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TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT, 2004

MEMORANDUM OF ASSOCIATION
OF

TOP MIX INVESTMENTS LIMITED

A COMPANY LIMITED BY SHARES

1. DEFINITIONS AND INTERPRM' Ny
@V ML 4 %

1.1. In this Memorandum of Ass
subject or context;

Mthﬂgl%wﬁe&%gles o?’Assomalmn if not inconsistent with the

“Act” means the BV] Busines
under the Act; ot

“Articles” means the a%ﬁ icles of SS0Ci:
“Chairman of the Boar %has thie 1
h L

“Distribution” in relation t?igllsmbuﬁ?m b};}% @gm’fﬁny to eholder means the direct or indirect
transfer of an asset, other than Sﬁatgs to or for the benefit oﬁfﬁfe Shareholder, or the incurring of a debt to
or for the benefit of a Shareholder, in Telation. ti%g@;wﬁcld by a Shareholder, and whether by means of
the purchase of an asset, the purchase, redemption or other acquisition of Shares, a transfer of
indebtedness or otherwise, and includes a dividend;

“Eligible Person” means individuals, corporations, trusts, the estates of deceased individuals,
partnerships and unincorporated associations of persons;

“Memorandum” means this Memorandum of Association of the Company;

“Registrar” means the Registrar of Corporate Affairs appointed under section 229 of the Act;

“Resolution of Directors” means either:

(a) aresolution approved at a duly convened and constituted meeting of directors of the Company or
of a committee of directors of the Company by the affirmative vote of a majority of the directors
present at the meeting who voted except that where a director is given more than one vote, he shall

be counted by the number of votes he casts for the purpose of establishing a majority; or

(b) aresolution consented to in writing by all directors or by all members of a committee of directors
of the Company, as the case may be;
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1.2.

“Resolution of Shareholders” means either:

(@ a resolution approved at a duly convened and constituted meeting of the Shareholders of the
Company by the affirmative vote of a majority of in excess of 50 percent of the votes of the Shares
entitled to vote thereon which were present at the meeting and were voted; or

(b) aresolution consented to in writing by a majority of in excess of 50 percent of the votes of Shares
entitled to vote thereon;

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

“Securities” means Shares and debt obligations of every kind of the Company, and including without
limitation options, warrants and rights to acquire Shares or debt obligations;

“Share” means a share issued or to be issued by the Company;

“Shareholder” means an Eligible Person whose name is entered in the register of members of the
Company as the holder of one or more Shares or fractional Shares;

“Treasury Share” means a Sharc that was.preyiously issued but was repurchased, redeemed or
otherwise acquired by the Compa&yxﬁﬁ‘ﬁ'npt gachfllefdﬁndﬁa
__g,’:@-‘l’l_ LN ",i . .‘ .'\ It J' ‘-%’%&Q '

“Written” or any term of Aike ‘impot -includes %ﬂ%iqﬂ ﬁegeraled, sent, received or stored by
electronic, electrical, digital, magn€tic, optical, glectromaguetic, biometric or photonic means, including
electronic data interchange, ‘elgetronic mail; felegramy tele ;_‘,tc!gcopy, and “in writing” shall be
construed accordingly. # ~ & — o g e |

; d — ﬁ

In the Memorandum and the Atticles, unlessithe:context otherwise téquires a reference to:
‘ . atek

o Bl .
R BRI e 3

() a“Regulation” is'a refefénceto a1 ' of the Artigles;
(b) a“Clause”’isa refefé&ce to a«¢lause of the Memorandum;

% . i, P 4

o &
(c)  voting by Sharcholders is a'tgference to the castir{%l_pﬁﬂ'ne votes attached to the Shares held by the
Shareholder voting; " S

(d) the Act, the Memorandum or the Articles is a reference to the Act or those documents as amended
or, in the case of the Act, any re-enactment thereof; and

(e) the singular includes the plural and vice versa.

Any words or expressions defined in the Act unless the context otherwise requires bear the same
meaning in the Memorandum and the Articles unless otherwise defined herein.

Headings are inserted for convenience only and shall be disregarded in interpreting the Memorandum
and the Articles.

NAME
The name of the Company is TOP MIX INVESTMENTS LIMITED.
STATUS

The Company is a company limited by Shares.
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4. REGISTERED OFFICE AND REGISTERED AGENT

4.1. The first registered office of the Company is at P.O. Box 957, Offshore Incorporations Centre, Road
Town, Tortola, British Virgin Islands, the office of the first registered agent.

4.2. The first registered agent of the Company is Offshore Incorporations Limited of P.O. Box 957, Offshore
Incorporations Centre, Road Town, Tortola, British Virgin Islands.

4.3. The Company may by Resolution of Shareholders or by Resolution of Directors change the location of
its registered office or change its registered agent.

4.4, Any change of registered office or registered agent will take effect on the registration by the Registrar of
a notice of the change filed by the existing registered agent or a legal practitioner in the British Virgin
Islands acting on behalf of the Company.

