CHFPO10

This form should be completed in
black.

Corporate Name

(See note 5) (name in parent state}

Business Name
(If different to corporate
name)

Country of Incorporation

Identity of register
(if applicable)

Legal form
(See note 3)

{See note 2)

*

State whether the company is a credit or
financial institution

KoDﬂy/ Jo

Return delivered for registration of a

oversea company

FEE gy PAID

nc%nl i

COMPANIES HOUSE

{Pursuant to Schedule 21A, paragraph 1 of the CompanigS" AT TIBS]

For office
use only

CN

1 155

BN

GR 9377

BERKSHIRE GLOBAL LIMITED

BRITISH VIRGIN ISLANDS

BRITISH VIRGIN ISLANDS REGISTRY OF COMPANIES

{(SEE ATTACHED)

PLEASE SEE ATTACHEDR

and registration no. 1615377

PART A - COMPANY DETAILS

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

YES

NO | v

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

Governing law
{See note 4)

Accounting
requirements

THURSDAY

17/0512007 5
COMPANIES HOUSE

COMPANIES HOUSE
COMPANIES HOUSE

*AFRLCNG5"
17/02/2007
COMPANIES HOUSE

{04/02)

A0S

BRITISH VIRGIN ISLANDS

(SEE ATTACHED)

bt

Period for which the company is required to prepare accounts by

parent law. from

4 ‘/A‘.

to

N/HA

>d allowed for the preparation and public disclosure of accounts

e above period

months

311




Address of principal
place of business in
home country

Objects of company

Issued share capital

Company Secretary(ies}
(See note 10)

Name
* Voluntary details

11 Tick this box if
the address
shown is a
service address
for the
beneficiary of a
Confidentiality
Order granted
under section

723B of the Address 11
Companies Act

1985 otherwise,

give your usual

residential

address. In the

caseofa

corporation, give

the registered or

principal office

address.

Company Secretary(ies)
(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 section

7238 ofthe  fddress 11
Companies Act

1985 otherwise,

give your usual

residential

address. In the

caseofa

corporation, give

the registered or

principal office

address.

(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.

Craigmuir Chambers/Road Town , Tortola

British Virgin Islands

PLEASE SEE ATTACHED

PLEASE SEE ATTACHED Currency US$

*Style/Title MRS

Forenames CAROL

Surname INMAN

* Honours etc
Previous

Forenames
Previous

surname

11 PRIVET CLOSE

LOWER EARLEY

Posttown READING

Cou ntyfRegion EERKSHIRE

Postcode RG6 4NY Country UK

*Style/Title

Forenames

Surname

* Honours etc
Previous

Forenames
Previous

surname

Post town

County/Region

Postcode Country

{You may photocopy this page if required}




Directors
(See nbte 10)

Name
* Voluntary details

11 Tick this box
if the address
shown is a
service address
for the
beneficiary of a
Confidentiality
Qrder 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.

Address 11

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 photocapy this page if
required)

Worm

*Style/Title MR

Forenames KEITH MICHAEL

Surname HUBBER

*Honours etc.

Previous
Forenames
Previous
surname
SCHOOL, HQUSE
SCHOOL LANE,EAST GARSTON
Post town HUNGERFORD
County/Region
Postcode RG17 7HR Country U.K
Day Month Year
Date of Birth 3|0 O|3 119|614
Nationality BRITISH
Business
Occupation LAWYER
Other

Directorships

BERKSHIRE INTERNATIONAL INVESTMENTS LTD

(BVI CCMPANY)

BG GROUP PENSION TRUSTEES LTD {UK COMPANY)

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

TO CARRY FCRTH AND ALL LAWFUL BUSINESS ACTIVITY ON BEHALF OF THE

COMPANY WITHIN ITS SHARFHOLDER'S INVESTMENT CCONTROL PROCEDURES

AND THE LAWS OF THE JURISDICTION IN WHICH TIT OPERATES.

These powers:-
# o0V

OR

May be exercised alone

# Must be exercised with:-

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




Directors
{See riote 10}

Name
* Voluntary details

11 Tick this hox
if the address
shownis 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
caseof a
corporation,
give the
registered or
principal office
address.

Address 11

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 jeintly
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 if
required)

Mform

*Style/Title
Forenames
Surname

*Honours etc.
Previous

Forenames
Previous

surname

Post town

County/Region

Postcode

Date of Birth

Naticnality
Business

Occupation
Other

Directorships

MR

ANDREW

MARTIN-DAVIS

17 VICARAGE ROAD

HENLEY ON THAMES

RG? 1HN Country UK

Year
1,92 ,6,1
[T 1]

Day Month
2 | 71 | 1

BRITISH

ACCOUNTANT

SEE _ATTACHED

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

TO CARRY FORTH AND ALL LAWFUL BUSINESS ACTIVITY CN BEHALF OF THE

COMPANY WITHIN ITS SHAREHOLDER'S INVESTMENT

CONTROL PROCEDURES

AND THE LAWS OF

THE JURISDICTICN IN WHICH IT OPERATES.

These powers:-

# |V

OR

May be exercised alone

# Must be exercised with:-

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




Directors
(See rote 10)

Name
* Voluntary details

1t Tick this box
if the address
shownis a
service address
for the
beneficiary of a
Confidentiality
QOrder 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 11T

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 pags if
required)

*Style/Title _MR
Forenames _JOHN PATRICK
Sumame O'DRISCOLL
*Honours etc.
Previous
Forenames
Previcus
surname
1 THE PARK
Post town _L.ONDCON
County/Region
Postcode WS SNE Country UK
Day Month Year
Date of Birth ol4 O|6 1I9|6ll
Nationality BRITISH
Business
Occupation _TREASURER
Other

Directorships

SEE ATTACHED

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

TO CARRY FORTH AND ALI LAWFUL BUSINESS ACTIVITY ON BEHALF OF THE

COMPANY WITHIN ITS SHAREHOLDER'S INVESTMENT CONTROL PROCEDURES

AND THE LAWS OF THE JURISDICTION IN WHICH IT OPERATES.

These powers:-
# |V

OR

May be exercised alone

# Must be exercised with:-

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




Constitution of
: 'company
{Seenocte 6t0 9)

# Mark box(es) as appropriate

(See note 9)

* Delete as applicable

AND/OR

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

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 respect of
ancther branch in that part of
Great Britain, provided that any
alterations have been notified to
the Registrar.

AND/OR

The company may alsc rely on
constitutional documents and
particulars about the company
officers previously filed in
respect of a fermer Place of
Business of that company,
provided that any alterations
have been notified 1o the
Registrar.

NOTE:- in all cases, the
registration number of the
branch or place of business
relied upon must be given.

“‘o,form

v A certified copy of the instrument constituting or defining the constitution of the
company

AND

* A certified translation

* is / are delivered for registration

A copy of the latest accounts of the company

AND

* A certified translation

* is / are delivered for registration

The Constitutional documents (* and certified 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:-

Cardiff [ Edinburgh ] Belfast [ |

Registration no.

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

Registration no.

The Constitutional documents (* and certified translation)

AND/OR

l:l 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.




—

PART B - BRANCH DETAILS

Persons authorised to
represent the company

or accept service of *Style/Title MRS
process
Forenames _CAROL
Give details of all persons who Surname  INMAN
are authorised to represent the
company as permanent Address t+ 11 PRIVET CLOSE

representatives of the company

in respect of the business of the
LOWER EARLEY

branch.
Give details also of all persons
resident in Great Britain, who Post town _READING
are guthorised to accept service
gr EFO{CESS on the company's County/Region BERKSHIRE Postcode RGH 4NY
ehalf.
Is #| v | Authorised to accept service of process on the company's behalf
* Delete as appropriate *AND/OR
Is #| ¢ | Authorised to represent the company in relation to that business

SCOPE OF AUTHORITY | The extent of the authority to represent the company is:- (give details)
{This part does not apply to a

person only authorised to TG CARRY FORTH AND ALL LAWFUL BUSINESS ACTIVITY ON BEHALF OF THE
accept service on behalf of the

company)

COMPANY WITHIN ITS SHAREHOLDER'S INVESTMENT CONTROL PROCEDURES

Give brief particulars of the
extent of the powers exercised.

