGLESKOM FEZIK U«

PODGORICA, 15. NOVEMBAR, 2007.G.

12 %Mﬂ e
A VUIACIE)
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APOSTILLE

(Convention de La Haye du 5 octobre, 1961)

1. Country : British Virgin Islands
This public document
2, Has been signed by : Asha Johnson
3, Acting in the capacity of : Notary Public
4. Bears the Seal/Stamp of : Asha Johnson
CERTIFIED
5. At . : Road Town, Tortola
6. On : The *f  day of May, 2007
7. By :
Deputy Governor
8. No. ' : 6 18804

9, Seal/Stamp

10. Signature

\Méw
u overnor




1, Asha Johnson, Notary Public of SAMUELS RICHARDSON & CO., 2™ Floor, Wat]e

Building, P.O. Box 3410, Road Town, Tortola, British Virgin Islands, duly admitteq am);
sworn in the British Virgin Islands, do hereby certify and confirm that the signature
which appears in the attached original Memorandum and Articles of Association of
BLUNT INTERNATIONAL INC. ("the Company”), is that of Linda Andrews, who is
an authorised representative of Trident Trust Company (B.V.L) Limited, the first
registered agent of the Company. .

Dated this 3rd day of May, 2007.

S

Asha Johnson

Notary Public
British Virgin Islands
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The first regis'terekitﬁfofkthe anyrs

TERRITORY.OF THE BRITISH VIRGINISLANDS

kS

BVI BUSINESS COMPANIES ACT, 2004

MEMORANDUM OF ASSOCIATION
OF
BLUNT INTERNATIONAL INC.

A COMPANY LIMITED BY SHARES

L] i

NAME

The Company 1§ a

REGISTERE

‘ pany} all be at the offices of Trident Trust
Company (B.V.1.) Limited, .Tfidént"Chambers, P.0. Box 146, Road Town, Tortola,
British Virgin Islands, the offices of the first registered agent. Thereafter, the
Company may by a resolution jof -membersjor a:resolution of «directors change its
registered office to take effect on the.registration by the Registrar of a notice of the
change. . SRR CEETUE TR
SOESCIN R I P

REGISTERED AGENT

. “ RN ELN L B
The first registered agent of the Company shall be Trident Trust Company (B.V.1)
Limited. Thereafter, the Company may by.a resolution of members or a resolution of
directors change its registered agent to-take ieffect on the registration by the Registrar
of a notice of the change. N

1

CAPACITY

P B

AND POWERS = o)«

5.1 Subject to the Act and any other British Virgin Islands legislation, the
Company has, irrespective of corporate benefit:
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The Company may amend its Mt

6.4.2 The Company may by resolution of directors redeem, purchase or
otherwise acquire all or any of the Shares in the-Company subject to
Regulation 4 of the Articles. .

6.5 REGISTERED SHARES -

The Shares shall only be issued in registered form. The issuance of bearer
shares, the conversion of registéred shares to bearer shares and the exchange
of registered shares for bearer shares by the Company shall not be permitted.

M L

6.6 TRANSFER OF SHARES

6.6.1 The Company,gh&ﬂ,-;agﬂmﬂ:t of an instrument of transfer complying
with the; tlEsf"}Ht_é‘r‘(t’l} ame of the transferee of a Share in the
Y reSISter-o fﬁhe;ﬂg nless the directors resolve to refuse

1 e'ée‘g:is“ftﬁti;’;?%f?ﬁ\? ansfer for reasons that shall be
a re”sa%n-ﬂdi ceiofd,

Ad5ociation and Articles of Association by a

resolution of members or a resolution of directors, save that no amendment may be made by
resolution of directors :

oot
7.1  to restrict the rights or powers of the members to amend the Memorandum or
the Articles; o

7.2 to change the percentage of members required to pass a resolution of

members to amend the Memorandum or the Articles;
Foroes

7.3  in circumstances where the Memorandum or the Articles cannot be amended
by the members, or

1.4 to Clause 6.5 and to this Clause 7 of the Memorandum.

DEFINITIONS

L1
The meanings of words in this Memorandum of Association are as defined in the Articles of
Association annexed hereto.

f




We,. TRIDENT TRUST COMPANY (B.V.1L) LIMITED, registered agent of the Company,
of Trident Chambers, 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 this Memorandum of Association the 26th day of April, 2007

.. . . Incorporator

TRIDENT TRUST COMPANY (B.V.L) LIMITED
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004

ARTICLES OF ASSOCIATION OF
BLUNT INTERNATIONAL INC.
1. INTERPRETATION

In these Articles, if not inconsistentsWit :'?c‘;nntext the words and expressions standing in
the ' first column of the foliog}tﬁgttabi Rlﬁt}"bear the meanings set opposue them
respectively in the second gBlt &

Expression:

1.1 capital walue of all outstanding shares

cfr'flpan and shares with par value held

Y R ) .
12 distribution’ ", (i) the direct or indirect transfer of an asset, other than Shares,
' o ' to or for the benefit of a member in relation to Shares held

by a member, or

r. S (ir) the incurring of a debt to or for the benefit of a member in

o relation to Shares héld by a member, and whether by means
of a purchase of ‘an asset, the redemption or other
acquisition of Shares, a distribution of indebtedness or

R otherwise, and includes a dividend.

* 'ﬂ‘t:.f.ﬂ.‘-.‘.

1.3 member +..vAlperson who holds shares in the Company.
O
1.4 person «.~An individual, a corporation, a trust, the estate of a deceased
" individual; a partnership or an unincorporated association of
persons. -
et
1.5  resolution of N Fh 1 bA resolution approved at a duly constituted meeting
directors of diréctors or of a committee of directors of the
Comparly, by affirmative vote of a majority of
“ the.directors present at'the meeting who voted and did
not:abstain; or




1.6

17
18
1.9

1.10

1.12

1.13

1.14

© securities

resolution of
members

surplus

the Act

the Memoréhdﬁm,

the Seal

these Articles

treasury shares

- 135.2  A-resolution consénted to in writing by all the directors
or all the members of the committee, as the case may
! be;

1.5.3 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
‘thernumber of votes he casts.

1.6.1 A resolution approved at a duly constituted meeting
of the members of the company by the affirmative
vote of

1.6.1.1 a simple majority, of the votes of the shares
“ihatyyere present at the meeting and entitled to

\5 QG,-xﬁﬁ’iT‘e@thereon and were voted and did not
Wabstalﬁ**g

20l ;ﬁé‘éﬁgteoio in wrltmg by

~3{Orit} %?x uch larger majonty as may be
Eemﬁed,m HhePArticles, of the votes of shares
ntitledép oléthereon.

of every kind, and options,
ire shares or debt obligations.

‘the excess,if any,.aP the time of the determination of the
total assetseefsthe Company over the aggregate of its total

“liabilities, as shown in its books of accounts, plus the
- Company's capital.

The BVI Business Companies Act (No. 16 of 2004) including
any modification, extension, re-enactment or renewal thereof
and any regulatlons made thereunder

_The Memorandum of Association of the Company as

originally framed or as from time to time amended.
Any seal which has been adopted as the Seal of the:Company.

These Articles of Association as originally framed or
as from time to time amended.

Shares in the Company that were previously issued but were

-repurchased, redeemed or otherwise acquired by the Company

and not cancelled.

"Written'or -any term of like.import includes words typewritten, printed, painted,
engraved, lithographed, photographed or re-presented or reproduced by any mode of



-

1.15

1.16

1.17

1.18

2.1

2.2

23

3.1

3.2

representing or re-producing words in a visible form, including telex, telegram,
facsimile, cable or other-form of writing produced by electronic communication.

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

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.

A reference in these Articles to voting in relation to Shares shall be construed as a
reference to voting by members holding the Shares except that it 1s the votes
allocated to the Shares that shall be counted and not the number of members who

-actually voted and a reference to Shares being present at a meeting shall be given a

corresponding constructions

A reference to mon ydh.%és; 5

currency in whichfSharegfill the Gen

of the Memorandufa’g .
Re)
g REGISTEI RES #¥

The Company¥shaligissuc\foycverygmemberfholding Shares in the Company a

certificate signediby at 1%‘;5‘5; one. director Ql‘"_; oificer of the Company or under the Seal

specifying:thefst”dtéi reshares, held.:b ‘aid the signature of the director or

b

officer and the Séaltnay bEaliGUTHIE

Any member. réceiving..a™ e::tijga or, Shares shall indemnify and hold the
Company and its directors and officers harmless from any loss or liability which it or
they may .incur. by, reason.of ithe wrongful’ or.fraudulent use or representation made
by any- persoii by virtué of the:posséssion-thereof. : If a 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 diréctors:man 945 1ot b v o
1+ A W L :
If several persons are registered as.joint holders of any shares, any one of such
persons may-be given'receipt for‘any.distribution.
L] . LI
d ol . s T UL
SHARES AND CAPITAL
; ‘ a [ Srgougrd TR P '
Subject to the provisions:of thesé ‘Articles and any resolution of miembers , Shares
may be issued and options.to-acquire Shares in the Company granted, at such times,
to such persons, for such consideration.and on such terms as the Company may be
resolution of directors determine. The Company may issue fractional Shares.
PR A S Lt B | : . .
The Shares of the Company shall not be subject to any pre-emptive rights. For the
avoidance of doubt, section 46-of the Act shall not apply to the Company.

o
T




33

34

35 -,

36
if .

