in accordance with
Section 1046 of the

D07 2o
OS INOT %

000 QAT s6—

Companies Act 2006 &
e Registration of an overseas company opening a m
Regulations 2009 UK establishment
Companies House
A fee 1s payable with this form
Please see 'How to pay’ on the last page
J What this form is for What this form 1s NOT for

You cannot use this form to «
the detals of an existing con
officer or establishment

You may use this form to register a
UK estahlishment

SATURDAY

i

"R21V220Y™
#1

09/02/2013
COMPANIES HOUSE

o H2U13 #273

COMPANIES HOUSE

Part 1

Overseas company details (Name)

IR

m Corporate name of overseas company

Corporate name® -

| CITY PAD LUMITED

-

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 register using your corporate name, go to Sectton A3
-+ To register using an alternative name, go to Section A2

= Filling in this form
Please complete in typescript (10pt
or above), or in bold black capitals

All fields are mandatory unless
speafied or indicated by *

9 This must be the corporate name in
the home state or country in which
the company 1s incorporated

Alternative name of averseas company *

Please show the alternative name that the company will use to do business
in the UK

Alternative name r CiTY  ROAD  (LEXiICON ) LUMATEYD

(if apphcable) ® r

& A company may register an
alternative name under which it
proposes to carry on business in the
United Kingdom under Section 1048
of the Companies Act 2006 Once
registered it s treated as being its
corporate name for the purposes of
law in the UK

Overseas company name restrictions®

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

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

words or expressions and that approval, where appropriate, has been

copy of their response

[] 1 confirm that the proposed company name contains sensitive or restnicted

sought of a government department or other specfied body and | attach a

@ Overseas company name
restrictions
A list of sensitive or restricted words
or expressions that require consent
can be found m guidance available
on our website
www companteshouse gov uk

Department far Business
Innovation & Skills

BIS

CHFPOOQ
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Registratton of an overseas company opening a UK establishment

Part 2

Overseas company details

51 |

UK establishment
registration number

Particulars previously delivered

Have particulars about this company been previcusly delivered o respect of
another UK establishment @

< No Go to Section B2

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

DUEEEEEERE

@ The partrculars are legal form,
identity of register, number in
registration, director and secretaries
details, whether the company 15

a credit or financal institution,

law, governing law, accounting
requirements, objects, share capital,
constitution, and accounts

B

Credit or financial institution

Is the company a credit or finanaial institution? @

O Yes
M No

@ Please tick one box

Company details

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

Legal form © LIM\TED , opivAaTE

Country of HEAHVDA

incorporation *

ldentity of register I REGiSTRAL  OF COMPANIES 1N BEEMVDA
in which it is

registered @

Registration number in

that register El?l?’_q—l_g—l-_l_l—,—‘-_

© Please state whether or not the
company is limited Please also
include whether the company 15
a private or public company if
applicable

O This will be the registry where the
company 1s registered In its parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

4 Yes Complete Sections BS and B6
<+ No Go to Section Bb

Governing law and accounting requirements

Please give the law under which the company 1s Incorporated

Governing law®

BEQMUDAN ny

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

+ Yes Complete the details below
+No GotoPart3

©This means the relevant rules or
legislation which regulates the
ncorporation of companies in that
state

CHFPOOOQ
05/12 Version S 0
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Registration of an overseas company opening a UK establishment

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

From

i

To

i

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

Months

—

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.@

] Yes

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

[ Please tick this box if you have enclosed a certified translation of the
accounts

Iﬂ/ Please tick this box if no accounts have been disclosed

© Please tick the appropnate box(es)

CHFPOOO
05/12 Version 50
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0S'INO1

Registration of an overseas company opening a UK establishment

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
IZf I have enclosed a certified copy of the company’s constitution @
[J Venclose a certified translation, if applicable @

O A certified copy 1s defined as
a copy certified as correct and
authenticated by - the secretary or a
director of the company, permanent
representative, administrator,
administrative receiver, recerver
manager, receiver and liquidator

O A certified translation nto English
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, administrative
recelver, receiver manager, receiver
and hquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

3 Yes GotoSection C3
2 No Go to Part 4 ‘Officers of the company’

Constitutional documents

Are all of the following details in the copy of the constitutional documents of the
company?

Address of pnncipal place of business or registered office in hame country
of incorporation

Objects of the Company

Amount of issued share capital

*? Yes
% No

Go to Part 4 'Officers of the company’

If any of the above details are not included in the constitutional
documents, please enter them in Section C4

The information 1s not required of 1t is contained within the constitutional
documents accompanying this registration

ca |l

Information not included in the constitutional documents

Please give the address of pnncipal place of business or registered office in the
country of incorporation ©

Building name/number

LANON 'S coval

Street | 2L viCTomia sTeEET
Post town et LT ON HMIL
County/Region |—7

it [ [ [ [ [ [
Country 'E)E&H vIR

Please give the objects of the company and the amount of issued share capital

Objects of the
company @

Amount of 1ssued
share capital ®

A\ Bbd 0O AT Al pER SHeRE

O This address will appear on the
public record

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

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

CHFP0OOO
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Registration of an overseas company opening a UK establishment

Part 4 Officers of the company

another UX establishment?

and then go to Part 5 of this form
+ No Complete the officer details

corporate director, go to Section G1
Secretary

Have particulars about this company been previously delivered in respect of

%+ Yes Please ensure you entered the registration number in Section B1

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

Continuation pages

Please use a continuation page
if you need ta enter more officer
detalls

m Secretary details®

Use this section to list all the secretartes of the company

Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuation page If necessary

Full forename(s) |

Surname |

Former name(s)®

9 Corporate details
Please use Sections E1-E5 to enter
corporate secretary details

Former name(s)

Please provide any previous names
which have been used for busmess
purposes duning the period of

this return Married women do

not need to give former names
unless previously used for business
purposes

Secretary’s service address®

Building namelnumberl

Street

Post town

County/Region

I

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

If you provide your residential
address here 1t will appear on the
public record

I:E’ Secretary’s authority

Please enter the extent of your authority as secretary Please tick one box

Extent of authonty O Umited ©

O  Unhimited

Description of hmited

authority, if applicable

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

O Alone
8 Jontly®
If applicable, namel(s)
of person(s) with
whom you are
acting jointly r

O|f you have indicated that the extent
of your authority 1s imited, please
provide a bnef description of the
hmited authonty in the box below

©If 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
authorised to act below

CHFPOQO
05/12 Version 50




0S INO1

Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details®

Use this section to ist all the corporate secretanes of the company
Please complete Sections E1-E5 Please use a cantinuation page if necessary

Name of corporate
body or firm

APPLELY steuitES (BEeMUDR) LTD

Building name/number

CANON'S (oud

Street | 22 victoR(n steeET
|

Post town |

County/Region | HamMiLTo N

Postcode W ,Fl_lml_l_l—r

Country DELMUDA

O Registered or principal address
This is the address that will appear
on the public 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

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 reqistered ®

Registration hurber

OEEA
A full list of countries of the EEA can
be found in our guidance
www comparnteshouse gov uk

©This 15 the register mentioned Iin
Article 3 of the Rirst 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 15 governed If applicable, please also give details of the register in which
it 15 entered {including the state) and its registration number in that register

Legal form of the
corporate hody

| LIMITED URALILITY /CORPOLAE  20DY

or firm |

Governing law I BEAMUDA

If applicable, where | AEGISTRRR  OF  (OMPANIES [N DEAY I
the company/firm (s

registered © |

If applicable, the | LCOI 6RO

registration number

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

CHFPOOO
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Registration of an overseas company opening a UK establishment

E Corporate secretary’s authority

Please enter the extent of your authority as corporate secretary
Please tick one box

©1f you have indicated that the extent
of your authority 1s imited, please
provide a brief description of the

Extent of authosty

& Limited ©
O Unhmited

limited authonty n the box below

@ 1f you have indicated that you are
not authorised to act alene but only
Jointly, please enter the name(s} of

Description of limited

SEE fﬂw ED “ORPOEMT it N steafion ﬁﬁﬂwws the person(s) with whom you are

NG

authority, if applicable ¢ Jputhonised to act below
. it app Are you authonised to act alone or jointly? Please tick one box AETEEREN] ),

™ Alone

O lomtly®
If applicable, name(s} |
of person(s) with
whom you are |
acting jointly I

CHFPOOD

0512 Version 50
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Registration of an overseas company opening a UK establishment

Director

Director details @
Use this section to st all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s) CoevELgIVS LN

Surname } HURLEY

Former name(s) @

Country/State of .

residence © v

Natienality ’ LS H

baeorbith |21 [o[4 [\ jals [

Business occupation

(fany)@
COH¢ANY  DiRectoO

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

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

© Country/State of residence
Thus 15 m respect of your usual
residential address as stated in
Section F3

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

F2 |

Director's service address®

Building namelnumber‘ 40

Street | ALDEQSGRT E STeEET
|

Post town | LonDON

County/Region ‘

Postcode EFFWFWWW

Country | Ui

©Service address
This 1s the address that will appear
on the public recard This does not
have to be your usual residential
address

If you provtde your residential
address here vt will appear on the
public record

CHFPGOO
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Registration of an overseas company opening a UK establishment

m Director’s authonity
Please enter the extent of your authonty as director Please tick one box ©|f you have indicated that the extent
; of your authenty 1s hmited, please
Extent of authority provide a brief description of the
O Lmited @ hirnited authonity in the box below
Uniimited ©f you have indicated that you are
not authorised to act alone but only
Description of mited Jontly, please enter the namef{s) of
authonty, if applicable the person(s) with whom you are
Are you authorised to act alone or jointly? Please tick one box authorised ta act helow
O Alone
[D’ Jointly ®
if applicable, name(s}
of PpeF:'son(s) with | DD CLRRIC, JJONAT spein 6—’
whom you are | HRR¢ WARSHEZ, LERRY ROV ‘
acting jointly MEIL mecpiL '
CHFPOQO

05/12 Version 5 ¢




nocoeneern 0 INOT - continuation page
Companies At 2006&  Regystration of an overseas company opening a UK establishment

Reguiation 4{1) of the
Overseas Companies
Regulations 2009
Director
Director details ©
Please use this section to list all the directors of the company Please complete | @ Corporate details
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please use Sections G1-G35 to enter
corporate director details
Full forenamefs) | m D -30 N Gl HF'LE hY ® Former name(s)
Please provide any previous names
Surname | CLRK which have been used for business
Former name(s)® purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes
CountrylSteate of VIC © Country/State of residence
residence This 1s in respect of your usual
Naticnality Boris i residential address as stated in
5 Torh 5 r = el P Pl Section F3
oo (a3 [V[Z_[i[ale[s
| L 8 LR l q 6 8 @ Business occupation
Business occupation ~ If you have a business occupation,
(if any) @ P I COM( RN"‘ Dk QDL please enter here If you do not,
please leave blank
Director’s service address®
Building name/number yo O Service address
This 1s the address that will appear
Street Q’LDEQS WE STLEET on the public record This does not
have to be your usual residential
| address
Post town | N If you provide your residential
Lo Do address here 1t will appear on the
County/Region I public record
Postcode |EC,|] Q| Y|k |Y
Country | Ji
CHFPODO

0512 Version 50




OS INO1 - continuation page

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 ©If you have indicated that the extent
of your authority 1s imited, please
Extent of authority ° provide a brief description of the
O Limited limited authonty w the box below
Unlimited @1f you have indicated that you are
not authonsed to act alone but only
Description of limited jointly, please enter the name(s} of
authority, f applicable the person(s) with whom you are
, Are you authonised to act alone or jointly? Please tick one box authonsed to act below
l;/AIone
Jointly @
If applicable, name(s) | CoRELLIVS LiLIAN  HUeLEY, JoWRTaanS
of person(s) with 4
whom you are SPRUNG, MW WHSHEE kT RRY
acting Jointly | Ky R H'COU, MBI hecAu
CHFPCOQ

05/12 Version 50




e 0S INOT - continuation page

Compamies At 2006 & Reqstration of an overseas company opening a UK establishment
Regulation 4(1) of the

Overseas Companies

Regulations 2009

Director

Director details @

Please use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Fullforename(s) | JONATHAN  RIUDREL

Surname | SPAING
Former name(s)® |

Country/State of

residence ® Vi
Nationality | IS ARNEY

Date of birth FIFTT ’WW FTPEIHE

Business occupation | COUL P RNY PE oVl

© Corporate detatls
Please use Sections G1-G5 to enter
corporate director details

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

© Country/State of residence
This 15 1n respect of your usual
residenttal address as stated In
Section F3

© Business occupation
if you have a business occupation,

(fany)@ please enter here If you do not,
| please leave blank
Director’s service address®

Building namelnumber! 140

Street | ALDERSLATE  STREET
|

Post town | LoNIoN

County/Region

Postcode E I?’_lul—ﬁl_wm[v_

Country Vic

O Service address
This 15 the address that will appear
on the publicrecord This does not
have to be your usual residential
address

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

CHFP000
05/12 Version 5 0




0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director’s authority

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

Extent of authorty

O  Lmited @
Qi/ Unhmited

Description of imited
authonty, if applicable

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

O, Alone
J Jointly @

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

| DAUID LA, CORMELLWVS KIWIAN WURLEY,

[ Meww waswer, YRRy tyRircou,

NEIL HMecrtll

@ 1f you have indicated that the extent
of your authority 1s imited, please
provide a bnef description of the
mited authority in the box below

@1f 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
authorised to act helow

CHFPQOOD
05/12 Version S 0




In accordance with

Section 1046 of the OS INO1 - Continuation page
Companies At 2006 & Reqstration of an overseas company opening a UK establishment

Regulation 4{1) of the
Overseas Companies
Regulations 2009

Director

Director details ©

Please use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forenamel(s)

| MRek  wWyaTy

Surname

| unsueR

Former name{s)&

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

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

COU{;“W’ St;te of U 4 © Country/State of residence
residence This 1s in respect of your usual
Nationahty | Bairisr residential address as stated in
Date of birth |d |rj | " 1 " |' I" 6! o

30 013 1 q 6|l O Business occupation

Business occupation
(f any)©

| cortl Ny e cion

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

Director’s service address®

Butlding name!number| LEVEL 6

O Service address
Thus 1s the address that will appear

Street | b MORE LOMNDO N PLRCE on the public record This does not

have to be your usual residential
[TooLey  sTeeeT address

Post town | LoNDO N If you provide your residential
address here it will appear on the

County/Region | public record

Postcode [sTelt] [2[ofn |

Country | VIiC

CHFPOOO
05/12 Version 50




OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

m Director’s authority

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

Extent of authority 0 Limited ©®

&Y Unlimited

Description of limited

authonty, if applicable
. 1t app | Are you authorised to act alone or jointly? Please tick one box

O Alone
Jointly @

If applicable, name(s) [LOU.UELLIUS Lidipy fUwEY | DALY

of person(s) with

whomyouare | CLBRK  JONATHRN  SPRING |, KERRY

acting jointly | KYRIA OV, NEIL MCCRLL

O If you have indicated that the extent
of your authority 1s imited, please
provide a bnef description of the
[imited authority in the box below

O If you have indicated that you are
not authorised to act alone butonly
|ointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below

CHFP0OQO
05/12 Version 50




{n accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1} of the
Overseas Compantes
Regulations 2009

Director

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details @

Please use this section to hist all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s) | KERR Y

Surname I WY L ACOU

Former name(s)@

Country/State of

residence ©® Vie

Nationalty | E;P. \TisH

Date of birth |u2- I'T WE W,G—E[?