(e.g. whether they ars limited to AND THE LAWS OQF THE JURISDICTICN IN WHICH IT OPERATES.
powers expressty 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 These powers:-
person(s) concerned. You may
cross refer to the details of # Z] May be exercised alone
person(s} disclosed elsewhere l

on the form.
# Mark box(es) as appropriate OR

T Tick this box if the # Must be exercised with:-

address shown is a {Give name(s) of co-authorised person(s))
service address for
the beneficiary of a
Confidentiality Qrder
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.

onbrm




Persons authorised to
represent the company
or accept service of
process

Give details of all persons who
are autharised 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 1o a
person only authorised to
accept service on behalf of the
company)

Give brief particulars of the
exient of the powers exarcised.
{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 exeicised 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 apprepriate

PART B - BRANCH DETAILS

1t Tick this box if the
address shown Is a

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

*Style/Title
Forenames
Surname

Address 1t

Post town

County/Region

MR

KEITH MICHAEL

HUBBER

SCHOOL HOUSE

SCHOOL LANE

BEAST GARSTON

HUNGERFORD Postcode RG17 7HR

Is #| v | Authorised to accept service of process on the company's hehalf

*AND/OR

s #| v | Authorised to represent the company in relation fo thal business

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

TO CARRY FORTH AND ALL LAWFUL BUSINESS ACTIVITY ON BEHALF OF THE

COMPANY WITHIN ITS SHAREHOLDER'S INVESTMENT CONTROL PROCEDURES

AND THE LAWS OF THE JURISDICTION IN WHICH IT CPERATES.

These powers:-

# v | May be exercised alone

OR

# 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 alt 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
exlent of the powers exercised.
(e.9. whether they are fimited 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
perscen(s) concerned. You may
cross refer 1o the details of
person(s) disclosed elsewhere
on the form.

# Mark box{es) as appropriate

11 Tick this box if the
address shown is a
service address for

the beneficiary of a
Confidentiality Order
granted under
saction 7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corperation, give
the registered or
principal office
address.

*Style/Title
Forenames
Surname

Address 1T

Post town

County/Region

s

MR

JOHN PATRICK

O 'DRISCOLL

1 THE PARK

LONDON

Postcode W5 SNE

Is # \/ Authorised io accept service of process on the company's behalf

*ANDIOR

Is # Authorised to represent the company in relation to that business

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

TO CARRY FORTH AND ALL

LAWFUL BUSINESS ACTIVITY ON BEHALF COF THE

COMPANY WITHIN ITS SHAREHOLDER'S INVESTMENT CONTROL PROCEDURES

AND THE LAWS QF THE JURISDICTION IN WHICH IT OPERATES.

These powers:-

# ¥y | May be exercised alone

OR

# Must be exercised with:-

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

(You may photocepy this page as required)

mform




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
¢r 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 imited (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
person(s) disclosed elsewhere
on the form.

# Mark box{es) as appropriate

11 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.

(You may photocopy this page as required}

Mﬁrm

*Style/Title MR

Forenames ANDREW

Sumame MARTIN-DAVIS

Address +t 17 VICARAGE ROAD

FPost town

HENLEY ON THAMES

County/Region Postcode RrGS 1HN

Is
*AND/OR
Is #| W/

# '\//

Authorised to accept service of process on the company's behalf

Authorised (o represent the company in relation fo that business

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

TO CARRY FORTH AND ALL LAWFUL BUSINESS ACTIVITY ON BEHALF OF THE

COMPANY WITHIN ITS SHAREHOLDER'S INVESTMENT CONTROL PROCEDURES

AND THE LAWS CF THE JURISDICTION TN WHICH IT OPERATES,

These powers:-

#

#

v

OR

il

May be exercised alone

Must be exercised with;-
(Give name(s) of co-autharised personis})




Address of branch

! * {See note 11)

Address 100 THAMES VALLEY PARK DRIVE

Post town READING

Branch Details
{See note 12)

County/Region BERKSHIRE Postcode RGE 1PT
Day Month Year
Date branch opened _ 7 i
P A1) |03 (21006

Business carried on at branch  TO CONDUCT ANY AND ALL BUSINESS

ACTIVITIES RELATING TO THE MARKETING AND TRADING ASSQCIATED WITH

LIQUIFIED NATURAL GAS

SIGNATURE

- ST
Signed { ,c“-vf‘""/\_/ 5[/\/1/\0—/\

(ZPirectorT Secretary / PermraReRETepTeSENtative)

Date

This form contains 3 continuation sheets.

You do not have to give any
contact information 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 wili be
visible 1o searchers of the public
record.

Name GAEL DUCHENNE

Address 100 THAMES VALLEY PARK DRIVE

READING

Postcode RG6 1PT

Telephone 01189292208 Extension N/A

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




BERKSHIRE GLOBAL LIMITED

Page 1:

IDENTITY OF REGISTER:
Registry of Companies
BRITISH VIRGIN ISLANDS

LEGAL FORM:

BERKSHIRE GLOBAL , (“the Company”), is a company limited by shares,
formed pursuant to the Companies Law of the British Virgin Islands. It has a
perpetual duration until dissolved by resclution of its Board of Directors.

GOVERNING LAW:
Companies Law of the British Virgin Islands

Page 2:
Objects of Company: For filing purposes under the laws of the British Virgin

Islands, ” the purpose is to conduct any and all business activities relating to the
marketing and trading associated with liquified natural gas.”




Appointments Held

ANDREW MARTIN-DAVIS

: ' : Individual Profile

MName QuickRef I Position [ Appointed
- BERKSHIRE GLOBAL LIMITED | BERKSGLOBA "BIRECTCR 14/0372006 |
. BERKSHIRE INTERNATIONAL INVESTMENTS 'de_‘ DIRECTOR 7 140372006 |
‘ | LIMITED | '\ ‘
) \
| | BG INTERNATIONAL (CNS) LIMITED '”Lgsasso DIRECTOR ’1’”1?02/2005’2“‘
| "BG INTERNATIONAL {(NSW) LIMITED hzsmeg " DIRECTOR 11/02/2005
[ 'BG NORGE AS T [ BGNORAS T DIRECTOR T 18/02/2005
\ BG NORGE LIMITED ' 5028627 "J|_DIRECTOR T T 11/02/2008 |
| PREMIER POWER LIMITED | NI26040 | DIRECTOR [ 01/10/2004