37

4.2

.-_) ¢F theCom any:

' 353 the date oY

Shares in the Company may be .issued‘for consideration in any form, including
money, a promissory note'or other written obligation: to contribute:.money, real
property, personal property (including goodwill and know-how), services rendered
or a contract for future services, however, the consideration for a Share with par
value shall not be less than the par value of the Share : v

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

3.4.1 the amount to be credited for the 1ssue of the Shares;

3.4.2 their determination of the reasonable present cash value of the non-money
consideration for the issue; and A

3.43 that, in their opinion, the present cash value of the non-morey consideration

for the i issue is not less-t}bxﬁhe: ount to be credited:for the issue of the
Shares ‘P% : _
The Company 5 Qg,‘%"

D a. gegaster -0 %} ers (the reglsten of .members”)

 * Wi "

'--cr
[ -

containing: q';

il
3.571 the name§and addresse$ B Gth 1d Shares;
3.5.2 the numb 5 tach class¥anc SCFiCS éﬁ h976s held by each hc‘)lder of Shares
? . rmea Y o, .

. )
hi f Shares in the Company was

q@‘riggmegnber andgl . SERRPET

3.5.4 the date on which any#personsc€ased to be a member.

entered in th

. : _ I
The register of members may be in any such form as the directors:may approve, but
it is in magnetic, electronic or other data storage form, the Company must be able to

produce legible evidence of its contents. 7

A Share is deemed to be issued when the name of the holder. of :Shares in the
Company is entered on the register of members.
T

REDEMPTION OF SHARES AND TREASURY SHARES

The Company may, subject to these Articles, purchase, redeem or otherwise acquire
its own Shares save that the Company: may’ not .purchase, redeem or otherwise
acquire its own Shares without the consent of the member whose Shares are to be
purchased, redeemed or otherwise acquired. Where.the Company purchases, redeems
or otherwise acquires Shares having a par value, it shall-do so only out of surplus or
in exchange for newly issued Shares of equal value.

The Company may only offer to acquire Shares if the directors determine by
resolution of directors that, immediatély after the "acquisition, the value of the
Company’s assets will exceed its liabilities ‘and the Company will be able to pay its
debts as they fall due. Where the Company offers to acquire shares with par value, it



43

44

4.5

4.6

4.7

4.8

5.1

shall only do so if, the directors determine that,.immediately after the acquisition, the
realizable value of the assets of the Company will not be less than the sum of its total
liabilities, other than deferred taxes, as shown in the books of account, and its

.capital. - -

A determination by the directors under the preceding Regulation is not required
where: - :

43.1 the Company redeems the Share or ,Shares under and.in accordance with
section 62 of the Act;

4.3.2 the Company purchases, redecms or otherwise acquii'es the Share or Shares
pursuant to the right of the holder thereof to have his Shares redeemed or to
have his Shares exchanged for money or other property of the Company; or

433 the Company purc_haséﬁ'éﬁns or otherwise acquires the Shares by virtue
of the pro?l@rﬁeéﬁgrﬁlﬁ@@f%

‘ijh ct. o
, ,%' . <’ .
Sections 60 (Professridi”acquisition oftgwin shares), 61 (Offer to one or more
shareholders) atﬁfﬁ;@ﬁares redtemed Bthe %Eghan at the option of the company)

of the Act shalln6Gapply to thelFomyany” -
RN [Tl g CLAeR YA .
Shares that the] Edmpany furchases¥redcems, - Stherwise acquires pursuant to the
&4g treasury -shares except to the

preceding Reguiﬁiﬁﬁ%rﬁd%‘ﬁic:an- ifedSorcHeId s
extent that suchjShargseare i xcess of 50 pﬁ"’é’nt ofithe issued Shares in which case
they shall be ca ell?d’g'f)ﬁ'i';ti'shg“]shzﬂ_llép aﬁé_‘iﬁiﬂe Or:reissue. Upon the cancellation
of a share, the amunt ir'f@-nluded'as capita {07 the fompany with respect to that share

shall be- deducted :fegr .-,th’é'-_.'%'h&'ﬁji@iﬁfﬂhe Coftipany. -

Treasury shares may be di 'edgf:b- *the Company on such terms and conditions

. . P ; ;
(not otherwise inconsistent with these Aiticles) as the Company may by resolution of

directors determine. gk - ¢ ..

) R I i oo PRI BERVA
All the rights and obligations attaching to a treasury share are suspended and shall
not be exercised by-or against the Company while it holds the share as a treasury
share. BT TR LT S R B [T -

Where shares in the Company are. held by another body corporatel of which the

. Company holds, directly- or dridirectly;ishares. having more than 50 percent of the

votes in the election of directors-of theiotherbody.corporate, such shares held by the
other body corporate are not entitled to vote or to have dividends paid thereon and
shall- not be treated as. :outstandingitfor any .purpose except for purposes of
determining the capital-of the:Company:, - - -

coabewzasd
TRANSFER AND. TRANSMISSION OF SHARES
’ or oo :
Shares in the Company may be transferred by a written instrument of transfer signed
by the transferor and containingithername and address of the transferee and the
instrument of transfer shall be:sént to'the Company at the office of its registered
agent for registration. The instrument of transfer shall also be signed by the




5.2

5.3

54

5.

Lh

6.1

6.2

6.3

transferee if registration as a: holder of a share imposes a liability to the Company on
the transferee A

BEEY : ’
The transfer of a Share is effectnve when the name of the transferee is entered on the
Company s reglster of members

If the dlrectors of the Company are satisfied that an instrument of- transfer relating to

Shares has been signed but that,the instrument has been lost or destroyed they may

resolve by resolution of dlrectors

5.3.1 to accept such evidence of the transfer of Shares as they consnder appropnate
and e

5.3.2 that the transferee’s .name should be entered in- the register of members
notwithstanding the dbsence of the instrument of transfer.
: . '
The personal represe tl\get‘oﬁ aﬁecegsi h lder of shares in. the COmpany may
transfer a share evef thou ?persona repre entative 1s not a holder of shares in

g
the Company at t e;d_me 1"" e ansger .
7 4.
If the Compan sl;@ﬁﬁ::e only;one megt h.%; %an mdmdual and that member

shall also be thea.se_le dlrector offthezCompany) thatysole member/director may, by
“instrument in F\h&l“.t&.ﬁ qolm;,mte EPeIson W wh g;g not disqualified from being a
director of the ¢ompany - und the Ac tm res ector of.the Company to act in
aplace of the Sole dﬁ: toenm th vent \o hrs?jf:ath ‘PROVIDED: THAT such
person shall havggcon ented ingwriting;to Qe mingted as a reserve dlrector

SHARES ‘AN D...!IN SHARE

CHANGE IN
CAPITAL

: e
The Company may by a resolution of members or a resolution of:directors and in
accordance with the Act amend the Memorandum to change the number of Shares
that the Company is authorised’to issue or to increase or reduce the par value of any

shares or effect any combmatlonr of the foregomg A
© ot
The Company may by a resolutron of members or a resolution of directors amend the
Memorandum to v oo
SRR ‘ N

6.2.1 divide the shares, including issued shares, of a class or series ‘into .a larger
number of shares of the same class or series; or

6.2.2 combine the shares, mcludmg issued shares, of a class or series mto a smaller
number of shares of the Same class or series; :

provided however, that where shatres are dlvrded or combined under this Regulatron

the aggregate par value of the i new: shares must be'equal to the aggregate par value

of the onginal shares. '

The capital of the Company. may by -a.resolution of directors be mcreased by

transferrmg an amount of the surplus of the Company to caprtal

'ln:'



e

6.4

6.5

6.6

6.7

6.8

7.2

Subject to the provisions of Regulations 6.5 and 6.6 the capital of the Company may
by resolution of dircctors be reduced by transferring an amount of the capital of
the Company to surplus.

No reduction of capital shall be effected that reduces the capital of the Company to
an amount that immediately after the reduction is less than the aggregate par value of
all outstanding shares with par value and all shares with par value held by the
Company as treasury shares.

