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ARTICLES OF INCORPORATION

OF

PRIMEWAY S.A

Title I: Name – Registered Office – Purpose – Duration

Article 1

The name of the corporation hereby organized is

PRIMEWAY S.A

which is governed by these articles of incorporation and, for anything not expressly set forth herein, by the provisions of title XXVI of the Swiss Code of Obligations.

Article 2

The registered office of the company is in Geneva.

Article 3

The purpose of the company is:

1)
to act as trustee and, in this capacity, to hold and manage (including to buy and sell), on its own behalf and on behalf of trust beneficiaries, any funds, assets,  rights, real estate outside of Switzerland, and any securities such as stock, bonds, convertible bonds and other securities and commercial paper issued by corporations or governments, excluding any real estate investments in Switzerland.

2)
to perform any commercial and financial transactions directly or indirectly related to its main purpose.

Article 4

The duration of the company is perpetual.

Title II: Capital Stock – Shares

Article 5

The capital stock is CHF 50,000.

It is divided into 50 shares with a par value of one thousand Swiss francs (CHF 1,000).

Article 6
The shares are registered shares.

They are numbered and signed by one director.

Shares may be assigned by endorsement, subject to the approval of the Board of Directors under the conditions indicated below. This limitation also applies to the establishment of a usufruct.

The Board of Directors may withhold approval of the transfer for justified reasons with regard to the purpose of the company or the financial independence of the company, specifically:

- the exclusion of competitors of the company.

The Board of Directors may further refuse to register shares if the buyer has not expressly stated that he has purchased the shares in his own name and on his own behalf. 

The foregoing is notwithstanding the provisions of article 685, letter b, section 4 of the Swiss Code of Obligations.

The company may withhold approval by offering the seller to buy back the shares on behalf of the company, other shareholders or third parties, at their actual value at the time of the request.

Until the necessary approval for transfer of the shares has been given, the shareholder of record retains title to the shares and all rights related thereto.

Article 7

The company maintains a share register indicating the name and address of the owners of the shares.

Recording in the share register requires certification establishing ownership of the shares.

The person whose name appears in the share register is considered to be the shareholder with respect to the company.

Registered shares may be converted to bearer shares at any time, as resolved by the General Meeting of Shareholders.

Article 8

Each share is indivisible with respect to the company, which only acknowledges one owner for each share.

Each shareholder is entitled to a portion of the profit reported in the balance sheet and the proceeds from liquidation, in proportion to amounts paid in to the capital stock.

Shareholders are liable only for the obligations set forth in the articles of incorporation and are not personally liable for company debts.

Title III: General Meeting of Shareholders

Article 9

The General Meeting of Shareholders is the supreme corporate body.

Its resolutions are binding upon all shareholders, even if not present or represented by proxy.

Any resolutions of the General Meeting of Shareholders that violate the law or the articles of incorporation may be challenged by the Board of Directors or individual shareholders, under the conditions set forth in articles 706, 706a and 706b of the Swiss Code of Obligations.

Article 10

The General Meeting of Shareholders has the following inalienable duties:

1) 
to pass and amend the articles of incorporation;

2)
to appoint members of the Board of Directors and the audit board;

3)
to approve the annual financial statements, the annual report and the consolidated financial statements;

4)
to determine the distribution of the profit reported in the balance sheet, and in particular to declare dividends and determine directors’ fees;

5)
to release members of the Board of Directors;

6)
to pass all resolutions on matters reserved to it by law or the articles of incorporation.

The General Meeting of Shareholders may also remove members of the Board of Directors and the audit board.

Article 11

The ordinary General Meeting of Shareholders is held every year within six months following the close of the fiscal year.

An extraordinary General Meeting of Shareholders may be convened as often as necessary.

The following provisions apply to ordinary and extraordinary General Meetings of Shareholders:

Article 12

The General Meeting of Shareholders is convened by the Board of Directors and, if necessary, by the auditors, liquidators or representatives of bondholders.

One or more shareholders representing together at least ten percent of the capital stock may also request that a General Meeting of Shareholders be convened or an item be included on the agenda.

Furthermore, shareholders whose shares total a par value of one million francs may request that an item be included on the agenda.

Requests to convene a meeting and include an item on the agenda must be made in writing, indicating the business to be discussed and any motions.

Article 13

The General Meeting of Shareholders is convened at least twenty-one days prior to the date on which it is scheduled, by regular mail addressed to each shareholder appearing in the share register of the company.

The meeting notice shall indicate the items on the agenda and any motions of the Board of Directors or shareholders who requested the meeting to be convened or an item to be included on the agenda.

The management report and the audit report are sent to the shareholders at least twenty-one days prior to the General Meeting of Shareholders.

