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i Registration of an 6vérseas-company-opening a
Regulations 2009 UK establishment
A fee 1s payable with this form
*V Please see ‘How to pay’ on the last page
¢
d< J~ What this form 1s for What this form 1s NOT fo [
You may use this form ta register a You cannot use this form to [
N UK establishment the details of an existing co ¢4
f/t/ officer or establishment 2 *AEMSZJBQ~
il Aos 15/04/2010 67
COMPANIES HOUSE
|
Part 1 Overseas company details (Name) 1777 =

Do you propose to carry on business in the UK under the corporate name as
incorporated in your home state or country, or under an alternative name?

- To regster using your corporate name, go to Section Al
+ To register using an alternative name, go to Section A2

< Filling in this form
Please complete In typescnipt (10pt
or above), or i1 bold black capntals

All fields are mandatory unless
speaified or indicated by *

Corporate company name

Corporate name @

@ This must be the corporate name in
the home state or country in which
the company Is incorporated under
which you propose to canry on
business in the UK

Alternative name

The company wishes to register an alternative name under which 1t proposes to
carry on business in the UK under section 1048 of the Companies Act 2006

Corporate name @

LIGHTNING BOLT LIMITED

Alternative name
(f applicable)®

LIGHTNING BOLT JERSEY LIMITED

@ Please give your corporate name
as incorporated in your home state
ar country

@ A company may register an
alternative name under which it
proposes to carry on business in the
Unmted Kingdom under Section 1048
of the Companies Act 2006

Overseas company name restrictions©

This section does not apply to a European Economic Area (EEA) company
registering Its corporate name

Please tick the box only if the proposed company name contains sensitive or
restricted words or expressions that require you to seek comments of a
government department or other specified body

[] I confirm that the proposed company name contains sensitive or restncted
words or expressions and that approval, where appropniate, has been
sought of a government department or other specified body and 1 attach a
copy of thew response

O Overseas company name
restrictions
A list of sensitive or restricted words
or expressions that require consent
can be found In gudance available
on our website
www companieshouse gov uk

BIS

Department for Business
Innovanon & Skdlls

CHFPO0O
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

UK establishment
registration number

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment @

3 No Go to Section B2

4 Yes Please enter the registration number below and then go to Part 5
of the form Please note the ongial UK establishment particulars
must be filed up to date

ST

© The particulars are legal form,
identity of register, number in
regstration, director and secretaries
details, whether the company s
a credit or financial institution,
law, governing law, accounting
requirements, objects, share capaal,
constitution, and accounts

Credit or financial institution

Is the company a credit or finanaal institution? @

[7] Yes
No

B Please tick one box

Company details

If the company 1s registered in 1ts country of incorporation, please enter the
details below

Legal form @ COMPANY LIMITED BY SHARES

Countryof JERSEY, CHANNEL ISLANDS

incorporation

'de";'WhOi register | JERSEY FINANCIAL SERVICES COMMISSION COMPANIES
Inwhich It 1s

registered @ REGISTRY

Registration number in
that register

101828

© This includes whether the company
1s a pnvate or public company or
whether or not the company 1s
limited

O This will be the registry where the
company Is registered in its parent
country

B

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections BS and B6
+ No Go to Section B6

Governing law and accounting requirements

Please give the law under which the company 1s incorporated

Goverming law©

COMPANIES (JERSEY) LAW 1991

Is the company required to prepare, audit and disclose accounting documents
under parent law?

9 Yes Complete the details below
?No GotoPart3

© This means the relevant rules or
legislation which regulates the
incorparation of compames 1n that
state

CHFPOOO
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From

To

OS5 INO1

Registration of an overseas company opening a UK establishment

Please give the period for which the company 1s required to prepare accounts by
parent law

T T

Months

Please give the penod allowed for the preparation and public disclosure of
accounts for the above accounting penod

nE

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note If accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation @

O Yes

Please indicate what documents have been disclosed
[] Please tick this box if you have enclosed a copy of the accounts

[] Please tck this box if you have enclosed a certrfied translation of the
accounts

Please tick this box if no accounts have heen disclosed

@ Please tick the appropriate box(es}

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company @

The following documents must be delivered with this application
- Certified copy of the company's constitution and, if applicable, a certified
translation

Please tick the appropnate box{es) below
| have enclosed a certified copy of the company's constitution
[ lenclose a certified translation, if apphcable

@ A certrfied copy 15 defined as
a copy certified as correct and
authenticated by - an officer of the
company, permanent representative,
person authonised to accept service,
administrator, administrative
receiver, recéwer manager, receiver,
and liquidator

A certified translation into Enghsh
must be authenticated by an
officer of the company, permanent
representative, person authorised
to accept service, administrator,
administrative receiver, receiver
manager, receiver, and iquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

%+ Yes Go toSection C3
+ No Go to Part 4 "Officers of the company’

Constitutional documents

Are all of the following details in the copy of the constitutional decuments of the

company?

- Address of princtpal place of business or registered office in home country
of incorporation

- Objects of the Company

- Amount of 1ssued share capital

+ Yes Go to Part 4 'Officers of the company’
2 No If any of the above details are not included in the constitutional
documents, please enter them in Section C4
The information 15 not required if it 15 contained within the censtitutional
documents accompanying this registration

Information not included in the constitutional documents

Please give the address of principal place of business or registered office in the
country of incorporation @

Bulding name/number

LA MOTTE CHAMBERS
Street |
Post town ;ST HELIER
County/Region | JERSEY
Postcode | J ’?I?I——’—T,?W’_
Country CHANNEL ISLANDS
Please give the abjects of the company and the amount of issued share capital
Objects of the PROVISION OF LIMOUSINES
company @ {
Amount of issued

share capital @

|US$5 0o

& This address will appear on the
public record

© Please give a brief description of the
company’s business

O Please specify the amount of shares
1ssued and the value

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
another UK establishment?

? Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form
% No Complete the officer details

For a secretary who 1s an individual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who 1s an individual, go to Section F1, or for a
corporate director, go to Section G1

Continuation pages

Please use a continuation page
if you need to enter more officer
details

Secretary details®

Use this section to list all the secretaries of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuation page if necessary

Full forenamel(s)

|

Surname

|

Former name(s)®

@ Corporate detalls
Please use Sections E1 E5 1o enter
corporate secretary details

e Former name(s)
Please provide any previous names
which have been used for business
purpases during the penod of
this return Marrred women do
not need to give former names
unless previously used for business
purposes

Secretary’s service address®

Bwlding name/number |

& Service address
This 1s the address that will appear

Street | on the public record This does not
have to be your usual residentiai
| address
Post town | if you provide your residential
address here it will appear on the
County/Region | public record
Postcode | ]
Country |
Secretary's authority
Please enter the extent of your authonty as secretary Please tick one box © [ you have indicated that the extent
of your authority 1s hmited, please
Extent of authonty provide a brief description of the
O Lmited @ limited authority in the box below
O  Unhmited

Description of hmited
authonty, if apphicable

Are you authonised to act alone or jointly? Please tick one box

(0 Alone
O Jointlye

If apphcable, name(s)
of person(s) with
whom you are

acting jointly

©if you have indicated that you are
not authorised to act alone but only
jointly, please enter the namefs) of
the person(s) with whom you are
authonsed to act below

CHFPOOO
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details©

Use this section to list all the corporate secretarnies of the company
Please complete Sections E1-E5 Please use a continuatien page if necessary

Name of corporate

RBC SECRETARIES {Cl) LIMITED

body or firm ’

Building name/number [ LA MOTTE CHAMBERS

Street |
|
Post town | ST HELIER
County/Region | JERSEY
Postcode J l?l_‘lv[_rrl_Pl_Br-
Country

O Registered or principal address
This 1s the address that will appear
on the publc record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address}, DX number or
LP {Legal Post in Scotland} number

Location of the registry of the corporate body or firm

BT

Is the corporate secretary registered within the European Economic Area {EEA)?

