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COMPANIES LAW (AS AMENDED)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

LOXLEY INVESTMENTS LIMITED

AS AMENDED AND RESTATED BY SPECIAL RESOLUTION DATED 18 NOVEMBER 2011

TABLE A
The Regulations contained or incorporated in Table "A' in the First Schedule of the Law shall not
apply to Loxley Invesiments Limited (the "Company”) and the following Articles shall comprise
the Articles of Association of the Company

INTERPRETATION

In these Articles the following defined terms will have the meanings ascribed o them, If not
inconsistent with the subject or context

"Articles” means these articles of association of the Company, as amended or substituted from
time to time

"Branch Register” rmeans any branch Register of such category or categonies of Members as the
Company may from time 10 time determine

"Class" or "Classes"” means any class or classes of Shares as may from time to time be 1ssued
by the Company

"Directors” means the drectors of the Company for the ime being, or as the case may be, the
directors assembled as a board or as a committee thereof

"Law" means the Companies Law (as amended) of the Cayman Islands

amended or substituted from time to time

"Office™ means the registered office of the Company as requred by the Law




“"Ordinary Resclution” means a resolution _ _ _ _

(a) passed by a simple majonty of such Shareholders as, bemng entitled to do so, vote m
person or, where proxies are allowed, by proxy at a general meeting of the Company and
where a poll 1s taken regard shall be had in computing a maonty to the number of votes
to which each Sharehoider 15 entilied, or

(b) approved in wriing by all of the Shareholders entitled to vote at a general meeting of the
Company in one or more instruments each signed by one ar meore of the Shareholders
and the effective date of the resolution so adopied shall be the date on which the
mstrument, or the last of such mstruments, if more than one, 1s executed

"pard up” means paid up as to the par value in respect of the 1ssue of any Shares and includes
credited as paid up

"Person” means any nalural person, firm, company, jort venture, parinership, corporation,
association or other enhty {(whether or not having a separate legal personality) or any of them as
the contexlt so requires

"Principal Register”, where the Company has estabiished one or more Branch Registers
pursuant to the Law and these Articles, means the Register maintamed by the Company pursuant
to the Law and these Articles that is not designated by the Directors as a Branch Register

"Register” means the register of Members of the Company required o be kept pursuant to the
Law and includes any Branch Register(s) established by the Company in accordance with the
Law

"Seal” means the common seal of the Company {f adopled) inciuding any facsimile thereof

"Secretary” means any Person appointed by the Directors to perform any of the duties of the
sccretary of the Company

"Share" means a share in the capital of the Company All references to "Shares” heremn shall be
deemed to be Shares of any or all Classes as the context may require For the avoidance of
doubt in these Articles the expression "Share" shall include a fraction of a Share

"Shareholder” or "Member” means a Person who s registered as the holder of Shares In the
Register and includes each subscriber to the Memorandum of Association pending eniry in the
Register of such subscrber

"Share Premium Account" means the share premium account established in accordance with
these Arlicles and the Law

“signed” means bearing a signature or representation of a signature affixed by mechanical
means

"Special Resolution” means a special resolution of the Company passed n accordance with the
Law, being a resclution

{a) passed by a majonty of not less than two-thirds of such Shareholders as, being entitled to
do so, vote in persen or, where proxies are allowed, by proxy al a general meeting of the
Company of which notice specifying the intention to propose the resolution as a special
resolution has been duly given and where a poll i1s taken regard shall be had in
computing a majority to the number of votes to which each Shareholder 1s entitled, or
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(b) approved in writing by all of the Shareholders enlitled to vote at a general meeting of the
Company 1n onc or more instruments each signed by one or more of the Shareholders
and the cffective dale of the special resolution so adopted shall be the date on which the
instrument or the last of such mstruments, If more than one, 1s executed

“Treasury Shares” means Shares that were previously 1ssued but were purchased, redeemed,
surrendered or otherw:se acquied by the Company and not canceiled

In these Articles, save where the context requires otherwise
(a) words importing the smgular number shall include the plural number and vice versa,

(b) words importing the mascuhlne gender only shall include the feminine gender and any
Person as the context may require,

(c) the word "may” shal! be construed as permissive and the word "shall" shall be construed
as imperalive,

(d) reference to a dollar or doliars or USD (or $) and to a cent or cents 1s reference to dollars
and cents of the Uruied States of America,

(e) reference o a statutory enactment shall include reference to any amendment or re-
enactment thereof for the ime being in force,

(N reference to any determination by the Directors shall be construed as a determination by
the Directars in their sole and absolute discretion and shall be applicable either generally
or in any particular case, and

(q) reference to “in wniting" shall be construed as writien or represented by any means
reproducible i writing, including any form of prnnt, Wthograph, emall, facsimie,
photograph or telex or represented by any other substitute or format for storage or
lransmussion for wniting or parlly one and partly another

Subject to the preceding Articles, any words defined in the Law shall, if not inconsistent with the
subject or context, bear the same meanmng in these Articies

PRELIMINARY
The business of the Company may be commenced at any tme afler mcorporation

The Office shall be at such address in the Cayman Islands as the Direciors may from time to time
determine The Company may in addition establish and maintain such other offices and places of
business and agencies in such places in the United Kingdom as the Directors may from time to
time determine

The expenses incurred in the formation of the Company and in connection with the offer for
subscnption and issue of Shares shall be paid by the Company Such expenses may be
amortised over such peried as the Directors may determine and the amount so paid shall be
charged agaiwnst income and/or capital in the accounts of the Company as the Directors shall
determine

The Directors shall keep, or cause to be kept, the Register at such place or {subject to
comphliance with the Law and these Articles) places as the Dwectors may from time to time
determine In the absence of any such determination, the Register shall be kept at the Office
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The Diréctors may Keep, or cause {o be kept-onre or more Branch_Registers as well as the

Principal Register in accordance with the Law, provided always that a duplicate of such Branch

Register(s) shall be mamntained with the Principal Register in accordance with the Law

SHARES

Subject to these Arlicles, all Shares for the tme bemmg unissted shall be under the control of the
Directors who may

(a) 1ssue, allot and dispose of the same to such Persons, in such manner, on such terms and
having such nghts and being subject to such restnctions as they may from time to time
determine, and

(b} grant options. with respect to such Shares and 1ssue warrants or similar mstruments with
respect therelo,

and, for such purposes, the Directors may reserve an approprate number of Shares for the hime
bemng unissued

The Directors, or the Shareholders by Ordinary Resolution, may authonse the division of Shares
nto any number of Classes and the different Classes shall be authornsed, established and
designated {or re-designated as the case may be} and the vanations in the relatwve nghls
(including, wilthout imitation, voting, dividend and redemption rights), restnctions, preferences,
privieges and payment obhgations as belween the diffcrent Classes (if any) may be fixed and
determined by the Directors or the Shareholders by Ordinary Resolution

The Company may insofar as may be permiited by law, pay a commussion to any Person in
consideration of his subscribing or agreeing to subscrnibe whether absolutely or conditionally for
any Shares Such commissions may be satisfted by the payment of cash or the lodgement of fuily
or partly paid-up Shares or partly in one way and partly in the other The Company may also pay
such brokerage as may be lawful on any 1ssue of Shares

