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THE COMPANIES LAW {AS AMENDED)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

LOXLEY INVESTMENTS LIMITED
AS AMENDED AND RESTATED BY SPECIAL RESOLUTION DATED 10 MARCH 2014
The name of the campany is LOXLEY INVESTMENTS LIMITED (the "Company*).

The registered office of the Company will be situated at the offices of Intertrust Corporate Services
(Cayman) Limited, 190 Elgin Avenue, George Town, Grand Cayman KY1-9005, Cayman Islands
or at such other iocation as the Directors may from time to time defermine

The objects for which the Company is established are urwestricted and the Gempany shall have full
power and authority to carry out any objact not prohibited by any law es provided by Section 7(4)
of the Companies Law (as amended) of the Cayman Islands (the “Law"}.

The Company shall have and be capable of exarcising all the functions of a natural person of full
capacity irrespective of any question of carporate benefit as provided by Section 27(2) of the Law.

The Company will not trade in the Cayman Islends with any person, firm or corporation except in
furtherance of tha business of the Company carriad on outside the Cayman Islands, provided that
nolhing n this section shall be construed as to prevent the Company effecting and concluding
contracts in the Cayman Islands, and exercising In the Cayman Islands all of its powers
necessary for the camrying on of its buslness cutside the Cayman islands

The lability of the shareholders of the Company is limited to the amount, if any, unpald on the shares
respactively held by tham

The capital of the Company is CAD4,003,000,000 divided into 4,003,000,000 shares of a nominal or
par value of CAD1.00 each provided always that subject to the Law and the Aricles of
Assoclation the Company shall have power to redeem or purchase any of its shares and to sub-
divide or consolidate the said shares or any of them and to issue all or any part of its capital
whether anginal, redeemed, Increased or reduced with or without any preference, priority, special
privilege ar other fights or subject 10 any postponement of righls or to any conditions or
restrichons whatsoever and so that unless the conditons of issue shall otherwise expressly
provide every issue of shares whether stated to be ordinary, preference or otherwise shall be
subject to the powers on the pant of the Company herembefore provided.

The Company may exercise the power contained in Section 206 of the Law 1o deregister in the
Cayman Istands and be ragistered by way of contauation in some other junsdicton
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COMPANIES LAW (AS AMENDED)
COMPANY LIVITED BY SHARES
ARTICLES OF ASSOCIATION
OF

LOXLEY INVESTMENTS LIMITED
AS AMENDED AND RESTATED BY SPECIAL RESOLUTION DATED 10 MARCH 2014
TABLE A
The Regulations contained or incorporated in Table ‘A’ in the First Schedule of the Law shall not
apply 1o Loxley Investments Limited {the "Company”) and the following Aricles shall compnse
the Articles of Association of the Company
INTERPRETATION

1. In these Aricles the following defined terms will have the meanngs ascnbed to them, it not
inconsistant with the subject or context

*Articles™ maans these articles of association of the Company, as amended or gubstituted from
time to time

"Branch Register" means any branch Register of such category or categones of Members as the
Company may from time to time determme

“Class” or "Classes" means any clasg or classes of Shares as may from tme to time be issued
by the Company.

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

*Law" means the Companles Law (as amended) of the Cayman (slands.

‘Memorandum of Assoclation® means the memorandum cf asscciation of the Company, as
amended or substtuted fram time to time

"Office” means the registered office of the Company as required by the Law.

"Qrdinary Resolution® means a resolution.

1813983.2 8600 LOS910
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{a} passed by & simple majonty of such Shareholders as, being entitled to do so, vote in parson or,
where proxies are allowed, by proxy at a general meeting of the Company and where a poll Is
taken regard shall be had n compuling a majority to the number of votes to which each
Shareholder 13 entilled; or

(b) approved in wnting by all of the Sharehelders entilled to vote at a general meeting of the Company in
one or more instruments sach signed by one or more of the Shareholders and the effective date
of the resolution so adopied shall be the date on which the Instrument, or the last of such
instruments, if more than ons, is executed

"paid up® means pald up as to the par value in respect of the 1ssue of any Shares and Includes
credited ag paid up

*Person” means any natural person, firm, company, joint venture, partnership, corporation,
assoclation or other entity (whether or not having a separate legal personality) or any of them as
the context so requires

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

“Reglster® means the ragister of Members of tha Company required to 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 (it adopted) including any facsimile thereof

“Secretary’ means any Person appointed by the Directors to perform any of the duties of the
secretary of the Company

"Share” means a share in the capital of the Company All references to "Shares" heremn shall be
deemed lo be Shares of any or &ll Classes as the context may require, For the avordance of
doubt in these Articles the exprassion *Share" shall include a fraction of a Share

*Shareholdes” or “Member® means a Person who 18 registered as the holder of Shares in the
Register and Includes each subscriber to the Memorandum of Association pending entry in the
Register of such subscnber

*Share Premlum Account” means the share premium account established in accordance with
these Anicles and the Law

"signed® means bearing a signature or representation of a signatyre affixed by mechanical
means

*Special Resolution® means a speclal rasolution of the Company passed in accardance with the
Law, being a resoclution

{a) passed by a majority of not less than two-thirds of such Shareholders as, being entitied to do so, vote
in person or, where proxies are allowed, by proxy at a general mesting of the Company of which
notice specilying the Intention to propose the resalution as a special resclution has baen duly
given and where a poll Is taken regard shall be had in computing a majority to the number of
votes to which each Shareholdsr s entitled; or

{b) approved In writing by afl of the Shareholders entitled to vote at a genaral mesting of the
one or more nstruments each signed by one or more of the Shareholders and the efi;
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of the special resclution so adopted shall be the date on which the instrument or the last of such
instruments, if more than ona, s executed,

"Treasury Shares” means Shares that were previousty issued but were purchased, redeemed,
surrenderad or otherwise acquired by the Company and noi cancelled.

2 Inthese Anicles, save where the context requires otherwise
fa) words imporiing the singular number shall include the plural number and vice versa,

{b) wo;ds imporiing the masculine gender only shall include the feminine gender and any Person as the
conlext may require,

{c) the word "may" shall be construed as permissive and the word “"shal® shall be construed as
imperatve,

{d) reference to a dallar or doltars ar USD {or §) and 1o & cent or cents s reference to dollars and cenis of
the United States of America,

{e)} reference to a statutory enactment shalf include reference to any amendment or re-enactment thereof
for the time being in force,

(f) reference to any datermination by the Directors shall be construed as a determination by tha
Directors In thelr sole and absolute discretion and shalt be applicabfe ether generally or in any
partrcular case; and

(g) reference to "In writing" shall be construed as written or represented by any means reproducible in
writing, Including any form of print, lithograph, emall, tacsimile, photograph or telex or represented
by any other substitute or format for storage or transmission for writing or parly one and partly
another

8, Subject lo the preceding Articles, any words defined tn the Law shal), i1 not inconsistent with the
subject or context, bear the same meaning in these Articles.

