In accordance with
Sectron 1046 of the
Companes Act 2006
& Regulation 14 of the
Overseas Compantes
Regulations 2009

0S CCO01

Return by an overseas company of an alteration to
constitutional documents

< What this form is for
You may use this form to show an
alteration 1o constitutional
documents of an overseas company

X What this form s NOT for

You cannot use this form to m
any other changes to an overs
gompany

DIT1S

-SERZGRM

il

#150

i

26.'03!2013
COMPANIES HOUSE

Company number

Overseas company details

[elefofalel2]" 1>

-> Filling In this form
I Please complete in typescript or in

Company name i full ] GOLD DIAMOND E ABERDEEN 2005 LTD

bold black capials

or alternative name as
registered in the UK I

All fields are mandatary unless
specified o ndicated by *

2

Alteration of the constitutional document(s)

Detai's of change

increase the authorased

be amend nd restated to, amgngst others
number ¢f shares the Company is allowed to use

The existing Memorandum and Articles of Associatiocn of the Company shall

B

Date of alteration to the constitutional document(s)

The company gives notice @ that the constitutional document(s) for this
company were altered on the date below

‘Ofs  fo= [zfof2]>
Copies of the following documents have been attached

- A new certified copy of the constitution of the company, as altered
- A certified translation, if applicable

Date of afteration

© This notice must be delivered to

the Regustrar within 21 days of the
nobce of aleration being receved
in the UK in due course of post {i

dispatched with due dikgence)

UK establishments

A return must be delivered in respect of any alteration to the company

UK establishment, it may deliver only one form in respect of all those
UK establishments, provided it completes the table below

parliculars by each UK establshment If, however, a company has more than one

UK establishment name

|
|
rrffrrf

NN
BN

Crrr
e
N

-

Signature

f | am signing this form on behalf of the overseas company ©

" [@ This form may be signed by
Drrector, Secretary,

Signature Signature ( ;§~: ; Permanent representative
Department for Busness T

BIS

Innovation & Skills

05110 Version4 0 Laserform International 510




0S CCO1

Return by an overseas company of an alteration to constitutional documents

EPresenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House If there 18 a query
on the form The contact information you give will be
visible to searchers of the public record

Comactio™ 10570 /29558 00006/29274198

|Carwnynm
Berwin Leighton Paisner LLP

|

IMﬂms Adela:_cie House

FLondon Brvl-gge

.

[ Pestiwn  London

‘ CountyRegion

[ Qe[ Iol o>

e

[Dx 92 LONDON/CHANCERY LN

fvmm +44 (0)20 3400 1000

mheckhst

We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the

following.

] The company name and number as registered
in the UK match the information heid on the
public Register

[J You have entered details of the alteration to the
constitubional documents in Section 2

1 You have entered the date of alteration to the
constitutional dosument(s) in Section 3

[T You have completed Section 4, if appiicable

[] You have submitted the new constitutional
documents of the company (with a cerified
translation, if appropnate) with this form

(] You have signed the form

-

Please note that all information on this form will
appear on the public record

mhere to send

You may return this form to any Companies House
address*

England and Wales:

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

Northern Ireland.

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

murther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or emal enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
0510 Version 4 0




TERRITORY OF THE BRITISH VIRGIN ISLANDS

BVI BUSINESS COMPANIES ACT, 2004

AMENDED & RESTATED
MEMORANDUM OF ASSOCIATION
OF “ALAY ITERWT
A37 26/03/2013
GOLD DIAMOND E ABERDEEN 2005 LTD COMPANIES HOUSE

(FORMERLY KNOWN AS WENTWORTH PROPCO 4 LIMITED)

{AMENDED AND RESTATED BY RESOLUTION DATED 8 MARCH 2013) |

NAME
1 The name of the Company 15 Gold Diamond E Aberdeen 2005 Ltd (the "Company™}
CHANGE OF NAME

2 The Company may make apphcation to the Registrar of Corporate Affars in the approved
form to change ts name 1n accordance with section 21 of the Act and the change of name
takes effect from the date of the certificate of change of name issued by the Registrar of
Corporate Affairs

TYPE OF COMPANY

3 The Company was first Incorporated as a company under the International Buslihess
Companies Act, {Cap 291) on 8 July 2005 and immedsately prior to re-registration under the
Act was governed by the International Business Companies Act {Cap 291)

4 The Company Is a company limited by shares
REGISTERED OFFICE AND REGISTERED AGENT

5 At the time of the application to re-register the Company under the Act, the Registered Office
of the Company was situated at Nemours Chambers, Road Town, Tortola, Brhish Virgin
islands At the date of this Memorandum and Articles, the Registered Office of the Company
Is situate at the offices of Intertrust Corporate Services (BVI} Limited, 171 Main Street, Road
Town, Tortola VG1 110, British Virgin Islands

6 At the time of the application to re-register the Company under the Act, the Registered Agent
of the Company was WSmiths Finance Limited of Nemours Chambers, Road Town, Tortola,
British Virgin Islands At the date of this Memorandum and Articles, the Registered Agent of
the Company I1s Intertrust Corporate Services (BVH Limited of 171 Main Sireet, Road Town,
Tortola VG1 110, British Virgin Islands

7 The Company may, by Resolution of Sharehotders or by Resclution of Directors, change the
location of its Registered Office or change its Registered Agent and any such changes shall
take effect on the registration by the Registrar of Corporate Affawrs of a notice of change, filed
by the existing Registered Agent or a legal practitioner in the British Virgin Islands acting on

behalf of the Company

1 2
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LIMITATIONS ON BUSINESS OF COMPANY

The business and activities of the Company are Iimited to those businesses and activities
which It 1s not prohibited from engaging in under any law for the tme being in force in the
British Virgin Islands

Subject to the Act, any other enactment and this Memorandum (inciuding, without kmitation,
paragraph 8 immediately above of this Memorandum) and the Articles, the Company has

{(a) full capacity to carry on or undertake any business or activity, do any act or enter into
any transaction, and

(b) tor the purposes of paragraph (a) mmedately above, full rights, powers and
privileges

NUMBER, CLASSES AND PAR VALUE OF SHARES

The Company 1s authonsed to 1ssue an unlimited number of shares, with a par value of £1 00
each, of a singie Class

RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS OF SHARES

All Shares shall (in addltion to any nghts, prnvileges, restrictions and conditions attaching to
any of the Shares as provided for elsewhere In this Memorandum or in the Articles)

(a) have the right to one vote on any Resolution of Shareholders,
(b} have equatl rights with regard to dividends, and
{€) have equal nghts with regard to distriputions of the surplus assets of the Company

For the purposes of section 9 of the Act, any rights, privileges, restrictions and conditions
attaching to any of the Shares as provided for in the Articies are deemed to be set out and
stated in full in this Memorandum

FRACTIONAL SHARES

The Company may 1ssue Fractional Shares A Fractional Share shall have the corresponding
fractional rights, obligations and habiities of a whole Share of the same Class f more than
one fraction of a Share of the same Class I1s issued to or acquired by the same Shareholder
such fractions shall be accumulated

VARIATION OF CLASS RIGHTS AND PRIVILEGES

if at any time, there are different Classes or Series of Shares In 1ssue, unless otherwise
provided by the terms of 1ssue of the Shares of that Class or Series, the rights and privileges
attaching to any such Class or Series of Shares may, whether or not the GCompany 15 being
wound up, be vaned with the consent in writing of a majonty of the holders of the Issued
Shares of that Class or Series and of a majonty of the holders of the lssued Shares of any
other Class or Series of Shares which may be adversely affected by such variation

RIGHTS AND PRIVILEGES NOT VARIED BY THE ISSUE OF SHARES PARI PASSU

The nghts and privileges conferred upon the Shareholder of any Class of Shares ssued with
preferred or other nghts and privileges shall not, unless otherwise expressly provided by the
terms of 1ssue of the Shares of that Class, be deemed © be varied by the creation or 1ssue of
further Shares ranking par passu therewith