The Directors may refuse to accept any application for Shares, and may accept any applhication in
whole or m part, for any reason or for no reason

MODIFICATION OF RIGHTS

Whenever the capital of the Company 15 divided into different Classes the nghts attached to any
such Class may, subject to any nghts or restnictions for the time being attached to any Class, only
be matenally adversely varied or abrogated with the consent in wrniting of the holders of not less
than two-thirds of the 1ssued Shares of the relevant Class, or with the sanction of a resolution
passed at a separate meeting of the holders of the Shares of such Class by a majonity of two-
thirds of the votes cast at such a meeting To every such separate meeting all the prowisions of
these Articles retating te general meetings of the Company or to lhe proceedings thereat shall,
mutatts mutandrs, apply, except that the necessary quorum shall be one or more Persons at least
holding or representing by proxy one-third in nominal or par value amount of the 1ssued Shares of
the relevant Class (but so that if at any adjourned meeting of such holders a quorum as above
defined 1s not present, those Shareholders who are present shall form a quorum) and that,
subject to any nghts or restrictions for the time betng attached to the Shares of that Class, every
Shareholder of the Class shall on a poll have one vote for each Share of the Class held by him
For the purposes of this Articte the Directors may treat all the Classes or any two or more Classes
as forming one Class if they consider that all such Classes would be affected in the same way by
the proposals under consideration, but in any other case shall treat them as separate Classes
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The nghts conferred upon the holders of the Shares of any Class tssued with preferred or other
rights shalt not, subject to any nghts or restrictions for Ihe tme being attached {o the Shares of
that Class, be deemed to be matenally adversely varied or abrogaled by, nfer aha, the creation,
allotment or issue of further Shares ranking par passu with or subsequent to them or the
redemption or purchase of any Shares of any Class by the Company

CERTIFICATES

No Person shall be entitled to a cerhificate for any or all of his Shares, unless the Direclors shall
determine otherwise

FRACTIONAL SHARES

The Directors may 1ssue fractions of a Share and, i so issued, a fraction of a Share shall be
subject to and carry the corresponding fraction of habiies (whether wath respect to nominal or
par value, premium, contributions, calls or otherwise), fimstations, preferences, privileges,
quabfications, restrictions, nghts (including, without prejudice to the generality of the foregoing,
voting and participation nghts) and other attnbutes of a whole Share If more than one fraction of
a Share of the same Class 15 1ssued to or acquired by the same Shareholder such fractions shall
be accumuiated

LIEN

The Company has a first and paramount lien on every Share (whether or not fully pad) for all
amounts (whether presently payable or not) payable at a fixed time or called in respect of that
Share The Company also has a first and paramount ken on every Share (whether or not fully
paid) registered in the name of a Person indebted or under iability to the Company (whether he 1s
the sole registered holder of a Share or one of two or mare joint holders) for all amounts owing by
him or his estate to the Company (whether or not presently payable) The Directers may at any
time declarc a Share to be wholly or in part exempt from the provisions of this Article The
Company's lien on a Share extends to any amount payable in respect of it

The Company may sell, in such manner as the Directors in therr absolute discretion think fit, any
Share on which the Company has a lien, but no sale shall be made unless an amount in respect
of which the hen exists 1s presently payabfe nor until the expiration of fourteen days after a notice
in writing, demanding payment of such part of the amount in respect of which the hen exists as is
presently payable, has been gven to the registered holder for the time being of the Share, or the
Persons entitied thereto by reason of his death or bankruptey

For giving effect to any such sale the Directors may authonse some Person to transfer the Shares
sold to the purchaser thereof The purchaser shall be registered as the holder of the Shares
comprised 1n any such transfer and he shall not be bound to see to the application of the
purchase meney, nor shall his title to the Shares be affected by any irreguianty or invalidity in the
proceedings in reference to the sale

The proceeds of the sale after deduction of expenses, fees and commussion incurred by the
Company shall be recewed by the Company and appited in payment of such part of the amount
respect of which the hen exists as 15 presently payable, and the residue shall (subject to a ike lien
for sums not presently payable as existed upon the Shares prior to the sale) be pad to the
Person entitfed to the Shares immediately prior to the sale
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- T 7 — —------_- _CALLS ON.SHARES. . _

The Directors may from time to time make calis upon the Shareholders in respect of any moneys
unpaid on thewr Shares, and each Shareholder shall {subject 10 receiving at least fourieen days'
notice specifying the time or times of payment) pay to the Company at the time or times so
specified the amount called on such Shares

The joint holders of a Share shall be jointly and severally liable to pay calls in respect thereof

If a sum called In respect of a Share 1s not paid before or on the day appointed for payment
thereof, the Person from whom the sum is due shall pay interest upon the sum at the rate of eight
percent per annum from the day appomnted for the payment thereof to the tume of the actual
payment, but the Directors shall be at iberty to waive payment of that interest whoily or in part

The provisions of these Artictes as to the labiity of joint holders and as to payment of interest
shall apply in the case of non-payment of any sum which, by the terms of 1ssue of a Share,
becomes payable at a fixed tme, whether on account of the amount of the Share, or by way of
premium, as if the same had become payable by virlue of a call duly made and notified

The Dweclors may make arrangements on the 1ssue of partly pasd Shares for a difference
between the Shareholders, or the particular Shares, in the amount of calls to be pad and in the
times of payment

The Directors may, i they think fit, recewve from any Shareholder willing lo advance the same all
or any part of the moneys uncalled and unpaid upon any partly paid Shares held by him, and
upon all or any of the moneys so advanced may (untd the same would, but for such advance,
hecome presently payabie) pay mterest at such rate (not exceeding without the sanction of an
Ordinary Resolution, eight percent per annum) as may be agreed upon between the Shareholder
paying the sum i advance and the Directors

FORFEITURE OF SHARES

If a Shareholder fails to pay any call or instaiment of a call i respect of any Shares on the day
appointed for payment, the Directors may, at any ttime thereafter duning such time as any part of
such caill or instalment remains unpaid, serve a notice on lim requinng payment of so much of
the call or instalment as 1s unpaid, together with any interest which may have accrued

The notice shall name a further day {not earher than the expiration of fourteen days from the date
of the notice) on or before which the payment required by the notice 1s to be made, and shall
state that 1n the event of non-payment at or before the time appointed the Shares in respect of
which the call was made will be hable to be forfeited

If the requirements of any such nobice as aforesaid are not complied with, any Share in respect of
which the notice has been given may at any time thereafter, before the payment required by
notice has been made, be forferted by a resolulion of the Direclors to that effect

A forfeited Share may be sold or otherwise disposed of on such terms and in such manner as the
Directors think fif, and at any time before a sale or disposifion the forfeldure may be cancelled on
such terms as the Directors thunk fit

A Person whose Shares have been forfeted shall cease to be a Shareholder in respect of the

forferted Shares, but shall, notwithstanding, remain liable to pay to the Company all moneys
which at the date of forfeiture were payable by him to the Company in respect of the Shares
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forfeited, but his hiabiity shall cease if and when the Company receives payment in full of the
amount unpaid on the Shares forfested

A statutory declaration in wnting that the declarant 1s a Drector, and that a Share has been duly
forfeited on a date stated in the declaration, shail be conclusive evidence of the facts in the
declaration as against all Persons claiming to be entitled to the Share