PRELIMINARY
4 The business of the Company may be commenced at any time after Incorperation,

5. The Office shall be at such address in the Cayman lslands as the Directors may from time to time
determine. The Company may in addition estabhish and malitaln such other offices and places of
business end agencies in such places in the United Kingdom as the Directors may from time to
tme deterrming,

6 The expenses Incurred in the formaton of the Company and in connection with the ofter for
subscription and lgsue of Shares shall be pald by the Company. Such expenses may be
amortised over such pernod as the Directors may determine and the amount so paid shall be
charged sgainst Income and/or capital in the accounts of the Company as the Directors shall
determine,

7 The Directors shall keep, or cause to be kept, the Regster at such place or {subject to compliance
with the Law and these Arlicles) places as the Directors may from time to time determine. In the
absence of any such determination, the Register shall be kept at the Otice The Directors may
keep, or cause to be kept, one or more Branch Registers as well as the Principal Fleglster m

maintained with the Principal Register in accordance with the Law
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SHARES

8. Subject to these Articles, all Shares for the time being unissusd shall be under the control of the
Directors who may

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

{b) grant options with respect 1o such Shares and issue warrants of similar matruments with respect
thereto,

and, for stich purposes, the Directors may reserve an appropriate number of Shares for the time
being unissuod.

9 The Directors, or the Shareholders by Ordinary Resolution, may authonse the division of Shares into
any number of Classes and the different Classes shali be authorised, established and designated
{or re-designated as the case may be)} and the vastations in the relative rights (intluding, without
imitation, voting, dividend and redemptlon rghts), restrctions, preferences, privileges and
payment obligations as betwesn ths different Classes (if any} may be fixed and determined by the
Directors or the Shareholders by Ordinary Resolution

10 The Company may insofar as may be permitted by law, pay a commission to any Person In
consideration ol his subscribing or agreelng to subscribe whather absolutely or conditionally lor
any Shares, Such commissions may be satisfied by the payment of cash or the ladgement of fully
or panly pald-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 issue of Shares.

11. The Directore may refuse to accept any application for Shares, and may eccep! any application in
whale or in part, for any reason or for no reason

MODIFICATION OF RIGHTS

12, Whenever the capnal of tha Company Is divided into different Classes the rights attached to any such
Class may, subject to any rights or restnctions for the tima being attached to any Class, only be
materially adversely varied or abregated with the consent in wntng of the holders of not less than
two-thirds of the issued Shares of the relevant Class, or with the sanction of a resolution passed
at a separate meeling of the holders of the Shares of such Class by a majority of two-thurds of the
votes cast at such o meeting To every such separate meeting all the provigions of these Articles
relating to general meetings of the Company or to the proceedings thereat shall, mutabs
mutandis, apply, except that the necessary quorum shall be one or more Persons at least holding
of represeniing by proxy one-third in nominal of par value amount of the issued Shares of the
relevant Class (bu! so that if at any adjourned meeting of such holders a quorum as aebove
defined 18 not present, those Shareholders who are present shall form a quorum) and that,
subject to any rights or restrictions for the time being atiached to the Shares of that Class, every
Shareholder of the Class shall on a poll have one vota for each Share of the Class held by him.
For the purposes of this Article the Direciors may treat all the Clagses or any two or more Classes
as forming one Class if they conslder that all such Classes would be affected in the same way by
the proposals under consideration, but in any other ¢ase shall treat them as separate Classes,

13 The rights conferred upon the holders of the Shares of any Class lssued with prefarred or other nghls
shall not, subject to any rights or restrictions for the tima being attached to the Shares of that
Class, be deemed to be matenally adversely vaned or abrogated by, inter aha, the creation,
allotment or 1ssue of further Shares ranking par passu with or subsequent to them or the
redemphion or purchase of any Shares of any Class by the Company. AEETT
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CERTIFICATES

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

FRACTIONAL SHARES

15 The Directors may issue fractions of a Share and, if so Issued, a fraction of a Share shall be subject
to and carry the corresponding fraction of lahilities (whether with respect to nominal or par value,
premium, contributions, cafls or otherwise), limitations, preferences, priviteges, qualifications,
restricttons, rights {including, without prejudice to the genarality of the foregong, voling and
participation nights) and other attnbutes of a whole Share If more than one fraction of a Share of
the same Class is issued fo or acquired by the same Shareholder such fractions shall be
accumutated

LIEN

16 The Company has a first and paramount lien on every Share (whether or not fully paid) for all
amounts (whether presently payable or not) payable at a hixed time or callad [n respact of that
Share The Company also has a first and paramount lien on every Share (whether or not fully
paid) reglstered in the name of a Person indebted or under hiability to the Company (whether he is
the sote registerad holder ot & Share or one of two ar more joint holders) for all amounts owing by
him of his estate to the Company {whether or not presently payable) The Directors may at any
time declare a Share t0 be wholly or in part exempt from the provisions of this Article The
Company's lien on a Share extends to any amounit payable In respect of it

17 The Company may sell, In such manner as the Drectors in their 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 llen exists is presently payable nor until the expirafion of fourteen days after a notice
in writing, demanding payment of such part of the amount In raspect of which the lien exists as is
presenily payable, has been given to the registered halder for the time belng of the Shara, or the
Persons entitied thereta by reason of his death or bankruptcy.

18. For glving effect to any such sale the Directors may authorise some Person to transfer the Shares
sold to the purchaser thereof, The purchaser shall be reglstered as the holder of the Shares
compnsed 1n any such transfer and he shall not be bound to see to the application of the
purchase money, nor shail us title to the Shares be affacled by any irregulanty or invalidity in the
proceedings in reference {o the sale

19. The proceeds of the sale after deduction of expenses, fees and commission incurred by the Company
shall be recelved by the Company and applied in payment of such part of the ameunt in respect
of which the llen exists as is presently payable, and the residue shall (subject to a like lien for
surns nol presently payable as existed upon the Shares prior to the sale) be paid to the Person
entitled to the Shares immediately prior to the sale

CALLS ON SHARES
20. The Directors may from time to tme make calls upon the Shareholders in respect of any moneys
unpaid on thelr Shares, and each Sharehoider shall {(subject {o receiving at least fourteen days'
notice spacifying the time or times of payment) pay to the Company at the tme or tmes so
specified the amount catled on guch Shares.

21 The jont holders of a Share shall be jointly and severally liable to pay calls in respect theraof,

1813948 2 8600 L05910

Uploaded 15 57 EST 12 03-20i4
Fuled 15 33 EST 13-03 2014

Page 9




22 If a sum called in respect of a Share 1s not paid before or on the day appointad for payment theraof,
the Person from whom the sum 1s due shall pay Interest upon the sum at the rate of eight percent
per annum from the day appointed for the payment thereof to the time of the actual payment, but
the Direclors shall be at iberly to wave payment of that interast wholly or in part

23 The provisions ol these Articles as 1o the liability of Joint holders and as to payment of interast shall
apply In the case of non-payment of any sum which, by the terms of 1ssue of a Shars, becomes
payable at a fixed fime, whether on account of the amount of tha Share, or by way of premium, as
it the same had become payable by virtue of a call duly made and notified

24 The Diractors may make amangements on the issue of partly paid Shares for a diference between
the Sharehalders, or the particular Shares, in the amount of calls to be paid and in the times of

payment

25 The Directors may, if they think fit, receive from any Shareholder willing to advance the same all or
any part of the moneys uncalled and unpaid upon any partly pald Shares held by him, and upon
all or any of the moneys so advanced may (until the same would, but for such advance, become
presently payable} pay interest at such rate (not exceeding without the sanction of an Ordinary
Resolution, eight percent per annum) as may be agreed upcn between the Shareholder paying
the sum in advance and the Directors

FORFEITURE OF SHARES

26, If & Shareholder fads to pay any call or instalment of a call in respect of any Sharés on the day
appointed for payment, the Directors may, at any time thereafter dunng such time as any part of
such call or instalment remains unpaid, serve a notice on him requiring payment of so much of
the call or instaiment as is unpaid, together with any interest which may have accrued

27. The notice shall name a further day (not eartiar than the expiration of fourteen days from the date of
the notice) on or before which the payment required by the notice ts to be made, and shall state
that in the event of non-payment at or before the time appointed the Shares in respect of which
the call was made will be lfable to be forfelted

28 1t the requirements of any such nolice as aforesaid are not comphied with, any Share in respect ot
which the notice has been glven may at any time thereafter, before the payment raquired by
notice has been mate, be forfeited by a resolution of the Direciors to that effect.