1308300 1 A2844 L0520
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NOC BEARER SHARES

The Company 15 not authonsed to 1ssue bearer shares and all Shares shall be 1ssued as
registered shares

NO EXCHANGE FOR BEARER SHARES
Shares may not be exchanged for, or converted into, bearer shares
TRANSFERS OF SHARES

Subject to the provisions of this Memorandum and the Articles, Shares in the Company may
be transferred

AMENDMENT OF MEMORANDUM AND ARTICLES OF ASSOCIATION
The Company may amend its Memorandum or Articles by a Resolution of Shareholders or by
a Resotutton of Directors except that the Directors have no power to amend the Memorandum
or the Articles

{a) to restnct the nghts or powers of the Shareholders to amend the Memorandum or the
Articles,

{b) to change the percentage of Shareholders required to pass a resolution to amend the
Memaorandum or the Articles,

{c) in crcurnstances where the Memorandum or the Articles cannot be amended by the
Shareholders, or

{d} to change the provisions of paragraphs 11, 12, 14, 15 or 19 of the Memorandum
DEFINITIONS

Words used in this Memorandum and not defined herein shall have the meanings set out n
the Articles

SHAREHOLDER LIABILITY
The hability of a Shareholder to the Company, as shareholder, 1s limited to
(a) any amount unpard on a Share held by the Shareholder,

(k) {where applicable) any habiity expressly prowded for in thes Memorandum or the
Articles, and

{c) any liability to repay a distribution under section 58(1) of the Act
A Shareholder has no ltability, as a member, for the habilities of the Company
SEPARATE LEGAL ENTITY AND PERPETUAL EXISTENCE

In accordance with section 27 of the Act, the Company 1s a legal entity in its own night
separate from its Shareholders and continues in existence until it 1s dissolved

EFFECT OF MEMORANDUN AND ARTICLES OF ASSOCIATION

In accordance with section 11{1) of the Act, this Memorandum and the Articles are binding as
between

1308300 1 A2844 L05201




(a) the Campany and each Sharehclder of the Company, and
{b} each Shareholder of the Company

25 in accordance with section 11(2) of the Act, the Company, the board of Directors, each
Director and each Shareholder of the Company has the nights, powers, duties and obiigations
set out In the Act except to the extent that they are negated or modified, as permitted by the
Act, by this Memorandum or the Articles

28 In accordance with section 11(3) of the Act, this Memorandum and the Articles have no effect
to the extent that they contravene or are inconsistent with the Act
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We, WSmiths Finance Limited of Nemours Chambers, Road Town, Tortola, British Virgin Islands, in
our capacity as registered agent for the Company hereby apply to the Registrar for the re-registration
of the Company on 15™ day of November 2006

Applicant to re-register

Sgd
Kiity Chan
Authonsed Signatories
WSrniths Finance Limited

1308300 1 A2844 1.05201




TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004

AMENDED & RESTATED
ARTICLES OF ASSOCIATION

OF
GOLD DIAMOND E ABERDEEN 2005 LTD
(FORMERLY KNOWN AS WENTWORTH FROPCO 1 LIMITED)

(AMENDED AND RESTATED BY RESOLUTION DATED 8 MARCH 2013)

The following shall comprnse the Articlas of Association of Gold Diamend E Aberdeen 2005 Ltd (the
llcompanyll)

1

INTERPRETATION

In these Articles the foilowing defined terms will have the meanings ascribed to them, if not
inconsistent with the subject or context

"Act" means the BVl Business Companies Act, 2004, mcluding any modification, amendment,
extension, re-enactment or renewal thereof and any regulations made thereunder,

"Articles" means these articles of association of the Company, as amended and/or restated
from time to time,

"Class" or "Classes" means any class or classes of Shares as may from time to time be
1ssued 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, and "Director” means any one
of them,

"Distribution” means, n relation to a distribution by the Company to a Shareholder

(a} the direct or indirect transfer of an asset, other than Shares, to or for the benefit of the
Shareholder, or

{b) the incurring of a debt to or for the benefit of the Shareholder,

in relation to the Shares held by the Shareholder, and whether by means of the purchase of
an asset, the purchase, redemption or other acquisition of Shares, a transfer of ndebtedness
or otherwise, and inciudes a dividend,

"Fractional Share" means a fraction of a Share,

"Memorandum” means the memorandum of association of the Company, as amended
and/or restated from time to time,

"Officer” means any natural person or corporation appointed by the Directors as an offlcer of
the Company and may nclude a chairman of the board of Directors, a vice chairman of the
board of Directors, a president, one or more vice presidents, secretaries and treasurers and
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such other officers as may from time to time be deemed desirable but shall exclude any
auditor appointed by the Company,

"Person" means any natural person, firm, company, joint venture, partnership, corporation,
association or other entity (whether or not having a separate legal personalty) or any of them
as the context so regquires,

"Register of Directors” means the register of the Directors of the Company required to be
kept pursuant to the Act,

"Register of Members" means the regster of the members of the Company required to be
kept pursuant to the Act,

"Registered Agent’ means the registered agent of the Company from tme to time, as
required by the Act,

"Registered Office” means the reqistered office of the Company from time to tme, as
required by the Act,

"Resolution of Directors" means a resolution

(a) approved at a duly convened and constituted meeting of Directors or of a committes
of Directors, by the affirmative vote of a simple majonty of the Directors present at
such meeting who voted and did not abstain, or

{b) consented o in wniing or by telex, telegram, cable, facsimile or other written
electronic communications by @ simple majonty of the Directors or a simple majority
of the members of a committee of Direclors, as the case may be, n one or more
Instruments each signed by one or more of the Directors and the sffective date of the
resolution so adopted shall be the date on which the instrument, or the last of such
instruments, If more than one, 18 executed,

and where a Director 1s given more than one vote In any crcumstances, he shall in the
circumstances be counted for the purposes of establishing a majonty, by the number of votes
he casts,

"Resolution of Shareholders" means a resolution

() passed by a simple majority, or such larger majonty as may be specified Iin the
Memorandum or these Articles, of such Shareholders as, being enfitted to do so, vote
In person or, where proxies are allowed, by proxy at a meeting of Shareholders of the
Company and where a poll 1s taken regard shall be had in computing a mgjority to the
number of votes to which each Shareholder is enlitled, or

(b) approved In writing by a majority, or such larger majorty as may be specified in the
Memorandum or these Articles, of such Shareholders entitled to vote at a meeting of
Sharehelders of the Company in one or more instruments each signed by one or
more of the Shareholders and the effective date of the resolution so adopted shall be
the date on which the instrument, or the iast of such instruments, If more than one, 1s
execuied,

"Seal" means the common seal of the Company,

"Secretary" means any natural person or corporation appointed by the Directors to perform
any of the duties of the secretary of the Company,

"Series” means a division of a Class as may from time to time be 1ssued by the Company,
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"Share" means a share in the Company issued subject to and in accordance with the
provisions of the Act, the Memorandum and these Articles All references to "Shares” herein
shall be deemed to be Shares of any or ail Classes or Senes as the context may requite For
the avoidance of doubt in these Articles the expression "Share" shall include any Fractional
Share,

"Shareholder” means a Person whose hame s entered as a holder of one or mare Shares in
the Register of Members,

‘signed” means bearing a sighature or representation of a signature affixed by mechanical
means,

"Solvency Test" means the solvency test prescribed by section 56 of the Act and set out In
Article 126, and

"Treasury Shares" means Shares that were previously Issued but were purchased,
redeemed or otherwise acquired by the Company and not cancelled

In these Articles, save where the context requires othenwlse
{a) woerds importing the singular number shail indude the plural number and vice versa,

