072 |ozcr/gso

£7 i 7yE)

Companies House
e for the ovvowd

BR1

| S0

CHWP000

This form shoutd be completed in black.

Corporate name
{name in parent state)

Business name
{if different to corporate name)

(Ses note 5)

Country of Incorporation

Identity of register
{if applicable)

Legal form
(See note 3)

Seenote 2

* State whether the company is
a credit or financia! institution

Return delivered for registration of a branch of
an oversea company
(Pursuant to Schedule 21A, paragraph 1 of the Companies Act 1985)

For offica
use only

FCL 6998

m (Lgq 77

Tex o Fuycnlia (2 Lunmo

M1A
CAMMAERR VSLEALDDS
GAST AR
WBLA MDS and registration no. (R I HER O
PRNATE ComPriod LAMTED €4 SwAeES

PART A - COMPANY DETAILS

* |s the company subject to Section 699A of the Companies Act 19857

YES [ | E\/No

{1) These boxes need not be completed by companies formed in EC member states

Governing law
{See note 4)

Accounting
requirements

*ANQGAIGE#
COMPANIES HOUSE
AQS ¥ALZPZI8GH
COMPAMIES HOUSE

21
01/09/2006

253
16/06/2006

LANS OF ™ME CAAMBAN \SLAMES © COMPAMES
Livo Czoon, Rensioay) 182 .

Period for which the company is required to prepare accounts by
parent law. from__p A to MIA

Period allowed for the preparation and public disclosure of accounts
for the above period___n LA months




R RS ——ETTTE
W SPECITICALLY BWESTAMEAST W A LMATED PRACTRZ Sy P,

{2) This box need NOT be completed by companies from EC member states,
OR where the constitutional documents of the company already show
this information,

Address of principal place of

business in home country STEATHMUALE HONSE , QO NOZTH Chaelr
STREET, POBCK  1ORFIE APO, G el TDLw)

Objects of company IS A KM UMRES ke
Issued share capital 1, e e Currency STE@ Lin(

Company Secretary(ies)
Seenate10) | * Syle / Title JAS

Name Forenames_(” | ADOUD E EL M rE
Surmame___ () COMNDL
* Voluntary details * Honours etc. M lA

Previous Forenames 3 | A

tt Tick this box if the L~ Previ
revious surname  AJ
address shown is a \/ \ A

service address for

the beneficiary of a Address 1 L\ eV S DELAM
Confidentiality Order
granted under secticn

723B of the

Companies Act 1985

otherwise, give your Posttown CHESHOMT

usual residential

address. In the case County / Region M MH &

of a corporation, give
the registered or

principal office Postcode G:L) 2 aQs. Country (yt,
address,
Company Secretary(ies)
Beencte10) | * Style / Title
Name Forenames
Surname

* Voluntary details
* Honours etc.

t Tick this box if the Previous Forenames
address shown is a .

setvice address for Previous surname
the beneficiary of a

Confidentiality Order 1
granted under section Address

7238 of the
Companies Act 1985
otherwise, give your
usual residential

address. In the case Post town

of a corporation, give .

the registered or County / Region

principal office

address Postcode Country

{You may photocopy this page
if required)

2



Directors

(See note 10)

Name

* Voluntary details

1t Tick this box if the \//
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under secticn
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address

Address ft

SCOPE OF AUTHORITY

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box{es) as appropriate

(You may photocaopy this page
as required}

* Style / Tite M@

Forenames R1C AL

Sumname REANMNEL
*Honours etc. pf | A

Previous Forenames aj (A

Previous surname py | A

T nons OELA

Posttown Camé&SYuaryT

County / Region \—&£X EoedSruw g

Postcode &M R Q SL Country (YW
Day Month Year

Date of Birth |1 |6 |O|S |1 |96 1

Nationality Reamsm

Business Occupation _(QMQMM—_
Other Directorships__PLEARE SEE€ ATTACKHED LtdT

The extent of the authority to represent the company is ;- {(give details)

z ™E & [N
TS OIRCCTOHRS  WODER. TwE
_compPAMNYY  ARTICr S oF MOC ATION

Thﬁ:}awer!'?-
# May be exercised alone

OR
# ‘___| Must be exercised with :-

(Give name(s) of co-autherised persan(s))




Directors

(Sea note 10}

Name

* Voluntary details

1 Tick this box if the ‘/(

address shown is a
service address for Address

the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address

SCOPE OF AUTHORITY

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.}

Where the powers are exercised

jointly give the name(s) of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box(es) as appropriate

{You may photocopy this page
as required)

* Style / Title AL

Forenames PMICHACL RO T

Summame ISk

*Honours ete. aq |

Previous Forenames a3 | A

Previous surname )\ | A

1 oS DELA

Posttown CrélvuaaantT

County / Region _ y+&2X FOLOSHRE
Postcode &NV R Q SL Country (YW
Bay Month Year

Date of Birth LR llqlﬂ\

AT\

Nationality

Business Occupation COMPAMmY O\ RECTE.

Other Directorships__PLEARE  S€€  ATTACKHED (14T

The extent of the authority to represent the company is - (give details)

& ™E O A
T  OERCCTORS  VOER. T™ME
_com bR AgTC el ofF MIOCH ATIONS

These -
# May be exercised alone

OR
# D Must be exercised with :-

(Give name(s) of co-authorised person(s}}




Directors

(See nots 10}

Name

* Voluntary details

tt Tick this box if the \//
address shown is a
service address for

the beneficiary of a Address
Confidentiality Order

granted under section

723B of the

Companies Act 1985

otherwise, give your

usual residential

address. In the case

of a corporation, give

the registered or

pringipal office

address

SCOPE OF AUTHORITY

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box(es) as appropriate

(You may photocopy this page
as required)

* Style / Title _paf2_

Forenames DA THOWAS

Surmmame PO TTS

* Honours etc. 4. A

Previous Forenames A |a

Previous surname a3 |A

tEud TESCO nosé, DELAUMNRE eOAD

Posttown Cné&SanaT

County / Region \4&RX EOLOSrWRE

Postcode &M R QL Country {3

Day  Month Year
Date of Birth | | |& 013 \ ICI|S_|:|~

Nationality — & €A TI 8

Business Occupation_COMPANU DI ECTOR.

Other Directorships_ PLEARE &€ ATTACKHED L AT

The extent of the authority to represent the company is :- (give details)

c- ™TE oL A
T ORLECTORS . VALOER. TG
_eom P ANYYS  AgC el oF Mo ATIon

These -
# May be exercised alone

OR
# D Must be exercised with :-

(Give name(s) of co-authorised person(s}}




Directors

(Ses nota 10)

Name

* Voluntary details

tt Tick this box if the \//
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address

Address

SCOPE OF AUTHORITY

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box{es) as appropriate

(You may photccopy this page
as required)

* Style / Title AR

Forenames &3 M OALAY

Surname

O AL

*Honours etc. 3 {ea

Previous Forenames A

Previous surname a8 | A

ANEW) TESCO hoSE, DELAMRE 2 OAD

Posttown CréloaT

County / Region 14+&£7 coedSru &

Postcode &N R QA SL Country  (\

Day Month Year
222V 4612
AT

Date of Birth

Nationality

Business Occupation COMPANY 0\ e eCTer
Other Directorships PL%Q &€ ATACKHED LT

The extent of the authority to represent the company is - (give details)

SURECT 10O e AWELY  GRANTED

T ORECTORN  WOOER. THE
com P AU AT e oF MO ATION)

These -
# May be exercised alone

OR

[

Must be exercised with :-
(Give name(s) of co-authorised person(s))




Directors

(See note 10)

Name

*Voluntary details

1 Tick this box if the \//
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. Inthe case
of a corporation, give
the registered or
principal office
address

Address

SCOPE OF AUTHORITY

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; ar whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the person{s})
concermned. You may cross refer to the
details of person(s) disclosed eisewhere
on the form.

# Mark box(es) as appropriate

{You may photocopy this page
as required)

* Style / Title pag2

Forenames A ) STY R CuaAN

Sumname CLACYK

* Honours etc. &) |A

Previous Forenames )3 | A

M A

Previous surname

T noas LA

Posttown CrélroaanT

County / Region 1 &eX E0edSHuRE

Postcode &AVR Q ]L Country [ )K
Day Month Year
Date of Birth 21‘-'-\ \ |2 \l‘] |'.\.|\

Nationality .._R&n_&ﬂ_
Business Occupation COMOAWU D\ @ ECTOR
Other Directorships_ PLEARE S€E€ ATTACKHED LIAT

The extent of the authority to represent the company is :- (give details)

SURYECT 1o TéE OLWELY GRANTED

TS ORELCDHRS VLR TwE
com P AMUYS  ARTIC) €3 oF MIOCU AT

Thl%eymerr.-
# May be exercised alone

OR

« [

Must be exercised with :-
(Give name(s) of co-authorised person(s))




Constitution of company

{See notes 6
to 9}

# Mark box(es)
as applicable

* Delete as applicable

AND/OR

A certified copy of the constitutional
documents and latest accounts of the
company, together with a cerlifted
translation of them if they are not in
the English language, must accompany

AND/OR

The company may rely on constitutional
and accounting documents previcusly
filed in respect of another branch
registered in the United Kingdom.

AND/OR

The company may rely on particulars
about the company previously filed in
respeci of another branch in that part of
Great Britain, provided that any alterations
have been notified to the Registrar,

AND/OR

The company may also
rely on constitutional
documnents and particu-
lars about the company
officers previously filed in respect of a former
Place of Business of that company, provided
that any alterations have been notified to

the Registrar.

NOTE :- In all cases, the registra-
tion
number of the branch or place of

# [‘Z/A certified copy of the instrument constituting or defining the
b constitution of the company

I____\ * A certified translation

* is / are delivered for registration

#
D A copy of the latest accounts of the company
AND
I:, * A certified translation
* is / are delivered for registration
#

D The Constitutional documents (* and cenrtified translations)
AND/OR
The latest accounts (* and certified translations)

of the company were previously delivered on the registration of the
branch of the company at :-
Belfast L__l

Cardiff [ ] Edinburgh [ ]

Registration no. | |

D the particulars about the company were previously
delivered in respect of a branch of the company registered
at THIS registry.

Registration no. | \

D The Constitutional documents (* and certified translation}
AND/OR
Particulars of the current directors and secretary(ies)

were previously delivered in respect of a place of business of the
company registered at THIS registry.

Registration no. | |




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

who are authorised to represent
the company as permanent
representatives of the company
in respect of the business of the
branch.

Give details also of all persons
resident in Great Britain, who are
authorised to accept service or
process on the company’s
behalf.

* Delete as appropriate
SCOPE OF AUTHORITY

{This part does not apply to a person
only authorised to accept service on
behalf of the company)

Give brief particulars of the extent of
the powers exercised. (e.9. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box(es) as appropriate

' Tick this box if the

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address, In the case
of a corporaticn, give
the registered or
principal office
address.

PART B - BRANCH DETAILS

* Style / Title @,

Forenames C\C AL

Surname _ EAINMEL

Address 1t AW TESCO YOO, DELAMARC

oAl
Posttown Cx &S AuMT
County / Region £ @I EOLOSN1LE Postcode QAL E 8L

Is # mthorised to accept service of process on the company’s behalf
* ANDIOR

Is # wwsed to represent the company in relation to that business
The extent of the authority to represent the company is - (give details)

As  0ETCRMIMNGD 84 ThE ACNCES OF
AOUARTON) OF ™ME  ComPA MM

FULL  PUTHOR (TY 10 REPRESENT
e CoMn PANY]

These po -
# May be exercised alone

OR
# D Must be exercised with -

(Give name(s} of co-authcrised person(s))




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

who are authorised to represent
the company as permanent
representatives of the company
in respect of the business of the
branch.

Give details also of all persons
resident in Great Britain, who are
authorised to accept service or
process on the company's
behalf.

* Delete as appropriate

SCOPE OF AUTHORITY

{This part does not apply to a person
only authorised to accept servica on
behalf of the company)

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited o powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s} of the person(s}
concerned. You may cross refer to the
details of personis} disclosed elsewhere
on the form.

# Mark box{es) as appropriate

* Tick this box if the \/

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address, In the case
of a corporation, give
the registered or
principal office
address.

PART B - BRANCH DETAILS

* Style / Title  paf2_

Forenames pA\CHAEL @ OREGEET

Sumame __ P\ Sig

Address 't NEWs TEACH YOOE, DELAMALC
oA

Posttown  CxA@ESaaaT

County / Region y+&@TEOENSNBE Postcode QAL E URL

Is # mthorised to accept service of process on the company's behalf
* AND/OR

is # QAu/th-orised to represent the company in relation to that business
The extent of the authority io represent the company is :- (give details)

AS  OETERPMSED BRM e AemicLed OF

AANOCA AN K OE P COup AnY

A AUTwR ITY 10 REPRECERT
e COMPANY

These po -
# May be exercised alone

OR
# D Must be exercised with :-

(Give name(s) of co-authorised person(s))




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

who are authorised to represent
the company as permanent
representatives of the company
in respect of the business of the
branch.

Give details also of all persons
resident in Great Britain, who are
authorised to accept service or
process on the company's
behalf.

* Delete as appropriate
SCOPE OF AUTHORITY

{This part does not apply to a person
oniy authorised to accept service on
behalf of the company)

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s} of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box{es) as appropriate

Tt Tick this box if the

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address,

PART B - BRANCH DETAILS

* Style / Title MR
Forenames DAWMD  THOWKS

Surname  POSTTS
Address 1t pyEWw TEACH YOO, DELAMALE
_ROAD

Posttown i E@ESHAOAST
County / Region y+€@TEOEDSNILE Postcode QAL 8 Q&L

Is# mthorised to accept service of process on the company’s behalf
* ANDIOR®

Is # Worised to represent the company in relation to that business
The extent of the authority to represent the company is :- (give details)

AR DeETELMAOEN B4 T™ME ASNCLER oF
OCUATION OF "B

PULL  AUNeR\TY 10 REPRESENT
e  CoOMmMNY

These po -
# May be exercised alone

OR
¥ D Must be exercised with :-

(Give name(s} of co-authorised person(s))




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

who are authorised to represent
the company as permanent
representatives of the company
in respect of the business of the
branch,

Give details also of all persons
resident in Great Britain, who are
authorised to accept service or
precess on the company's
hehalf.

* Delete as appropriate

SCOPE OF AUTHORITY

(This part does not apply to a perso.
only authorised to accept service on
behalf of the company)

Give brief particulars of the extent of
the powers exercised. {e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s} of the person(s)
concerned, You may cross refer to the
details of person(s} disclosed elsewhere
on the form.

# Mark box{es) as appropriate

1 Tick this box if the /
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address.

PART B - BRANCH DETAILS

*Style / Title ME.

Forenames AMOLNAS

Sumname OYHACE

Address 1 \Ews TESCO VYOME, DELAMALE
oA

Post town  CxAESHAOAT

County / Region £ @TEDENSNILE Postcode GALE AR L

s # IE/A:Jthorised to accept service of process on the company’s hehalf
* AND/OR?

Is # E/Au/th.orised to represent the company in relation to that business
The extent of the authority to represent the company is :- (give details)

S OCTERMIAND Y The AT LES OF
ASOCAKTOAY OF The COMPAMU

AL AvToeRiTY o REPRESENTT
e (oMPANY

These po -
# May be exercised alone

OR .
# D Must be exercised with :-

{Give name(s}) of co-authorised person(s)}




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

who are authorised to represent
the company as permanent
representatives of the company
in respect of the business of the
branch.

Give details also of all persons
resident in Great Britain, who are
authorised to accept service or
process on the company’s
behalf,

* Delete as appropriate
SCOPE OF AUTHORITY

(This part does not apply to a person
only authorised to accept service on
behalf of the company)

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.}
Where the powers are exercised

jointly give the name(s) of the person(s)

concerned. You may cross refer to the

details of person(s) disclosed elsewhere

on the farm.

# Mark box(es) as appropriate

1 Tick this box if the

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address.

PART B - BRANCH DETAILS

* Style / Title (2

Forenames AYLASTW AR CUIAA)

Sumname  C LAZ WY

Address ™ NEws TERCO YOO, DELAMARE
COAD

Posttown CxvESrA0asT

County / Region \&RTEQECOSHILE Postcode AL E YUJL

Is# mthorised 1o accept service of process on the company’s behalf
* AND/OR®

Is # Worised to represent the company in relation to that business
The extent of the authority to represent the company is :- (give details)

AS  OETREAMAINYD Y ¢ AT LR OF
AAIOG AT OF ™e COmPANY

e AVTHORATY 0 REPRESENST
e CoMmPA Y

These po -
# May be exercised alone

OR
# D Must be exercised with :-

(Give name{s) of co-authorised person(s))




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

who are authorised {o represent
the company as permanent
representatives of the company
in respect of the business of the
branch.

Give details also of all persons
resident in Great Britain, who are
authorised to accept service or
process on the company’s
behalf.

* Delete as appropriate

SCOPE OF AUTHORITY

(This part does not apply to a person
onily authorised to accept service on
behalf of the company}

Give brief particulars of the extent of
the powers exercised. (e.9. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.}

Where the powers are exercised

jointly give the name(s) of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box(es) as appropriate

* Tick this box it the ‘/
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address.

