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In accordance with

oo
Section 1046 of th
Cf:m';:mes Ac(: 2036 & 0 S | N O 1 @
o Registration of an overseas company opening Companies House
Regulations 2009 a UK establishment
A fee 15 payable with this form N
Please see ‘How to pay' on the last page
J What this form is for x What this form 1s NOT f ‘“\\“\\\“‘
You may use this form to register a You cannot use this form
UK establishment the detals of an existing *A21582
officer or establishment 14/1 1/2013 #190
COMPANIES HOUSE
o 3/630
Part 1 Overseas company details (Name) e
m Corporate name of overseas company
Corporate name @ I?BS Firewalker Il, Ltd < Filling n this form

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 Section A3
< To register using an alternative name, go to Section A2

Please complete In typescript (10pt
or above}, or in bold black capstals

All fields are mandatory unless
specified or indicated by *

@ This must be the corporate name in
the home state or country in which
the company Is incorporated

Alternative name of overseas company *

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

Alternative name
{if applicable} ®

N/A

8 A company may register an
alternative name under which it
proposes to camry on business in the
United Kingdom under Section 1048
of the Companies Act 2006 Once
registered 1t 1s treated as being its
corporate name for the purposes of
faw v the UK

3]

Overseas company name restrictions®

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

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

(] 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response

© Overseas company name
restrictions
A list of sensitve or restricted words
or expressions that requtre consent
can be found in guidance available
on our website
www companieshouse gov uk

BIS

Department for Business
Innovation & Skills
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

s )

UK establishment
registration number

Particulars previously delivered

Have particulars about this company been previously delwered in respect of
another UK establishment ©

2+ No Go to Section B2

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

DOREEEEEE

O The particulars are legal form,
identity of register, number in
registration, director and secretaries
details, whether the company 15
a credit or financial institution,
law, governng law, accounting
requirements, abjects, share capital,
constitution, and accounts

c2 |

Credit or financial institution

Is the company a credit or financial institution?@

[] Yes
No

B Please tick one box

B

Company details

If the company Is registered In its country of incorporation, please enter the

detalls helow
r{t7eD
Legal form ® PrlvateACompany
Country of Bermuda

incorporaticn *

|

Identity of reqister
in which itis
registered @

Registratron number in
that register

lBen’nuda Regustrar of Companies

|
[ofofofecfals o 2]a

©Please state whether or not the
company is hmited Please also
include whether the company 1s
a private or public company if
applicable

@This will be the registry where the
company Is registered In 1t parent
country

B

EEA or non-EEA member state

Was the company formed outstde the EEA?

+ Yes Complete Sections B5 and B6
4+ No Go to Section Bb

5s |

Governing law and accounting requirements

Piease give the law under which the company is incorporated

Governing law®©

l The Companies Act 1981

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

+Yes Complete the detalls below
*No GotoPart3

@ This means the relevant rules or
legislation which regulates the
incorporatron of companies in that
state

CHFPOOO
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Registration of an overseas company opening a UK establishment

From

To

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

aaN
Ao

Months

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

BE

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
7] Please tick this box if you have enclosed a copy of the accounts

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

Please tick this box if no accounts have been disclosed

@ Please tick the approprate box{es)

CHFPOQO
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

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

Please tick the appropriate box(es) below
I have enclosed a certified copy of the company's constitution @
1 lenclose a certified translation, f applicable @

QA certified copy 15 defined as
a copy certified as correct and
authenticated by - the secretary or a
director of the company, permanent
representative, administrator,
adrinistrative receiver, receiver
manager, recerver and hquidator

@ A certified translation inte English
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, admimstrative
receIver, receiver manager, recever
and hquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Goto Section C3
+ 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 pnincipal place of business or registered office iIn home country
of incorporation

- Objects of the Company

- Amount of 1ssued share capital

2 Yes Go to Part 4 ‘Officers of the company’
¥ No  If any of the above details are not included in the constituttonal
documents, please enter them 1n Section C4
The information 1s not required if it 1s contained within the censtitutional
documents accompanying this registration