No reduction of capital shall be effected unless the directors determine that
immediately after the reduction the Company will be able to satisfy its liabilities as
they become due in the ordinary course of its business and that the realisable assets
of the Company will not be less than its total liabilitics, other-than deferred taxes, as
shown in the books of the Company, and its remaining capital, and, in the absence of
fraud, the decision of the directors as to the tealisable value of the assets of the
Company is conclusive, unles§¥a-question of taw is involved.
v CORPOAN

Where the -Comp y<tetuce SR Apitalvinn .cordance with. Regulation 6.4, the

Company may Ry s
S B o\
6:7.1 -return t¢' itfhiembers afiyzamunt'rec

of any[Bfiitsshares

y the Company upon the issue

B =

6.7.2 purchas¢;Tedegsmte Jiherwastjacquiréits §faTes out of capital; or

cprcscA:d by assets having a realisable

6.7.3. cancel afiy ca ﬂal,_;it.‘l'la_lré)j R
. . Valuc' FiFi o rarytoad e /
The Company may by*gesolutiogyof dirgct ts include in the computation of surplus

for any purpose the unreal’i?eﬁfappne’ciaf’non of the assets of the Company, and, in the
-absence of fraud, the decision-.of the'directors :as. to -the value of the assets is
conclusive, unless a question-of law is involved. -

o wedl e . .
MORTGAGES AND.CHARGES OF SHARES
: . Yaom brsbiet 1 P :
Members 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 insofar as it may.conflict with any requirements herem
containied for consent to the transfer of ‘shares..ir - '
: A

In the case of the mortgage or charge of Shares there may be entered in the register
of members of the Company at the request of the holder of such Shares

£y e : £} A
7.2.1 .a statement that the Shares are mortgaged or charged,
B 1§ B RET4T Vs
7.2:2- themanie of the mortgagee or chargee;.and
: B RIS (I
7.2.3 the date on which the aforesaid particulars are entered in the register of

members: BT S FO




7.3

7.4

32

8.3

8.4

8.5

9.2

+ Where particulars of a mortgage or charge are reglstered such particulars shall be
. cancelled

7.3.1 with the consent of the named mortgagee or chargee or anyone authorized to
act on his behalf; or

7.3.2 upon evidence satisfactory to the directors of the discharge of the liability

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

Whilst particulars of a mortgage or charge are registered, no transfer of any share
comprnsed therein shall be effected without the written consent of the named
mortgagee or chargee or anyone authorized to act on his behalf.

FORFEITURE

Shares that are not fully R‘fld SRR d]’EjISUBJECt to the forfelture provisions set forth

in this Regulation $¥arid

or thiSTplIPgsE”s Shareg issued. for a promlssory note or a
contract for futurefretpicETare deemed to" }?% ly paid.
A
Written notice DECa spec:fyl‘,pgnﬂ(_ja e;for pay to be made shall be served on
the member wholdefaultsin-making-pa t'

yment m r% ct of the Shares.

The written’ no\e syc,clfymrg;':x Ate.f Lpa,yr%_.i sHal

8.3.]1 ‘name a fiirthe ?@n carlient aq ffi7expipation of 14 days from the date of

service ofithe noticéon or beforéhich payment required by the notice is to

be made; m\n 73 AL _
. h ’ :
8.3.2 contain a statement“thatsirzth event of non-payment at or’ before the time

named in the notice the Shares, or any of them, in respect of whlch payment
is not made will be liable to be forfeited.

Where a written notice of call has been issued pursuant to Regulation 8.3 and the
requirements of the notice have not been complied with the directors may at any time
before tender of payment forfeit and cancel the Shares to which the notice relates.

The Company-is under.no obligation to refund any moneys to the member whose
Shares have been. cancelled pursuant to these provisions. Upon cancellation of the
Shares the member is discharged from any further obligation to the Company with
respect to the Shares forféited and cancelled.

Vow TF

MEETINGS AND CONSENTS OF MEMBERS

The directors of the Company may convene meetings of the members 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.

) F ) \
Upon the written request of members holding 10 percent or more of the outstanding
voting shares in the Company the directors shall convene a meeting of members.



93

9.4

9.5

9.6

9.7

9.8

The directors shall give not less than 7 days notice of meetings of members to those
persons whose names on the date the notice is given appear as members in the share
register of the Company and are entitled to vote at the meeting. The directors may
fix the date notice is given of a meeting of members as the record date for
determining those shares that are entitled to vote at a meeting.

A meeting of members held in contravention of the requirement in Regulation 9.3 is
valid if members holding not less than 90 percent of the total -voting rights on all
the matters to be considered at the meeting have waived notice of the meeting and,
for this purpose, the presence of a member at the meeting shall be deemed to
constitute waiver on his part.

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

pre eﬁfe&:d@ :}1?4"% members by a proxy who may speak
and vote on behalfs Q%nember } :
The instrument ppéuﬂmg a pro: x: érn:a-sz hal1@e T d at the place appointed for the

meeting beforefftigitime for ho!' ding ﬂ%«n1eeting"13h1ch the person named in such

ﬁ

instrument propdsgsito voter

ppoifiting!.a i “x* hall TBe S ¥sib tantially the following form or
such other formias th%-% alrman 0 the meéﬁﬁ'é shdll accept as properly evidencing
T

a p. intlngj_c cé)ro@

I/'We : e ey

being a member of the aﬁgive,(fofnpany with

shares HEREBY APPOINT .

of ' or failing
him _ o N i of
ot €0

-~ F‘ \' L S

to be my/our proxy to vote for. me/us at the meetmg of members to be held on the
day ‘ i LA 20 and at any

mnlut

adjournment thereof. L SRR

(Any restrictions on voting to be inserted.here)

Signed this day of S




9.10

9.11

9.12

9.13

9.14

meeting, there a %
- of the shares og lg’g

-

4

Member

The following shall apply in respect of joint ownership of shares:
9.9.1 if two or more persons hold shares jointly each of them may be present in
person or by proxy at a meeting of members and may speak as a member;

992 1f only one of the joint owners is present in person or by proxy he may
vote on behalf of all joint owners, and;

993 if two or more of the joint owners are present in person or by proxy they
must vote as one.

A member shall be deemed to be present at a meeting of members if he
participates by telephone ’gnelh #“e' QNIC means and all members participating in

the meeting are ablegt bdar €ac theﬂ&d a
‘ .

A meeting of 181 b is. éiul}g consg_tg{‘ Nif, at the commencement of the
nt in pers 'l_‘ko‘r b _gro roobless than 50 percent of the votes

r series p e entltledst te on resolutions.of members to

be considered at(th?*mee in E;iarq'"“ OFum be rese t, notwithstanding -the fact that
such quorum md.y* repr se ed br og_r_l_y_ongzp gul ‘then such person may resolve
any:matter and}iTce l;:t;ca 5*5 ‘gried;bysuch fe %son ccompamed ‘where:such person

be a.proxy by Pyeofut p . Il ¢ nst1tute a valld ‘resolution of
members. \ ' @} / B
QX

If within two houtg, fromx “mtr meP¥appouited for the meeting a quorum is not
present, the meetufé\r convened - upon the requisition of members, shall be
dissolved; in any other cas mshallzst“'ﬁfl 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 resolutions to be

considered by the meeting, those present shall constitute a quorum but otherwnse the
meetmg shall be dissolved.

"
At every ‘meeting of members, the Chairman of the Board of Directors shall preside
as chairman of the meeting. If there is no Chairman of the Board of Directors or if
the Chairman. of;the Board of Directors is not present at the meeting, the members
present shall choose someone of their number to be the chairman. If the members 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 mdmdual member or
representatlve of a member present shall take the chair.

The chamnan may, with the consentrof the.meeting, adjourn any meeting from
time to time, and from place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from which
the adjournment took place.

10



9.15

9.16

9.17

9.18

9.19

9.20

At any meeting of the members the chairman shall be responsible for deciding in
such manner as he shall consider appropriate whether any 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 chairman-shall have any doubt as to the outcome of any
resolutionput to the vote, he shall cause a poll to be taken of all votes cast upon such
resolution, but if the chairman shall fail to take a poll then any member present in
person or by proxy who disputes the announcement by the chairman of the result of
any vote. may immediately following such announcement demand .that a poll be
taken and the chairman shall thereupon cause a poll to be taken. If a poll is taken at
any meeting, the result thereof shall be duly recorded in the minutes of that meeting
by the chairman.

[Any person other than an individual shall be regarded as one member and subject to
Regulation 9.17 the right of any individual to speak for or represent such member
shall be determined by the law of the jurisdiction where, and by the documents by

ywhich, the person is .cQ stltﬁf’é?i"é'ﬁdenves its existence. In case of doubt, the
directors may in go(o’d/ﬂ‘eﬁ%l;sgekjlegﬁfde from any qualified person and unless
and until a court Q c@mgete‘ﬂ"u'?is&“cngﬂ* ﬁ*"ﬁl

-rely and act upongSuc wdvite W, thout 1;1'6"""‘ {52 y}b liability to any member.

PR e l

Any person o éﬁa‘than an, mdlvrﬁu &.\y lCh i Jd :mber of the Company may by

id direct tors(or otmemmg bs ﬁthorlse such person as it thinks

fit to act as 1@%@' 3 scntat‘we' t any meetin -Company or of any class of

members of thé, CH p_a_l.ny,Fa t 'érsomso’&n sed shall be entitled to exercise
the same powe‘?s 0 bqhalf;B erson rc h represents as that person could
exercise if it were n"ﬁi{]

| otherwise rule, the directors may

iv dual membér 1?’ *ompany
- The chairman of Ry me 'm Ehia vote is cast by proxy or on behalf of any

-person other than an 1ﬁ'éhv dual mayﬁca]l forfi notarla]ly certified copy of such proxy
or authority which shall be'pr ucedswi ﬁﬁ'ﬁr’l days of being so requested or the votes
_cast by such proxy or on behalf of ssuchyperson. shall be disregarded.
IAIEAT 14 & SR LS P
Dlrectors of the Company may attend #dnd speak at any meeting of members of the
Company and at any separate meetmg of the holders of any class or series of
shares in the Company. g ont -
s ot [ 3 »
An action that may be taken by the membérs ataa, meetmg may also be taken by a

. resolution of- members consented to-in Wwriting 6i by telex, telegram, cable, facsimile

or other written electronic communication,*without the need for any notice but if
any resolution of members is adopted otherwise than by the unanimous written

, consent of all members, a copy of such.resolution rshall forthwith be sent to all

members not>consenting to such resohition= Thecorisent may be“in the form of
.counterparts, each counterpart being sigried:by,one or more members.

v [RFIERE T b
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10.