PART B - BRANCH DETAILS

MS
CLAVUDINE ©EUAINC
Q' CoONNOR
Address #_ NEW TESCO HOUSE K DELAMARE
ROAD
Posttown CHESHUNT
County / Region HERTFOR DSHIRE Postcode EN B QS

Is # B/Authorised to accept service of process on the company's behalf
* AND/OR

Is # B/Authorised to represent the company in relation to that business
The extent of the authority to represent the company is :- (give details)

A> OFREMUWED &M The ACTK LES BE
AOU AN SF TG g;;ﬂ&&g

full . AVTNOR T 10 REPRTLENT
e o PANY

* Style / Title

Forenames

Surname

These powers :-
# E/ May be exercised alone
OR
# [:l Must be exercised with :-

{Give name(s) of co-authorised person(s)}




Address of branch
(Ses note 11}

Address {0 TESCO hool€, OELAnage
ROAD

Post town CIes vA\ONIT
County / Region n& €T FOROSry @€ Postcode Gay B Q8L

Branch Details

(Sese note 12)

Day  Month Year

Date branch opened OO} 2 00 6’
Business carried on at branch _ FAOLOIAN. OF W
LAAMATRED  PRARTAERS TP | TERE ST A

SIGNATURE

signed = ol S

(* Riractar/ Secretary NRermanentrepresentative)

Date C/’[L?S/@g

This form containg ........c.coeveeveeeennnn. CONtiNuAtion sheets.

You do not have to give any contact
informaticn in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on
the form. The contact information
that you give will be visible to
searchers of the public record.

Name TAMALA TRAANKS

Address winy  LE LAY e
ACELADE HicnsE
LOMNOON Postcode & iy QA
Telephone &7 e A360 KOOy Extension

When completed, this form together with any enclosures should be delivered to the Registrar of Companies at

For branches established in England and Wales For branches established in Scotland

Companies House
Crown Way
Cardiff

CF14 3UZ

DX 33050 Cardiff

Companies House
37 Castle Terrace
Edinburgh

EH1 2EB

DX 235 Edinburgh
or LP - 4 Edinburgh 2




NOTARIAL CERTIFICATE

I, David Owen Jones, a Notary Public in and for the Cayman
Islands hereby certify the attached document to be a true and
correct copy of the following original document relating to Tesco
Fuchsia (2LP) Limited:

(i) Memorandum and Articles of Association dated 27" Juty, 2006.

IN FAITH AND TESTIMONY WHEREOF I have hercunto set my
hand and affixed my Seal of Office at George Town, Grand
Cayman, Cayman Islands, British West Indies this 28" day of

August two thousand and six.

D A

Notary Public, Grand Cayman

(My commission expires on 31* January, 2007)




(w3

2024483 HONEOMAFIAT3396/1

THE COMPANIES LAW (2004 REVISION)
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
Tesco Fuchsia 2LP) Limited

The name of the Company is Tesco Fuchsia (ZLP) Limited.
The registered office of the Company shall be at the offices of Meurant Cayman Limited, P.O,
Box 10378APO, George Town, Grand Cayman, Cayman Islands, or at such other place as
determined by the Directors from time to time.
The objects for which the Company is established arc unrestricted and the Company shail have full
power and authority to carry out any object not prohibited by the Companics Law {2004 Revision)
or as the same may be revised from time to time, or any other law of the Cayman Islands.

The share capital of the Company is £1,000 divided into 1,000 shares of a par value of £1.00 cach,

The liability of a member of the Company is limited to the amount unpaid (if any} on such
member's share or shares.

The Company has power to register by way of continuation as a body corporate limited by shares
under the laws of any jurisdiction cutside the Cayman Islands and lo be dercgistered in the
Cayman Islands.

Capitalised terms that are not defined in this Memorandum of Association bear the same meaning
as those given in the Articles of Association of the Company.
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WE, the subscribers to this Memorandum of Association, wish to be formed inte a company pursuant to
this Memorandum of Association, and we agree to take the number of shares shown opposite our name,

DATED this 27th day of July, 2006.

SIGNATURE OF
SUBSCRIBERS

y

. Graeféla ;)_)i{b'
,"?{J"/ i

-,"rm / P
Vol f e

Witness to the above sig

"“Narme: Janine l.ee

Occupation: Legal Secretary

I, .. uwADNE EBANKS Asst.

ADDRESS

PO Box 10378APO
George Town
Grand Cayman
Cayman [slands

PO Box 10378APO

" George Town

Grand Cayman
Cayman Islands

PO Box 16378APO
George Town
Grand Cayman
Cayman Islands

NUMBER OF SHARES
TAKEN

One

One

Registrar of Companies in and for the Cayman [slands DO

HEREBY CERTIEY. that this-is a true and correct copy of the Memorandum of Association of this

Comp

AR OF COMPANIES

duly incorporated on the 27th day of July, 2006,
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THE COMPANIES LAW (2004 REVISION)
OF THE CAYMAN ISLANDS

i
ihe

ARTICLES OF ASSOCIATION ;3
of

Tesco Fuchsia (2LP) Limited

Interpretation
In these Articles, Table A in the First Schedule to the Law shall not apply and if not inconsistent
with the subject or context, the words in the first column of the following table shall tear the
meanings sct opposite to them respectively in the second column.

Words Meanings

these Articles These Articles of Association in their present form or as from
time to time altered.

auditors Auditors (if any) of the Company appointed pursuant to these
Articles.
clear days In relation to the period of a notice, shall mean that period

excluding the day when the notice is served or deemed to be
served and the day for which it is given or on which it is to take

cffect.

Company The above-named company.

Directors The directors of the Company for the time being.

dividend Includes an interim dividend as well as any distribution or interim
distribution,

Electronic Record Has the same meaning as in the Electronic Transactions Law

(2003 Revision).

the Law The Companies Law (2004 Revision) of the Cayvman Islands.
Member Has the same meaning as in the Law,

Memorandum The memorandum of association of the Company.

month Calendar month,

notice A written notice unless otherwise specifically stated.

Ordinary Resolution A resolution passed by a simple majority of timM;mba»as :

being entitled to do so, vote in person or, where proxics are
allowed, by proxy at a general meetmu dﬂd includes a -
unanimous written resolution. S
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present in person In relation to general meetings of the Company and tc meetings

of the holders of any class of shares, shall include present by
attorney or by proxy or, in the case of a corporate shareholder,
by representative.

Register of Members The register of Members kept in accordance with the [aw and
includes (except where otherwise stated), any duplicate register
of members.

Registered Office The registered office for the time being of the Company.

Secretary Any person appointed by the Directors to perform any of the

duties of secretary of the Company (including a temporary or
assistant secretary), and in the event of two or more persons
being appointed as joint secretaries any one or more of the
persons so appointed.

Share and Shares Means a share or shares in the Company and includes a fraction
of a share
Special Resolution Has the same meaning as in the Law and includes a unanimous

written resolution.

In these Anticles, unless there be something in the subject or context inconsistent with such
construction:-

(a)

(b)

©

(d)

()

{f

(z)

(GY]

the word "may" shall be construed as permissive and the word "shall” shall be construed
as imperative;

the word "signed” shail be construed as including a signature or representation of a
signature affixed by mechanical or other means;

the words "in writing" shall be construed as including written, printed, telexed,
electronically transmitted or any other mode of representing or reproducing words in a
visible form:

words importing "persons” shall be construed as including companies or associations or
bodies of persons whether corporate or unincorporate;

words importing the singular number shall be construed as including the plural number
and vice versa;

words importing the masculine gender only shall be construed as including the feminine
gender;

references to provisions of any law or regulation are to such provisions as are from time
to time modified, amended, re-enacted or consolidated and shall include any enactment

made in substitution for an enactment that is repeaied; and

in these Articles, section 8 of the Electronic Transactions Law shall not apply.

The headings herein are for convenience only and shall not affect the construction of these
Articles.

35
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Preliminary

The preliminary expenses incurred in forming the Company may be discharged out of the funds of
the Company.

The business of the Company shall be commenced as soon afier the incorporation of the Company
as the Directors think fit,

Share Capital and Shares

The share capital of the Company is as specified in the Memorandum of Association and the
shares of the Company shall have the rights and be subject to the conditions contained in these
Acticles.

Without prejudice to any special rights for the time being conferred on the holders of any class of
shares (which special rights shall not be varied or abrogated except with such consent or sanction
as is required by these Articles and subject to the Law), and subject to the Memorandum and to
any direction that may be given by the Company in general meeting, any share (or fraction of a
share) in the Company may be issued with such preferred, deferred or other special rights, or such
restrictions, whether in regard to dividends, return of capital, voting or otherwise, as the Directors
may from time to time determine.

The Directors may {(subject to the provisions of these Articles) allot, grant options over, ot
otherwise dispose of the shares to such persons at such times and on such terms as they think
proper.

The Company may issue fractions of shares in accordance with and subject to the provisions of the
Law, provided that:-

{a) a fraction of a share shall be taken into account in determining the entitlement of a
Member as regards dividends or on a winding up; and

{b) a fraction of a share shall not entitle a Member to a vote in respect thereof,
The Company shall not issue shares to bearer.

The Company may pay commissions as permitted by the Law. Subject to the provisions of the
Law, any such commission may be satisfied either by the payment of cash ot by the allotment of
fully or partly paid shares or partly in one way and partly in the other.

Except as required by law, no person shall be recognised by the Company as holding any share
upon any trust, and the Company shall not be bound by or recognise any equitable, contingent,
future or partial interest in any share, or (except only as by these Articles otherwise provided or as
by law required) any interest in any fraction of a share, or any other right in respect of any share,
except an absolute right 1o the entirety thereof in the registered holder.

Alteration of Share Capital and Amendments to the Memorandum and Articles

The Company may by Ordinary Resojution, alter its share capital in any manner permitted by the
Law.

Any new shares created on an increase or other alteration of share capital shall be issued upon
such terms and conditions as the Directors may determine.
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Except as provided otherwise in the terms of issue, the new shares shall be subject to the
provisions of these Articles with reference to the payment of calls, transfer and transmission of
shares, lien or otherwise, applicable to the existing shares in the Company.

Subject to the Law and the provisions of these Articles, the Company may change its name, amend
or alter the Articles, amend or alter the Memorandum and reduce its share capital and any capital
redemption reserve fund by Special Resolution.

Varijation of Rights

Whenever the capital ofthe Company is divided into different classes of shares, the special rights
attached to any class, unless otherwise provided by the terms of issue of the shares of that class,
may be varied or abrogated, either whilst the Company is a going concern or during or in
contemplation of a winding up, with the consent in writing of the holders of three-quarters of the
issued shares of that class, or with the sanction of a resclution passed at a separate meeting of the
holders of shares of that class, but not otherwise. To every such separate meeting all the
provisions of these Articles and of the Law relating to general meetings of the Company or to the
proceedings thereat shall apply, mutatis mutandis, except that the necessary quorum shall be two
or more persons holding or representing at least one-third in nominal amount of the issued shares
of that class but so that if at any adjourned meeting of such holders a quorum as above defined is
not present, those holders who are present in person shall be a quorum.

The special rights conferred upon the holders of any clasg of shares issued with preferred or other
special rights shall be deemed to be varied by the creation of further shares ranking in priority
thereto, but shall not {unless otherwise expressly provided by these Articles or by the conditions of
issue of such shares) be deemed to be varied by the creation or issue of further shares ranking after
or pari passu therewith.

Share Certificates

If the Directors resolve that a share certificate shall be issued, a Member shall be entitled to one
certificate for all his shares of each class and, when part only of the shares comprised in a
certificate is sold or transferred, to a new certificate for the remainder of the shares so comprised;
or upon payment of such sum for each certificate as the Directors shall from time to time
determine, to several certificates cach for one or more of his shares of any class.

Every certificate shall be issued either under seal or signed by one or more Directors or other
person authorised by the Directors and shall specify the number and class of shares to which it
relates and the amount paid up thereon and, if so required by the Law, the distinguishing numbers
of such shares. The Directors may authorise certificates to be issued with the authorised signatures
affixed by mechanical process.

In respect of a sharg held jointly by several persons, the Company shall not be bound to issue more
than one certificate, and delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders.

If a share certificate is defaced, lost or destroyed, it may be renewed on payment of such fee and
on such terms {ifany) as to evidence and indemnity and the payment of out-of-pocket expenses of
the Company in relation thereto as the Directors think fit.
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Joint Helders of Shares

Where two or more persons are registered as the holders of any share they shall be deemed to hold
the same as joint tenants with the benefit of survivorship, subject to the following provisions:-

{(a) the Company shall not be bound to register more than four persons as the joint holders of
any share;

{b) the joint holders of any share shalt be liable, severally as well as jointly, in respect of all
payments to be made in respect of such share;

() any one of such joint holders may give a good receipt for any dividend, bonus or return of
capital payable to such joint holders;

(d) only the senior of the joint holders of a share shall be entitled to delivery of the certificate
relating to such share or to receive notices from the Company and any notice given to the
senior joint holder shall be deemed notice to all the joint holders; and

{e) for the purpose of the provisions of this Article, seniority shall be determined by the order
in which the names of the joint holders appear in the Register,

Register of Members

The Directors shall keep or cause to be kept at the Registered Office or at such other place as the
Directors may from time to time determine, a Register of Members in the manner required by the
Law.

Lien

The Company shall have a first and paramount lien on every share {whether fully paid or not) for
all monies, whether presently payable or not, called or payable at a fixed time in respect of such
shares; and the Company shall also have a first and paramount lien on all shares {(whether fully
paid or not) registered in the name of a single Member for all the debts and liabilities of such
Member or his estate to the Company, whether the same shall have been incurred before or after
notice to the Company of any interest of any person other than such Member and whether the
period for the payment or discharge of the same shall have actually commenced or not, and
notwithstanding that the same are joint debts or liabilities of such I4ember or his estate and any
other person whether a Member or not. The Company’s lien (if any) on a shate shall extend to all
dividends or other monies payable thereon or in respect thereof. The Directors may resolve that
any share shall, for such period as they think {it, be exempt from the provisions of this Article.

The Company may sell, in such manner as the Directors think fit, any shares on which the
Company has a lien, but no sale shall be made unless some monies in respect of which the lien
exists are presently payable, and fourteen days have expired after a notice, stating and demanding
payment of the monies presently payable and giving notice of intention to sell in default, shall
have been served on the holder for the time being of the shares or the person entitled by reason of
his death or bankruptey to the shares,

The net proceeds of such sale, after payment of the costs of such sale, shall be applied in or
towards payment or satisfaction of the debt or Hability in respect whereof the lien exists, so far as
the same is presently payable, and any residue shall (subject to a like lien for debts or liabilities not
presently payable as existed upon the shares prier to the sale) be paid to the person entitled to the
shares at the time of the sale. For giving effect 1o any such sale the Directors may authorise a
person to execute an instrument of transfer of the shares sold to the purchaser thereof. The
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purchaser shall be registered as the holder of the shares so transferred and he shall not be bound to
see to the application of the purchase money nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

Calls on Shares

The Directors may, subject to the provisions of these Articles and to any conditions of allotment,
from time to time make calls upon the Members in respect of any monies unpaid on their shares
{whether on account of the amount of the par value or of premium) provided thar (except as
otherwise fixed by the conditions of application or allotment) no call on any share shall be payable
within fourteen days of the date appointed for payment of the last preceding call, and each
Member shall (subject to being given at least fourteen clear days’ notice specifying the time or
times and place of payment) pay to the Company at the time or times and place so specified the
amount called on his shares. The person upon whom a call is made shall remain liable for such
calls even if he has transferred the shares in respect of which the call was made.

A call may be made payable by instalments. A call may be postponed or wholly or in part revoked
as the Directors may determine. A call shali be deemed to have been made at the time when the
resolution of the Directors authorising the call was passed.

Ifa sum called in respect of a share is not paid before or on the day appointed for payment thereof,
the person from whom the sum is due may be required to pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at a rate determined by the Directors
not exceeding the rate of ten per cent. per annum. The Directors may, in their discretion, waive
payment of interest.

Any sum which by or pursuant to the terms of issue of a share becomes payable upon zllotment or
at any fixed date, whether on account of the amount of the share or by way of premium, shall, for
all the purposes of these Articles, be deemed to be a call duly made and payable on the date on
which, by or pursuant to the terms of issue, the same becomes payable, and in case of non-
payment, all the relevant provisions of these Articles as to payment of interest, forfeiture or
otherwise shall apply as if such sum had become payable by virtue of a call duly made and
notified.

The Directors may make arrangements on the issue of shares for a difference between the holders
in the amount of calls to be paid and in the times of payment.

The Directors may, if they think fit, receive from any Member willing to advance the same, all or
any part of the money uncalled and unpaid upon the shares held by him beyond the sums actually
called up thereon as a payment in advance of calls. Any such pavmertt in advance of calls shall
extinguish, so far as the same shall extend, the liability upon the shares in respect of which it is
advanced. The Company may pay interest upon the money so received, or upon so much thereof
as from time to time exceeds the amount of the calls then made upon the shares in respect of which
it has been received, at such rate as the Directors shall think fit provided thar any amount paid up
in advance of calls shall not entitle the holder of the shares upon which such amount is paid to
participate in respect thereof in any dividend until the same would but for such advance become
presently payable.

Forfeiture of Shares

If a Member fails to pay any call or instalment of a call on or before the day appointed for payment
thereof, the Directors may at any time thereafter, during 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
instalment as is unpaid, together with any interest which may have accrued and any expenses
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which may have been incurred by the Company by reason of such non-payment or accept their
surrender instead of causing them to be so forfeited.