(b words importing the masculine gender only shall Indude the feminine gender and any
Person as the context may require,

(c) the word "may" shall be construed as pemissive and the word "shall' shall be
construed as imperative,

{d} reference to a statutory enactment shall include reference to any amendment or re-
enactment thereof for the ime being in force,

{e) reference to any determination by the Directors shall be construed as a determination
by the Directors In therr sole and absolute discretion and shail be apphcable either
generally or in any particular case, and

(H reterence to "in wnting" shall be construed as written or represented by any means
reproducible in wnting, ncluding any form of prnt, Iithograph, email, facsimile,
photograph or telex or represented by any other substitute or format for storage or
transmission for wniting or partly one and partly another

Subject to the last two preceding Articles, any words defined in the Act shall, f not
inconsistent with the subject or context, bear the same meaning In these Articles

PRELIMINARY
The business of the Company may be commenced at any time after incorporation

The Registered Office shall be at such address in the Bniish Virgin islands as the
Shareholders or Directors 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
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
subscription and issue of Shares shall be paid by the Company

The Directors shall keep, or cause to be kept, the onginal Register of Members at such place
as the Directors may from time to time determine and, in the absence of any such
determination, the onginal Register of Members shall be kept at the office of the Registered
Agenl
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SHARES

Subject to the Act, the Mermorandum and these Articles, all Shares for the time being
unissued shali be under the control of the Directors who may

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

(b) grant options with respect to such Shares and 1ssue warrants or simdar instruments
with respect thereto,

and, for such purposes, the Directors may reserve an appropnate number of Shares for the
time being unissued

Subject to these Articles and provided that a corresponding amendment 1s made to paragraph
9 of the Memorandum to reflect the resulting Classes of Shares, the Directors may authonse
the division of Shares into any number of Classes and Series and the different Classes and
Senes shall be authonsed, established and designated (or re-designated as the case may be)
as determined by a Resolution of Directors or by a Resolution of Shareholders

The pre-emption rights set out In section 46 of the Act shall not apply to the Company

The Company may insofar as may be permitted by law, pay a commission in any form to any
Person in consideration of his subscnbing or agreeing to subscribe whether abselutely or
conditionally for any Shares The Company may also pay such brokerage as may be tawful
on any 1ssue of Shares

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

The Company may treat the holder of a Share as named in the Register of Members as the
only Person entitled to

(a) exercise any voting nghts attaching to the Share,

(b} receive notices,

{c) receive a Distribution, and

{ch exercise other nghts and powers attaching to the Share

The Company may, subject to the terms of the Act and these Articles, 1ssue bonus Shares,
partly paid Shares and nil paid Shares

Shares may, subject {0 the terms of the Act and these Articles, be 1ssued for consideration in
any form, including money, a promissory note or cther written obligation o contribute money
or property, real property, personal property (including goodwill and know how), services
rendered or a contract for future services

When the consideration in respect of the Share has been paid, that Share 1s for all purposes
fully paid, but where the Share s not fully paid on 1ssue the Share 1s subject to forfeiture in the
manner prescribed n these Articles

Shares may be rssued for such amount of consideration as the Directors may from time {o
time by Resolution of Directors determine, except that in the case of Shares issued with a par
value, the consideration paid or payable shall not be less than the par value
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Before 1ssuing Shares for a consideration other than money, the Directors shall by a
Resolution of Directors state

(a) the amount to be credited for the 1ssue of the Shares,

(b} ther determination of the reasonable present cash value of any non-money
consideration for the 1ssue, and

{c) that, in thewr opinion, the present cash value of the non-money consideration for the
Issue IS not less than the amount to be credited for the issue of the Shares

A Share 1ssued by the Company upon conversion of, or In exchange for, another Share or a
debt obligation or other security in the Company, shall be treated for all purposes as having
been issued for money equal to the consideration receved or deemed to have been receved
by the Company In respect of the other Share, debt obligation or securnty

CERTIFICATES

Unless the Directors otherwise determine, share certificates shall not be issued However, the
Company shall, at the request of a Shareholder, 1ssue a share certificate evidencing the
number and Class of Shares held by that Shareholder signed by a Director or such other
Person who has been duly authonsed by a Resolution of Directors {an "Authonsed Person")
or under the Seal, with or without the signature of a Director or an Authortsed Person  The
signature of the Director or of the Authorised Person and the Seal may be a facsimile

Any Shareholder receving a share certificate for Shares shall indemnify and hold the
Company and its Directors and Officers harmless from any Ioss or liability which It or they
may Incur by reason of the issue of that share certificate  If a share certificate for Shares 1s
worn out or lost it may be renewed or replaced on production of the worn out certficate or on
satisfactory proof of its loss together with such indemnity as may be required by a Resolution
of Directors

FORFEITURE OF SHARES

Where Shares are not fully paid on issue or have been issued subject to forfeiture, the
following provisions shall apply

Written nobtice of a call specifying a date for payment to be made In respect of a Share shall
be served on a Shareholder who defaults in making payment in respect of that Share

The written notice referred to In the iImmediately preceding Article shall

{(a) name a further date not earber than the expiration of fourteen days from the date of
service of the notice on or before which the payment required by the notice 1s to be
made, and

(b} contain a statement that in the event of non-payment at or before the time named I1n

the notice the Shares, or any of them, m respect of which payment 1s not made will be
llable to be forfeited

Where a written notice has been 1ssued under these Ariicles and the requirements have not
been complied with, the Directors may at any time before tender of payment forfeit and cancel
the Shares to which the notice relates

The Company 1s under no obligation to refund any moneys to the Shareholder whose Shares
have been forfeited and cancelted pursuant to these Articles  Upon forferture and cancellation
of the Shares the Shareholder 1s discharged from any further obligation to the Company with
respect to the Shares forferted and cancelled

10
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TRANSFER OF SHARES
Subject to these Articles, Shares are transferred by a wnitten instrument of transfer

The instrument of transfer of any Share shall be In any usual or common form or such other
form as the Directors may, in therr absolute discrefion, approve and be executed by or on
behalf of the transferor and if in respect of a nil or partly paid up Share, or where the transfer
otherwise imposes a liabilty fo the Company on the transferee, or If so required by the
Directors, shall also be executed by or on behalf of the transferee and shall be accompanied
by the certificate (if any) of the Shares to which ii relates and such other evidence as the
Directors may reasenably require fo show the nght of the transferor to make the transfer The
transferor shall be deemed to remain a Shareholder untl the name of the transferes 1s
entered In the Register of Members in respect of the relevant Shares

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

The registration of transfers may be suspended at such times and for such periods as the
Cirectors may from time to tme determtine

All Instruments of transfer effecting a transfer which 1s registered shall be retained by the
Company, but any mstrument of transfer relating to a transfer which the Direclors dechne 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 sole holder of a Share shall be the only
Person recognised by the Company as having any title to the Share  In the case of a Share
registered in the name of two or more helders, the survars or survivor, or the legal personal
representatives of the deceased survivor, shall be the only Person recognised by the
Company as having any title {o the Share

Any Person becoming entitled to a Share in consequence of the death or bankruptcy of a
Shareholder shall upon such evidence betng produced as may from time to time be required
by the Directors, have the nght either to be registered as a Sharehoider in respect of the
Share or, instead of being 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 right fo decline or suspend registration as they would have had in the case of a
transfer of the Share by the deceased ar bankrupt Person before the death or bankruptcy

A Person becoming entitled to a Share by reason of the death or bankruptcy of a Shareholder
shall be entitled to the same dividends and other advantages to which he would be entitled if
he were the registered Shareholder, except that he shall not, before being registered as a
Shareholder in respect of the Share, be entlied In respect of it to exercise any nght conferred
by membership 1n relation to meetings of the Company