Business occupation
(if any) ©

| o eANvy PilRECTDR

O Corporate details
Please use Sections G1-G5 to enter
corporate director details

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

@ Country/State of residence
This 15 (n respect of your usual
residential address as stated n
Section F3

@ Business occupation
If you have a bustness accupation,
please enter here If you do not,
please leave blank

Director’s service address®

Building namelnumber| LEVEL

Street I 6 Motk LonDON  PLACE
| TooLey  steeet

Post town | LONDON

County/Region |

Postcode | S EWFEBWI—

Country

@ Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residental
address here it will appear on the
public record

CHFPOOO
05/12 Version 5 0




0S INOT - continuation page

Registration of an overseas company opening a UK establishment

Director’s authonty

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

Extent of authonty

O Limited @
d Unhmited

Description of imited
authority, If applicable

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

O Alone
lj lointly &

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

| CORNBLLIVS EclLipN fuUeEy, DAUD ARk,
|‘Jor\)tml¢m SPAING , NMARW WASHER,

NEBiL paewtl

©If you have indicated that the extent
of your authority i1s imited, please
provide a brief descnption of the
lirtted autharity i the box below

© If 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

CHFPOOO
05/12 Version 5 0




In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009

Director

0S INC1T - continuation page

Registration of an overseas company opening a UK establishment

Director detail

s©O

Please use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s) I NEIL BLYDEN

Surname | MCCALL

Former name(s) @ |

Country/State of

residence © VK

Nationality LR TS &

Date of burth F]—W WP_S—' [ﬁlﬁ[’?ﬁﬂ-
Business occupation l AN Y peEcit

(if any) ©

@ Corporate details
Please use Sections G1-G5 to enter
corparate director details

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

@ Country/State of residence
This 15 1n respect of your usual
residential address as stated in
Section F3

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

2]

Director’s serv

ice address®

Bullding namelnumberr LEVEL (

Street | ¢ MORE LONDON  PLACE
TOOLEY  STRELT

Post town Lo DO

County/Region |

Postode [slefal fa[sla]

Country

O Service address
This 1s the address that will appear
on the publicrecord This does not
have to be your usual residential
address

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

CHFPOQD
05/12 Version 5 0




OS INO1 - continuation page

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 Lumited ©
Unlimited

Description of imited
authonty, if applicable

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

Alone
Jaintly @

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

| COANBLLIVS KiLufN wURLEY  DAuw

| cirpic,  TONATHRN Smee—!

MARY WASHER KERRY YW RIAOV

©f you have indicated that the extent
of your authonty is hmited, please
provide a bnef description of the
himited authonty in the box below

®|f 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

CHFPQOO
05/12 Version 50
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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/number

Street

Post town

County/Region

|
|
|
|

Postcode

HEEEEEEE

Country

© Registered or princtpal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contaned
within a full address), DX number or
LP (Legal Post in Scotland} number

(BT

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 (induding the
relevant state) and the registration number in that register

Where the company/
firm 1s registered ®

Registration number

GEEA
A full list of countries of the EEA can
be found in our guidance
www companteshouse gov uk

©This 15 the register mentioned in
Article 3 of the Rrst 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 1t1s governed If applicable, please alsc give details of the register in which
1t 1s entered (including the state) and its registration number In that register

Legal form of the
corporate bedy
or firm

Governing law

If applicable, where
the company/firm is
registered @

If apphcable, the
registration number

|
-
|
|
I
-

@ Non-EEA

Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must also provide 1ts number 1n
that reqister

CHFP0OO0O
05/12 Version 50




0S INO1

Registration of an overseas company opening a UK establishment

Corporate director’s authority

Please enter the extent of your authonty as corporate director @1 you have indicated that the extent

Please tick cne hox of your authority 15 imited, please
provide a brief description of the

Extent of authority

[imited authority in the box below

O Limited @
@If you have indicated that you are
O Unlimited not authorised to act alone but only

[aintly, please enter the namels) of

Description of imited
authonty, if applicable

the person(s) with whom you are
authonsed to act below

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

O Alone
O jontly®

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

CHFPOOO
05/12 Version 50
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Registration of an overseas company opening a UK establishment

Part 5

UK establishment details

Documents previously delivered - constitution

[Has the company previously registered a certified copy of the company's
constitution with matenial delivered in respect of another UK establishment?

» No Goto Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment
registration number

SR

UK establishment
registration number

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 Go to Section H3

+ Yes Please enter the UK establishment number below and then go to
Section H3

ST

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 @

m/ In respect of this establishment Please go to Section H4

3 In respect of another UK establishment Please give the registration number
below, then go to Section H4

UK establishment
registratton number

DBUNEEEEEE

@ Please tick the appropnate box

CHFP0ODO
0512 VersionS 0




OS INO1

Registration of an overseas company opening a UK establishment

Particulars of UK establishment ®

Please enter the name and address of the UK establishment

Name of establishment

™ owD yet(TeP

Building name/number

Lo

Street | ALDELSEOTE  STeEEeV
|

Post town | Lon Do

County/Region |

oot [e[c 1 [alulwlv]_

Country

Date establishment
opened

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

fof's 2 fale Ty

Business carrted on at
the UK establishment

|f2ﬁf€£‘r‘9 QUNELLHIP  puD DEVELOYMENT

D Address
This 1s the address that will appear
on the public record

CHFPOOO
05/12 Version 5 0
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Registration of an overseas company opening a UK establishment

Part 6

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 list all the permanent representatives of the company
Please complete Sections J1-J4

Full forename(s)

DAWD  oHN  CHARLES

Continuation pages
Please use a continuaticn page if you
need to enter more detalls.

Surname cLanle
Permanent representative’s service address @
Building name/number | Yo O Service address

Street | ALDERSGee  STekeT
|
Post town | LON Dord
County/Region
Postcode [_E—IZITWI_—W’—HW
Country ¥4

This 15 the address that wiHl appear
on the public record This does not
have to be your usual residential
address

If you prowvide your residential
address here 1t will appear on the
public record

Permanent representative’s authority

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

Extent of authonty

_},

@ Lmited ©
O Unlimited

Description of limited
authonity, if applicable

PEOMRNZIVUT QEPRESCNIMWE (AN ONLY AT JINTY LyiTH
Are you authonsed to act alane or jointly? Please tick one bax OTHER Beq

0 Alone
cd Jointly ©

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

|coemslivs itupnN HuelEY, Jovearna
[sPerns, kErrM Cyeiscou, MARE QJRSHER,

NBie Mcepil

OIf you have indicated that the extent
of your authority 1s lirmited, please
provide a bnef desciption of the
himited authonity in the box below

®If you have indicated that you are
not authonised to act alone but only
Jointly, please enter the name(s) of
the person(s) with whom you are

authorised to act below
[De §

CHFPQOO
05/12 Versiocn 50
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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 authonised 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)
authonsed below
+ No Tick the box below then go to Part 8 ‘Signature’

(] 1 there 1s no such person, please tick this box

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

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

Full forenamels)

DAVID JoHN CHARLES

Surname

CLARAK

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

Service address of person authorised to accept service @

Building name/number

\Wo

O Service address
This 15 the address that will appear

Street | LIRS EWT . STrkt T on the public record This does not

have to be your usual residential
| address Please note, a DX address

would not be acceptable

Post town | LON Do

County/Region |

Postcode I Bl C | i | e I_Ll—[—u,l o

Country e

CHFP0OO0Q
05/12 Version 5 0
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Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies

I am signing this form y{?z}alf of the company

£

Signature Signature /

X

This form may be signed by
Director, Secretary, Permanent representative

CHFPOOO
05/12 Version 5 0




0S INO1

Registration of an overseas company opening a UK establishment

B Presenter information

n Important infformation

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

Contactnameg’NN A “H’NNEQ‘

Company name

MOyWT ANVIL

Address

4O MDELSEPTE SpEef

Pt oNDON

=g e[ [al [4[*[Y
B V174

DX

| Telephene o 2,0—'*' qq 6 lg SL’
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

0 You have included a copy of the appropriate
correspondence n regard to sensitive words, if
appropriate

01 You have included certified copies and certified
translations of the constitutional documents, if
approphate

O You have included a copy of the latest disclosed
accounts and certified transtations, if appropnate

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

O You have complete detals for all company
secretaries 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 authonised 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 usual residential
addresses

How to pay

A fee of £20 is payable to Companies House in
respect of a registration of an averseas 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 adwvise you to
return it 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 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

Northern Ireland

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

DX 481 NR Belfast 1

Higher protection

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

Further information

For further infarmation, please see the guidance notes
on the website at www companieshouse gov uk
or email engquines@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 prowvided free of charge by Companies House

CHFPOOO
05/12 Version 5 0




Corperate Adminristration Services Agreement ("Agreemeant”)

Appleby Services (Bermuda) Ltd (the “Administrator”) of Canon's
Court, 22 Victoria Street, Hamilton, HM 12, Bermuda agrees to provide
the Services to the Company subject to the terms and conditions set
out below and In the Schedules attached hereto

1. Definitions
1.1 “Appleby” means the law group 'Appleby' and all assoclated

-

services companles from tme to time, of which the
Administrator Is one, and thelr respective officers,
employees and agents

2 “Commencement Date” Is the date stated In Schedule 3
3 "Company” means the client set out in the signature block

beiow, the address and contact details of which are set out
in Schedule 3

1 4 “Officer” means any individual or company whose services as

a director, alternate director, officer, secretary (inciuding
any temporary or assistant secretary), resident
representative  (Inciuding any temporary or assistant
resident representative) of the Company or authorised
signatory for the Company are provided by Appleby

1 6 “Services” means the corporate administrative services more

fully described in Schedule 1 to this Agreement

1 2. Authority

271

22

3. Fees
31

32

33

The Administrator, any individual representing the
Administrator In the provision of the Services and any
Officer are expressly authorised to act and rely on
Instructions or advico (whether gommuhicated orally or In
writing and whether authenticated of not) received from the
Company or any person bona fide belleved to be authorised
te act on behalf of the Company In matters concerning the
Company

The Administrator and any Officer shail be entitled to
request such professional advice or services of other
members of Appieby on the Company's behalf and at the
Company’s expense as considered reasonably necessary by
the Administrator In connection with the provision of the
Services

The Company agrees to pay to the Administrator, on involce
receipt, such fees and disbursements as are Incurred In
connaction with the provision of the Services

The Administrator's fees shall conslst of baslc minimum
annual fees payable in advance tegether with such additional
amounts as may be Incurred on a time spent ang
respansibllity undertaken basls The basle minimum annual
fees payable as at the Cornmencement Date are set out In
Schedule 3 and are subject to change from time to time at
the discretion of the Administrator on written notice to the
Company

The Administrator shall have no obligation to supply any of
the Services if the Company is in default conceming the
payment of any fees or disbursements to the Administrator
and/or Appleby

4. Covenants by the Company

41

4.2

43

The Company shall in a timely manner fumish the
Administrater with such information, records and financial
statements as are necessary to permit the Administrator and
any Officer to provide the Services and to ensure that the
Company Is In compilance with applicable Bermuda law,
Inciuding, without limitation, those documents specified in
Schedule 2

The Company acknowledges that the Administrator shail not
be required to incur expenses In the provision of the
Services or make payments on the Company‘s behaif, save
In clrcumstances where It has recelved sufficient funds from
the Company In advance to meet such expense

The Company agrees that It shall at all times and in a timely
manner obtaln such professional advice as Is necessary to
ensure that its activities and affairs are carried out so as to
comply with applicable law

5. Permitted Disclosures

51

52

The Administrator shall be entltled to make fllings and
disctosures In connectlon with the Company where required
by applicable law (Including, but not Iimited to, fiilngs and
disciosures to the Financla! Inteiiigence Agency, Bermuda
Monetary Authority, Registrar of Companies and Minister of
Finance)

Appleby shall be entitled to access the Company’s corporate
records to the extent necessary where Appleby is providing
professional advice In connection with the Services or
commerclal transactions to which the Company is a party

53

Appieby’s compliance function shall be entitled to review all
informatlon and documentation reiating to the Company and
its members, directors and officers from time to time In
accordance with Appleby's compliance policy and any
appiicable laws to which Appleby Is subject

G. Other Clients

The Company acknowledges and accepts that the
Administrater may provide corporate administration services
to other clients some of which may be In competition with
the Company

7. Indemnity

71

72

7.3

74

Appleby and any Officer shall not be llable for any act,
omission or penaity In connection with the provision of the
Services save for fraud or dishonesty Any liabliity of
Appleby under the prereding sentence shall be limited to the
totai fees pald by the Company to the Administrator

The Company hereby agrees to Indemnlfy and keep
Indemnified Appleby and each Officer to the maximum
extent permitted by Bermuda law, against all liabllites,
costs, clalms, demands, proceedings, charges, actions, suits
or expenses Incurred or suffered by any and all members of
Appleby and each Officer and howsoever arlsing In
connection with this Agreement or the provision of the
Services hereunder, save for fraud or dishonesty of Appleby
Subject always to the express provisions of this Agreement
the Indemnification provided by this Agreement shall not be
deemed exclusive of any other rights to which those seeking
Indemnification may be entiled under any statute,
agreement, the bye-laws of the Company or otherwise, and
shall continue after the termination of this Agreement
Appleby or any Officer shali not be required to take any lega!
actlon unless fully indemnified to its or thelr reasonable
satisfaction by the Company for all costs and labliities likely
to be incurred or suffered by ali ar any of them and if the
Company requires Appieby or any Officer in any capacity to
take any actlon which In their opinion might make any
member of Appieby or any Officer liabie for the payment of
money ar llable in any other way, they shali be and be kept
inderrinifled by the Company In any reasonable amount and
form satisfactory to Appleby as a prerequlsite to taking such
action

Termination

81

82

83

This Agreement may be terminated by either party on not
less than 3 months’ prior written notlce to the other party
provided that this Agreement may be terminated
immediately by written notice given by
811 the non-breaching party in the event of a faliure by
the breaching party to rectify a breach within 30
days of recelpt of written notice of such breach,
812 elther party In the event that 2 winding-up (or the
eguivalent in another jurisdiction) of elther party has
commenced or if either party has discontinued under
appilcable laws or where a receiver IS appointed over
any of the assels of either party or either party has
sought bankrupicy protection, or
813 the Administrator in the event it belleves that any
activity would breach applicable laws or s ant-
bribery and antl-corruption pelicies and procedures,
which prohiblt the making, offering, promising to
make, giving, demanding or accepting a payment or
transfer of anything of value or any advantage,
fnctuding the provision of any service, gift or
entertainment on its own behalf or on behaif of the
Company, by Appleby as an Inducement for any
improper purpose or business advantage which Is
Hlegal, unethical or a breach of trust These policies
apply to deallngs by Appleby with ail third parties on
Its own behalf or on behalf of its cilents
In the event of termination pursuant to 8 1 above, the
Cfficers shail resign The Company shall secure and the
Administrator shall, subject to payment of aii fees and other
amounts due to it under this Agreement, cooperate in the
appolntment of a substitute administrator and substitute
officers of the Company The Company authorises the
Administrator to netify the appropriate governmental
departments (including the Bermuda Monetary Authority, If
applicable) of any such changes
The Administrator shall, upen payment of any and ali monles
due to Appleby by the Company (Inciuding, but not limited
to, any and all monles due under the terms of this
Agreement), dellver to the Company or as it may direct alt




documentation in Its possession relating to the affalrs of the
Company and which are the property of the Company
provided that the Administrator shall be entitied but not
obfiged to make and retain copies thereof In Its closed flles
archives

84 Termination of this Agreement shall be without prejudice to

85

any rights or liabllitles of either party arising In respect of
any act or omission oceurring prior to the termination

In the event of a termination in accordance with the
provisions of this Agreement, the baslc minimum annual
fees referred to In 3 2 above shall be pro-rated to the
effective date of the termination by the Administrator In its
sole and reascnable opinion after taking Inte account the
time spent and the responsibility undertaken during the
relevant peried Immediately prior to termination

92

9.3

This Agreement represents the entire understanding
between the parties and supersedes all prior agreements,
representations and undertakings concerning the subject
matter of this Agreement

This Agreement may only be amended by agreement in
writing signed by both partles

This Agreement shall be governed by and construed in
accordance with Bermuda law excluding any confilct of law
rules