28 A forfeited Share may be sold or otherwise disposed ¢f on such terms and in such manner as the
Directors think fit, and at any time bafore a sale or disposition the forleiture may be cancelled on
such terms as the Directors think fit.

30 A Person whose Shares have been forfeited shall cease to be a Shareholdar in respact of the
forfelted 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
forfelied, but his liabdy shall cease If and when the Company recsives payment in full of the
amount unpaid on the Shares forfeited,

31. A statutory declaration i wnting that the declarant 15 @ Director, and thal a Share has been duly
forfeited on a date slated in the declaration, shall be conchisive evidence of the facts in the
dectaration ag against afl Persons claiming to be entitted to the Share

32 The Company may receive the consideration, if any, given for a Share on any sale or disposition
tharaof pursuant to the provisians of these Articles as to forfatture and may execute a transfer of
the Share in favour of the Person to whom the Share 1s sold or disposed of and that ~':
be registered as the holder of the Share, and shali not bs bound to see to the apph g 3
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purchase money, i any, nor shall his fitle to the Shares bs affected by any iregularity or invalidity
In the proceadings in reference to the disposition or sale

33 The provisions of these Articles as fo forfeiture shall apply in the case of nen-payment of any sum

which by the terms of issue of & Share becomes due and payable, whether on account of the
amount of the Share, or by way of premium, as ff the same had been payable by virtue of a call
duly made and notified.

TRANSFER OF SHARES

34 The instrument of transier of any Share shall be in any usual of cammon form or such other form as

the Directors may, In thelr absolute discretion, approve and be executed by or on behalf of the
fransferor and if In respact of a nil or partly pard up Share, or if 56 required by the Diractars, shall
also be executed on behalf of the transferee and shall be accompanied by the certificate (if any)
of the Shares to which it relates and such other evidence as the Direclors may reasonably require
to show the right of the fransferor to make ths transler The transferor shall be desmed to remain
& Shareholder unil the name of the transferee is entered in the Register in respect of the relevant
Shares

.

35 The Directors may In their absolute discretion dechine to register any transfer of Shares without

assigning any raeason theretor.

36 The ragistration of transfers may be suspended at such tmes and for such perlods as the Directors

may from time to time determine

37 Allinstruments of transfer that are registered shall be retalned by the Company, but any instrument of

transfer that the Drectors decline to register shall {(except In any case of fraud) be returned to the
Person depositing the same

TRANSMISSION OF SHARES

38 The legal personal representative of a deceased scle holder of a Share shall be the only Parson

recognised by the Company as having any title to the Share. [n the case of a Shate ragistered 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 tha Company as
having any title to the Share.

89 Any Person becoming entitled to a Share in consequence of the death ar bankruptcy of a

Shareholder shall upon such evidence being produced as may from time to time be required by
the Directors, have the nght elther to be registered as a Shareholder in respect of the Share or,
instead of belng registered himself, to make such transfer of the Share as the deceased or
bankrupt Person could have made; but the Directors shall, in either case, have the same nght to
decline or suspend registration as they would have had in the case of a transter of the Share by
the deceased or bankrupt Persen before the death or bankruptey

40 A Person becoming entitled to a Share by reason of the death or bankruptcy of a Shareholder ghall

41 The Company may from time to tima by Ordinary Resclution increase the share capital b
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be enttled to the same dindends and other advanlages to which he would be entitled If he were
the registered Shareholder, except that he shall not, before baing registered as a Shareholder In
respect of the Share, be entilled in respect of it to exerclse any nght conferred by membership in
relation to meetings of ihe Company

ALTERATION OF SHARE CAPITAL

fo ba divided into Shares of such Classes and amount, as the resolution shall prescnbé’ <
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42 The Company may by Ordinary Rasolution'

{a) consolidate and divide ali or any of its share capital into Shares of a larger amount than Its existing
Shares;

(b} convert all or any of s paid 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
subdivision 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 s
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 eny Parson and diminish the amount of its share capital by the amount of the Shares
&0 cancelled

43 The Company may by Special Resolution reduce lts share capital and any capital redemption reserve
in any manner authorised by law

REDEMPTION, PURCHASE AND SURRENDER OF SHARES
44 Subject (o the Law, the Company may

(a) 1ssue Shares on terms that they are to be redeemed or are liable to be redeemed at the option of the
Gompany or the Shareholder on such terms and in such manner as the Directors may determine,

(b} purchase its own Shares (including any sedeemable Shares) on such tesms and in such manner as
the Directors may determine and agree with the Shareholder;

(¢) make a payment in respect of the redsmption or purchase of its own Shares In any manner
authorised by the Law, and

(d) accept the surrender for no consideration of any paid up Share {Including any redeemable Share) on
such terms and in such manner as the Directors may determine.

45 Any Shate in respect of which notice of redemption has been given shall not be entitled to participate
m the profits of the Company in respect of the period after the date speufied as the date of
redemption in the notice of redemption

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

47 The Dwrectors may when making payments In respact of redemption or purchase of Shares, if
authonsed by the terms of issue of the Shares belng redeemed or purchased or wiih the
agreement of the holder of such Shares, make such payment elther in cash or in specle

TREASURY SHARES

48, 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 refevant Shares are to be held
as Treasury Shares, such Shares shall be cancelled
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49 No dividend may be declared or paid, and no other distribution (whether in cash or atherwise) of the
Company's assets (including any distribution of assets to members on a winding up) may be
declared or paid in respect of a Treasury Share

50 The Company shall be entared in the Register as the halder 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
respact of the Treasury Shares, and any purported exercise of such a nght shall be void,

(b) a Treasury Shars shalt not be voted, directly or indirectly, at any meeting of the Company and shall
not be counted in determining the total number of issued shares at any given time, whether for
the purposes of these Arlicles or the Law, save that an allotment of Shares as fully paid borius
shares in respect of a Treasury Share is permitied and Shares allotted as fully paid bonus shares
in respect of a treasury share shall be treated as Treasury Shares

51 Treasury Shares may be dispossd of by the Company on such terms and conditions as determmed
by the Directors.

GENERAL MEETINGS

52 The Directors may, whenever they think fit, convene a general meeting of the Company All general
mestings shall be held in the United Kingdom.

53 The Directors may cancel or postpone any duly cenvensd general meeting at any time pricr to such
meeting, except for gensral meetings raquisltioned by the Shareholders in accordance with these
Articles, for any reason or for no reason at any time prior to the time for holding such meeting or,
if the meeting 15 adjourned, the time for holding such adjourned meeting. The Directors shall give
Shareholders nolice in writing of any pastpohemant, which postponement may be for a stated
penad of any length or indefinitely as the Directors may determine.