ALTERATION OF NUMBER OF AUTHORISED SHARES

The Company may amend the Memorandum to increase or reduce the number of Shares the
Company I1s authonsed to 1ssue

The Company may

(a) divide the Shares, including 1ssued Shares, of a Class or Senes Into a larger number
of Shares of the same Class or Sernies, or

(&) combine the Shares, including 1ssued Shares, of a Class or Series into a smaller
number of Shares of the same Class or Series,

11
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provided, however, that where Shares with a par value are divided or combined under {a) or

(b} of this Article, the aggregate par value of the new Shares must be equal to the aggregate
par value of the original Shares

REDEMPTION AND PURCHASE OF SHARES

Subject to any Imitations or procedures imposed by the Act, the Memorandum and these
Articles, including the Solvency Test where apphicable, and {o Article 38, the Company may
purchase, redeem or otherwise acquire its own Shares from one or more or all of the
Shareholders

{a) in accordance with Sections 80, 61 and 62 of the Act, or

{b) in accordance with a nght of a Shareholder to have his Shares redeemed or to have
his Shares exchanged for money or other property of the Company, or

(c) in exchange for newly issued Shares of equal value, or
{d} pursuant to the provisions of Section 179 of the Act

The Company may not purchase, redeem or otherwise acquire its own Shares without the
consent of the Shareholders whose Shares are to be purchased, redeemed or otherwise
acquired unless the Company is

(a) permitted by the Memorandum or these Articles, or
{b) entitled pursuant to the provisions of the Act, including under section 176 of the Act,

to purchase redeem or otherwise acquire its own shares without the consent of such
Shareholder

TREASURY SHARES

Shares that the Company purchases, redeems or otherwise acquires pursuant to these
Articles shall be cancelled immedtately or held as Treasury Shares in accordance with the Act
and Article 40

Shares may only be purchased, redeemed or othewrse acquired and held as Treasury
Shares where, when aggregated with the number of Shares of the same Class already held
by the Company as Treasury Shares, the total number of Treasury Shares does not exceed
50 percent of the Shares of that Class previously issued by the Company, excluding those
Shares that have been cancelled

Where and for so long as Shares are held by the Company as Treasury Shares, all nights and
obligations attaching to such Shares are suspended and shafl not be exercised by or against
the Company

Treasury Shares may be disposed of by the Company on such terms and conditians (not
otherwise inconsistent with these Articles) as the Company may by Resoluton of Directors
determine

MEETINGS OF SHAREHOLDERS
The Directors may, whenever they think fit, convene a meeting of Shareholders
Shareholders’ meetings shall also be convened on the requisibon in wrtng of any
Shareholder or Shareholders entitied to attend and vots at a meeting of the Shareholders of

the Company on the matter for which the meeting s being requested holding at least thirty
percent of outstanding Shares entitled to vote in the Company deposited at the Registered
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Office specifying the objects of the meeting far a date na later than twenty one days from the
date of depasit of the requisifion signed by the requisitionists, and if the Directors do not
convene such meeting for a date not later than forty five days after the date of such depostt,
the requisitionists themselves may convene the Shareholders' meeting in the same manner,
as nearly as possible, as that in which Shareholders’ meetings may be convened by the
Directors, and all reasonable expenses incuired by the requisitionists as a result of the failure
of the Directors to convene the Shareholders’ meefing shall be reimbursed to them by the
Company

If at any time there are no Directors, any two Shareholders (or if there is only one Shareholder
then that Shareholder) entitied fo vote at meetings of the Shareholders of the Company may
convene a Shareholders' meeting in the same manner as nearly as possible as that In which
Shareholders’ meetings may be convened by the Directors

NOTICE OF MEETINGS OF SHAREHOLDERS

At least fourteen days’ notice in writing counting from the date service 1s deemed to take
place as provided in these Articies speafying the place, the day and the hour of the meeting
and the general nature of the business to be considered at the meeting, shall be given in the
manner heremnafter provided to such Persons as are, under these Articles, entitled to receve
such natices from the Company

A meeting of Shareholders held i contravention of the notice requirements set out above Is
vahd if Shareholders holding not less than a ninety percent majonity of the

{2 tatal number of Shares entitled to vote on all matters to be considered at the meeting,
or
(b) votes of each Class of Shares where Shareholders are entitled to vote thereon as a

Class together with not less than an absolute majonty of the remaning votes,

have walved notice of the meeting and for this purpose presence at the meeting shall be
deemed to constitute a waiver

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

PROCEEDINGS AT SHAREHOLDERS' MEETINGS

No business shall be transacted at any Shareholders' meeting uniess a guorum of
Shareholders s present at the time when the meeting proceeds to business Two
Shareholders entitied to vote at the meeting, present n person or by proxy, shall be a quorum
provided that, if the Company has only one Shareholdsr entitied to vote, that Shareholder,
present in person or by proxy, shall be a quorum

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

If the Directors wish to make this faclity available for a spectic Shareholders' meeting or all
Shareholders' meetings of the Campany, participation in any Shareholders’ meebng may be
by means of a telephone or by other electronic means provided that all Persons participating
In such meeting are able to hear each other and such participation shall be deemed to
constiiute presence in person at the meeting

The charman, If any, of the Directors shall preside as chairman at every Shareholders'
meeting
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if there 1s no such chairman, or if at any Shareholders' meeting he 1s not present within fifteen
minutes after the time appointed for holding the meetng or s unwilking to act as chairman,
any Director or Person nominated by the Directors shall preside as chairman, faling which the
Shareholders present in person or by proxy shall choose any Person present to be chairman
of that meeting

The charman may with the consent of any Shareholders' meeting at which a quorum is
present (and shall if so directed by the meehng) adjourn a meeting from time to time and from
place to place, but no business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place When g
meeting, or adjourned meeting, s adjourned for fourteen days or more, notice of the
adjourned meeting shall be given as In the case of an onginal meeting Save as aforesaid it
shall not be necessary to give any notice of an adiournment or of the business to be
transacted at an adjourned mesting

The Directors may cancel or postpone any duly convened Shareholders' meeting at any time
prior to such meeting, except for Sharehoiders’ meetings requisitioned by the Shareholders in
accordance with these Articles, for any reason or for no reason, upon notice in writing to
Shareholders A postponement may be for a stated penod of any length or indefinitely as the
Drrectors may determine

Al any Shareholders' meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless a poll 1s {before or on the declaration of the result of the show of
hands) demanded by the charman or one or more Shareholders present in person or by
proxy entitled to vole, and unless a poll 1s so demanded, a declaration by the chairman that a
resolution has, on a show of hands, been carned, or carned unanimously, or by a particular
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 votes
recorded i favour of, or against, that resolution

if a poll 1s duly demanded it shall be taken in such manner as the chawrman directs, and the
result of the poli shall be deemed to be the resolution of the meeting at which the poll was
demanded

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

A poll demanded on the electon of a chairman of the meehihg or on a question of
adjournment shall be taken forthwith  In any other case the poll shall be taken not more than
thirty days after the date of the meeting or adjourned meeting at which the poll was
demanded

VOTES OF SHAREHOLDERS
Subject to any nghts 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
proxy shall, at a Shareholders' meeting, each have one 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 1s the holder
The foliowang shall apply in respect of joint ownership of Shares

(a) if two or more Persons hold Shares jointly each of them may be present in person or
by proxy at a meeting of Shareholders and may speak as a Shareholder,

(b) if only one of the joint owners 1s present in person or by proxy he may vote on behalf
of all joint owners, and
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(€} If two or more of the joint owners are present 1h person or by proxy they must vote as
ohe

A Shareholder of unsound mind, or in respect of whom an order has been made by any court
having Junsdiction 1n 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 the Person or Persons appointed by that
court, and any such Person or Persons may vote by proxy