The Company may recerve the consideration, f any, given for a Share on any sale or disposifion
thereof pursuant to the provisions of these Articles as lo forfesture and may execute a transfer of
the Share in favour of the Person to whom the Share is sold or disposed of and that Person shall
be registered as the holder of the Share, and shall not be bound to see to the apphcation of the
purchase money, if any, nor shall hus title to the Shares be affected by any rregulanty or invalidity
in the proceedings in reference to the disposition or sale

The provisions of these Articles as to forfeiture shall apply i the case of non-payment of any sum
which by the terms of Issue of a Share becomes due and payable, whether on account of the
amount of the Share, or by way of premium, as if the same had been payable by virtue of a call
duly made and nobtfied

TRANSFER OF SHARES

The instrument of transfer of any Sharc shall be 1n any usual or common form or such other form
as the Direclors may, in thewr absolute discretion, approve and be executed by or on behalf of the
transferor and if in respect of a nil or partly paid up Share, or if so required by the Directors, shall
also be executed on behalf of the transferee and shall be agcompanied by the certificate (f any)
of the Shares to which it relates and such other evidence as the Directors may reasonably require
to show the nght of the transferor to make the transfer The transferor shall be deemed to remam
a Shareholder until the name of the transferee i1s entered in the Register m respect of the relevant
Shares

The Directors may in therr absolute discretion decline to register any transfer of Shares without
assigring any reason therefor

The registratton of fransfers may be suspended at such times and for such perods as the
Directors may from tme to time determine

All instruments of transfer that are registered shall be retaned by the Company, but any
mstrument of transfer that the Directors decline to register shall (except in any case of fraud) be
returned to the Person depositing the same

TRANSMISSION OF SHARES

The legal personal representative of a deceased scle holder of a Share shall be the only Person
recognused by the Company as having any title to the Share In the case of a Share registered in
the name of two or more holders, the survivors or survivor, or the legal personal representatives
of the deceased holder of the Share, shall be the only Person recognised by the Company as
having any title to the Share

Any Person becoming entitled to a Share in consequence of the death or bankruptcy of a
Shareholder shall upon such evidence being produced as may from tme to time be required by
the Directors, have the night either to be registered as a Shareholder in respect of the Share or,
instead of being regstered himself, to make such transfer of the Share as the deceased or
bankrupt Person could have made, but the Directors shall, n either case, have the same right to
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dechne or suspehd Tagistration as they would-have had in_the case_of_a transfer of the Share by
lhe deceased or bankrupt Person before the death or bankruptey -

A Person becoming entitied to a Share by reason of the death or hankruptcy of a Shareholder
shall be entitled 1o the same dividends and other advantages to which he would be entitied If he
were the registered Shareholder, except that he shall not, before being reqistered as a
Shareholder in respect of the Share, be entitted in respect of il to exercise any right conferred by
membership in relation to meetings of the Company

ALTERATION OF SHARE CAPITAL

The Company may frem time to time by Ordinary Resolution increase the share capital by such
sum, to be divided into Shares of such Classes and amount, as the resolution shall prescribe

The Company may by Qrdinary Resolution

(a) consohdate and divide all or any of 1ts share capital into Shares of a larger amount than
its existing Shares,

{b) convert all or any of its patd up Shares into stock and reconvert that stock into pard up
Shares of any denomination,

(c) subdivide its existing Shares, or any of them into Shares of a smaller amount provided
that in the subdmision the proportion between the amount paid and the amount, If any,
unpaid on each reduced Share shall be the same as it was in case of the Share from
which the reduced Share 15 derived, and

{d) cancel any Shares that, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any Person and diminish the amount of its share capital by the
amount of the Shares so cancelled

The Company may by Special Resolution reduce its share capital and any capital redemption
reserve In any manner authonsed by law
REDEMPTION, PURCHASE AND SURRENDER OF SHARES
Subject to the Law, the Company may
(a) 15sue Shares on terms that they are 1o be redeemed or are liable to be redeemed at the
option of the Company or the Shareholder on such terms and in such manner as the

Directors may determine,

{b) purchase its own Shares {including any redeemable Shares) on such terms and in such
manner as the Directors may determine and agree with the Shareholder,

{c} make a payment in respect of the redemption or purchase of its own Shares 1n any
manner aulhonsed by the Law, and

(d) accept the surrender for no consideraton of any paid up Share (including any
redeemable Share) on such terms and in such manner as the Directors may determine
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Any Share in respect of which notice of redemption has been given shall not be entitled to
participate i the profits of the Company in respect of the period after the date specified as the
date of redemption 1n the notice of redemption

The redemption, purchase or surrender of any Share shall not be deemed to give nse to the
redemption, purchase or surrender of any other Share

The Directors may when making payments in respect of redemption or purchase of Shares, If
authonsed by the terms of 1ssue of the Shares being redeemed or purchased or with the
agreement of the holder of such Shares, make such payment either in cash or in specie

TREASURY SHARES

Shares that the Company purchases, redeems or acquires {by way of surrender or otherwise)
may, at the option of the Company, be cancelled immediately or held as Treasury Shares in
accordance with the Law In the event that the Directors do not specify that the relevant Shares
are lo be held as Treasury Shares, such Shares shall be cancelled

No dividend may be declared or paid, and no other distribution (whether in cash or otherwise) of
the Company's assets {including any distnbution of assets o members on a winding up) may be
declared or pad in respect of a Treasury Share

The Company shall be entered 1in the Register as the holder of the Treasury Shares provided
that

(a) the Company shall not be treated as a member for any purpose and shall not exercise
any right in respect of the Treasury Shares, and any purported exercise of such a nght
shall be void,

(b) a Treasury Share shall not be voted, directly or indirectly, at any meeting of the Company
and shall not be counted in determining the total number of ssued shares at any given
time, whether for the purposes of these Articles or the Law, save that an allotment of
Shares as fully paid bonus shares in respect of a Treasury Share s permitted and Shares
aliotted as fully pad bonus shares in respect of a treasury share shall be freated as
Treasury Shares

Treasury Shares may be disposed of by the Company on such terms and conditions as
determined by the Directors

GENERAIL MEETINGS

The Directors may, whenever they think fit, convene a general meeting of the Company All
general meetings shail be held in the Umited Kingdom

The Drectors may cancel or postpone any duly convened general meeting at any time prior to
sitch meeting, except for general meetings requisitioned by the Shareholders 1n accordance with
these Articles, for any reasen or for no reason at any time prior to the time for halding such
meeting or, If the meeting 1s adjourned, the time for holding such adjourned meeting The
Directors shall give Shareholders nottice in writing of any postponement, which postponement
may be for a stated period of any iength or indefinitely as the Directors may determine

General meetings shall also be convened on the requisition in writing of any Shareholder or
Sharehelders entitled to attend and voie at general meetings of the Company holding at ieast ten
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“percent of the paid up voting share capital-of the.-Company depasited at the Cffice specifying the

objects of the meeting for a date no fater than 21 days from the dale of deposit of the requisition
signed by the requisitionists, and if the Direclors do not convene such meeting for a dale not later
than 45 days after the date of such deposi, lhe requisiionists themselves may convene the
general meeling in the same manner, as nearly as possihle, as that in which general meetings
may be convened by the Directors, and all reasenable expenses incurred by the requisitionists as
a result of the failure of the Directors to convene the general meeting shall be reimbursed to them
by the Company