54 General meetings shall also be convened on the requisiion in writing of any Shareholder or
Shargholders enfitied to attend and vote at general meetings of the Company holding at least ten
percent ol the paid up voting share capital of the Company deposited at the Office speciying the
oblects of the meating for a date no later than 21 days from the date of deposit of the requisition
signed by the requisltionists, and if the Directors do not convene such meeting for a date naot later
than 45 days after the date of such deposit, the requisitionists themselves may convene the
general meeting in the same mannar, as neatly as possible, as that in which genaral meatings
may be convened by the Directors, and all reasonable expenses incurred by the requisitionists as
a result of the failure of the Directors to convene the general masting shall be reimbursed to them
by the Company

55 If at any time there are no Directors, any two Shareholders (or if there is only one Shareholder then
that Shareholder) entittad to vote at general meetings of the Company may ¢onvene a general
meetng n the same manner as nearly as possible as that In which general meetings may be
convened by the Directors,

NOTICE OF GENERAL MEETINGS

56 At least five clear days' notice In wriing counting from the date service is deemed to take place as
provided in these Arlicles specifying the piace, the day and the hour of the meeting and, in case
of special business, the general nature of that business, shall be given n the manner hereinafter
ptovided or in such other manner (if any) as may be prescribed by the Company by Ordinary
Resolution to such Persons as are, under these Arlicles, ennued to receive such notices from the
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particular maeting and attend and vote thereat, that meeting may be convened by such shorter

notice or without notice and in such manner as those Shargholders may think fit,

57 The accidental omission to give notice of a meeting to or the non-recelpt of a notice of a meeting by

any Shareholder shall not invatidate the proceedings at any mesting
PROCEEDINGS AT GENERAL MEETINGS

658 All business carried out at a general meeling shall be deemed special with the exception of
sanctoning a dividend, the consideration of the accounts, balance sheets, any report of the
Directors 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 mesting without the eonsent of
all Shareholders entitied to receive notice of that meeting unless notice of such special business

has been glven in the notice convening that meating

59 No business shafl be transacted at any general meeting unless a& quorum of Sharehclders is present
at the tme when the meeting proceeds to business Save as otherwise provided by these
Articles, one or more Shareholders holding at least a majorty of the paid up voting share capltal
of the Company present 1n person or by proxy and entitled to vote at that meeting shall form a

quorum

60 [f withun half an hour from the time appointed for the meeting a quorum 1s not present, the mealing, if
convened upon the requisition of Shareholders, shall be dissolved In any other case [t shall
stand adjoumed to 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 tme appointed for the
meeting the Shareholder or Shareholders present and entiled to vote shall form a quorum

€1 If the Directors wish to make this facility avallable for a specific general meeting or all gengral
meetings of the Company, participation in any general meeting of the Company may be by

means of a telephone or similar communication equipment by way of which

all Persons

participating in such mesting can communicate with each other and such participation shall be

deamed to constitute presence in person at the meeting

62 The chalrman, if any, of the Directors shall preside as charman at every general mesting of the

Company.

63 If there is no such chairman, or if at any general mesting he is not prasent within fifteen minutes after
the time appointed for holding the meeting or Is unwilling 1o act as chawman, any Director or
Person nominated by the Directors shall preside as chairman, falling which the Shareholders
presant in person or by proxy shall choose any Person present to be chaurman of that meeting

64 The chafrman may adjourn a meeting from {ime to time and from place to place either

(a) with the consent of any genera! meeting at which a quorum 1s present (and shall if so directed by the

meeting), or

(b} without the consent of such meeting If, in his sole opinlon, he considers it necessary io do so to,

(i) secure the orderly conduct or proceedings of the meeting, or

(i) gve all persons present in parson or by proxy and having the nght to speak and / or vote at such

meehng, the abliity to do so,

but no business shall be transacted at any adjournad meeting other than the bu

unfinished at the meeting from which the adjournment took place When a mesting,
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meeling, Is adjourned for fourteen days or more, notice of the adjoumed meeting shall be given fn
the manner provided for the original meeting Save as aforesaid, it shall not be necessary to give
any nofice of an adjournment or of the businass to be transacted at an adjourned maeting

65 At any gensoral mesting a resolution put to tha vole 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 persan or by proxy enlitled to vote, and
unless a pall Is so demanded, a declaration by the chairman that a resolution has, on a show of
hands, been carried, or carmed unanimously, or by a particular majonty, or lost, and an entry to
that effect In the book of the proceadings of the Company, shall be conclusive evidence of the
fact, without proof of the number or proportion of the voles recorded in favour of, or against, that
reésolution

65 ¥ a poll 15 duly demanded it ghall be taken in such manner as the chaltman directs, and the result of
the poll shall be deemad to be the resolution of the meeting at which the poll was demanded

67 In the case of an equalily of votes, whether on a show of hands or on a poll, the charman of the
meeting at which the show of hands takes place or at which the poll is demanded, shall be
entitled to & second or casting vote.

€8 A poll demande on the elsction of a chairman of the meeting or on a question of adpuriment shall
be taken forthwith. A poll demanded on any other question shall be taken at such time as the
chairman of the meeting directs.

VOTES OF SHAREHOLDERS

69. Subject to any rights and restriclions for the time being attached to any Share, on a show of hands
avery Shareholder prasent in person and every Person representing a Shareholder by proxy
shall, at a general meeting of the Company, each have cne vote and on a poll every Shareholder
and every Person representing a Shareholder by proxy shall have one vote for each Share of
which he or the Person represented by proxy is the holder

70 In the case of joint holders the vote of the senlor who tenders a vote whether in person or by proxy
shall be accepted to the excluslon of the votes of the other joint holders and for this purpose
seniority shalf be determined by the order in which the names stand In the Register

71 A Shareholder of unsound mind, or in respect of whom an order has been made by any court having
junsdiction m lunacy, may vote in respect of Shares carmying the right to vote held by him,
whether on a show ol hands or on a poll, by his committes, or other Person in the nature of a
commitiee appointed by that court, and any such commitise or other Person, may vote in respect
of such Shares by proxy

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

73 On a poll votes may be given either personally or by proxy

74 The mstrument appointing a proxy shell bs in writing under the hand of the appointor or of his
attomey duly authorised in writing or, if the appolntor 1s a corporation, elther undsr Seal or under
the hand of an officer cr attorney duly authonsed A proxy need not be a Shareho!dsr.