Information not included in the constitutional documents

Please give the address of pnnoipal place of business or registered office 1n the
country of incorporation @

Building name/number

|Cumberland House, 9th Floor

Street |1 Victoria Street
Post town lHamllton
County/Region r
Postcode F Wh—l?y_lilil_
Country lgen'nuda
| Please give the objects of the company and the amount of issued share capital
Objects of the |Hold|ng Euro Bonds of CBS UK Group (2007) Limited
company @

Amount of issued
share capital @

E0.000 00 divided into 10,000 00 ordinary shares of £1 each

O This address will appear on the
public record

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

O Please specify the amount of shares
issued and the value

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part4

Secretary

Officers of the company

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

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

For a secretary who 1s an individual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who 15 an indvidual, go to Section F1, or for a
corporate director, go to Section G1

Continuation pages

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

Secretary details®

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

Full forenamel(s) r

Former name(s)®

Surname r
|
|

@ 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 business
purposes during the peniod of

this return Married women do
not need to give former names
unless previously used for business
pUrposes

Secretary's service address®

Building name/number‘

Street

Post town

County/Region

!
|
|
|

s [T

O 5ervice address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

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

Country
Secretary’s authority
Please enter the extent of your authority as secretary Please tick one box O1f you have indicated that the extent
of your authority 1s imited, please
Extent of authority provide a brief description of the
O Lmited © limited authonty in the box below
O  Unlimited

Description of imited

authonty, If applicable

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

O Alone
C Jointly ®

If applicable, name(s) |

of person(s) with
whom you are |

acting Jointly |

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

CHFPOQO
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details®

Use this section to hst all the corporate secretaries of the company
Please complete Sections E1-E5 Please use a continuation page if necessary

Name of corporate | cog0n Corporate Services Limited

body or firm

Building namefoumber | ~ b e and House, 9th Floor

Street | 1 Victoria Street
|
Past town I Hamilton
County/Region l
Postcode WWI—TF’——’_—I——(_
Country Bermuda .

©ORegistered or principal address
This 15 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 sn 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 qive details of the register where the company file 1s kept (ncluding the
relevant state) and the registration number in that register

Where the company/ |

firm 15 registered © '

Registration number l

BEEA
A full Iist of countnes of the EEA can
be found in our guidance
www comparnteshouse gov uk

O This Is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate bedy or firm and the law by
which it s governed 1f apphicable, please also give detanls of the register in which
it1s entered {Including the state} and its registration number in that register

Legal form of the I Local company

corporate body
or firm I

Governing law I Bermuda

If applicable, where

the company/firm 15 | Bermuda Registrar of Companies

registered @ I

If applicable, the

reqistration number ' LC 17600

ONon-EEA
Where you have provided details of
the register {including state) where
the company or firm 1s reqistered,
you must also prowvide 1ts number in
that register

CHFPQOOD
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Registration of an overseas company opening a UK establishment

E Corporate secretary’s authority
Please enter the extent of your authonty as corporate secretary O If you have indicated that the extent
Please tick ane box of your authority 1s hmited, please
Fouth pravide a brief description of the
Extent of author lsmited authority in the box below
v O Limited @ Y
1f you have indicated that you are
Unlimited not authorised to act alone but only
jointly, please enter the name(s} of
Description of imited the person(s) with whom you are
authority, if applicable authonsed to act below
.1 app Are you authorised to act alone or jointly? Please tick one box
Alone
0 Jontly @

If applicable, name(s) |
of person{s) with

whom you are 1
acting jointly |

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

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Fi

Director detaills @

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) L\nthony John
Surname |Booker
Former name(s)® |
Country/State of
residence ® UK
Nationality Elsh
d [a moom
Date of birth [ 2 ‘—7— ‘_O_IT ’TEW‘?