+ Yes Complete Section E3 only
-+ No Complete Section E4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/

firm 1s registered © ’

Registration number [

@ EEA
A full list of countries of the EEA can
be found in our quidance
vaww companieshouse gov uk

©This 15 the register mentioned In
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please also give detalls of the register in which
it 1s entered (including the state) and its registration number n that register

Legal frmof the | cOMPANY LIMITED BY SHARES

corporate body
ar firm |

Governing law |COMPANIES (JERSEY) LAW 1991

if applicable, where | |ERpsEy FINANGIAL SERVICES COMMISSION COMPANIES

the company/firm 1s
IREGISTRY

If applicable, the

registered ©
|3193?
registration number

@ Non-EEA
Where you have provided details of
the register {including state} where
the company or firm 1s registered,
you must also provide 1ts number in
that register

CHFPO00
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Registration of an overseas company opening a UK establishment

es |}

Corporate secretary’s authority

Please enter the extent of your authonty as corporate secretary
Please tick one hox

Extent of authonty

OO Lmited @
Unlimited

Description of hmited
authonity, if apphcable

Are you authonsed to act alone or jointly? Please tick one box

O Alone
Jointly @

If applicable, name(s)
of person{s) with
whom you are
acting jointly

l PHILIP JAMES JACKMAN LE VESCONTE AND

| ANDREW PERREE

@if you have indicated that the extent
of your authonty 1s hmited, please
provide a brief descniption of the
Iimited authority in the box below

9 If you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person{s} with whom you are
authorised 1o act below

CHFPO00
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Registration of an overseas company opening a UK establishment

Director

Director details @

Use this section to list all the directers of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a conbinuation page If necessary

Full forenamef(s} ’PHILIP JAMES JACKMAN

Surname |LE VESCONTE

Former name(s)®

Country/State of

resiclence @ JERSEY

Nationality BRITISH

bweotorh o ['5 [o[s  [1]8[e 7
Business occupation

(if any) ©

@ Corporate details
Please use Sections G1-G5 to enter
corporate directar details

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s I respect of your usual
ressdential address as siated in
Section F3

O Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director's service address@

Building name/number |LA MOTTE CHAMBERS

O Service address
This 1s the address that will appear

Street | on the public record This does not

have to be your usual residential
[ address

Post town IE' HELIER If you provide your residential
address here it will appear on the

County/Region ‘ JERSEY public record

Postcode |J|E 1| |1|p|5

Country [

CHFPOOO
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Registration of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authonity as director Please tick one box

Extent of authonty

O Lmited ©
Unlimited

Description of hmited
authonty, :f applicable

| Are you authensed to act alone or jointly? Please tick one box

B Alone
Jointly ®

If applicable, name(s)
of person(s) with
whom you are

acting jointly

|ANDREW DAVID PERREE AND RBC SECRETARIES (Cl) LIMITED

OIf you have indicated that the extent
of your authonity is imited, please
provide a brief descniption of the
limited authonty in the box below

©1f you have indicated that you are
not authenised to act alone but only
jontly, please enter the name(s) of
the person(s} with whom you are
authonsed to act below

CHFPO00
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Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details @

Use this section to list all the corporate directors of the company
Please complete G1-G5 Please use a continuation page If necessary

Name of corporate

body or firm

Building name/numbe

Post town

County/Region

|

|

|

Street |
|

|

|

Postcode

HEREEEEE

Country

@ Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physscal location for the
delvery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

EEA companies @

Please give details of the register where the company file 15 kept (including the
relevant state) and the registration number in that register

Where the company/

firm 1s registered @ |

Registration number I

O EEA
A full Iist of countries of the EEA can
be found in our guidance
www companieshouse gov uk

©This 15 the register mentioned In
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please alse give details of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the
corporate body

or firm

If applicable, where

the company/firm 1s
registered @

|
|
Governing law [
|
|
|

If applicable, the
registration number

O Non-EEA
Where you have provided detaiks of
the register {including state) where
the company or firm 15 registered,
you must also prowvide its number in
that register

CHFPOOO
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Registration of an overseas company opening a UK establishment

Corporate director’s authority

Please enter the extent of your authenty as corporate director
Please tick one box

Extent of authonty

O Lmited @
O Unhimited

Description of hmited
authonty, if applicable

Are you authorised to act alone or jointly? Please tick one box

O Alone
O lJointly @

If applicable, name(s}
of person(s) with
whom you are

acting jointly

O If you have indicated that the extent
of your authority 15 imited, please
provide a brief description of the
himited authority in the bax below

©|f you have indicated that you are
not authorised to act alone but only
jontly, please enter the name(s} of
the person(s) with whom you are
authonised to act below

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part5 UK establishment details

m Documents previously delivered - constitution

Has the company previously registered a certified copy of the company’s
constritution with matenial delivered in respect of another UK establishment?
+ No GotoSection H3
+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment (B !T"_’_[—’——rl——l——

registration number

M Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company’s accounting
documents with matenal delivered in respect of another UK establishment?

+ No Goto Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H3

UK establishment |'?|’R_|—_|—|7l—l——|__|7

registration number

Sections H3 and H4 must be completed in all cases

Delivery of accounts and reports

Please state if the company intends to comply with accounting requirements
with respect to this establishment or in respect of another UK establishment

1 Inrespect of this establishment Please go to Section H4

O Inrespect of another UK establishment Please give the registration number
below, then go to Section H4

UK establishment |T3 |T|7 '—‘l—-I——l— ’_ ’__

registration number

O Please tick the appropnate box

CHFPOOO
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Registration of an overseas company opening a UK establishment

m Particulars of UK establishment ©

Please enter the name and address of the UK establishment

Name of establishment| LIGHTNING BOLT JERSEY LIMITED

Burlding name/number | 44

Street | oLp BAILEY
|
Post town 1 LONDON
County/Region
ot e fo [+ [ [1[e]e
Country

Please give the date the establishment was opened and the business of the
establishment

Date establishment Ii? Id_1- Wﬁ EWFW

opened

Business carned on at |
the UK establishment = PROVISION OF LIMOUSINES

O Address
This 15 the address that will appear
on the public record

CHFPOOO
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Part 6

0S5 INO1

Registration of an overseas company opening a UK establishment

Permanent representative

Please enter the name and address of every person authonsed to represent the
company as a permanent representative of the company in respect of the UK
establishment

Permanent representative’s details

Please use this section to hst all the permanent representatives of the company
Please complete Sections J1-)4

Full forename(s)

ANDREW CHARLES

Surname

TERRY

Continuation pages
Please use a continuation page if you
need to enter more details.

W

Permanent representative’s service address @

Building name/number 1 WITHERS LLP

Street |16 OLD BAILEY

Post town LONDON

County/Region

Postcode ,?[?ITWFF,?E
Country l

@ Service address
Thus 15 the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here it will appear on the
public recard

Permanent representative's authority

Please enter the extent of your authonty as permanent representative
Please tick one box

Extent of authornty

O Limited ®
Unlirmited

Descnption of limited
authonty, if applicable

| Are you authorised to act alone or jointly? Please tick ane box

O Alone
Jointly ©

If apphicable, name(s)
of person(s) with
whom you are

acting jointly

PHILIP JAMES JACKMAN LE VESCONTE & ANDREW PERREE

@1f you have indicated that the extent
of your authority 1s hmited, please
provide a brief description of the
hmited authonty m the box below

©1f you have indicated that you are
not authonsed to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authonsed to act below

CHFPOO0
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Registration of an overseas company opening a UK establishment

Part 7 Person authorised to accept service

Does the company have any person(s) in the UK authonsed to accept service of
documents on behalf of the company in respect of 1ts UK establishment?