94

95

96

Any dispute arising out of or In connection with this
Agreement {save the recavery by Appleby of montes due to
It In respect of which Appleby may take proceedings in any
Jurisdiction against the Company and any guarantor for the
recovery of menles due to it) shali be referred to and finalty
resoived by arbitration by one arbitrator in accordance with
either the Arbitration Act 1986 or the Bermuda International
Concliiation and Arbitratlon Act 1993, as appropriate

This Agreement shail be binding upon and enure for the
benefit of the successors of the parties but shalt not be
assignabie  This Agreement shall also enure for the benefit
of each member of Appleby and each Officer as if they were
all parties te thls Agreement and the rights and benefits
under It are held by the Administrator in trust for each
member of Appleby and each Officer

The invalldity or unenforceabllity of any provision or part of
any provision of this Agreement shall not affect the validity
or anforceabllity of the valid and enforceable provisions
thereof

This Agreement may be executed In counterparts

The failure of elther party to cbject to or take affirmative
action with respect to any breach of the terms of thls
Agreement by the other party shail not be construed as a
walver of such breach or of any future viclation, breach or
wrongful conduct




City Road Limited

SECRETARY'S CERTIFICATE

The undersigned, Appleby Services (Bermuda) Ltd., Secretary of City Road Limited (the
“"Company”), a company registered and existing under the laws of the Islands of Bermuda,
HEREBY CERTIFIES that the documents attached hereto are true and correct coplies of the
following documents of the Company:

1, Reglster of Members

| 2. Register of Directors and Officers -+
3. Certlficate of Incorporation &
4. Altered Memorandum of Association
5. Bye-laws 4+~

IN WITNESS WHEREOF Appleby Services (Bermuda) Ltd. has caused this certificate to be
executed by a duly authorised representative and the seal of the Company has been affixed
hereto this 29th day of November, 2012,

For and’onlbehalf of
Appleby Services (Bermuda) Ltd.
Secretary

A10002504.1




Registration No. 30048
Date of Incorporation. 19 Feb 2001

REGISTER OF MEMBERS
for

City Road Limited
as at 29 November 2012

Share Class commen

Nominal Value- GBP1 00
Total No of Issued Shares 21,362,001

Oate of Eatey Purcentage Tatal Mo, af Shares
Moember .
ns o0 Member Poid Held

261 City Road Development LLP

140 Aldersgate Street
Lendon 01-Dec-2011 21,362,001

EC1A 4HY
United Kingdom
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City Road Limited

SECRETARY'S CERTIFICATE

The undersigned, Appleby Services (Bermuda) Ltd., Secretary of City Road Limited (the *Company™),
a company registered and existing under the [aws of the Islands of Bermuda, HEREBY CERTIFIES that
the document attached hereto 1s a true and correct copy of the Register of Directors and Officers of

the Company

IN WITNESS WHEREOF Appleby Services (Bermuda) Ltd. has caused this certificate to be executed by
a duly authonsed representative and the seal of the Company has been affixed hereto this 4th day of
February 2013

For and on behalf of
Appleby Services (Bermuda) Ltd
Secretary




Registration No.* 30048
Date of Incorporation: 19-Feb-2001

Name

Cornehus Killian Hurley

REGISTER OF DIRECTORS AND QFFICERS

for
City Road Limited
as at 4 February 2013

Address

140 Aldersgate Street
Londan EC1A 4HY
Umited Kingdom

Position

Director

Dawvid Clark

140 Aldersgate Street
London

EC1A 4HY

United Kingdom

Director

Jon Spring

140 Aldersgate Street
London

EC1A 4HY

United Kingdom

Director

Kerry Kyriacou

Affity Sutton

Level 6

& More London Place
Tooley Street SE1 2DA
Londcn

UK

Director

Neil McCali

Affinity Sutton

Level 6

6 More London Place
Tooley Street SE1 2DA
London

UK

Diractor

Mark Washer

Affinity Sutton

Level 6

6 More London Place
Tooley Street SE1 2DA
London

UK

Director

Appleby Services (Bermuda) Ltd.

Canon's Court

22 Victona Street
Hamilton

HM12

Berrmuda

Secretary




FORM NO. 6 Registration No. 30048

BERMUDA

CERTIFICATE OF INCORPORATION

I hereby in accordance with section 14 of the Companies Act 1981 issue this
Certificate of Incorporation and do certify that on the 19th day of February,
2001

City Road Limited

was registered by me in the Register maintained by me under the provisions of
the said section and that the status of the said company is that of an exempted
company.

Given under my hand and the Seal of the
REGISTRAR OF COMPANIES this
22nd dny of February, 2001.

for Registrar of Companies

L




(11 . ”
FORM NO. 2 Original

BERMUDA
THE COMPANIES ACT 1981

ALTERED MEMORANDUM OF ASSOCIATION OF

COMPANY LIMITED BY SHARES
(Section 7(1) and (2))

MEMORANDUM OF ASSOCIATION
OF

City Road Limited
(hereinafter referred to as "the Company™)

% 1. The liability of the members of the Company is limited to the amount (if any) for the time
being unpaid on the shares respectively held by them.

2, We, the undersigned, namely,

NAME ADDRESS BERMUDIAN NATIONALITY NUMBER OF
STATUS SHARES
(Yes/No) SUBSCRIBED
Alison R. Guilfoyle Clarendon House  No British One |
2 Church Street ) ‘
Hamilton HM 11 "\
Bermuda -
Lisa J. Marshall " Yes British One
James M. Macdonald " Yes British One

do hereby respectively agree to take such number of shares of the Company as may be allotted tous

£y respectively by the provisional directors of the Company, not exceeding the mmber of shares for
(« & which we have respectively subsceibed, and to satisfy such calls as may be made by the directors,
2 provisional directors or promoters of the Company in respect of the shares allotted to us respectively.




r"‘
L

The Company is to be an exempted Company as defined by the Companies Act 1981.

The Company, with the consent of the Minister of Finance, has power to hold land situatein
Bermuda not exceeding ___ in all, including the following parcels:-

N/A

The authorised share capital of the Company is US$12,000 divided into shares of US$1.00
each. The minimum subscribed share capital of the Company is US$12,000,00.

(i)
(iii)
()
)

(vi)

(vii)

(viif)

(ix)
®

(d)
(xid)

To engage in development, management, construction, renovation, financing
acquisition, sale and lease (as lessor and lessee) of real estate of all kinds outside/of
Bermuda, to invest in any manner in reel estate outside of Besmuda direpfly or
indirectly, including by acquiring equity or debt interests therein, and 36 act es
consultant or advisor in connection with any of the foregoing.,

packaging of goods of all kinds;

buying, selling and dealing in goods of all kinds,

designing and manufacturing of goods of all kinds;

mining and quarrying and exploration for metals, uinerals, fossil fuels and precious
stones of all kinds and their preparation for salg6r use;

exploring for, the drilling for, the moving, ffansporting and re-fining petroleum and
hydro carbon products including oil ang/6il products;

scientific research inchuding the/improvement, discovery and development of
processes, inventions, patents ad designs and the construction, maintenance and
operation of laboratories angfesearch centres;

land, sea and air undertakings including the land, ship and air carriage of passengers,
mails and goods of gif’kinds,

ships and aircrgf owners, managers, operators, agents, builders and repairers;
acquiring wning, selling, chartering, repairing or dealing in ships and aircrafl;
travelagents, freight contractors and forwarding agents;

dock owners, wharfingers, warehousemen;

. .
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i) —alh ¢ encinossing:

(xv)

(xvi)

(evid)

(xviii)

(xix)

(x)

Powers of the Compaa

furmers, livestock breeders and keepers, graziers, butchers, tanners and processors
and dealers in all kinds of live and dead stock, woal, hides, tallow, grain, veggsdbles .
and other produce;

acquiring by purchase or otherwise and holding as an investment invezfions, patents,
trade marks, trade names, trade secrets, designs and the like;

of all sorts, authors, composers, producers, directors, engineers and experts or
specialists of any kind;
to acquire by purchase or otherwise holgy sell, dispose of and deal in real property

situated outside Bermuda and in persopél property of all kinds wheresoever situated,
and

ptract of indemnity or suretyship and to assure, support
or secure with or without génsideration or benefit the performance of any cbligations
of any person or persops and to guarantee the fidelity of individuals filling or about
to fill situations of tydst or confidence

to enter into any guarantee,

The Copfpany shall, pursuant to the Section 42 of the Companies Act 1981, have the
powsr'to issue preference shares which are, at the opticn of the holder, liable to be

SEE ATTACHED




The objects for which the Company is formed and incorporated are unrestricted.

The following are provisions regarding the powers of a Company:-

(i) Has the powers of a natural person;

(ii) Subject to the provisions of Section 42 of the Companies Act 1981, has the
power to issue preference shares which at the option of the holders thereof are to
be liable to be redeemed;

(i)  Has the power to purchase its own shares in accordance with the provisions of
Section 42A of the Companies Act 1981; and

(iv) Has the power to acquire its own shares to be held as treasury shares in
accordance with the provisions of Section 42B of the Companies Act 1981.



Signed by each subscriber in the presence of at least one witness attesting the signature thereof

-

(Subscn'bers) (ml:mes)

SUBSCRIBED this 14 day of February, 2001

i1 »




THE- COMPANIES ACT1981-

FIRST SCHEDULE

A company limited by shares may exercise all or any of the following powers subject to any provigibn
of the law or its memorandum:

2.

[Deleted]

to acquire or undertake the whole or any part of the business, property and [igbilities of any
person carrying on any business that the company is authorised to carry op/

to apply for register, purchase, lease, acquire, hold, use, control, ligace, sell, assign or
dispose of patents, patent rights, copyrights, trade makers, forrmlpé, licences, inventions,
processes, distinctive makers and similar rights;

to enter into partnership or into any arrangement for sharing ofprofits, union of interests, co-
operation, joint venture, reciprocal concession or otherwisg/with any person carrying on or
engaged in or about to carry on or engage in any businesyéx transaction that the company is
authorised to carry on or engage in or any business or trpfisaction capable of being conducted
50 as to benefit the company;

to take or otherwise acquire and hold securities ji any other body corporate having objects
altogether or in part similar to those of the copfpany or carrying on any business capable of
being conducted so as to benefit the compapy;

subject to section 96 to lend money to iy employee or to any person having dealings with
the company or with whom the compfny proposes to have dealings or to any other body
corparate any of those shares are hefd by the company;

to apply for, secure or acquire hf grant, legislative enactment, assignment, transfer, purchase
or otherwise and to exercise carry out and enjoy any charter, licence, power, authority,
franchise, concession, righf or privilege, that any government or authority or any body
corporation or other pyblic body may be empowered to grant, and to pay for, aid in and
contribute toward cargfing it into effect and to assume any liabilities or obligations incidental
thereto;

to establish andAupport or aid in the establishment and support of associations, institutions,
funds or trustf for the benefit of employees or former employees of the company or its
predecessgsf, or the dependants or connections of such employees or former employees, and
grent pexSions and allowances, and make payments towards insurance or for any object
similag/to those set forth in this paragraph, and to subscribe or guarantee money for

charifable, benevolent, educational and religious objects or for any exhibition or for any

alaskiiae 1 MOt
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habxl:ues of the company or for any othnr purpose that may benefit the company,

to purchase, lease, take in exchange, hire or otherwise acquire any personal property phd any
rights or privileges that the company considers necessary or convenient for the purpdses of its
business;

to construct, maintain, alter, renovate and demolish any buildings or worjé necessary or
convenient for its objects;

to take land in Bermuda by way of lease or leasing agreement for a'term not exceeding
twenty-one years, being land "bona fide" required for the purposey of the business of the
company and with the consent of the Minister granted in his discretion to take land in
Bernuda by way of lease or leasing agreement for a similar period in order to provide
accommaodation or recreational facilities for its officers and epiployees and when no longer
necessary for any of the above purposes to terminate of transfer the lease or letting

agreement;

except to the extent, if any, as may be otherwise expregdly provided in its incorporating Act or
memorandum and subject to the provisions of this Xct every company shall have power to
invest the moneys of the Company by way of morjgage of real or personal property of every
description in Bermuda or elsewhere and to sell, #xchange, vary, or dispose of such mortgage
as the company shall from time to time detenrpine;

to construct, improve, maintain, work, fanage, carry out or control any roads, ways,
tramways, branches or sidings, bridgés, reservoirs, watercourses, wharves, factories,
warehouses, electric works, shops, sfores and other works and conveniences that may
advance the interests of the company and contribute to, subsidise or otherwise assist or take
part in the construction, improvesyént, maintenance, working, management, carrying out or
contro] thereof;

to raise and assist in raising pfoney for, and aid by way of bonus, loan, promise, endorsement,
guarantee or otherwise, ghy person and guarantee the performance or fulfilment of any
contracts or obligation® of any person, and in particular guarantes the payment of the
principal of and interedt on the debt obligations of any such person;

to barrow or raisg/r secure the payment of money in such manner as the company may think
fit;

to draw, mgke, accept, endorse, discount, execute and issue bills of exchange, promissory
notes, bil){ of lading, warrants and other negotiable or transferable instruments;

wheq properly authorised to do 50, to sell, lease, exchange or otherwise dispose of the
ndértaking ofthe company or any part thereofas an entirety or substantmlly as an enfirety
’./ SUch deration e iBe-COmMBRR-ERIE
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deal e proenyof the company in the ordinary of i n

to adopt such means of making known the products of the company as may seem expedient,
and in particular by advertising, by purchase and exhibition of works of art or interest, by
publication of books and periodicals and by granting prizes and rewards agd meking
donations;

to cause the company to be registered and recognised in any foreign jirisdiction, and
designate persons therein according to the laws of that foreign jurisdiction dr to represent the
company and to accept service for and on behalf of the company of any'process or suit,

to allot and issue fully-paid shares of the company in payment or pary/payment of any property
purchase or otherwise acquired by the company or for any past gérvices performed for the
company;

to distribute among the members of the company in cash, kipd, specie or otherwise as maybe
resolved, by way of dividend, bonus or in any other pfanner considered advisable, any
property of the company, but not so as to decrease the capital of the company unless the
distribution is made for the purpose of enabling e company to be dissolved or the
distribution, apart from this peragraph, would be opberwise lawful;

to establish agencies and branches;

to take or hold mortgages, hypothecs, lieng’and charges to secure payment of the purchase
price, or of any unpaid balance of the pdrchase price, of any part of the property of the
company of whatsoever kind sold by jlie company, or for any money due to the company
from purchasers and others and to se}for otherwise dispose of any such mortgage, hypothec,

lien or charge;
to pay all costs and expenses #f or incidental to the incorporation and organisation of the

company,

to invest and deal with thé moneys of the company not immediately required for the objects of
the company in such ppanner as may be determined,

to do any of theAhings authorised by this subsection and all things authorised by its
memorandum ag/frincipals, agents, contractors, trustees or otherwise, and either alone or in
conjunction with others;

to do all sych other things as are incidental or conducive to the attainment of the objects and
the exegtise of the powers of the company.