Date 15/02/2007

Page 1




JOHN PATRICK O'DRISCOLL

' ’ Individual Profile
Appointments Held
Name i QuickRef Position Appointed
["ALIE INVESTMENTS LIM/TED 1 3478502 | DIRECTOR . 30/06/1998
| BERKSHIRE GLOBAL LIMITED | BERKSGIOBA I DIRECTOR T 14i03/2006
| BERKSHIRE INTERNATIONAL BERKINTINV ‘ DIRECTOR 14/03/2006
' INVESTMENTS LIMITED | S N
. BG ASIA PACIFIC HOLDINGS PTE LIMITED | 189503556M | DIRECTOR . 04M2/2062 !
['BG ASIA PAGIFIC PTE LIMITED | 199503962W T DIRECTOR T 04/12/2002
BG ATLANTIC FINANCE LIMITED 13949580 DIRECTOR . 01082002
. BG CENTRAL INVESTMENTSLIMITED | 1144335 DIRECTOR [ 27/02/2008 |
{ BG ENERGY CAPITALPLC - 4722391 ‘ [ DIRECTOR ) 22052001
| BG ENERGY MERCHANTS LLC BGENMELL | MANAGER | 09711/2005
| BG GAS MARKETING LTD ] 4246096 | DIRECTOR . 23j08/2004
BG GENERAL HOLDINGS LIMITED 3827669 " DIRECTOR | 2002000 |
@ GROUP PENSION TRUSTEES LIMITED | 4229722 [ DIRECTOR _ 06/06/2001
. BG GROUP TRUSTEES LIMITED | 4082301 T DIRECTOR |~ 27/09/2000
| BG INSURANCE COMPANY (SINGAPORE) | 200209883D | DIRECTOR \ 16/06/2003
PTE LIMITED ) | o 1
‘} BG KARACHAGANAK TRADING LIMITED | 4785802 | DIRECTOR 03/06/2003
BG LNG TRADING, LLE | FC2647] "DIRECTOR 31/05/2005 |
| BG NETHERLANDS _ 05712512 | DIRECTCR | 16/02/2608
I"BG NORTH INVESTMENTS LIMITED | 2844789 "DIRECTOR 21/02/2006 |
BG OVERSEAS HOLDINGS LIMITED  — 172207355 | DIRECTCR | 20/10/2000
"BG OVERSEAS INVESTMENTS LIMITED 2873201 . DIREECTOR 20/10/2000 |
BG SINGAPORE LIMITED _ 4158059 DIRECTOR 130272001
BG UK HOLDINGS LIMITED 2059279 . DIRECTOR ~ 20106/2000 |
| METHANE SERVICES LIMITED . 137366 | DIRECTOR 11/08/2005 |
Date 15/02/2007 Page 1




NOTARIAL CERTIFICATE

L, Richard Parsons, duly admitted, sworn and appointed for life to act as a Notary Public in the
British Virgin Islands, DO HEREBY CERTIFY that I have examined the records of Berkshire

Global Limited (“the Company”) and based upon such examination, I am satisfied that the

attached documents are as follows:
o Copy of the Certificate of Incorporation; and

» Copy of the Memorandum and Articles of Association.
IN WITNESS hereof I have set my hand and seal of office this 11th day of May, 2007.

Richard Parsons
Notary Public

British
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“FEg

NO:.

British Virgin Islands
BVI Business Companies Act, 2004

Memorandum of Association
and
Articles of Association
of

Berkshire Global Limited
A COMPANY LIMITED BY SHARES

Incorporated 14th day of March 2006

HARNEYS CORPORATE SERVICES LIMITED
Craigmuir Chambers
Road Town P
Tortola L
British Virgin Islands




1.1

TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT, 2004

MEMORANDUM OF ASSOCIATION
OF e e
Berkshire Global Limited

A COMPANY LIMITED BY SHARES

DEFINITIONS AND INTERPRETATION

In this Memorandum of Association and the attached Articles of Association, if not inconsistent with
the subject or context:

“Aet” means the BVI Business Companies Act, 2004 (No. 16 of 2004) and includes the regulations
made under the Act;

“Articles” means the attached Articles of Association of the Company;
“Chairman of the Board” has the meaning specified in Regulation 12;

“Distribution” in relation to a distribution by the Company to a Shareholder means the direct or
indirect transfer of an asset, other than Shares, to or for the benefit of the Shareholder, or the incurring
of a debt to or for the benefit of a Shareholder, in relation to Shares held by a Shareholder, and whether
by means of the purchase of an asset, the purchase, redemption or other acquisition of Shares, a transfer
of indebtedness or otherwise, and inciudes a dividend,

“Eligible Person” means individuals, corporations, frusts, the estates of deceased individuals,
partnerships and unincorporated associations of persons;

“Memorandum” means this Memorandum of Association of the Company;
“Registrar” means the Registrar of Corporate Affairs appointed under section 229 of the Act;
“Resolution of Directors” means either:

(a) a resolution approved at a duly convened and constituted meeting of directors of the
Company or of a committee of directors of the Company by the affirmative vote of a
majority of the directors present at the meeting who voted except that where a director
is given more than one vote, he shall be counted by the nurnber OW o3
purpose of establishing a majority; or . C

(b) a resolution consented to in writing by all directors or by 911‘ i
of directors of the Company, as the case may be; ;!

“Resolution of Shareholders” means either:




2 ,

1.2

1.3

1.4

g

(a) a resolution approved at a duly convened and constituted meeting of the Sharcholders
of the Company by the affirmative vote of a majority of in excess of 50% of the votes
of the Shares entitled to vote thereon which were present at the meeting and were
voted; or

(b) a resolution consented to in writing by a majority of in excess of 50% of the votes of
Shares entitled to vote thereon;

“Seal” means any seal which has been duly adopted as the common seal of the Company;

“Securities” means Shares and debt obligations of every kind of the Company, and including without
limitation options, warrants and rights to acquire Shares or debt obligations;

“Share” means a share issued or to be issued by the Company;

“Shareholder” means an Eligible Person whose name is entered in the register of members of the
Company as the holder of one or more Shares or fractional Shares;

“Treasury Share” means a Share that was previously issued but was repurchased, redeemed or
otherwise acquired by the Company and not cancelled; and

“written” or any term of like import includes information generated, sent, received or stored by
electronic, electrical, digital, magnetic, optical, electromagnetic, biometric or photonic means,
including electronic data mnterchange, electronic mail, telegram, telex or telecopy, and “in writing”
shall be construed accordingly.

In the Memorandum and the Articles, unless the context otherwise requires a reference to:

(a) a “Regulation” is a reference to a regulation of the Articles;

(b a “Claunse” is a reference 10 a clause of the Memorandum;

(c) voting by Shareholders is a reference to the casting of the votes attached to the Shares held by
the Shareholder voting;

(d) the Act, the Memorandum or the Articles is a reference to the Act or those documents as
amended or, in the case of the Act any re-enactment thereof; and

(e) the singular includes the plural and vice versa.

Any words or expressions defined in the Act unless the context otherwise requires bear the same
meaning in the Memorandum and the Articles unless otherwise defined herein.

Headings are inserted for convenience only and shall be disregarded in interpreting the Memorandum
and the Articles.

NAME
The name of the Company is Berkshire Global Limited.
STATUS

The Company is a company limited by shares.
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4.1

4.2

4.3

4.4

5.1
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6.1

6.2

6.3

6.4

7.1

7.2

REGISTERED OFFICE AND REGISTERED AGENT

The first registered office of the Company is at Craigmuir Chambers, Road Town, Tortola, British
Virgin Istands, the office of the first registered agent.

The first registered agent of the Company is Hamneys Corporate Services Limited of Craigmuir
Chambers, P.O. Box 71, Road Town, Tortola, British Virgin Islands.

The Company may by Resolution of Shareholders or by Resolution of Directors change the location of
its registered office or change its registered agent.

Any change of registered office or registered agent will take effect on the registration by the Registrar
of a notice of the change filed by the existing registered agent or a legal practitioner in the British
Virgin Islands acting on behalf of the Company.

CAPACITY AND POWERS

Subject to the Act and any other British Virgin Islands legislation, the Company has, irrespective of
corporate benefit:

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

(b) for the purposes of paragraph (a), full rights, powers and privileges.

For the purposes of section 9(4) of the Act, there are no limitations on the business that the Company
may carry on.

NUMBER AND CLASSES OF SHARES
Shares in the Company shall be issued in any currency.

The Company is authorised to issue a maximum of 2,000,000 Shares of a single class with a par value
of £1.00.

The Company may issue fractional Shares and a fractional Share shall have the corresponding
fractional rights, obligations and liabilities of a whole share of the same class or series of shares.

Shares may be issued in one or more series of Shares as the directors may by Resolution of Directors
determine from time to time.

RIGHTS OF SHARES

Each Share in the Company confers upon the Shareholder:

(a) the right to one vote at a meeting of the Shareholders or on any Resolution o
{b) the right to an equal share in any dividend paid by the Company; and

(c) the right to an equal share in the distribution of the surplus ass
liquidation.

The Company may by Resolution of Directors redeem, purchase or otherwis
Shares in the Company subject to Regulation 3 of the Articles.



10.

10.1

10.2

11.

11.2

12.

