TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT, 2004
(the "Act")

Memorandum of Association
of

Bacera International Corp
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The Company is a comga'.ﬁ..- lgk;mited by. sh‘a _The liability
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time to time unpaid on sugh rgr_nber's sharegm=

member is limited to the amount from

REGISTERED OFFICE ‘45:5-& g
The first registered office of the' Ggmpany %gbe situated at the office of the registered agent which is at

Drake Chambers, Tortola, British Vlrg‘lﬂﬂslandsaof’éﬁ; other place as the directors or members may from
time to time decide, being the office of the registered agent.

REGISTERED AGENT

The first registered agent of the Company will be Imperial Trust Limited of P.O. Box 3387, Road Town,
Tortola, British Virgin Islands or such other registered agent as the directors or members may decide from
time to time,

GENERAL OBJECTS AND POWERS

1) To buy, sell, underwrite, invest in, exchange or otherwise acquire, and to hold, manage, develop, deal
with and turn to account any bonds, debentures, shares (whether fully paid or not), stocks, options,
commodities, futures, forward contracts, notes or securities of governments, state, municipalities, public
authorities or public or private limited or unlimited companies in any part of the world, precious metals,
gems, works of art and other articles of value, and whether on a cash or margin basis and including short
sales, and to lend money either unsecured or against the security of any of the aforementioned property.

(2) To buy, own, hold, subdivide, lease, sell, rent, prepare building sites, construct, reconstruct, alter,
improve, decorate, furnish, operate, maintain, reclaim or otherwise deal with and/or develop land and
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buildings and otherwise deal in real estate in all its branches, to make advances upon the security of land
or houses or other property or any interest therein, and whether erected or in course of erection and
whether on first mortgage or charge or subject to prior mortgage or mortgages or charge or charges, and
to develop land and buildings as may seem expedient but without prejudice to the generality of the
foregoing.

(3) Toborrow or raise money by the issue of debentures, debenture stock (perpetual or terminable), bonds,
mortgages, or any other securities founded or based upon all or any of the assets or property of the
Company or without any such security and upon such terms as to priority or otherwise that the Company
shall think fit;

(4) To guarantee loans and to lend money with or without guarantee or security to any persons, firms or
corporations;

(5) To engage in any other business or %inwm»whaj,ﬁoever, or in any acts or activities, which are not
prohibited under any law for the, irﬁe‘ lpein'g';.ihifqi'hg j:ﬁheZErilish Virgin [slands;
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(6) To do all such other things as 3&"1’1‘1,6? ental tesor the @ I any't{my think conducive to, the attainment

: T R

omp

F Ry ”~
of all or any of the above: Elec:l&’ == &
= ﬁ e, % —~

And it is hereby declared thgl._-t giﬁe intentionﬁﬁf}hch of the gbj?ﬁt% specified in each paragraph of this
clause shall, except where-atherwise exg,\rﬁéﬁ il such paraﬁ'ﬁﬁﬁ, ’be an independent main object and
be in nowise limited or riftric?éd;by r@ &6 or inferencefrom the terms of any other paragraph or
the name of the Company, %"3@' 5 ,,f;r :

LIMITATIONS ON THE COMBANY'S BUSINESS fi’*ﬁ’ ﬁﬁy
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For the purposes of section 9(4) of the Act'the-Gompany has no power to:
(a) carry on banking or trust business, unless it is licensed under the Banks and Trust Companies Act, 1990;

(b) carry on business as an insurance or as a reinsurance company, insurance agent or insurance broker,
unless it is licensed under an enactment authorising it to carry on that business;

(c) carry on the business of company management unless it is licensed under the Companies Management
Act, 1990;

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

(¢) carry on the business as a mutual fund, mutual fund manager or mutual fund administrator unless it is
licensed under the Mutual Funds Act, 1996.

AUTHORISED SHARES

(a) The Company is authorised to issue 50,000 no par value shares of a single class.

(b) The shares in the Company shall be issued in the currency of the United States of America.
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