Every company may exercise its powers beyond the boundaries of Bermuda to the extent to
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SCHEDULE 1
Services to be provided by the Administrator
The pravislon of summary information with respect to thanges 'n Bermuda law thaterially affecting the statutory obligations of the Cornpany

Pravision, If required, of an Individual or company ordinarlly resident In Bermuda to act as resldent representative and the Administrator acting as
assistant resident representative to discharge the duties set out In the Companies Act 1981, as amended {the *Act*)

Provision, If required, of an individual or company ordinarily resident In Bermuda to act as company secretary and the Administrator actlng as an
assistant company secretary

Provision of the registered office of the Cormpany In Bermuda
Maintalning the register of directors and officers of the Company

Malintaining the register of members of the Company unless the Company Is listed on an appointed stack exchange and a princlpal reglstrar and
transfer agent has been appointed to maintaln the Company's reglister of members

Keeping the Company’s minute book.
Preparation of notices, agendas, proxles, share certificates and other miscellaneous documents as may be agreed with the Adminlistrator

Attending meetings, taking, drafting, preparing and circulating minutes of meetings of the Company and Iis directors, unless otherwise requested In
writing by the Company

Provision of board room and ot-her support facillties for meetings of the Company and its directors held In Bermuda

The flling of statutory retumns by the Company and documents required under the Act in Bermuda, provided always that the requisite information to
enable the Administrater to do so s availabie and the Administrator has received ail reievant payments

Liaising with the auditors of the Company generally and In respect of the preparation of annual and sermi-annual financial statements
Maintaining coples of the quarterly accounts and of any audited finandal statements of the Company required to be kept In Bermuda
Dealing with Incoming correspondence, faxes and telephone calis relating to the Company

Lialsing with those authorised to represent the Company and its shareholders and with the Company’s bankers, managers (where applicable) and
accountants

Soliciting the advice of Appleby on legal matters connected with the Company

Provision, If required, of an indlviduai ordinarlly resident In Bermuda or of a company to act as director(s) as stated In Schedule 3, provided that
such number of directors shall not represent mare than a minority of the Board unless so stated in Schedule 3

Such other services as may be agreed In writing between the Adminlistrator and the Company from time to Yme

SCHEDULE 2

Documentation te be provided to the Administrator by the Company

Quarterly management accounts in respect of the Company, duly certified by an accountant or auditor or director or officer of the Company
pursuant to the requirements of Section 83 of the Act, to be supplted within thirty (30) days of the end of each financial quarter,

The financlal statements of the Company In respect of each finandal year prepared In accordance with the requirements of section 84 of the Act
together with the auditors’ report in respect thereof, to be suppiled not less than fourteen (14) days before the date of the Company’s annual
general meeting or no later than six (6) months after the end of the finandiai year whichever shall be the earller date (provided that If the audit or
the helding of the annual general meeting Is walved in accordance with the requirements of the Act, management accounts for the Company shall
be supplied, duiy certifled by an accountant er director or officer of the Company not less than fourteen (14) days before the date of the Corapany's
annual general meeting or no fater than six (6) months after the end of the financlal year whichever shali be the earlier date), and

The minutes of all meetings of the members of the Company, whether general meetings or ciass meetings and minutes of directors’ meetings and
meetings of any committee of the Company




SCHMEDULE 3

Commencement Date, Fees, Company Address and Contact Details

Comrnencement Date is

The basic mintmum annual fee payable by the Company {or corporate administration services as at the Commencement Date s BDS , Inregpect of
which no additlonai fee is payabie until time spent and responsibillies undertaken in each year exceed this sum

The basic minimum annual fee payable by the Company for the provision of director{s) as at the Commencement Date ls BD$ per director
Where director services are provided, additicnal fees are payable on the basis of time spent and respensibliity undertaken In addition to, and with no deduction
In respect of, the basic minimum annual fee payable for those services

Company Name Company
Contact
Name
Carnpany
Address Canon's Court
Tide
22 Victoria Street
Company
Hamilton, HM 12
Telephone number
Bermuda
Fax number
E-mall address

FOR AND ON BEHALF OF
APPLEBY SERVICES (BERMUDA) LTD.

SIGNED"

By Rory Gorman
Titie Managing Director
Date*

FOR AND ON BEHALF OF

SIGNED

By

Title

Date




SCHEDULE 4

Guaranty and Indemnity

The Guarantor below hereby requests the Administrator to provide the Services to the Company under the terms of the Corporate Administration
Services Agreement ("Agreement”) of which this Schedule 4 forms a part and In consideration for the Administrator agreeing to provide the Services set
out in Schedule 1 to the Company at the Guarantor’s request the Guarantor agrees as follows

(O]

(0}

on

(v)

L)

v

i
Vi

Appleby and any Officer shall not be jiable to the Company or the Guarantor, or to any other persen, in respect of anything done or omitted to
be done by Appleby In providing the Services under the Agreement save for fraud or dishonesty Any llability of Appleby under the preceding
sentence shall be Imited to the total fees paid by the Company to the Administrator The Guarantor shall Indemnify and hold harmiess, to the
maximum extent permitted by Bermuda law, Appleby and each Officer against any and all liabilities, costs, dalms, demands, proceedings,
charges, actions, sults or expenses of whatsoever kind or character that may be incurred or suffered by any of them and howsoever arising In
connection with the Agreement or the provision of the Services, save for fraud or dishonesty of Appleby

Appleby and each Officer shall not be required to take any fegal action unless fully indemnifled to its or thelr reasonable satisfaction by the
Company or the Guarantor for ali costs and labliles likely to be Incurred or suffered by all or any of them and i the Company requlres
Appleby In any capadty to take any action which in thelr epinion might make Appleby or any Officer llable for the payment of money or llable
in any other way, they shall be and be kept Indemnified by each of the Company and the Guarantor in any reasonabie amount and form
satisfactory to Applely a5 agrérequisite to taldng such action

To the extent that Appieby or any member thereaf or any Officer Is entitled to daim an Indemnity pursuant to the Agreement in respect of
amounts pald or discharged by them, these Indemnities shail take effect as an obiigation of the Company or the Guarantor to relmburse the
person making such payment or effecting such discharge

The parties acknowledge that with the exception of the Administrator, the other members of Appleby owe no duties under the Agreement to
and shall not be iiabie to any party hereto or to any other person In connection with the obligations of any party to or the performance by any
party of the Agreement

The Indemnification provided by this Schedule shall not be deemed exclusive of any other rights to which those seeking Indemnification may
be entitled under any statute, agreement, the Bye-laws of the Company, any other contract between the Administrator and the Guarantor, or
otherwise, and shall contnue after the termination of the Agreement

The Guarantor unconditionally and Irrevocably undertakes and agrees as a primary obligation te indemnify Appleby and each Officer and as a
contlnuing obligation, against any loss suffered as a consequence of the Company, for any reason, falling to pay or perform any of Its
obligations hereunder, save for fraud or dishonesty of Appleby

The Guarantor shall forthwith notify the Administrator of each change of the Guarantor’s address

If the Guaranter is more than one (1) person the abligations and liabilitles of the Guarantor shail be joint and severai

NAME AND CONTACT DETAILS OF GUARANTOR

Name and
Address

Telephone number

Fax number

E-mali address

FOR AND ON BEHALF OF GUARANTOR

SIGNED

By
Title

Date
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FORM NO. 6 Registration No. 30048

CERTIFICATE OF INCORPORATION

1 hereby in accordance with section 14 of the Companies Act 1981 issue this

f Incorporation and do certify that on the 19th day of February,

Certificate 0
2001
City Road Limited

was registered by me in the Register maintained by me under the provisions of

any is that of an exempted

the said section and that the status of the said comp

company.

Given under my hand and the Seal of the

REGISTRAR OF COMPANIES this
22nd dpy of February, 2001.

for Registrar of Companies
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of
City Road Limited

_Laws are a true copy of the Bye-Laws of City

1 HEREBY CERTIFY that the attached Bye

Road Limited (the “Company’) approved on 5th December 2011

For ot behalf of
Appleby Services (Bermuda) Ltd.

Secretary

APPLEBY
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BYE-LAWS
of
City Road Limited

INTERPRETATION

1 Defimnions and Interpretation

11 In these Bye-Laws, unless the context otherwise requires:

BLICEX

«Alternate Director” means an alternate Director appomted to the Board as
provided for n these Bye-Laws;

“Auditor” means the person or firm for the tme bemng appomnted as auditor of
the Company,

“Bermuda’ means the Islands of Bermuda,

“Board” means the Directors of the Company appomted or elected pursuant
to these Bye-Laws and actung by resolution as provided for in the Act and in
these Bye-Laws or the Directors present at a meeting of Directors at which
there 1s a quorum,

“Companies Acts” means every Bermuda statute from nme to time n force
concermng companies insofar as the same applies to the Company,

“Company” means the company mcorporated i Bermuda under the name of
City Road Limited on 19 February 2001;

“Director” means such person or persons appomted or elected to the Board
from tme to tme pumuant to these Bye-Laws and mncludes an Alternate
Dhrector,

“Indemnified Person® means any Director, Officer, Resident Representative,
member of a commuttee duly constituted under these Bye-Laws and any
hquidator, manager or trustee for the tune being acting in relatton to the affairs
of the Company, and his hers, executors and admimstrators,

“QOfficer” means a person appoimnted by the Board pursuant to these Bye-Laws
but shall not include the Auditor,

“paid up* means paid up or credited as paid up,

“Register”” means the Register of Shareholders of the Company maintained by
the Company m Bermuda,

“Registered Office” means the registered office of the Company whach shall
be at such place w1 Bermuda as the Board shall from time t0 hme deternune,

“Resident Representative” means (if any) the mdividual or the company
appointed to perform the duties of resident representative set out m the
Compames Acts and mcludes any assistant ot deputy Reudent Representauve

Bye-laws of City Road Limited
Page 1 of 32



appomted by the Board to perform any of the duties of the Resident
Representative,

“Resolution” means a resolution of the Shareholders passed m a general
meeting or, where required, of a separate class or separate classes of shareholders
passed in a separate general meetmg or m either case adopted by resolution 1n
wrng, m accordance with the provisions of these Bye-Laws;

“Seal” means the common seal of the Company and mcludes any authorised
duplicate thereof,

“Secretary® means the mdivzdual or the company appointed by the Board to
perform any of the dutes of the Secretary and includes a temporary or assistant
or deputy Secretary;

“share” means share m the capital of the Company and includes a fraction of a
share;

““Shareholder™ means a shareholder or member of the Company provided that
for the purposes of Bye-Law 42 it shall also mclude any holder of notes,
debentures or bonds 1ssued by the Company,

“these Bye-Laws’’ means these Bye-Laws 1 their present form

12 For the purposes of these Bye-Laws, a corporation which 1s a shareholder shall be
deemed to be present in person at a general meeting if, m accordance with the
Companies Acts, its authonsed represenfative 1s present.

13 Words importing only the singular number nclude the plural number and vice
versa

14 Words wporting only the mascubne gender mclude the fermimne and neuter
genders respectively

15 Words importing persons wnclude companies, associations, bodies of persons,
whether corporate or not

16 A reference to wntng shall include typewniuing, printing, hithography, photography
and electronic record

1.7 Any words or expressions defined in the Companies Acts i force af the date when
these Bye-Laws or any part thereof are adopted shall bear the same meaning in these
Bye-Laws or such part (as the case may be).

REGISTERED OFFICE
2  Regstered Office

The Registered Office shall be at such place i Bermuda as the Board shall from time
to time appomt

BLIOEX Bye-laws of City Road Luimted
Page 2 of 32



SHARES AND SHARE RIGHTS

3 Share Raghts

31

3.2

33

34

Subject to any special nights conferred on the holders of any share or class of shares,
any share m the Company may be sssued with or have attached thereto such
preferred, deferred, qualified or other special nghts or such restrictions, whether m
regard to dividend, voting, return of capital or otherwise, as the Company may by
Reesolution deternmune or, 1f there has not been any such determunation or so far as
the same shall not make specific provision, as the Board may detemmine

Subject to the Companies Acts, any preference shares may, with the sanction of a
resolution of the Board, be 1ssued on terms:

32.1 that they are to be redeemed on the happenng of a specified event or
on a given date; and/or,

322 that they are hable to be redeemed at the option of the Company,
and/ oz,

323 1f authorised by the memorandum of associatton of the Company, that
they are hable to be redeemed at the option of the holder

The terms and manner of redemption shall be provided for m such resolution of the
Board and shall be attached to but shall not form part of these Bye-Laws

The Board may, at 1ts discretton and without the sanction of a Resolution, authonse
the purchase by the Company of its own shares upon such terms as the Board may
in sts discretion determine, provided always that such purchase 1s effected m
accordance with the provisions of the Companies Acts

The Board may, at its discretion and without the sanction of a Resolution, authorise
the acquisiion by the Company of 1ts own shares, to be held as treasury shares,
upon such terms as the Board may m 1ts discretion determune, provided always that
such acqusition 1s effected m accordance with the provisions of the Companies
Acts The Company shall be entered i the Register as a Shareholder m respect of
the shares held by the Company as treasury shares and shall be a Shareholder of the
Company but subject always to the provisions of the Companies Acts and for the
avoidance of doubt the Company shall not exercise any rights and shall not enjoy or
participate 1 any of the nghts attaching to those shares save as expressly provided
for 1n the Compames Act

4 Modification of Rughts

41

BL1OEX

Subject to the Companies Acts, all or any of the special nghts for the tume being
attached to any class of shares for the tume bemng isued may from ume to time
(whether or not the Company 15 being wound up) be altered or abrogated with the
consent m wrting of the holders of not less than seventy five percent (75%} of the
wssued shares of that class or with the sanction of a resolution passed at a separate

Bye-laws of Caty Road Linuted
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42

general meetmg of the holders of such shares votng mn person or by proxy To any
such separate general meeting, all the provistons of these Bye-Laws as to general
meetings of the Company shall mutans mutandss apply, but so that the necessary
quorum shall be one or more persons holding or representung by proxy any of the
shares of the relevant class, that every holder of shares of the relevant class shall be
entitled on a poll to one vote for every such share held by him and that any holder
of shares of the relevant class present mn person or by proxy may demand a poll.

The special nghts conferred upon the holders of any shares or class of shares shall
not, unless otherwise expressly provided i the nights attaching to or the terms of
wssue of such shares, be deemed to be altered by the creation or issue of further
shares ranking pan passu therewth.

5 Shares

51

52

53

54

Subject to the provisions of these Bye-Laws, the umssued shares of the Company
(whether formung part of the onginal capital or any increased capital) shall be at the
disposal of the Board, which may offer, allot, grant options over or otherwise
dispose of them to such persons, at such times and for such consideration and upon
such terms and conditions as the Board may detenmine

Subject to the provisions of these Bye-Laws, any shares of the Company held by the
Company as treasury shares shall be at the disposal of the Board, which may hold all
or any of the shares, dispose of or transfer all or any of the shares for cash or other
consideration, or cancel all or any of the shares.

The Board may in connection with the 1ssue of any shares exercise all powers of
paying commission and brokerage conferred or permutted by law

Except as ordered by a court of competent junisdiction or as required by law, no
person shall be recogrused by the Company as holding any share upon trust and the
Company shall not be bound by or required 1n any way to recogmse (even when
having notice thereof) any equitable, contingent, future or partial mnterest m any
share or 1n any fractional part of a share or (except only as otherwise provided 1n
these Bye-Laws or by law) any other night in respect of any share except an absolute
night to the entirety thereof 1 the registered holder

6 Certficates

61

62

BL10EX

The Company shall be under no obligation to complete and deliver a share
certificate unless specifically called upon to do so by the person to whom the shares
have been 1ssued In the case of a share held jointly by several persons, delivery of a
certificate to one of several jomt holders shall be sufficient delivery to all

If a share certificate 1s defaced, lost or destroyed, it may be replaced without fee but
on such terms (af any) as to evidence and mndemmuty and to payment of the costs and
out of pocket expenses of the Company m imnvestigating such evidence and

Bye-laws of City Road Lirmted
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63

7 Lien

7.1

72

7.3

BL10EX

prepanng such indemmity as the Board may think fit and, 1n case of defacement, on
delivery of the old certificate to the Company.