12.1

12.2

VARIATION OF RIGHTS

If at any time the Shares are divided into different classes, the rights attached to any class may only be
varied, whether or not the Company is in liquidation, with the consent in writing of or by a resolution
passed at a meeting by the holders of not less than 50% of the issued Shares in that class.

RIGHTS NOT YARIED BY THE ISSUE OF SHARES PARI PASSU

The rights conferred upon the holders of the Shares of any class shall not, unless otherwise expressly
provided by the terms of issue of the Shares of that class, be deemed to be varied by the creation or
issue of further Shares ranking pari passu therewith.

REGISTERED SHARES
The Company shall issue registered Shares only.

The Company is not authorised to issue bearer Shares, convert registered Shares to bearer Shares or
exchange registered Shares for bearer Shares.

TRANSFER OF SHARES

The Company shall, on receipt of an instrument of transfer complying with Sub-Regulation 6.1 of the
Articles, enter the name of the transferee of a Share in the register of members unless the directors
resolve lo refuse or delay the registration of the transfer for reasons that shall be specified in a
Resolution of Directors.

The directors may not resolve to refuse or delay the transfer of a Share unless the Shareholder has
failed to pay an amount due in respect of the Share.

AMENDMENT OF THE MEMORANDUM AND THE ARTICLES

Subject to Clause 8, the Company may amend the Memorandum or the Articles by Resolution of
Shareholders or by Resolution of Directors, save that no amendment may be made by Resolution of
Directors:

{a) to restrict the rights or powers of the Shareholders to amend the Memorandum or the Articles;

(b) to change the percentage of Shareholders required to pass a Resolution of Shareholders to
amend the Memorandum or the Articles;

{c) in circumstances where the Memorandum or the Articles cannot be amended by the
Shareholders; or

(@ to Clauses 7, 8, 9 or this Clause 12.

~Any. @.mendment of the Memorandum or the Articles will take effect on the registration by the Registrar
L of ¥

otlot: ‘of amendment, or restated Memorandum and Articles, filed by the reg13tered agent.
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Signed for HARNEYS CORPORATE SERVICES LIMITED of Craigmuir Chambers, Road Town, Tortola,
British Virgin Islands for the purpose of incorporating a BVI Business Company under the laws of the British
Virgin Islands on 14th day of March 2006:

Incorporator

Andrewy Swakp
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1.1

1.2

1.3

2.1

22

2.3

2.4

2.5

TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT, 2004

ARTICLES OF ASSOCIATION
OF
Berkshire GGlobal Limited

A COMPANY LIMITED BY SHARES

REGISTERED SHARES

Every Sharcholder is entitled to a certificate signed by a director or officer of the Company, or any
other person authorised by Resolution of Directors, or under the Seal specifying the number of Shares
held by him and the signature of the director, officer or authorised person and the Seal may be

facsimiles.

Any Shareholder receiving a certificate shall indemnify and hold the Company and its directors and
officers harmless from any loss or liability which it or they may incur by reason of any wrongful or
fraudulent use or representation made by any person by virtue of the possession thereof. If a certificate
for Shares is worn out or lost it may be renewed on production of the worn out certificate or on
satisfactory proof of its loss together with such indemnity as may be required by Resolution of
Directors.

If several Eligible Persons are registered as joint holders of any Shares, any one of such Eligible
Persons may give an effectual receipt for any Distribution.

SHARES

Shares and other Securities may be issued at such times, to such Eligible Persons, for such
consideration and on such terms as the directors may by Resolution of Directors determine.

Section 46 of the Act (Pre-emptive rights) does not apply to the Company.

A Share may be issued for consideration in any form, including money, a promissory note, or other
written obligation to contribute money or property, real property, personal property (including goodwill
and know-how), services rendered or a contract for future services.

The consideration for a Share with par value shall not be less than the par value of the Share. If a Share
with par value is issued for consideration less than the par value, the person to whom the Share is
issued is liable to pay to the Company an amount equal to the difference between the issue price and the
par value.

No Shares may be issued for a consideration other than money, unless a Resolution of Directors has
been passed stating:

(a) the amount to be credited for the issue of the Shares;
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2.7

2.8

2.9

31

32

33

34

35

(b) the determination of the directors of the reasonable present cash value of the non-money
consideration for the issue; and

(c) that, in the opinion of the directors, the present cash value of the non-money consideration for
the issue is not less than the amount to be credited for the issue of the Shares.

The consideration paid for any Share, whether a par value Share or a no par value Share shall not be
treated as a hability or debt of the Company for the purposes of

(a) the solvency test in Regulations 3 and 1%8; and

(b} sections 197 and 209 of the Act.

The Company shall keep a register (the “register of members”) containing;

(a) the names and addresses of the Eligible Persons who hold Shares;

(b) the number of each class and series of Shares held by each Shareholder;

(c) the date on which the name of each Shareholder was entered in the register of members; and
@ the date on which any Eligible Person ceased to be a Shareholder.,

The register of members may be in any such form as the directors may approve, but if it is in magnetic,
electronic or other data storage form, the Company must be able to produce legible evidence of its
contents. Until the directors otherwise determine, the magnetic, electronic or other data storage form shail
be the original register of members. '

A Share 1s deemed to be issued when the name of the Shareholder is entered in the register of members.
REDEMPTION OF SHARES AND TREASURY SHARES

The Company may purchase, redeem or otherwise acquire and hold its own Shares save that the
Company may not purchase, redeem or otherwise acquire its own Shares without the consent of
Shareholders whose Shares are to be purchased, redeemed or otherwise acquired unless the Company is
permitted by the Act or any other provision in the Memorandum or Articles to purchase, redeem or
otherwise acquire the Shares without their consent.

The Company may only offer to purchase, redeem or otherwise acquire Shares if the Resolution of
Directors authorising the purchase, redemption or other acquisition contains a statement that the
directors are satisfied, on reasonable grounds, that immediately after the acquisition the value of the
Company’s assets will exceed its liabilities and the Company will be able to pay its debts as they fall
due.

Sections 60 (Process for acquisition of own shares), 61 (Offer to one or more sharcholders) and 62
(Shares redeemed otherwise than at the option of company) of the Act shall not apply to the Company.

Shares that the Company purchases, redeems or otherwise acquires pursuant to this Regulation may be
cancelled or held as Treasury Shares except to the extent that such Shares are in excess of 50% of the
issued Shares in which case they shall be cancelled but they shall be available for reissue.

All rights and obligations attaching to a Treasury Share are suspended and shall not be exercised by the
Company while it holds the Share as a Treasury Share.

! HIWR: 481187 1
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3.6 Treasury Shares may be transferred by the Company on such terms and conditions (not otherwise
mconsistent with the Memorandum and the Articles) as the Company may by Resolution of Directors
determine.

37 Where Shares are held by another body corporate of which the Company holds, directly or indirectly,
shares having more than 50% of the votes in the election of directors of the other body corporate, all
rights and obligations attaching to the Shares held by the other body corporate are suspended and shall
not be exercised by the other body corporate.

4. MORTGAGES AND CHARGES OF SHARES

4.1 Shareholders may mortgage or charge their Shares.

42 There shall be entered in the register of members at the written request of the Shareholder:
(a) a statement that the Shares held by him are mortgaged or charged;
{b) the name of the mortgagee or chargee; and

(c) the date on which the particulars specified in subparagraphs (a) and (b) are entered in the
register of members.

4.3 Where particulars of a mortgage or charge are entered in the register of members, such particulars may
be cancelled:

(a) with the written consent of the named mortgagee or chargee or anyone authorised to act on his
behalf; or

(b) upon evidence satisfactory to the directors of the discharge of the liability secured by the
mortgage or charge and the issue of such indemnities as the directors shall consider necessary
or desirable.

4.4 Whilst particulars of a mortgage or charge over Shares are entered in the register of members pursuant
to this Regulation:

(a) no transfer of any Share the subject of those particulars shall be effected;

b) the Company may not purchase, redeem or otherwise acquire any such Share; and
() no replacement certificate shall be issued in respect of such Shares,

without the written consent of the named mortgagee or chargee.