No Sharehelder shall be entitled fo vole at any Shareholders' meeting unless all calls, if any,
or other sums presently payable by him in respect of Shares carrying the right to vote held by
him have been pad

A Shareholder may be represented at a meeting of Shareholders by a proxy who may speak
and vote on behalf of the Sharehoider

The mstrument appointing a proxy shall be In writing under the hand of the appomtor or of his
attorney duly authonsed in wnting or, If the appointor s a corporation, either under Seal or
under the hand of an officer or attorney duly authorised A proxy need not be a Shareholder

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

The mstrument appointing a proxy shall be deposited at the Registered Office or at such other
place as 15 specified for that purpose 1in the notice convening the meeting no later than the
ttme for holding the meeting or, If the meeting 1s adjourned, the tme for holding such
adjourned meeting

The instrument appointing a proxy shall be deemed to confer authonty to demand or jom In
demanding a poli

An action that may be taken by the Shareholders at @ meeting may also be taken by a
resolution of Shareholders consented to in writing or by telex, telegram, cable, facsmile or
other written electronic communication, without the need for any notice, but if any such
resclution 18 adopted otherwise than by the unanimous wntten consent of ali Shareholders, a
copy of such resolution shall forthwith be sent to all Shareholders not consenting to such
resolution The consent may be in the form of counterparts In like form each counterpart
being sighed by one or more Shareholders

If the Company shall have only one Shareholder the provisions herein contained for meetings
of the Shareholders shall not apply and in lieu of minutes of a meeting shall record 1IN writing
and sign a note or memorandum cf all matters requiring a Resolution of Shareholders Such
a note or memorandum shall conshitute sufficient evidence of such resolution for all purposes

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any Shareholder or Director that 1s a corporation or other entity may by resolution of its
directors or other governing body authonse such natural person as 1t thinks fit to act as its
representative at any meeting of the Company or of any meeting of holders of a Class or
Senes or of the Directors or of a committee of Directors, and the person so authonsed shall
be entitled to exercise the same powers on behalf of the corporation which he represents as
that corporation could exercise if it were an individual Shareholder or Director

DIRECTORS
Except dunng the penod from the date of incorporation until the date on which the first
Drrectors are appointed by the first Registered Agent of the Company pursuant to Arbicle 75,
the mmmum number of Directors shall be one

Subject to the Article above, the Company may by a Resclution of Shareholders from time to
time fix the maximum and mimimum number of Directors to be appointed but unless such
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numbers are fixed as aforesaid the minimum number of Direclors shall be one and the
maximum number of Directors shall be unimited

Subject to these Articles, the Company may appoint any natural person or corporaton to be a
Director  The following are disqualified from appomtment as a Director

(a) an individual who 1s under eighteen years of age,

{b) a persen who I1s a disqualfied person within the meaning of section 280(4) of the
Insolvency Act (or any successor provision),

{c) a person who s a restricted person within the meaning of section 409 of the
insolvency Act {or any successor provision),

{d) an undischarged bankrupt, and
(e) any other person disquaified by the Memorandum and these Articles

The first Director(s) shall be appointed by the first Registered Agent of the Company within six
months of the date of its incorporation, and thereafter, the Directors shall be elected

(a) by the Shareholders for such terms as the Shareholders may determine, or
{b) by the Directors for such terms as the Directors may determine

A person shall not be apponted as a Director untess he has consented i writing to be a
Director

Each Director shall hold office for the term, if any, fixed by the Resolution of Shareholders or
the Resolution of Directors, as the case may be, appoinhing him  In the case of a Director
who 15 an individual the term of office of a Director shall termmate on the Director's death,
resignation or removal  The bankruptcy of a2 Direclor or the appointment of a higuidator,
adrmnistrator or receiver of a corporate Director shall terminate the term of office of such
Director

A Director may be removed from office, with or without cause, by a Resolution of
Shareholders or, with cause, by a Resolution of Direclors A resolution passed under this
Article may only be passed at a meeting called for the purpose of removing the Director or for
purposes Including the removal of the Director, or by wntten resolution passed by at least
seventy five percent of the Shareholders, or Directors, as the case may be, entitled fo vote

A Director may resign his office by giving written notice of his resignation to the Company and
the resignation shall have effect from the date the notice 1s received by the Company or from
such later date as may be specified in the notice

A vacancy in the board of Directors arising as a result of the death of a Director or if a Director
otherwise ceases to hold office prior to the expiration of his stipulated term of office, may be
filled by a Resolution of Shareholders or by a resolution of a majority of the remaining
Dwectors

The remuneration of the Directors may be determined by a Resolution of Directors or by a
Resolution of Shareholders

There shall be no shareholding qualification for Directors unless determined otherwise by a
Resolution of Shareholders

The Company shall keep a Register of Directors contaming
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(a) the names and addresses of the persons who are Directors or who have been
nominated as reserve directors of the Company,

{b} the date on which each person whose name is entered in the Register of Directors
was appointed as a Director, or norminated as a reserve director, of the Company,

{c) the date cn which each person named as a Director ceased to be a Director, and

{d} the date on which the namination of any person nominated as a reserve diector
ceased to have effect

A copy of the Regester of Directors shall be kept at the office of the Registered Agent and the
Company may determine by Resolution of Directors to register a copy of such Register of
Oirectars with the Registrar of Corporate Affairs

ALTERNATE DIRECTOR

Any Director may in wnting appoint another person, who need not be a Director, to be his
alternate Every such alternate shall be entitled to attend meetings i the absence of the
Dirsctor who appointed him and to vote in the place of the Director Where the alternate I1s a
Director he shall be enttled to have a separate vote on behalf of the Director he 1s
representing in addition to his own vote A Director may at any time in writing revoke the
appomiment of an alternate apponted by him  Such altemate shall not be an Officer The
remuneration of such alternate shall be payable oul of the remuneration of the Director
appointing him and the proportion thereof shall be agreed between them

POWERS OF DIRECTORS

The business and affairs of the Company shall be managed by, or be under the directton or
supervision of, the Directors who may pay all expenses incurred preliminary to and mn
connection with the formation and registration of the Company and may exercise all such
powers of the Company as are net by the Act or the Memorandum or these Articles required
to be exercised by the Shareholders, subject to any delegation of such powers as may be
authorised by these Articles

Notwithstanding section 175 of the Act, the Directors have the power to sell, transfer, lease,
exchange or otherwise dispose of the assets of the Company, without restriction and without
complying with the prowisions of section 175, which shall not apply to the Company

The Company shall not enter into any contract or commitment which commits the Company to
an expenditure over the term of the contract or commitment in excess of GBP500,000 without
any stich contract or commitment being approved by a Resolution of Directors

The Directors may, by a Resolution of Directors, appoint any Person, inciuding a person who
1s a Director, to be an Officer or agent of the Company The Resclution of Directors
appointing an agent may authorise the agent to appoint one or more substitutes or delegates
to exercise some or all of the powers conferred on the agent by the Company

Every Officer or agent of the Company has such powers and authorty of the Directors,
including the power and authority to affix the Seal, as are set farth in these Articles or in the
Resolution of Directors appointing the Officer or agent, except that no Officer or agent has
any power or authority with respect to the matters requirng a Resolution of Directors under
the Act or these Articles or are otherwise not permitted to be delegated under the Act

All chegues, promissory notes, drafts, bills of exchange and other negotiable instruments and
all receipts for momes paid to the Company, shall be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, by a mimmum of two Directors or duly authorised
officers of the Company and otherwise in such manner as shall from time to time be
determined by Resolution of Directors
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All agreements, letters, notices, certificates, acknowledgements, receipts, authonsations,
Instructions, releases, wawvers, proxies, appointment of agents for service of process and
other documents shall be signed, drawn, accepted, endorsed or otherwise executed as the
case may be by two Directors or duly authorised officers of the Company and otherwise in
such manner as shall from time to ime be determined by Resolution of Directors