‘The notice shall name a further day (not earlier than fourteen days from the date of service thereof)
on or before which and the place where the payment required by the notice is to be made, and shall
state that in the event of non-payment at or before the time and at the place appointed, the shares
on which the call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in respect of
which such notice has been given may at any time thereafter, before payment of all calls and
interest due in respect thereof have been made, be forfeited by a resolution of the Directors to that
effect, and such forfeiture shall include all dividends which shall have been declared on the
forfeited shares and not actually paid before the forfeiture.

When any share has been forfeited in accordance with these Articles, notice of the forfeiture shail
forthwith be given to the holder of the share or the person entitled to the share by transmission, as
the case may be, and an entry of such notice having been given, and of the forfeiture with the date
thereof, shall forthwith be made in the Register of Members opposite to the entry of the share; but
no forfeiture shall be invatidated in any manner by any omission or neglect to give such notice ot
to make such entry as aforesaid.

A forfeited or surrendered share may be sold, re-allotted or otherwise disposed of, either to the
person who was before forfeiture or surrender the holder thereof or entitled thereto, or to any other
person, upon such terms and in such manner as the Directors think fit, and at any time before a
sale, re-allotment or disposition the forfeiture or surrender may be cancelled on such terms as the
Directors think fit. The Directors may, if necessary, authorise some person to transfer a forfeited
or surrendered share to any other person as aforesaid.

A person whose shares have been forfeited or surrendered shall cease to be a Member in respect of
the forfeited or surrendered shares but shall, notwithstanding the forfeiture or surrender, remain
liable to pay to the Company all monies which at the date of forfeiture or surrender were presently
payable by him to the Company in respect of the shares, with interest thereon at a rate determined
by the Directors not exceeding ten per cent. per annum from the date of forfeiture or surrender as
the case may be until payment and the Directors may enforce payment without any allowance for
the value of the shares at the time of forfeiture or surrender, The Directors may, in their
discretion, waive payment of interest,

An affidavit by a Director or the Secretary that a share has been duly forfeited or surrendered on
the date stated therein shali be conclusive evidence of the facts so stated as against all persons
claiming to be entitled to the share and such affidavit and the receipt of the Company for the
consideration {if any) given for the shar> on the sale, re-allotment or disposal thereof, together
with the certificate for the share delivered to 2 purchaser or allottec thereof, shall (subject to the
cxecution of a transfer if the same be so required) constitute good title to the share and the person
to whom the share is sold, re-allotted or disposed of shail be registered as the holder of the share
and shall not be bound to see to the application of the consideration (if any), nor shall his title to
the share be affected by any irregularity or invalidity in the proceedings in respect of the forfeiture,
surrender, sale, re-allotment or disposal of the share.

The provisions of these Articles as to forfeiture and surrender shall apply in the case of non-
payment of any sum which by the terms of issue of a share becomes payable at a fixed time,
whether on account of the amount of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.




42,

43,

44,

45.

46,

47.

48.

49,

50.

51

52.

2024483 JONEQ/MAF)475396/1

Transfer and Transmission of Shares

All transfers of shares shall be effected by a written instrument of transfer {a "Transfer Form") in
any usual or common form or in any other form approved by the Directors.

All Transfer Forms shall be signed by or on behalf of the transferor and, if the Directors so
require, by the transferce. The transferor shall be deemed to remain the holder of the share until
the name of the transferee is entered on the Register in respect thereof.

The Directors may In their absolute discretion, and without assigning any reason therefor, refuse to
register any transfer of shares, including, without imitation, a transfer of such shares to a person of
whom they do not approve and may refuse to register any transfer of shares on which the
Company has a lien, but shall not otherwise refuse to register a transfer of shares made in
accordance with these Articles.

[f the Directors refuse to register any ransfer of shares they shall, within two months after the date
on which the Transfer Form was lodged with the Company, send to the proposed transferor and
transferee notice of the refusal.

All Transfer Forms relating to transfers of shares which are registered shall be retained by the
Company, but any Transfer Forms relating to transfers of shares which the Directors decline to
register shall (except in any casc of raud) be returned to the person depositing the same.

The registration of transfers of shares or of any class of shares may be suspended whenever the
Directors determine.

Unless otherwise decided by the Directors in their sole discretion, no fee shall be charged in
respect of the registration of any probate, letters of administration, certiticate of marriage or death,
power of attorney or other document relating to or affecting the title to any shares.

In the case of the death of a Member, the survivors or survivor, where the deceased was a joint
holder, and the executors or administrators of the deceased, where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as having any title to his interest in
the shares, but nothing in this Article shall release the estate of a deceased joint holder from any
liability in respect of any share jointly held by him,

Any guardian of an infant Member and any curator or guardian or other legal representative of a
Member under legat disability and any person becoming entitled to a share in consequence of the
death or insolvency or bankruptcy of a Member or otherwise by operation of law may, upon such
evidence as 1o his entitlement being produced as may from time to time be required by the
Directors and subject as hereinafter provided, elect either to be registered himself as the holder of
the share or to have some person nominated by him registered as the holder thereof.

If the person so becoming entitled shall elect to be registered himself, he shall deliver or send to
the Company a notice signed by him stating that he so elects together with such evidence as to his
entitlement as may from time to time be required by the Directors. Ifhe shall elect to have another
person registered, he shall testify his election by signing a Transfer Form in favour of that person.
All the limitations, restrictions and provisions of these Articles relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such notice or Transfer Form as
aforesaid as would have existed had such transfer occurred before the death, insolvency or
bankruptey of the Member concerned.

A person becoming entitled to a share by reason of the death or insolvency or bankruptcy of a
Member or otherwise by operation of law shall, upon such evidence as to his entitlement being
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produced as may from time to time be required by the Directors, be entitled to the same dividends
and other advantages to which he would be entitled if he were the registered holder of the share,
except that he shall not, before being registered as a Member in respect of the share, be entitled in
respect of it to exercise any right conferred by membership in relation to meetings of the Company
provided always that the Directors may at any time give notice requiring any such person to elect
either to be registered himself or to transfer the share and if the notice is not complied with within
one month such person shall be deemed to have so elected to be registered himself and all the
restrictions on the transfer and transmission of shares contained in these Articles shall apply to
such election.

Redemption and Repurchase of Shares

The Company may issue shares that are to be redeemed or are liable to be redeemed at the option
of the Company or the Member. The Company shali redeem the shares in the manner which the
Directors may determine prior to the issue of the shares provided that no share may be redeemed
or repurchased unless it is fully paid.

The Company may purchase its own shares {including any redeemable shares) if such purchase
and the manner of purchase has first been approved by Ordinary Resolution,

A payment in respect of the redemption or purchase of its own shares by the Company may be
made in any matter permitted by the Law, including a payment out of capital.

General Mectings

[frequired by the Law, an annual general meeting shall be held once in every calendar year, either
in or outside the Cayman lslands, at such time and place as may be determined by the Directors.
The Company is not obliged to hold an annual general meeting unless it is required to do so by the
Law. Al other general meetings shali be called extraordinary general meetings.

The Directors may whenever they think fit, and upon a requisition made in writing by Members in
accordance with these Articles, the Directors shalt convene an extraordinary general mecting of
the Company.

A Members requisition is a requisition of Members of the Company holding at the date of deposit
of the requisition not less than ten per cent. in par value of the capital of the Company as at that
date carries the right of voting at general meetings of the Company.

The requisition must state the object of the meeting and must be signed by the requisitionists and
deposited at the Registered Office, and may consist of several documents in like form each signed
by one or more requisitionists.

If the Directors de not within twenty-one days from the date of the deposit of the requisition duly
proceed to convene a peneral meeting to be held within a further twenty-one days, the
requisitionists, or any of them representing more than one-half of the total voting rights of all of
them, may themselves convene a general meeting, but any meeting so convened shall not be held
after the expiration of three months after the expiration of the said twenty -one days.

A general meeting convened as aforesaid by requisitionists shall be convened in the same manner
as nearly as possible as that in which general meetings are to be convened by Directors.

At any extraordinary general meeting called pursuant to a requisition, unless such meeting is
called by the Directors, no business other than that stated in the requisition as the objects of the
meeting shal] be transacted,
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Class Meetings

Save as is provided in this Article and otherwise in these Articles, all the provisions of these
Articles and of the Law relating to general meetings of the Company and to the proceedings
thereat shall apply, mutatis mutandis, to every class meeting. At any class meeting the holders of
shares of the relevant class shall, on a poll, have one vote in respect of each share of that class held
by each of them,

Notice of General Meetings

At least seven clear days’ notice shall be given of any general meeting, Every notice shall specify
the place, the day and the time of the meeting and in the case of special business, the general
nature of such business and, in the case of an annual general meeting, shall specify the meeting as
such, Notice of every meeting shall be given in the manner hereinafter mentioned to all the
Members and to the Directors and to the auditors,

A meeting of the Company shall, notwithstanding that it is called by shorter notice than that
specified in these Articles, be deemed to have been duly called if it is so agreed:-

(a) it the case of an annual general meeting, by ali the Members {or their proxies) entitled to
attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of Members having a right to
attend and vote at the meeting, being a majority together holding not less than ninety-five
per cent. of the total voting rights of the members who have that right.

In every notice calling a meeting of' the Company there shall appear with reasonable prominence a
statement that a Member entitled to attend and vote is entitled to appoint one or more proxies to
attend and vote instead of him and that a proxy need not also be a Member.

The accidental omission to give notice of a meeting 1o, or the non-receipt of notice of a meeting
by, any person entitled to receive notice shall not invalidate the proceedings at that meeting.

Proceedings at General Meetings

The business of an annual general meeting shall be to receive and consider the accounts of the
Company and the reports of the Directors and auditors, to elect Directors (if necessary), to elect
auditors (if any) and fix their remuneration, to sanction a dividend if thought fit so to do, and to
transact any other business of which notice has been given.

No business shall be transacted at any general meeting except the adjowmment of the meeting
unless a quorum of Members is present at the time when the meeting proceeds to business. Such
quorum shall consist of not less than two Members present in person or by proxy or (in the case of
a corporation or other non-natural person) by a duly authorised representative, but so that not less
than two individuals will constitute the quorum, provided thar, if at any time all of the issued
shares in the Company are held by one Member, such quorum shali consist of the Member present
in person or by proxy or in the case of a corporation or other non-natural person by a duly
authorised representative,

If within half an hour from the time appointed for the meeting 2 quorum is not present, or if during

the meeting a quorum ceases to be present, the meeting, if convened by or upon the requisition of
Members, shall be dissolved. 1f otherwise canvened the imeeting shall stand adjourned to the same

10
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day in the next week at the same time and place or such day, time and place as the Directors shall
determine.

The chairman (ifany) of the Board of Directors shall preside as chairman at every general meeting
of the Company. If there is no such chairman, or if at any meeting he is not present the Members
present in person shall choose one of the Directors present to be chairman, or if no Director shall
be present and willing to take the chair the Members present in person shall choose one of their
number to be chairman.

The chairman may with the consent of any meeting at which a quorum is present (and shall if so
directed by the meeting) adjourn the 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 a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be given as in the case of the original meeting. Save
as aforesaid, it shall not be necessary to give any notice of any adjourned meeting or of the
business to be transacted at an adjourned meeting.

Except where otherwise provided in the Law or in these Articles, all resolutions shall be adopted if
approved by a majority of the votes cast. in the event of an equality of votes at any general
meeting, whether upon a show of hands or on a poll, the chairman shal! not be entitled to a second
or casting vote.

At any general meeting every question shall be decided in the first instance by a show of hands
and, unless a poll is demanded by the chairman or by any Member, a declaration by the chairman
that a resolution has on a show of hands been carried or not carried, or carried or not carried by a
particular majority or lost, and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes recorded in
favour of or against such reselution.

[fa poll is demanded in the manner mentioned above, it shall be taken at such time (within twenty-
one days) and in such manner as the chairman directs and the results of such poll shal! be deemed
to be the resolution of the Company in general meeting. A poll may be demanded upon the
election of the chairman and upon a question of adjournment and such poll shall be taken
forthwith without adjournment. Any business other than that upon which a poll has been
demanded may proceed pending the taking of the poll.

1f 3 Member is by telephone conference or any other means in communication with one or more
other Members so that each Member participating in the communication can hear what is said by
any other of them, each Member so participating in the communication is deemed to be present in
person at a meeting with the other Members so participating, notwithstanding that all the Members
so participating are nof present together in the same place. A meeting at which any or all of the
Members participate as aforesaid shall be deemed to be a general meeting of the Company for the
purposes of these Articles notwithstanding any other provisions of these Articles and all of the
provisions of these Articles and of the Law relating to general meetings of the Company and to the
proceedings thereat shall apply, mutatis muiandis, 1o every such meeting.

A resolution in writing (including a Special Resolution) signed by all Members who would be
entitled to receive notice of and to attend and vote at 2 general meeting at which such a resolution
would be proposed, or by their duly appointed attorneys, shall be as valid and effectual as if it had
been passed at a general meeting of the Company duly convened and held. Any such resotution
may consist of several documents in the like form each signed by one or more of the Members or
their attorneys and signature in the case of a corperate body which is a Member shall be sufficient
if made by 2 director or other duly authorised officer thereof or its duly appointed attorney.
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(t) On a show of hands every Member present in person or by proxy shall have one vote.

(4] Subject to any special voting powers or restrictions for the time being attached to any
shares, as may be specified in the terms of issue thereof or these Articles, on a poll every Member
present in person or by proxy shall have one vote for each share held by him,

Where there are joint registered holders of any share, such persons shall not have the right of
voting individually in respect of such share but shall elect one of their number to represent them
and to vote whether in person or by proxy in their name. In default of such election the person
whose name appears first in order in the Register of Members in respect of such share shall be the
only person entitled to vote in respect thereof.

A Member for whom a special or general attorney is appointed or who is of unsound mind or who
is suffering from some other legal incapacity or interdiction in respect of whom an order has been
made by any court having jurisdiction (whether in the Cayman Islands or elsewhere) in matters
concerning legal incapacity or interdiction may vote, whether on a show of hands or on a poll, by
his attorney, curator, or other person authorised in that behalf appointed by that court, and any
such attorney, curator or other person may vote by proxy. Evidence to the satisfaction of the
Directors of the authority of such attorney, curator or other person may be required by the
Directors prior to any vote being exercised by such attorney, curator or other person.

The Directors and the auditors shall be entitled to receive notice of and to attend and speak at any
meeting of Members. Save as aforesaid and as provided in these Articles, no person shall be
entitfed to be present or take part in any proceedings or vote either personally or by proxy at any
general meeting unless he has been registered as owner of the shares in respect of which he claims
to vote.

No person shall be entitled to vote at any general meeting or at any separate meeting of the holders
of a class of shares unless he is registered as a Member on the record date for such meeting nor
unless ali calls or other monies then payable by him in respect of shares have been paid.

(N No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any such objection made in due time
shall be referred to the chairman of the meeting whose decision shall be final and conclusive.

(@) Where a person is authorised to represent a body corporate at a general meeting of the
Company the Directors or the chairman of the meeting may require him to produce a certified copy
of the resolution from which he derives his authority.

On a poll a Member entitled to more than one vote need not use all his votes or cast ali the votes
he uses in the same way,

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his
attorney duly authorised in writing or if the appaintor is a corporation either under seal or under
the hand of an officer or attorney duly authorised. A proxy need not be a Member.

The instrument appointing a proxy and the power of attorney or other authority (if any) under
which it is signed, or a notarially certified copy of that power or authority, shall be deposited at the
Registered Office within such time (not exceeding forty-eight hours) before the time for holding
the meeting or adjourned meeting or for the taking of a poll at which the person named in the
instrament proposes to vote as the Directors may from time to time determine.
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The instrument appointing a proxy may be in any common form or in any other form approved by
the Directors including the following form:-

T

I/'We [ ] of [ ] being a Member/Members of the above named Company hereby appoint[ | of [ ] or
failing him [ ] of [ ] as my/our proxy to vote for me/us on my/our behalf at the (annual or
extraordinary as the case may be) general meeting of the Company to be held on the [ ] day of [ ]
and at any adjournment thereof.

Signed this[ ] day of [ 1"

Uniess the contrary is stated thereon the instrument appointing a proxy shalil be as valid as well for
any adjournment of the meeting as for the meeting to which it relates.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the proxy or of the
authority under which the proxy was executed provided that no intimation in writing of such
death, insanity or revocation shall have been received by the Company at the Registered Office
before the commencement of the meeting or adjourned meeting or the taking of the poll at which
the proxy is used.

The Directors may at the expense of the Company send by post or otherwise to the Members
instruments of proxy (with or without provision for their return prepaid) for use at any general
meeting or at any separate meeting of the holders of any class of shares of the Company either in
blank or nominating in the alternative any one or more of the Directors or any other persons, If for
the purpose of any meeting invitations to appoint as proxy a person or one or more of a number of
persons specified in the invitations are issued at the Company's expense they shall be issued to all
{and not to some only) of the Members entitled to be sent a notice of the meeting and to vote
thereat by proxy.

Corporate Members

Any body corporate which is a Member may in accordance with its constitutional decuments or by
resolution of its directors or other governing body authorise such persen as it thinks fit to act as its
representative at any meeting of Members {or of any class of Members) and the person so
authorised shall be entitled to exercise on behalf of the body corporate which he represents the
same powers as that body corporate could exercise if it were an individual.

Directors

The Company may by ordinary reselution determine the maximum and minimum number of
Directors and unless and until otherwise so determined the minimum number of Dircctots shali be
one. The Company shall keep or cause to be kept at the Registered Office a register of its
Directors in the manner required by the Law.