All certificates for share or loan capital or other secunties of the Company (other
than letters of allotment, scrp certificates and other hke documents) shall, except to
the extent that the terms and conditions for the tume bemng relating thereto
otherwnse provide, be 1ssued under the Seal or signed by a Director, the Secretary or
any person authonsed by the Board for that purpose The Board may by resolution
deterrmne, either generally or in any particular case, that any signatures on any such
certificates need not be autographic but may be affixed to such certificates by some
mechanical means or may be printed thercon or that such certificates need not be
signed by any persons

The Company shall have a first and paramount hien on every share (not being a fully
paxd share) for all monses, whether presently payable or not, called or payable, at a
date fixed by or in accordance with the terms of 1ssue of such share 1 respect of
such share, and the Company shall also have a first and paramount lien on every
share (other than a fully paid share) standing registered in the name of 2
Shareholder, whether singly or jomtly with any other person, for all the debts and
habilities of such Shareholder or his estate to the Company, whether the same shall
have been mcurred before or after notice to the Company of any mterest of any
person other than such Shareholder, and whether the time for the payment or
discharge of the same shall have actually armved or not, and notwithstanding that
the same are jomt debts or habthines of such Shareholder or his estate and any other
person, whether a Shareholder or not  The Company's hien on a share shall extend
to all dividends payable thereon. The Board may at any time, either generally or in
any particular case, waive any lien that has ansen or declare any share to be wholly
or in part exempt from the provisions of this Bye-Law

The Company may sell, in such manner as the Board may think fit, any share on
which the Company has 2 hien but no sale shall be made unless some sum m respect
of which the hen exusts 1s presently payable nor until the expiration of fourteen (14)
days after a notice m wrnting, stating and demanding payment of the sum presently
payable and gwving notice of the intention to sell in default of such payment, has
been served on the holder for the time being of the share

The net proceeds of sale by the Company of any shares on which it has 2 hen shall
be applied i or towards payment or discharge of the debt or hability 1n respect of
which the hen exusts so far as the same 1s presently payable, and any residue shall
(subject to a like hien for debts or habilities not presently payable as exsted upon the
share prior to the sale) be paid to the person who was the holder of the share
ymmediately before such sale For giving effect to any such sale, the Board may
authorise some person to transfer the share sold to the purchaser thereof The
purchaser shall be registered as the holder of the share and he shall not be bound to
see to the application of the purchase money, not shall his title to the share be
affected by any wrregulanty or invahdity i the proceedings relating to the sale.

Bye-laws of City Road Linuted
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8 Calls on Shares

81

82

83

8.4

85

86

The Board may from tme to time make calls upon the Shareholders (for the
avoidance of doubt excluding the Company m respect of any nil or partly pad
shares held by the Company as treasury shares) m respect of any monies unpaid on
their shares (whether on account of the par value of the shares or by way of
premium) and not by the terms of issue thereof made payable at a date fixed by or
1 accordance with such terms of wssue, and each Shareholder shall (subject to the
Company serving upon him at Jeast fourteen (14) days notice specifying the time or
tymes and place of payment) pay to the Company at the time or tumes and place so
specified the amount called on hs shares A call may be revoked or postponed as
the Board may deterrmune

A call may be made payable by mstalments and shall be deemed to have been made
at the time when the resolution of the Board authonsing the call was passed.

The jownt holders of a share shall be jomntly and severally hable to pay all calls 1n
respect thereof

If a sum called 1n respect of the share shall not be pad before or on the day
appomnted for payment thereof the person from whom the sum 15 due shall pay
snterest on the sum from the day appointed for the payment thereof to the ime of
actual payment at such rate as the Board may determune, but the Board shall be at
liberty to waive payment of such mnterest wholly or in part

Any sum which, by the terms of issue of a share, becomes payable on allotment or
at any date fixed by or in accordance with such terms of 1ssue, whether on account
of the nonunal amount of the share or by way of premium, shall for all the purposes
of these Bye-Laws be deemed to be a call duly made, notified and payable on the
date on which, by the terms of issue, the same becomes payable and, n case of non-
payment, all the relevant provisions of these Bye-Laws as to payment of nterest,
forferture or otherwise shall apply as if such sum had become payable by virtue of a
call duly made and notfied.

The Board may on the 1ssue of shares differentiate between the allottees or holders
as to the amount of calls to be paid and the tumes of payment

9 Forfeiture of Shares

91

9.2

BLIOEX

If a Sharcholder fails to pay any call or mstalment of 2 call on the day appomted for
payment thereof, the Board may at any time thereafter dunng such time as any part
of such call or mstalment remains unpaid serve a notice on hun requiring payment
of so much of the call or mstalment as 1 unpaid, together with any nterest which
may have accrued

The notice shall name a further day (not being less than fourteen (14) days from the
date of the notice) on or before which, and the place where, the payment required
by the notice 15 to be made and shall state that, i the event of non-payment on or
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before the day and at the place appomnted, the shares n respect of which such call 1s
muade or mstalment 1s payable will be Lable to be forferted The Board may accept
the surrender of any share lLable to be forfeited hereunder and, m such case,
references 1 these Bye-Laws to forfeiture shall include surrender

93 If the requirements of any such notice as aforesard are not complied with, any share
in respect of which such notice has been given may at any time thereafter, before
payment of all calls or nstalments and mterest due in respect thereof has been made,
be forfeited by a resolution of the Board to that effect  Such forfeiture shall include

j all dividends declared m respect of the forfeted shares and not actually pard before
the forferture

94 When any share has been forfeited, notice of the forferture shall be served upon the
person who was before forfeiture the holder of the share but no forferture shall be mn
any manner mvalidated by any orrusston or neglect to give such notice as aforesaid.

95 A forferted share shall be deemed to be the property of the Company and may be
sold, re-offered or otherwise disposed of either to the person who was, before
forferture, the holder thereof or entitled thereto or to any other person upon such
terms and 1 such manner as the Board shall think fit, and at any nme before a sale,
re-allotment or disposition the forfesture may be cancelled on such terms as the
Board may think fit

96 A person whose shares have been forfeited shall thereupon cease to be a Sharcholder
m respect of the forfeited shares but shall, notwithstanding the forfeiture, remam
luble to pay to the Company all momes which at the date of forfeiture were
presently payable by mm to the Company m respect of the shares with mterest
thereon at such rate as the Board may determimne from the date of forferture untl
payment, and the Company may enforce payment without bemng under any
obligation to make any allowance for the value of the shares forferted

97 An affidavit 1 wnting that the deponent 1s a Director of the Company or the
Sectetary and that a share has been duly forfeited on the date stated in the affidavit
shall be conclusive evidence of the facts therem stated as aganst all persons clauming
to be entitled to the share. The Company may recewve the consideration (if any)
gwen for the share on the sale, re-allotment or disposition thereof and the Board
may authorise some person to transfer the share to the person to whom the same 15
sold, re-allotted or disposed of, and he shall thereupon be regstered as the holder of
the share and shall not be bound to see to the application of the purchase money (if
any) nor shall his title to the share be affected by any imegulanty or mvalidity 1 the
proceedings relating to the forfeiture, sale, re-allotment or disposal of the share.

REGISTER OF SHAREHOLDERS
10 Regster of Shareholders

The Secretary shall establish and mamtam the Regster at the Regustered Office m the
manner prescribed by the Companies Acts. Unless the Board otherwise determines,
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the Register shall be open to mnspection in the manner prescnbed by the Companies
Acts between 10.00 a m. and 12:00 noon on every working day. Unless the Board so
deterrmunes, no Shareholder or mtending Shareholder shall be entitled to have entered
m the Register any mdication of any trust or any equutable, contingent, future or
partial terest in any share or any fractional part of a share and if any such entry exists
or 15 permitted by the Board it shall not be deemed to abrogate any of the provisions
of Bye-Law 5 4.

REGISTER OF DIRECTORS AND OFFICERS
11 Regster of Directors and Officers

The Secretary shall establish and mamtamn a regster of the Directors and Officers of
the Company as required by the Companies Acts. The register of Directors and
Officers shall be open to inspection n the manner prescnbed by the Companies Acts
between 10:00 am and 12 00 noon on every working day

TRANSFER OF SHARES

12 Transfer of Shates

12 1 Subject to the Compames Acts and to such of the restnctions contammed in these
Bye-Laws as may be apphcable, any Shareholder may transfer all or any of his shares
by an mstrument of transfer in the usual common form or in any other form which
the Board may approve No such instrument shall be required on the redemption
of a share or on the purchase by the Company of a share.

12.2 The instrument of transfer of a share shall be signed by or on behalf of the transferor
and where any share 15 not fully-paid, the transferee The transferor shall be
deemed to remam the holder of the share until the name of the transferee 15 entered
1 the Regster in respect thereof All instruments of transfer when registered may
be retaned by the Company. The Board may, 1n its absolute discretion and
without assigning any reason therefor, dechine to regster any transfer of any share
which 1s not a fully-paid share  The Board may also dechne to register any transfer
unless:

1221 the mstrument of transfer 15 duly stamped (if requred by law) and
lodged with the Company, accompanied by the certificate for the
shares to which 1t relates, and such other evidence as the Board may
reasonably require to show the mght of the transferor to make the
transfer,

'

12 22 the mstrument of transfer 1s m respect of only one class of share, and

12 2 3 where applicable, the permission of the Bermuda Monetary Authornty
with respect thereto has been obtained

12 3 Subject to any directions of the Board from time to time force, the Secretary may
exercise the powers and discretions of the Board under this Bye-Law.
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12 4 If the Board dechines to register a transfer 1t shall, within three (3) months after the

date on which the mstrument of transfer was lodged, send to the transferee notice of
such refusal

12'5 No fee shall be charged by the Company for registering any transfer, probate, letters
of admuustration, certificate of death or marnage, power of attomey, stop notice,
order of court or other mstrument relating to or affecting the title to any share, or
otherwise making an eniry n the Register relating to any share

TRANSMISSION OF SHARES

13 Transmission of Shares

131 In the case of the death of a Sharcholder, the survivor or survivors, where the
deceased was a joint holder, and the estate representative, where he was sole holder,
shall be the only person recogmsed by the Company as having any title to hus
shares, but nothing heremn contamned shall release the estate of a deceased holder
(whether the sole or jomt) from any habihty mn respect of any share held by hum
solely or jointly with other persons For the purpose of thus Bye-Law, estate
representative means the person to whom probate or letters of administration has or
have been granted n Bermuda or, fathing any such person, such other person as the
Board may 1n 1ts absolute discretion deterrmne to be the person recognised by the
Company for the purpose of this Bye-Law

132 Any person becomung enntled to a share mn consequence of the death of a
Shareholder or otherwise by operation of apphcable law may, subject as hereafter
provided and upon such evidence being produced as may from time to tume be
required by the Board as to his enntlement, either be registered humself as the
holder of the share or elect to have some person nomnated by him regstered as the
transferee thereof If the person so becoming entitled elects to be registered humself,
he shall deliver or send to the Company a notice in writing signed by him stating
that he so elects. If he shall elect to have his nommee registered, he shall sigmfy s
election by signing an mstrument of transfer of such share in favour of his nomnee
All the hmutations, restrictions and provisions of these Bye-Laws relating to the
nght to transfer and the regstration of transfer of shares shall be apphicable to any
such notice or nstrument of transfer as aforesaid as of the death of the Shareholder
or other event giving rise to the transmission had not occurred and the notice or
instrumnent of transfer was an mstrument of transfer signed by such Shareholder

13 3 A person becomng entitled to a share 1n consequence of the death of a Shareholder
or otherwise by operation of applicable law shall (upon such ewvidence bemng
produced as may from time to time be required by the Board as to his entitlement)
be enttled to receive and may give a discharge for any dividends or other montes
payable 1 respect of the share, but he shall not be enutled 1n respect of the share to
recewve notices of or to attend or vote at general meetings of the Company or, save
as aforesud, to exercise m respect of the share any of the nghts or privileges of a
Shareholder until he shall have become regsstered as the holder thereof The Board
may at any time give notice requining such person to elect esther to be registered
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himself or to transfer the share and, if the notice 15 not comphed with within sixty
(60) days, the Board may thereafter withhold payment of all dividends and other
monies payable m respect of the shares until the requirements of the notice have
been comphed with

13 4 Subyject to any directions of the Board from time to time 1n force, the Secretary may
exercise the powers and discretions of the Board under this Bye-Law

SHARE CAPITAL

14 Increase of Capital

14 1 The Company may from tume to time mcrease 1ts captal by such sum to be divaded
1nto shares of such par value as the Company by Resolution shall prescibe

14 2 The Company may, by the Resolution increasing the capital, direct that the new
shares or any of them shall be offered mn the first mstance exther at par or at a
premunm or (subject to the provisions of the Companies Acts) at a discount to all
the holders for the time being of shares of any class or classes i proportton to the
number of such shares held by them respectively or make any other provision as to
the 1ssue of the new shares

14 3 The new shares shall be subject to all the provisions of these Bye-Laws with
reference to hen, the payment of calls, forfeiture, transfer, transmussion and
otherwise.

15 Alteration of Capital
15.1 The Company may from time to time by Resolution:

15 1 1 divide 1ts shares mto several classes and attach thereto respectively any
preferential, deferred, qualified or spec:al mghts, prvileges or
conditions,

15 1.2 consohdate and divide all or any of its share capatal tnto shares of larger
par value than 1ts exasting shares,

15 1 3 sub~dmade 1ts shares or any of them into shares of smaller par value than
15 fixed by 1ts memorandum, so, however, that in the sub-diviston the
proportion between the amount paid and the amount, if any, unpaid
on each reduced share shall be the same as 1t was m the case of the
share from which the reduced share 15 denved,

15 1.4 make provision for the 1ssue and allotment of shares which do not carry
any voting nghts,

15 1.5 cancel shares which, at the date of the passing of the Resolutton i that
behalf, have not been taken or agreed to be taken by any person, and
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15.2

153

dimuinish the amount of 1ts share caprtal by the amount of the shares so
cancelled, and

151 6 change the currency denomnation of its share capital

Where any difficulty atises m regard to any division, consolidation, or sub-division
under this Bye-Law, the Board may settle the same as 1t thinks expedient and, m
particular, may arrange for the sale of the shares representing fractions and the
distribution of the net proceeds of sale mn due proportion amongst the Shareholders
who would have been entitled to the fracnons, and for this purpose the Board may
authorise some person to transfer the shares representing fractions to the purchaser
thereof, who shall not be bound to see to the application of the purchase money
nor shall his tide to the shares be affected by any mregularity or mvahdity mn the
proceedmgs relating to the sale

Subject to the Companies Acts and to any confirmation or consent required by law
or these Bye-Laws, the Company may by Resolution from time to tume convert
any preference shares nto redeemable preference shares

16 Reduction of Capital

161

16 2

Subject to the Companies Acts, 1ts memorandum and any confirmation or consent
required by law or these Bye-Laws, the Company may from time to tume by
Resolution authonse the reduction of its 1ssued share capital or any share prermum
account in any manner

In relatton to any such reduction, the Company may by Resolution determne the
terms upon which such reduction is to be effected mcluding, n the case of a
reduction of part only of a class of shares, those shares to be affected

GENERAL MEETINGS AND RESOLUTIONS IN WRITING

17 General Meetmgs and Resolutions in Wnting

171

172

BLIOEX

The Board shall convene and the Company shall hold general meetings as Annual
General Meetings 1 accordance with the requirements of the Compantes Acts at
such times and places as the Board shall appoint The Board may, whenever it
thinks fit, and shall, when requied by the Companies Acts, convene gencral
meetmgs other than Annual General Meetings which shall be called Special General
Meetings

Except 1n the case of the removal of Auditors or Directors, anythung which may be
done by resolution of the Shareholders m general meeting or by resolution of any
class of Shareholders m a separate general meeting may be done by resolutton m
writng, signed by the Sharcholders (or the holders of such class of shares) who at
the date of the notice of the resolution in wrting represent the majonty of votes
that would be required 1if the resolution had been voted on at a2 meeting of the
Shareholders Such resolution m wniting may be signed by the Shareholder or its
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proxy, or i the case of a Shareholder that 15 a corporation (whether or not a
company within the meaning of the Companies Acts) by 1ts representative on behalf
of such Shareholder, 1n as many counterparts as may be necessary

17 3 Notice of any resolution m wrting to be made under this Bye-Law shall be given to

all the Shareholders who would be entided to attend a meeting and vote on the
resolution. The requirement to give notice of any resolution 1n wnting to be made
under this Bye-Law to such Shareholders shall be satsfied by giving to those
Shareholders a copy of that resolution m wrtng in the same manner as that required
for a notice of a general meeting of the Company at whach the resolution could have
been considered, except that the length of the penod of notice shall not apply The
date of the notice shall be set out mn the copy of the resolution in wnting