If at any time there are no Direclors, any two Shareholders {or if there 1s only one Shareholder
then that Shareholder) entitted to vote at general meetings of the Company may convene a
general meeting in the same manner as nearly as possible as that in which general meetings may
be convened by the Directors

NOTICE OF GENERAL MEETINGS

At least five clear days’ notice in writing counting from the date service 1s deemed to take place
as provided in these Articles specifying the place, the day and the hour of the meeting and, in
case of special business, the general nature of thal business, shall be given in the manner
herenalter provided or in such other manner (f any) as may be prescribed by the Company by
Ordinary Resolution to such Persons as are, under these Articles, enhtled to receive such notices
from the Company, but with the consent of all the Shareholders entitled to receive notice of some
parlicular meeting and attend and vote thereal, that meeting may be convened by such shorter
notice or without notice and in such manner as those Shareholders may think fil

The accidentat omission to give notice of a meeling to or the non-receipt of a notice of a meeting
by any Shareholder shall not invalidate the proceedings at any meeting

PROCEEDINGS AT GENERAL MEETINGS

All business carried out at a general meeting shall be deemed spectal with the exception of
sancioning a dividend, the consideration of the accounts. balance sheets, any report of the
Direclors or of the Company's auditors, and the fixing of the remuneration of the Company's
auditors  No special business shall be transacted at any general meeting without the consent of
all Shareholders entitled to receive notice of that meeling unless notice of such special business
has been given in the notice convening that meeting

No busmess shall be transacted at any generali meeting unless a quorum of Shareholders 1s
present at the time when lhe meetng proceeds lo busimess Save as otherwise provided by
these Articles, one or mare Shareholders holding at least 2 majority of the paxd up voting share
capital of the Company present in person or by proxy and entited to vote at that meeting shall
form a quarum

i within half an hour from the time appomnted for the meeting a quorum 1s not present, the
meeting, If convened upon the requisition of Shareholders, shalt be dissolved In any other case
it shall stand adjourned o the same day in the next week, at the same time and place, and If at
the adjourned meeting a quorum s not present within half an hour from the time appomnted for the
meeting the Shareholder or Sharehclders present and entitled to vote shall form a quorum

If the Directors wish to make this facility avaftable for a spectfic general meeting or all general

meetings of the Company, participation in any general meetng of the Company may be by
means of a telephone or similar communicaton equpment by way of which all Persons
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participating in such meeting can communicate with each other and such participation shall be
deemed te constitute presence i person at the meeting

The chairman, if any, of lhe Directors shall preside as charman at every general meeting of the
Company

If there 1s no such chairman, or if at any general meeting he 1s not present within fifteen minutes
after the time appomnted for holding the meeting or 1s unwilling to act as charrman, any Director or
Person nominated by the Directors shall preside as charman, faihng which the Shareholders
present in person or by proxy shall choose any Person present to be chairman of that meeting

The charman may adjoumn a meeting from time to time and from place to place either

(a) with the consent of any general meeting at which a quorum 1s present (and shall f so
directed by the meetng), or

(b} without the consent of such meeting If, in his sole opinion, he considers it necessary o do
so to
(1} secure the orderly conduct or proceedings of the meeting, or
() give all persons present in person or by proxy and having the nght to speak and /

ar vote at such meeting, the ability to do se,

but no business shall be Iransacted at any adjourncd meeting other than the business left
unfinished at the meeting from which the adjournment took place  When a meeling, or adjourned
meeting, 1s adjourned for fourleen days or more, notice of the adjourned meeting shall be given In
the manner provided for the onginal meeting Save as aforesard, it shall not be necessary lo give
any notice of an adjournment or of the business lo be transacted at an adjourned meeting

At any general meeting a resolution put ta the vote of the meeting shall be decided on a show of
hands, unless a poll is (before or on the declaration of the result of the show of hands) demanded
by the chairman or one or more Shareholders present in person or by proxy entitled to vote, and
unless a poll 1s so demanded, a declaratioen by the ¢charman that a resoluton has, on a show of
hands, been carnied, or camed unanimously, or by a parbcular majonty, or lost, and an entry to
that effect in the book of the proceedings of the Company, shall be conclusive evidence of the
fact, without proof of the number or proportion of the voles recorded 1n favour of, or aganst, that
resolution

If a poll 1s duly demanded it shall be taken in such manner as the chairman directs, and the result
of the poll shall be deerned to be the resolution of the meeting at which the poll was demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the
meeting at which the show of hands lakes place or at which the poll 1s demanded, shall be
entiled to a second or casting vote
A poll demanded on the election of a charman of the meeting or on a question of adjournment
shall be taken forthwith. A poll demanded on any other guestion shall be taken at such time as
the chawrman of the meeting directs
VOTES OF SHAREHOLDERS
Subject to any rights and restrictions for the time being attached to any Share, on a show of

hands every Shareholder present in person and every Person representing a Shareholder by
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f)rc?xy_shén, ala gereral meeting of the Company; each have one vote and on a_poll every
Shareholder and every Person representing a Sharcholder by proxy shall have one vote for each
Share of which he or the Person represented by proxy s lhe holder

in the case of joint holders the vote of the senior who tenders a vote whether in person or by
proxy shall be accepted to the exclusion of the veles of the other joint hoiders and for this
purpose semiority shall be determined by the order in which the names stand n the Regster

A Shareholder of unsound mind, or in respect of whom an order has been made by any court
having Junisdiction in lunacy, may vote in respect of Shares carrying the nght to vote held by him,
whether on a show of hands or on a poll, by tus commitiee, or other Person in the nature of a
committee appointed by that court, and any such commultee or other Persen, may vote in respect
of such Shares by proxy

No Shareholder shall be enbitled to vote at any general meeting of the Company unless all calls, i
any, or other sums presenlly payable by him in respect of Shares carrying the nght to vote held
by him have been paid

On a poll vetes may be given erther personally or by proxy

The instrument appointing a proxy shall be in wnting under the hand of the appointor or of his
attorney duly authonsed in writing or, if the appaintor 1s a corporation, esther under Seal or under
the hand of an officer or attorney duly authonsed A proxy need not be a Shareholder

An instrument appombing a proxy may be in any usual or common form or such other form as the
Directors may approve

The instrument appointing a proxy shall be deposited at the Office or at such other place as 1s
specified for that purpose In the notice convening the meeting no later than the time for holding
the meetg or, § the meeting 1s adjourned, the time for holding such adjourned meeting

The nstrument apponting a proxy shall be deemed to confer authority to demand or join In
demanding a poll

A resolution in wning signed by all the Shareholders for the time being entlled 1o recewe notice
of and to attend and vole at general meetings of the Company (or being comporations by their duly
authonised representatives} shall be as valid and effective as if the same had been passed at a
general meeling of the Company duly convened and held

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which 1s a Shareholder or a Director may by resolution of ts directors or other
governing body authornise such Person as it thinks fit to act as s representative at any meeting of
the Company or of any meeting of holders of a Class or of the Directors or of a committee of
Drrectors, and the Person so authorised shall be entitled o exercise the same powers on behalf
of the corporation which he represents as that corporation couid exercise If it were an individual
Shareholder or Director