A Director need not be a Member but shall nevertheless be entitled to receive notice of and to
attend and speak at any general meeting or at any separate meeting of the holders of any class of
shares in the Company.,

The Directors shall be paid out of the funds of the Company their travelling and other expenses
properly and necessarily expended by them in attending meetings of the Directors or Members or
otherwise on the affairs of the Company. They shall also be paid by way of remuneration for their
services such sum as shall be fixed by resolution of the Company, which shall be divided between
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them as they shall agree or, failing agreement, equally and shall be deemed to accrue from day to
day. ifany Director shall be appointed agent or to perform extra services or to make any special
exertions or to go or reside abroad for any of the purposes of the Company, the Directors may
remunerate such Director therefor either by a fixed sum or by commission or participation in
profits or otherwise or partly one way and partly in another as they think fit, and such
remuneration may be either in addition to or in substitution for his remuneration hereinbefore
provided.

Alternate Directors

Any Director (other than an alternate Director) may at his sole discretion and at any time and from
time to time appoint any person (other than a person disqualified by law from being a director ofa
company) as an alternate Director. An alternate Director shall be deemed for all purposesto be a
Director and may act in all respects as such, including attending and voting in place of his
appointee at any meetings of Directors at which he is not personally present. Each Direcior shall
be at liberty to appoint under this Article more than one alternate Director provided thar only one
such alternate Director may at any otle time act on behalf of the Director by whom he has been
appointed. Every such appoiniment shal! be effective and the following provisions shall apply in
connection therewith:-

(a) every alternate Director while he holds office as such shall be entitled to notice of
meetings of Directors and te attend and to excrcise all the rights and privileges of his
appointor at all such meetings at which his appointor is not personally present;

(b) every alternate Director shall ipso focte vacate office if and when his appointiment expires
or the Director who appointed him ceascs to be a Direetor of the Company or removes the
alternate Director from office by notice under his hand served upon the Company;

(c) every alternate Director shall be entitled to be paid all travelling, hotel and other expenses
reasonably incurred by him in attending meetings. The remuneration (if any) of an
alternate Director shall be payable out of the remuneration payable to the Director
appointing him as may be agreed between them;

{d) a Director may act as alternate Director for another Director and shall be entitled to vote
for such other Director as well as on his own account, but no Director shall at any meeting
be entitled to act as alternate Director for more than one other Director; and

(e) a Director who is also appointed an alternate Director shall be considered as two Directors
for the purpose of riaking a quorum of Directors when such quorum shall exceed two.

If a Director who has appointed an alternate Director is for the time being temporarily unsble to
act through ill health or disability the signature of the alternate Director to any resolution in
writing made by the Directors shall be as effective as the signature of his appointer.

The instrument appointing an alternate Director may be in any form approved by the Directors
including the following form:-

I, [ ] a Director of the above named Company, in pursuance of the power in that behalf contained
in the Articles of Association of the Company, do hereby nominate and appoint [ ] of [ ] to act as
alternate Director in my place at the meeting of the Directors to be held on the [ ] day of [ ] and at
any adjournment thereof which I am unabie to attend and to exercise all my duties as a Director of
the Company at such meeting.
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Signed this [ ] day of [ ]"

Save as otherwise provided in these Articles, any appointment or removal of an alternate Director
shall be by notice signed by the Director making or revoking the appointment and shall take effect
when lodged at the Registered Office or otherwise notified to the Company in such manner as is
approved by the Directors.

Executive Directors

The Directors may from time to time appoint one or more of their number to be the holder of any
executive office on such terms and for such periods as they may determine, The appointment of
any Director to any executive office shall be subject to termiration if he ceases to be a Director,
but without prejudice to any ¢laim for damages for breach of any contract of service between him
and the Company.

The Directors may entrust to and confer upon a Director holding any executive office any of'the
powers exercisable by the Directors, upon such terms and conditions and with such restrictions as
they think fit, and either cellaterally with or to the exclusion of their own powers and may from
time to time revoke, withdraw, alter or vary all or any of such powers.

Appointment of Directors

The first Directors of the Company shall be appointed in writing by the Subscribers to the
Memorandum of Association or by the majority of them; they shall hold office until they resign or
are disqualified.

The Directors shall have power at any time and from time to time to appoint any person to be a
Director, either to fill a casual vacancy or as an addition to the existing Directors. Any Director so
appointed shall hold office until he resigns or is disqualified.

At any general meeting at which a Director retires or is removed from office the Company shall
clect a Director to fill the vacancy, unless the Company determines to reduce the number of
Directors in office. If the Company in general meeting determines to increase the number of
Directors in office the Company shall elect additional Directors.

Seven clear days' notice shall be given to the Company of the intention of any Member to propose

any person for election to the office of Director provided afways that, if the Members presentat a

general meeting unanimously consent, the chairman of such meeting may waive the said notice

and submit to the meeting the name of any persen duly qualified and willing to act.
Resignation, Disqualification and Removal of Directors

The office of a Director shall be vacated if:-

{a) he resigns his office by notice to the Company;

(b) he ceases to be a Director or he becomes prohibited or disqualified by law from being a
Director;

{c) in the opinion of his co-directors, he is found to be or becomes of unsound mind;

(d) if he absents himself (without being represented by proxy or an alternate Director

appointed by him) from four consecutive meetings of the board of Directors without
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permission from the board of Directors, and they pass a resolution that he has by reason of
such absence vacated office;

(&) he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

H he is removed from office by resolution of the Members or by all the other Directors of
the Company {being not less than two in number) who reselve that he should be removed
as a Director.

Powers of Directors

The business of the Company shall be managed by the Directors who may exercise all such
powers of the Company as are not by the Law or these Articles required to be exercised by the
Company in general meeting, and the power and authority to represent the Company in all
transactions relating to real and personal property and all other legal or judicial transactions, acts
and matters and before all courts of law shalf be vested in the Directors. [fatany time there shall
be only one Director the business of the Company shall be managed by the sole Director. The
Directors' powers shall be subject to any regulations of these Articles, to the provisions of the Law
and to such regulations, being not inconsistent with the aforesaid regulations or provisions, as may
be prescribed by the Company in general meeting, but no regulations made by the Company in
general meeting shall invalidate any prior act of the Directors which would have been valid if such
regulations had not been made.

The Directors may, by power of attomey, mandate or otherwise, appeint any person to be the agent
of the Company for such purposes and on such conditions as they determine, including authority
for the agent to delegate all or any of his powers.

Transactions with Directors

A Director, including an alternate Director, may hold any other office or place of profit under the
Company (other than the office of auditor) in conjunction with his office of Director and may act
in 2 professional capacity to the Company on such terms as to tenure of office, remuneration and
otherwise as the Directors may determine.

(1) Provided that he has disclosed to the Directors the nature and extent of any of his interesis
which corflict or may conflict to a material extent with the interests of the Company at the
first meeting of the Directors at which a transaction is considered or as soon as practical
after that rieeting by notice in writing to the Secretary or has otherwise previously
disclosed that he is to be regarded as interested in a transaction with a specific person, a
Director notwithstanding his office:-

(a) may be a party to, or otherwise interested in, any fransaction or arrangement
with the Company or in which the Company is otherwise interested;

(b) may be a director or other officer of, or employed by, or a party to any
transaciton or arrangement with, or otherwise interested in, any body corporate
promoled by the Company or in which the Company is otherwise interested; and

(c) shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office or employment or from any such
transaction or arvangement or from any interest in any such body corporate and
no such transaction or arrangement shall be liable to be avoided on the ground
of any such interest or benefit.
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2) For the purposes of paragraph (1) above:-

(a) a general notice given to the Directors or Secretary in the manner speeified in
paragraph (1) above that a Director is to be regarded as having an interest of the
nature and extent specified in the notice in any transaction or arrangement in
which a specified petson or class of persons is interested shall be deemed tobe a
disclosure that the Director has an interest in any such transaction of the nature
and extent so specified; and

(b) an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be freated as an interest
of that Director.

Where disclosure of an interest is made to the Secretary in accordance with Article 108 the
Secretary shall inform the Directors that it has been made and table the notice of the disclosure at
the next meeting of the Directors. Any disclosure at a meeting of the Directors shall be recorded
in the minutes of the meeting.

Proceedings of Directors

The Directors may meet together for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit. Questions arising at any meeting shall be determined by a majority of
votes. In case of an equality of votes the chairman shall have a second or casting vote. A Director
who is also an alternate Director shall be entitled, in the absence of the Director whom he is
representing, to a separate vote on behalf of such Director in addition to his own vote. A Director
may, and the Secretary on the requisition of a Director shall, at any time, summon a meeting of the
Directors by giving to each Director and alternate Director not less than twenty-four hours' notice
of the meeting provided that any meeting may be convened at shorter notice and in such manner as
each Director or his alternate Director shall approve provided further that unless otherwise
resolved by the Directors notices of Directors' meetings need not be in writing.

A meeting of the Directors at which a quorum is present shall be competent to exercise all powcers
and discretions for the time being exercisable by the Directors. The guorum necessary for the
transaction of the business of the Directors may be [ixed by the Directors, and unless so fixed at
any other number shall be two. If at any time there shall be only one Director the quorum shall be
one. An alternate Director shall be counted in a quorum.

A Director, notwithstanding his interest, may be counted in the quorum present at any meeting at
which he is azpointed to hold any office or place of profit under the Company, or at which the
terms of his appointment are arranged, but he may not vote on his own appointment or the terms
thereof.

A Director, notwithstanding his interest, may be counted in the quorum present at any meeting at
which any contract or arrangement in which he is interested is considered and, subject to these
Articles, he may vote in respect of any such contract or arrangement.

The continuing Directors or a sole continuing Director may act notwithstanding any vacancies in
their number, but, if the number of Directors is less than the munber fixed as the quorum, the
continuing Directors or Director may act only for the purpose of filling vacancies or of calling a
general meeting of the Company. [f at any time the Company shall determine by ordinary
resolution that there shall be only one Director the foregoing provisions of this Article shall not
apply. If there are no Directors or no Director is able or willing to act, then any Member or the
Secretary may summon a general meeting for the purpose of appointing Directors.
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The Directors may from time to time elect from their number, and remove, a chairman and/or
deputy chairman and/or vice-chairman and determine the period for which they are to hold office.
The chairman, or in his absence the deputy chairman, or in his absence, the vice-chairman, shall
preside at all meetings of the Directors, but if no such chairman, deputy chairman or vice-
chairman be elected, or if at any meeting the chairman, the deputy chairman and vice-chairman be
not present within five minutes after the time appeinted for holding the same, the Directors preseat
may choose one of their number to be the chairman of the meeting.

The Directors may delegate any of their powers to committees consisting of such Directors or
Director or such other persons as they think fit. Any committee so formed shall in the exercise of
the powers so delegated conform to any regulations that may be imposed on it by the Directors.
The meetings and proceedings of any such committee consisting of two or more persons shall be
governed by the provisions of these Articles regulating the meetings and proceedings of the
Directors, so far as the same are applicable and are not superseded by any regulations made by the
Directors under this Articte,

If a Director is by any means in communication with one or more other Directors so that each
Director participating in the communication can hear what is said by any other of them, each
Director so participating in the communication is deermed to be present at a meeting with the other
Directors so participating, notwithstanding that all the Directors so participating are not present
together in the same place.

A resolution in writing of which notice has been given to all of the Directors or to all of the
members of a committee appointed pursuant to these Articles (as the case may be), if signed by all
of the Directors or of the members of such committee (as the case may be), shall be valid and
effectual as if it had been passed at a meeting of the Directors or of the relevant committee duly
convened and held and may consist of two or more documents in like form ¢ach signed by one or
more of the Directors or members of the relevant committee.

All acts done hona fide by any meeting of Directors or of a committee appointed by the Directors
or by any person acting as a Director shall, notwithstanding that it is afterwards discovered that
there was some defect in the appointment of any such Director or committee or person acting as
aforesaid, or that they or any of them were disqualified or had vacated office or were not entitled
to vote, be as valid as if every such person had been duly appointed and was qualified and had
continued to be a Director or 2 member of a committee appointed by the Directors and had been
entitled to vote,

A Director but not an alternate Director may be represented at any meetings of the board of
Directors uy proxy appeinted in writing by him. The proxy shall count towards the quorum and
the vote of the proxy shall for all purposes be desmed 1o be that of the appointing Director.

Minute Book
The Directors shall cause 4l resolutions in writing passed and minutes of procecdings at all
general meetings of the Company or of the holders of any class of the Company's shares and of the
Directors and of committees appointed by the Directors to be entered in books kept for the
purpose, Any minutes of a meeting, if purporting to be signed by the chairman of the meeting or
by the chairman of the next succeeding meeting, shall be evidence of the proceedings.

Secretary

The Dyirectors may appoint a Sccretary to the Company and any Secretary so appointed may be
removed by the Directors. Anything required or authorised to be done by or to the Secretary may,
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if the office is vacant or there is for any other reason no secretary capable of acting, be done by or
to any assistant or deputy secretary or if there is no assistant or deputy secretary capable of acting,
by or to any officer of the Company authorised generally or specially in that behalf by the
Directors provided that any provisions of these Articles requiring or authorising a thing to be done
by or to a Director and the Secretary shall not be satisfied by its being done by or to the same
person acting both as Director and as, or in place of, the Secretary. The Company shall keep or
cause to be kept at the Registered Office a register of particulars with regard to its Secretary in the
manner required by the Law.

Execution of Instruments; Seal

The Company may have a common seal and may in accordance with the Law have an official seal
for use outside of the Cayman [slands and an official seal for sealing securities issued by the
Company or for sealing documents creating or evidencing securities so issued. The Directors shall
provide for the safe custody of all seals and no seal shall be used except by the authority of a
resolution of the Directors or of a committee of the Directors authorised in that behalf by the
Directors.

The Directors may from time to time make such regulations as they think fit determining the
persons and the number of such persons who shall sign every instrument to which a seal is affixed
and until otherwise so determined every such instrument shall be signed by one Director and shall
be countersigned by the Secretary or by a second Director. The Company may, in writing under
its common seal, authorise an agent appointed for the purpose to aftix any official seal to a
document fo which the Company is a party.

(1) Approved Documents may be signed for and on behalf of the Company by such person or
persons as the Directors may from time to time by resolution authorise. In the absence of
an express authorisation to execute an Approved Document any one of the Directors may
execute such Approved Documents for and on behalf of the Company.

@ The term " Approved Documents” as used in this Article shall mean all written documents
that have been duly approved by the Directors for execution for and on behalf of the
Company.

Authentication of Documents

Arny Director or the Secretary or any person appointed by the Directors for the purpere shall have
power to authenticate any documents affecting the constitution of the Company (including the
Memeciandum and these Articles) and any resolutions passed by the Company or the Directors and
any books, records, documents and accounts relating to the business of the Company, and to
certify copies thereof or extracts therefrom as true copies or extracis; and where books, records,
documents or accounts are elsewhere than at the Registered Office, the local manager or other
officer of the company having the custody thereof shall be deemed to be & person appointed by the
Directors as aforesaid.

Dividends
Subject to the provisions of the Law, the Directors may by resolution declare dividends and

distributions on shares in issue in accordance with the respective rights of the Members.

The Directors may authorise payment of the dividends out of the funds of the Company lawfully
available therefor. No dividend or distribution shall be paid except out of the realised or
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unrealised profits of the Company, or out of the share premium account or as otherwise permitted
by the Law.

Subject to any particular rights or limitations as to dividend for the time being attached to any
shares, as may be specified in these Articles or upon which such shares may be issued, ail
dividends shall be declared, apportioned and paid pro-rata according to the amounts paid up on
the shares {other than in advance of calls) during any portion of the period in respect of which the
dividend is paid.

Subject to the provisions of the Law, the Directors may, if they think fit, from time to time pay to
the Members such interim dividends as appear to the Directors to be justified.

If at any time the share capital of the Company is divided into different classes, the Directors may
pay interim dividends in respect of those shares in the capital of the Company which confer on the
holders thereof deferred or non-preferred rights, as well as in respect of those shares which confer
on the holders thereof preferential rights with regard to dividend. The Directors may also pay half-
yearly, or at other suitable intervals to be settled by them, any dividend which may be payable ata
fixed rate if they are of the opinion that the profits of the Company justify the payment. Provided
the Directors act bona fide they shall not incur any personal liability to the holders of shares
conferring a preference for any damage that they may suffer by reason of the payment of an
interim dividend on any shares having deferred or non-preferred rights.

The Directors may deduct from any dividend or other monies payable to any Member on or in
respect of a share all sums of money (if any) presently payable by him to the Company on account
of calls or otherwise in relation to the shares of the Company.

All unclaimed dividends may be invested or otherwise made use of by the Directors for the benefit
of the Company until claimed. No dividend shall bear interest as against the Company.

Any dividend which has remained unciaimed for a period of ten years from the date of declaration
thereof shall, if the Directors so resolve, be forfeited and cease to remain owing by the Company
and shall thenceforth belong to the Company absolutely.