The Directors may, by a Resolution of Dyectors, designate one or more committees af
Directors, each consisting of one or more Directors, in accordance with section 110 of the Act
{each a "Committee of Directors”)

Each Committee of Directors has such powers of the Directors, including the power to affix
the Seal and to appoint a sub-committee and delegate its powers to that sub-committee, as
are set forth In the Resolution of Directors estabiishing the Commitiee of Directors, except
that no Committee of Drrectors may be delegated any power

{a) to amend the Memorandum or these Articies,

{h) to designate commitiees of Directors,

(c) to delegate powers to a committee of Directors,

(d) to appomnt or remove Directors,

{e) to appoint or remove agents,

(H to approve a plan of merger, consolidation or arrangement,

{g) te make a declaration of solvency for the purposes of section 198(1)(a) of the Act or

approve a liquidation plan, or

(h} to make a determination under section 57(1) of the Act that the company will,
immediately after a proposed distribubion, satisfy the Solvency Test

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 body of Persons,
whether nominated directly or indirectly by the Directors, to be the attorney or attorneys or
authorised signatory (any such Person being an "Attorney" or "Authorised Signatory",
respectively) of the Company for such purposes and with such powers, authonties and
discretions (not exceeding those vested wn or exercsable by the Dwectors under these
Articies} and for such pernod and subject to such condiions as they may think fit, and any
such power of attorney or other appointment may contain such provisions for the protection
and convenience of Persons dealing with any such Attorney or Authorised Signatory as the
Directors may think fit, and may also authorise any such Attorney or Authonsed Signatory to
delegate all or any of the powers, authonties and discretion vested in him

BORROWING POWERS OF DIRECTORS
The Directors may exercise all the powers of the Company to borrow money and to mortgage
or charge its undertaking, property and uncalled capital or any part thereof, to i1ssue
debentures, debenture stock and other securities whenever money 15 borrowed or as security
for any debt, hability or obligation of the Company or of any third party
DUTIES OF DIRECTORS

Subject to the following Article, the Directors when exerasing their powers or performing therr
duties, shall act honestly and in good faith and in what the Director believes 0 be in the best
interests of the Company

Notwithstanding the foregoing
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(a) where the Company 1s a wholly owned subsidiary, the Drrectors may, when
exercising their powers or performing their duties as Directors, act in 2 manner which
they believe to be In the best interests of the Company’s holding company, even
though it may not be in the best interests of the Company,

{b) where the Company & a subsidiary, but not a wholly owned subsidiary, the Directors
may, when exercising thewr powers or performing ther duties, and with the pnor
agreement of the Shareholders other than the holding company, act In a manner
which they believe to be in the best interests of the Company's holding company,
even though it may not be in the best interests of the Company, and

(c) where the Shareholders are carrymg out a joint venlure, the Directors may, when
exercising therr powers or performing ther duties in connection with the carrying out
of the jaint venture, act in a manner which they believe to be In the best mterests of a
Shareholder or Shareholders, even though 1t may not be in the best interests of the
Company

PROGEEDINGS OF DIRECTORS

The Directors may meet together (either within or without the Brtish Virgin Islands) for the
despatch of business, adjourn, and otherwise regulate therr meetings and proceedings as
they think fit Questions arsing at any meeting shall be decided by a majority of votes In
case of an equaiity of votes the charrman shall have a second or casting vote A Director
may, and a Secretary or assistant Secretary on the requisition of a Director shall, at any time
summon a meeting of the Directors

A Director may participate in any meeting of the Directors, or of any committee appointed by
the Directors of which such Director 1s @ member, by means of telephone or other electronic
means provided that all persons participating in such meeting can hear one other and such
participation shall be deemed to constitute presence In person at the meeting

A Director shall be given not less than three days’ notice of meetings of Directors, but a
meeting of Directors held without three days’ notice having been given to all Directors shall be
valid if all the Directors entitled to vote at the meeting who do not attend, waive notice of the
meeting, and for this purpose, the presence of a Director at the meeting shall be deemed to
conshtute waiver on his part  The inadvertent failure fo give notice of a meeting to a Director,
or the fact that a Director has not received the notice, does notl invalidate the meeting

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 Direciors the guorum shall be two, and
if there be one Director the quorum shall be one A Dwrector represented hy an alternate
Drector at any meeting shall be deemed to be present for the purposes of determining
whether or not a quorum is present

If the Company shall have only one Director the provisions heren contained for meetings of
the Directors shall not apply but such sole Director shall have full power to represent and act
for the Company In all matters as are not by the Act or the Memorandum or these Articles
required to be exercised by the Shareholders and in heu of minutes of a meeting shall record
In writing and sign a note or memorandum of afl matters requiring a Resolution of Directors
Such a note or memorandum shatl constitute sufficient evidence of such resolution for all
purposes

A Director may hold any other office or place of profit under the Company (other than the
office of auditor) in conunclion with his office of Director for such period and on such terms
{as to remuneration arnd otherwise) as the Direciors may by a Resolution of Directors
determine Any Dhrector may act by himself or his firm n a professional capacity for the
Company, and he or his firm shall be entitled to remuneration for professional services as if
he were not a Director, provided that nothing herein contamned shall authonse a Director or hts
firm to act as audrtor to the Company
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The Directors shall cause the following corporate records to be kept

{a) minutes of all meetings of Dwectors, Sharehoiders, commitees of Direciors,
committees of Officers and commutteas of Shareholders, and

{b) coptes of all resolulions consented to by Directors, Shareholders, Classes of
Shareholders, commitices of Directors, committees of Officers and commitiees of
Shareholders

The books, corporate records and minutes shall be kept at the office of the Registered Agent,
at the Company's principal place of business or at such other place as the Dwectors
determine

When the chairman of a meeting of the Directors signs the minutes of such meeting the same
shall be deemead to have been duly held notwithstanding that all the Direclors have not
actually come together or that there may have heen a technical defect in the proceedings

An action that may be taken by the Directors or a committee of Directors at a meseting may
also be taken by a resolution of Directors or a2 committee of Directors consented to in writing
or by telex, telegram, cable, facsimie or other written electronic communication by & simple
majority of the Directors or a simple majonity of the members of the commitiee, as the case
may be, without the need for any notice The consent may be In the form of counterparts,
each counterpart being signed by ene or more Directors

The continuing Directors may act notwithstanding any vacancy in their body but if and for so
long as ther number 15 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
mncreasing the number of Directors, or of summoning a Sharegholders' meeting, but for no
other purpose

The Directors may elect a chairman of their meetings and determine the penod for which ha 1S
to hold office but if ne such chairman s elected, or If at any meetng the charman 1s not
present within fifteen minutes after the tme appointed for holding the meeting, the Directors
present may choose one of thewr number {6 be chairman of the meeting

Subject to any regulations imposed on it by the Directors, a committee apponted by the
Directors may elect a chairman of s meetings If no such charman 1s 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 ther number to be
chairman of the meeting

A committee appointed by the Directors may meet and adjourn as it thinks proper Subject to
any reguations imposed on it by the Directors, questions ansing at any meeting shall be
determined by a maonty of votes of the committee members present and in case of an
equality of votes the chairman shall have a second or casting vote

All acts done by any meeting of the Directors or of a committee 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 Director or person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every such person had been duly
appointed and was qualfied to be a Director

OFFICERS

The Company may by Resolution of Directars appont Qfficers at such times as shall be
considerad necessary or expedient  Any number of offices may be held by the same person