DIRECTORS

All Birectors shall be resident in the United Kingdom for Urnited Kingdom tax purposes
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The name(s) of the first Director{s) shall either be delermined in wnting by a majonly (or in the
case of a sole subscriber that subscriber) of, or elected at a meeting of, the subscribers of the
Memorandum of Association

The Company may by Ordinary Resolution appoint any natural person or corporation to be a
Director

Subyject 1o these Articles, a Direclor shalt hold office untd such tme as he ts removed from office
by Ordinary Resolution

The Company may by Ordinary Resolution from tme to ime fix the maximum and mimmum
number of Directors to be appointed but unless such numbers are fixed as aforesard the mimnimum
number of Direclors shall be ane and the maximum number of Directors shall be unhimited

[INTENTIONALLY DELETED]

There shall be no shareholding quaiification for Direclors unless determined otherwise by
Ordinary Resolution

The Directors shall have power at any time and from time fo fime to appotint a natural person or
corporation who is resident in the United Kingdom for United Kingdom tax purposes as a Director,
ether as a result of a casual vacancy or as an addibonal Director, subject to the maximum
number (If any) mposed by Crdinary Resolution

ALTERNATE DIRECTOR

Any Director may in wriing appoint another Person whe 1s resident in the United Kingdom for
United Kingdom tax purposes to be his alternate and, save to the extent provided otherwise in the
form of appointment, such alternate shall have authortty to sign wntten resclutions on behalf of
the appointing Director, but shall not be required te sign such written resolutions where they have
been signed by the appointing Director, and to act in such Director's place at any meeting of the
Directors at which he 1s unable to be present Every such alternate shall be entitled to attend and
vote at meetings of the Directors as a Director when the Director appointing him 1s not personally
present and where he 1s a Director o have a separate vote on hehaif of the Director he 1s
representing in addition to his own vote A Director may at any ime in wniting revoke the
appointment of an alternate appointed by hun  Such alternate shall not be deemed to be an
officer of the Company solely as a result of his appaintment as an alternate  The remuneration of
such alternate shall be payable cut of the remmuneration of the Director appointing im and the
proportion thereof shall be agreed between them

Any Director may appomt any Person whe 1s resident 1n the United Kingdom for United Kingdem
tax purposes, whether or not a Director, to be the proxy of that Director to attend and vote on his
behalf, in accordance with instructions given by that Director, or v the absence of such
instructions at the discretion of the proxy, at a meeting or meetings of the Directors which that
Director 1s unable to attend personally The instrument appointing the proxy shall be in writing
under the hand of the appomting Director and shall be in any usual or common form or such other
form as the Directors may approve, and must be lodged wilh the charman of the meeting of the
Directors at which such proxy 1s to be used, or first used, prior to the commencement of the
meeting
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T T T ~"POWERS-AND DUTIES OF DIRECTORS _

Subject to the Law, these Articles and to any resolutions passed in a general meeting, the
business of the Company shall be managed n the United Kingdom by the Directors, who may
pay all expenses incurred in setung up and registering the Company and may exercise all powers
of the Company No resolution passed by the Company m general meeting shall invalidate any
prior act of the Directors that would have been vahd f that reselution had not been passed

The Directors may from tme to trne appoint any natural person or corporation who 1s resident in
the Umted Kingdom for United Kingdom tax purposes, whether or not a Director to hold such
office in the Company as the Directors may think necessary for the admmstrabon of the
Company, including but not hmited to, the office of president one or more vice-presidents,
treasurer, assistant treasurer, manager or controller, and for such term and at such remuneration
{whether by way of salary or commission or partccipation in profits or partly in one way and partly
in another), and with such powers and dulies as the Directors may think fii Any natural person or
corporation so appointed by the Directors may be remaved by the Directors or by the Company
by Ordinary Resolution  The Directors may also appoint one or more of ther aumber to the office
of managing director upon hke terms, but any such appointment shall ipso facto determine if any
managing director ceases from any cause to be a Diwrector, or if the Company by Ordinary
Resolution resolves that tus tenure of office be terminated

The Directors may appoint any natural person or corporation to be a Secretary (and if need be an
assistant Secrctary or assistant Secretaries) who shall hold office for such term, at such
remuneration and upen such conditions and with such powers as they think it  Any Secretary or
assistant Secretary so appointed by the Directors may be removed by the Directors or by the
Company by Ordinary Resoclution

The Directors may delegate any of ther powers to committees consisting of such member or
members of ther body as they think fit, any committee so formed shall consist entirely of persons
resident in the United Kingdom for tax purposes and shall in the exercise of the powers so
delegated confarm to any regulations that may be imposed on it by the Directors

The Directors may from time to time and at any time by power of attorney {(whether under Seal or
under hand} or otherwise appoint any company, firm or Person or hody of Persons, whether
nominated directly or indirectly by the Directors, to be the attorney or attorneys or authorised
signatory (any such perscn being an "Attorney” or "Authorised Signatory”, respectively) of the
Company for such purposes and with such powers, authontes and discretion {not exceeding
those vested in or exercisable by the Directors under these Articles) and for such period and
subject to such conditions as they may think fit, and any such power of attorney or other
appointment may contain such provisions for the prolection and convenience of Persons dealing
with any such Aftorney or Authonised Signatory as the Directors may think fit, and may also
authorise any such Aftorney or Authorised Signatory to delegate all or any of the powers,
authonties and discretion vested in luim

The Directors may from time to time provide for the management of the affars of the Company in
such manner as they shall think fit and the provisions contamed ny the three next following
Articles shall not it the general powers conferred by thus Article PROVIDED ALWAYS that the
central management and controt of the Company shall be conducted in the United Kingdom

The Directors from time to time and at any time may establish any committees, local boards or
agencies for managing any of the affairs of the Company and may appoint any natural person or
corporalion who 1s resident in the United Kingdom for United Kingdom lax purposes to be a
member of such committees or local boards and mmay appoint any managers or agents of the
Company who 1s resident in the Umited Kingdom for United Kingdom tax purposes and may fix
the remuneration of any such natural person or corporation
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The Directors from time to time and at any time may delegate to any such committee, local board,
manager or agent any of the powers, authornties and discretions for the me being vested in the
Directors and may authonse the members for the time being of any such local board, or any of
them to fill any vacancies therein and to act notwithstanding vacancies and any such appomtment
or delegation may be made on such lerms and subject to such condiions as the Directors may
think fit and the Dweclors may at any time remove any natural person or corporation so appointed
and may annul or vary any such delegation, but no Person deahng m good faith and without
notice of any such annulment or vanation shall be affecled thereby

Any such delegates as aforesaid may be authonsed by the Directors to sub-delegate all or any of
the powers, authorities, and discrction for the ime being vested 1n them

BORROWING POWERS OF DIRECTORS

The Drrectors may exercise all the powers of the Company to borrow money and to mortgage or
charge s undertaking, property and uncalled capital or any part thereof, to 1ssue debentures,
debenture stock and other secunties whenever money is borrowed or as secunty for any debt,
rabihity or obligation of the Company or of any third party