Any dividend or other monies payable on or in respect of a share may be paid by cheque or
warrant serit through the post to the registered address of the Member or person entitled thereto,
and in the case of joint holders to any one of such joint holders, or to such person and to such
1idress as the holder or joint holders may in writing direct. Every such cheqas o7 warrant shall be
made payable to the order of the person to whom it is sent or to such other person as the holder or
joint holders may in writing direct, and payment of the cheque or warrant shall be a good
discharge to the Company. Every such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

The Directors may declare that any dividend or distribution be paid wholly ot in part by the
distribution of specific assets, and in particular of paid up shares or debentures of any other
company, and where any difficulty arises in regard to the distribution they may settle the same as
they think expedient, and in particular may issue certificates representing part of a shareholding or
fractions of shares, and may fix the value for distribution of such specific assets or any part
thereof, and may determine that cash payment shall be made to any Members upon the footing of
the value so fixed. in order to adjust the rights of Members, and may vest any specific assets in
trustees upon trust for the persons entitled to the dividend as may seem expedient to the Directors,
and generally may make such arrangements for the allotment, acceptance and sale of such specific
assets or certificates representing part of a sharcholding or fractions of shares, or any part thereof,
and otherwise as they think fit.
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Any resolution declaring a dividend on the shares of any class, whether a resolution of the
Company in general meeting or a resolution of the Directors, or any resclution of the Directors for
the payment of a fixed dividend on a date prescribed for the payment thereof, may specify that the
same shall be payable to the persons registered as the holders of shares of the class concerned at
the close of business on a particular date, notwithstanding that it may be a date prior to that on
which the resolution is passed (or, as the case may be, that prescribed for payment of a fixed
dividend), and thereupon the dividend shall be payable to them in accordance with their respective
holdings so registered, but without prejudice to the rights infer se in respect of such dividend of
transferors and transferees of any shares of the relevant class.

Reserve Fund

Before the declaration of a dividend the Directors may set aside any part of the net profits of the
Company to create a reserve fund, and may apply the same cither by employing it in the business
of the Company or by investing it in such a manner (not being the purchase of or by way of loan
upon the shares of the Compary) as they think fit. Such reserve fund may be applied for the
purpose of maintaining the property of the Company, replacing wasting assets, meeting
contingencies, forming an insurance fund, or equalising dividends or special dividends, or for any
other purpose for which the net profits of the Company may lawfully be used, and until the same
shall be applied it shail remain undivided profits, The Directors may also carry forward to the
accounts of the succeeding year or years any balance of profit which they do not think fit either to
divide or to place to reserve.

Share Premium Account

There shall be transferred to a share premium account, as required by the Law, the amount or
value of any share premium paid on shares issued by the Company and the sums for the time being
standing to the credit of the share premium account shall be applied only in accordance with the
Law.

Capitalisation

The Directors may capitalise any undistributed protits of the Company (including profits carried
and standing to any rescrve or reserves) not required for paying the fixed dividends on any shares
entitied to fixed preferential dividends with or without further participation in profits, or any sum
carried to reserve as a result of the sale or revaluation of the assets of the Company (other than
goodwill) or any part thereof or, subjeet as hereinafter provided, any sum standing to the credit of
the Company’s share premium account or capital redemption reserve fund and accordingly that the
Directors be authorised and directed to appropriate the profits or sum resolve. to be capitalised to
the Members in the proportion in which such profits or sum would have been divisible amongst
them had the same been applicable and had been applied ir paying dividends, and to apply such
profits or sum on their behalf, either in or towards paying up the amounts, if any, for the time
being unpaid on any shares held by such Members respectively, or in paying up in full either at par
or at such premium as the said resolution may provide, any unissued shares or debentures of the
Company, such shares or debentures to be allotted and distributed, credited as fully paid up, to and
amongst such Members in the proportions aforesaid, or partly in one way and partly in the other
provided that the share premtum account and the capital redemption reserve fund and any
unrealised profits may not be applied in the paying up of any debentures of the Company.

The Directors shall make all appropriations and applications of the profits or sum resolved to be
capitalised thereby, and all allotments and issues of fully paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto, with full power to the
Directors to make such provision by the issue of certificates representing part of a shareholding or
fractions of shares or by payments in cash or otherwise as they think fit in the case of shares or
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debentures becoming distributable in fractions, and also to authorise any person to enter on behalf
of all the Members cntitled to the benefit of such appropriations and applications into an
agreement with the Company providing for the allotment o them respectively, credited as fully
paid up, of any further shares or debentures to which they may be entitled upon such
capitalisation, and any agreement made under such authority shall be effective and binding on all
such Members.

Books of Account, Financial Year and Audit

The Directors shall cause proper books of account to be kept with respect to all sums of money
received and expended by the Company and the matters in respect of which the receipt or
expenditure takes place, all sales ang purchases of goods by the Company and the assets and
liabilities of the Company.

No Member shall have any right to inspect any accounting records or other book or document of
the Company except as conferred by the Law or autherised by the Directors or by resolution of the
Company.

Unless the Directors resolve otherwise, the Company's financial year shall end on 31™ December
in each year and, following the year of incorporation, shall begin on 1% January in each year.

The Directors, or the Company by resolution in general meeting, may from time to time appoint
auditors for any period or periods to examine the accounts of the Company and to report thereon in
accordance with the Law.

Notices

Any notice to be given to or by any person pursuant to these Articles shall be in writing, save as
provided otherwise in these Articles. In the case of joint holders of a share, all notices shall be
given to that one of the joint holders whose name stands first in the Register of Members in
respect of the joint holding and notice so given shall be sufficient notice to all the joint holders.

Any notice may be posted to or lett at the registered address of any person, and any notice so
posted shall be deemed to be served one clear day after the day it was posted if posted to an
address within the [slands, or § clear days if posted to an address outside the Islands.

Any Member present in person at any meeting of the Company shall, ;or all purposes, be deemed
to have received due notice of such meeting and, where requisite, of the purposes for which such
meeting was convenead.

Any notice or document served on a Member shall, rotwithstanding that such Member 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 on such Member as sole or joint holder, unless his name shall at
the time of the service of the notice or document have been removed from the Register of
Members, and such service shall for all purposes be deemed a sufficient service of such notice or
document on all persons interested (whether jointly with or as claiming through or under him) in
the shares of such Member,

Notwithstanding any of the provisions of these Articles, any naotice to be given by the Company to

a Director or to a Member may be given in any manner agreed in advance by any such Director or
Member.
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Winding Up

Subject to any particular rights or limitations for the time being attached to any shares, as may be
specified in these Articles or upon which such shares may be issued, if the Company is wound up,
the assets available for distribution among the Members shall be applied first in repaying to the
Members the amount paid up on their shares respectively, and if such assets shall be more than
sufficient to repay to the Members the whole amount paid up on their shares, the balance shall be
distributed among the Members in proportion to the amount which at the time of the
commencement of the winding up had actually been paid up on their said shares respectively.

If the Company is wound up, the Company may, with the sanction of a Special Resolution and any
other sanction required by the Law, divide the whole or any part of the assets of the Company
among the Members in specie and the liquidator may, for that pwpose, vafue any assets and
determine how the division shall be carried out as between the Members or different classes of
Members, and with the like sanction, vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the Members as he with the like sanction determines, but no Member shail
be compelled to accept any assets upon which there is a liability.

Indemnity

In so far as the Law allows, every present or former Director, officer or agent of the Company shall
be indemnified out of the assets of the Company against any loss or liability incurred by him as a
result of any act or failure to act in carrying out his functions other than such Hability (if any) that
he may incur by his own wilful neglect or default. No Director, officer or agent shall be liable to
the Company for any loss or damage in carrying out his functions unless that liability arises
through the wilful neglect or default of such Director, officer or agent,

Transfer by way of Continuation

[f the Company is exempted as defined in the Law, it shall, subject to the provisions of the Law
and with the approval of a Special Resolution, have the power to register by way of continuation
as a body corporate under the laws of any jurisdiction outside the Cayman Islands and to be
deregistered in the Cayman Islands.




DATED this 27th day of July, 2006.
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Witness to the above signatures
Name: Janine Lee
Qccupation: Legal Secretary

I D. EVADNE EBANKS As<

Ass*. REGIELRAR OF COMPANIES

e et
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ADDRESS

PO Box 10378APO
George Town
Grand Cayman
Cayman Islands

PO Box 10378APO
George Town
Grand Cayman
Cayman Islands

PO Box 10378AP0O
George Town
Grand Cayman
Cayman Islands

. Registrar of Companies in and for the Cayman Islands
BY CERTIFY that this is a true and correct copy of the Articles of Association of this Company
h.day of July, 2006.
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THE COMPANIES LAW (2004 REVISION)
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
Tesco Fuchsia 2LP) Limited

The name of the Company is Tesco Fuchsia (2LP) Limited.
The registered office of the Company shall be at the offices of Mourant Cayman Limited, P.O.
Box 10378APO, George Town, Grand Cayman, Cayman Islands, or at such other place as
determined by the Directors from time to time,
The objects for which the Company is established are unrestricted and the Company shall have full
power and authority to carry out any object not prohibited by the Companies Law (2004 Revision)
or as the same may be revised from time to time, or any other law of the Cayman Islands.

The share capital of the Company is £1,000 divided into 1,000 shares of a par value of £1.00 cach.

The liability of a member of the Company is limited to the amount unpaid (if any) on such
member's share or shares.

The Company has power to register by way of continuation as a body corporate limited by shares
under the laws of any jurisdiction outside the Cayman Islands and to be deregistered in the
Cayman Islands.

Capitalised terms that are not defined in this Memorandum of Association bear the same meaning
as those given in the Articles of Association of the Company.
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WE, the subscribers to this Memorandum of Association, wish to be formed into a company pursuant to
this Memorandum of Association, and we agree to take the number of shares shown opposite our name.

DATED this 27th day of July, 2006.

SIGNATURE OF

SuU BSCRIDS
/%N’U

G ?p.}pf

)
VA
N / Y2

ADDRESS

PO Box 10378APO
George Town
Grand Cayman
Cayman Islands

PO Box 10378APO

" George Town

Grand Cayman
Cayman [slands

PO Box 10378AP0O

(ke . George Town
Witfiess to the above signatures  Grand Cayman
' “Name: Janine Lee Cayman Islands
Occupation: Legal Secretary
I, .. uvADNE EBANKS Asst.

NUMBER OF SHARES
TAKEN

One

One

Registrar of Companies in and for the Cayman Islands DO

HEREBY CERTFIEY. that this-is a true and correct copy of the Memorandum of Association of this

Compapy duly incorporated on the 27th day of July, 2006.
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THE COMPANIES LAW (2004 REVISION)
OF THE CAYMAN ISLANDS

ARTICLES OF ASSOCIATION 4 ::v.. .,

of

Tesco Fuchsia 2LP) Limited e

Interpretation
1. In these Articles, Table A in the First Schedule to the Law shall not apply and if not inconsistent
with the subject or context, the words in the first column of the following table shall bear the
meanings sct opposite to them respectively in the second column.

Words Meanings

these Articles These Articles of Association in their present form or as from
time to time altered.

auditors Auditors (if any) of the Company appointed pursuant to these
Articles.
clear days In refation to the period of a notice, shall mean that period

excluding the day when the notice is served or deemed to be
served and the day for which it is given or on which it is 10 take

effect.
Company The above-named company.
Directors The directors of the Company for the time being.
dividend [ncludes an interim dividend as well as any distribution or interim

distribution.

Electronic Record Has the same meaning as in the Electronic Transactions Law
{2003 Revision).

the Law The Companies Law (2004 Revision) of the Cayman Islands.
Member Has the same meaning as in the Law,

Memeorandum The memorandum of association of the Company.

month Calendar month.

notice A written notice unless otherwise specifically stated.

Ordinary Resolution A resolution passed by a simple majority of th@M mberé s+

being entitled to do so, vote in person or, \w_ere pm‘ucs are’
allowed, by proxy at a general mecﬁngfi and “4ncludes a "
unanimous written resolution, :
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present in person In relation to general meetings of the Company and to meetings

of the holders of any class of shares, shall include present by
attorney or by proxy or, in the case of a corporate shareholder,
by representative.

Register of Members The register of Members kept in accordance with the Law and
includes (except where otherwise stated), any duplicate register
of members.

Registered Office The registered office for the time being of the Company.

Secretary Any person appointed by the Directors to perform any of the

duties of secretary of the Company (including a temporary or
assistant secretary), and in the event of two or more persons
being appointed as joint secretaries any one or more of the
persons so appointed.

Share and Shares Means a share or shares in the Company and includes a fraction
of a share
Special Resolution Has the same meaning as in the Law and includes a unanimous

written resolution.

In these Articles, unless there be something in the subject or context inconsistent with such
construction:-

(a)

)

{c)

(e)

)

&

()

the word "may" shall be construed as permissive and the word "shall" shall be construed
as imperative;

the word “signed” shall be construed as including a signature or representation of a
signature affixed by mechanical or other means;

the words "in writing" shall be construed as including written, printed, telexed,
clectronically transmitted or any other mode of representing or reproducing words in a
visible form;

words importing "persons" shall be construed as including companies or associations or
bodies of persons whether corporate or unincorporate;

words importing the singular number shall be construed as including the plural number
and vice versa;

words importing the masculine gender only shall be construed as including the feminine
gender;

references to provisions of any law or regulation are to such provisions as are from time
to time modified, amended, re-enacted or consolidated and shall include any enactment

made in substitution for an enactment that is repealed; and

in these Articles, section § of the Electronic ‘Transactions Law shall not apply.

The headings herein are for convenience only and shal} not affect the construction of these
Articles.
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Preliminary

The preliminary expenses incurred in forming the Company may be discharged out of the funds of
the Company.

The business of the Company shali be commenced as soon after the incorporation of the Company
as the Directors think fit.

Share Capital and Shares

The share capital of the Company is as specified in the Memorandum of Association and the
shares of the Company shall have the rights and be subject to the conditions contained in these
Articles.

Without prejudice to any special rights for the time being conferred on the holders of any class of
shares (which special rights shall not be varied or abrogated except with such consent or sanction
as is required by these Articles and subject to the Law), and subject to the Memorandum and to
any direction that may be given by the Company in general mesting, any share (or fraction of a
share) in the Company may be issued with such preferred, deferred or other special rights, or such
restrictions, whether in regard to dividends, return of capital, voting or otherwise, as the Directors
may from time to time determine.

The Directors may (subject to the provisions of these Articles) allot, grant options over, or
otherwise dispose of the shares to such persons at such times and on such terms as they think
proper,

The Company may issue fractions of shares in accordance with and subject to the provisions of the
Law, provided that.-

(a) a fraction of a share shall be taken into account in determining the entitlement of a
Member as regards dividends or on a winding up; and

) a fraction of a share shall not entitle a Member to a vote in respect thereof.
The Company shall not issue shares to bearer.

The Company may pay commissions as permitied by the Law. Subject to the provisions of the
Law, any such commission may be satisfied either by the payment of cash oz by the allotment of
fully or partly paid shares or partly in one way and partly in the other.

Except as required by law, no person shall be recognised by the Company as holding any share
upon any trust, and the Company shall not be bound by or recognise any equitable, contingent,
future or partial interest in any share, or (except only as by these Articles otherwise provided or as
by law required) any interest in any fraction of a share, or any other right in respect of any share,
except an absolute right to the entirety thereof in the registered holder.

Alteration of Share Capital and Amendments to the Memorandum and Acticles

The Company may by Ordinary Resolution, alter its share capital in any manner permitted by the
Law.

Any new shares created on an increase or other alteration of share capital shall be issued upon
such terms and conditions as the Directors may determine.
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Except as provided otherwise in the terms of issue, the new shares shall be subject to the
provisions of these Artices with reference to the payment of calls, transfer and transmission of
shares, lien or otherwise, applicable to the existing shares in the Company.

Subject to the Law and the provisions of these Articles, the Company may change its name, amend
or alter the Articles, amend or alter the Memorandum and reduce its share capital and any capital
redemption reserve fund by Special Resolution.

Variation of Rights

Whenever the capital of the Company is divided into different classes of shares, the special rights
attached to any class, unless otherwise provided by the terms of issue of the shares of that class,
may be varied or abrogated, either whilst the Company is a going concern or during or in
contemplation of a winding up, with the consent in writing of the holders of three-quarters of the
issued shares of that class, or with the sanction of a resolution passed at a separate meeting of the
holders of shares of that class, but not otherwise. To every such separate meeting all the
provisions of these Articles and of the Law relating to general meetings of the Company or to the
proceedings thereat shall apply, mutatis mutandis, except that the necessary quoriim shall be two
or more persons holding or representing at least one-third in nominal amount of the issued shares
of that class but so that if at any adjourned meeting of such holders a quorum as above defined is
not present, those holders who are present in person shall be a quorum,

The special rights conferred upon the holders of any class of shares issued with preferred or other
special rights shall be deemed to be varied by the creation of further shares ranking in priority
thereto, but shall not (unless otherwise expressly provided by these Articles or by the conditions of
issue of such shares) be deemed to be varied by the creation or issue of further shares ranking after
or pari passu therewith.

Share Certificates

If the Directors resolve that a share certificate shall be issued, a Member shall be entitled to one
certificate for all his shares of each class and, when part only of the shares comprised in a
certificate is sold or transferred, to a new certificate for the remainder of the shares so comprised;
ar upon payment of such sum for each certificate as the Directors shall from time to time
determine, to several certificates cach for one or more of his shares of any class.

Every certificate shall be issued either under seal or signed by one or more Directors or other
person authorised by the Directors and shall specify the number and class of shares to which it
relates and the amount paid up thereon and, if so required by the Law, the distinguishing numbers
of such shares. The Directors may authorise certificates to be issued with the authorised signatures
affixed by mechanical process.

In respect of a share held jointly by several persons, the Company shall not be bound to issue more
than one certificate, and delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders.