< Yes Please enter the name and service address of every person(s)
authonised below
+ No  Tick the box below then go to Part 8 'Signature’

If there 15 no such persen, please tick this box

M Details of person authorised to accept service of documents
in the UK

Please use this section to list all the persons’ authonsed to accept service below
Please complete Sections K1-K2

Full forename(s}

Surname l

Continuation pages
Please use a continuation page fyou
need to enter more details.

m Service address of person authorised to accept service ©

Building name/number r

Street r

Post town '

County/Region

Postcode

|
rrrrrrir

Country |

O Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address This may be the registerad
office or prinaipal office address or
the address of the UK establishment
as the case may be Please note a
DX address would not be acceptable

CHFPOOD
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Reqistration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies

I am signing thus farm on behalf of the company

Signature Sigrature

X X
7

This form may be signed by
Director, Seeretary-Racmansnt-raprasentative—

CHFPOQO
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Registration of an overseas company opening a UK establishment

B Presenter information

n Important information

You do not have te give any contact infermation, but if
you do 1t will help Companies House if there 15 a query
on the form The contact information you give will be
visible ta searchers of the public record

Contactrame | RIS BLACKMAN
Company name \WITHERS LLP

Addrest 16 OLD BAILEY

Post town

LONDON

County/Region

= [e[e [ [w[ [7[E[S

| Country

Inx

160 LONDON CHANCERY LANE

Telephone

020 7597 6000

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The overseas corporate name on the form matches
the constitutional documents exactly

£J You have included a copy of the appropnate
correspondence In regard to sensitive words, if
appropnate

{0 You have included certified copies and certified
translations of the constitutional documents, if
appropriate

O You have included a copy of the latest disclesed
accounts and certified translations, if appropnate

O You have completed all of the company details in
Section B3 if the company has not registered an
existing establishment

O You have complete details for all company
secretanies and directors in Part 4 1f the company
has not registered an existing establishment

O Any addresses given must be a physical location
They cannot be a PO Box number (unless part
of a full service address), DX or LP {Legal Post in
Scotland) number

O You have completed details for all permanent
representatives in Part 6 and persons authonsed to
accept service in Part 7

O You have signed the form

O You have enclosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usuat residential
addresses

E How to pay

A fee of £20 1s payable to Companies House in
respect of a registration of an overseas company
Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropriate address below

England and Wales

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

DX 33050 Cardiff

Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

Northern lreland’

The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Roead,
Belfast, Northern Ireland, 8T1 3BS

DX 481 NR Belfast 1

Higher protection

If you are applying for, or have been granted, higher
pratection, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

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

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

This form has been provided free of charge by Companies House

CHFPOOO
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COMPANIES (JERSEY) LAW 1991
MEMORANDUM OF ASSOCIATION
of

Lightming Bolt Limited

1 The name of the Company 1s Lightming Bolt Limited

2 The Company shall have unrestricted corporate capacity

3 The Company 1s a private company

4 The Company 1s a par value company

5 The hability of each member ansing from his holding of a sharc 1s hmited to the

amount (1f any) unpaid on 1t

6 The share capttal of the Company 15 US$50,000 divided into 50,000 himited hability
shares of US$1 00 each
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We, the persons whose names and addresses are set out below, wish to form a company n
accordance with this memorandum of association, and we agree to take the number of
shaies in the capital of the Company noted opposite our names

Name and address of subscriber No of shares taken  Signature

Dameor Investments Lmuted 5

La Motte Chambers .//_Z
St Heher \\l ) ‘ /\Mﬁ

Jetsey l
Authorised signatory

Dated this 24 day of September 2008

Wimness to the above signatwe . i
e a 4
FAACLING

Witness’ signature

Wiiness’ name Katy Janc Mulhem
Witness™ address La Motte Chambers
St Heher
Jersey

Witness™ occupation Statutory Administrator
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COMPANIES (JERSEY) LAW 1991
ARTICLES OF ASSOCIATION
of

Laghtning Bolt Limited

Definitions and Interpretations

11

In these Arucles, unless the context otherwise requircs, the following

expressions shail have the following meanings

“Alternate Director’” means any altemate director of the Company appointed

1 accordance with these Arucles,
“Articles” means these articles of association as amended {rom time to tume,

“Company”’ means the company incorpotated under the Law in respect ol

which these Aruclcs have been registered,

“Pirector” means any director of the Company apponted 1n accordance with

these Articles,

“Holder” means, in relation to Shaies, the member whose name 1s entered m

the register of members of the Company as the holder of those Shaes,

‘Law™ means the Companies (Jersey) Law 1991 including any statutory

modification or re-cnactment thereof for the time being in foree,

“Memorandum” means the memorandum of association of thc Company as

amended fiom time to time,
“Oftfice” means the registered office of the Company,

“Ordinary Resolution” means a resolution of the Company either in gencial
mcelung passed by a simple majonty of the votes cast at that meetng or mn

writing 1n accordance with Article 15,

“Seal” means the common seal or official seal of the Company,
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“Secretary” means the sccretary of the Company or any other person
appointed to perform the duties of the secretary of the Company, mcluding a

joint assistant or deputy sccretary,

“Share” means a share n the capital of the Company, and

“Special Resolution” means a special resolution as defined n the Law
12 In these Articles, save where the context otherwise requires

(a) the word “person” includes a firm, a body corporate, an unincorporated

association or an authority,
(L) the singular icludes the plural and vice versa,

(c) where a word or phiase 15 given a particular mcamng, other
grammatical torms of that word or phrase have cortesponding

meanings,
(d) a reference to an “Article” 1s a reference to an article of these Articles,

(e) a reference to writing includes typewrting, printing, telegram,
facsimile or other modes of representing or ieproducing words in &

visible form,

H headings are 1nserted for convemience and do not affect the

interpretation of these Arucles, and

() words or expressions defined m the Law shall have the same meaning
where used in these Articles but excluding any statutory modification
thereof not 1 foice when these Articles became binding on the

Company

13 The Standard Table prescribed pursuant to the Law shall not apply to the

Company and 1s expiressly excluded in 1ts cntirety

2. Share Capital

21 Subject to the provisions of the Law, these Articles and any special rights

attached to any existing Shares
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(a) any Share may be 1ssued with such rnights or restrictions as the

Company may by Ordinary Resolution determine, and

(b) the Company may ssue fractions of Shares and any such fractiondl
Shares shall rank par passu 1n all respects wath the other Shares of the

same class 1ssued by the Company

Subject to the provisions of these Articles, the unissued Shares shall be at the
disposal of the Directors and they may allot, grant options over or otherwise
disposc of them to such persons, at such times and generally on such terms as

they think fit

Subject to the provisions of the Law, the Company may issuc Shates which
arc to be redcemed, ot are hable to be redeemed, at the option of the Company
or at the option of the Hotder holding such 1edeemable Sharcs and on such

terms and 1n such manner as may be determined by Ordinary Resolution

The Company may cxercise the powers ol paying commissiens conferred by
the Law  Subject to the provisions of the Law, any such commission may be
satisfied by the payment of cash or by the allotment of fully or partly paid

Shares or partly 1n one way and partly 1n the other

Save as required by law, no person shall be recogmsed by the Company as
holding any Share upon any trust and (save as otherwisc provided by these
Articles or by law) the Company shall not be bound by or tecogmse (cven
when having notice thereof) any aterest in any Share save an absolute nght of

the Holder of such Share to the cnurety thereof

The Company shall not be required to enter the names ol more than four joint

Holders m respect of any Share 1 the regster of members of the Company

Specaial Rights Attaching to Classes of Shares

3t

Whenever the capital of the Company 1s divided mto different classes of
Shares, the special rights attached to any class may (unless otherwise provided
by the terms of 1ssue of the Shares of that class) be vaned or abrogated, ctther
whilst the Company 15 a going concemn or during or in contemplation of a

winding-up
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{a) In the case of a par value company, with the consent i writing of the

Holders of a majonity n nommal value of the 1ssued Shares of that

class, or

(b) in the case of a no par value company, with the consent 1n wrting of
the Holders of a majority m number of the issued Shares of that class,

or

{c) with the sanction of an Ordinary Resolution passed at a scparatc

meeting of the Holders of the 1ssued Shares of that class

The provisions of these Articles relating to general meetings or to the
proceedings thereat shall apply, mutatis mutandis, to cach separate mecting

held pursuant to this Aiticle save that

(a) i the case of a meetng of the Holders of a class of par value Shaics,
the quorum shall be petsons holding or representing by proxy not less

than one-third 1in nominal value of the 1ssued Shaies of that class, and

(b) m the case of a meeting of the Holders of a class of no par valuc
Shares, the quorum shall be persons holding or representing by proxy

not less than one-third m number of the issued Shares of that class,

but provided that if, at any adjourned meeting of such Holders, a quoium as

above defined 1s not present, those Holders who are present shall be a quorum

The special nghts conferred upon the Holders of any Shares or class of Shares
1ssued with preferred, deferied or other special rights shall (unless otherwisc
capressly provided by the terms of 1ssue of such Shares) be deemed not 1o be
vanied by the creation or 1ssue of further Shares or further classes of Shares

ranking pari passu therewith
Certificates

Every Holder, upon becoming a Holder, shall be entitled without payment to
one certificate for all the Shares of each class held by him {(and, upon
transferring a part of his holding of Shares of any class, to a certificate for the

balance of such holding) or several certificates each for onc or more of s
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Shares upon payment, for every ceriificate after the first, of such rcasonable