The Officers shall perform such duties as shall be prescrbed at the time of their appointment

subject to any modificaton In such duties as may be prescnbed thereafter by Resolution of
Directors or Resolution of Shareholders, but in the absence of any specific allocation of duties
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it shall be the responsibility of the chawman of the board of Directors to preside at meetings of
Directors and Shareholders, the vice chairman to act in the absence of the charman, the
president to manage the day to day affarrs of the Company, the vice presidents to act in order
of semority in the absence of the president but otherwise to perform such duties as may be
delegated to them by the president, the secretaries to maintain the Register of Members,
minute books and records (other than financial records) of the Company and to ensure
comphance with all procedural requirements imposed on the Company by applicable law, and
the treasurer to be responsible for the financial affarrs of the Company

The emoluments of all Officers shall be fixed by Resolution of Directors

The Officers shall hold office until therr successors are duly elected and qualified, but any
Officer elected or appointed by the Directors may be removed at any tme, with or without
cause, by Resolution of Directors Any vacancy occuming In any office of the Company may
e filled by Resolution of Directors

CONFLICT OF INTERESTS

A Dwrector shall forthwith after becoming aware of the fact that he 1s interested n 2 transaction
entered into or t0 be entered into by the Company, disclose the interest to the board of
Directors Where a Director's interest in a transaction 15 not disclosed i accordance with this
Article prior to the transaction being entered into, unless it 1s not required to be disclosed In
accordance with Article 119 below, the transaction 1s voidable by the Company

Notwithstanding the previous Article, a transaction entered into by the Company 15 not
voidable by the Company if

(a) the material facts of the interest of the Director in the transaction are known by the
Shareholders entitled to vote at a meeting of Shareholders and the transaction s
approved or ratified by a Resolution of Shareholders, or

{b) the Company receved far value for the transaction, and such determination of farr
value 15 made on the basis of the information known to the Company and the
interested Director at the time that the transaction was entered into

A Director 1s not required to comply with Article 117 above, If the transaction 1s between the
Company and the Director and the transaction or proposed transaction 15 or Is to be entered
into In the ardinary course of the Company’s business and on usual terms and conditions

A Director who 15 interested In a transaction entered into or to be entered mnto by the
Company may

(a) vote on a matter relating to the transaction,

(b) attend a meeting of Directors at which the matter relating to the transaction anses
and be Included among the Directors present at the meeting for the purpose of a
guorum, and

{c) sigh a document on behalf of the company, or do any other thing in his capacity as a

Director, that relates to the transaction
REGISTER OF CHARGES

The Company shall mantain at the Registered Office or at the office of the Registered Agent
a register of all charges created by the Company showing

(2} if the charge s a charge created by the Company, the date of its creation or, If the

charge 15 an existing charge on property acglared by the Company, the date on which
the property was acquired,
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(b} a short description of the Irability secured by the charge,
{¢) a short descrniption of the property charged,

(d) the name and address of the trustee for the secunity, or if there 15 na such trustee, the
name and address of the chargee,

{e) unless the charge 15 a secunty to bearer, the name and address of the holder of the
charge, and
N details of any prohiwtion or restriction, 1if any, contained in the mstrument creating the

charge on the power of the Company to creale any future charge ranking n priarity to
or equally with the charge

THE SEAL

The Directors shall provide for the safe custody of the Seal An impnnt of the Seal shall be
kept at the office of the Registered Agent

The Seal shall not be afflxed to any mstrument except by the authonty of a Resolution of
Drrectors provided always that such authority 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 affbangs of the Seal
The Seal shall be affixed n the presence of a Director or a Secretary {or an assistant
Secretary) or in the presence of any one ar more persons as the Directors may appomt for the
purpose and every person as aforesaid shall sign every instrument to which the Seal 15 50
affixed in their presence

The Company may mamtain a facsimile of the Seal in such counines or places as the
Directors may appomnt and such facsimie Seal shall not be affixed to any instrument except
by the authority of a Resolution of Directors provided always that such authonty may be given
pricr to or after the affixing of such facsimile Seal and if given after may be In general form
conflrming a number of affixings of such facsimile Seal The facsimile 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 afaresaid shall sign every instrument to which the facsimile Seal 1s
s0 affixed in their presence and such affixng of the facsimile Seal and sighing as aforesaid
shall have the same meaning and effect 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 for 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 mstrument for the purposes of attesting
authenticity of the matter contamed therein but which does not create any obilgation binding
on the Company

DISTRIBUTIONS
The Company may, from time to time, by a Resolution of Directors authonse a Distribution by
the Company at such tme, and of such amaunt, to any Shareholders, as it thinks fit i they are
satsfied, on reasonable grounds, that mmmediately after the Distribution, the Company
satisfies the following solvency test
(a) the value of the Company's assets will exceed its iabilities, and
{b) the Company will be able to pay its debts as they fall due
The Directors may, before making any Distribution, set aside out of the profits of the

Company such sum as they think proper as a reserve fund, and may invest the sum so set
apart as a reserve fund upon such secunhies as they may select
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Notice of any Distribution that may have been authornised shall be given to each Shareholder
in the manner herenafter mentioned and all Disinbutions unclaimed for three years after
having been declared may be forfeited by Resolution of Directors for the benefit of the
Company

No Distibution shall bear interest as againsi the Company and no Distnbution shall be
authorised or made on Treasury Shares

The Drrectors may determine in therr sole discretion to issue bonus Shares from time to time

A division of the 1ssued and outstanding Shares of a Class or Series of Shares mnto a larger
number of Shares of the same Class or Series having a proportionately smaller par value
does not constitute the 1ssue of a bonus Share

if several Persons are registered as joint holders of any Shares, any one of such Persons
may give receipl for any Distribution made In respect of such Shares

ACCOUNTS AND AUDIT
The Company shall keep such accounts and records that
(2) are suificient to show and explaln the Company's transachons, and

{b) will at any time, enable the financial position of the Company to be determined with
reasonable accuracy

The books of account shali be kept at the office of the Registered Agent or at such other
place or places as the Directors think fit, and shalt always be open to the inspection of the
Directors

The Directors may fram time to time determine whether and to what extent and at what times
and places and under what conditions or reguiatons the accounts and books of the Company
or any of them shall be open to the mspection of Shareholders nat being Directors, and no
Shareholder (not being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by law or authonsed by a Resolufion of
Directors or by a Resolution of Shareholders

The accounts relating to the Company's affars shall only be audited if the Directors so
determme, In which case the financial year end and the accounting principles will be
determined by the Directors

The auditors of the Company shail not be deemed to be Officers
NOTICES

Any notice or document may be served by the Company or by the Person entitled to give
notice to any Sharehoider esther personally, or by posting it armail or arr couner service In a
prepaid letter addressed to such Shareholder at his address as appearing in the Regisler of
Members, or by electroric mall 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
Directors deem it appropriate In the case of joint holders of a Share, all nolices shall be given
to that one of the joint holders whose name stands first in the Register of Members in respeci
of the joint holding, and nofice so given shall be sufficient notice 1o all the jont holders

Any Shareholder present, either personally or by proxy, at any Shareholders' meeting shail for
ali purposes be deemed to have received due notice of such meeting and, where requisite, of
ihe purposes for which such meeting was convened

Any notice or other document, if served by
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{2 post, shall be deemed to have been served five days after the time when the letter
contamning the same Is posted,

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

{c) recognised courner service, shall be deemed to have been served 48 hours after the
time when the letter containing the same 1s delivered to the courer service, or

(d} electronic mall, shall be deemed to have been served immedately upon the time of
the transmission by electronic mail

In proving service by post or couner service 1t shall be sufficent to prove that the lstter
containing the notice or documents was properly addressed and duly posted or delvered to
the courier service

Any notice or document delivered or sent by post to or left at the registered address of any
Shareholder 1n accordance with the terms of these Articles shall notwithstanding 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 ttme of
the service of the notice or document, have been removed fram the Register of Members as
the holder of the Share, and such service shall for all purposes be deemed a sufficient service
of such nohce or document on all Persons interested {whether jointly with or as claiming
through or under him) i the Share