17.4 The accidental onussion to gwve notice, i accordance with this Bye-Law, of a

175

17 6

resolution 1 wnng to, or the non-recept of such notice by, any person entitled to
recerve such notice shall not mvalidate the passing of the resolution m wnting

For the purposes of this Bye-Law, the date of the resolution m wrntmg is the date
when the resolutton m wrting 1s signed by, or on behalf of, the Shareholder who
establishes the majonty of votes required for the passing of the resolution 1 wrnting
and any reference m any enactment to the date of passing of a resolution 1, in relation
to a resolution m writing made in accordance with this Bye-Law, a reference to such
date

A resolution m writing made 1n accordance with this Bye-Law 15 as valid as 1f 1t had
been passed by the Company m general meeting or, 1f applicable, by a meeting of the
relevant class of Shareholders of the Company, as the case may be A resolution mn
writng made 1 accordance with this Bye-Law shall consutute minutes for the
purposes of the Companies Acts and these Bye-Laws

18 Notice of General Meetings

181

BL10EX

An Annual General Meeting shall be called by not less than five (5) days notice n
writing and a Special General Meeting shall be called by not less than five (5) days
notice 1n wniting. The notice shall be exclusive of the day on which 1t 1s served or
deemed to be served and of the day for which 1t 1s given, and shall specify the place,
day and time of the meeting, and, the nature of the business to be considered
Notice of every general meeung shall be given 1n any manner permutted by these
Bye-Laws to all Shareholders other than such as, under the provisions of these Bye-
Laws or the terms of 1ssue of the shares they hold, are not ¢entitled to receive such
notice from the Company and every Director and to any Resident Representative
who or which has delivered a written notice upon the Regustered Office requinng
that such notice be sent to him or it

Notwithstanding that 3 meeting of the Company 1s called by shorter notice
than that specified in this Bye-Law, 1t shall be deemed to have been duly called
1f 1t 15 s0 agreed.
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182

183

18.1.1 1n the case of a meeting called as an Annual General Meetng, by all the
Shareholders entitled to attend and vote thereat;

18 12 m the case of any other meeting, by a majonty m number of the
Shareholders having the right to attend and vote at the meeting, bemng
a majonty together holding not less than ninety-five percent (95%) in
nominal value of the shares giving that nght.

The accidental ormssion to give notice of a meeting or (in cases where nstruments
of proxy are sent out with the notice) the acaidental omussion to send such
mstrument of proxy to, or the non-recewpt of notice of a meeting or such
mstrument of proxy by, any permson enutled to recewe such notice shall not
invahidate the proceedings at that meetng.

The Board may cancel or postpone a meeting of the Shareholders after it has been
convened and notice of such cancellation or postponement shall be served mn
accordance with these Bye-Laws upon all Shareholders entitled to notice of the
meeting so cancelled or postponed setting out, where the meeting 1s postponed to a
specific date, notice of the new meetng 1 accordance with this Bye-Law.

19 Proceedings at General Meetings

191

19.2

193

BL10EX

In accordance with the Compames Acts, a general meetng may be held with only
one mdwidual present provided that the requirement for a quorum 1s sansfied No
business shall be transacted at any general meeting unless a quorum 1s present when
the meetng proceeds to business, but the absence of 2 quorum shall not preclude
the appomtment, chowce or election of a chawman, which shall not be treated as
part of the business of the meeting Save as otherwise provided by these Bye-Laws,
at least one Sharcholder present in person or by proxy and entitled to vote shall be a
quorum for all purposes

If withun five (5) mmutes {or such longer time as the charman of the meeting may
determine to wait) after the time appownted for the meeting, 2 quorum s not
present, the meetng, if convened on the requisition of Shareholders, shall be
dissolved In any other case, it shall stand adjouned to such other day and such
other time and place as the chairman of the meenng may determme and at such
adjourned meeting one Shareholder present in person or by proxy and entitled to
vote shall be a quorum The Company shall give not less than five (5) days notice
of any meeting adjourned through want of a guorum and such notice shall state that
the one Shareholder present i person or by proxy (whatever the number of shares
held by them) and entitled to vote shall be a quorum.

A meetng of the Shareholders or any class thereof may be held by means of such
telephone, electromc or other communication facilities (inctuding, without limiting
the generality of the foregoing, by telephone, or by video conferencing) as permit
all persons participating mn the meeting to commumicate with each other
simultaneously and mstantaneously, and participation wm such a meeting shall
constitute presence m person at such meeting.
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19 4 Each Director, and upon giving the notice referred to m Bye-Law 18 1 above, the

Resident Representative, if any, shall be enuitled to attend and speak at any general
meetng of the Company

19 5 The Board may choose one of their nurmber to preside as chairman at every general

meeting  If there 15 no such charman, or if at any meetmng the chairman 13 not
present withn five (5) munutes after the tume appointed for holding the meeting, or
15 not wilhng to act as chairman, the Directors present shall choose one of their
number to act or if only one Durector 1s present he shall preside as chawman if
willing to act If no Director 1s present, or if each of the Directors present declines
to take the cha, the persons present and entitled to vote on a poll shall elect one of
therr number to be chairman

19 6 The chairman of the meeting may, with the consent by resolution of any meeting at

which a quorum 1s present (and shall 1f so directed by the meeting), adjoumn the
meeting from time to tme and from place to place but no business shall be
transacted at any adjourned meeting except busmness which mught lawfully have
been transacted at the meeting from which the adjournment took place When a
meeting 15 adjourned for three (3) months or more, notice of the adjourned meeting
shall be given as m the case of an onginal meeting Save as expressly provided by
these Bye-Laws, it shall not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting

20 Voung

20 1 Save where a greater majonty 1s required by the Companies Acts or these Bye-

Laws, any question proposed for consideration at any gemeral meeting shall be
decided on by a sumple majoniry of votes cast,

20 2 At any general meeting, a resolution put to the vote of the meeting shall be decided

BL1OEX

on a show of hands or by a count of votes received 1n the form of electronic records,
unless (before or on the declaranon of the result of the show of hands or count of
votes recetved as electronic records or on the withdrawal of any other demand for a
poll) a poll 1s demanded by

2021 the chairman of the meeting, or

2022 at least three (3) Shareholders present mn person or represented by
proxy, or

20.2 3 any Sharcholder or Shareholders present m person or represented by
proxy and holding between them not less than one tenth (1/10) of the
total voting nights of all the Shareholders having the nght to vote at
such meeting, or

20 2 4 a Shareholder or Shareholders present m person or represented by
proxy holding shares confernng the right to vote at such meeting,
being shares on which an aggregate sum has been paid up equal to not
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less than one tenth (1/10) of the total sum paid up on all such shares
confernng such nght.

The demand for a poll may be withdrawn by the person or any of the persons
making 1t at any ume pror to the declaration of the result Unless a poll 15 so
demanded and the demand 1s not withdrawn, a declaration by the chaiman that a
resolution has, on a show of hands or count of votes recewved as electronic records,
been carred or carried unammously or by a particular majonity or not carred by 2
particular majority or Jost shall be final and conclusive, and an entry to that effect in
the minute book of the Company shall be conclusive evidence of the fact without
proof of the number or proportion of votes recorded for or against such resolution

203 If a poll is duly demanded, the result of the poll shall be decmed to be the
resolution of the meeting at which the poll 1s demanded

20 4 A poll demanded on the election of a chairman, or on a question of adjournment,
shall be taken forthwith A poll demanded on any other question shall be taken mn
such manner and esther forthwith or at such tume (being not later than three (3)
months after the date of the demand) and place as the chamrman shall direct It shall
not be necessary (unless the charrman otherwise directs) for notice to be given ofa
poll.

205 The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll has been
demanded and 1t may be withdrawn at any tume before the close of the meeting or
the taking of the poll, whichever 1s the earher

20 6 On a poll, votes may be cast erther personally or by proxy

20 7 A person entitled to more than one vote on 2 poll need not use all his votes or cast
all the votes he uses mn the same way

20 8 In the case of an equality of votes at a general meetng, whether on 2 show of hands
or count of votes recewved as electronc records or on a poll, the chairman of such
meeting shall not be entitled to a second or casting vote and the resolution shall fail

20 9 In the case of jomnt holders of a share, the vote of the senior who tenders a vote,
whether 1n person or by proxy, shall be accepted to the exclusion of the votes of
the other jomt holders, and for this purpose semonty shall be determuned by the
order m which the names stand m the Regster 1n respect of the jomnt holding.

20.10 A Shareholder who 1s a patient for any purpose of any statute or applicable law
relating to mental health or m respect of whom an order has been made by any
Court having junsdiction for the protection or management of the affairs of persons
incapable of managing their own affaus may vote, whether on a show of hands or
on a poll, by his recewver, committee, aurator bons or other person in the nature of a
receiver, committee or curator boms appomnted by such Court and such recewver,
committee, curator boms or other person may vote on a poll by proxy, and may
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otherwise act and be treated as such Shareholder for the purpose of general
meetings

20.11 No Shareholder shall, unless the Board otherwise determunes, be entitled to

vote at any general meeting unless all calls or other sums presently payable by hum
m respect of shares m the Company have been paid

20.12 If

20.12 1any objection shall be raised to the qualification of any voter, or,

20 12 2any votes have been counted which ought not to have been counted or
which mught have been rejected, or,

20 12 3any votes are not counted which ought to have been counted,

the objection or error shall not vitiate the decision of the meeting or adjourned
meeting on any resolution unless the same 13 raised or pomnted out at the
meeting or, as the case may be, the adjourned mecting at which the vote
objected to 1s given or tendered or at which the error occurs Any objection
or error shall be referred to the chaiman of the meeting and shall only vitiate
the decision of the meeting on any resolution if the charrman decides that the
same may have affected the decision of the meetng. The decision of the
chairman on such matters shall be final and conclusive.

21 Proxes and Corporate Representatives

21 1 The mstrument appomting a proxy or corporate representative shall be 10 writing

executed by the appointor or hs attorney authonsed by him m wrnting or, if the
appomtor 1s a corporation, either under 1ts seal or executed by an officer, attorney
or other petson authorsed to sign the same

212 Any Shareholder may appomnt a proxy or (if a corporation) representative for a

b
at
!

BL1OEX

specific general meeting, and adjournments thereof, or may appownt 2 standing
proxy or (if a corporation) representative, by serving on the Company at the
Regustered Office, or at such place or places as the Board may otherwise specify for
the purpose, a proxy or (if a corporation} an authorisation Any standing proxy or
authorsation shall be valid for all general meetings and adjournments thereof or
resolutions 1n wnting, as the case may be, until notice of revocation 1s recerved at
the Regstered Office or at such place or places as the Board may otherwise specify
for the purpose Where a standing proxy or authorsation exists, its operation shail
be deemed to have been suspended at any general meeting or adjournment thereof
at which the Shareholder 1s present or m respect to which the Sharcholder has
specially appointed a proxy or representaive The Board may from tume to time
require such evidence as 1t shall deem necessary as to the due execunion and
contimung vahdity of any standing proxy or authornsation and the operation of any
such standing proxy or authonsation shall be deemed to be suspended until such
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213

214

215

216

time as the Board deterrmnes that 1t has received the requested evidence or other
evidence satisfactory to 1t

Notwithstanding Bye-law 21 2, a Shareholder may appomnt a proxy which shall be
irrevocable 1n accordance with its terms and the holder thereof shall be the only
person entitled to vote the relevant shares at any meeting of the shareholders at which
such holder 1s present Notice of the appointment of any such proxy shall be given
to the Company at its Registered Office, and shall include the name, address,
telephone number and electromc mail address of the proxy holder The Company
shall give to the proxy holder notice of all meeungs of Shareholders of the Company
and shall be obhged to recognise the holder of such proxy untl such time as the
holder notfies the Company mn wnting that the proxy 1s no longer mn force

Subject to Bye-Law 21 2 and 21 3, the mstrument appointing a proxy Or corporate
representative together with such other evidence as to 1ts due execution as the Board
may from time to time require, shall be delivered at the Registered Office (or at such
place as may be specified m the notice convemng the meeting or mn any notce of any
adjournment or, 1n etther case or the case of a resolution 1 wnting, 1 any document
sent therewith) prior to the holding of the relevant meeting or adjourned meetng at
which the person named mn the mstrument proposes to vote or, i the case of a poll
taken subsequently to the date of 2 meeting or adjourned meeting, before the time
apponted for the taking of the poll, or, mn the case of a resolution 1n writing, pnor to
the effective date of the resolunon m writing and 1 default the mstrument of proxy
or authonsation shall not be treated as valid

Subject to Bye-Law 212 and 21 3, the decision of the chaurman of any general
meeting as to the validity of any appomntments of a proxy shall be final.

Instruments of proxy or authonsation shall be 1n any common form or 1 such other
form as the Board may approve and the Board may, 1f 1t thinks fit, send out with the
notice of any meeting or any resolution 1 writing forms of instruments of proxy or
authonsation for use at that meeting ot in connection with that resolution in writing
The mnstrument of proxy shall be deemed to confer authonty to demand or jom n
demanding a poll, to speak at the meeung and to vote on any amendment of a
resolution 1n wnting or amendment of a resolution put to the meeting for which 1t 1s
given as the proxy thinks fit The mstrument of proxy or authorisation shall, unless
the contrary 1s stated theremn, be valid as well for any adjournment of the meeting as
for the meeting to which 1t relates

217 A vote gtven m accordance with the terms of an instrument of proxy or authonsation
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shall be valid notwithstanding the previous death or unsoundness of mund of the
prncipal, or revocation of the mstrument of proxy or of the corporate authonty,
provided that no mtimation m wnting of such death, unsoundness of mind or
revocation shall have been received by the Company at the Regstered Office (or
such other place as may be specified for the delivery of mnstruments of proxy or
authorisation m the nonce convening the meeting or other documents sent
therewith) at least one hour before the commencement of the meeting or adjourned
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meeting, or the taking of the poll, or the day before the effective date of any
resolution in writing at which the instrument of proxy or authonsanon 1s used

21 8 Subject to the Companies Acts, the Board may at 1ts discrenon waive any of the
provisions of these Bye-Laws related to proxies or authorsations and, n particular,
may accept such verbal or other assurances as 1t thinks fit as to the right of any person
to attend, speak and vote on behalf of any Shareholder at general meetings or to sign
resolutions i writing

BOARD OF DIRECTORS
22 Appointment and Removal of Directors

92 1 The number of Directors shall be not less than two (2) and not more than six of
such numbers i excess thereof as the Company by Resoluon may from fime to
time determine and, subject to the Companies Acts and these Bye-Laws, the
Directors shall be elected or appomted by the Company by Resolutton and shall
serve for such term as the Company by Resolunon may determine, or mn the
absence of such determunation, until the termination of the next Annual General
Meeung following their appointment. Al Directors, upon election or appointment
(except upon re-election at an Annual General Meeting), must provide wrnitten
acceptance of their appointment, m such form as the Board may think fi¢, by notice
in writing to the Regstered Office within thuety (30) days of their appointment.