sum as the Directors may determne

very certificate shall either be scaled with the Seal or signed by two
Directors or a Director and the Secrctary, as the Directors shall deternmune, and
shall specify the number, class and distinguishing numbers (if any) of the
Shares to which 1t relates and the amount or respective amounts paid up
thereon The Company shall not be bound to tssue more than one certificate
for Shares held jontly by several persons and delivery of a certificate to one

jomnt Holder shall be a sufficient delivery to all of them

If a share certificate 1s defaced, worn out, lost or destroyed, 1t may be renewed
on such terms (1l any) as 1o evidence and indemnity and payment of the
expenses reasonably incurred by the Company m investigating evidence as the
Directors may determine, but otherwise free of charge and (in the case of

defacement or wearing out) on delivery up of the old certificate

i he Company shall have a first and paramount hicn on every Share (not being
a fully paid Sharc) for all moneys (whether presently payable or not) payable
at a Aixed time or called m respect of that Share The Dircctors may at any
time declare any Share to be wholly or in part exempt from the provisions of
this Article The Company’s lien on a Share shall extend to any amount

payable in respect of 1t

The Company may sell in such manner as the Directors may dctermine any
Shares on which the Company has a hen 1f a sum n respect of which the lien
exists 1s presently payable and 1s not paid wathin 14 days afier notice has been
given to the Holder of such Sharcs or to the poerson entitled to it
consequence of the death bankruptcy or incapacity of the Holder, demanding

payment and stating that, 1f the notice 15 not comphed with, the Shares may be
sold

To give effect to a sale of Shares pursuant to this Article, the Dircctors may
authorise some person to execute an instrument of transfer of the Shares sold

to or m accordance with the directions of the purchaser The utle of the
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transferee to the Shares shall not be affected by any wrregulanty mor invaludity

of the proceedings n reference to the sale

The net procecds of the sale after payment of the costs shall be apphed m
payment of so much of the sum for which the lien exists as 1s presently
payable and any residue shall (upon delivery to the Company for cancellahon
of the certificate or certificates for the Shares sold and subject to a like lien for
any moneys not presently payable as existed upon the Shares before the sale)

be paid to the person entiticd to the Shares at the date of the sale

6. Calls on Shares and Forfeiture

61

64

Subject to the teims of allotment, the Dircclors may make calls upon the
Holders 1n respect of any consideration agreed to be paid for such Shares that
remams unpaid and each Holder shall (subject to recewving at lecast 14 days’
notice specifymg when and where payment 15 10 be made) pay to the Company
as required by the notice the amount called on such Shares A call may be
required to be p.ald by instalments A call may, before receipt by the Company
of any sum due thereunder, be revoked n whole or part and payment of a call
may be postponed 1 whole or part A person upon whom a call 1s made shall
remarn Lable for calls made upon him notwithstanding the subscquent transfei

of the Shares 1n respect whereof the call was made

A call shail be deemed to have been made at the time when the resolution of

the Directors authonising the call was passed

The jomt Holders of a Share shal! be jomtly and severally hable to pay all

calls n respect theieof

If a call remains unpaid after 1t has become duc and payable, the person from
whom 1t 15 due and payable shall pay intercst on the amount unpaid from the
day upon which 1t became due and payable untl 1t 18 paid at the rate fixed by
the terms of allotment of the Share or i the nouice of the call or at such raic
not exceeding ten per cent per annum as the Directors may determine provided

that the Directors may waive payment of the interest wholly or in part

An amount payable n respect of a Share on allotment or at any fixed date

chall be deemed to be a call and, 1f 1t 15 not paid, the provistons of these
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Articles shall apply as 1f that amount had become due and payable by virtue of
a call The Company may accept from a Holder the whole or a part of the
amount remaining unpard on Shares held by lim although no part of that

amount has been called up

Subject to the terms of allotment, the Directors may make arrangements on the
1ssue of Shares for a difference between the Holders 1n the amounts and times

of payment of calls on their Shares

If a call remains unpaid after 1t has become due and payable, the Directots
may give to the person from whom it 1s duc not less than 14 days’ notice
requiring payment of the amount unpaid together with any mterest which may
have accrued 1he notice shall name the place where payment 15 to be made
and shall state that, if the notice 15 not complicd with, the Shaics 1n respect of

which the call was made will be liable to be forfeited

If the notice 1s not complied with, any Share 1 respect of which 1t was given
may, at the discretion of the Directors, be before the payment required by the

notice has been made either

(a) torfeited by a resolution of the Directors and the forfeiture shall wclude
all dividends or other moncys payable 1n respect of the forfeited Shares

and not paid before the forfeiture, or

{b) accepted by the Company as surrendered by the Holder thereof m hicu

ol such forfeiture

A forfeited or surrendered Share may be sold, re-allotted or otherwisc
disposed of on such terms and 1 such manner as the Directors determine
either to the person who was before the forfeiture the Holder or to any other
person and, at any time before sale, re-allotment or other disposition, the
forfetture or surrender may be cancelled on such terms as the Dircetors think
fit Where, for the purposes of 1ts disposal, a forfeited or surrendered Share 1s
to be transferred to any person, the Dircctors may authorise some person to

execute an mstrument of transfer of the Share to that person

A person any of whose Shares have been forfeited or surrendercd shall cease

to be a Holder n respect of them and shall dehiver 1o the Company foi
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cancellation the certificate for the Shares forfeited or surrendered but shall
remain liable to the Company for ail moneys which at the date of forfeiture o1
surrender were presently payable by him to the Company 1n respect of those
Shares with interest at the rate at which mterest was payable on thosc moneys
before such forfeiture or suitender o1 at such 1ate not exceeding ten per cent
per annum as the Directors may determine from the date of forfeiture or
surrender until payment provided that the Dircctors may waive payment
wholly or 1n part or enforce payment without any allowance for the valuc of
the Shares at the time of forfeiture or surrender or for any consideration

recelved on their disposal

A declaration under oath by a Director or the Sccretary that a2 Share has been
forfeited or surrendered on a specified date shall be cenclusive evidence of the
facts stated 1 1t as agamst all persons claiming to be cntitled to the Share and
the declaration shall (subject to the execution of an mstrument of transfer if
necessary) constitute a good utle to the Shaie and the person 1o whom the
Share 1s disposed of shall not be bound to see to the application of the
consideration, if any, nor shall hus utle to the Share be affected by any
irregulanty m or invahdity of the proceedings n reference to the forfeiture,

surrender or disposal of the Share

Transfer of Shares

71

72

The mstrument of transfer of a Share may be 1n any usual form or 1 any othet
form which the Directors may approve and shall be exccuted by o1 on behalf
of the transferor and, unless the Shares are fully paid, by or on behalf of the

transferee

The Directors may refuse to register the transfer of a Share (whether fully paid
or not) o a person of whom they do not approve and they may refusc to
register the transfer of a Share on which the Company has a hen  They may

also refuse to register a transfer unless the nstrument of transfer 1s

(a) lodged at the Office or at such other place as the Directors may appoimnt
and 1s accompanied by the certificates for the Shares to which it relates
and such other evidence as the Directors may reasonably require to

show the night of the transferor to make the uansfer,
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(b) 1n respect of only one class of Shares, and
(c) 1n favour of not more than four transferecs

If the Directors refuse to register a transfer of a Share, they shall, within two
months after the date on which the instrument of transfer was lodged with the

Company, send to the transferor and the transferce notice ol the refusal

The registration of transfers of Shares or of transfers of any class of Shares
may be suspended at such tumes and for such perods (not exceeding 30 days

in any vear) as the Duectols may determine

No fce shall be charged for the registration of any instrument of transfel or,
subject as otherwise herein provided, any other document relating to o1

affecting the title to any Share

The Company shall be entitled 10 retan any mstrument of transfcr which 1s
registered but any mstiument of transfer which the Directors refuse to registen

shall be returned to the person lodgmg 1t when notice of the refusal 1s given

Transmission of Shares

g1

If a Holder dies, the survivor or survivors (whete he was a jomnt Holder) and
his personal representatives (where he was a sole Holder or the only survivor
of jomnt Holders) shall be the only persons recogmsed by the Company as
having any title to lus mterest provided that nothing herem contamed shall
release the estate of a deceased Holder from any hability n respect of any