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

.Each.director shalFh3ld:gE

- shall terminat tlé‘éter-m of Glfice, oFtsiich dim@oﬁ

DIRECTORS

The first directors of the Company shall be appointed by the first registered agent
within six months of the incorporation of the Company and thereafter, the directors
shall be elected

10.1.1 by resolution of members for such term as the members determine, or
10.1.2 by resolution of directors for such term as the directors may determine.

No person shall be appointed as a director of the Company or normnated as a reserve
director unless he has consented in writing to act as a director or to be nominated as
a reserve director. \

e"‘etE‘Fsh‘él ' b_é one and the maximum number shall be
hol 1ce ﬁgﬁthe- term,;iﬁ’zfﬁ_ Afixed by resolution of members or
resolution of dirgclar; .appointir;gihl{n, a%}he cdsetnay be. In the case of a director
who is an indiyidigljthe term giotfiteofa difectgrishall” terminate on the director’s
death, bankrup ‘qf)rr,'iilir.ei:signatie_ Jodremoval; Thelinsolvency of a corporate director

s

The minimum number of dit

twenty. : 3§
Qﬁ

. =Rz Lot \
A director may'tbe:re c)_.\zcdf_f;t?'rﬂnf,uﬁﬁce:f
i 'm Y - o
10.5.1 with or -withoutscau g,\ﬁxﬂe 1soliitiongOf members at a meeting of the
-memberscallgd forftligjpurpose”of rgjoving the director. orifor purposes
including the remgval of a,director g#¥by written resolution of members; or
PR = S
10.5.2 with cause, by a resolution of diréctors passed at a meeting of directors called
for the purpose of removing the director or for purposes including the
removal of the director; or-by. written resolution of diréctors.
. Rl N T [ T '
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 1s received by
the. Company "or from ‘suchilater-datei"as may be specified in. the notice. A
director .shall resign as director.if he is; or becomes disqualified to act as director
under the Act. ‘% AN B RTINS .

P I/

h

5

. ) S

The directors may at any time appoint any person to be a director to fill a vacancy in
the board of directors.. The term.of the director appointed shall not exceed the term
that remained when the person:who has.ceased to be a director ceased to hold office.

With or without the prior or subsequent approval by a resolution of members, the
directors may, by a resolution of directors, fix the emoluments of directors with
respect to services to be rendered in any capacity to the Company.

A director shall not require a share qualification, and may be an individual or a
company.

12



10.10

10.11

11.

11.2

113

- office of the Corﬁ' an

The Company shall keep a register of directors contaming

10.10.1 the names and addresses of the persons .who are directors o!
Company or who have been nominated as reserve directors ol
"Company;

10.10.2 the date on which each person whose name is entered in the reg
was-appointed as a director of the Company-or-nominated as a res
- director;

10.10.3  the date on which each person named as a director ceased to

director of the Company,

10.10.4 the date.on whlch the nommatlon of any person nominated as a
reserve dlrector ceased toshave effect; and

10.10.5 such oth r@‘foﬁ};{hmpj

Sjrayshe. prescribed by the Act.

The register of difeg of or a cQ - of th i""e;%'ster of dlrectOl‘S shall be kept a °
SgIBIr a copyg cgis) pt ¢

reglstered agent?

The business§and 0 7

supervision of- th dlrectors w@‘ Pays ke expenses incurred preliminary to a:
connection with {he 'fotmation and ré”gxstraft on-ofithe- ‘Company and may exercis
such powers of the‘@ompmy. bva‘rern'ﬁ'ﬁby thefAct or by the Memorandum or

-Articles required to beexercised by | by the mefﬁbers of the Company. The director

the Company shall have jf’fiie:powersﬂl‘éo"éssaly for managmg, and for directing
supervnsmg, the busmess and affairs of the Company -

The dlrectors may, by a resolution of directors, appomt anyzperson, includi
person who 'is a director, to be an agent of ‘the Company. -Subject to the

Regulation, the.resolution-of directors appointing an agent may.authorize the a
to appoint one or more substitutes or delegates to exercise some-or all of the por
conferred on:the agcnt by the Company SCE

Every agent of the - Company has such powers and authonty of the direc
including the power: and authority to affix the Séali.as are set forth in these Ant

-or in the resolution of:directors appointing the officer or agent, except lhat no of

or agent has any power or:authority w1th respect to the followmg

113.1 to amend the Memorandum or these.Anicl_es;
11.3.2  to change the registered office or agent;

11.3.3 to designate committees of directors;

11.3.4 to delegate powers to a committee of directors;

11.3.5 to appoint or remove directors;

13




11.4

11.5

11.6

11.7

11.8

11.3.6 to appoint or remove an agent;
11.3.7 to fix emoluments of directors;
11.3.8  to approve a plan or merger, consolidation or arrangement;

11.3.9 to make a declaration of solvency for the purposes of section 198(1)(a) of
the Act or to approve a'liquidation plan;

11.3.10 to make a determination under section 57 (1) of the Act that the company
will, immediately after a proposed distribution, satisfy the solvency test set
out in Regulation 19.1; or

11.3.11 to authorise the Company to continue as a company incorporated under the
laws of a jurisdiction outside the British Virgin Islands.

Any director which is d.yzcegzera g may appoint any person its duly authorised
representative for the ;;ergie@h:e l_qgen{:t at meetings of the Board of Directors

or with respect to una f{ous W ttEn.cornsents

The contmumg bdmﬁcto may z cgnot\mthsgﬂld . any vacancy in their body, save
that if their ny ‘_}nber 15 reduce‘g_;hel W fhe nymber fixed by or pursuant to these
Articles as the [neeessary quoruﬁﬁfor ¢ meetmg‘o dlrectors the continuing directors
or director ma fappoint directorsRiq filla any,, {lacanc, that has arisen or summon a
meeting of members 'a '

F -

The directors my. by r 5Q utloniof"idtrectqrslegrc

to borrow money'gnd tq,m l}t age or char&,

all the powers of the Company
ertakmgs and property or any part

,thereof to.issue debentures bentur steck and’other securities whenever money is

K T any deb 1ability#or obligation of the Company or of any
third party. -

borrowed or as securl

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. 1 ‘

an
The directors may from time to time and at any time by power;of attorney appoint
any company, firm or person or body of persons whether appointed directly or
indirectly, by the directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (nottexceeding those
vested in or exercisable by the directors under these Regulations) and for such period
and subject to such conditions as they may think fit and any such power, of attorney
may contain such provisions for the protection and convenience of persons dealing
with such attorney or attorneys as the directors may think fit and may also authorise
any such attorney or attorneys to delegate all or any powers, authorities and
discretions vested in them. .

14




9.15

9.16

9.17

9.18 .

9.19

9.20

At any meeting of the members the chairman shall be responsible for deciding in
such manner as he shall consider appropriate whether any 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 chairman shall have any doubt as to the outcome of any
resolution put to the vote, he shall cause a poll to be taken of all votes cast upon such
resolution, but if the chairman shall fail to take a poll then any member present in
person or by proxy who disputes the announcement by the chairman of the result of
any vote may immediately following such announcement demand 'that a poll be
taken and the chairman shall thereupon cause a poll to be taken. If a poll is taken at
any meeting, the result-thereof shall be duly recorded in the minutes of that meeting
by the chairman.

Any- person other.than an individual shall be regarded as one member and subject to
Regulation 9.17 the right of any individual to speak for or represent such member
shall be determined by the law of the jurisdiction where, and by the documents by
which, the person s consti-"@!"ﬁﬂég‘ei;its existence. In case of doubt; the

T 1y
directors may in go?ﬁ'@?s&kjlegﬁ@l gﬂc from any qualified person and unless
and until a court g oﬁ%lgggem!juri's&i“ct-i f 3hal otherwise rule, the. directors may
rely and act upc?%iﬁi vice W‘Eheut incuﬁl‘ﬁg’ y liability to any member.

Any person o ég‘;?tlv{an indiyy ualﬁ%:h s- Tiember of the Company may by

resolution of ify 'aiigf;'_tors,eor-otﬁetf_-go‘veming P&dieatithorise such person as it thinks

fit to act as ity Sepresentdtive 'fgﬁ)‘(‘meetiqg i#thc Company or of any class of
members of thE, C @n% afgyt ﬁrson— soziutiiotited shall be entitled to exercise
the same powé%s or ghal@f_ thetperson \ﬁﬁi"gf] hefrepresents as that person could
exercise if it were an"-i‘fi‘_q:l;iwdualim:emc%e‘i’ frthe {fompany.