If a share certificate is defaced, lost or destroyed, it may be renewed on payment of such fee and
on such terms {if any) as to evidence and indemnity and the payment of out-of-pocket expenses of
the Company in relation thereto as the Directors think fit.
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Joint Holders of Shares

Where two or mote persons are registered as the holders of any share they shall be deemed to hold
the same as joint tenants with the benefit of survivorship, subject to the following provisions:-

(a) the Company shail not be bound to register more than four persons as the joint holders of
any share;

) the joint holders of any share shall be liable, severally as well as jointly, in respect of atl
payments to be made in respect of such share;

() any one of such joint holders may give a good receipt for any dividend, bonus or return of
capital payable to such joint holders;

@ only the senior of the joint holders of a share shall be entitled to delivery of the certificate
relating to such share or to receive notices from the Company and any notice given to the
senior joint holder shall be deemed notice to all the joint holders; and

{e) for the purpose of the provisions of this Article, seniority shall be determined by the order
in which the names of the joint holders appear in the Register,

Register of Members

The Directors shall keep or cause to be kept at the Registered Office or at such other place as the
Directors may from time to time determine, a Register of Members in the manner required by the
Law.

Lien

The Company shall have a first and paramount lien on every share (whether fully paid or not} for
all monies, whether presently payable or not, called or payable at a fixed time in respect of such
shares; and the Company shall also have a first and paramount lien on all shares (whether fully
paid or not) registered in the name of a single Member for all the debts and liabilities of such
Member or his cstate to the Company, whether the same shall have been incurred before or after
notice to the Company of any interest of any person other than such Member and whether the
period for the payment or discharge of the same shall have actually commenced or not, and
notwithstanding that the same are joint debts or labilities of such I4ember or his estate and any
other person whether a Member or not. The Company’s lien (if any) on a share shall extend to all
dividends or other monies payable thereon or in respect thereof. The Directors may resolve that
any share shall, for such pericd as they think fit, be exempt from the provisions of this Article.

The Company may sell, in such manner as the Directors think fit, any shares on which the
Company has a lien, but no sale shall be made unless some monies in respect of which the lien
exists are presently payable, and fourteen days have expired after a notice, stating and demanding
payment of the monies presently payable and giving notice of intention to sell in default, shall
have been served on the holder for the time being of the shares or the person entitled by reason of
his death or bankruptcy to the shares.

The net proceeds of such sale, after payment of the costs of such sale, shall be applied in or
towards payment or satisfaction of the debt or liability in respect whereof the lien exists, so far as
the same is presently payable, and any residue shall (subject to a like lien for debts or liabilities not
presently payable as existed upon the shares prior to the sale) be paid to the person entitled to the
shares at the time of the sale. For giving effect to any such sale the Directors may authorise a
person to execute an instrument of transfer of the shares sold to the purchaser thereof. The
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purchaser shall be registered as the holder of the shares so transferred and he shall not be bound to
see to the application of the purchase money nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

Calls on Shares

The Directors may, subject to the provisions of these Articles and to any conditions of allotment,
from time to time make calls upon the Members in respect of any monies unpaid on their shares
{whether on account of the amount of the par value or of premium) provided that (except as
otherwise fixed by the conditions of application or allotment) no call on any share shall be payable
within fourteen days of the date appointed for payment of the last preceding call, and each
Member shall (subject to being given at least fourteen clear days’ notice specifying the time or
times and place of payment} pay to the Company at the time or times and place so specified the
amount catled on his shares. The person upon whom a call is made shall remain liable for such
calls even if he has transferred the shares in respect of which the call was made.

A call may be made payable by instalments. A call may be postponed or wholly or in part revoked
as the Directors may determine. A call shail be deemed to have been made at the time when the
resolution of the Divectors authorising the call was passed.

Tf a sum called in respect of a share is not paid before or on the day appointed for payment thereof,
the person from whom the sum is due may be required to pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at a rate determined by the Directors
not exceeding the rate of ten per cent, per annum. The Directors may, in their discretion, waive
payment of interest,

Any sum which by or pursuant to the terms of issue of a share becomes payable upon allotment or
at any fixed date, whether on account of the amount of the share or by way of premium, shall, for
all the purposes of these Articles, be deemed to be a call duly made and payable on the date on
which, by or pursuant to the terms of issue, the same becomes payable, and in case of non-
payment, &ll the relevant provisions of these Articles as to payment of interest, forfeiture or
otherwise shall apply as if such sum had become payable by virtue of a call duly made and
notified.

The Directors may make arrangements on the issue of shares for a differcnce between the holders
in the amount of calls to be paid and in the times of payment.

The Directors may, if they think fit, receive from any Member willing to advance the same, all or
any part of the money uncalled and unpaid upon the shares held by him beyond the sums actually
called up thereon as a payment in advance of calls. Any such payment in advance of calls shaill
extinguish, so far as the same shail extend, the liability upon the shares in respect of which it is
advanced. The Company may pay interest upon the money so received, or upon so much thereof
as from time to time exceeds the amount of the calls then made upon the shares in respect of which
it has been received, at such rate as the Directors shall think fit previded that any amount paid up
in advance of calls shall not entitle the holder of the shares upon which such amount is paid to

participate in respect thereof in any dividend until the same would but for such advance become
presently payable.

Forfeiture of Shares

if a Member fails to pay any call or instalment of a call on or before the day appointed for payment
thereof, the Directors may at any time thereafter, during such time as any part of such call or
instalment remains unpaid, serve a notice on him requiring payment of 50 much of the call or
instaiment as is unpaid, together with any interest which may have accrued and any expenses
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which may have been incurred by the Company by reason of such non-payment ¢r accept their
surrender instead of causing them to be so forfeited.

The notice shall name a further day (not earlier than fourteen days from the date of service thereof)
on or before which and the place where the payment required by the notice is to be made, and shall
state that in the event of non-payment at or before the time and at the place appointed, the shares
on which the call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in respect of
which such notice has been given may at any time thereafter, before payment of all calls and
interest due in respect thereof have been made, be forfeited by a resolution of the Directors to that
effect, and such forfeiture shall include ali dividends which shall have been declared on the
forfeited shares and not actually paid before the forfeiture.

When any share has been forfeited in accordance with these Articles, notice of the forfeiture shall
forthwith be given to the holder of the share or the person entitled to the share by transmission, as
the case may be, and an entry of such notice having been given, and of the forfeiture with the date
thereof, shall forthwith be made in the Register of Members opposite to the entry of the share; but
no forfeiture shall be invalidated in any manner by any omission or neglect to give such notice or
to make such entry as aforesaid.

A forfeited or surrendered share may be sold, re-allotted or otherwise disposed of, either to the
person who was before forfeiture or surrender the holder thereof or entitled thereto, or to any other
person, upon such terms and in such manner as the Directors think fit, and at any time before a
sale, re-allotment or disposition the forfeiture or surrender may be cancelled on such terms as the
Directors think fit. The Directors may, if necessary, authorise some person to transfer a forfeited
or surrendered share to any other person as aforesaid.

A person whose shares have been forfeited or surrendered shall cease to be a Member in respect of
the forfeited or surrendered shares but shall, notwithstanding the forfeiture or surrender, remain
liable to pay to the Company all monies which at the date of forfeiture or surrender were presently
payable by him 1o the Company in respect of the shares, with interest thereon at a rate determined
by the Directors not exceeding ten per cent, per annum from the date of forfeiture or surrender as
the case may be until payment and the Directors may enforce payment without any allowance for
the value of the shares at the time of forfeiture or surrender, The Directors may, in their
discretion, waive payment of interest.

An affidavit by a Director or the Secretary that a share has been duly forfeited or surrendered on
the date stated therein shall be conclusive evidence of the facts so stated as against all persons
claiming to be entitled to the share and such affidavit and the receipt of the Company for the
consideration (if any} given for the share on the sale, re-allotment or disposal thereof, together
with the certificate for the share delivered to a purchaser or aliottee thereof, shall (subject to the
execution of a transfer if the same be so required) constitute good title to the share and the person
to whom the share is sold, re-allotted or disposed of shall be registered as the holder of the share
and shall not be bound to see to the application of the consideration (if any), nor shall his title to
the share be affected by any irregularity or invalidity in the proceedings in respect of the forfeiture,
surrender, sale, re-allotment or disposal of the share.

The provisions of these Articles as to forfeiture and surrender shall apply in the case of non-
payment of any sum which by the terms of issue of a share becomes payable at a fixed time,
whether on account of the amount of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

-
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Transfer and Transmission of Shares

All transfers of shares shall be effected by a written instrument of transfer (a "Transfer Form™} in
any usual or common form or in any other form approved by the Directors.

All Transfer Forms shall be signed by or on behalf of the transferor and, if the Directors so
require, by the fransferee. The transferor shall be deemed to remain the holder of the share until
the name of the transferee is entered on the Register in respect thereof.

The Directors may in their absolute discretion, and without assigning any reason therefor, refuse to
register any transfer of shares, including, without limitation, a transfer of such shares to a person of
whom they do not approve and may refuse to register any transfer of shares on which the
Company has a lien, but shall not otherwise refuse to register a transfer of shares made in
accordance with these Articles,

If the Directors refuse to register any transfer of shares they shall, within two months after the date
on which the Transfer Form was lodged with the Company, send to the proposed transferor and
transferee notice of the refusal,

All Transfer Forms relating to transfers of shares which are registered shall be retained by the
Company, but any Transfer Forms relating to transfers of shares which the Directors decline to
register shall (except in any case of fraud) be returned to the person depositing the same.,

The registration of transfers of shares or of any class of shares may be suspended whenever the
Directors determine.

Unless otherwise decided by the Directors in their sole discretion, no fee shall be charged in
respect of the registration of any probate, letters of administration, certificate of marriage or death,
power of attorney or other document relating to or affecting the title 1o any shares.

In the case of the death of a Member, the survivors or survivor, where the deceased was a joint
holder, and the executors or administrators of the deceased, where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as having any title to his interest in
the shares, but nothing in this Article shall release the estate of a deceased joint holder from any
liability in respect of any share jointly held by him.

Any guardian of an infant Member and any curator o- guardian or other legal representative of a
Member under legal disability and any person becoming entitled to a share in consequence of the
death or insolvency or bankruptcy of a Member or otherwise by operation of law may, upon such
cevidence as to his entitlement being produced as may from time to time be required by the
Directors and subject as hereinafter provided, elect either to be registered himself as the holder of
the share or to have some person nominated by him registered as the holder thereof.

If the person so becoming entitled shall elect to be registered himself, he shall deliver or send to
the Company 2 notice signed by him stating that he so elects together with such evidence as to his
entitlement as may from time to time be required by the Directors. [fhe shall elect to have another
person registered, he shall testify his election by signing a Transfer Form in favour of that person.
All the limitations, restrictions and provisions of these Articles relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such notice or Transfer Form as
aforesaid as would have existed had snch transfer occurred before the death, insolvency or
bankruptey of the Member concerned,

A person becoming entitled to a share by reason of the death or insolvency or bankruptcy of a
Member or otherwise by operation of law shall, upon such evidence as to his entitlement being
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produced as may from time to time be required by the Directors, be entitled to the same dividends
and other advantages to which he would be entitled if he were the registered holder of the share,
except that he shall not, before being registered as a Member in respect of the share, be ¢ntitled in
respect of it to exercise any right conferred by membership in relation to meetings of the Company
provided always that the Directors may at any time give notice requiring any such person to elect
either to be registered himself or to transfer the share and if the notice is not complied with within
one month such person shall be deemed to have so elected to be registered himself and all the
restrictions on the transfer and transmission of shares contained in these Atticles shall apply to
such election.

Redemption and Repurchase of Shares

The Company may issue shares that are to be redeemed or are liable to be redeemed at the option
of the Company or the Member, The Company shall redeem the shares in the manner which the
Directors may determine prior to the issue of the shares provided that no share may be redeemed
or repurchased unless it is fully paid.

The Company may purchase its own shares (including any redeemable shares) if such purchase
and the manner of purchase has first been approved by Ordinary Resolution.

A payment in respect of the redemption or purchase of its own shares by the Company may be
made in any matter permitted by the Law, including a payment out of capital.

General Meetings

If required by the Law, an annual general meeting shall be held once in every calendar year, either
in or outside the Cayman Islands, at such time and place as may be determined by the Directors,
The Company is not obliged to hold an annual general meeting unless it is required to do so by the
Law. Ali other general meetings shall be called extraordinary general meetings.

The Directors may whenever they think fit, and upon a requisition made in writing by Members in
accordance with these Articles, the Directors shall convene an extraordinary general meeting of
the Company.

A Members requisition is a requisition of Members of the Company helding at the date of deposit
of the requisition not less than ten per cent. in par value of the capital of the Company as at that
date carries the right of voting at general meetings of the Company.

The requisition muist state the object of the meeting and must be signed by the requisitionists and
deposited at the Registered Office, and may consist of several documents in like form each signed
by one or more requisitionists. '

If the Directors do not within twenty-one days from the date of the deposit of the requisition duly
proceed to convene a general meeting to be held within a further twenty-one days, the
requisitionists, or any of them representing more than one-half of the total voting rights of all of
them, may themseives convene a general meeting, but any meeting so convenced shall not be held
after the expiration of three months afier the expiration of the said twenty-one days.

A general meeting convened as aforesaid by requisitionists shall be convened in the same manner
as nearly as possible as that in which general meetings are to be convened by Directors.

At any extraordinary peneral meeting called pursuant to a requisition, unless such meeting is
called by the Directors, no business other than that stated in the requisition as the objects of the
meeting shall be transacted.
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Class Meetings

Save as is provided in this Article and otherwise in these Articles, all the provisions of these
Articles and of the Law relating to general meetings of the Company and to the proceedings
thereat shall apply, mutatis mutandis, 10 every class meeting. At any class meeting the holders of
shares of the relevant class shall, on a poll, have one vote in respect of each share of that class held
by each of them.

Notice of General Meetings

At least seven clear days’ notice shall be given of any general meeting. Every notice shali specify
the place, the day and the time of the meeting and in the case of special business, the general
nature of such business and, in the case of an annual general meeting, shall specify the meeting as
such, Notice of every meeting shall be given in the manner hereinafter mentioned 1o all the
Members and to the Directors and to the auditors.

A meeting of the Company shall, notwithstanding that it is called by shorter notice than that
specified in these Articles, be deemed to have been duly cafled if it is so agreed:-

(a) in the case of an annual general meeting, by ali the Members (or their proxies) entitled to
attend and vote thereat; and

(b} in the case of any other meeting, by a majority in number of Members having a right to
attend and vote at the meeting, being a majority together holding not less than ninety-five
per cent. of the total voting rights of the members who have that right.

In every notice calling a meeting of the Company there shall appear with reasonable prominence a
statement that 2 Member entitled 1o attend and vote is entitled to appoint one or more proxies to
attend and vote instead of him and that a proxy need not also be a Member.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting
by, any person entitled to receive notice shall not invalidate the proceedings at that meeting,

Proceedings at General Meetings

The business of an annual general meeting shall be to receive and consider the accounts of the
Company and the reports of the Directors and auditors, to elect Directors (if necessary), to elect
auditors (if any) and fix their remuneration, to sanction a dividend if thought fit so to do, and to
transact any other business of which notice has been given.

No business shall be transacted at any general meeting except the adjournment of the meeting
unless a quorum of Members is present at the time when the meeting proceeds to business. Such
quorum shall consist of not less than two Members present in person or by proxy or (in the case of
a corporation or other non-natural person) by a duly authorised representative, but so that not less
than two individuals will constitute the quorum, provided that, if at any time all of the issued
shares in the Company are held by one Member, such quorum shall consist of the Member present
in person or by proxy or in the case of a corporation or other non-natural person by a duly
authorised representative.

If within halfan hour from the time appointed for the meeting a quorum is not present, or if during

the meeting a quorum ceases to be present, the meeting, if convened by or upon the requisition of
Members, shall be dissolved. If otherwise convened the meeting shall stand adjourned to the same
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day in the next week at the same time and place or such day, time and place as the Directors shall
determine.

The chairman (if any) of the Board of Directors shall preside as chairman at every general meeting
of the Company. If there is no such chairman, or if at any meeting he is not present the Members
present in person shall choose one of the Directors present to be chairman, or if no Director shall
be present and willing to take the chair the Members present in person shall choose one of their
number to be chairman.

The chairman may with the consent of any meeting at which a quorum is present (and shall if so
directed by the meeting) adjourn the 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 2 meeting is adjoumned for thirty days or
more, rotice of the adjourned meeting shall be given as in the case of the original meeting. Save
as aforesaid, it shall not be necessary to give any notice of any adjourned meeting or of the
business to be transacted at an adjourned meeting.

Except where otherwise provided in the Law or in these Articles, all resolutions shall be adopted if
approved by a majority of the votes cast. In the event of an equality of votes at any general
meeting, whether upon a show of hands or on a poll, the chairman shall not be entitled to a second
or casting vote.

At any general meeting every question shall be decided in the first instance by a show of hands
and, unless a poll is demanded by the chairman or by any Member, a declaration by the chairman
that a resolution has on a show of hands been carried or not carried, or carried or not carried by a
particular majority or lost, and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes recorded in
favour of or against such resolution.

Ifapoll is demanded in the manner mentioned above, it shall be taken at such time (within twenty-
one days) and in such manner as the chairman directs and the results of such poll shall be deemed
to be the resolution of the Company in general meeting. A poll may be demanded upon the
election of the chairman and upon a question of adjournment and such poll shall be taken
forthwith without adjournment. Any business other than that upon which a poll has been
demanded may proceed pending the taking of the poll.