75 An instrument appalniing a proxy may be m any usual or common form or such other form as the
Directors may approve ey
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76. The instrument appointing a proxy shall be depostted at the Office or at such other place as is
specified for that purpose in the notice convening the meeting no later than ths time for halding
the meeting or, if the meeting Is adjourned, the ttme for holding such adjoumed meating

77 The instrumeri apponting a proxy shall be deemad to confer authorily to demand or join in
demanding a pall

78. A resolution In writing signed by all the Shareholders tor the time being antitled to receive notice of
and to attend and vote el general meetings of the Company {or being corporations by ther duly
authorised representativas) shall be as valid and effective as if the same had been passed at a
general meeting of the Company duly convened and held.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

79 Any corporation which is a Shareholder or a Director may by resolution of its directors or other
governing body authorlse such Person as It thinks fit to act as its representative at any meeting of
the Company or ot any meetmg of holders of a Class or of the Directors or of a committee of
Diractors, and the Perscen so authonsed shall be entitled to exercise the same powers on behalf
of the corporation which he represents as that corporation could exercise Iif it were an indwvidual
Shareholder or Director

DIRECTORS
80 All Directors shall be resldent in the United Kingdom for United Kingdom tax purposes

81. The name(s) of the first Director{s) shall either be determined In writing by a majority {or In the case of
a sole subscriber that subscnber) cf, or elected at a mesting of, the subscribers of the
Memorandum of Assoclation

82 The Company may by Ordinary Resolution appomt any natural person or corporation to be a Director.

83 Subject to these Articles, a Director shall hold office until such tme as he is removed from office by
Ordinary Resolution

84 The Company may by Ordinary Resolution from time to time fix the maximum and minimum number
of Directors to be appointed but unless such numbers are fixed as aforesald the minimum number
of Directors shall be one and the maximum number of Directors shall be unlimited

85 [INTENTIONALLY DELETED)

86 There shall ba no shareholding qualification for Direclors unless determined otherwise by Ordinary
Resolution

87 The Directors shall have power at any tme and from time to time to appomt a natural person ot
corporation who is resident in the United Kimgdom for United Kingdom tax purposes as a Directod,
elther as a result of a casual vacancy or as an additional Director, subject to the maximum
number (it any) imposed by Ordinary Resolution

ALTERNATE DIRECTOR

88 Any Direclor may in writing appoint another Person who 13 rtesident in the United Kingdom for United
Kingdom tax purposes to be his afternate and, save to the exteni provided otherwise In the form
of appointment, such alternate shall have authority to sign wntten resolutions on behealf of the

—'.-'."_"'-.
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Directors at which he Is unable to be presemt  Every such alternate shall be entitled to attend and
vote at meelings of the Directors as a Director when the Director appointing him 13 not personally
present and where he I8 a Direcior to have a separate vole on behall of the Director he is
representing in addition fo his own vole A Dwector may at any time in wiiling revoke the
appoaintment of an alternate appointed by lim  Such aliernate shalf not be deemed to be an
officer of the Company solely as a result of his appointment as an altemate. The remuneration of
such alternate shall be payable out of the remuneration of the Director appomnting him and the
proportion thereof shall be agreed between them

89 Any Director may appoint any Person who is resident in the United Kingdom for United Kingdom tax
purposes, whether or not a Director, to ba the proxy of that Direclor to attend and vote on his
behalf, in accordance with instructions given by that Director, or in the absence of such
mstructions at the discrelion of the proxy, at a meeting or mestings of the Dwrectors which that
Director 15 unable to attend personally The Instrument appointing the proxy shall be i writtng
under the hand of the appointing Director and shall be in any usual or cornmon form or such other
form as the Directors may approve, and must be lodged with the chairman of the meeting of the
Directors at which such proxy is to be used, or first used, prior to the commencement of the
meeting

POWERS AND DUTIES OF DIRECTORS

Q0. Subject to the Law, these Articles and to any resolutions passed in a general mesting, the business of
the Company shall be managed in the United Kingdom by the Directors, who may pay all
expenges incurred In setting up and registering the Company and may exerciss all powers of the
Company Ne resolution passed by the Company in general meeting shall invaldate any prior act
of the Directors that would have been valid if that resolution had not besn passed

91, The Directors may from time to tme appoint any natural person or corporation who is resident in the
United Kingdom for United Kingdom 1ax purposes, whether or nol a Director to hold such office in
the Company as the Directors may think necessary for the administrailon of the Company,
including but not Nmited to, the office of president, one or more vice-prasidents, treasurer,
asslstant treasurer, manager or controller, and for such term and at such remuneration {whether
by way of salary or comnussion or participation In profits or partly in one way and partly in
another), and with such powers and duties as the Directors may thimk it  Any natural person or
corporation so appointed by the Directors may be removed by the Directors or by the Company
by Crdinary Resolulion  The Directors may also appoint one or more of their number to the office
of managing director upon Iike terms, bul any such appointment shall ipse facto determine if any
managing director ceases from any cause % be a Director, or if the Company by Ordinary
Resolution resolves that his tenure of affice be terminated

92 The Directors may appomnt any natural person or corporation to be a Secretary (and ¥ nead be an
assistant Secrelary or assistant Secretaries) who shall hold office for such term, at such
remuneration and upon such conditlons and with such powers as they think fit Any Secretary or
assislant Secretary sc appointed by the Directors may be removed by the Direclors or by the
Company by Ordinary Resgolution

83 The Direstors may delegate any of their powers to committess consisting of such member or
members of their body as they think fit, any committes $0 formed shall constst entirely of persons
resident In the United Kingdom fos tax purposes and shall In the exercise of the powers so
delegated contorm o any regulations that may be imposed on it by the Directors

94 The Directors may from time to time and at any tme by power of altorney (whether under Seal or
under hand) or otherwise appoint any company, firm or Person or body of Persons, whether
nominated direclly or indirectly by the Directors, to be the attorney or attorneys or a Fuiity
signatory (any such person being an "Attornay” or "Authoriged Slgnatory™, respecyisy
Company for such purposes and with such powers, authonties and discretion (ngf &
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those vested in or exerclsable 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 allorney or other
appointment may contain such provisions for the protection and convenience of Persons dealing
with any such Atiorney or Authorised Signatory as the Direclors may think fit, and may also
authorise any such Attorney or Authorised Swgnatory to delegate all or any of the powers,
authorihes and discretion vested In tum

85 The Directors may from time to fime prowvide for the management of the affairs of the Company in
such manner as they shall think hit and the prowisions coniained in the three next fallowing
Articles shall not limit the general powers conferred by this Article PROVIDED ALWAYS that the
central management and contro! of the Company shall be eonducted in the United Kingdom.

96. The Directors from time to lime and at any tme may establish any committees, local boards or
agencles for managing any of the affars of the Company and may appoint any natural person or
corparation who s resident in the United Kingdom for United Kingdom tax purposes to be a
member of such committees or local boards and may appoint any managers or agents of the
Company who ls resident in the United Kingdom for United Kingdom tax purposes and may fix
the remuneration of any stich natural person or corporation.

97. The Directors from time to tme and at any time may delegate to any such committee, local board,
manager or agent any of the powers, autharities and discretions for the tme being vested In the
Directors and may authonse the members for the time being of any such logal board, or any of
them to fill any vacancies therein and to act notwithstanding vacancies and any such appointment
or dalegation may be made on such terms and subject to such conditons as the Direclors may
think fit and the Directors may at any time remove any natural person or corporation so appomted
and may annul or vary any such delegaton, but no Person deabng sn good faith and without
notice of any such annuiment or vanation shall be affected thereby

98 Any such delegates as aforesaid may be authorisad by the Directors to sub-delegate all or any of the
powers, authontres, and discretion for the time being vasted in them

BORROWING POWERS OF DIRECTORS

99 The Directors may exercise all the powers of the Company to borrow money and to mortgage or
charge its undertalung, property and uncalled capital or any pant thereof, to issue debsantures,
debenture stock and other securities whenever money 1s borrowed or as securlty for any debt,
labikty or abhigation of the Company or of any third party