) S 47 PRy _ } '
The chairman of: any xmeetin ﬁ;’-&"’t}{}vﬁgﬁ h'a voté’is cast by proxy or on behalf of any

person other-than an ihdividual may call: fortfﬁotarially certified copy of such proxy

or authority which shall t?e?fﬁﬁucﬁ rwillin 7 days of being so requested or the votes
cast by such proxy_or on behalf 6f such person shall be disregarded.

an o g o grveinst b .
Directors of-the Company ;may_attend and speak at any: meeting of members of the
Company and at any separate meeting of the holders of any class or series of
shares in the Company. -~ ». . =« % Ruw o - - :

seg e min x'

An action that may be taken by the membérs-at a, mecting may also be taken by a
resolution of members consénted 40 -in writing ot by telex, telegram, cable, facsimile
or other written electronic communication,; without the need for any notice, but if
any resolution of members is adopted®otherwise than by the unanimous written
consent of all members, a copy -of such resolution: shall forthwith be sent to all
members not consenting to such resolution: _The consent may be in the form of
counterparts, each counterpart being sigried-by one or more members.

L "_.l' : "(' IR

T
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10. DIRECTORS
[ H N
10.1-7 The first dnreetors- of' the Company shall be appointed by the first regxstered agent
: within six months of the mcorporatlon of the Company and thereafter, the directors
' shall be elected

10 1:1" by resolutlon of members for such term as the members determme or
10.1.2 by resolution of directors for such term as the dlrectors-may determine.
. 10.2  No person shall be appointed as a director of the Company or nominated as a reserve

director unless he has consented in-writing to act as a. director or to be nominated as
" a reserve director.

10.3 The minimum number of dmef:t =sHallkhe one and the max1mum number shall be

twenty. : L /gﬁ R '
10.4' :Each directot sha hol'%rf e f t& ,i i lxed by resolution of members or

: resolution of dir Heciqj‘%ff‘appomtmg?hlm dthele @/ may be. In the case of a director
i who is an. mdmdu;}ﬁhe term gﬁoff' cegata du;ect;; hall terminate on the director’s
* death, bankruptdi/)e ﬁStgnatlo;-or removal: Tit%nsolvency of a corporate director

el A : S -

shall termmat t@é irn

10.5:w Adu'ectormay e reniovediffomiotfice: Zff - J S
oLy Yy “.' . ‘- ! RS
"+ 10.53 lf with or witholbecAlise, by a & esglutlon f members at a meeting of the
I Rt '?’f'tmembers:call‘e& fo ﬂ*ie%égxl‘ﬁfbe of reffioving the director:or -for purposes
ﬁ S n mcludmg the reny written resolution:of- members; or
drataag, b PR 'R TR P
10.5:2 with cause, by a resolution of directors passed at a meeting of-directors called
for the purpose of removing the director-or for purposes mcludmg the
. e v removal of the dlrector or by wntten resolution of directors. *-"".
I ,\{fl - - . +
10.6.: - A director may remgn 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
director shall resign as director if he 1is, or becomes dxsquallﬂed to act as director
- under the Act. :
RO N : : . o e
10.7-~ ‘The directors may at any time appoint any;person to be a-director to fill a-vacancy in
the board of directors. The term of the director appointed shall not exceed the term
that remained when the person who has ceased to be a director ceased.to hold office.

.
LN

10.8 With or without the prior or subsequent approval by a resolution of members, the
directors may, by a resolution of directors, fix the emecluments of directors with
respect to services to be rendered in any capacity to the Company.

10.9 A director shall not require a share qualification, and may be an individual or a
company. ‘
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10.10 The Company shall keep a register of directors containing

10.10.1 the names and addresses of .the persens who are director
Company or who have been nominated as reserve dirccion
Company;

10.10.2 the date on which each person whose name 1s entered in the
- was.appointed as a director of the Company or nominated as a
director;

10.10.3 the date on which each person named as a director ceascd
director of the Company;

10.10.4 the date on which the nomination of any person nominated as :
reserve director ceased to have effect; and

LI S

10.10.5

10.11 The register of di &:c{"(')'qfr or ﬁ copwa th
fany; eifedt

11.

Y g
11.1 The business -and\;_rairﬁ% the Compari hal bc managed by or un

supervision of t i dlrecl’(’)'f"é" wh’é’%‘a’ﬁ‘pay allfexpenses incurred preliminary t-
connection with {tie H’Eitlon and reglstmfl'b"n Q ftTle Company and may exc
such powers of theXGompanylis. ar_ejgoflby thefAct or by the: Memorandum -
Articles required to berexercised . by the mefbers of the Company. The dire
the Company shall have Hil"'ihe*powetsﬂﬁ’éssary for managing, and for direct
supervising, the business and affalrs Olfz the Company.

¥

| e .
11.2  The directors may, by a resolition of directors, appoint any person. inc! \
person who is a director, to be an agent.of the Company. Subject to 1 !
T Regulation, the resolution of directors appointing an agent may authorize tl
to appoint one or more substitutes or dclegates to exermse some or all of the
conferred on the agent by the Company R
woogq
11.3 Every agent of the Company has such powefs and authorlty of the d:
including the power and authority t0 affiX tli¢‘Seal;"as are set forth in these
or in the resolution of directors appointing the ofﬁcer .or agent, except that n
or agent has any power or authority with’ respect to the followmg

11.3.1 to amend the Memorandum or these A_x_’t_icles;
11.3.2 to change the registered office or agent;

11.33 to designate committees of directors;

11.3.4  to delegate powers to a committee of directors;

11.3.5 to appoint or remove directors;

13
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11.4

11.5

11.6

11.7

11.8

11.3.6 to appoint or remove an agent;
11.3.7 to fix emoluments of directors;
11.3.8 to approve a plan or merger, consolidation or arrangement;

11.3.9 to make a declaration of solvency for the purposes of section 198(1)(a) of
the Act or to approve a liquidation plan;

11.3.10 to make a determination under section 57 (1) of the Act that the company
will, immediately after a proposed distribution, satisfy the solvency test set
out in Regulation 19.1; or

11.3.11 to authorise the Company to continue as a company incorporated under the
laws of a jurisdiction outside the British Virgin Islands. .

Any director whichis a bo yEGorperate, may appoint any person its duly authorised
representative for the > DUFpPQs eCf\cepre e it at meetings of the Board of Directors
or with respect to u :gn?ou Ltt“ﬁ‘ on ng\

The continuing lr.vct gfs may ac@lot‘a&y&sm any vacancy in their body, save

that if their nug reduce Ibe!% he n her fixed by or pursuant to these

Articles as thequessary quoru - .ﬂl ectors, the continuing directors

or director may fapp point difectorsasq filla any v ri that has arisen or summon a
a

meeting of mely rs 3 _

The directors may b resolutiomofdire ctors erc: 1l the powers of. the Company
to borrow moneﬁand?ﬁ%a&tgagg”‘ao?éﬁar &hts unfertakings and property or any part
thereof, to issue debenturesXdebentire stock angother securities whenever money is
borrowed or as securitygfor any d'L tﬂ"Fabll' v#Or obligation of the Company or of any
third party. o

C e s
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 such1 manner as
shall from time to time be determined by resolution of directors.

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

14




9.15 At any ‘meeting of the members the chairman shall be responsible for deciding in
such manner as he shall consider appropriate‘whether any resolution has been camed
or not and the result of his decision shall be announced to the meeting and recorded
in the miriutes thereofr If the chairman shall have any doubt-as to theé outcome of any
resolution put to the vote, he.shall cause a:poll to be taken-of all votes cast upon such
resolution, but if the chairman shall fail to take a poll then ‘any member present in
person or by proxy ‘who disputes the announcement by the chairman of the result of
anyvoteimay: immediately. following*such  announcement demand that a poll be
taken and the chairman shall thereupon cause a poll to be taken. If a poll is taken at
any:meeting, the result: thereof:shallrbe‘duly recorded in the minutes ofthat meeting
by the thairman.

I I 1 TR ot T,

9.16 . Any.person other-thanean.individual shall be.regarded as one member and subject to
Regulation 9.17 the right of any ‘individual to speak for or represent such member
shall be determined by the law of the jurisdiction where, and by the documents by
»which, the person s consﬂfﬁi"ﬂ%?’dmvesuts existence. In case of doubt, the
directors may in good anth‘%s ” ﬁ“ﬁ%l@d from any qualified person and unless
and until a court ¢ oﬁ'm Yottt jurl ‘ctl n all otherwise rule, the directors may

: 'rely and act upon uc dvl"é thout mcummg an Aty liability to any member.
t

9. 17‘; Any person of| ecg?man an individuadl %ch s ’a"‘ mber of the Company may by
resolution of if ﬂxrectom or—ot €l &,o emmg b lthonse such person as it thinks
fit to act as i eﬁ?ﬁsentatwe L any mectin Wl}f% Company or. of any class of
members of th Co any, ey ‘érson utho sed shall be entitled to exercise
the same powél"s 0 ﬁgt

exermse if it wi re an

behal heipetson whloh h¢frepresents as that person could

ﬁ{aw dua r'xﬁ%‘mbé"' 5f the fLompany.