Business occupation

{(if any) @

lFlnance Director

© Corporate details
Please use Sections G1 G5 to enter
comporate director detalls

O 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 in respect of your usual
residential address as stated in
Section F3

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

Director’s service address ©

Building name/number |Camden Wharf

Street |28 Jamestown Road
|
Post town |Camden
County/Region |London
Postcode WIWF |7|7_IB_,Y_|_
Country |UK

O 5ervice 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

CHFPOOO
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0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

m Director’s authority
Please enter the extent of your authonty as director Please tick one box ©1f you have indicated that the extent
of your authority s imuted, please
Extent of authority provide a bnef descnption of the
O Lmited © Limited authonty in the box below
Unlimited & 1f you have indicated that you are
not authorised to act alone but only
Description of limited jointly, please enter the name(s) of
authority, if applicable the person(s) with whom you are
. 1 app [ Are you authorised to act alone or jointly? Please tick one hox authonised to act below
Alone
O Jontly @
If applicable, name(s) |
of person(s) with
whom you are |
acting jointly |
CHFPQOD
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Director

0S INO1

Registration of an overseas company opening a UK establishment

Director details @

Use this section ta list all the directors of the company Please complete
Secttons F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s) Grainne

Surname |Erank|n

Former name(s) @

Country/State of

residence © UK

Mationality | Brtish
d d m m

Date of birth 'T 5 Wl 0 "4 I?I?W

Business occupation
(if any) @

International Legal Director

@ 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 (n the last 20 years
Mamed women do not need to gve
former names unless previously used
for business purposes.

O Country/State of residence
This 5 i respect of your usual
residential address as stated in
Section F3

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

Director’s service address @

Building name/number |Camden Wharf

Street |28 Jamestown Road
|
Post town F:amden
County/Region | London
Postcode WWITF,TI?ITI—
Country [UK

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 pravide your residential
address here 1t will appear on the
public record

CHFPOOO
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Registration of an overseas company opening a UK establishment

W Director’s authority
Please enter the extent of your authonty as director Please tick one box ©1f you have indicated that the extent
: of your authonty 15 imized, please
Extent of authority provide a brief description of the
O Limited @ limited authonty in the box below
Unlimited @1f yoy have indicated that you are
not authonsed to act alane but only
Descnption of himited jontly, please enter the name(s) of
authority, If applicable the person(s} with whom you are
. 1 app Are you authorised to act alone or jointly? Please tick one box authonsed to act below
Alone
O Jointly ®
if applicable, name(s) r
of person(s) with
whom you are r
acting Jointly r

CHFPGOO
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Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details ©

Use this section to hist 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

rrrrrfrfr

Country

ORegistered or principal address
This 15 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

Lacation 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 is kept (iIncluding the
relevant state} and the registration number in that register

Where the company/
firm 15 registered©®

Registration number

@EEA
A full hist of countries of the EEA can
be found in our gudance
www companieshouse gov uk

&Ths Is the register mentioned in
Article 3 of the First Company Law
Diective (68/151/EEC}

Non-EEA companies

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

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 1s
registered O

If applicable, the
registration number

|
|
|
|
|
|

ONon-EEA
Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also provide its number in
that register

CHFPOOCO
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Registration of an overseas company opening a UK establishment

E Corporate director’s authonty

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

Extent of authonty

O Limited @
O Unlimited

Description of hmited
authonty, if applicable

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

3 Alone
O Jontly @

If applicable, name(s) [

of person(s) with
whom you are ’
acting Jointly

O f you have indicated that the extent
of your authority 1s hmited, please
provide a bnef description of the
limited 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

CHFPOCO
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Registration of an overseas company opening a UK establishment

Part 5

UK establishment details

UK establishment
registration number

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company’s
constitution with matenal delivered in respect of another UK establishment?
+ No Goto Section H3

+ Yes Please enter the UK establishment number below and then go to
Section H2

BUEEEREEE

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 Goto Section H3

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

SUEEEREEE

| Sections H3 and H4 must be completed 1n all cases

UK establishment
registration number

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 @

@ In respect of this establishment Please go to Section H4

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

DUBEEEEEE

O Please tick the approprate box

CHFPOOQ0
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Registration of an overseas company opening a UK estabhshment

m Particulars of UK establishment @
l Please enter the name and address of the UK establishment @ Address
This 15 the address that will appear

Name of establlshmentl CBS Firewalker I, Ltd on the public record
Building namelnumber‘ Camden Wharf
Street | 28 Jamestown Road
Post town | Camden
County/Region | London
Postcode WIW’TI_’TIFITF
Country |