If a Member is by telephone conference ar any other means in communication with one or more
other Members so that each Member participating in the communication can hear what is said by
any other of them, each Member so participating in the communication is deemed to be present in
person at a meeting with the other Members so participating, notwithstanding that all the Members
s0 participating are not present together in the same place. A meeting at which any or all of the
Members participate as aforesaid shail be deemed to be a general meeting of the Company for the
purposes of these Articles notwithstanding any other provisions of these Articles and all of the
provisions of these Articles and ofthe Law relating to general meetings of the Company and to the
proceedings thereat shall apply, mutatis mutandis, to every such meeting.

A resolution in writing (including a Special Resolution) signed by all Members who would be
entitled to receive notice of and to attend and vote at a general meeting at which such a resolution
would be proposed, or by their duly appointed attorneys, shall be as valid and effectual as if it had
been passed at a general meeting of the Company duly convened and held. Any such resolution
may consist of several documents in the like form each signed by one or more of the Members or
their attorneys and signature in the case of a corporate body which is a Member shall be sufficient
if made by a director or other duly authorised officer thereof or its duly appointed attorney.

11
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D On a show of hands every Member present in person or by proxy shall have one vote.

) Subject to any special voting powers or restrictions for the time being attached to any
shares, as may be specified in the terms of issue thereof or these Articles, on a poll every Member
present in person or by proxy shall have one vote for each share held by him.

Where there are joint registered holders of any share, such persons shalf not have the right of
voting individually in respect of such share but shall elect one of their number to represent them
and to vote whether in person or by proxy in their name. In default of such election the person
whose name appears first in order in the Register of Members in respect of such share shall be the
only person entitled to vote in respect thereof.

A Member for whom a special or general attorney is appointed or whe is of unsound mind or who
is suffering from some other legal incapacity or interdiction in respect of whom an order has been
made by any court having jurisdiction (whether in the Cayman Islands or elsewhere) in matters
concerning legal incapacity or interdiction may vote, whether on a show of hands or on a poli, by
his attorney, curator, or other person authorised in that behalf appointed by that court, and any
such attorney, curator or other person may vote by proxy. Evidence to the satisfaction of the
Directors of the authority of such attorney, curator or other person may be required by the
Directors prior to any vote being exercised by such attorney, curator or other person.

The Directors and the auditors shall be entitled to receive notice of and to attend and speak at any
meeting of Members. Save as aforesaid and as provided in these Articles, no person shail be
entitled to be present or take part in any proceedings or vote either personally or by proxy at any
general meeting unless he has been registered as owner of the shares in respect of which he claims
to vote.

Mo person shall be entitled to vote at any general meeting or at any separate meeting of the holders
of a ¢lass of shares unless he is registered as a Member on the record date for such meeting nor
unless all cails or other monies then payable by him in respect of shares have been paid.

N No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purpeses. Any such objection made in due time
shall be referred 1o the chairman of the meeting whose decision shall be final and conclusive.

) Where a person is authorised to represent a body corporate at a general meeting of the
Company the Directors or the chairman of the meeting may require him to produce a certified copy
of the resolution from which he derives his authority.

On a poll a Member entitled to more than one vote need not use all his votes or cast all the votes
he uses in the same way.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his
attorney duly authorised in writing or if the appointor is a corporation either under seal or under
the hand of an officer or attorney duly authorised. A proxy need not be a Member,

The instrument appointing a proxy and the power of attorney or other authority (if any) under
which it is signed, or a notarially certified copy of that power or authority, shal be deposited at the
Registered Office within such time {not exceeding forty-eight hours) before the time for holding
the meeting or adjourned meeting or for the taking of a poll at which the person named in the
instrument proposes to vote as the Directors may from time to time determine.
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The instrument appointing a proxy may be in any common form or in any other form approved by
the Directors including the following form:-

"1

I/We [ ] of [ ] being a Member/Members of the above named Company hereby appoint [ Jof [ ] or
failing him [ ] of [ ] as my/our proxy to vote for me/us on my/our behalf at the (annual or
extraordinary as the case may be) general meeting of the Company to be held on the | | day of f }
and at any adjournment thereof,

Signed thisf | day of { ]"

Unless the contrary is stated thereon the instrument appointing a proxy shall be as valid as well for
any adjournment of the meeting as for the meeting to which it relates.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the proxy or of the
authority under which the proxy was executed provided that no intimation in writing of such
death, insanity or revocation shall have been received by the Company at the Registered Office
before the commencement of the meeting or adjourned meeting or the taking of the poll at which
the proxy is used.

The Directors may at the expense of the Company send by post or otherwise to the Members
instruments of proxy (with or without provision for their return prepaid) for use at any general
meeting or at any separate meeting of the holders of any class of shares of the Company either in
blank or nominating in the alternative any one or more of the Directors or any other persons. 1f for
the purpose of any meeting invitations to appoint as proxy a person or one or more of a number of
persons specified in the invitations are issued at the Company’s expense they shall be issued te all
{and not to some only) of the Members entitled to be sent a notice of the meeting and to vote
thereat by proxy.

Corporate Members

Any body corporate which is a Member may in accordance with its constitutional docurments or by
resolution of its directors or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of Members {or of any class of Members) and the person so
authorised shall be entitled to 2xercise on behalf of the body corporate which he represents the
same powers as that body corporate could exercise if it were an individual.

Directors

The Company may by ordinary resolution determine the maximum and minimum number of
Directors and unless and until otherwise so determined the minimum number of Directors shall be
one. The Company shall keep or cause to be kept at the Registered Office a register of its
Directors in the manner required by the Law.

A Director need not be a Member but shall nevertheless be entitled to receive notice of and to
attend and speak at any general meeting or at any separate meeting of the holders of any class of
shares in the Company.

The Directors shall be paid out of the funds of the Company their travelling and other expenses
properly and necessarily expended by them in attending meetings of the Directors or Members or
otherwise on the affairs of the Company. They shall also be paid by way of remuneration for their
services such sum as shall be fixed by resolution of the Company, which shall be divided between
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them as they shall agree or, failing agreement, equally and shall be deemed to accrue from day to
day. 1fany Director shall be appointed agent or to perform extra services or to make any special
exertions or to go or reside abroad for any of the purposes of the Company, the Directors may
remunerate such Director therefor either by a fixed sum or by commission or participation in
profits or otherwise or partly one way and partly in another as they think fit, and such
remuneration may be either in addition to or in substitution for his remuneration hereinbefore
provided,

Alternate Directors

Any Director {other than an alternate Director) may at his sole discretion and at any time and from
time to time appoint any person (other than a person disqualified by law from being a director of a
company) as an alternate Director. An alternate Director shall be deemed for all purposestobe a
Director and may act in all respects as such, including attending and voting in place of his
appointee at any meetings of Directors at which he is not personally present. Each Director shall
be at liberty to appoint under this Article more than one alternate Director provided that only one
such alternate Director may at any one time act on behalf of the Director by whom he has been
appomted. Every such appointment shall be effective and the following provisions shail apply in
connection therewith:-

() every afternate Director while he holds office as such shall be entitied to notice of
meetings of Directors and to attend and to exercise all the rights and privileges of his
appointor at all such meetings at which his appointor is not personally present;

(b) every alternate Director shall ipse facto vacate office if and when his appointment expires
or the Director who appointed him ceases to be a Director of the Company or removes the
alternate Director from office by notice under his hand served upon the Company;

(c) every alternate Director shall be entitled to be paid all travelling, hotel and other expenses
reasonably incurred by him in attending meetings. The remuneration (if any) of an
alternate Director shall be payable out of the remuneration payable to the Director
appointing him as may be agreed between them;

(D a Director may act as alternate Director for another Director and shall be entitied to vote
for such other Director as well as on his own account, but no Director shall at any meeting
be enfitled to act as aiternate Dircetor for mote than one other Director; and

(© a Director who is also appointed an alternate Director shall be considered as two Directors
for the purpose of neaking a quorum of Directors when such quorum shall exceed two.

If a Director who has appointed an alternate Director is for the time being temporarily unable to
act through ill health or disability the signature of the alternate Director to any resolution in
writing made by the Directors shall be as effective as the signature of his appointer.

The instrument appointing an alternate Director may be in any form approved by the Directors
including the following form:-

"t

1, [ ] a Director of the above named Company, in pursuance of the power in that behalf contained
in the Articles of Association of the Company, do hereby nominate and appoint [ ] of [ ] to act as
alternate Director in my place at the meeting of the Directors to be held on the | ] day of [ } and at
any adjournment thereof which I am unable to attend and to exercise all my duties as a Director of
the Company at such meeting.
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Signed this [ ] day of [ ]"

Save as otherwise provided in these Articles, any appointment or removal of an alternate Director
shall be by notice signed by the Director making or revoking the appointment and shait take effect
when lodged at the Registered Office or otherwise notified to the Company in such manner as is
approved by the Directors.

Executive Directors

The Directors may from time to time appoint one or more of their number to be the holder of any
executive office on such terms and for such periods as they may determine. The appointment of
any Director to any executive office shall be subject to termination if he ceases to be a Director,
but without prejudice to any claim for damages for breach of any contract of service between him
and the Company.

The Directors may entrust to and confer upon a Director holding any executive office any of the
powers exercisable by the Directors, upon such terms and conditions and with such restrictions as
they think fit, and either collaterally with or to the exclusion of their own powers and may from
time to time revoke, withdraw, alter or vary all or any of such powers.

Appointment of Dircctors

The first Directors of the Company shall be appointed in writing by the Subscribers to the
Memorandum of Association or by the majority of them; they shall hold office until they resign or
are disqualified.
The Directors shall have power at any time and from time to time to appoint any personto be a
Director, either to fill a casual vacancy or as an addition to the existing Directors. Any Director so
appointed shalt hold office unti} he resigns or is disqualified.
At any general meeting at which a Director retires or is removed from office the Company shalt
elect a Director to fill the vacancy, unless the Company determines to reduce the number of
Directors in office. H the Company in general meeting determines to increase the number of
Directors in office the Company shall elect additional Directors.
Seven clear days’ notice shall be given to the Company of the intention of any Member to propose
any person for election to the office of Director provided afways that, if the Members presentata
general meeting unanimously consent, the chairman of such meeting may waive the said notice
and submit to the meeting the name of any person duly qualified and willing to act.

Resignation, Disqualification and Removal of Directors
The office of a Director shall be vacated if-

(2) he resigns his office by notice to the Company;

(b} he ceases to be a Director or he becomes prohibited or disqualified by law from being a
Director;

(©) in the opinion of his co-directors, he is found to be or becomes of unsound mind;
(d) if he absents himseif (without being represented by proxy or an alternate Director

appointed by him} from four consecutive meetings of the board of Directors without
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permission from the board of Directors, and they pass a resolution that he has by reason of
such absence vacated office;

() he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

6] he is removed from office by resolution of the Members or by all the other Directors of
the Company (being not less than two in number) who resoive that he should be removed
as a Director.

Powers of Directors

The business of the Company shall be managed by the Directors who may exercise all such
powers of the Company as are not by the Law or these Articles required to be exercised by the
Company in general meeting, and the power and authority to represent the Company in all
fransactions relating to real and personal property and all other legal or judicial transactions, acts
and matters and before all courts of law shall be vested in the Directors. if at any time there shall
be only one Director the business of the Company shall be managed by the sole Director. The
Directors’ powers shall be subject to any regulations of these Articles, to the provisions of the Law
and to such regulations, being not inconsistent with the aforesaid regulations or provisions, as may
be prescribed by the Company in general meeting, but no regulations made by the Company in
general meeting shall invalidate any prior act of the Directors which would have been valid if such
regulations had not been made.

The Directors may, by power of attorney, mandate or otherwise, appoint any person to be the agent
of the Company for such purposes and on such conditions as they determineg, including authority
for the agent to delegate all or any of his powers.

Transactions with Directors

A Director, including an alternate Director, may hold any other office or place of profit under the
Company (other than the office of auditor) in conjunction with his office of Director and may act
in a professional capacity to the Company on such terms as to tenure of office, remuneration and
otherwise as the Directors may determine.

n Provided that he has disclosed to the Directors the nature and extent of any of his interests
which corlict or may conflict to a material extent with the inferests of the Company at the
first meeting of the Directors at which a transaction is considered or as soon as practical
after that meeting by notice in writing to the Secretary or has otherwise previously
disclosed that he is to be regarded as interested in a transaction with a specific person, a
Director notwithstanding his office:-

(a) may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise interested;

(b} may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate
promoted by the Company or in which the Company is otherwise interested; and

{c) shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
no such transaction or arrangement shall be liable to be avoided on the ground
of any such interest or benefit.
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{2) For the purposes of paragraph (1) above:-

(&) a general notice given to the Directors or Secretary in the manner specified in
paragraph (1) above that a Director is to be regarded as having an interest of the
nature and extent specified in the notice in any transaction or arrangement in
which a specified person or class of persons is interested shall be deemedto be a
disclosure that the Director has an interest in any such transaction of the nature
and extent so specified; and

(b} an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an interest
of that Director.

Where disclosure of an interest is made to the Secretary in accordance with Article 108 the
Secretary shall inform the Directors that it has been made and table the notice of the disclosure at
the next meeting of the Directars. Anv disclosure at a meeting of the Directors shall be recorded
in the minutes of the meeting.

Proceedings of Directors

The Directors may meet together for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit. Questions arising at any meeting shall be determined by a majority of
votes. In case of an equality of votes the chairman shall have a second or casting vote. A Director
who is also an alternate Director shall be entitled, in the absence of the Director whom he is
representing, 10 a separate vote on behalf of such Director in addition to his own vote, A Director
may, and the Secretary on the requisition of a Director shall, at any time, summon a meeting of the
Directors by giving to each Director and alternate Director not less than twenty-four hours' notice
of the meeting provided that any meeting may be convened at shorter notice and in such manner as
each Director or his alternate Director shall approve provided further thar unless otherwise
resolved by the Directors notices of Directors’ meetings need not be in writing.

A meeting of the Directors at which a quorum is present shall be competent to exercise all powers
and discretions for the time being exercisable by the Directors. The quorum necessary for the
transaction of the business of the Directors may be fixed by the Directors, and unless so fixed at
any other number shall be two. Ifat any time there shall be only one Director the quorum shall be
¢ne. An alternate Director shall be counted in a quorum.

A Director, notwithstanding his interest, may be counted in the quorum present at any meeting at
which he is appointed to hold any office or place of profit under the Company, or at whick the
terms of his appointment are arranged, but he may not vote on his own appeiniment or the terms
thereof,

A Director, notwithstanding his interest, may be counted in the quorum present at any meeting at
which any contract or arrangement in which he is interested is considered and, subject to these
Articles, he may vote in respect of any such contract or arrangement.

The continuing Directors or a sole continuing Director may act notwithstanding any vacancies in
their number, but, if the number of Directors is less than the number fixed as the quorum, the
countinuing Directors or Director may act only for the purpose of filling vacancies or of calling a
general meeting of the Company. If at any time the Company shall determine by ordinary
resolution that there shall be only one Director the foregoing provisions of this Article shall not
apply. If there are no Directors or no Director is able or willing to act, then any Member or the
Secretary may summon a general meeting for the purpose of appointing Directors.
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The Directors may from time to time elect from their number, and remove, a chairman and/or
deputy chairman and/or vice-chairman and determine the period for which they are to hold office.
The chairman, or in his absence the deputy chairman, or in his absence, the vice-chairman, shall
preside at all meetings of the Directors, but if no such chairman, deputy chairman or vice-
chairman be elected, or if at any meeting the chairman, the deputy chairman and vice-chairman be
not present within five minutes after the time appointed for holding the same, the Directors present
may choose one of their number to be the chairman of the meeting.

The Directors may delegate any of their powers to committees consisting of such Directors or
Director or such other persons as they think fit, Any committee so formed shall in the exercise of
the powers so delegated conform to any regulations that may be imposed on it by the Directors,
The meetings and proceedings of any such committee consisting of two or more persons shall be
governed by the provisions of these Articles regulating the meetings and proceedings of the
Directors, so far as the same zre applicable and are not superseded by any regulations made by the
Directors under this Article.

If a Director is by any means in communication with one or more other Directors so that each
Director participating in the communication can hear what is said by any other of them, each
Director so participating in the communication is deemed to be present at a meeting with the other
Directors so participating, notwithstanding that all the Directors so participating are not present
together in the same place.

A resolution in writing of which notice has been given to all of the Directors or to all of the
members of a committee appointed pursuant to these Articles (as the case may be), if signed by all
of the Directors or of the members of such committee (as the case may be}, shalf be valid and
effectual as if it had been passed at a meeting of the Directors or of the relevant committee duly
convened and held and may consist of two or more documents in like form each signed by one or
more of the Directors or members of the relevant committee.

All acts done hona fide by any meeting of Directors or of a committee appointed by the Directors
or by any person acting as a Director shall, notwithstanding that it is afterwards discovered that
there was some defect in the appointment of any such Director or committee or person acting as
aforesaid, or that they or any of them were disqualified or had vacated office or were not entitled
to vote, be as valid as if every such person had been duly appointed and was qualified and had
continued to be 2 Director or a member of a committee appointed by the Directors and had been
entitled to vote.

A Director but not an alternate Director may be represented at any meetings of the board of
Directors vy proxy appointed in writing by him, The proxy shall count towards the quorum and
the vote of the proxy shall for all purposes be deemed to be that of the appointing Director.

Minute Book
The Directors shall cause all resolutions in writing passed and minutes of proceedings at all
general meetings of the Company or of the holders of any class of the Company's shares and of the
Directors and of committees appointed by the Directors to be entered in books kept for the
purpose. Any minutes of a meeting, if purporting to be signed by the chairman of the meeting ot
by the chairman of the next succeeding meeting, shall be evidence of the proceedings.