9.18 The chalrrnan of yhmeeﬂ% h a vot 15 cast by proxy or on behalf of any
. person otherithan an’intiyidual may cal g.d notarially certified copy of such proxy
or authority which shail ﬁ?ﬁduced‘ﬁv’fhm 7 days of being so requested or the votes
cast by such proxy or -on behalf of such person shall be disregarded.

. 9.19 Dlrcctors of the Company may attend and speak at any meeting of members of the
Company and at any separate meetmg of the holders of any class - or series of
shares in the COmpany .o .

9.20 An action that may be taken by the members at a meeting may also be taken by a
resolution of members consented to in writing or by telex, telegram, cable, facsimile
or other written electronic communication, without the need for any notlce but if
any resolution of members is adopted otherwise than by the unanimous written
consent of all members, a.copy of such resolution shall forthwith be sent to all
members not consenting to such resolution. The consent may be in the form of
counterparts, each counterpart being signed by one or more members.




. ,10:

10.1

10.2

10.3

10.4

14:5

10.6

107

10.8

10.9

DIRECTORS |
The first directors of the Company shall be appointed by the first registered agent
within six months of the mcorporatlon of the Company and thereafter, the directors
shall be elected
10.1.1 by resolutlon of members for such term as the members determme or
10.1.2 by resolution of directors for such term as the directors may determine.
No person shall be appointed as a director of the Company or nominated as a reserve

director unless he has consented in writing to act as a drrector or to be nominated as
a reserve director. -

The minimum number of ecto sﬁ" be one and the maximum number shall be
twenty & v

Each dlrector sh hoI’ .f ﬁ 1% mfixed by resolution of members or
resolution of du;'ectqr pomtm&hlm "}the cdsemay be. In the case of a director
who is an mdr he termt gﬂofﬁce@f’ a-dig ctg; thall terminate on the director's
death, bankru ';gremgnatrener re poval: lvency of-a corporate director
shall terminat e

g ‘_T -
A dxrector may e resovsdﬁm
10.5.1- wrth or Wil outa.;cau i a@g"%lutron f members at a- meetmg of the
-~ » members call d: for t.l;, urpase”of removing the director -or for purposes
mcludmg the remgyal-of adirector,gifby written resolution of members or

10 5 2 wrth cause, by a resolution of directors passed at a meeting of dlrectors called

for the purpose of removing the director or for purposes including the
removal of the director, or by written resolution of directors. . . .

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 1s received by
the. Company or from such later date as. may be ‘specified in the notice. A
director shall resign as director if he is, or becomes disqualified to act-as director

.under the Act.

The-directors may at any time appoint any person to be a director to-ﬁll a.vacancy in

the board of directors. The term of the director appointed shall not exceed the term

that remained when the person who has cedsed to be a director ceased to hold office.
With or without the prior or subsequent approval by a resolution of members, the
directors may, by a resolution of directors, fix the emoluments of directors with
respect to services to be rendered in any capacity to the Company.

A director shall not require a share qualification, and may be an individual or a
company.
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10.10

10.11

11.

- such powers of the'& asvé*r

- 10.10:5 such oth‘ér'e_;,;lfom%&)@mdy be prcscnbed by the Act.
. Q'- o

The Company shall keep a register of directors containing

10.10.1 the names and addresses of the persons who are directors of the
Company or who have been nominated as reserve directors of the
Company;

10.10.2 the date on which each person whose name is entered in the register
was appointed as a director of the Company or nominated as a reserve
director;

10.10.3 "the date on which each person named as a director ceased to be a
director of the Company;

P
10.10.4 the date on which the nomination of any person nominated as a

reserve director ceased to have effect; and

The businessfand _
supervision of Y dlrect‘aﬁ WO ma}_rlpay ﬁllj}:xpenses incurred pteliminary to and in
connection with fiig fonnaﬁon and lieglstrcrﬁon o fthe Company and may exercise all
*ndﬁby thefAct ‘or by the Memorandum or these

- Articles required to b xercnsed by the members of the*Company. The directors of

11.2

113

the Company shall have ;il’fﬁé:powelzs‘ﬁecessary for managing, and for directing and
supervising, the business and affairs of the Company.
’ P

The directors may, by a resolution ‘of directors, appoint any person, including a
person who is a director, to be an agent of the Company. Subject to the next
Regulation, the resolution of directors appoititing an agent may authorize the agent
to appoint one or more substitutes or delegates to exercise some or all of the powers
conferred on the agent by the Company

Every agent of the Company has such powers and authonry of the directors,
including the power and authority 1o dffix the Seal, as are set forth in these Articles
or in the resolution of directots appointing .the officer or agent, except that no officer
or agent has any power or authorlty w1th respect to the following:

11.3.1 to amend the Memorat_ldum or these Articles;
11.32 to change the registered office or agent;

11.3.3  to designate committees of directors;

11.3.4 to delegatc powers to a committee of directors,

11.3.5 to appoint or remove directors;
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11.4

11.5

11.6

11.7

11.8

11.3.6 to appoint or remove an agent,

11.3.7 to fix emoluments of directors;
11.3.8  to approve a plan or merger, consolidation or arrangement;

11.3.9 to make a declaration of solvency for the purposes of section 198(1)(a) of
the Act or to approve a liquidation plan;

11.3.10 to make a determmination under section 57 (1) of the Act that the company
will, immediately after a proposed distribution, satisfy the solvency test set
out in Regulation 19.1; or

11.3.11 to authorise the Company to continue as a company incorporated under the
laws of a jurisdiction outside the British Virgin Islands.

Any director whichis a ged.y:cer o} ay appoint any person its duly authorised
representative for the ‘Bgrpgﬁe(:ﬂne'g % it at meetings of the Board of Directors
or with respect to ur an@eu TittEn.con er;;.

The continuing gligeetors may g{g@mh@&hst d' ] any vacancy in their body, save
that if their nuﬂ = gyreduced belodthe [TP be fixed by or pursuant to these

Articles as thengcessary 'quoru"'ffo - -x'ne,etmg’o 1rectors the continuing directors

or director may fapg int ditectors*®fo ‘1l'L.an Qancy that has arisen or summon a
meeting of me E”rg%-ih :

A VIR g
The directors- may, by resq}utlen oﬁdlrict rse erm all the powers. of the Company

to borrow money®and Tgsion ag_nor < ai""
thereof, to issue debentures ebentire

borrowed or as securitafor any d" b ab1]1
third party.

'1ts ung ertakmgs and property,or any part
k andfother securities whenever money is
Or obligation of the Company or of any

All cheques, promissory notes, draﬁs, 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 Tesolution of directors. '

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

14



12.
12.1

12.2

12.3

12.4

12.5

12.6

12.7

12.8

PROCEEDINGS OF DIRECTORS

The directors of the Company or any committee thereof may meet at such times and
m such manner and places within or outside the Brnitish Virgin Islands as the
diréctots may determine to be necessary or desirable.

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

A director shall be given not less than 3 days notice of meetings of directors, but a

mecting of directors held: without.3 days notice having been given to all directors

shall be valid if all the directors entitled to vote at the meeting who do not attend,

waive notice of the meeting; and for this purpose, the presence of a director at the

meeting shall be deemed onstltute aiver on his part. The inadvertent failure to

give notice of a meetm ‘t tlettor’ @y act that a d1rector has not received the
1 .

notice, does not ing ahtla 1‘e-nleeflﬁ?g~ ' ;&

A director mayy By, wntten;ms:trum‘nt 4p gifit an alternate who need not be a
director and anfaftShate is entltleth ‘ép d-TrieEfings in the absence of the director
who appointed himild to»vote‘o 'con“Sent-m pl“&g:ﬁthe director.

A meeting of%]% TS 1[93 dlycons tutcd1 forfallp purposes if at the commencement
of the meeting gélprgs thn! erson or\-b}}alteﬂate not less than one half of the

total number. ofdirc tors uilEss _th‘Ere atefonlyftwo directors in which case the
quorum shall:be sy~ Thea e

If the Company sh‘h oni one dll‘B & the provisions herein contained for
meetings of the directors s pp‘lfbut such'sol¢ 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 rbe exerciseéd by the members of the

Company and in lieu of minutes of a meeting shall record in writing and sign a note
or memorandum of all matters requiring a resolution.of directors. Such a note or
memorandum- shall -constitute sufficient eVIdence tof. .such Tesolution for all
purposes. : . AL
' . SR R VL .

At every meeting of the directors the Chairman-of the Board of Directors shall
preside as chairman of the meeting. If there is no Chairman of the Board of
Directors or if the Chairman of the Board -of Directors is:not present at-the imeeting
the Vice Chairman.of the Board.of Directors:shallspreside. If there is no Vice
Chairman- of the Board of Directors~or if:thé.Vice .Chairman of the Board of
Directors is not present at the meeting the directors ‘present shall choose someone of
their number to be chairman of the meeting. ret

An action that may be taken by the directors or a committee of directors at a meeting
may also be taken by a resolution of directors-or 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 néed for any notice. The consent’may be in the form of counterparts,
each counterpart being signed by one or more directors.
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12.9

12.10

12.11

12.10.7 F ake a’ cmmt'on of solver L}'ﬁf%
. P A

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.