THE SEAL

The Seal shall not be affixed to any instrument except by the authonty of a resolution of the
Directors provided always that such authonty may be given prior to or after the affixing of the Seal
and If given after may be in general form confirming a number of affixings of the Seal The Seal
shall be affixed in the presence of a Direclor or a Secretary (or an assistant Secrelary) or in the
presence of any one or more Persons as the Directors may appoint for the purpose and every
Person as aforesaid shall sign every instrument to which the Seal 1s so affixed in ther presence

The Company may maintam a facsimie of the Seal in such countnes or places as the Directors
may appomnt and such facsimile Seal shall not be affixed {o any instrument except by the authonty
of a resolutton of the Directors provided always that such authonty may be given prior to or after
the affixing of such facsimile Seal and If given after may be in general form confirming a number
of affixings of such facsimile Seal The facsimile Seal shall be affixed 1 the presence of such
Person or Persons as the Directors shall for this purpose appoint and such Person or Persons as
aforesaid shall sign every mnstrument ta which the facsimile Seal is se affixed in therr presence
and such affixing of the facsimile Seal and signing as aforesaid shall have the same meaning and
effecl as if the Seal had been affixed in the presence of and the instrument signed by a Director
or a Secretary (or an assistant Secretary) or in the presence of any one or more Persons as the
Directors may appoint {or the purpose

Notwithstanding the foregoing, a Secretary or any assistant Secretary shall have the authority to
affix the Seal, or the facsimile Seal, to any instrument for he purposes of attesting authenticity of
the matter contained therein but which does not create any obligation binding on the Company

DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacated, if the Director

{a) becomes bankrupt or makes any arrangement or composition with his creditors,
(b) dies or 1s found to be or becomes of unsound rmnd,
15
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{c) Tesigns His office by notice i wriing to the Company,- _  _

(d} 15 removed from office by Ordinary Resolution,
(e} ceases to be resident in the United Kingdom for United Kingdom tax purposes,
(f) 1s removed from office by nolice addressed to tum at his last known address and signed

by all of fus co-Direclors (not being less than two in number), or

(g) 1s removed from office pursuant to any other proviston of these Artictes

PROCEEDINGS OF DIRECTORS

104 The Directors may meet together (either within or without the Cayman tslands) for the despatch of
business, adjourn, and otherwise regulate their meetings and proceedings as they think fit
PROVIDED THAT any such meetings must be held in the Umted Kingdom Questions arising at
any meeting shall be decided by a majponty of votes  In case of an equality of votes the chawrman
shalt have a second or casling vote A Director may, and a Secretary or assistant Secretary on
the requisition of a Director shail, at any ime summon a meehing of the Directors

105 A Director may, provided he is in the United Kingdom at the relevant time, participate in any
meehing of the Directors, or of any commitiee appointed by the Directors of which such Director i1s
a member, by means of telephone or similar communication equipment by way of which all
Persons participating in such meeting can communicate with each other and such participation
shall be deemed to constitute presence in person at the meeting Nothing in this Article shall be
deemed to allow a meeting to take place outside the United Kingdom

106 The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors, and unless so fixed, if there be two or more Directors Lhe quorum shall be two, and if
there be one Directer the quorum shail be one A Dieclor represented by proxy or by an
alternaie Director at any meeting sha!l be deemed to be present for the purposes of determirung
whether or not a quorum I1s present

107 A Director who 15 in any way, whether directly or indirectly, interested 1n a contract or proposed
centract with the Company shall declare the nature of his interest at 2 meefing of the Directors A
general notice given to the Directors by any Director to the elfect that he 1s a member of any
specified company or firm and 5 to be regarded as interested mn any contract which may
thereafter be made with that company or firm shall be deemed a sufficient declaration of interest
in regard to any contract so made A Director may vote in respect of any contract or proposed
contract or arrangement notwithstanding that he may be interested theren and if he does so his
vote shall be counted and he may be counted in the quorum at any meetng of the Directors at
which any such contract or proposed contract or arrangement shall come before the meeting for
consideration

108 A Director may hold any other office or place of profit under the Company (other than the office of
auditor) 1in conjunction with his office of Director for such pericd arnd on such lerms (as to
remuneration and otherwise) as the Directors may determine and no Director or intending
Director shall be disqualfied by his office from contracting with the Company either with regard to
his tenure of any such other office or place of profit or as vendor, purchaser or otherwise, nor
shall any such contract or arrangement entered into by or on behalf of the Company i which any
Drrector (s in any way interested, be hable to be avoided, nor shall any Director so contracting or
being so interested be hable to account to the Company for any profit realised by any such
contract or arrangement by reason of such Director holding that office or of the fiduciary relation
thereby established A Director, notwithstanding his interest, may be counted in the quorum
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present at any meeting of the Direclors whereat he or any other Direclor 1s appointed to hold any
such office or place of profit under the Company or whereat the terms of any such appointment
are arranged and he may vote on any such appointment or arrangement

Any Director may act by bumself or his firm in a professional capacity for the Company, and he or
his firm shall be entitled to remuneration for professional services as o he were not a Director,
provided that nothing heren contained shall authonse a Director or his firm to act as auditor to the
Company

The Direclors shall cause minutes to be made in bocks or loose-leaf folders provided for the
purpose of recording

(a) all appointments of officers made by the Directors,

(b) the names of the Drectors present at each meeting of the Directors and of any
committee of the Directors, and

(c) all resoluttons and proceedings at all meetings of the Company, and of the Directors and
of committees of Direclors

When the charman of a meeting of the Direclors signs the minutes of such meettng the same
shall be deemed to have been duly held notwithstanding that all the Directors have not actually
come together or that there may have been a technical defect in the proceedings unless this
defect relates to requirements for meetings or persons to be within the United Kingdom or for
persons to be resident in the United Kingdom for United Kingdom tax purposes

A resolutton in writing signed by all the Directers or all the members of a committee of Direciors
entitled to receve nobice of a meeting of Directors or committee of Direclors, as the case may be
{an alternate Director, subject as provided otherwise in the terms of appointment of the alternate
Director, being (1) entifled fo sign such a resolution on behalf of his appointer) and {1) required to
sign such resolution only in the absence of his appomter) shall, provided each such person s 1n
the United Kingdom at the relevant time, shall be as vald and effectual as if it had been passcd at
a duly called and conshtuted meeting of Direclors or committee of Directors, as the case may be
When signed a resolution may consist of several documents each signed by one or more of the
Drirectors or his duly appointed alternate

The continuing Directors may act notwithstanding any vacancy in therr body but if and for so long
as thewr number 1s reduced below the number fixed by or pursuant to these Articles as the
necessary quorum of Directors, the continuing Directors may act for the purpose of increasing the
number, or of summoning a genera! meeting of the Company, but for no other purpose

The Directers may elect a chamman of ther meetings and determine the pernod for which he is to
hold office but if ne such chairman is elected, or f at any meeting the chairman 1s not present
within fifteen minutes after the tme appainted for holding the meeting, the Directors present may
choose one of their number to be chairman of the meeting

Subject to any reguiations imposed on it by the Directors, a committee appointed by the Directors
may elect a chairman of 1ts meetings If no such chawrman i1s elected, or If at any meeting the
chairman is not present within fifteen minutes after the time appointed for holding the meeting, the
committee members present may choose one of their number to be chairman of the meeting