5. FORFEITURE

5.1 Shares that are not fully paid on issue are subject to the forfeiture provisions set forth in this Regulation
and for this purpose Shares issued for a promissory note, other written obligation to contribute money
or property or a contract for future services are deemed to be not fully paid.

52 A written notice of call specifying the date for payment to be made shall be served on the Shareholder
wheo defaults in making payment in respect of the Shares.

5.3 The written notice of call referred to in Sub-Regulation 5.2 shall name a further date not earlier than the
expiration of 14 days from the date of service of the notice on or before which the payment required by
HWR: 881187 1
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5.5

6.1

6.2

6.3

6.4

7.1

7.2

7.3

7.4

—

the notice is to be made and shall contain a statement that in the event of non-payment at or before the
time named in the notice the Shares, or any of them, in respect of which payment is not made will be
liable to be forfeited.

Where a written notice of call has been issued pursuant to Sub-Regulation 5.3 and the requirements of
the notice have not been complied with, the directors may, at any time before tender of payment, forfeit
and cancel the Shares to which the notice relates.

The Company is under no obligation to refund any moneys to the Shareholder whose Shares have been
cancelled pursuant to Sub-Regulation 5.4 and that Shareholder shall be discharged from any further
obligation to the Compény.

TRANSFER OF SHARES

Shares may be transferred by a written instrument of transfer signed by the transferor and containing
the name and address of the transferee, which shall be sent to the Company for registration.

The transfer of a Share is effective when the name of the transferee is entered on the register of
members.

If the directors of the Company are satisfied that an instrument of transfer relating to Shares has been
signed but that the instrument has been lost or destroyed, they may resolve by Resolution of Directors:

(a) to accept such evidence of the transfer of Shares as they consider appropriate; and

{b) that the transferee’s name should be entered in the register of members notwithstanding the
absence of the instrument of transfer.

Subject to the Memorandum, the personal representative of a deceased Shareholder may transfer a
Share even though the personal representative is not a Shareholder at the time of the transfer.

MEETINGS AND CONSENTS OF SHAREHOLDERS

Any director of the Company may convene meetings of the Shareholders at such times and in such
manner and places within or outside the British Virgin Islands as the director considers necessary or
desirable.

Upon the written request of Shareholders entitled to exercise 30% or more of the voting rights in
respect of the matter for which the meeting is requested the directors shall convene a meeting of
Shareholders.

The director convening a meeting shall give not less than 7 days’ notice of a mﬂeﬁng of Shareholders
o '

(a) those Shareholders whose names on the date the notice is given appear as Shareholders in the
register of members of the Company and are entitled to vote at the meeting; and

(h) the other directors.

The director convening a meeting of Shareholders may fix as the record date for determining those
Shareholders that are entitled to vote at the meeting the date notice is given of the meeting, or such
other date as may be specified in the notice, being a date not earlier than the date of the notice. '
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A meeting of Shareholders held in contravention of the requirement to give notice is valid if
Shareholders holding at least 90% of the total voting rights on all the matters to be considered at the
meeting have waived notice of the meeting and, for this purpose, the presence of a Shareholder at the
meeting shall constitute waiver in relation to all the Shares which that Shareholder holds.

The inadvertent failure of a director who convenes a meeting to give notice of a meeting to a
Shareholder or another director, or the fact that a Shareholder or another director has not received
notice, does not invalidate the meeting.

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

The instrument appointing a proxy shall be produced at the place designated for the meeting before the
time for holding the meeting at which the person named in such instrument proposes to vote. The
notice of the mecting may specify an alternative or additional place or time at which the proxy shall be

presented.

The instrument appointing a proxy shall be in substantially the following form or such other form as the
chairman of the meeting shall accept as properly evidencing the wishes of the Shareholder appointing
the proxy.

Berkshire Global Limited

I/We being a Shareholder of the above Company HEREBY APPOINT ...........
..................... of i or failling him L
of o to be my/our proxy to vote for mefus at the meeting
of Shareholders to be held on the ...... day of ... , 20...... and at any
adjournment thereof.

(Any restrictions on voting to be inserted here.)

Signed this ...... dayof ..o, .20,

Shareholder

The following applies where Shares are jointly owned:

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

(b) if only one of the joint owners is present in person or by proxy he may vote on behalf of all
joint owners; and

{c) if two or more of the joint owners are present in person or by proxy they must vote as one.

A Shareholder shall be deemed to be present at a meeting of Shareholders if he participates by
telephone or other electronic means and all Shareholders participating in the meeting are able to hear
each other.

A meeting of Shareholders is duly constituted if, at the commencement of the meeting, there are present
in person or by proxy not less than 50% of the votes of the Shares entitled to vote on Resolutions of
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7.14

7.15

7.16

717

7.18

7.19

Shareholders to be considered at the meeting. A quorum may comprise a single Sharcholder or proxy
and then such person may pass a Resolution of Shareholders and a certificate signed by such person
accompanied where such person be a proxy by a copy of the proxy instrument shall constitute a valid
Resolution of Shareholders.

If within two hours from the time appointed for the meeting a quorum is not present, the meeting, if
convened upon the requisition of Shareholders, shall be dissolved; in any other case it shall stand
adjourned to the next business day in the jurisdiction in which the meeting was {o have been held at the
same time and place or to such other time and place as the directors may determine, and if at the
adjourned meeting there are present within one hour from the time appointed for the meeting in person
or by proxy not less than one third of the votes of the Shares or each class or series of Shares entitled to
vote on the matters to be considered by the meeting, those present shall constitute a quorum but
otherwise the meeting shall be dissolved.

At every meeting of Shareholders, the Chairman of the Board shall preside as chairman of the meeting.
If there is no Chairman of the Board or if the Chairman of the Board is not present at the meeting, the
Shareholders present shall choose one of their number to be the chairman. If the Shareholders are
unable to choose a chairman for any reason, then the person representing the greatest number of voting
Shares present in person or by proxy at the meeting shall preside as chairman failing which the oldest
individual Shareholder or representative of a Shareholder present shall take the chair.

The chairman may, with the consent of the meeting, adjourn any meeting from time to time, and from
place to place, but no business shall be fransacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

At any meeting of the Sharcholders the chairman is responsible for deciding in such manner as he
considers appropriate whether any resolution proposed has been carried or not and the result of his
decision shall be announced to the meeting and recorded in the minutes of the meeting. If the chairman
has any doubt as to the outcome of the vote on a proposed resolution, he shall cause a poll to be taken
of all votes cast upon such resolution. If the chairman fails to take a poll then any Shareholder present
in person or by proxy who disputes the announcement by the chairman of the result of any vote may
immediately following such announcement demand that a poll be taken and the chairman shall cause a
poll to be taken. If a poll is taken at any meeting, the result shall be announced to the meeting and
recorded in the minutes of the meeting.

Subject to the specific provisions contained in this Regulation for the appointment of representatives of
Eligible Persons other than individuals the right of any individual to speak for or represent a
Shareholder shall be determined by the law of the jurisdiction where, and by the documents by which,
the Eligible Person is constituted or derives its existence. In case of doubt, the directors may in good
faith seek legal advice from any qualified person and unless and until'a court of competent jurisdiction
shall otherwise rule, the directors may rely and act upon such advice without incurring any lability to
any Shareholder or the Company.

Any Eligible Person other than an individual which is a Shareholder may by resolution of its directors
or other governing body authorise such individual as it thinks fit to act as its representative at any
meeting of Shareholders or of any class of Shareholders, and the individual so authorised shall be
entitled to exercise the same rights on behalf of the Shareholder which he represents as that Shareholder
could exercise if it were an individual.

The chairman of any meeting at which a vote is cast by proxy or on behalf of any Eligible Person other
than an individual may call for a notarially certified copy of such proxy or authority which shall be
produced within 7 days of being so requested or the votes cast by such proxy or on behalf of such
Eligible Person shall be disregarded.
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7.20  Directors of the Company may attend and speak at any meeting of Shareholders and at any separate
meeting of the holders of any class or series of Shares.