Sharec which had been jointly held by him

A peson becomuing entitled to a Share i consequence of the death,
bankiuptey or incapacity of a Holder may, upon such evidence being produced
as the Directors may properly require, elect either to become the Holder of
such Share or to make such transfer thereof as the deceased, bankrupt o1
mcapacitated Holder could have made  If he clects to become the Holder, he
shall give notice to the Company to that effect If he elects to transfer the
Share, he shall execute an mstrument of transfer of the Share to the transferee
All of the provisions of these Articles relating to the transfer of Shares shall

apply to the notice or mstrument of transfer as 1f 1t were an instrument ol
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ransfer executed by the Holder and the death, bankruptcy or incapacity of the

[Tolder had not occurred

A person becoming cntitled to a Share m consequence of the death,
bankruptey or ncapacity of a Holder shall have the nghts to which he would
be entitled 1f he were the Holder of such Share save that he shall not before
beng registered as the Holder be entitled 1n respect of 1t to attend or vole at
any general meceting or at any separate meeting of the Holders of that class of

Shares 1n the Company

9 Alteratton of Share Capital

91

Whenever, as a result of a consolidation of Shares, any Holders would become
entitled to fractions of a Share, the Directors may, n thewr absolute discretion,
on behalf of those Holders, sell the Shares representing the fractions for the
best price reasonably obtainable to any person (including, subject to the
provisions of the Law, the Company) and distribute the net procecds of sale 1n
due proportion among those Holders, and the Directors may authorisc some
person to execule an instrument of tiansfer of the Shares to, or in accordance
with the dicctions of, the purchaser The transferce shall not be bound to see
to the application of the purchase money nor shall s title to the Shares be
affected by any wregulanty in ot invahdity of the proceedings mn 1cference (o

the sale

Subjecet to the provisions of the Law, the Company may convert ¢Xisting non-
redcemable Shates (whether 1ssued or not) mnto Shares which arc to be
redeemed, or are hable to be redecemed, at the option of the Company or at the
option of the Holder holding such redcemable Shares and on such terms and 1n

such manner as may be determined by Ordinary Resolution

10. General Meectings

101

102

All general meetings other than annual general meetings shall be called

extraordinary general mectings

The Dircctors may call general meetings and, on the requisition of Holders
pursuant to the provisions of the Law, shall forthwith proceed to call a gencral

meeting for a date not later than two months after the receipt of the requisition
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If there are not sufficient Dircctors to call a general meeting, any Director or

any Holder may call such a meeting

Notice of General Meetings

111

An annual general meeting o1 a general mecting called for the passing of a
Special Resoluuon shall be called by at least 21 days’ noticc  All other
meetngs shall be called by at least 14 days’ notice but a gencral meeting may

be called by shorter notice if 1t 15 so agreed

(a) m the case of an annual gencral mecting, by ail the Holders entitled to

attend and vote thereat, and

(b) in the case of any other meeting, by a majority n number of the
Holders having a night to attend and vote at the mecting, bewg a
majorty together holding not iess than 95 per cent of the total voting

rights of the Holders who have that night

The notice shall specify the day, time and place of the meeting and the general
nature of the business to be transacted and m the case of an annual general

meeting, shall specify the meeting as such

Subject to the provisions of these Atticles and to any 1cstrictions imposed on
any Shaics, the notice shall be given to all Holders, to all peisons who have
become entitled to a Share following the death, bankiuptey ot incapacity of a

Holder and to the Directors and auditors (1if any)

'The accidental omission to give notice of a meetng 1o, or the non-receipt of
notice of a meeting by, any person entitled to rccerve notice shall not

invahdate the proceedings at the meeting

Proceedings at General Meetings

121

No business shall be transacted at any meeting unless a quorum 1s prescnt

The quorum shall be

(a) if all the 1ssucd Shares aie held by the same Holder, one person being

such Holder present in person or by proxy, and



(b) otherwise, two persons cntitled 10 vote upon the busmess to be

transacted, each beng a Holder present 1n person or by proxy

If such a quorum 15 not present withun half an hour from the time appotnted for
the meeting or 1f, during a meeting, such a quorum ceases 1o be present, the
meeting shall stand adjourned to the same day in the next week at the same
time and place or such day, time and place as the chairman may determine
and, 1f at such adjourned meeting, a quorum 18 not present within five ninutes
from the time appointed for the holding of the meeung, those Holders present

in person or by proxy shall be a quorum

The chairman, 1f any, of the board of Directors or, i his absence, some other
Director nomnated by the Directors shall preside as chairman ol the mectmg
but, 1f nerther the chairman nor such other Director (if any) 1s present within

15 minutes after the time appornted for holding the meeting and willing to act,

the Directors present shall elect one of their number to be chairman and, 1f

there 1s only one Director present and willing to act, he shall be chairman

If no Director 1s wilhing to act as chairman, or if no Director 15 present within
15 minutes after the trme appointed for holding the meceting, the Holders

present and entitled to vote shall choose one of thewr number to be chairman

A Director or a representative of the auditors (if any) shall, notwithstanding
that he 15 not a Holder, be entitled to attend and speak at any general meeting

and at any separate meeting of the Holders of any class of Sharcs

The chairman may, with the consent of a general meeting at which a quorum
1s present (and shall if so directed by the meeung), adjourn the general
mecting from time to time and from place to place, but no business shali be
transacted at an adjourned general meeting other than business which might
properly have been transacted at such meeting had thc adjournment not taken
place No notice of any adjourned meeting neced be given save that, when a
gencral meeting ts adjourned for 14 days or more, at least seven days’ notice
shall be given specifying the day, time and place of the adjourncd mecting and

the general nature of the business to be transacted

A resolution put to the vote of a meeting shall be decided on a show of hands

unless before, or on the declaration of the result of, the show of hands a poll 1s
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duly demanded Subject to the provisions of the Law, a poll may be

demanded’
{a) by the chairman, or
(b) by at least two Holders having the night 1o vote on the resolution, or

(c) by a Iolder or Holders representing not less than one-tcnth of the total
voting nights of all the Holders having the nght to vole on the

resolution, or

(d) by a Holder or Holders holding Shares conferning a nght to vote on the
resolution bemng Shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum paid up on all the

Shaies conferting that nght,

and a demand by a person as proxy for a Holder shall be the same as 2 demand

by the Holder

Unless a poll 1s duly demanded, a declaration by the chairman that a resolution
has been carried ot carried unammously, or by a patticular majonty, or lost, or
not carried by a particular majonty and an entry to that effect m the minutes of
the meeting shall be conciusive evidence of the fact without proof of the
number or proportion of the votes recorded m favour of or agamst the

resolution

I'he demand for a poll may, before the poll 1s taken, be withdrawn but only
with the consent of the chairman and a demand so withdrawn shall not be
taken to have mvalhdated the result on a show of hands declared before the

demand was made

A poll shall be taken as the chairman directs and he may appoint scrutineers
(who nced not be Holders) and fix a day, time and place for declaring the
result of the poll  The result of the poll shall be deemed to be the 1esolution of

the meeting at which the poll was demanded

In the case of an equality of votes, whether on a show of hands or on a poll,
the chairman shall be entitled to a casting vote n addition to any other vote he

may have
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A poll demanded on the election of a charrman or on a question of
adjournment shall be taken forthwith A poll demanded on any other question
shall be taken either forthwith or at such day, tume and place as the chairman
directs not being more than 30 days after the poll 1s demanded The demand
for a poll shall not prevent the continuance of a meeting for the transaction of
any busmess other than the question on which the poll was demanded 1If a
poll 15 demanded before the declaration of the result on a show of hands and
the demand 1s duly withdrawn before the poll 15 taken, the meeting shali

continue as 1f the demand had not been made

No notice necd be given of a poll not taken forthwith 1f the day, time and place
at which 1t 15 to be taken are announced at the mecting at which 1t 1s
demanded In any other case at least seven days’ notice shall be given

specifying the day, time and place at which the poll 1s to be taken

Voties of Holders

131

Subject to any nights or restrictions attached to any Shares, on a show of
hands, every Holder who 15 present i person shall have cne vote and, on a
poll, every Holder present m person or by proxy shail have onc vote for every