Each committee of directors has such powers and authorities of the diréctors as are
set forth in the resolution of directors establishing the committee, except that the
directors have no power to delegate to a committee of directors any of the following
powers:

12.10.1 to amend the Memorandum or these Articles;
12.10.2 to designate committees of directors;
12.10.3 | to delegate powers to a'coremittee of directors;:.
.'12.10.4 to appoiit gﬁemeerP ekt r
12.10.5 to, g@%m remove.an agent; t"
12.10.6 tmap Tove a. plan.o A ez;ger cot 011 ion or. arrangement or

the purposes of section 198(1)
ffthe Act ofito.app -oue.afliqmd n plan; or

1.,

12108 mak delerrmna ,.9 "'(;er secnon '57(1) ofi.the Act that the

Cem an wxll-' \ proposed distribution, satisfy the

t
solveegg H?’m%ilegulau 19. 1
The precedlng Regulatlons 1;‘2'51.11.}: 12.10.3 do not prevent a committee of

directors, where authorised by resolutton of directors, from appointing a sub-
committee and delegatmg powers exercisable by the committee to the sub-

: commlttee

12.12

1213

13.

BES

~The meetings and proceedings of -each -committee of directors consisting of 2 or
more directors shall be governed mutatis mutandis by the provisions of.these Articles
regulating the proceedings of directors so far as the same are not superseded by any
provisions.in the resolution of dlrectors establlshlng the committee.

Where. the: directors delegate their powers to a. committee of directors they remain
responsible for the exercise'of that power by the committee, unless they:believed on
reasonable grounds at all times beforethe. exercise of the power that the committee
-would exercise the power in conformity.with the duties imposed on directors of the
Company under the Act. 3

" OFFICERS

) Lo .
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,

16




13.2

133

14.

14.1

18

142

14.3

President and one or more Vice Presidents, Secretaries and Treasurers and such other
officers’ as may from time to time be deeméd desirable.! Any number of offices
may be held by the same person. '

The ‘ officers shall perform such duties as shall be«prés_crib'éd at the time of their

-appointment subject to any: modification in such duties::as may be prescribed

thereafter by resolution of directors or resolution:of members, but in the absence of
any specific allocation of duties it shall be the responsibility of the Chairman of the

.Board .of Directors to preside at meetings of directors and :members, the Vice

. T 3 - : . - ‘ 1
13.4 The officers of 1e’n%‘f‘-'cﬁ%t;-.shaf- gl%old

*-and qualified, i 3

Th'e:en‘lolluments ofy ali@f&eﬁﬁ!ﬁe

Chairman to act in the absence of the Chairman, the President to:manage the day to
day affairs of-the Company, the Vice Presidents to act in.order: of seniority in the
absence of the President but otherwise to perform such duties as'may be delegated to
them by the President, the Secretaries to maintain the share register, minute books
and records (other than financial records) of the Company-and to enhsure compliance
with all procedural requirements imposed on the company by applicable law, and the
Treasurer to be responsibl Tfﬂ{?@incial affairs of the Company.

1

AT

resolution of directors.

. intiljtheir successors are duly elected
o n‘)'?" officet.¢lectedforappointédihy the directors may be removed

.at any time, Gu"tlj‘ or ;vg.itheuti..caus‘é;byg.reéﬁ]ﬁfié’ﬁ' of directors. Any vacancy
occurring in a Yé‘l e of tRe_Gompany maysbe @gd by resolution of directors.

A director of the Compan shall,iﬂi;orthvsfiﬂi'hftér becoming aware of the fact that he
interested in a transaction enteredants™or.(o be entered into by the Company, disclose
the interest to the board of directors of the Company.

: AP R e .
For the purposes.of Regulation 14.1, a*disclosure to all other directors to the effect
that a director is a member, director or officer of-another named entity or has a

. fiduciary relationship with respect:to.the entity ‘or:a named individual and is to be

regarded as interested in any transaction which may, after the date of the entry or
disclosure, be entered into with that entity or individual, is a sufficient disclosure of
interest in relation to‘that transaction. - e

A-director of the: Company who is-interested+in a transaction entered into or to be
entered-into by the Company may: ~ ‘! ‘ ' L :
14.3.1 vote on a matter relating to the transaction;

P . (L P ¢

14.3.2 aftend a meeting of directors at which a matter relating to the transaction

k- arises and‘be included among:the directors present at the meeting for the
purposes of quorum; and * -~ o " :

14.3.3 sign'a document on behalf of the Company, or do any other ‘thing in his
capacity as'a director, that relates to the transaction. o
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15.
15.1

152

15.3

154

15.5

15.6

:l. 19
INDEMN[FICATION

Subject to the limitations’ heremafter provided the Company may indemnify

against all expenses, mcludmg legal fees, and against all judgements, fines and

amounts paid in settlement’ an‘d,réasonably incurred in connection with legal,
admlmstrattve or investigative. proceedmgs any person who -

15.1.1 is or was a party or+is threatened to be made a party to any threatened
pending or contemplated proceedings, whether civil, criminal, administrative
or investigative, by reason. of the fact that the person is or was a director of
the Company; or , +:

15.1.2 1s or was, at the request of the Company, serving as a-director of, or in any
other capacity is or wastacting for, another body corporate or a partnership,

joint venture, trus ot Een erprise. .
The Company may; nL')'l..mde AtEy T ::hhe person acted honestly and in good

faith with a vie tht;bestll terests Of"tth any and, in the case of criminal
proceedings, th pe g had.ncﬁsma& ¢ u;éio believe- that. his conduct was
unlawful. Forithe.gifp oses of this: Sﬁl; R;:gulat;ktoffrt wdirector- acts in the best interests
of the Company tﬁhﬂactsfm-th,'m erests of

15.2.1 the Con‘ anyAgzholdingicompany;-er

ﬁ% 5

15.2.2 a membeRror mg be;s»oﬁ»the—@empa y;
R ' 5N

ERVICES

in either case, in the Ci -eu[nstance specifie

as the case may be. .

*

sin Section 120(2), (3) or.(4) of the Act,

The decision of the directors.as to whether the person acted honestly and in good
faith and with a view to the best interests of the Company and as; to. whether the
person had no reasonable cause to believe that his conduct was unlawful is, in the
absence.of fraud, sufficient:for' the purposes of these Articles, unless a,question of
law is 1nvolved : RV PN
The termination of any proceedmgs by any Judgement order settlement,
conviction or sthe entering of a nolle prosequi does not, by 1tself create a
presumption that the person did,not act, honestly and in good faith and w1th a.view to
the best interests of the Company or that the person had reasonable cause to believe
that his conduct was unlawful’. .
If a person 10 be indemnified has been successful n defence of any proceedings
referred to in Regulation 15:1°‘the;person is entitled to be indemnified against all
expenses, including legal fees; ‘and against all judgements, fines and amounts paid in
settlement and reasonably 1nc_:urred by the person in connection with the proceedings.
The' Company may purchas¢‘and maintain insurance in relation to any person
who is or was a director of the Company, or who at the request of the Company is or
was serving as a director of, or in any other capacity is or was acting for, another
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16.
16.1

16.2

16.3

16.4

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 under Regulation 15.1.
S LI

¥ RECORDS
The::Company shall keep the following documents at the office of its registered
agent: .

16.1.1 the Memorandum and these Articles;
16.1.2 the register of members, or a copy of the register of members;

16.1.3 the register of dlrector‘s’“or a’c"bo o the register of duectors and

16.1.4 copies of al] n‘onces m cu?nents filed by the Company with the

he £v1 us 10 years.

Registrar f ratelg"|
Where the Co %p eeps a ¢f on?zo theare”g'-i:& er of members or the register of
directors at thel6tfice/of itsregiftetedyagent d’l%

16.2.1 w1th1n1 yﬁ?o any'Chang n.elthe"f cgisicr, notify the registered agent in

writing Of the%han nd J
16.2.2 provide th eglst e1e dEagent w1th‘ Sritte record of the physicel address of

the place places =S hich ﬁ'ﬁmal register of members or the
original - " register of |rectorsigsﬂ?5pt

The Company shall keep the fol]owmg records at the office of its registered agent or
at such ‘other place or places, within or‘outside thexBrmsh Virgin Islands, as the
directors may determine: prv

16.3.1 minutes of meetings and resolutions ‘of members.and classes of members;

16.3.2 minutes of meetings and resolutlons of dlrectors and commlttees of directors;
and

16.33 an impression of the Seal. o e
Where the place at which the or1gma1 register of members, the original register of
directors or the original records mentioned:at Regulatlon 16.3 above are maintained
is changed the' Company shall provide the registered agent with the physical address

-of the néw location of the records of the Company within 14 days of the change of

{ocation. ¥ = -

&
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C17. SEAL

The directors shall provide for the safe custody of the Seal. An imprint of the Seal shall be
kept at the registered office of the company. The Seal when affixed to any written
instrument shall be witnessed by a director or any other person so authorised from time to
time by resolution of directors. The directors may provide for a facsimile of the Seal and of
the signature of any director or authorised person which may ‘be reproduced by printing or
other means on any instrument and it shall have the same force and validity as if the Seal
had been affixed to such instrument and the same had been signed as hereinbefore
described.