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

establishment
Date establishment  [f |4 7 1B "o M '3
Date Pl P P2fofls
Business carned on at
the UK estabhshment l Holding Euro Bonds of CBS UK Group (2007) Limited

CHFPOOO
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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 authorised to represent the
company as a permanent representative of the company in respect of the UK
establishment

B

Permanent representative’s details

Please use this section to hst all the permanent representatives of the company
Please complete Sections 11-J4

Full forename(s)

IGralnne

Surname

Brankin

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

Permanent representative’s service address @

Bullding name/number | Camden Wharf

Street I28 Jamestown Road
|
Post town } Camden
County/Region | London
Postcode WIWITTITI?ITF
Country [

O Service address
This Is the address that will appear
on the publtc 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

Permanent representative’s authority

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

Extent of authonity

O Lmited ®
Unlimited

Description of limited
authority, If apphicable

Are you autherised to act alene or jointly? Please tick one box

Alone
0O Jontly®

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

acting jointly

O 1f you have indicated that the extent
of your authority 1s imited, please
provide a brief descripuion of the
[imited authonty in the box below

@1 you have indicated that you are
not authorised to act alone but only
fotntly, please enter the name(s) of
the person(s} with whom you are
authonsed to act below

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person{s) in the UK authorised to accept service of
documents on behalf of the company 1n respect of its UK establishment?

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

(] I1f there 1s no such person, please tick this box

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

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

Full forenamel(s)

Grainne

Surname

Brankin

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 |Camden Wharf

Street |28 Jamestown Road
|
Post town |Camden
County/Region | London
Postcode WI_VT[—‘I—[_I?FW[——
Country |UK

O Service address
This 1s the address that will appear
on the pubhc recard This does not
have to be your usual residential
address Please note, a DX address
would not be acceptabte

CHFPOCO
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Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies

{ am signing this form on behalf of the company

Signature Signature
* Pl x

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

CHFPOOO
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Registration of an overseas company opening a UK establishment

B?resenter information

mmportant information

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

Contact name

Arden Dunning

Company name

CBS Qutdoor [+ ]

’ pddess 28 Jamestown Road

Pos
’ M Camden

| CountyRegon | sndon

e LI EA AR

Country

Px

lwephm

mhecklist

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

I You have included a copy of the appropriate
correspondence in regard to sensitive words, If
appropriate

O You have included certified copres and certifted
translations of the constitutional documents, if
appropriate

1J You have included a copy of the latest disclosed
accounts and certified translations, tf appropnate

O You have completed all of the company details In
Section B3.f the company has not registered an
existing establishment

O You have complete detalls 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 phystcal location
They cannot be a PO Box number {unless part
of a full service address), DX or LP {Legal Postn
Scotland) number

O You have completed details for all permanent

representatives in Part 6 and persons authorised to

accept service in Part 7

You have signed the form,

You have enclosed the correct fee

a
a

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

E How to pay

A fee of £20 is payable to Companies House In
respect of a registration of an overseas company
Make cheques or postal orders payable to
‘Companies House '’

@Nhere to send

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

England and Wales

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

Scotland

The Regsstrar of Compantes, 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 Compantes, 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, PQ Box 4082,

Cardiff, CF14 3WE

nFurther nformation

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

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

Thus form has been provided free of charge by Companies House

CHFPQOO
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CBS FIREWALKERII, LTD.

CERTIFICATE

The undersigned, as Secretary of CBS Firewalker II, Ltd., an exempted company continued into

and existing under the laws of the Islands of Bermuda ("the Company"), DOES HEREBY

CERTIFY that the paper writings attached hereto are true and cerrect copies of the documents

listed below pertaining to the Company and that such documents are in full force and effect as at the

date hereof*

--J.C'\M&LAN-—'

Certificate of Continuance effective 29 July 2011,

Memorandum of Continuance,

Bye-Laws of CBS Firewalker II, Ltd Adopted on 22 October 2013,

Register of Members,

Register of Directors and Officers;