Share of which he 1s the Holder

In the case of jomnt Holders, the vote of the sentor who tenders a vote, whether
1 person or by proxy, shall be accepted to the exclusion of the votes of the
other joint Holders, and senionty shall be determined by the order in which the

names of the Holders stand 1n the register of members of the Company

A Holder 1n respect of whom an order has been made by any court having
junsdiction (whether n Jersey or elsewhere) mn matlers concermng mental
disorder may vote, whether on a show of hands or on a poll, by his recerver,
curator or other person authorised n that behalf appomted by that court, and
any such receiver, curator or other person may, on a poll, vote by proxy
Evidence to the satisfaction of the Directors of the authonty of the person
claiming to exercise the right to vote shall be deposited at the Office, or at
such other place within Jeisey as 1s specified 1n accordance with these Articles

for the deposit of mstruments of proxy, before the time appointed for holding
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the meeting or adjourned meeting at which the nght to vote 15 10 be cxercised

and, 1n default, the nght to vote shall not be exercisable

No Ilolder shall vote at any general meeting or at any separate meeting of the
Holders of any class of Shares, either m person or by proxy, in respect of any
Share held by him unless all moneys presently payable by hum 1n respect of

that Share have becn paid

No objection shall be raised to the quahification of any person to vote save at
the meeting or adjourned meeting at which the vote objected to 1s tendered,
and every vote not disallowed at the meeting shall be vahd  Any objection
made m due time shall be referred to the chairman whose decision shall be

final and conclusive

On a poll, votes may be given cither personally or by proxy A Holder may

appoint more than one proxy to attend on the same occasion

An mstiument appoimnting a proxy shall be m wrnting mn any usual form, or as
approved by the Dircctors, and shall be cxecuted by or on behalt of the

appointor

The strument appomnting a proxy and the power of attorney or other
authonity (if any) under which it 18 signed, or a notarially certified copy of
such powes or authonty, shall be deposited at the Office or at such other place
as 1s specified for that purpose m the notice of the meeting or m the nstrument
of proxy 1ssued by the Company before the time appointed for holding the
meeting or adjourned meeting at which the person named in the instrument
proposes to vote or, m the case of a poll, before the time appointed for taking

the poll and, in default, the instrument of proxy shall not be treated as valid

A vote given or a poll demanded by proxy or by a duly authonsed
representative of a body corporate shall be valid notwithstanding the previous
determination of the authonty of the person voting or demandmng a poll unless
notice of the determination was received by the Company at the Office or at
such other place at which the mstrument of proxy was duly deposited belote
the commencement of the meeting or adjourned meeting at which the vote 1s

given or the poll demanded or (1n the case of a poll taken otherwise than on
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the same day as the mecung or adjouned meeting) the ume appointed for

taking the poll
Corporations Acting by Representatives

Any corporation which 1s a Holder may. by resolution of s Dnicctots o1 othet
governing body, authotse such peison as 1t thinks fit to act as 1ts representative at any
gencial mectmg o at any meeting of any class of Holdas, and the peison so
authonsed shall be enutled to exercise the samc powers on behalf of the corpoiation
which he represents as that corporation could excreise if # weic a natural person who
15 a Holder A corporation present at any meeting by such iepiescntative shal be

deemed for the purposes of these Articles to be present 1n peison

Resolutions in Writing

151  Anything that may, i accordance with the provisions of the Law, be done by a
tesolution m wnting signed by ot on behalf of cach Holder 1s authonised by

these Articies without any 1estiiction

152  lhe Directois may determine the manner m which resoluitons shall be put to
Holders pursuant to the terms of this Article and, wathout picjudice to the
discietion of the Ducctots. provision may be made in the form of a resolution
in writing for each Holder to indicate how many of the votes which he would
have been enutled to cast at a meeting to consider the resolution he wishes to
cast 1n favour of or aganst such reselution or to be treated as abstentions and
the result of any such resolution 1n writing need not be unanimous and shall be

determined upon the same basis as on a poll
Number of Directors

Ihe number of Directors (othes than Aliernate Directots) shall not be subject to any

marxunum but shall he not less than two
Alternate Directors

171  Any Directo: (othet than an Alternatc Diectot) may appoint any othel
Mhrector or any other person to be an Alternate Director and may remove

from officc an Alternate Duectlor so appointed by him
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An Alternate Director shall be enutled to attend, be counted towards a quotum
and vote at any mecting of Ducctors and any meeting of commtteces of
Directors of which his appomntor is a member at which the Director appointing
him 15 not personally present, and gencrally to perform all the functions of s
appotntor as a Director 1 his absence but shall not be entitled to receive any
remuneration from the Company for his services as an Alternate Dircctor It
shall not be necessary to give notice of such a mecting to an Altemate

Director

An Alternate Director shall cease to be an Alternate Director 1f s appomtor

ceases to be a Director

Any appomtment or removal of an Alternate Ducctor shall be by notice to the
Company signed by the Dircctor making or 1evoking the appointment or in

any other manner approved by the Directors

Save as otherwise provided 1n these Articles, an Alternate Dircctor shall be
deemed for all purposes to be a Director and shall alone be responsible for his
own acts and defaults and he shall not be decmed to be the agent of the

Director appomting him

Powers of Directors

181

183

154

Subject to the provisions of the Law, the Memorandum, these Artieles and any
direciions given by Special Resoluuion, the business of the Company shall be
managed by the Directors who may exercisc all the powets of the Company 1n

any part of the world

No alteration of the Memorandum or these Articles and no dircction grven by
Special Resolution shall invalidate any prior act of the Directors which would
have been valid 1f that alteration had not been made or that direction had not

been given

The powers given by this Article shall not be himited by any special power
given to the Directors by these Articles and a meeting of Directors at which a

quorum 1s present may cxercise all powers exercisable by the Directors

The Directors may, by power of attorney or otherwise, appeint any person (o

be the agent of the Company for such purposes and on such conditions as
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they determune, including authority for the agent to delegate all or any of his

powers
Delecation of Directors’ Powers
=

The Directors may delegate any of their powers to any commuttec consisting of one or
more Directors and (if thought fit) onc or more other persons, provided that a majonty
of the members of the commuitee shall be Directors  No resolution of a committce
Jhall be effective unless a majority of those present when it 15 passed arc [ircctors
The Duectors may also delegate to any managing duector of the Company ot any
other Director (whether holding any other executive office or not) such of their
powets as they consider destrable to be exercised by lum  Any such delegation may
be made subject to any conditions that the Directors may 1mpose, etther coilaterally
with or to the exclusion of their own powers, and may be revoked or altered  Subject
to any such conditions, the proceedings of a committee shall be governed by these

Articles regulaung the proceedings of Ditectors so far as they are capable of applying

Appomtment of Directors

201 ‘The first Directors shall be deterruned m wnting by the subscnibers to the

Memorandum, or a majority of them

i~
fn
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T'he Directors shall have power at any time, and from time to tme, without
sanction of the Company in general meeting, to appomt any person (o be a

Director, either to fill a casual vacancy or as an addinional Director
203  The Company may by Ordinary Resolution appoint any person as a Director
Disqualification, Removal and Resignation of Directors
211 The office of a Director shall be vacated 1f

{a) he ceases to be a Director by virtue of any provision of the Law or
becomes prohibited by law from, or 1s disquahficd {rom, bemng a

Director, or

(b) he becomes bankiupt or makes any arrangement or composition with

his creditors generally, or

(c) he resigns hus office by notice to the Company, or
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(d) the Company so resolves by Ordinary Resolution

[\9]
L]

A Director may resign from office as a Director by giving notice in witing Lo
that etffect to the Company at the Office, which notice shall be cffective upon
such date as may be specified 1 such notice, faihing which upon dehvery, to

the Office
Remuneration of Directors

I he Directors shall be entitled to such remunciation as the Company may by Ordinary
Resolution determine and, unless such resolution provides otherwise, the

remuneration shall be deemed to accrue from day to day

Directors’ Expenses

The Directors may be paid all travelling, hotel and other expenses properly incurred
by them m connection with their attendance at meetings of Directors or commitiecs ot
general meetings or separatec meetings of the Holders of any class of Shares or of
debentures of the Company or otherwise 1 connection with the discharge of their

duties
Directors® Appointments and knterests

24 1 Subject to the provisions of the Law, the Directots may appoint one or moic of
their number to the office of managing director of the Company or 1o any
other executive office mn the Company and may enter nto an agreement or
arrangement with any Director for lns employment by the Company or for the
provision by him of any services outside the scope of the ordmary dutics of a
Director Any such appomtment, agreement or arrangement may be madec
upon such terms as the Directors determme and they may remunerate any such
Director for his services as they think fit Any appomiment of a Director (o an
exccutive office shall termunate 1f he ceases to be a Director but without
prejudice to any claim for damages for breach of the contract of service
between the Director and the Company The Directors may also (without
prejudice to any claim for damages for breach of any agrecment between the