THE SEAL

100 The Seal shall not be affixed to any mstrument except by the authority of a resolution of the
Direclors provided always that such autharity may be given prior to or after the afiixing of the Seal
and if given after may be in general form conflirming a numbsr of affixings of the Seal The Seal
shall be affixed i the presence of a Director or a Secretary (or an assistant Secretary) or i the
presence of any one or more Persons as the Directors may appoint for the purpose and every
Person as atoresaid shall sign avery instrument 1o which the Seal is so affixed in thelr presance

i The Company may maimntain a facsimile of the Seal in such countnies or places as the Direclors
may appoint and such tacsimie Seal shall not be atfixed to any instrument except by the authornty
of a resolution of the Directors provided always that such authority may be given prior to or after
the afiixing of such facsimile Seal and 1f given atter may be In general form confirming a number
of affixings of such facsimile Seal The facsimde Seal shall be affixed In the presence of such
Person or Persons as the Directors shall for this purpose appoint and such Person or Persons as
aforesald shall sign every instrument to which the facsimile Seal is so affixed In their praSERes
and such affixing of the facsimile Seal and signing as aforesaid shall have the same TR
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effect as if the Seal had been affixed in the presence of and the instrument signed by a Director
or a Secrelary (or an assistant Secretary) or in the presence of any one or more Persons as the
Directors may appoint for the purpose.

102  Notwithstanding the foregoing, a Secretary or any assistant Secretary shall have the authonty to
affix the Seal, or the facsimlle Seal, 1o any instrument for tha purposes of attesting authenticity of
the matter contained thereln but which does not create any obligation binding on the Company

DISQUALIFICATION OF DIRECTORS
103  The office of Director shall ba vacated, if the Director
{a} becomes bankrupt or makes any arrangement or composttion with his creditors,
(b} dies or Is found to be or becomes of unsound mind;
(c} resigns his office by notice m wnting to the Company,
{d) Is removed from office by Ordinary Resolution,
(e) ceases to be resident in the Unlted Kingdom for United Kingdom tax purposes,

() is removed from office by notice addressed to him at his last known address and signed by all of his
co-Directors {not being less than two in number), or

{g) 1s removed from office pursuant to any other provision of these Articles.
PROCEEDINGS OF DIRECTORS

104 The Directors may meet together {either within or without the Cayman Islands) for the daspatch of
business, adjoumn, and otherwise regulate their meelings and proceedings as they think fit
PROVIDED THAT any such meetings must be held in the United Kingdom. Cuestions arislng at
any meeting shall be decided by a majonty of votes In case of an equallly of votes the chalrman
shall have a second or casting vote A Director may, and a Secretary or assislant Secretary on
the requisition of a Director shafl, at any time summon a meeting of the Directors,

105. A Drector may, provided he 1s in the United Kingdom &t the refevant time, participate in any
meeting of the Directors, or of any committee appolnted by the Directors of which such Director is
a member, by means of telephone or similar communication equipment by way of which all
Persons pariicipating in such meebing can communicate with each other and such partcipation
shall be deemed to constitute presence in person at the meeting Nothing In this Article shall be
deemed to allow a meeting to lake place outerde the United Kingdom

106  The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors, and unlass so fixed, if there be two or more Diractors the quorum shall be two, and it
there be one Dwector the quorum shall be one A Director represented by proxy or by an
alternate Director at any mesting shall be deemed to be present for the purposes of determining
whether or not a quorum Is present.

107. A Dwrector who is In any way, whether directly or indirectly, Interested in a contract or proposed
contract with the Company shall declare the nature of tis interest at a meeting of the Directors A
general notice given to the Directors by any Director to the effect that he is a member of any
specified company or firm and 15 to be regarded as interested in any contract whig|
thereafter ba made with that company or firm shall be deamed a sufficient dectaration g
n Tegard io any contract 5o made A Director may vole in respect of any contract gr.
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contract or arrangement notwthstanding that he may be interested therein and f he does so his
vote shall be counted and he may be counted in the quorum at any meeting of the Directors at
which any such contract or proposad contract of arrangement shall come befora the meeting for
consideration

108. A Director may hold any other office or place of profit under the Company (cther than the office of
auditor) In conjunction with his office of Director for such period and on such terms (as to
ramuneration and otherwise} as the Drectors may determine and no Director or intending
Director shall be disqualified by his office from contracting with the Company elther with regard to
his tenure of any such other otfice or place of proft or as vendor, purchaser or otherwise, nor
shall any such contract or arrangement entered into by or on behalf of the Company in which any
Director Is In any way interested, be liable to be avoided, nor shall any Director so contracling or
being so interested be lhiable to account to the Company tor any profit realised by any such
cantract or arrangement by reaseon of such Director holding that office or of the fiduciary relation
ihereby established. A Dweclor, notwithstanding his interest, may be counied n the quorum
present at any meeting of the Diraclors whereat he or any other Director ts 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 vots on any such appointment or arrangement,

109.  Any Director may act by himselt or his firm in a professional capacity for the Company, and he or
his firm shall be enlitled to rermuneration for professlona! services as if he were not a Director;
piovided that nothing heraln contained shall authorise a Director or his tiern to act as auditor to the

Company.

110  The Directors shall cause minutes to be made in books or loose-leal folders provided for the
purpose of recarding

(a) all appointments of ofticers made by the Dirsclors,

{b) the names of the Directors present at each meseting of the Directors and of any committee of the
Directors, and

(c) all resolutons and proceedings at all maetings of the Company, and of the Directors and of
committges of Directors.

111 When the charman of a meeting of the Directors signs the minutes of such mesting the same
shall be deemed to have been duly held notwithstanding that alt the Directors have not actually
come together or that there may have been a tachnical defect in the proceedings unless this
defect relales to requitements for meetings or persons to be withn the United Kingdom or for
persons te ba resident in tha United Kingdom for Unlted Kingdom tax purposes

112 A resclution m wniting signed by all the Directors or all the members of a commiittae of Directors
entitfed to receve notice of a meeting of Directors or committes of Directors, as the case may be
(an alttemate Direclor, subject as provided otherwise In the terms of appointment of the altermate
Drrector, being (i) entitled to sign such a resolulion on behalf of his appointer} and (il) reguired to
sign such resolution onlty in the absence of his appointer) shall, provided each such parson is in
the United Kingdom at the relevant time, shall be as valid and effactual as if it had been passed at
a duly called and constituted meeting of Duectors or committee of Directors, as the case may bes.
When signed a resolution may consist of several documents sach signed by one or more of the
Directors or his duly appointed aternate

113 The continuing Directors may act notwithstanding any vacancy in their body but if and for so long
as thefr number is reduced below the number fixed by or pursuant to these Aricles as the
necesgary quorum of Directors, the continuing Directors may act for the purpose of incregsfEEig
number, or of summoning a general meeting of the Company, but for no other purposeg; %
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114 The Directors may elect a chairman of their meetings and determine the period for which he Is to
hold office but i no such chairman Is elected, or if at any meseting the chairman 15 not present
within filteen minutes afier the ime appointed for holding the meeting, the Direclors present may
choose one of their numbar 16 be chalrman of the meeting,

115.  Subject to any regutations imposed on 1t by the Directors, a commitiee appointed by the Directars
may elect a charman of iis meslings If no such chalrman Is elected, or if at any meeting the
chairman is not present within fifteen minutes after the time appointed for holding the meeting, the
committes members present may chaose one of their number to be chairman of the meeting

116 A committee appointed by the Directors may meet and adjourn as i thinks proper PROVIDED
THAT no meeting may take place outside the United Kingdom Subject to any regulations
imposed on It by the Directors, quastions arising at any meeting shall be determined by a majority
of votes of the committee membars present and in case of an equality of votes the charrman shall
have a second or casting vole

17 Al acts done by any meeting of the Directors or of a committee of Dwectors, or by any Person
acting as e Director, shall notwithstanding that it be efterwards discovered that there was some
defect in the appontment of any such Director or Person acling as aforesald, or that they or any
of them were disquailfied, be as valid as if every such Parson had been duly appointed and was
qualified to be a Director unless the defect in question, or the disqualification in question Is that
ofe O More persons weare 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 restrictions for the time being attached to any Shares, or as otherwise
provided for In the Law and these Articles, the Diractors may from time to time declare dividends
{including interim dividends) and other distributions on Shares in issue and authonse payment of
the same out of the funds of the Company lawfully avallable therefor

119  Subject to any rights and restrictions for the time being attached to any Shares, the Company by
Ordinary Resolution may declare dividends, but no dwvidend shall exceed the amount
recornmended by the Directors.