Secretary

The Directors may appoint a Secretary to the Company and any Secretary so appointed may be
removed by the Directors, Anything required or authorised to be done by or to the Secretary may,

18




123.

124,

125,

126.

127,

128.

2024483/ JONEO/MUF 11475396/ 1

if the office is vacant or there is for any other reason no secretary capable of acting, be done by or
ta any assistant or deputy secretary or if there is no assistant or deputy secretary capable of acting,
by or to any officer of the Company authorised generally or specially in that behalf by the
Directors provided that any provisions of these Articles requiring or authorising a thing to be done
by or to a Director and the Secretary shall not be satisfied by its being done by or to the same
person acting both as Director and as, or in place of, the Secretary. The Company shall keep or
cause to be kept at the Registered Office a register of particulars with regard to its Secretary in the
manner required by the Law,

Execution of Instruments; Seal

The Company may have & common seal and may in accordance with the Law have an official seal
for use outside of the Cayman [slands and an official seal for sealing securities issued by the
Company or for sealing documents creating or evidencing securities so issued, The Directors shall
provide for the safe custody of all seals and no seal shail be used except by the authority of a
resolution of the Directors or of a committee of the Directors authorised in that behalf by the
Directors.

The Directors may from time to time make such regulations as they think fit determining the
persons and the number of such persons who shall sign every instrument to which a seal is affixed
and until otherwise so determined every such instrument shall be signed by cne Director and shalt
be countersigned by the Secretary or by a second Director. The Company may, in writing under
its common seal, authorise an agent appointed for the purpose to affix any official seal to a
document to which the Company is a party.

(H Approved Documents may be signed for and on behalf of the Company by such person or
persons as the Directors may from time to time by resolution authorise, In the absence of
an express authorisation to execute an Approved Document any one of the Directors may
execute such Approved Documents for and on behalf of the Company.

2) The term " Approved Documents” as used in this Article shall mean all written documents
that have been duly approved by the Directors for execution for and on behalf of the
Company.

Authentication of Documents

Any Director or the Secretary or any person appointed by the Directors for the purpoye shail have
power to authentigate any documents affecting the constitution of the Company (including the
Memeciandum and these Articles) and any resolutions passed by the Company or the Directors and
any books, records, documents and accounts relating to the business of the Company, and to
certify copies thereof or extracts therefrom as true copies or extracts; and where books, records,
documents or accounts are elsewhere than at the Registered Office, the local manager or other
officer of the company having the custody thereof shall be deemed to be a person appoinied by the
Directors as aforesaid.

Dividends
Subject to the provisions of the Law, the Directors may by resolution dectare dividends and

distributions on shares in issue in accordance with the respective rights of the Members.

The Directors may authorise payment of the dividends out of the funds of the Company lawfully
available therefor, No dividend or distribution shall be paid except out of the realised or
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unrealised profits of the Company, or out of the share premium account or as otherwise permitted
by the Law,

Subject to any particular rights or limitations as to dividend for the time being attached to any
shares, as may be specified in these Articles or upon which such shares may be issued, all
dividends shall be declared, apportioned and paid pro-rata according to the amounts paid up on
the shares (other than in advance of calls) during any portion of the period in respect of which the
dividend is paid.

Subject to the provisions of the Law, the Directors may, if they think fit, from time to time pay to
the Members such interim dividends as appear to the Brirectors to be justified.

Ifat any time the share capital of the Company is divided into different classes, the Directors may
pay interim dividends in respect of those shares in the capital of the Company which confer on the
holders thereof deferred or non-preferred rights, as well as in respect of those shares which confer
on the holders thereof preferential rights with regard to dividend. The Directors may also pay half-
yearly, or at other suitable intervals to be settled by them, any dividend which may be payable ata
fixed rate if they are of the opinion that the profits of the Company justify the payment. Provided
the Directors act bona fide they shall not incur any personal liability to the holders of shares
conferring a preference for any damage that they may suffer by reason of the payment of an
interim dividend on any shares having deferred or non-preferred rights.

The Directors may deduct from any dividend or other monies pavable to any Member on or in
respect of a share all sums of money (if any) presently payable by him to the Company on account
of calls or otherwise in relation to the shares of the Company.

Allunclaimed dividends may be invested or otherwise made use of by the Directors for the benefit
of the Company until claimed. No dividend shall bear interest as against the Company.

Any dividend which has remained unclaimed for a period of ten years from the date of declaration
thereof shall, if the Directors so resolve, be forfeited and cease to remain owing by the Company
and shall thenceforth belong to the Company absolutely.

Any dividend or other monies payable on or in respect of a share may be paid by cheque or
warrant sent through the post to the registered address of the Member or person entitled thereto,
and in the case of joint holders to any one of such joint holders, or to such person and to such
acidress as the holder or joint holders may in writing direct. Every such cheque or warrant shall be
made payable to the order of the person to whom it is sent or to such other person as the holderor
joint holders may in writing direct, and payment of the cheque or warrant shall be a good
discharge to the Company. Every such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

The Directors may declare that any dividend or distribution be paid wholly or in part by the
distribution of specific assets, and in particular of paid up shares or debentures of any other
company, and where any difficulty arises in regard to the distribution they may settle the same as
they think expedient, and in particular may issue certificates representing part of a shareholding or
fractions of shares, and may fix the value for distribution of such specific assets or any part
thereof, and may determine that cash payment shall be made to any Members upon the footing of
the value so fixed, in order to adjust the rights of Members, and may vest any specific assets in
trustees upon trust for the persons entitled to the dividend as may seem expedient to the Directors,
and generally may make such arrangements for the allotment, acceptance and sale of such specific
assets or certificates representing part of a sharcholding or fractions of shares, or any part thereof,
and otherwise as they think fit.
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Any resolution declaring a dividend on the shares of any class, whether a resolution of the
Company in general meeting or a resolution of the Directors, or any resolution of the Directors for
the payment of a fixed dividend on a date prescribed for the payment thereof, may specify that the
same shall be payable to the persons registered as the holders of shares of the class concerned at
the close of business on a particular date, notwithstanding that it may be a date prior to that on
which the resolution is passed (or, as the case may be, that prescribed for payment of a fixed
dividend), and thereupon the dividend shall be payable to them in accordance with their respective
holdings so registered, but without prejudice to the rights inter se in respect of such dividend of
transferors and transferees of any shares of the relevant class.

Reserve Fund

Before the declaration of a dividend the Directors may set aside any part of the net profits of the
Company to create a reserve fund, and may apply the same either by employing it in the business
of the Company or by investing it in such a manner {not being the purchase of or by way of loan
upon the shares of the Company) as they think fit. Such reserve fund may be applied for the
purpose of maintaining the property of the Company, replacing wasting assets, meeting
contingencies, forming an insurance fund, or equalising dividends or special dividends, or forany
other purpose for which the net profits of the Company may lawfully be used, and until the same
shall be applied it shall remain undivided profits. The Directors may also camry forward 1o the
accounts of the succeeding year or years any balance of profit which they do not think fit either to
divide or to place to reserve.

Share Premium Account

There shall be transferred to a share premium account, as required by the Law, the amount or
value of any share premium paid on shares issued by the Company and the sums for the time being
standing to the credit of the share premium account shall be applied only in accordance with the
Law.

Capitalisation

The Directors may capitalise any undistributed profits of the Company {including profits carried
and standing to any reserve or reserves) not required for paying the fixed dividends on any shares
entitled to fixed preferential dividends with or without further participation in profits, or any sum
carried to reserve as a result of the sale or revaluation of the assets of the Company (other than
goodwill) or any part thereof or, subject as hereinafter provided, any sum standing to the credit of
the Company’s share premium account or capital redemption reserve fimd and accordingty that the
Diirectors be authorised and directed to appropriate the profits or sum resolved to be capitalised to
the Members in the proportion in which such profits or sum would have been divisible amongst
them had the same been applicable and had been applied ir paying dividends, and to apply such
profits or sum on their behalf, either in or towards paying up the amounts, if any, for the time
being unpaid on any shares held by such Members respectively, or in paying up in full either at par
or at such premium as the said resolution may provide, any unissued shares or debentures of the
Company, such shares or debentures to be allotted and distributed, credited as fully paid up, to and
amongst such Members in the proportions aforesaid, or partly in one way and partly in the other
provided that the share premium account and the capital redemption reserve fund and any
unrealised profits may not be applied in the paying up of any debentures of the Company.

The Directors shall make all appropriations and applications of the profits or sum resolved to be
capitalised thereby, and all allotments and issues of fully paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto, with full power to the
Directors to make such provision by the issue of certificates representing part of a shareholding or
fractions of shares or by payments in cash or otherwise as they think fit in the case of shares or
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debentures becoming distributable in fractions, and also to authorise any person to enter on behalf
of all the Members entitled to the benefit of such appropriations and applications into an
agreement with the Company providing for the allotment to them respectively, credited as fully
paid up, of any further shares or debentures to which they may be entitied upon such
capitalisation, and any agreement made under such authority shall be effective and binding on all
such Members.

Books of Account, Financial Year and Audit

The Directors shall cause proper books of account to be kept with respect to all sums of money
received and expended by the Company and the matters in respect of which the receipt or
expenditure takes place, all sales and purchases of goods by the Company and the assets and
liabilities of the Company.

No Member shall have any right to inspect any accounting recerds or other book or document of
the Company except as conferred by the Law or authorised by the Directors or by resolution of the
Company.

Unless the Directors resolve otherwise, the Company's financial year shall end on 31" December
in each year and, following the year of incorporation, shall begin on 1% January in each year.

The Directors, or the Company by resolution in general meeting, may from time to time appeint
auditors for any period or periods to examine the accounts of the Company and to report thereon in
accordance with the Law.

Notices

Any notice {o be given to or by any person pursuant to these Articles shall be in writing, save as
provided otherwise in these Articles. In the case of joint holders of a share, all notices shall be
given to that one of the joint holders whose name stands first in the Register of Members in
respect of the joint holding and notice so given shall be sufficient notice to all the joint holders.

Any notice may be posted to or left at the registered address of any person, and any notice so
posted shall be deemed to be served one clear day after the day it was posted if posted to an
address within the Islands, or 5 clear days if posted to an address outside the Istands.

Any Member present in person at any meeting of the Company shall, jor all purposes, be deemed
to have received due notice of such meeting and, where requisite, of the purposes for which such
meeting was convened.,

Any notice or document served on a Member shall, rotwithstanding that such Member 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 on such Member as sole or joint holder, unless his name shall at
the time of the service of the notice or document have been removed from the Register of
Members, and such service shall for all purposes be deemed a sufficient service of such notice or
document on zll persons interested {whether jointly with or as claiming through or under him) in
the shares of such Member.

Notwithstanding any of the provisions of these Articles, any notice to be given by the Company to
a Director or to a Member may be given in any manner agreed in advance by any such Director or
Member,
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Winding Up

Subject to any particular rights or limitations for the time being attached to any shares, as may be
specified in these Articles or upon which such shares may be issued, if the Company is wound up,
the assets available for distribution among the Members shall be applied first in repaying to the
Members the amount paid up on their shares respectively, and if such assets shall be more than
sufficient to repay to the Members the whole amount paid up on their shares, the balance shall be
distributed among the Members in proportion to the amount which at the time of the
commencement of the winding up had actually been paid up on their said shares respectively.

if the Company is wound up, the Company may, with the sanction of a Special Resolution and any
other sanction required by the Law, divide the whole or any part of the assets of the Company
among the Members in specie and the liquidator may, for that purpose, value any assets and
determine how the division shall be carried out as between the Members or different classes of
Members, and with the like sanction, vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the Members as he with the like sanction determines, but no Member shall
be compelled to accept any assets upon which there is a liability.

Indemnity

In so far as the Law allows, every present or former Director, officer or agent of the Company shall
be indemnified out of the assets of the Company against any loss or iiabitity incurred by him as a
result of any act or failure to act in carrying out his functions other than such liability (if any) that
he may incur by his own wilful neglect or default. No Director, officer or agent shall be liable to
the Company for any loss or damage in carrying out his functions ualess that liability arises
through the witful neglect or default of such Director, officer or agent.

Transfer by way of Centinuation

if the Company is exempted as defined in the Law, it shall, subject to the provisions of the Law
and with the approval of a Special Resolution, have the power to register by way of confinuation
as a body corporate under the laws of any jurisdiction outside the Cayman Islands and to be
deregistered in the Cayman Islands.

23




2024483 JONEOQMAF 475396/

DATED this 27th day of July, 2006.

NAME ADDRESS
%/_‘/ PO Box 10378APO
7 George Town
..Graciela, D}fz Grand Cayman
\ Cayman Islands

o ot Y £
- / AR
o

PO Box 10378APO
George Town
Grand Cayman
Cayman Islands

N T PO Box 10378APO
N "A_,/j\/é_/{ . George Town
Witness to the above signatures Grand Cayman
Name: Janine Lee Cayman Islands

Occupation: Legal Secretary

I, D. EVADNE EBANKS Ass , Registrar of Companies in and for the Cayman Islands
BY CERTIFY that this is a true and cormct copy of the Articles of Association of this Company
duly incprpors Jth.day of July, 2006,
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Type Appointed To

Director Dunnhumby Limited

Director Education Services International Limited
Director Nutri Centres Limited

Director Tesco (Foxtrot 1) Limited

Director Tesco (Foxtrot 2) Limited

Director Tesco (Tango) Limited

Director Tesco PLC

Director Tesco Stores Limited

Legal 5291989.1 TFRA/T0273/00654
Richard Brasher

Appointed
30/11/2000
24/01/1997
18/04/1991
08/09/2004
08/09/2004
08/09/2004
15/03/2004
04/03/199%

Page 1

26.7.2006




Type Appointed To

Director Extra Choices Ciub Limited
Director Tesco Ireland Limited
Director Tesco Pension Trustees Ltd
Director Tesco Stores Limited

Legal.5291989.1. TFRA/T0273/00654
Micky Risk

Appointed
11/10/2000
07/12/2005
30/04/1999
26/01/1996

Page 1

Resigned

26.7.2006




Type Appointed To Appointed

Director Bintan Infernational FDN Berhad (Malaysia) 08/05/1997
Director Crazy Prices 08/05/1997
Director Daily Wrap Produce Limited 08/05/1997
Director Education Services International Limited 24/01/1997
Director Kingsway Fresh Foods Limited 08/05/1997
Director Nutri Centres Limited 18/04/1991
Director Power Supermarkets Limited 08/05/1997
Director Stewarts Supermarkets Limited 08/05/1997
Director Tesco Capital No. 2 Limited 05/03/2003
Director Tesco Stores Limited 26/05/1989

Legal.5291985.1. TFRA/T0273/00654
David Potts Appointments Page 1 26.7.2006



Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director

Tesco BL Holdings Limited 11/06/2004
Tesco BL Properties Limited 11/06/2004
TBL (Maidstone) Limited 11/06/2004
TBL (Milton Keynes) Limited 11/06/2004
TBL (Lisnagelvin} Limited 11/06/2004
TBL (Ferndown) Limited 11/06/2004
TBL (Bury) Limited 11/06/2004
TBL (Bursledon) Limited 11/06/2004
TBL (Brent Park} Limited 11/06/2004
TBL (Bromley) Limited 11/06/2004
TBL (Peterborough) Limited 11/06/2004
BLT Properties Limited 11/06/2004
BLT Pontypridd Limited 11/06/2004
BLT Nottingham Limited 11/06/2004
BLT Newport Limited 11/06/2004
BLT Finance Limited 11/06/2004
BLT Barnstaple Limited 11/06/2004
Tesco Property Partner (No.2} Limited 14/07/2004

Legal.5291938.2. TFRA/T0273/00654

Alistair Clark Appointments

Page 1

4.8.2006



Type

Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director

Appointed To
Tesco Property Nominees (NO.5) Limited

Tesco Red (Nominee Holdco) Limited
Tesco Red (Nominee 1) Limited
Tesco Red (Nominee 2) Limited
Tesco Blue (Finco 1) Limited

Tesco Blue (Finco 2) Limited

Tesco Blue (Nominee Holdco) Limited
Tesco Blue (Nominee 1) Limited
Tesco Blue (Nominee 2) Limited
Tesco Aqua (Finco 1) Limited

Tesco Aqua (Finco 2) Limited

Tesco Aqua (Nominee Holdco) Limited
Tesco Aqua (Nominee 1) Limited
Tesco Aqua (Nominee 2) Limited
Tesco Pink (Finco 1) Limited

Tesco Pink (Finco 2) Limited

Tesco Pink {Nominee Holdco) Limited
Tesco Pink (Nominee 1) Limited
Tesco Pink (Nominee 2) Limited
Tesco Fuchsia (Finco 2) Limited
Tesco Fuchsia (Nominee Holdco) Limited
Tesco Fuchsia (Nominee 1) Limited
Tesco Fuchsia (Nominee 2) Limited

Eamonn O'Hare

Appointed

27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006
27/07/2006




FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY
(Establishment of a branch)

Company No.  FC026998

Branch No. BRO089/8

The Registrar of Companies for England and Wales hereby certifies that
TESCO FUCHSIA (2LP) LIMITED

has this day been registered under Schedule 21A to the Companies
Act 1985 as having established a branch in England and Wales

Given at Companies House, Cardiff, the 1st September 2006

THE OFFICIAL SEAL OF THE
REGISTRAR DF COMPANIES

Companies House
—— fortherecord ——




