TERRITORY OF THE BRITISH VIRGIN ISLANDS -

THE INTERNATIONAL BUSINESS COMPANIES ACT, CAP. 201

MEMORANDUM OF ASSOCIATION .
OF

GCI FINANCIAL LTD,

The Name of the Company is GCTFINANCIAL LTD. a

The Registared Office of the Company will ba timuare at Palm Chambers, PO Box 119, Road Town.
Tortgla, British Virgin Islands or at such ather place within the British Virgin Tslands as the direciors nly
from time o time delermine. i

The Begisieied Agent of the Company will be Elan Corporate Services Limited, Palm Chambers, P.O
Box 119, Road Town, Tortola, British Virgin [slands or such other person or cgmpany being a persoa of
company éntitled 1o 3ct o3 3 registered agent a5 the direcions may from bme to Lme determine

The Obyects for which the Company is establiched sre

i

i)

(3)

(4)

To buy, sell, underwrite, invest in, éachange o olberwise soquire, and 1o hold, ﬁun:g:,dt'.'tlb[!.
deal vwith and mm 1o ascount any onds, debentures, shares (whether fully pad or nodd, stocks,
opriong, commodities, futures, forward contracts, notes or securites of governments, $lates,
munigipalities, public authorities or pulilic o private limited or uplimited companies in any pan
of the world, precious metals, gems, works of art and other articles of value, and whether an 2
eash or margin basis and including shon sales, and te lend money mher unsecured or agninat the
security of any of the aforementioned propeny.

To buy, own, hold, sabdivide, lease, 2ell, cent, prepare building sitcs, conatroct, reconsiruct, alier,
improve, decorate, furmish, operate, maintain, rezlaim or otherwise deal with and'or develop land
and buildings and atkerwize deal in real estate in all itz beanches, to make advances upan the
secusity of land or houses or ofher property o dny intenest thersin, and whether erected or in
course of erection and whether on first mortgage or charge or subject to a prior mongage er
mongages or charge or charges, and 1o develop land and builldings symay seem expedient bul
without prejudice to the generality of the foregoing.

To borrow or raise money by the istue of debentures, debenturs stock (perpetual or ierm:nakleh.
bonds, mortgages, or any other secunitier founded or based vpon all or any of the assets or
property of the Campany or without any security and upon such terms as to priority or otherwise
85 the Company shall think fi

To guarantee loans and to lend money with or without guaranteg or security toa
OF Conporations.




31 Toenpage inany other business or busingsses whalsoever, of 10 any acts of achivities, which are
nat prahibited under any law fir the tirme béing in foree in the British Virgin [slands.

i6) Ta do all such other things ss sre incidenisl to or the Company may think conducive o he
attzinment of all or any of the abave ohjects.

1
And it 15 hereby declared that the intention is that each of the objects specified in esch paragraph of this
clause shall, excapt where otherwise expressed in such paragraph, be an independent main abject and be
in hiowise limited or restricted by reference to or inference from the terms of gny other paragraph or the
name of the Company.

3. (1) The Company hag no power o
[a) carry on busingss with persons resident in the Britsh Virgin Islands;

(o] owh an intesegt h real property situate in the Bntish Virgin Islands, other than a leese
referred 1o in paregraph (e} of subsection (2%

(c) carry on banking or trust business, unless it is licensed under the Banks and Trust
Companies Act, 1590 "

{d) CArTY On BUSITEess a5 an INSUTAnce or reiRsurance company, INSUrance agenl of iNsurance
broker, unless it i licenged under an enactment authenizing it to carry on that business:
1

] carry on the business of company management urless i3 licensed undar the Company
Management Act, 1990; or

() carty on the business of providing the registered office or the registerad agent for
companies incorporated in the British Virgin lslands.

(2) For purpeses of paragraph (3} of subsection 1), the company shall not be treated a5 carmving vn
busingss with persons resident in the British Virgin [slands by reason anly that

{a) it makes or maintaing degosits with & person camying on banking business within the
British Viegin Islands; '

ih) it makes or maintains professional contacr with solicitorg, barristers, accountants,
bockkeepers, trust companies, administration compames, mvestment advisers or other
similar persons camying on business within the British Virgin [slands;

{e) it prepares or maintaing books and records within the British Virgin.Jslands,

(d} it balds, within the Britsh Vicgin Islands, meetings of its directors or members;

{e} it holds a lease of property or use 3z an office from which to comemunicate with
tnembers or where books and records of the company are prepared or maintained,

f) it holds shares, debi obligations or other securities in a company incorporated under the
International Business Companies Act or under the Companies Act, or

(g} shares, debt obligations or other securities in the company are awn
resident in the Drlsh Virgin Islends or by any company inco
International Business Companies Act or under the Companias

1



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

The authorised capital of the Company is 330,000.00 divided inio 30,000 shares with a par value
of USE1.00 each. The directors shall have the authority to determine by resolution at their
discretion whether shares are to be issued as registered shares or to bqgarer.

The shares shall be divided into such number of classes and series a5 the directors shall by
resalution from tme to time determine and until so divided shall comprize one class and sarics,

The directors shall by resolution have the power 1o issuc any class or series Of shares that the
Company is authorised to issue in its capital, ariginal or increased, with or subject to any
designations, powers, preferences, rights, gualifications, limitations and restrictions,

Y
Shares issued as registered shares may be exchanged for shares issued to bearer, and shares
rssued to bearer may be exchanged for registered shares.

Where shares are issued to bearer, the bearer, identified for this purpose by the number ol the
share certificate, shall be requested to give to the Company the name and address of an agent or
attorney for service of any notice, information or written statement required to be given 1o
members, and service upon such agent or attorney shall constitute service upon the bearer of
such shares. In the absence of such name and address being given it shall be sufficient for
purpose of service for the Company to publish the notice, information or written statement in ong
or more newspapers published or circulated in the British Yirgin Islagds and in a newspaper in
the place where the Company has its principal office,

The Company shall by resolution of the directors have the power to amend or modify any of the
conditions contained in this Memorandum of Association and 1o increage or reduce the
authorised capital of the Company in any way which may be permitted by law,