721  An action that may be taken by the Shareholders at a meeting may also be taken by a resolution
consented to in writing, without the need for any notice, but if any Resolution of Sharcholders 1s
adopted otherwise than by the unanimous written consent of all Shareholders, a copy of such resolution
shall forthwith be sent to all Shareholders not consenting to such resolution. The consent may be in the
form of counterparts, each counterpart being signed by one or more Shareholders. If the consent is in
one or more counterparts, and the counterparts bear different dates, then the resolution shail take effect
on the carliest date upon which Shareholders holding a sufficient number of votes of Shares to
constitute a Resolution of Shareholders have consented to the resolution by signed counterparts.

8. DIRECTORS

8.1 The first directors of the Company shall be appointed by the first registered agent within 6 months of
the date of incorporation of the Company; and thereafter, the directors shall be elected by Resolution of
Shareholders or by Resolution of Directors.

8.2 No person shall be appointed as a director, or nominated as a reserve director, of the Company unless
he has consented in writing to be a director or to be nominated as a reserve director.

8.3 Subject to Sub-Regulation 8.1, the minimum number of directors shall be one and there shall be no
maximum number,

8.4 Fach director holds office for the term, if any, fixed by the Resolution of Sharcholders or the
Resolution of Directors appointing him, or until his earlier death, resignation or removal. If no term is
fixed on the appointment of a director, the director serves indefinitely untii his earlier death, resignation

or removal.
8.5 A director may be removed from office,
(a) with or without cause, by Resolution of Sharcholders passed at a meeting of Shareholders

called for the purposes of removing the director or for purposes including the removal of the
director or by a written resolution passed by a least 75% of the Shareholders of the Company
entitled to vote; or

(b) with cause, by Resolutior. of Directors passed at a meeting of directors called for the purpose of
removing the director or for purposes including the removal of the director.

8.6 A director may resign his office by giving written notice of his resignation to the Company and the
resignation has effect from the date the notice is received by the Company or from such later date as
may be specified in the notice. A director shall resign forthwith as a director if he is, or becomes,
disqualified from acting as a director under the Act.

8.7 The directors may at any time appoint any person to be a director either to fill a vacancy or as an
addition to the existing directors. Where the directors appoint a person as director to fill a vacancy, the
term shall not exceed the term that remained when the person who has ceased to be a director ceased to
hold office.

8.8 A vacancy in relation to directors occurs if a director dies or otherwise ceases to hold office prior to the
expiration of his term of office.

8.9 Where the Company only has one Shareholder who is an individual and that Sharcholder is also the

sole director of the Company, the sole Shareholder/director may, by instrument in writing, nominate a
HWR: 881187_1
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8.13

8.14

9.1

9.2

i3

person who is not disqualified from being a director of the Company as a reserve director of the
Company to act in the place of the sole director in the event of his death.

The nomination of a person as a reserve director of the Company ceases to have effect if:

(a) before the death of the sole Shareholder/director who nominated him,
) he resigns as reserve director, or
(ii) the sole Shareholder/director revokes the nomination in writing; or
() the sole Shareholder/director who nominated him ceases to be able to be the sole

Shareholder/director of the Company for any reason other than his death.
The Company shall keep a register of directors containing:

(a) the names and addresses of the persons who are directors of the Company or who have been
nominated as reserve directors of the Company;

(b) the date on which each person whose name is entered in the register was appointed as a
director, or nominated as a reserve director, of the Company;

(c) the date on which each person named as a director ceased to be a director of the Company;
(D) the date on which the nomination of any person nominated as a reserve director ceased to have
effect; and

(e) such other information as may be prescribed by the Act.

The register of directors may be kept in any such form as the directors may approve, but if it is in
magnetic, electronic or other data storage form, the Company must be able to produce legible evidence
of its contents. Until a Resolution of Directors determining otherwise is passed, the magnetic,
electronic or other data storage shall be the original register of directors.

The directors may, by Resolution of Directors, fix the emoluments of directors with respect to services
to be rendered in any capacity to the Company.

A director is not required to hold a Share as a qualification to office.
POWERS OF DIRECTORS

The business and affairs of the Company shall be managed by, or under the direction or supervision of,
the directors of the Company. The directors of the Company have all the powers necessary for
managing, and for directing and supervising, the business and affairs of the Company. The directors
may pay all expenses incurred preliminary to and in connection with the incorporation of the Company
and may exercise all such powers of the Company as are not by the Act or by the Memorandum or the
Articles required to be exercised by the Shareholders.

Each director shall exercise his powers for a proper purpose and shall not act or agree to the Company
acting in a manner that contravenes the Memorandum, the Articles or the Act. Each director, in
exercising his powers or performing his duties, shall act honestly and in good faith in what the director
believes to be the best interests of the Company.
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If the Company is the wholly owned subsidiary of a holding company, a director of the Company may,
when exercising powers or performing duties as a director, act in a manner which he believes 1s in the
best interests of the holding company even though it may not be in the best interests of the Company.

Any director which is a body corporate may appoint any individual as its duly authorised representative
for the purpose of representing it at meetings of the directors, with respect to the signing of consents or
otherwise.

The continuing directors may act notwithstanding any vacancy in their body.

The directors may by Resolution of Directors exercise all the powers of the Company to incur
indebtedness, hiabilities or obligations and to secure indebtedness, liabilities or obligations whether of
the Company or of any third party.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all
receipts for moneys paid to the Company shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as shall from time to time be determined by Resolution of
Directors.

For the purposes of Section 175 (Disposition of assets) of the Act, the directors may by Resolution of
Directors determine that any sale, transfer, lease, exchange or other disposition is in the usual or regular
course of the business carried on by the Company and such determination is, in the absence of fraud,
conclusive.

PROCEEDINGS OF DIRECTORS

Any one director of the Company may call a meeting of the directors by sending a written notice to
each other director.

The directors of the Company or any committee thereof may meet at such times and in such manner and
places within or outside the British Virgin Islands as the directors may determine to be necessary or
desirable.

A director 1s deemed to be present at a meeting of directors if he participates by telephone or other
electronic means and all directors participating in the meeting are able to hear each other.

A director shall be given not less than 3 days’” notice of meetings of directors, but a meeting of directors
held without 3 days’ notice having been given to all directors shall be valid if all the directors entitled
to vote at the meeting who do not attend waive notice of the meeting, and for this purpose the presence
of a director at a meeting shall constitute waiver by that director. The inadvertent failure to give notice
of a meeting to a director, or the fact that a director has not received the notice, does not invalidate the
meeting.

A director may by a written instrument appoint an alternate who need not be a director and the alternate
shall be entitled to attend meetings in the absence of the director who appointed him and to vote in
place of the director until the appointment lapses or is terminated.

A meeting of directors is duly constituted for all purposes if at the commencement of the meeting there
are present in person or by alternate not less than one-half of the total number of directors, unless there
are only 2 directors in which case the quorum is 2.

If the Company has only one director the provisions heremn contained for meetings of directors do not
apply and such sole director has full power to represent and act for the Company in all matters as are
not by the Act, the Memorandum or the Articles required to be exercised by the Shareholders. In lieu
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10.8

10.9

11,

1.2

11.3

11.4

11.5

of minutes of a meeting the sole director shall record in writing and sign a note or memorandum of all
matters requiring a Resolution of Directors. Such a note or memorandum constitutes sufficient
evidence of such resolution for all purposes.

At meetings of directors at which the Chairman of the Board is present, he shall preside as chairman of
the meeting. If there is no Chairman of the Board or if the Chairman of the Board is not present, the
directors present shall choose one of their number to be chairman of the meeting.

An action that may be taken by the directors or a committee of directors at a meeting may also be taken
by a Resotution of Directors or a resolution of a committee of directors consented to in writing by all
directors or by all members of the commutiee, as the case may be, without the need for any notice. The
consent may be in the form of counterparts each counterpart being signed by one or more directors. If
the consent is in one or more counterparts, and the counterparts bear different dates, then the resolution
shall take effect on the date upon which the last director has consented to the resolution by signed
counterparts.