22 2 The Company may by Resolution increase the maximum number of Directors
Any one or more vacancies 1 the Board not filled by the Shareholders at any
general meenng of the Sharcholders shall be deemed casual vacancies for the
purposes of these Bye-Laws Wathout prejudice to the power of the Company by
Reesolution n pursuance of any of the provisions of these Bye-Laws to appomt any
person to be a Director, the Board, so long as a quorum of Directors remams in
office, shall have power at any fime and from time 1o tme to appoint any individual
to be a Director so as to fill a casual vacancy

22 3 The Company may n a Special General Meetng called for that purpose remove a
Director, provided nounce of any such meeting shall be served upon the Director
concerned not less than fourteen (14) days before the meeting and he shall be enatled
to be heard at that meeting Any vacancy created by the removal of a Director at a
Special General Meeting may be filled at the meeting by the election of another
Director 1n hus place or, n the absence of any such election, by the Board

23 Resignauon and Disquabfication of Directors

The office of a Director shall be vacated upon the happenng of any of the following
events

23 1 1f he resigns hus office by notice 1 writing delivered to the Regstered Office or
tendered at a meeting of the Board,
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232

233

234

235

if he becomes of unsound mund or a patient for any purpose of any statute or
apphicable law relating to mental health and the Board resolves that his office 1s

vacated,

if he becomes bankrupt under the Jaws of any country or compounds with his
creditors,

if he 15 prohibited by law from being a Director, or

if he ceases to be a Director by virtue of the Companies Acts or 15 removed from
office pursuant to these Bye-Laws

24 Alternate Directors

241

242

243

A Director may appomt and remove his own Altemate Director  Any appomtment
or removal of an Alternate Director by a Director shall be effected by delwvery ofa
written notice of appointment or removal to the Secretary at the Regstered Office,
signed by such Director, and such notice shail be effectve immediately upon recept
or on any later date specified m that notice. Any Alternate Director may be
removed by resolution of the Board Subject as aforesad, the office of Alternate
Director shall continue until the next annual election of Directors or, if earhier, the
date on which the relevant Director ceases to be a Director  An Alternate Director
may also be a Director 1n lus own night and may act as alternate to more than one
Director

An Alternate Director shall be entitled to recewe notices of all meetngs of
Directors, to attend, be counted 1n the quorum and vote at any such meeting at
which any Director to whom he 15 alternate 1s not personally present, and generally
to perform all the functions of any Director to whom he s alternate 1 hus absence

Every person acting as an Alternate Director shall {except as regards powen to
appomnt an alternate and remuneration) be subject in all respects to the provisions of
these Bye-Laws relating to Directors and shall alone be responsible to the Company
for tus acts and defaults and shall not be deemed to be the agent of or for any
Director for whom he 1s alternate  An Alternate Director may be paid expenses and
shall be entitled to be mmdemmfied by the Company to the same extent mutatis
mutandis as 1f he were a Director Every person acting as an Alternate Director shall
have one vote for each Director for whom he acts as alternate (in addition to his
own vote if he 15 also a Director) The signature of an Alternate Director to any
resolution m wnting of the Board or a commuttee of the Board shall, unless the
terms of his appomtment provides to the contrary, be as effective as the signature of
the Director or Directors to whom he 1s alternate

25 Directors’ Fees and Additional Remuneration and Expenses

The amount, if any, of Directors' fees shall from time to time be determuned by the
Company by Resolutton or i the absence of such a determimnation, by the Board
Unless otherwise determined to the contrary, such fees shall be deemed to accrue from
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day to day Each Director may be pard his reasonable travel, hotel and madental
expenses mn attending and returming from meetings of the Board or commmttees
constituted pursuant to these Bye-Laws or general meetngs and shall be paid all
expenses properly and reasonably mcurred by hum m the conduct of the Company's
business or m the discharge of his duties as a Director. Any Director who, by request,
goes or resides abroad for any purposes of the Company or who performs services
which m the opmion of the Board go beyond the ordinary duties of a Director may be
paid such extra remuneration {whether by way of salary, commussion, participation m
profits or otherwise) as the Board may determine, and such extra remuneration shall be
1 addition to any remuneration provided for by or pursuant to any other Bye-Law.

26 Dhrectors’ Interests

26

1 A Director may hold any other office or place of profit with the Company (except
that of Auditor) m conyunction with his office of Director for such period and upon
such terms as the Board may determuine, and may be pad such extra remuneration
therefor (whether by way of salary, commussion, participation 1n profits or
otherwise) as the Board may determine, and such extra remuneration shall be m
addition to any remuneration provided for by or pursuant to any other Bye-Law

262 A Director may act by himself or his firm n a professional capacity for the

26

Company (otherwise than as Auditor) and he or his firm shall be entuled to
remuneration for professional services as 1f he were not a Director

3 Subject to the provisions of the Compames Acts, a Director may notwithstandmg
his office be a party to, or otherwise interested in, any iransaction or arrangetnent
with the Company or in which the Company 1s otherwise interested; and be a
director or other officer of, or employed by, or a party to any transaction Or
arrangement with, or otherwise interested in, any body corporate promoted by the
Company or i which the Company 1s mterested  The Board may also cause the
voting power conferred by the shares m any other company held or owned by the
Company to be exercised in such manner 1n all respects as 1t thinks fit, including the
exercise thereof m favour of any resolution appointing the Directors or any of them
to be directors or officers of such other company, or voting or providing for the
payment of remuneration to the directors or officers of siuch other company

26.4 So long as, where 1t 15 necessary, he declares the nature of his mnterest at the first

26
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opportunty at a meeting of the Board or by writing to the Directors as required by
the Companes Acts, 2 Director shall not by reason of bus office be accountable to
the Company for any benefit which he derives from any office or employment to
which these Bye-Laws allow hum to be appomited or from any transaction or
arrangement i which these Bye-Laws allow him to be interested, and no such
transaction or arrangement shall be hable to be avoided on the ground of any
interest or benefit

5 Subject to the Companies Acts and any further diclosure required thereby, a
general notice to the Directors by a Director or Officer declanng that he 15 a
director or officer or has an interest 10 a person and 1 to be regarded as interested m
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any transaction or arrangement made with that person, shall be a sufficient
declaration of interest 1n relation to any transaction or arrangement so made

POWERS AND DUTIES OF THE BOARD

27 Powers and Duties of the Board

27 1 Subject to the provisions of the Compames Acts, these Bye-Laws and to any

directions given by the Company by Resolunon, the Board shall manage the
business of the Company and may pay all expenses incurred 1 promoting and
incorporating the Company and may exercise all the powers of the Company No
alteration of these Bye-Laws and no such direction shall mvahdate any prior act of
the Board which would have been vahd if that alteration had not been made or that
direction had not been gtven ‘The powers given by this Bye-Law shall not be
limited by any special power given to the Board by these Bye-Laws and a meeting
of the Board at which a quorum is present shall be competent to exercise all the

powers, authonties and discretions for the time bemg vested 1n or exercisable by the
Board

27 2 The Board may exercise all the powers of the Company except those powers that

are requured by the Companies Acts or these Bye-Laws to be exercised by the
Shareholders

27 3 All cheques, promussory notes, drafts, bills of exchange and other instruments,

whether negotiable or transferable or not, and all recerpts for money pad to the
Company shall be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Board shall from tune to ame by resolution
determune

27 4 The Board on behalf of the Company may provide benefits, whether by the

payment of gratuities or pensions or otherwise, for any person including any
Director or former Director who has held any executive office or employment with
the Company or with any body corporate which 15 or has been a subsidiary or
affiliate of the Company or a predecessor 1n the business of the Company or of any
such subsidiary or affiliate, and to any member of his family or any person who 15 or
was dependent on lum, and may contribute to any fund and pay premuums for the
purchase or provision of any such gratuity, pension or other benefit, or for the
msurance of any such person.

27 5 The Board may from time to time appoint one or more of its body to be a
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managing director, jomnt managing director or an assistant managing director or to
hold any other employment or executive office with the Company for such penod
and upon such terms as the Board may deternune and may revoke or terminate any
such appomtments Any such revocation or termunation as aforesaid shall be
without prejudice to any claim for damages that such Director may have agamnst the
Company or the Company may have agamnst such Director for any breach of any
contract of service between him and the Company which may be involved m such
revocation or termination Any person so appointed shall recewve such remuneration
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(1f any) (whether by way of salary, commussion, participation in profits or otherwise)
as the Board may determine, and either in addition to or 1n heu of hus remuneration
as a Director.

28 Delegation of the Board’s Powers

281

282

28 3

The Board may by power of attorney appomt any company, firm or person Or any
fluctuating body of persons, whether normunated directly or indirectly by the Board,
to be the attorney or attorneys of the Company for such purposes and with such
powers, authonties and discretions (not exceeding those vested 1n or exercisable by
the Board under these Bye-Laws) and for such period and subject to such
conditions as 1t may think fit, and any such power of attoney may contamn such
provisions for the protection and convenience of persons dealing with any such
attorney and of such attorney as the Board may think fit, and may also authonse any
such attorney to sub-delegate all or any of the powers, authonties and discretions
vested m him. Such attoney may, if so authomsed by the power of attorney,
execute any deed, instrument or other document on behalf of the Company

The Board may entrust to and confer upon any Director, Officer or, without
prejudice to the provisions of Bye-Law 28 3, other person any of the powers,
authorities and discretions exercisable by 1t upon such terms and condihons with
such restrictions as 1t thinks fit, and either collaterally with, or to the exclusion of,
1ts own powers, authonties and discretions, and may from tume to time revoke or
vary all or any of such powers, authonties and discretions, but no person dealhng n
good farth and without notice of such revocation or vartation shall be affected
thereby.

The Board may delegate any of 1ts powers, authonties and discretions to
commuttees, consisting of such person or persons (whether 2 member or members of
its body or not) as it thinks it Any commuttee so formed shall, in the exercise of
the powers, authonttes and discretions so delegated, and m conducting its
proceedings conform to any regulations which may be mmposed upon 1t by the
Board If no regulations are imposed by the Board the proceedings of a commuttee
with two (2) or more members shall be, as far as 15 practicable, governed by the
Bye-Laws regulating the proceedings of the Board

29 Proceedings of the Board

291

29.2
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The Board may meet for the despatch of business, adjourn and otherwise regulate
1ts meetings as 1t thinks fit Questions ansing at any meeting shall be determined by
a majonty of votes In the case of an equality of votes, the motion shall be deemed
to have been lost A Director may, and the Secretary on the requsition of a
Director shall, at any time summon a meeting of the Board

Notice of 2 meeting of the Board may be given to a Director by word of mouth or
1n any manner permutted by these Bye-Laws A Director may retrospectively waive
the requirement for notice of any meeting by consenting in wnting to the business
conducted at the meeting
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29 3 The quorum necessary for the transaction of the business of the Board may be fixed
by the Board and, unless so fixed at any other number, shall be two (2} individuals
Any Director who ceases to be a Director at a meeting of the Board may continue
to be present and to act as a Director and be counted m the quorum until the
termmnation of the meeting 1f no other Director objects and 1f otherwise a quorum
of Directors would not be present

29.4 A Director who to his knowledge 1s in any way, whether directly or indirectly,
interested in a contract or proposed contract, transaction or arrangement with the
Company and has comphed with the provisions of the Companies Acts and these
Bye-Laws with regard to disclosure of his mterest shall be entitled to vote n respect
of any contract, transaction or arrangement 1 which he 15 so mterested and 1f he
shall do so tis vote shall be counted, and he shall be taken mto account in
ascertaining whether a quorum 1s present

29 5 The Resident Representative shall, upon delvering written notice of an address for
the purposes of receipt of notice to the Registered Office, be enntled to receive

notice of, attend and be heard at, and to receive munutes of all meetings of the
Board

29 6 So long as a quorum of Directors remains n office, the contimung Directors may
act notwithstanding any vacancy i the Board but, if no such quorum remans, the
continuing Directors or a sole continumng Director may act only for the purpose of
calling a general meeting

29 7 The Board may choose one of their number to preside as chawrman at every
meeting of the Board If there 15 no such chairman, or if at any meetng the
chatrman 15 not present within five (5) minutes after the ime appomted for holding
the meetung, or 1s not willing to act as chairman, the Directors present may choose
one of theirr number to be chairman of the meenng

29 8 The meetings and proceedings of any commuttee consisting of two (2) or more
members shall be governed by the provisions coutamned in these Bye-Laws for
regulating the meetings and proceedngs of the Board so far as the same are
applicable and are not superseded by any regulauons imposed by the Board

299 A resolunon in wnung signed by all the Directors for the time bemng enntled to
receive notice of a meeting of the Board (or by an Alternate Director, as provided
for in these Bye-Laws) or by all the members of a commuttee for the tume bemng
shall be as vahd and effectual as a resolution passed at 2 meeting of the Board or, as
the case may be, of such commuttee duly called and constituted ~ Such resolution
may be contained 1n one document or in several documents m the like form each
signed by one or more of the Directors or members of the commuttee concerned

29.10 A meeting of the Board or a commuttee appomted by the Board may be held
by means of such telephone, electronic or other communcation facihties (including,
without hrmiting the generahty of the foregong, by telephone or by wideo
conferencing) as permut all persons participating in the meeung to communicate
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with each other sumultaneously and instantaneously and participation mn such a
meeting shall constitute presence m person at such meeting Such a meeting shall
be deemed to take place where the largest group of those Dixectors parncipating n
the meeting 1s physically assembled, or, if there 13 no such group, where the
chairman of the meeting then s.

29 11 All acts done by the Board or by any commuttee or by any person acting as a

Director or member of a commuttee or any person duly authonsed by the Board or
any commutice shall, notwithstanding that 1t 15 afterwards dscovered that there was
some defect in the appomtment of any member of the Board or such commutiee or
person acung as aforesaid or that they or any of them were disqualified or had
vacated their office, be as valhd as 1f every such person had been duly appouted and
was qualified and had continued to be a Durector, member of such commuttee or
person so authorsed.

OFFICERS

30 Officers

30.1 The Officers of the Company, who may or may not be Directors, may be

appomted by the Board at any tme Any person appomted pursuant to this Bye-
Law shall hold office for such pertod and upon such terms as the Board may
determune and the Board may revoke or terminate any such appomtment Any
such revocation or termunation shall be without prejudice to any claim for damages
that such Officer may have aganst the Company or the Company may have agamst
such Officer for any breach of any contract of service between him and the
Company which may be mvolved in such revocation or termunation Save as
provided n the Compames Acts or these Bye-Laws, the powers and duties of the
Officers of the Company shall be such (if any) as are determuned from tume to tune
by the Board

30.2 The provisions of these Bye-Laws as to resignation and disquahfication of Directors

shall mutatis mutandis apply to the resignation and disqualification of Officers

MINUTES

31 Minutes

31 1 The Board shall cause mmutes to be made and books kept for the purpose of
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recording
31.1 1 all appomntments of Officers made by the Board,

31 1.2 the names of the Directors and other persons (if any) present at each
meeting of the Board and of any commuttee, and

3113 all proceedings at meetings of the Company, of the holders of any class
of shares m the Company, of the Board and of commttees appointed
by the Board or the Shareholders
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31 2 Shareholders shall only be enttled to see the Register of Directors and Officers, the
Regster, the financial mformation provided for in Bye-Law 38 3 and the munutes
of meetings of the Shareholders of the Company.

SECRETARY AND RESIDENT REPRESENTATIVE
32 Secretary and Restdent Representative

321 The Secretary (including one or more deputy or assistant secretanies) and, if
required, the Resident Representanve, shall be appointed by the Board at such
remuneration {if any} and upon such terms as 1t may think fit and any Secretary and
Resident Representative so appomted may be removed by the Board The duties
of the Secretary and the duties of the Resident Representative shall be those
prescribed by the Companues Acts together with such other duties as shall from tume
to time be prescribed by the Board

32.2 A provision of the Compames Acts or these Bye-Laws requmnng or authorising a
thing to be done by or to a Director and the Secretary shall not be satisfied by s
being done by or to the same person actng both as Director and as, or 1n the place
of, the Secretary

THE SEAL

33 The Seal

33 1 The Board may authonse the production of a common seal of the Company and
one or more duplicate common seals of the Company, which shall consist of a
arcular device with the name of the Company around the outer margin thereof and
the country and year of registration i Bermuda across the centre thereof

332 Any document required to be under seal or executed as a deed on behalf of the
Company may be

3321 executed under the Seal in accordance with these Bye-Laws, or

3322 signed or executed by any person authomsed by the Board for that
purpose, without the use of the Seal

33 3 The Board shall provide for the custody of every Seal A Seal shall only be used by
authonty of the Board or of a commttee constituted by the Board. Subject to these
Bye-Laws, any mstrument to which a Seal 15 affixed shall be attested by the
signature of

33.3.1 a Director; or
33.3.2 the Secretary, or

33.3.3 any one person authorised by the Board for that purpose
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DIVIDENDS AND OTHER PAYMENTS
34 Dividends and Other Payments

341 The Board may from tume to time declare dividends or distmbutions out of
contributed surplus to be pad to the Shareholders according to thewr rights and
interests, including such interun dividends as appear to the Board to be justfied by
the position of the Company The Board, 1n 1ts discretion, may determine that any
dividend shall be paid m cash or shall be satisfied, subject to Bye-Law 36, 1n paymng
up m full shares in the Company to be issued to the Shareholders credited as fully
paid or partly paid or partly n one way and partly the other The Board may also
pay any fixed cash dividend which is payable on any shares of the Company half
yearly or on such other dates, whenever the posiion of the Company, m the
opinion of the Board, justifies such payment.