5. CAPACITY AND POWERS

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

(@) full capacity to carry on or undenaMbusmess or activity, do any act or enter into any

. transaction; and »w“-ﬁ, COR
aF ._’ | % i1 1 1
(b) for the purposes of pamﬁf;ph é&‘f&fuﬁ@%ﬁ% pmﬁgs a!id ﬁnwleges
_.,g? A 4 <&
S For the purposes of secliofi f he Act, th%: _%e no ﬁ}l},\ﬁfoﬂs orﬁhe business that the Company may

carry on.

6. NUMBER AND CLA

g

4"

S8 ES % SHARES
6.1. Shares in the company sﬁall bes%sued m

y of the Umted Sfates of America.
M ot S
6.2. The Company is authorised%o lssu% of ?% 000 .Share&ﬁf a single class each with a par value
of US$1.00. *ﬁ% gy ﬁ@m = ﬁy
- 4

w

6.3. The Company may issue fractional Shares. and a ﬁ'ag,non‘ﬁT Share shall have the corresponding fractional
rights, obligations and liabilities of a whole Share of the same class or series of Shares.

6.4, Shares may be issued in one or more series of Shares as the directors may by Resolution of Directors
determine from time to time.

° 7. RIGHTS OF SHARES
7.1. Each Share in the Company confers upon the Shareholder:

(a) the right to one vote at a meeting of the Shareholders of the Company or on any Resolution of
Shareholders;

(b) the right to an equal share in any dividend paid by the Company; and

(c) the right to an equal share in the distribution of the surplus assets of the Company on its
liquidation.

7.2. The Company may by Resolution of Directors redeem, purchase or otherwise acquire all or any of the
Shares in the Company subject to Regulation 3 of the Articles.
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8. VARIATION OF RIGHTS

If at any time the Shares are divided into different classes, the rights attached to any class may only be
varied, whether or not the Company is in liquidation, with the consent in writing of or by a resolution
passed at a meeting by the holders of not less than 50 percent of the issued Shares in that class.

9. RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU
The rights conferred upon the holders of the Shares of any class shall not, unless otherwise expressly
provided by the terms of issue of the Shares of that class, be deemed to be varied by the creation or issue
of further Shares ranking pari passu therewith.

10. REGISTERED SHARES

10.1.  The Company shall issue Registered Shares only.

10.2. The Company is not authorised to issue Bearer Shares, convert Registered Shares to Bearer Shares or
exchange Registered Shares for Bearer Shares.

11. TRANSFER OF SHARES

11.1.  Subject to Clause 13, the Compagyﬁ-’(ﬁﬁ'%?i, jony ;ég’effﬁbﬂf an instrument of transfer complying with .
Sub-Regulation 6.1 of the Arti(;;esfw_tes the name ngthé}ﬁ;n%ﬁferee of a Share in the register of members
unless the directors resolve 6 refhse of delay the regi
specified in a Resolution Q?’Di;eéfqﬁ; iy

gﬁg‘aﬁ{ﬁp?&f the transfer for reasons that shall be
-.._ Pk -’.&i"—‘ .ﬁh
__ Shar% uniess the Shareholder has failed

=1

. b
" i

11.2. delay

-
o

12 AMENDMENT OF THE MEMORANDUM A
5 e

L o _ &

12.1.  Subject to Clause 8, thé%_;:om?&_uyfmay the Mer_r_1(16__2&11{;11:;1’!g or the Articles by Resolution of
Shareholders or by Resolution ofﬁégmgcmrs, save that g,g%amendﬁiem may be made by Resolution of
Directors: N, . PR [ §

%"-::- . g
(a) to restrict the rights or powers %fthc@@agehgldeﬁ'ﬁ; amend the Memorandum or the Articles;

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

(¢) incircumstances where the Memorandum or the Articles cannot be amended by the Shareholders;
: @

(d) toClauses 7, 8,9 or this Clause 12.

12.2.  Any amendment of the Memorandum or the Articles will take effect on the registration by the Registrar
of a notice of amendment, or restated Memorandum and Articles, filed by the registered agent.

13. PRIVATE COMPANY
The Company is a private company, and accordingly:
(a) any invitation to the public to subscribe for any Shares or debentures of the Company is prohibited;
(b)  the number of the members of the Company (not including persons who are in the employment of
the Company, and persons who, having been formerly in the employment of the Company, were,
while in such employment, and have continued after the determination of such employment to be,
members of the Company) shall be limited to fifty PROVIDED that where two or more persons

hold one or more Shares in the Company jointly they shall, for the purposes of this Clause 13, be
treated as a single member;
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(c) theright to transfer the Shares of the Company shall be restricted in manner herein prescribed; and

(d) the Company shall not have power to issue Share Warrants to Bearer.

We, OFFSHORE INCORPORATIONS LIMITED of P.O. Box 957, Offshore Incorporations Centre, 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 2nd day of April, 2007.