COMMITTEES

The directors may, by Resolution of Directors, designate one or more commitiees, each consisting of
one or more directors, and delegate one or more of their powers, including the power to affix the Seal,
to the committee.

The directors have no power {o delegate to a committee of directors any of the following powers:

(a) to amend the Memorandum or the Articles;

{b) to designate comumittees of directors;

(¢} to delegate powers to a committee of directors;

G} to appoint or remove directors;

(e} to appoint or remove an agent;

H) to approve a plan of merger, consolidation or arrangement;

(g to make a declaration of solvency or to approve a liquidation plan; or

(h) to make a determination that immediately after a proposed Distribution the value of the
Company’s assets will exceed its liabilities and the Company will be able to pay its debts as
they fall due.

Sub-Regulation 11.2(b) and (c) do not prevent a committee of directors, where authorised by the
Resolution of Directors appointing such committee or by a subsequent Resolution of Directors, from
appointing a sub-committee and delegating powers exercisable by the committee to the sub-committee.

The meetings and proceedings of each committee of directors consisting of 2 or more directors shall be
governed nmutatis mutandis by the provisions of the Articles regulating the proceedings of directors so
far as the same are not superseded by any provisions in the Resolution of Directors establishing the
committee.

Where the directors delegate their powers to a committee of directors they remain responsible for the
exercise of that power by the committee, unless they believed on reasonable grounds at all times before
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12,

12.1

12.2

12.3

12.4

12.5

12.6

the exercise of the power that the committee would exercise the power in conformity with the duties
imposed on directors of the Company under the Act.

OFFICERS AND AGENTS

The Company may by Resolution of Directors appoint officers of the Company at such times as may be
considered necessary or expedient. Such officers may consist of a Chairman of the Board of Directors,
a president and one or more vice-presidents, secretaries and treasurers and such other officers as may
from time to time be considered necessary or expedient. Any number of offices may be held by the
same person.

The officers shall perform such duties as are prescribed at the time of their appointment subject to any
modification in such duties as may be prescribed thereafter by Resolution of Directors. In the absence
of any specific prescription of duties it shall be the responsibility of the Chairman of the Board to
preside at meetings of directors and Shareholders, the president to manage the day to day affairs of the
Company, the vice-presidents to act in order of seniority in the absence of the president but otherwise
to perform such duties as may be delegated to them by the president, the secretaries to maintain the
register of members, minute books and records (other than financial records) of the Company and to
ensure compliance with all procedural requirements imposed on the Company by applicable law, and
the treasurer to be responsible for the financial affairs of the Company.

The emoluments of all officers shall be fixed by Resolution of Directors.

The officers of the Company shall hold office until their successors are duly appointed, but any officer
clected or appointed by the directors may be removed at any time, with or without cause, by Resolution
of Directors, Any vacancy occurring in any office of the Company may be filled by Resolution of
Directors.

The directors may, by Resolution of Directors, appoint any person, including a person who is a director,
to be an agent of the Company.

An agent of the Company shall have such powers and authority of the directors, including the power
and authority to affix the Seal, as are set forth in the Articles or in the Resolution of Directors
appointing the agent, except that no agent has any power or authority with respect to the following:

(a) to amend the Memorandum or the Articles;

(b) to change the registered office or agent;

(c) to designate committees of directors;

(d) to delegate powers to a committee of direct‘ors;

(e) to appoint or remove directors;

(H) to appoint or remove an agent;

(g) to fix emoluments of directors;

(h) to approve a plan of merger, consolidation or arrangement;

(1) to make a declaration of solvency or to approve a liquidation plan;
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12.7

12.8

13.

13.1

13.2

13.3

14.

14.1

() to make a determination that immediately after a proposed Distribution the value of the
Company’s assets will exceed its liabilities and the Company wiil be able to pay its debts as
they fall due; or

(k) to authorise the Company to continue as a company incorporated under the laws of a
jurisdiction outside the British Virgin Islands.

The Resolution of Directors appointing an agent may authorise the agent to appoint one or mare
substitutes or delegates to exercise some or all of the powers conferred on the agent by the Company.

The directors may remove an agent appointed by the Company and may revoke or vary a power
conferred on him.

CONFLICT OF INTERESTS

A director of the Company shall, forthwith after becoming aware of the fact that he is interested in a
transaction entered into or to be entered into by the Company, disclose the interest to all other directors
of the Company.

For the purposes of Sub-Regulation 13.1, a disclosure to all other directors to the effect that a director
is a member, director or officer of another named entity or has a fiduciary relationship with respect to
the entity or a named individual and is to be regarded as interested in any transaction which may, after
the date of the entry into the transaction or disclosure of the interest, be entered into with that entity or
individual, is a sufficient disclosure of interest in relation to that transaction.

A director of the Company who is interested in a transaction entered into or to be entered into by the
Company may:

(2) vote on a matter relating to the transaction;

(b) attend a meeting of directors at which a matter relating to the transaction arises and be included
among the directors present at the meeting for the purposes of a quorum; and

(©) sign a document on behalf of the Company, or do any other thing in his capacity as a director,
that relates to the transaction,

and, subject to compliance with the Act shall not, by reason of his office be accountable to the
Company for any benefit which he derives from such transaction and no such transaction shall be liable
to be avoided on the grounds of any such interest or benefit.

INDEMNIFICATION

Subject to the limitations hereinafter provided the Company shall indemnify against all expenses,
including legal fees, and against all judgments, fines and amounts paid in settlement and reasonably
incurred in connection with legal, administrative or investigative proceedings any person who:

(a) is or was a party or is threatened to be made a party to any threatened, pending or completed
proceedings, whether civil, criminal, administrative or investigative, by reason of the fact that
the person is or was a director of the Company; or

(b) is or was, at the request of the Company, serving as a director of, or in any other capacity is-or
was acting for, another body corporate or a partnership, joint venture, trust or other enterprise.
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14.2  The indemnity in Sub-Regulation 14.1 only applies if the person acted honestly and in good faith with a
view to the best interests of the Company and, in the case of criminal proceedings, the person had no
reasonable cause to believe that their conduct was unlawful.

14.3  For the purposes of Sub-Regulation 14.2, a director acts in the best interests of the Company if he acts
in the best interests of

(a) the Company’s holding company; or
(b) a Sharcholder or Shareholders of the Company;
in either case, in the circumstances specified in Sub-Regulation 9.3 or the Act, as the case may be.

14.4  The decision of the directors as to whether the person acted honestly and in good faith and with a view
to the best interests of the Company and as to whether the person had no reasonable cause to belicve
that his conduct was unlawful is, in the absence of fraud, sufficient for the purposes of the Articles,
unless a question of law is involved.

14.5  The termination of any proceedings by any judgment, order, settlement, conviction or the entering of a
nolle prosequi does not, by itself, create a presumption that the person did not act honestly and in good
faith and with a view to the best interests of the Company or that the person had reasonable cause to
believe that his conduct was unlawful.

14.6  Expenses, including legal fees, incurred by a director in defending any legal, administrative or
investigative proceedings may be paid by the Company in advance of the final disposition of such
proceedings upon receipt of an undertaking by or on behalf of the director to repay the amount if it shall
ultimately be determined that the director is not entitled to be indemmified by the Company in
accordance with Sub-Regulation 14.1.

14.7  Expenses, including legal fees, incurred by a former director in defending any legal, administrative or
investigative proceedings may be paid by the Company in advance of the final disposition of such
proceedings upon receipt of an undertaking by or on behalf of the former director to repay the amount if
it shall ultimately be determined that the former director is not entitled to be indemnified by the
Company in accordance with Sub-Regulation 14.1 and upon such terms and conditions, if any, as the
Company deems appropriate.