A commitiee appointed by the Dwrectors may meet and adjourn as it thinks proper PROVIDED

THAT nc meeting may take place outside the United Kingdom Subject to any regulations
imposed on it by the Directors, questions arnsing at any meeting shall be delermmed by a majonity
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of votes of the committeé members present and i case-of an-equalily of votes the chawman shalt
have a second or casling vote T T o

17 All acts done by any meeting of the Directors or of a commutiee of Directors, or by any Person
acting as a Director, shall notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Direclor or Person acuing as aforesaid, or thal they or any
of them were disgualified, be as valid as if every such Person had been duly appointed and was
qualifred to be a Director unless the defecl in question, or the disquabfication n question 1s that
one or more persons were not resident in the United Kingdom for tax purposes, or were not
present in the United Kingdom at the relevant time

DIVIDENDS

118 Subject to any nghts and restnctions for the time being attached te any Shares, or as otherwise
provided for in the Law and these Articles, the Directors may from time to time declare dividends
{including interim dwvidends) and other distributtons on Shares in 1ssue and authorise payment of
the same out of the funds of the Company lawfully available thercfor

119 Subject to any nghts and restrictions for the tme being attached to any Shares, the Company by
Ordinary Resolution may declare dividends, but no dmdend shall exceed the amount
recommended by the Directors

120 The Directors may, before recommending or declanng any dividend, set aside out of the funds
legally avatlable for distribution such sums as they think proper as a reserve or reserves which
shall, in the absolute discretion of the Direclors be applicable for meeting contingencies, or for
equalising dividends or for any other purpose to which those funds may be properly apphed and
pending such application may in the absolute discretion of the Directars, either be employed in
the business of the Company or be invested in such mvestments as the Directors may from tme
to time think fit

121 Any dividend may be paid in any manner as the Drectors may determine  If paid by cheque it will
be sent through the post to the registered address of the Shareholder or Person entitled thereto,
or In the case of joint holders, to any one of such joint holders at his registered address or to such
Person and such address as the Shareholder or Person entitied or such joint holders as the case
may be, may direct Every such cheque shall be made payable to the order of the Person to
whom it 1s sent or to the order of such other Person as the Shareholder or Person entitled, or
such joint holders as the case may be, may direct

122 The Directors when paying dividends to the Shareholders in accordance with the faregoing
provisions of these Articles may make such payment either in ¢cash or in specie

123 Subject to any rnghis and restrictions for the tme being attached lo any Shares, all dvidends shall
be declared and pawd according to the amounts pard up on the Shares, but if and for so long as
nothing 1s paid up on any of the Shares dividends may be declared and pard according to the par
value of the Shares

124 If several Persons are registered as joint holders of any Share, any of them may give effectual
receipts for any dividend or other moneys payable on or in respect of the Share

125  No dividend shall bear interest against the Company
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ACCOUNTS, AUDIT AND ANNUAL RETURN AND DECLARATION

The bocks of account relating te the Company's affairs shall be kept in such manner as may be
determined from time to tme by the Directors

The books of account shall be kept at the Office, or at such other place or places as the Directors
think fit, and shall always be open to the inspection of the Directors

The Directors may from hme to tme deterrmine whether and to what extent and at what tmes and
places and under what conditions or regulations the accounts and books of the Company or any
of them shall be open to the inspection of Shareholders not being Directors, and no Shareholder
(not being a Director) shall have any night of inspecting any account or book or document of the
Company except as conferred by law or authorised by the Directors or by Ordinary Resolution

The accounts relating to the Company's affairs shall only be audited if the Directors so determine,
in which case the financial year end and the accountng principles will be delermined by the
Directors

The Drwectors in each year shall prepare, or cause o be prepared, an annual return and
declaration setting forth the particulars required by the Law and deliver a copy thereof to the
Regisirar of Companigs in the Cayman lslands

CAPITALISATION OF RESERVES
Subject to the Law and these Articies, the Dwectors may

(a) resolve to capitahse an amount standing to the credit of reserves {including a Share
Premium Account, capilal redemption reserve and profit and loss account), whether or
not availlable for distribution,

(b} appropriate the sum resoived to be capitalised to the Sharehoiders in propertion to the
nomunal amount of Shares (whether or not fuily pawd) held by them respectively and apply
that sum on their behalf in or lowards

1) paying up the amounts (if any) for the ime being unpaid on Shares held by them
respectively, or

(n) paying up n full unissued Shares or debentures of a nommnal amount equal to
that sum,

and allot the Shares or debentures, credited as fully paid, to the Shareholders (or as they
may direct) n those proportions, or partly in cne way and partly in the other, but the
Share Premum Account, the capital redemption reserve and profits which are not
available for distribution may, for the purposes of this Article, only be apphed n paying up
unissued Shares to be allotted to Shareholders credited as fully paid,

{c) make any arrangements they think fit to resolve a difficulty ansing in the distribution of a
capitalised reserve and n particular, without Imitabon, where Shares or debentures
become distributable n fractions the Directors may deal with the fractions as they think
fit,

(d} authonse a Person to enter (on behalf of all the Shareholders concerned) into an
agreement with the Company providing for either
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- (13 - —the allotment to.the Sharehoiders_respectively, crediled as fully paid, of Shares or

debentures to which they may be entitled on the capitalisation, or~ ~ -

(i} the payment by the Company on behalf of the Shareholders (by the apphcation of
ther respective proportions of the reserves resolved to be capitalised) of the
amounts or part of the amounts remaiung unpaid on their existing Shares,

and any such agreement made under this authority being effective and binding on all
those Shareholders, and

(e) generally do all acts and things required to give effect to any of the actions contemplated
by this Article

SHARE PREMIUM ACCOUNT

The Directers shall in accordance with the Law establish a Share Premium Account and shall
carry to the credit of such account from time to time a sum equal to the amount or value of the
premum paid on the 1ssue of any Share

There shall be debited to any Share Premum Account on the redemplion or purchase of a Share
the difference between the nomenal value of such Share and the redempiion or purchase price
provided always that at the discretion of the Directors such sum may be pad out of the profits of
the Company or, If permitted by the Law, out of capital

NOTICES

Any notice or document may be served by the Company or by the Person entiled to give notice
to any Shareholder either personally, or by posting It arrmail or ar couner service i a prepaid
letter addressed to such Shareholder at his address as appearing n the Register, or by electronic
mail to any electronic mail address such Shareholder may have specified in writing for the
purpose of such service of notices, or by facsimile should the Direclors deem it appropriate In the
case of joint holders of a Share, all notices shall be given to that one of the joint holders whose
name stands first in the Register in respect of the oint holding, and notice so given shall be
sufficient notice to all the joint holders

Any Shareholder present, either personally or by proxy, at any meeting of the Company shall for
all purposes be deemed to have recewved due notice of such meehng and, where requisite, of the
purposes for which such meeting was convened

Any notice cor other document, If served by

(a) post, shall be deemed to have been served five clear days after the tme when the letter
contaming the same s posted,

(b) facsimile, shall be deemed to have been served upon production by the transmitting
facsimile machine of a report confirming transmission of the facsimile in full to the
facsimile number of the recipient,

(c) recognised couner service, shall be deemed to have been served 48 hours after the ime
when the letter containing the same 1s delivered to the cournier service, or