18. REGISTER OF CHARGES

! t

18.1 The Company shall mdintdin @ﬂ&r@’gﬁ;}ge office or at the office of its registered
: o T T e e £ Y Iy . . .
agent a register Q -cﬁgg}ejﬁhowm the glollowing particulars regarding each

mortgage, chargeAndother encymbrance crgated,by the Company:
S S QN

18.1.1 the datefofCrcation of thezcharge;

the charge;

18.1.4 the name and}ﬁac’iress- € security, or, if there is no such
trustee, the nametand addre’ss of thes€hargee; ’

18.1.5 unless the charge is a security to bearer, the name and address of the holder
of the charge; and

18.1.6 details of any prohibition or restriction contained in the instrument creating
the charge on the power of the Company to create any future charge ranking
in priority to or equally with the- Charge. '

19, DISTRIBUTIONS BY WAY OF DIVIDENDS

19.1 The directors of the Company may by a resolution. of directors authorise a
distribution by way of dividend at a time, and of an amount, and to any members it
thinks fit if they are satisfied, on reasonable grounds, that, immediately after the
distribution, the value of the Company’s assets will exceed its liabilities and the
Company will be able to pay its debts as they fall due. Where the directors authorise
a distribution by way of dividend in relation to Shares with par value:

19.1.1 the dividends shall only be declared and paid out of surplus; and

19.1.2 the directors shall determine that, immediately after the distribution, the
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realizable value of the assets of the Company will not be less than the sum of
its total liabilities, other than deferred taxes, as shown in its books of account,
and its capital.

19.2 The resolution of directors authorising the distribution by way of dividend shall
contain either a statement that, immediately after the distribution, in'the opinion of
the directors, the value of the Company’s assets will exceed its liabilities and the -
Company will be able to pay its debts as they fall due. In the case of a distribution
by way of dividend in relation to Shares with par value,.the resolution of

directors referred to above shall contain an statement to the effect that, immediately
after the - distribution; the realiZable value of the assets of the Company will not

be less than - the sum of its total liabilitiés, other than deferred taxes, as shown in its books

. of account, and its capital.

19.3 In the event that a distribution by way of dividend is made in specie the directors
shall have responsibiIitxﬁgﬁé‘fﬁﬁlﬁ@iﬁg@nd recording in the resolution of directors
authorising the disﬁbﬁtid@,iﬂh@éﬁn’@dﬁmper value for the assets to be so
distributed. QN ] -

19.4 - The directors mayAr; @ftime to iz %‘méi% 0 Eggmimbers such interim distributions
by way of divi%lefﬁ:a as appearftohe,ﬁin ctors_t“ci;be justified by the profits of the

Company. o O 3

T T 12

19.5 The directors m'Fy,‘ btfore/makingady-distribution b‘y way of dividend, set aside out
of the profits of the\%q?;%ﬁﬁ’@éﬁm aséfﬁﬁ thitlk proper as a reserve fund, and

may invest the sum sQsEtiApart S Tservetitd uffon such securities as they may
select. . A i

19.6 Notice of any distribitign by way, of dividend or of any other.distribution that has
been authorised shall be g%'%n:tozeaah- Thember in the manner hereinafter mentioned
and all distributions by ‘way of dividend unclaimed for 3 years after having been
authorised may be forfeited by resolution of directors for'the benefit of the
Company.

19.7 No dividend shall bear interest as against the Company and no dividend shall be
paid on treasury shares. o

19.8 In the case of a distribution.by way of idividend of authorised but unissued Shares
with par value,.an amount iequal‘to the aggrégate par value' of the Shares shall be
- transferred from surplus to capital at the time of the distribution.
. '_ ' v ¥ . ' . "

20. ACCOUNTS

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

21




it

21.

21.1

21.2

213

214

21.5

21.6

217

218

22.
22.1

B members ofth- "orn any-

" AUDIT
The Company may by resolution of members call for the accounts to be examined

‘by.auditors-in which event the remaining provisions of this Regulatlon 21 shall apply
» to-the appointment and actwmes of the audltors

The first audltors shall be appomted by resolution of directors; subsequent auditors
shall be appointed by a resolution of members.

The audltors may be members of the Company but: no director or. other officer
shall be eligible to be an auditor of the Company during- his continuance in office.

The remuneration of the auditors of the Company

.21.4.1. in the case of audit LS7ap Oﬁ‘fﬁdi the directors, may be fixed by resolution
of directors; Q‘Q ‘Q‘i{

21.4.2 subject toft egomgashall e ﬁx by resolution of members or in
such ma ne'r. Compdn may on of members determine.

n-;,
The auditors ﬁ_i(am}ne«eaot& TO t-—and los acc unt and balance sheet required
to be served uysw 1}1=m cg _Of'the Comp o laid before a meeting of the
dishall:s ate_iﬁlakwrt report whether or not -

21.5. 1 in theu’ me o ignithe proh t"andxloss
“fair view ‘igspeet v@ly‘.cgﬁt e..;proﬁ and

peicd; dwv

period
21.5. 2 all the mformatlon and explananons required by the audttors have been
obtained:

oun nd balance sheet give a true and
ss for the period covered by the
the Company at the end of that

The report of the auditors shall be annexed to the accounts and shall be read at the
_meeting of members.at which the accounts-are: laid before the Company or shall be
served on the members. : -

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 shail be entitled to require from the
directors and officers of the Company..such information and explanattons as he
thinks necessary for the performance of his duties as an audttor

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

- "NOTICES

Any notice, information or written statement to be given by the Company to
members may be served in any way by which it can reasonably be expected to reach
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each.member or by mail addressed to each member at the address shown in the share
register. : .

22.2  Any summons, notice, order, document, process, information or written statement to
be served on the Company may be served by leaving it, or by sending it by registered
mail addressed to the Company, at its registered office, or by leaving it with, or by
sending it by registered mail, to the office of the registered agent of the
Company. : . .

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

icexnd Wasscorrectly addressed and the postage was

prepaid . 0‘9 Cul
23. . PENSI cﬁ» FUNDS
2 R
The directors may establish ancll{rnain_ HFORprocure tieZestablishment and maintenance of
any non-contributory SrcontributTy pel i(ﬁn@ T supgrﬁﬂqza' lon funds for the benefit of, and
il ‘_IE-,%gr ities, pensionst allowances or emoluments to,

‘any persons who are We're&gt,af imeﬁfmhe eriiployment or service ‘of the Company or
any company which is% subSidisty STThe]CompaiTor iff allied to or associated with the
Company or with any su st?iEiiﬁ%y, QLY howie/or werd'at any time directors or officers of
the Company or of any sutch, other c@rﬁﬁmoresfd or who hold or held any salaried
employment or office in thé"@empany Qr such _otfier company, or any persons in whose
welfare the Company or any stmthericempany as aforesaid is or has been at any time
interested, and to the wives, widows, families and dependents of any such person, and may
make payments for or towards the insurance of any such persons as aforesaid, and may do
any of the matters aforesaid either alone or in conjunction with any such other company as
aforesaid. Subject .always to the proposal being approved by resolution of members, a
director holding any such employment or office shall be entitled to participate in and retain
for his own benefit any such donation, gratuity, pension allowarice or emolument,

give or procure the g%ﬂ?‘éb‘t{fﬂo‘nﬁtiﬁ‘p

Y

2. - ' “ARBITRATION

24.1 Whenever any difference arises between the Company on the one hand and any of
the members or their executors, administrators or assigns on the other hand, touching
the true intent and construction or the incidence or consequences of these Articles or
of the Act, touching anything done or executed, omitted or suffered in pursuance of
the Act or touching any breach or alleged breach or otherwise relating to the
premises or to these Articles, or to any Act affecting the Company or to any of the
affairs of the Company, such difference shall, unless the parties agree to refer the
same to a single arbitrator, be referred to two arbitrators, one to be chosen by each of
the parties to the difference, and the arbitrators shall before entering on the reference
appoint an umpire.
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242 : If-either party to the réference makes default in appointing an arbitrator either
originally or by way of substitution (in the event that an appointed arbitrator shall
die, be incapable of acting or refuse to act) for 10 days after the other party has given

- - him notice to appoint the same, such other party may appoint an arbitrator to act in
- the place of the arbitrator of the defaultlng party.

25. VOLUNTARY WINDING UP AND DISSOLUTION

" The Company may voluntarily commence to wind up and dissolve by a resolution of

members but if the Company has never issued shares it may voluntanly commence to wind

_up and chssolve by resolution of directors.

26, D ‘ CONTINUATION

The Company may by resolutlon‘ef “emembers gp b resclutlon passed unanimously by all
directors. of the Compan contmuemh..cﬁg‘rgpauy incorporated under the laws of a
jurisdiction outside the BEitisk3 ufng lands in” the m}nner prov1ded under those laws.

smess Cempany

purpose of 1ncorporatm a npar
ticle Qf‘uAlss’Gclatmn,the 26

ger the laws of the Bntlsh Virgin
Islands hereby sign these:

day of Apnl 2007

Incorpbrator

TRIDENT TRUST-COMPANY (B,V.L) LIMITED

Per:____ AANCUEL
Linda Andrews /-
for.and on behalf of
Tndent Trust Company (B.V. I. ) L1mlted
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