Notice of every Shareholders' meeting shall be given to

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

{b) every Person entitled to a Share in consequence of the death or bankruptcy of a
Shareholder, who but for his death or bankruptcy would be entitled fo receive notice
of the meeting

No other Person shall be entitled to receive notices of Shareholders' meetings
INDEMNITY

Subject to the hmitations herewnafter provided the Cormpany may mdemnify against all
expenses, Including legal fees, and against all judgments, fines and amounts paid in
settlement and reasonably incurred In connection with legal, administrative or investigative
proceedings any Person (an “Indemnifiable Person"}who

{a) IS or was a party or Is threatened to be made a party to any threatened, pending or
completed proceedings, whether civil, cnmmal, adminstrative or investigative, by
reason of the fact that the Person Is or was a Director, an Officer, agent or a hquidator
of the Company, or

(b) Is or was, at the request of the Company, serving as a director, officer, agent or
Ilquidator of, or in any other capacity 1s or was acting for, another body corporate or a
partnership, joint venture, trust or other enterprise

The Company may only indemnify an Indemnifiable Person if such Person acted honestly and
in good faith and in what the Indemmiflable Person believed to be in the best mterests of the
Company and, in the case of cnminal proceedings, the Indemnifiable Person had no
reasanable cause to belleve that his conduct was unlawful
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The decision of the Directors as to whether the Indemnifiable Person acted honestly and in
good faith and in what the Indemnifiable Person believed to be in the best nterests of the
Company and, in the case of cnminal proceedings, as to whether such Person had no
reasonable cause to believe that his conduct was unfawful, 18 1n the absence of fraud,
sufficient for the purposes of these Articles, unless a question of law 15 Involved

The termination of any proceedings by any judgment, order, settlement, conviction or the
entering of a noffe prosequ: does not, by itself, create a presumption that the Indemnifiable
Person did not act honestly and in good faith and with a view to the best interests of the
Company or that such Person had reasonable cause to believe that his conduct was unlawful

Expenses, including legal fees, incurred by an indemnifiable Person in defending any legal,
administrative or investigative proceedings may be paid by the Company 1n advance of the
final disposition of such proceedings upon receipt of an undertaking by or on behaif of the
Indemnifiable Person to repay the amount if it shall ultimately be determined that the
Indemnifiable Person I1s not entitled to be indemnified by the Company In accordance with
these Articles

Expenses, including legal fees, incurred by a former Director, Officer or agent in defending
any legal, administrative or investigative proceedings may be pad by the Company In
atvance of the final disposition of such proceedings upon receipt of an undertaking by or on
behalf of the former Director, Officer or agent, as the case may be, to repay the amount if it
shail ultimately be determined that the former Director, Officer or agent 1s not entitled to be
indemnified by the Company In accordance with these Articles and upon such other terms
and conditions, If any, as the Company deems appropriate

The indemnification and advancement of expenses provided by, or granted pursuant to, this
section 1s not exclusive of any other nights to which the Person seeking indemnification or
advancement of expenses may be entitled under any agreement, resoluton of members,
resolution of disinterested Dwectors or otherwise, both as to acting m the Person's official
capacity and as to acting in another capacity while serving as a Director, if applicable

if a Person to be ndemnified has been successful in defence of any proceedings described
above the Person 1s entitled to be indemnified aganst all expenses, including fegal fees, and
aganst all judgments, fines and amounts paid In settlement and reasonably incurred by the
Person In connection with the proceedings

INSURANCE

The Company may purchase and mamtain insurance in relation to any person who I1s or was
a Director, or who at the request of the Company 1s or was serving as a Director of, or in apy
other capacity 15 or was acting for another body corporate or a partnership, joint venture, frust
or other enterprise, against any habiity asserted against the person and incurred by the
person i that capacity, whether or not the Company has or would have had the power to
indemnify the person against the hability m the preceding Arhicle

NON-RECOGNITION OF TRUSTS

Subject to the proviso 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 feven when having notice thereof) any equrtable,
contingent, future or parhal Interest in any Share or {(except only as otherwise provided by
these Articles or as required by law) any other nght in respect of any Share except an
absolute nght to the entrety thereof in each Shareholder registered In the Register of
Members, provided that, notwithstanding the foregomg, the Company shall be entitied to
recogmise any such interests as shall be determined by the Directors
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VOLUNTARY LIGUIDATION

The Company may voluntarly commence its liquidation and dissolution by appomnting a
voluntary iquidator 1n accordance with section 199 of the Act if

(a) it has no labiliies, or
(k) it 1s able to pay its debts as they fall due and the value of its assets equals or exceads
its liabilites

A voluntary hquidator may be appointed by a Resolution of Shareholders or, if the Company
has never 1ssued Shares, by a Resolution of Directors

AMENDMENT OF ARTICLES OF ASSOCIATION
These Articles may be amended in the manner prescribed in the Memorandum
CLOSING OF REGISTER OF MEMBERS OR FIXING RECORD DATE

For the purpose of determining those Shareholders that are entitied to recetve notice of,
attend or vote at any meeling of Shareholders or any adjpurnment thereof, or those
Sharsholders that are enttled to recerve payment of any Distribution, or in order to make a
determination as to who I1s a Shareholder for any other purpose, the Directors may provide
that the Register of Members shall be closed for transfers for & stated period which shall not
exceed In any case forty days  If the Register of Members shall be so closed for the purpose
of determining those Shareholders that are entitled to receve notice of, attend or vote at a
meeting of Shareholders the Register of Members shall be so closed for at least fen days
immediately preceding such meeting and the recard date for such deterrmination shall be the
date of the closure of the Register of Members

In heu of or apart from closing the Register of Members, the Directors may fix in advance a
date as the record date for any such determination of those Shareholders that are enttled to
recetve notice of, aftend or vote at a meeting of the Shareholders and for the purpose of
determining those Shareholders that are entitled to receive payment of any Distnbution the
Diractors may, at or within ninety days pnor to the date of declaration of such Distnbution, fix
a subsequent date as the record date for such determination

if the Register of Members 15 not so closed and no record date is fixed for the determination
of those Shareholders enttled to receve notice of attend or vote at a mestng of
Shareholders or those Shareholders that are entitied to receiva payment of a Distribution, the
date on which nofice of the meetng 1s posted or the date on which the resclution of the
Directors declaring such Distnbution is adopted, as the case may be, shall be the record date
for such determination of Shareholders When a determination of those Shareholders that are
entitied to recelve notice of, attend or vote at a meeting of Shareholders has been made as
provided in this Article, such deterrmination shall apply to any adjournment thereof

REGISTRATION BY WAY OF CONTINUATICN

The Company may by Resolution of Directors or by Resolution of Shareholders resolve to be
registered by way of continuation in a jurisdiction outside the British Virgin Islands in the
mannar provided under those laws In furtherance of a resolution adopted pursuant to this
Article, the Directors may cause an application to be made to the Registrar of Corporate
Affars to dereqgister the Company in the Bntish Virgin Islands and may cause all such further
steps as they consider appropnate to be taken to effect the transfer by way of continuation of
the Company

DISCLOSURE

The Drectors, or any service providers (including the Officers, the Secretary and the
Registered Agent of the Company) specifically authorised by the Directors, shall be entitled to
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disclose to any regulatory or judicial authordy any information regarding the affars of the
Company including without imitation information contained in the Register of Members and
books of the Company
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We, WSmiths Finance Limiled of Nemours Chambers, Road Town, Tortola, British Virgin Islands, in
our capacity as reqisterad agent for the company hereby apply to the Registrar for the re-registration
of the company on 15" day of November 2006

Applicant io re-register

Sgd
Kitty Chan
Authornsed Signatones
WSmiths Finance Limited
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