120 The Directors may, before recommending or declanng any dividend, set aside out of the funds
legally avallable for diatribution such sums as they think proper as a reserve or reserves which
shall, In the absolute discretion of the Directors be applicable for mesting contingancies, or for
equalising dividends or tor any other purpose to which those funds may be properly applied and
pending such application may in the absoluta discreticn of ths Directors, efther be employed In
the business of the Company or be invested In such investments as the Directors may from time
to tima think fit

121 Any dividend may be paid in any manner as the Diractors may determine if pald by cheque it wil
be sent through the post 1o the registered address of the Shareholder or Person entrfled thereto,
or in the case of joint holders, to any ons of such joint holders at his registered address or to such
Person and such address as the Shareholder or Person entitled, 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 1t is 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 diwidends to the Shareholders in accordance with the foregoing
provisions of these Articles may make such payment either in cash or in specie
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123 Subject to any nghts and restrictions for the ime belng attached to any Sharas, all dividends shall
be dectared and paid according to the amounts paid up on the Shares, but If and for so long as
nothung Is paid up on any of the Shares dividends may be declared and paid according to the par
value of the Shares.

124 If several Persons are registered as foint holders of any Share, any of them may give effectual
raceipts {ar any dvidend or other moneys payable on or In respect of the Shars

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

126 The books of account relating to the Company’s aHalrs shall bo kept in such manner as may be
determined from time ta time by the Directors

127 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 o the inspection of the Directors

128 The Directors may from tima to time detarmine whether and to what extent and at what times and
places and under what condittons 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) shafl have any nght of Inspecting any account or book or document of the
Company except as conferrad by law er authorised by the Directors or by Ordinary Resolution,

129.  The accounts ralating to the Company's affairs shall only be auditad it the Directors so determine,
In which case the financial year end and the accounling panciples will be determined by the
Directors

130 The Drectors In each year shall prepare, or cause to be prepared, an annual return and
dectaration setting forth the particulars caquired by the Law and deliver a copy therecf o the
Registrar of Companies in the Cayman Islands

CAPITALISATION OF RESERVES
131, Subject to the Law and these Arlicles, the Directors may

(a) resolve 10 capllalise an amount standing to the credil of reserves (Including a Share Premum
Accourt, capital redemption reserve and profit and loss account), whether or not available for
distribution;

(b) appropriate the sum resoived to be capitalised to the Sharsholders in proportion to the nominal
amount of Shares {whether or not fully paid) held by them respectively and apply that sum on
their behalf in or towards

() paying up the amounts {if any) for the time being unpaid on Shares held by them respectively, or
(iiy paying up in full unissued Shares or debentures of a nominal amount equal to that sum,

and allot the Shares or debentures, credited as fully pawd, 1o the Shareholders (or as they
may drect) in those proporlions, or parlly in one way and partly In the other, but the
Share Premium Account, the capital redemption reserve and profits which are not
avallable for distribution may, for the purposes of this Article, only be applied in paying up
unissued Shares to be allolted to Shareholders credited as fully paid,
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{¢) make any arrangements they think fit 1o resolve a difficulty arising in the distribution of & capitalised
reserve and in particular, withoul limitation, where Shares or debentures become distributable in
fractions the Directors may deal with the fractions as they think fit,

(d) authorise a Person to enter (on behall of all the Shareholders concemed) into an agreement with the
Company providing for sither

{i) the allotment to the Shareholders respactively, creditad as fully paid, of Shares or debentures to
which they may be entilled on the capitalisation, or

{iiy the payment by the Company on behalf of the Shareholders (by the applicalton of thelr respective
proportions of the resetves resolved to be capitalised) of the amounts or part of the amounts
remaining unpaid on their existing Shares,

and any such agreement made under this authordty being eftective and binding on all
those Shareholders, and

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

SHARE PREMIUM ACCOUNT

132, The Directors shall in accordance with the Law establish a Share Premium Aceount and shell
carry to the credit of such account from time to time a sum equal to the amoun! or velue of the
premium pald on the issue of any Share

133.  There shall be debited to any Share Premium Account on the redemption or purchase of a Share
the ditference belween the nominal value of such Share and the redemplion or purchase pnce
provided always that at the discration of the Directors suich sum may be paid out of the profits of
the Company or, if permitted by the Law, out of capital

NOTICES

134 Any nohce or document may be served by the Company or by the Parson entitled te glve notice
to any Shareholder aither personally, or by posting it airmail or alr courier service in a prepaid
letter addressed to such Shareholder at his address as appearing In the Register, or by elactronic
mail to any elsctronic mal! address such Shareholder may have specified in writing for the
purpose of such service of notices, ar by facsimile should the Directars deem it appropriate tn the
case of joinl holders of a Share, all nohces shall be given to that one of the joint holders whose
name stands first tin the Register in respect of the joint holding, and notice so given shall be
sutficient notice to all the joint holders.

135  Any Shareholder present, either perscnally or by proxy, at any meetng of the Company shall {or
all purposes be deemed to have recelived due notice of such mesting and, where requisite, of the
purposes for which such meeting was convened.

136  Any notice or other document, f served by

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

(b) facsimile, shall be deemed to have been served upon preduction by the transmittng facsimile
machine of a report confirming transmission of the facsimile in full to the facsimila number of the
recipient, e
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(c) recognised courler service, shall be deemed 1o have been served 48 hours after the time when the
letter containing the same 15 delivered to the courier service, or

(d) elactronic mall, shall be deemed to have been served immediately upon the time of the transmission
by electronic mau!.

In proving service by past of couner service It shall be sufficient to prove that the letter contalning
the notice or documents was proparly addressed and duly posted or delivered to the courier
sarvice

137 Any notice or document defivered or sent by post to or lelt at the registered address of any
Shareholder in accordance with the terms of these Articles shall notwlthstanding that such
Shareholder 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 in respect of any Share registered in the
name of such Shareholder as sole or joint holder, unless his name shall at the tims 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 noftee or document on
all Persons interested {whether jomtly with or as claiming through or under him) in the Share,

138  Notlce of every general meeting of the Company shall be given to

(a) alt Sharehclders holding Shares with the right to recelve notice end who have suppled to the
Company an address for the gving ol notices to them; and

(b} every Person entitied to a Share in consequence of the death or bankruptey of a Sharehalder, who
but for lus death or bankruptcy would be entitled to receive notice of the meeting

No other Person shall be entitled to racelve notices of general meatings
INDEMNITY

138 Every Director (including for the purposes of this Article any aliernate Director appointed pursuant
to the prowisions 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 auditors) and the
personal representatives of the same (each an "Indemnified Person®) shall be indemnified and
sacured harmless against all actions, proceedings, costs, charges, expenses, losses, damages or
liabibties incurred or sustalned 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 affairs (including as a result of any mistake of jsdgment) or In the
execution or discharge of his duhies, powers, authonhes or discretions, including without prejudice
to the generality of the foragolng, any costs, expenses, losses or llablities Incurred by such
Indemmfied Person In defending (whether successfully or otherwise) any civil procesdings
concerming the Company or its affairs In any court whether in the Cayman Islands or elsewhsre.