Director and the Company) remove a Director from any executive office
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Subject to the provisions of the Law, and provided that he has disclosed to the

Directors the nature and extent of any of his material interests, a Director

notwithstanding his office

(a)

(b)

(c)

may be a party to, or otherwise interested 1n, any transaction Or
arrangement with the Company or in which the Company 15 otherwise

interested,

may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise nterested mn, any body
corporate promoted by the Company or in which the Company 1s
otherwisc nterested or the nterests of which may conflict with those

of the Company,

shall not, by reason of his office, be accountable to the Company for
any benefit which he derives from any such otfice or employment or
from any such transaction or arrangement or {rom any intercst i any
such body corporate and no such transaction or arrangement shali be

liable to be avoided on the ground of any such interest or benefit, and

may act by himself or his firm mn a professional capacity for the
Company and he or his firm shall be entitled to remuneration for

professional seivices as though be were not a Director

For the purposes of this Arucle

(2)

(b}

a general notice given by or on behalf of a Director to the Directors that
such Director 1s to be regarded as having an mierest of the nature and
extent specifted n the notice 1n any tansaction or arrangement with a
specified person or class of persons shall be deemed to be sufficient

disclosure of his mterest in any such transaction or arrangement, and

an interest of which a Director has no knowledge and of which 1t 1s
unrcasonable to expect him to have knowledge shall not be treated as

an ntercst of his
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Directors’ Gratumities and Pensions

The Dircclors may resolve that the Company shall provide benefits, whether by the
payment of gratuities or pensions or by insurance or otherwise, for any Director who
has held but no longer holds any executive office or employment with the Company
or with any body corporate which 15 or has been a subsidiary of the Company or a
predecessor in business of the Company or of any such subsidiary, and for any
member of his family (including a spouse and a former spouse) or any person who 15
or who was dependent on hum, and may (as well before as after he ceasces to hold such
office or cmployment) contuibute to any fund and pay premmms for the purchase ot

provision of any such benefit

Proccedings of Directors

261  Subject to the provisions of these Articles, the Directors may regulate thetr

proceedings as they think fit

262 A Direcior may, and the Secretary at the request of a Dircctor shall, call a

meeting of the Directors

263  Questions arising at a meeting of Directors shall be decided by a majornty of
votes In the case of an cquality of votes, the chairman shall have a second or
casting vote A person who has becn appointed as an Alternate Directot by
one or more Directors shall have one volte n respect of cach such appomtment

i addition to any vole that he may be entitled to as a Director

264 The quorum for the transaction of the business of the Ducctors may be fixed
by the Directors and, unless so fixed at any other number, shall be two A
petson who 1s an Altemate Ducctor shall be counted in the quorum, and any
Director acting as an Altermate Director shall, 1n the absence of the Director
for whom he acts as Altetnate Director, also be counted as one for each of the

Dhrectors for whom he acts as Alternate Director

I~
[
W

Any Director enabled to participate 1n the procecdmgs of a meeting of the
Mirectors by means of a communication device (including a telephone) which
allows all of the other Directors present at such meecting to hear at all times
such Director and such Dircctor to hear at all times all other Directors prescnt

at such meeting (in each case whether 1n person or by means of such type of
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communication device) shall be deemed to be prescnt at such mecting and

shatl be counted when calculating a quorum

The Directors may act notwithstanding any vacancies n their number but, if
the number of Directors 1s less than the number fixed as the quorum, the
Directors or the sole continuing Director may act only for the purposc of

filling vacancies or of calling a general meeting

The Directors may appoint one of their number to be the chairman of the
board of Directors and may at any time remove him {rom that officc  Unless
he 1s unwilling to do so, the Director so appointed shall preside at cvery
meeting of Dircetors at which he 1s present  If there 1s no Ducctor holding
that office, or 1f the Director holding 1t ts unwilling to preside or 1s not prescnt
within five minutes after the tune appointed for the meeting, the Directors

present may appoint one of their number 1o be chairman of the mecting

All acts done by a meeting of Duectors, or by a commuttee duly authorised by
the Directors, or by a person acting as a Director or Alternate Director shall,
notwithstanding that it be afterwards discovered that therc was a defect in the
appointment of any Director or Alternatc Director or member of such
commuttee or that any of them were disqualified from holding office, o1 had
vacated office, or were not entitled to vote, be as valid as 1f every such peison
had been duly appointed and was qualified and had contimued to be a Drrector
or Alternate Dircctor or member of such committee and had been entitied to

volte

A resolution 1n writing signed by all the Directors entitled to 1eceive notice ol
a meetig of Directors or of a commuttee duly authorised by the Duectors shall
be as vahid and effectual as 1f 1t had been passed at a mecting of Directors or
(as the case may be) a commuttee duly authonsed by thc Directors duly
convened and held and may consist of several documents 1n the Iike form each
signed by one or more Directors or, 1n the case of a committee, the members
of such committee provided that a resolution signed by an Alternate Director
need not also be signed by his appointor and, 1f 1t 1s signed by a Duector who
has appointed an Aliemate Director, 1t need not be signed by the Alternate

Director 1n that capacity
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26 10 A Direclor may vote in 1espect of any transaction or arrangement or proposcd

26 11

{ransaction or arrangement 1n which he has an mterest which he has disclosed
in accordance with these Articles and, if he does voie, his vote shall be
counted and he shall be counted towards a quorum at any mecting of the
Duectors at which any such transaction or arrangement o1 proposed

transaction or arrangement, shatl come before the Directors for consideration

Where proposals are under consideration concerning the appointment of two
or more Directors to offices or employment with the Company or any body
corporate 1n which the Company 1s interested, the proposals may be divided
and considered mn relation to each Director separately and each of the
Directors concerned shall be entitled to vote and be counted 1 the quorum n

respect of each resolution save that concerning his own appontment

Secretary

Subject to the provisions of the Law, the Secretary shall be appointed by the Directos

for such term, at such remuncration and upon such condiuons as they may think fit

and any Sccrctaty so appointed may be iemoved by them

Vinutes

The Sectetary shall cause munutes to be made 1n books kept for the purpose mn

accordance with the Law

The Seal

291

293

The Directors may at any time resolve that the Company shall have, ot shall

cease to have, a common scal

A Seal shall only be used by the authonty of the Directors or of a commuittee
authonsed by the Directors The Directors may determine who shall sign any
instrument to which a Seal 15 affixed and, unless otherwise so determined, 1t

shall be signed by any two Directors or a Director and the Secretary

Subject to the provisions of the Law, the Direclors may resolve to have or

cease to have

(@) an official seal for use 1 any country territory or place outside Jersey,

which shall be a copy of the common seal of the Company Any such
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official seal shall in addition bear either the name of the country m

which 1t 15 to be used or the words “branch seal”, and

(b) an official seal for use only m connection with the scahng of securities
1ssued by the Company and such official seal shall be a copy of the
common scal of the Company but shall mn addition bear the word

“securities”

30. Dividends

301

302

303

Subject to the provisions of the Law, the Company may by Ordmary
Resolution declare dividends m accordance with the respective nights of the
Holders, but no dividend shall exceed the amount recommended by the