{d) electronic mail, shall be deemed to have been served immediately upon the time of the
transmission by electronic mail
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In proving service by post or courier service 1t shall be sufficient to prove that the letter containing
the notice or documents was properly addressed and duly posted or delivered to the courner
service

Any noblice or document delivered or sent by post to or left al the registered address of any
Shareholder 1 accordance with the terms of these Arlicles shall notwithstanding that such
Sharehclder be then dead or bankrupt, and whether or not the Company has notice of his death
or bankruptcy, be deemed to have been duly served i respecl of any Share registered in the
name of such Shareholder as sole or joint holder, unless his name shall at the time of the service
of the notice or document, have been removed from the Register as the holder of the Share, and
such service shall for all purposes be deemed a sufficient service of such notice or document on
all Persons interested (whether jointly with or as claiming through or under him) in the Share

Notice of every general meeting of the Company shall be given to

(a) all Sharehoiders holding Shares with the nght to recetve notice and who have supplied to
the Company an address for the giving of notices to them, and

(b) every Person entfled to a Share in consequence of the death or bankruptcy of a
Shareholder, who but for his death or bankruptey would be entitled to recewe notice of
the meeting

No other Person shall be entilled to receive notices of general meetings

INDEMNITY

Every Director (including for the purposes of this Article any alternate Director appointed pursuant
to the provisions of these Articles), Secretary, assistant Secretary, or other officer for the time
being and from time to time of the Company (but not including the Company's audilors) and the
personal representafives of the same (each an "Indemnified Person"} shall be indemnified and
secured harmless against all actions, proceedings, costs, charges, expenses, losses, damages or
liabilities icurred or sustained by such Indemnified Person, other than by reason of such
Indemnified Person's own dishonesty, wilful default or fraud, in or about the conduct of the
Company's business or affars (includmg as a result of any mistake of judgment) or n the
execution or discharge of hus duties, powers, authorities or discretions, including without prejudice
to the generalty of the foregoing, any costs, expenses, losses or habiifies incurred by such
Indemnified Person in defending (whether successfully or otheirwise) any civil proceedings
concerning the Company or its affairs in any court whether in the Cayman Islands or elsewhere

No Indemnified Person shall be hable

{a) for the acts, receipts, neglects, defaults or omissions of any other Dwector or officer or
agent of the Company, or

{b} for any loss on account of defect of title to any property of the Company, or

{c) on account of the nsufficiency of any securty n or upon which any money of the
Company shall be invested, or

(d) for any loss incurred through any bank, broker or other similar Person, or

(e) for any loss occastoned by any neglgence, defaull, breach of duty, breach of trusl, error
of judgement or oversight on such Indemnified Person's part, or
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(fi — forany o8s, damage-or misfortune whatsoever which may_happen n or anse from the
execution or discharge of the dulies, powers, authonties, or discretions of such
Indemnified Person's office or in relation thereto,

unless the same shall happen through stuch Indemnified Person's own dishonesty, wilful default
or fraud

NON-RECOGNITION OF TRUSTS

Subject to the proviso herelo, nc Person shall be recognised by the Company as holding any
Share upon any trust and the Company shall not, unless requred by law, be bound by or be
compeiled 1n any way to recognise {even when having nolice thereof) any equitable, contingent,
future or partial interest 1n any Share or (except only as otherwise provided by these Arlicles or as
the Law requires) any other nght in respect of any Share except an absolute night to the entrety
thereof in each Shareholder registered n the Register, provided that, notwithstanding the
foregomng, the Company shall be entitled to recognise any such interests as shall be determmed
by the Directors

WINDING UP

If the Company shall be wound up the iquidator shall apply the assets of the Company in such
manner and order as he thinks fit in salisfaction of creditors’ claims

If the Company shall be wound up, the hquidator may, with the sanction of an Ordinary Resolution
divide amongst the Shareholders in specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same Xind or not) and may, for such
purpase set such value as he deems far upon any property to be divided as aforesaid and may
determine how such division shall be camed out as between the Shareholders or different
Classes The ligwdator may, with the like sanchon, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the Shareholders as the hquidator, with the ke
sanction shall thunk fit, but so that no Shareholder shall be compelled to accept any assets
whereon there 1s any lability

AMENDMENTY OF ARTICLES OF ASSOCIATION

Subject to the Law and the nghis attaching to the varnous Classes, the Company may at any time
and from time to time by Special Resolution alter or amend these Articles in whole or in part

CLOSING OF REGISTER OR FIXING RECORD DATE

For the purpose of determining those Shareholders that are entitled to receive notice of, attend or
vote at any meeting of Shareholders or any adjournment thereof, or those Shareholders that are
eniitled to receive payment of any dividend, or in order to make a determination as to who s a
Sharehotder for any other purpose, the Directors may provide that the Register shall be closed for
transfers for a stated period which shall not exceed in any case 40 days |f the Register shall be
so closed for the purpose of determining those Shareholders that are entitled to receive notice of,
attend or vote at a meeting of Shareholders the Register shall be so closed for at least ten days
mmediately preceding such meeting and the record date for such determmnation shall be the date
of the closure of the Register
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In lieu of or apart from closing the Register, the Direclors may fix in advance a date as the record
date for any such determmalion of those Shareholders that are entitied {o recewve notice of,
allend or vote at a meeting of the Shareholders and for the purpose of determiming those
Shareholders that are entitied (o recewve payment of any dividend the Directors may, at or within
90 days prior to the date of declaration of such dividend, fix a subsequent date as lhe record date
for such determination

If the Register 15 not so closed and no record date 15 fixed for the determination of those
Shareholders entitted to recewve notice of, attend or vote at a meeting of Shareholders or those
Shareholders that are entilled to receive payment of a dvidend, the date on which notice of the
meeting s posted or the date on which the resolution of the Direclors declaring such dividend 1s
adopted, as the case may be, shail be the record date for such determination of Shareholders
When a determination of those Shareholders that are entitled to receive notice of, attend or vole
at a meeting of Shareholders has been made as provided in this Article, such determnation shall
apply to any adjournment Lhereof

REGISTRATION BY WAY OF CONTINUATION

The Company may by Special Resolution resoive to be registered by way of continuation in a
jurisdiction outside the Cayman istands or such other junsdictiort in which it 1s for the ime being
incorporated, registered or existing In furtherance of a resolution adopted pursuant lo this Article,
the Directors may causc an apphcation to be made to the Registrar of Companies to deregister
the Company 1n the Cayman Islands or such other junsdiction in which it 1s for the bme being
incorporated, registered or existing and may cause all such iurther steps as they consider
appropnate to be taken to effect the transfer by way of continuation of the Company

MERGERS AND CONSOLIDATION
The Company may by Special Resolution resolve to merge or consolidate the Company mn
accordance with the Ltaw
DISCLOSURE
The Directors, or any authorised service providers {including the officers, the Secretary and the
registered office agent of the Company), shall be entitied to disclose to any regulatory or judicial
authonty, or to any stock exchange on which the Shares may from tme to time be hsled, any

information regarding the affars of the Company including, without himitation, information
contained in the Register and books of the Company

CLATIFIED TC BE A TWDRRECT coPY
Sh__ .
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