Any shareholder may still request the Company to send the management report approved by the General Meeting of Shareholders and the audit report within the year following the General Meeting of Shareholders.

No resolutions may be passed on items not included on the agenda, except on motions to convene an extraordinary meeting or to perform a special audit.

Advance notice of motions within the context of items included on the agenda or deliberations not put to vote is not necessary.

Article 14

Shareholders or their proxies representing all shares may hold a General Meeting of Shareholders, if no objections are raised, without observing the formalities set forth for convening such meeting.

As long as the shareholders or their proxies are present, this meeting shall be entitled to deliberate and pass valid resolutions on all items within the authority of the General Meeting of Shareholders.

Article 15

Any shareholder appearing in the share register is authorized to exercise voting rights with respect to the company.

A shareholder may be represented by a third person, who need not be a shareholder, authorized by written proxy.

If the company proposes to the shareholders a member of its corporate bodies or another member of the company to act as its proxy in a General Meeting of Shareholders, the company shall also appoint an independent person whom the shareholders may entrust to represent them.

The corporate bodies, independent proxies and proxies for deposited shares shall advise the company of the number, type, par value and classes of shares they represent.

Article 16

The Chairman of the Board of Directors presides over the General Meeting of Shareholders or, in the event of his absence, by another director or, in his absence, by another shareholder.

The chairman appoints the recording secretary, who need not be a shareholder; these duties may be performed, if necessary, by the public recording official who was requested to draft and authenticate the  minutes of the meeting.

Article 17

Shareholders exercise their voting rights at the General Meeting of Shareholders in proportion to the par value of all of the shares they own.

Each shareholder is entitled to at least one vote, even if he only owns one share.

Article 18

The quorum required for a General Meeting of Shareholders is two thirds of the shares to be represented.

The meeting passes resolutions and decides elections by an absolute majority of votes allocated to the shares represented.

A resolution of the General Meeting of Shareholders passed by at least two thirds of the votes allocated to the shares represented and the absolute majority of the par value of the shares shall be required for:

1)
amending the purpose of the company;

2)
creating shares with preferred voting rights;

3)
limiting the transferability of registered shares;

4)
an authorized or contingent capital stock increase;

5)
a capital stock increase by means of equity, contribution in kind or for the purpose of buying back assets and granting special benefits;

6)
limiting or eliminating preemptive rights;

7)
transferring the registered office of the company;

8)
winding up the company without liquidation.

Article 19

The Board of Directors shall take the necessary measures to ascertain the voting rights of shareholders.

It shall oversee the drafting of the minutes, which shall indicate:

1)
the number, type, par value and class of shares represented by the shareholders, the corporate bodies, independent proxies and proxies for deposited shares;

2)
the resolutions passed and the results of elections;

3)
requests for information and the respective responses;

4)
statements for the record by shareholders.

The minutes are signed by the chairman and the recording secretary of the meeting.

The shareholders are entitled to examine the minutes.

Title IV: Board of Directors 

Article 20

The company is managed by a Board of Directors consisting of one or more members selected from among the shareholders, appointed by the General Meeting of Shareholders.

If other persons are appointed to the Board, the may not take office until they become shareholders.

Article 21

The majority of the members of the Board of Directors must be domiciled in Switzerland and must be Swiss citizens or citizens of a European Union or European Free Trade Association member State.

If the Board of Directors consists of a single person, he must be domiciled in Switzerland and must be Swiss citizens or citizens of a European Union or European Free Trade Association member State.

Article 22

The term of office of the members of the Board of Directors is one year, which ends at the time of the General Meeting of Shareholders following expiration of their term of office.

Directors may be reelected.

If the Board of Directors consists of more than one member, it shall appoint a Chairman and a secretary. The secretary need not be a Board member.

Article 23

If the Board of Directors consists of more than one member, resolutions are passed by a majority of votes cast by the members in attendance, provided that they represent the majority of the board members.

The Board of Directors is chaired by the chairman or, in his absence, the vice chairman or, in his absence, by another director.

In the event of a tie vote, the chairman casts the tie-breaking vote.

Article 24

Minutes are drafted of the deliberations and resolutions passed by the Board of Directors.

The minutes are signed by the chairman of the meeting and the secretary, and must indicate the members in attendance.

Minutes shall be drafted even if the Board of Directors consists of only one person.

Resolutions of the Board of Directors may also be passed by means of written approval of a motion, unless deliberation is requested by one of the members. The resolutions must be recorded in the minutes.

Article 25

The Board of Directors may pass resolutions on all matters not reserved for the General Meeting of Shareholders by law or the articles of incorporation.

It manages the business of the company insofar as it has not delegated such management.