Mirectors

Subyject to the provisions of the Law, the Directors may pay intenim dividends
1t 1t appears o them that they are justified by the profits of the Company
available for distnbution If different classes of Shares have been issued, the
Directors may pay interun dividends on Shares which confer deferred or non-
preferred nghts with regard to dividend as well as on Shares which confer
prefercntial nghts with regard to dividend, but no mtenim dividend shall be
paid on Shares carrymg deferred or non-preferred nghts 1f, at the time of
payment, any prefercntial dividend 1s in arrear  The Directors may also pay at
intervals settled by them any dividend payable at a {ixed rate 1f 1t appears to
them that the piofits available for distribution justify the payment  Piovided
that the Diuectors act in good faith, they shall not incur any habihity to the
Holders of Shares conferring preferred rights for any loss they may suffer by
the lawful payment of an interim dividend on any Sharcs having defcried or

non-preferred rights

Save as otherwise provided by the nights attached to Shares, all dividends shall
be declared and paid according 1o the amounts pard up on the Shares on which
the dividend 1s paid  All dividends shall be apportioned and paid
proportionately o the amounts paird up on the Shares duning any portion o1
portions of the period 1n respect of which the divadend 1s pard but, 1f any Share
15 15sued on terms providing that 1t shall rank for dividend as from a particular

date, that Share shall tank for dividend accordingly
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A general mecting declaring a dividend may, upon the recommendation of the
Dircctors, direct that it shall be satisfied wholly or partly by the distribution of
assets and, where any difficulty anses mn regard to the distnbuuon, the
Dircctors may settie the difficulty and m particular may 1ssuc fractional
certificates and fix the value tor distribution of any assets and may determine
thai cash shall be paid to any Holder upon the footing of the valuc so fixed 1n

order to adjust the nights of Holders and may vest any asscts mn trustees

Any dividend o1 other moneys payable 1n respect of a Share may be paid by
cheque sent by post to the registered address of the person entitled or, 1f two or
more persons arc the Holdeis of the Shares or are jomtly entitled to 1t by
reason of the death, bankruptcy or incapacity of the Holder, to the registered
addiess of such of those persons named n the register of members of the
Company as the Directors shall in their absolute discretion determine ot to
such person and to such address as the person or persons entitled may n
wnting direct  Every cheque shall be made payable to the oider of the person
or persons entitled or to such other person as the person or pcisons entitled
may 1 writing dircct and payment of the cheque shall be a good discharge to
the Company Any joint ilolder or other person jointly entitled to a Share as
aforesaid may give rteceipts for any dividend or other moneys payable

respect of such Share

The Directors may deduct from any dividend or other moncys payable to any
Holder on or m respect of a Share all sums of money (if any) presently
payable by him to the Company on account of calls or otherwise n relation 1o

any Shares held by such Holder

No dividend or othet moneys payable in respect of a Sharc shall bear interest
agamst the Company unless otherwise provided by the nights attached to such

Share

Any dividend which has remamed unclaimed for 10 years from the date when
it became duc for payment shall, if the Dircctors so resolve, be forfeited and

cease to remam owing by the Company
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Accounts and Audits

311

312

No Holder shall (as such) have any night of mspecting any accounting records
or other book or document of the Company save as conferred by the Law o1

authonised by the Dircctors or by Ordinary Resolution

The Company may appoint audilors to exanune the accounts and report

thercon 1n accordance with the Law

Capitahsation of Profits

The Dircctors may, with the authority of an Ordinary Resolution or, in the case of a

par value company, a Special Resolution

{(a)

(b)

{c)

subject as heremafter piovided, resolve to capitalise any undivided profits of
the Company not tequired for paying any preferential dividend (whether or not
they arc avallable for distnibution) or any sum standing to the credit of the
Company’s capital redemption reserve and/or, in the case of a par valuc

company, share premium account,

approprnate the sum resolved to be capitalised to the Holders m proportion 1o
the number or, 1n the case of a par value company, nominal amounts of the
Shares (whether or not fully paid) held by them respectively which would
entitic them to participate 1n a distribution of that sum if the Shares were fully
paid and the sum were distributable and were distiibuted by way of dividend
and apply such sum on their behalf either 1 or towards paying up the
amounts, i any, for the time bemg unpaid on any Sharcs held by them
respectively, or m paying up and allotting unissucd Shares or debentures of the
Company credited as partly or fully pard to those Holders, or as they may
direct, 1n those proportions, or partly m one way and partly in the other
provided that the capital redemption reserve, any profits which are not
available for distribution, and, in the casc of a par value company, the share
premium account may, for the purposes of this Article, only be apphed 1n

paymg up umssued Shares to be allotted to Holders credited as fully paid up,

make such provision by the 1ssue of fractional certificates or by payment in
cash or otherwise as they deternune n the case of Shares ot debentures

becoming distributable under this Article mn fractions, and
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authorise any person to enter on behalf of all the Holders concerned nto an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any Shares or debentuies to which they are enatled
upon such capitalisation, any agreement made under such authority being

binding on all such Holders

Notices

33
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335

336

Aily notice to be given to or by any person pursuant (o these Articles shall be
i wiitimg provided that 2 notice calling a mecting of the Directors nced not be

In writing

The Company may give any notice to a Holder erther personally ot by sending
it by post in a prepaid envelope addressed to the Holder at his registered
address or by leaving 1t at that address In the case of joint Holders of a Share,
all notices shall be given to the joint Holder whose name stands fust 1n the
register of members of the Company 1n respect of the jont holding and notice

so given shall be sufficient notice to all the joint Holders

A Holder present, either m person or by proxy, at any general meeting or of
the Holders of any class of Shares shall be deemed to have reccived notice ot

the meeting and, where requisite of the purposes for which 1t was called

Every person who becomes entitled to a Share shall be bound by any notice 1n
respect of that Sharc which, before his name 1s entered 1n the register of

members, has been duly given 1o a person from which he denves his title

Proof that an envelope contaiming a notice was properly addressed, prepaid
and posted shall be conclusive evidence that the notice was given A notice
shall be deemed to be given at the expiration of 48 hours after the envelope

containg 1t was posted

A notice may be given by the Company to the persons enutled to a Share
consequence of the death, bankruptey or incapacity of a Holder by sending or
delivering it, 1n any manner authonsed by these Articles for the giving of
notice to a Holder, addressed to them by name, or by the title of
1epresentatives of the deccased, o1 tiustee of the bankrupt or cuiator of the

liolder or by any like descripuion at the addiess, if any, supphed for that
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purpose by the persons claiming to be so entitled Until such an address has
been supphed, a notice may be given 1 any manner in which 1t might have
been given 1If the death, bankruptcy or incapacity had not occurred If more
than one person would be entitled to receive a notice i consequence of the
death, bankruptcy or incapacity of a Holder, notice given o any one of such

persons shall be sufficient notice to all such persons

Winding Up

341

342

1 the Company 1s wound up, the Company may, with the sanction ol a Spccial
Resolution and any other sanction required by the Law, divide the whole or
any part of the assets of the Company among the Holders m specic provided
that no Holder shall be compelicd to accept any assets upon which there 15 a

hability

For the purposes of this Article, the hiquidator or, where there 1s no hquidator,
the Dircctors may, for that purpose, value any asscts and dctermine how the
division shall be catried out as between the Holders or different classes of
lolders or vest the whole or any part of the asscts 1n trustees upon such trusts

for the benefit of the Holders

Indemnity

In so far as the Law allows, every present or former officer of the Company shall be

mdemmficd out of the assets of the Company against any loss or liabihity incurred by

lum by reason of being or having been such an officer  The Directors, may without

sanction of the Company 1n gencral meeting, authonse the purchase or maintenance

by the Company for any officer or former officer of the Company of any such

insuiance as 1s permitted by the Law 1n respect of any hability which would otherwise

attach to such officer or former officer



FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC029542

UK Establishment No. BR014524

The Registrar of Companies hereby certifies that .
LIGHTNING BOLT JERSEY LIMITED

has this day been registered under the Companies Act 2006 as having
established a branch in the United Kingdom.

Given at Companies House on 15th April 2010.

&@30? C'o%

R 5 5, )
)
Compunies Howse Zanp B

e fiir the revord —— THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

304 REgy,

dpg B




W being the subscribets to the Memotandurp, want Lo form a company m accordance
Wilh these Articles

“Name and address of subsceriber Signature

Iy oen Investments Limated - e
1a Motie ¢ hambers
SEHOh b oo
e ov

Authorsed signatoly

Daedd this 24 day of Sepiember 2008
Witness to the above signature

ARATREISARY \lgﬂdllli{)

Winess” name Katy Jane Mulhern
Witness” addiess lLa Motie Chambers
St Helwer
lerscy

WSS aluUpaton Statutory Administiator




Yoo ooy dhe subsenibers 10 e Momordidunt want 1o form & COmp i, 1 aceorcanc

Uohese vepcles

wa e o d address ot sabscrtbaer Sigiratere

G0 o os o DenTs Limted 5
v Ao C hambers
~E ot

T
[N A

Autharnsed signatonv

Vhad i s 22 oay o Septembe 2003
Wt Tess 1o the above signatine

VTGS S22 LI

WINCS ame Katy Jane Mulhem
Wyt oddiess LLa Mote Chambers
St Helier
Jersev

WS ol UNe v Statvlons Admmisiiaton