34 2 Except mnsofar as the rights attaching tcj), or the terms of ssue of, any share otherwise
provide

3421 all dividends or distnibutions out of contributed surplus may be declared
and paid according to the amounts paid up on the shares in respect of
which the dividend or distnbution 1s patd, and an amount paid up on a
share 1 advance of calls may be treated for the purpose of this Bye-
Law as paid-up on the share,

3422 dividends or distmbutions out of contnbuted surplus may be
apportioned and paid pro rata according to the amounts pard-up on the
shares dunng any portion or portions of the period in respect of which
the dividend or distribution 1s paid

34 3 The Board may deduct from any dividend, distmbution or other monies payable to
a Shareholder by the Company on or n respect of any shares all sums of money (if
any) presently payable by him to the Company on account of calls or otherwise
respect of shares of the Company

34 4 No dividend, distribution or other momes payable by the Company on or n
respect of any share shall bear interest against the Company

345 Any dividend, distnbution or interest, or part thereof payable i cash, or any other
sum payable n cash to the holder of shares may be pad by cheque or warrant sent
through the post or by courter addressed to the holder at his address n the Register
or, i the case of jomnt holders, addressed to the holder whose name stands first 1n
the Regster m respect of the shares at his registered address as appeanng the
Regster or addressed to such person at such address as the holder or jomt holders
may i writtng direct Every such cheque or warrant shall, unless the holder or
jomnt holders otherwise direct, be made payable to the order of the holder or, i the
case of jomt holders, to the order of the holder whose name stands first in the
Regster 1n respect of such shares, and shall be sent at his or their risk and payment
of the cheque or warrant by the bank on whnch 1t 15 drawn shall constitute a good
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discharge to the Company. Any one of two (2) or more jomnt holders may give
effectual receipts for any dividends, distibutions or other momes payable or
property distributable 1 respect of the shares held by such jomt holders

34 6 Any dividend or distnbution out of contributed surplus unclatmed for a pentod of

347

stx (6) years from the date of declaration of such dividend or distribution shall be
forfeited and shall revert to the Company and the payment by the Board of any
unclaimed dividend, distnbution, interest or other sum payable on or 1n respect of
the share into a separate account shall not constitute the Company a trustee in
respect thereof.

The Board may also, in addition to 1ts other powers, direct payment or satisfaction of
any dividend or distnbution out of contnbuted surplus wholly or in part by the
dsstribution of specific assets, and 1n particular of paid-up shares or debentures of any
other company, and where any difficulty arses in regard to such distnbution or
dividend, the Board may settle it as 1t thimks expedient, and 1n particular, may
authonse any pemon to sell and transfer any fracuons or may ignore fractions
altogether, and may fix the value for distribunion or dividend purposes of any such
specific assets and may determune that cash payments shall be made to any
Shareholders upon the footng of the values so fixed i order to secure equahty of
distibution and may vest any such specific assets 1 frustees as may seem expedient to
the Board, provided that such dividend or distribution may not be sausfied by the
distbution of any partly paid shares or debentures of any company without the
sanction of a Resolution

35 Reserves

“The Board may, before declanng any dividend or distnbuion out of contributed
surplus, set aside such sums as it thinks proper as reserves which shall, at the discretion
of the Board, be applcable for any purpose of the Company and pending such
apphication may, also at such discretion, either be employed 1 the business of the
Company or be invested mn such mnvestments as the Board may from time to time
think fit The Board may also without placing the same to reserve carry forward any
sums which 1t may thunk 1t prudent not to distribute

CAPITALISATION OF PROFITS

36 Capitalisation of Profits

361
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The Board may from time to time resolve to capitalise all or any part of any amount
for the time being standing to the credit of any reserve or fund which 1s available
for distribution or to the credit of any share prermum account and accordingly that
such amount be set free for distribution amongst the Shareholders or any class of
Shareholders who would be entiled thereto if distributed by way of dividend and mn
the same proportions, on the footing that the same be not pad 1n cash but be
applhed either 1n or towards paymg up amounts for the ime being unpaid on any
shares in the Company held by such Shareholders respectively or i payment up in
full of umssued shares, debentures or other obhgations of the Company, to be
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allotted and distributed credited as fully paid amongst such Shareholders, or partly in
one way and partly 1n the other, provided that for the purpose of this Bye-Law, a
share premmum account may be applied only  paying up of umssued shares to be
issued to such Shareholders credited as fully pad

36 2 Where any difficulty anses m regard to any distribution under this Bye-Law, the
Board may settle the same as 1t thinks expedient and, m particular, may authorise
any person to sell and transfer any fractions or may resolve that the distmbution
should be as nearly as may be practicable mn the correct proportion but not exactly
so or may ignore frachions altogether, and may determine that cash payments should
be made to any Shareholders in order to adjust the nghts of all parties, as may seem
expedient to the Board The Board may appomt any person to sign on behalf of
the persons entitled to partictpate in the distrbution any contract necessary oI
destrable for gwng effect thereto and such appomtment shall be effecuve and
binding upon the Shareholders

RECORD DATES

37 Record Dates

Notwithstanding any other provisions of these Bye-Laws, the Company may by
Resolution or the Board may fix any date as the record date for any dividend,
distmbution, allotment or ssue and for the purpose of idennfying the persons entitded

to receive notices of any general meeting and to vote at any general meeting. Any

such record date may be on or at any ume before or after any date on which such "
dividend, distmbution, allotment or wsue 15 declared, paid or made or such notice 1s |
despatched

ACCOUNTING RECORDS
38 Accounting Records

38 1 The Board shall cause to be kept accounting records sufficient to give a true and fair |
view of the state of the Company's affairs and to show and explamn its transactions, f
in accordance with the Compames Acts

38.2 The records of account shall be kept at the Regstered Office or at such other place
or places as the Board thinks fit, and shall at all times be open to wnspection by the
Directors, PROVIDED that 1f the records of account are kept at some place outside
Bermuda, there shall be kept at an office of the Company in Bermuda such records
as will enable the Directors to ascertam with reasonable accuracy the financial
posiion of the Company at the end of each three (3) month peniod No
Shareholder (other than an Officer of the Company) shall have any right to nspect
any accounting record or book or document of the Company except as conferred
by law or authorised by the Board or by Resolution

38 3 A copy of every balance sheet and statement of income and expenditure, including

every document required by law to be annexed thereto, which 15 to be lad before
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the Company 1n general meeting, together with a copy of the Auditors' report, shall
be sent to each person entitled thereto m accordance with the requirements of the
Cotmpantes Acts

AUDIT

39 Audnt

Save and to the extent that an audit 15 wawed 1 the manner permutted by the
Companies Acts, Auditors shall be appowmted and their duties regulated in accordance
with the Companies Acts, any other apphcable law and such requirements not
mconsistent with the Companies Acts as the Board may from time to time determine

| SERVICE OF NOTICES AND OTHER DOCUMENTS
40 Service of Notices and Other Documents

40 1 Any notice ot other document (ncluding but not hruted to a share certificate, any
notice of a general meeting of the Company, any instrument of proxy and any
document to be sent in accordance with Bye-Law 38 3) may be sent to, served on
or delivered to any Shareholder by the Company

40.1 1 personally,

40 12 by sending 1t through the post (by airmail where applicable) in a pre-
paid letter addressed to such Sharcholder at his address as appearing n
the Regster;

40 1.3 by sending it by courter to or leaving 1t at the Shareholder’s address
appeanng m the Regster,

40 1.4 where applicable, by sending 1t by email or facsimile or other mode of
representing or reproducmg words 1n a legible and non-transitory form
or by sending an electronic record of 1t by electronic means, in each
case to an address or number supplied by such Sharcholder for the
purposes of communication 1n such manner, or

4015 by pubhcation of an electronic record of it on a website and
notification of such publication (which shall include the address of the
website, the place on the website where the document may be found,
and how the document may be accessed on the website) by any of the
methods set out mn paragraphs 4011, 40.12, 4013 or 40 1 4 of thus
Bye-Law, in accordance with the Companies Acts

In the case of jomt holders of a share, service or delwery of any notice or other
document on or to one of the jount holders shall for all purposes be deemed as
sufficient service on or delivery to all the joint holders
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40 2 Any notice or other document shall be deemed to have been served on or delivered
to any Shareholder by the Company

40 2 1 if sent by personal delivery, at the time of dehwery,
40.2 2 1f sent by post, forty-eight (48) hours after 1t was put 1n the post,
40 2 3 1f sent by courter or facsimile, twenty-four (24) hours after sending,

40 2 4 1f sent by email or other mode of representing or reproducing words m
a legible and non-transtory form or as an electronic record by
electronic means, twelve (12) hours after sending, or

40 2 5 1f pubhshed as an electronic record on a website, at the time that the
notfication of such publication shall be deemed to have been delivered
to such Shareholder,

and m proving such service or delvery, 1t shall be sufficzent to prove that the notice or
document was properly addressed and stamped and put 1n the post, published on a
website 1n accordance with the Compantes Acts and the provisions of these Bye-Laws,
or sent by courler, facsimle, email or as an electronic record by electronic means, as
the case may be, 1n accordance with these Bye-Laws

Each Shareholder and cach person becoming a Shareholder subsequent to the
adoption of these Bye-laws, by virtue of 1ts holding or its acquisition and continued
holding of a share, as apphcable, shall be deemed to have acknowledged and agreed
that any notice or other document {excluding a share certificate) may be provided by
the Company by way of accessing them on a website instead of beng provided by
other means.

40 3 Any notice or other document delivered, sent or given to a Shareholder 1n any
manner pernutted by these Bye-Laws shall, notwithstanding that such Shareholder 1s
then dead or bankrupt or that any other event has occurred, and whether or not the
Company has notice of the death or bankruptcy or other event, be deemed to have
been duly served or dehvered in respect of any share regutered 1n the name of such
Shareholder as sole or jomt holder unless his name shall, at the time of the service or
delivery of the notice or document, have been removed from the Register as the
holder of the share, and such service or delivery shall for all purposes be deemed as
sufficient service or delvery of such nonce or document on all persons interested
(whether jomtly with or as claimung through or under him) 1n the share

40 4 Save as otherwise provided, the provisions of these Bye~Laws as to service of notices
and other documents on Shareholders shall mutatis mutandis apply to service or
delivery of notices and other documents to the Company or any Dairector, Alternate
Director or Resident Representative pursuant to these Bye-Laws

WINDING UP

41 Winding Up
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If the Company shall be wound up, the hqudator may, with the sancton of a
Resolution of the Company and any other sanction required by the Companies Acts,
divide amongst the Shareholders mn specte or kind the whole or any part of the assets
of the Company (whether they shall consist of property of the same kind or not) and
may for such purposes set such values as he deems far upon any property to be
divided as aforesard and may determmne how such division shall be carried out as
between the Shareholders or different classes of Shareholders The hquidator may,
with the like sanction, vest the whole or any part of such assets 1 trustees upon such
trust for the benefit of the contributones as the hquidator, with the like sanction, shall
think fit, but so that no Shareholder shall be compelled to accept any shares or other
assets upon which there 1s any habihty

INDEMNITY

42 Indemmnity

42

42,

42

42

BL10EX

1 Subject to the proviso below, every Indemmfied Person shall be mdemmfied and
held harmless out of the assets of the Company agamnst all habihities, loss, damage or
expense (includng but not limited to habilities under contract, tort and statute or
any applicable foreign law or regulation and all reasonable legal and other costs
mcluding defence costs ncurred 1n defending any legal proceedings whether civil or
criminal and expenses properly payable) incurred or suffered by him by or by reason
of any act done, concerved m or omtted mn the conduct of the Company’s business
or m the discharge of his duties and the indemmty contamed mn this Bye-Law shall
extend to any Indemnified Person acting m any office or trust in the reasonable
belief that he has been appomnted or elected to such office or trust notwithstanding
any defect i such appomtment or elecnon PROVIDED ALWAYS that the
mdemnity contamed m this Bye-Law shall not extend to any matter which would
render 1t void pursuant to the Companies Acts

2 No Indemnified Person shall be lhable to the Company for the acts, defaults or
omussions of any other Indemnified Person.

3 To the extent that any Indemnified Person 1s entitled to claim an mdemnity pursuant
to these Bye-Laws 1 respect of amounts paid or discharged by hum, the relevant
indemmty shall take effect as an obligation of the Company to reimburse the person
making such payment or effecting such discharge

4 Each Shareholder and the Company agree to waive any clam or nght of action he
or it may at any tume have, whether mdividually or by or in the nght of the
Company, aganst any Indemmfied Person on account of any action taken by such
Indemnified Person or the fallure of such Indemnified Person to take any action m
the performance of his duties with or for the Company PROVIDED HOWEVER
that such waiver shall not apply to any claims or nghts of action arising out of the
fraud of such Indemnified Person or to recover any gamn, personal profit or
advantage to which such Indemmified Person 15 not legally entitled
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42 5 The Company shall advance moneys to any Indemmfied Person for the costs,
charges, and expenses incurred by the Indemnified Person i defending any civil or
crimnal proceedings aganst them, on condition and receipt of an undertaking 1n a
form satisfactory to the Company that the Indemnified Person shall repay such
portion of the advance attributable to any clam of fraud or dishonesty if such a
claim 15 proved against the Indemnified Person

42 6 The advance of moneys would notbe paid wunless the advance was duly
authonzed upona  determination  that the indemnificanon of  the
Indemnified Person was approprate because the Indemmfied Person had met
the standard of conduct which would entitle  the Indemmified Person to
indemmification and further the determination referred to above must be made by a
majonty vote of the Board at a meeting duly constituted by a quorum of
Directors not party to the proceedings 1n respect of which the mdemmfication 1s, or
would be, claimed, or, m the case such meeting cannot be constituted by lack of
disinterested quorum by an independent third party, or, alternatively, by a
majority vote of the Shareholders

AMALGAMATION
43 Amalgamation

Any resolution proposed for consideration at any general meeting to approve the
amalgamation of the Company with any other company, wherever incorporated, shall
require the approval of a simple majonty of votes cast at such meeting and the quorum
for such meeting shall be that required 1n Bye-Law 19 1 and a poll may be demanded
mn respect of such resolution 1 accordance with the provistons of Bye-Law 20 2

CONTINUATION
44 Continuation

Subject to the Compames Acts, the Board may approve the discontinuation of the
Company m Bermuda and the continuatton of the Company n a junsdiction outside
Bermuda  The Board, having resolved to approve the discontinuation of the
Company, may further resolve not to proceed with any application to discontinue the
Company m Bermuda or may vary such application as 1t sees fit

ALTERATION OF BYE-LAWS
45 Alteration of Bye-Laws

These Bye-Laws may be amended from tune to time by resolution of the Board, but
subject to approval by Resolution
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)

Company No. FC031205

UK Establishment No. BR016271

The Registrar of Companies hereby certifies that
CITY ROAD (LEXICON) LIMITED

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

Given at Companies House on 14th February 2013.
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