The Board of Directors has the following inalienable and non-transferrable duties:

1)
to manage the company at the highest hierarchical level and issue the necessary instructions;

2)
to determine the organization;

3)
to determine the accounting and financial control principles as well as the financial plan, insofar as necessary for management of the company;

4)
to appoint and dismiss persons responsible for management and representation;

5)
to oversee, at the highest hierarchical level, the persons responsible for management in order to ensure in particular that they are in compliance with the law, the articles of incorporation, regulations and instructions issued;

6)
to prepare the annual report, the General Meeting of Shareholders and to enforce the resolutions of the General Meeting of Shareholders;

7)
to notify the courts in the event of overindebtedness.

It shall ensure adequate reporting to its members.

Article 26

The Board of Directors may assign all or part of the management to one or more of its members or third parties, in accordance with the charter.

This charter establishes the methods of management, determines the necessary positions, defines the duties and in particular regulates the reporting requirements.

At the request of shareholders or creditors of the company who credibly demonstrate the existence of an interest that should be protected, the Board of Directors shall inform them in writing regarding the management organization.

Article 27

The Board of Directors may delegate representation authority to one or more of its members (managing directors) or to third parties (managers) to whom it grants either individual or joint signing authority.

At least one member of the Board of Directors, domiciled in Switzerland, must have the authority to represent the company.

The Board of Directors may also appoint attorneys-in-fact and other business agents.

Title V: Audit Board

Article 28

The General Meeting of Shareholders shall appoint one or more auditors and possibly substitute auditors, for a term of one year, with re-election permitted. The duties of auditor may be performed by a trust company or an audit firm.

At least one of the auditors must have domicile, registered office or a branch office registered in the Trade Registry in Switzerland.

Auditors must also have the qualifications necessary to perform their duties and be independent from the Board of Directors and any majority shareholder.

Article 29

The audit board shall submit a written report to the General Meeting of Shareholders on the results of its audit of the accounting records, annual financial statements and the distribution of profit reported in the balance sheet, in accordance with the law and the articles of incorporation.

The audit board must be represented at the General Meeting of Shareholders, unless waived by the meeting by a unanimous vote.

Auditors shall comply with the provisions of articles 728 et seq. of the Swiss Code of Obligations.

Title VI – Annual Reports –Reserves – Dividends

Article 30

The fiscal year begins on January 1 and ends on December 31.

Article 31

For each fiscal year, in accordance with articles 662 et seq. of the Swiss Code of Obligations, the Board of Directors shall prepare a management report, consisting of the financial statements and the annual report.

Article 32

Five percent of the fiscal year profit shall be allocated to the general reserve until it reaches twenty percent of paid-in capital stock.

The remaining fiscal year profit shall be distributed as resolved by the General Meeting of Shareholders, at the proposal of the Board of Directors.

Mandatory legal provisions regarding statutory reserves must be observed.

Article 33

Dividends are paid at the time determined by the Board of Directors.

The amount of the dividend may only be determined after allocations to legal and statutory reserves have been made in accordance with law and the articles of incorporation.

Dividends may only be paid out of the profit reported in the balance sheet and reserves established for this purpose.

Any dividend that is not claimed within five years after the date of payment legally reverts in favor of the company.

Title VII – Liquidation

Article 34

Unless the company is wound up for reasons other than bankruptcy or judicial decision, it is liquidated by the Board of Directors, unless the General Meeting of Shareholders appoints other liquidators.

At least one of the liquidators must be domiciled in Switzerland and must be authorized to represent the company.

Article 35

During liquidation, the authority of the corporate bodies are limited to acts necessary for liquidation and which, by nature, are not under the authority of the liquidators.

The General Meeting of Shareholders retains the right to approve the liquidation financial statements and to dismiss the liquidator(s).

The liquidator or liquidators is/are authorized to sell any real estate owned by the company, at their discretion, if they so deem necessary, unless otherwise decided by the General Meeting of Shareholders. They may transfer the assets and liabilities of the dissolved company to third parties, against payment or other consideration, as resolved by the General Meeting of Shareholders.

The assets available after debts are satisfied are distributed in accordance with the provisions of article 745 of the Swiss Code of Obligations.

Title VIII: Publication – Jurisdiction

Article 36

Notices published by the company are valid if made in the Swiss Official Gazette of Commerce.

Article 37

Any disputes that may arise throughout the duration or liquidation of the company, either between the shareholders and the company or its directors and auditors, or among the shareholders regarding the business of the company, shall be submitted to the courts of the Canton of the registered office of the company, subject to appeal through the Swiss Federal Court.

The undersigned certifies that these articles of incorporation correspond to those on file with the Geneva Trade Registry.

Geneva, January 2, 2007

[signature]

Registrar
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