14.8  The indemnification and advancement of expenses provided by, or granted pursuant to, this section is
not exclusive of any other rights to which the person seeking indemnification or advancement of
expenses may be entitled under any agreement, Resolution of Shareholders, resolution of disinterested
directors or otherwise, both as acting in the person’s official capacity and as to acting in another
capacity while serving as a director of the Company.

149 If a person referred to in Sub-Regulation 14.1 has been successful in defence of any proceedings
referred to in Sub-Regulation 14.1, the person is entitled to be indemmified against all expenses,
including legal fees, and against all judgments, fines and amounts paid in settlement and reasonably
incurred by the person in connection with the proceedings.

14.10 The Company may purchase and maintain insurance in relation to any person who is or was a director,
officer or liquidator of the Company, or who at the request of the Company is or was serving as a
director, officer or liquidator of, or in any other capacity is or was acting for, another body corporate or
a partnership, joint venture, trust or other enterprise, against any liability asserted against the person
and incurred by the person in that capacity, whether or not the Company has or would have had the
power to indemnify the person against the liability as provided in the Articles.
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RECORDS |
The Company shall keep the following documents at the office of its registered agent:
(a) the Memorandum and the Articles;
(b) the register of members, or a copy of the register of members;
{c) the register of directors, or a copy of the register of directors; and

(d) copies of all notices and other documents filed by the Company with the Registrar of Corporate
Affarrs in the previous 10 years.

Until the directors determine otherwise by Resolution of Directors the Company shall keep the original
register of members and original register of directors at the office of its registered agent.

If the Company maintains only a copy of the register of members or a copy of the register of directors at
the office of its registered agent, it shall:

(a) within 15 days of any change in either register, notify the registered agent in writing of the
change; and

(b) provide the registered agent with a written record of the physical address of the place or places
at which the original register of members or the original register of directors is kept.

The Company shall keep the following records at the office of its registered agent or at such other place
or places, within or outside the British Virgin Islands, as the directors may determine:

(a) minutes of meetings and Resolutions of Shareholders and classes of Shareholders; and
®) minutes of meetings and Resolutions of Directors and committees of directors.

Where any original records referred to in this Regulation are maintained other than at the office of the
registered agent of the Company, and the place at which the original records is changed, the Company
shall provide the registered agent with the physical address of the new location of the records of the
Company within 14 days of the change of location.

The records kept by the Company under this Regulation shall be in written form or either wholly or
partly as electronic records complying with the requirements of the Electronic Transactions Act, 2001
(No. 5 of 2001) as from time to time amended or re-enacted.

REGISTER OF CHARGES

The Company shall maintain at the office of its registered agent a register of charges in which there
shall be entered the following particulars regarding each mortgage, charge and other encumbrance

- created by the Company:

(a) the date of creation of the charge;
b) a short description of the liability secured by the charge;

(¢} ashort description of the property charged;
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() the name and address of the trustee for the security or, if there is no such trustee, the name and
address of the chargee;
{e) unless the charge is a security to bearer, the name and address of the holder of the charge; and
(i details of any prohibition or restriction contained in the instrument creating the charge on the
power of the Company to create any future charge ranking in priority to or equally with the

charge.
17. SEAL

The Company shall have a Seal an impression of which shall be kept at the office of the registered
agent of the Company. The Company may have more than one Seal and reierences herein to the Seal
shall be references to every Seal which shall have been duly adopted by Resolution of Directors. The
directors shall provide for the safe custody of the Scal and for an imprint thereof to be kept at the
registered office, Except as otherwise expressly provided herein the Seal when affixed to any written
instrument shall be witnessed and attested to by the signature of any one director or other person so
authorised from time to time by Resolution of Directors. Such authorisation may be before or after the
Seal is affixed, may be general or specific and may refer to any number of sealings. The directors may
provide for a facsimile of the Seal and of the signature of any director or authorised person which may
be reproduced by printing or other means on any instrument and it shall have the same force and
validity as if the Seal had been affixed to such instrument and the same had been attested to as
hereinbefore described.

18. DISTRIBUTIONS BY WAY OF DIVIDEND

18.1  The directors of the Company may, by Resolution of Directors, authorise a Distribution by way of
dividend at a time and of an amount they think fit if they are satisfied, on reasonable grounds, that,
immediately after the Distribution, the value of the Company’s assets will exceed its liabilities and the
Company will be able to pay its debts as they fall due.

18.2  Dividends may be paid in money, shares, or other property.

18.3  Notice of any dividend that may have been declared shall be given to each Shareholder as specified in
Sub-Regulation 20.1 and all dividends unclaimed for 3 years after having been declared may be
forfeited by Resolution of Directors for the benefit of the Company.

18.4  No dividend shall bear interest as against the Company and no dividend shall be paid on Treasury
Shares.

19. ACCOUNTS AND AUDIT

19.1  The Company shall keep records that are sufficient to show and explain the Company’s transactions
and that will, at any time, enable the financial position of the Company to be determined with
reasonable accuracy.

19.2  The Company may by Resolution of Shareholders call for the directors to prepare periodically and
make available a profit and loss account and a balance sheet. The profit and loss account and balance
sheet shall be drawn up so as to give respectively a true and fair view of the profit and loss of the
Company for a financial period and a true and fair view of the assets and liabilities of the Company as
at the end of a financial period.

19.3  The Company may by Resolution of Shareholders call for the accounts to be examined by auditors.
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21.

The first auditors shall be appointed by Resolution of Directors; subsequent auditors shall be appointed
by Resolution of Shareholders or by Resolution of Directors.

The auditors may be Shareholders, but no director or other officer shall be eligible to be an auditor of
the Company during their continuance in office.

The remuneration of the auditors of the Company may be fixed by Resolution of Directors.

The auditors shall examine each profit and loss account and balance sheet required to be laid before a
meeting of the Shareholders or otherwise given to Shareholders and shall state in a written teport
whether or not:

(a) in their opinion the profit and loss account and balance sheet give a true and fair view
respectively of the profit and loss for the period covered by the accounts, and of the assets and
liabilities of the Company at the end of that period; and

) all the information and explanations required by the auditors have been obtained.

The report of the auditors shall be annexed to the accounts and shall be read at the meeting of
Shareholders at which the accounts are laid beforc the Company or shall be otherwise given to the
Sharcholders.

Every auditor of the Company shall have a right of access at all times to the books of account and
vouchers of the Company, and shall be entitled to require from the directors and officers of the
Company such information and explanations as he thinks necessary for the performance of the duties of
the auditors.

The auditors of the Company shall be entitled to receive notice of, and to attend any meetings of
Shareholders at which the Company’s profit and loss account and balance sheet are to be presented.

NOTICES

Any notice, information or written statement to be given by the Company to Shareholders may be given
by personal service or by matl addressed to each Shareholder at the address shown in the register of
members.

Any summons, notice, order, document, process, information or written statement to be served on the
Company may be served by leaving it, or by sending it by registered mail addressed to the Company, at
its registered office, or by leavmg it with, or by sending it by registered mail to, the registered agent of
the Company.

Service of any summons, notice, order, document, process, information or written statement to be
served on the Company may be proved by showing that the summons, notice, order, document, process,
information or written statement was delivered to the registered office or the registered agent of the
Company or that it was mailed in such time as to admit to its being delivered to the registered office or
the registered agent of the Company in the normal course of delivery within the period prescribed for
service and was correctly addressed and the postage was prepaid.

VYOLUNTARY LIQUIDATION

The Company may by Resolution of Shareholders or by Resolution of Directors appomt a voluntary
liquidator.
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22. CONTINUATION

The Company may by Resolution of Shareholders or by a resolution passed unanimously by all
directors of the Company continue as a company incorporated under the laws of a jurisdiction outside
the British Virgin Isiands in the manner provided under those laws.

Signed for HARNEYS CORPORATE SERVICES LIMITED of Craigmuir Chambers, Road Town, Tortola,

British Virgin Islands for the purpose of incorporating a BVI Business Company under the laws of the British
Virgin Islands on 14th day of March 2006:
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