140 No Indemnified Person shall be liable

(a) for the acts, recetpts, neglects, defaults or omissions of any other Director or officer or agent of the
Company, or

(b) for any loss an account of defect of title to any properly of the Company, or

{c) on account of the insuliiciency of any secunty in or upon which any money of the Cempany shall be
Invested, or

(d) for any loss incurred through any bank, broker or other similar Person, or
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(e) tor any loss occasloned by any negligence, default, breach of duty, breach of trust, enor of judgement
or oversight on such Indernifiad Person's part, or

{N for any less, damage or misfortune whatscever which may happen in or arise from the axecution or
discharge of the duties, powers, euthorliies, or discretions of such Indemnified Person's office or
in relation therelo;

unless the same shall happen through such Indemnified Person's own dishonesty, wilfu! default
or fraud

NON-RECOGNITION OF TRUSTS

141 Subject to the prowiso hereto, no Person shall be recognised by the Company as holding any
Share upon any trust and the Company shall not, unless required by law, be bound by or be
compelled In any way to recognise (even when having notice thereof) any equitable, contingent,
future of partial interest in any Share or (except only as otherwise provided by these Articles or as
the Law requires) any other right in respect of any Share except an absolute right to the entirety
thereof m each Shareholder registared in the Register, provided that, notwithstanding the
foregoing, the Company shal! be entitled to recognise any such interests as shall be determined
by the Directors

WINDING UP

142 If the Company shall be wound up the liquidator shall apply the assets of the Company in such
manner and order as he thinks fit in satisfaction of creditors’ claims,

143 1if the Company shall be wound up, the liquidator 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 kind or not) and may, for such
purpose set such value as he deems falr upon any properiy to be divided as aforesald and may
determing how such division shall be carried out as between the Shareholders or diftarent
Classes Ths liguidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusis for the benefit of the Shareholders as the kquidator, with the ke
sanction shaht think fit, but so that no Shareholder shall be compelled to accept any asssis
whereon there Is any liabliity

AMENDMENT OF ARTICLES OF ASSOCIATION

144 Subject to the Law and the rights attaching to the various Classes, the Company may at any tme
and from time to time by Specia! Resolution alter or amend these Articlas in whole or in part

CLOSING OF REGISTER OR FIXING RECORD DATE

145  Forthe purpose of determining those Shareholdsrs that are entitied to recewve nolice of, attend or
vote at any meeting of Shareholdars or any adjoumnment thereod, or these Shareholders that are
entitted to receve payment of any dividend, or In order to make a determination as to who 1s a
Shareholder for any other purpese, the Directors may provide that the Register shall be closed ior
transfers for a stated penod which shall not exceed In any case 40 days [f the Register shall be
s0 closed for the purpose of determining those Shareholders that are entitied to receve notice of,
attend or vote at a meeting of Shareholders the Register shall be so closed for at least ten days
immediately preceding such meeting and the record date for such determination shall be the date
ot the closure of the Register

146.  Inleu of or epart from closing the Register, the Directors may fix m advance a date as the
date for any such determination of those Sharehelders that are entiled to recewve/fibtca 4k
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attend or vote at a meetng of the Shareholders and for the purpese of determining those
Shareholders that are entitlad 1o receive payment of any dividend the Direclors may, al or within

90 days prior to the date of declaration of such dividend, fix a subsequent date as the record date ~

for such determination

If the Register Is not se closed and no record date (8 fixed for the detenmination of those
Shareholders entitied to receive nolice of, attend or vote at a meeting of Shareholders or lhose
Shareholders that are entitled to recelve payment of a dividend, the dale on which notice of the
meeting 1s posted or the dala on which the resolulion of the Directors declanng such dividend 1s
adopted, as the case may be, shall be the record date for such determination of Shareholders
When a determination of those Shareholders that are entitled to recelve notice of, attend or vota
at a meeting of Shareholders has been made as provided in this Article, such determination shall
apply to any adjournment thereof,

REGISTRATION BY WAY OF CONTINUATION

The Company may by Special Resolukon resolve 1o be registered by way of continuation In a
jurisdiction outside the Cayman Islands or such other junsdiction in which it #s for the tme being
mcorporated, registered or existing In furtherance of a resolution adopted pursuant to this Article,
the Directors may cause an application to be made to the Registrar of Companies to deregister
the Company in the Cayman Islands or such other jursdiction in which It (s for the time being
incorporated, registered or existing and may cause all such further steps as they consider
appropriate 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 in
accordance with the Law.

DISCLOSURE

The Directors, or any authorised service providers (including the officers, the Secretary and the
registered office agant of the Company), shall be entitled to disclose to any regulatory or judicial
authorlty, or to any stock exchange on which the Shares may from time to time be bisted, any
information regarding the alffairs of the Company including, without limitation, information
contained in Ihe Register and books of the Company
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LOXLEY INVESTMENTS LIMITED
(THE "COMPANY")

WRITTEN SHAREHOLDER RESOLUTIONS OF THE COMPANY
MADE ON 10 MARCH 2014

The undersigned, being the only Shareholdsr of the Campany having the right to receive nolice of, attend
and vole at general meetings hereby resolves the following sharehoXer resolutions

1.

11
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Dovwnloaded and Pruted on 18-Mar-2014

Registrar Gf Companses

SUBDIVIDE SHARE CAPITAL
IT 1S RESOLVED by ordinary resolutions that

{a) the one Issued Ordinary Share of a nominal or par vatue of CAD1,000,000 m the capital
of the Company held by Shooters Grove Holdings Limited be and is hereby sub-divided
into 1,000,000 Ordinary Shares of a nominal or par value of CAD1 00 each, having the
rights and subject to the restrictions set out In the Amended and Restated Memorandum
and Articles of Asscclation adopted pursuant to Resolution 2 1 below,

(b) the 4,002 authonsed but unissued Ordinary Shares of a nominal or par value of
CAD1,000,000 each in the capital of the Company be and are hereby sub-divided into
4,002,000,000 Ordinary Shares of a nominal or par value of CAD1 00 each, having the
rights and subject to the restrichons set cut in the Amended and Restated Memorandum
and Articles of Assoctation adopted pursuant to Resolution 2 1 below;

REFPLACE EXISTING MEMORANDUNM & ARTICLES OF ASSOCIATION .

IT IS RESOLVED by special resolution that the exesting Memorandum and Articles of Association
of the Company be and are hereby replaced in ther entirety with a new Memoarandum and
Articles of Association, copy of which 13 annexed hereto

Richard Cralne

for and on bebhalf of Shooters Grove Holdings Limited
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