Incorporator

(8d.) TYNES, Richard Reese
Authorised Signatory
OFFSHORE INCORPORATIONS LIMITED
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT, 2004

ARTICLES OF ASSOCIATION
OF

TOP MIX INVESTMENTS LIMITED

A COMPANY LIMITED BY SHARES

1. REGISTERED SHARES
"W“W—-’—‘WW
1.1. Every Shareholder is entitled to ;ﬁéﬁ? ificate signed by adlrﬁr or officer of the Company, or any other .
person authorised by Resolutmﬂ%of Dlreptm Wﬁnd%the Seal'specifying the number of Shares held by

%&ﬂﬁrﬁm ”apd the Seal may be facsimiles.

= 22 2 e
1.2. Any Shareholder recelvﬁfg a ficate shgﬂi‘;ﬁj’ﬂemiﬁf'an old the Company and its directors and
officers harmless from any -lass or l!ablllt)’ﬂgm it“or they may-inur by reason of any wrongful or
fraudulent use or repres ntatld;:ﬁ made by an 2y pessegl by VIM&% lhc 5s.es:-.~10n thereof. If a certificate
for Shares is worn out ci“lost it may h@mewéd on prodyetion gf the worn out certificate or on
satisfactory proof of its ! ss to ther w:th ss§

him and the signature of th@iﬂ;reot%@fﬁcer or@umons

nity as n@ be required by Resolution of Directors.

y
y Sﬁ?res, any one of such Eligible Persons

1.3. If several Eligible Persons ¥ reﬁﬁtﬁfj d a@i ers of’;
may give an effectual recergﬁ{or ahy@gg@%:lbutlon e
L Fﬁﬁ‘
2. SHARES o % "Lﬁ o P
2.1. Shares and other Securities may be issued at such times, to such Eligible Persons, for such consideration

and on such terms as the directors may by Resolution of Directors determine.
2.2 Section 46 of the Act (Pre-emptive rights) does not apply to the Company.
2.3. A Share may be issued for consideration in any form, including money, a promissory note, or other .
written obligation to contribute money or property, real property, personal property (including goodwill
and know-how), services rendered or a contract for future services.
2.4. The consideration for a Share with par value shall not be less than the par value of the Share. If a Share
with par value is issued for consideration less than the par value, the person to whom the Share is issued
is liable to pay to the Company an amount equal to the difference between the issue price and the par

value.

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

(a) the amount to be credited for the issue of the Shares;
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(b) the determination of the directors of the reasonable present cash value of the non-money
consideration for the issue; and

(c) that, in the opinion of the directors, the present cash value of the non-money consideration for the
issue is not less than the amount to be credited for the issue of the Shares.

2.6. The consideration paid for any Share, whether a par value Share or a no par value Share, shall not be
treated as a liability or debt of the Company for the purposes of

(a) the solvency test in Regulations 3 and 18; and
(b) sections 197 and 209 of the Act.
2.7. The Company shall keep a register (the “register of members™) containing:
(a) the names and addresses of the Eligible Persons who hold Shares;
(b) the number of each class and series of Shares held by each Shareholder;
(c) the date on which the name of eaqﬁlj‘;_ Silaseho}.d‘,gr %\;_as entered in the register of members; and

@ y
(d
. %@: e !
ifany such form as the

e
a SHageholder.
.y'. "oy, }v ! '-. ’.'- i
2.8. The register of members r_yé_y\]:ge_’_. ‘ditectors may approve, but if it is in magnetic,
electronic or other datallgf‘tofﬁﬁ?orm, the Cémggny must be able to produce legible evidence of its
contents. Until the diregtors otherwise d ”* ng, themagnetic, elegtronic or other data storage form
shall be the original register-ofmembers. g % — i
= == =

e

# o« ("LHA Pry

. . k. & £Ly f 17,

the date on which any E)gg‘islcfcrs%md_&q e
b N gﬁ - ‘zzv_%_n

¥

29.  AShare is deemed to béiassu d'when the n i Shareho}%ér is ¢ntered in the register of members.

3. REDEMPTION OF SH%{RES"%I}A‘ EASURY SHARES |
%, el A 4

3.1. The Company may purchas&gedeeﬁ“‘?“’%z otherwise :ﬁ%;:;uire_._a’ﬁa hold its own Shares save that the

Company may not purchase, r&”“ﬂg@@ or otherwise aqquh‘f its own Shares without the consent of

Shareholders whose Shares are to be pflr@ha&ed;fedaeﬁféd or otherwise acquired unless the Company is
permitted by the Act or any other provision in the Memorandum or Articles to purchase, redeem or
otherwise acquire the Shares without their consent.

3.2 The Company may only offer to purchase, redeem or otherwise acquire Shares if the Resolution of
Directors authorising the purchase, redemption or other acquisition contains a statement that the

. directors are satisfied, on reasonable grounds, that immediately 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.

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

3.4. Shares that the Company purchases, redeems or otherwise acquires pursuant to this Regulation may be
cancelled or held as Treasury Shares except to the extent that such Shares are in excess of 50 percent of
the issued Shares in which case they shall be cancelled but they shall be available for reissue.

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

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