Tax Assurance dated 31 August 2011,

A copy of an electronic application to the Bermuda Monetary Authonty (“the BMA™)
confirming there 1s no objection to the incorporation of the Company dated 7 July, 2011,
and

A copy of Consent by the BMA under the Exchange Control Act 1972 confirming the
BMA's consent for the tssue of shares in the Company dated 7 July 2011

IN WITNESS WHEREOF | have hereunto set my hand and the Common Seal of the Company

has been affixed hereto this 23 day of October, 2013

Afgeeer

for an on behalf
jces Limited

Coson Corporate S¢
Secretary




Registration No. 45623

BERMUDA

CERTIFICATE OF CONTINUANCE

I hereby in accordance with section 132C(4)(d) of the Companies Act 1981
issue this Certificate of Continuance and do certify that on the 29th day of
July 2011

CBS Firewalker I, Ltd.

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 1st day of August 2011

7
///

for Ré stF}(o‘ Lomp“ﬁ1cs*-—=




BERMUDA
THE COMPANIES ACT 1981
MEMORANDUM OF CONTINUANCE OF
COMPANY LIMITED BY SHARES
{Section 132C(2))
MEMORANDUM OF CONTINUANCE
OF
CBS Firewalker 11, Ltd.

(hereinafter referred to as the "Company")

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

The Company 1s an exempted company as defined by the Companes Act
1981,

The authorised share capital of the Company 1s GBP10,000.00 divided
mto 10,000 shares of GBP1.90 cach,

The Company, with the consent of the Minister of Finance, has power to
hold land situate i Bermuda not exceeding 1n all, inctuding the
following parcels: -

N/A

Details of Incorporation The Company was formed as a hmited habihty
company under the laws of the State of Delaware, U.S A on 30 December
2009,

Subject to any provision of law, including a provision 1n the Compantes
Act, 1981 (as amended) or any other Act, and any provisions of this
memorandum, the objects for which the Company :s incorporated are
unrestricted

The Company shall have the capacity, rights, powers and privileges of a
natural person and the additional powers set out below.

(a)  the power, pursuant to Section 42 of the Companies Act, 1981, to
issue preference shares which are hable to be redeemed at the
option of the holder,

(b)  the power, pursuant to Section 42A of the Compames Act, 1981 to
purchase tts own shares, and

{c) the power, pursuant to Section 42B of the Companies Act, 1981 to
acquire 11s own shares, to be held as treasury shares, for cash or any
other consideration
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Signed by its duly authorised person In the presence of at least one witness

attesting the signature thereof.
Ao g

Witness

Dated this |3 day of JUW 2011




Bye-laws
of

CBS Firewalker 11, Ltd.

WE HEREBY CERTIFY that the within-wntten Bye-laws are a
true copy of the bye-laws of CBS Firewalker 1I, Ltd (the
“Company”} as adopted by written resolutions of the sole member

of the Company with effect on 22 October, 2013

-

For an on behalf of
Coson orporate Services Limited
Secretary

Prepared by:
Cox Hallett Wilkinson Limited
Barristers and Attorneys
9" Floor, Cumberland House,
1 Victoria Street,
Hamilton, Bermuda
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Bye-laws
of
CBS Fircwalker 11, Litd.
INTERPRETATION
In these Bye-laws unless the context otherwise requires

“Alternate Director” means an alternate director duly appomnted 1n accordance with these
Bye-laws,

“Bermuda” means the Islands of Bermuda,

“Board” means the board of Directors (including, for the avoidance of doubt, a sole
Director) appomted or elected pursuant to these Bye-laws and acting by resolution in
accordance with the Companies Act and these Bye-laws or the Directors present at a
meeting of Directors at which there 15 a quorum,

“Bye-laws” means these bye-laws,

“Company” means the company continued in Bermuda under the name of CBS
Firewatker I1, Ltd. on the 29" day of July 2011,

“the Companies Act” means collectively The Companies Act, 1981 and any statutory
modification thereof from time to time in force 1n Bermuda,

“Director” means a director of the Company duly appointed or elected 1n accordance with
these Bye-laws and shall include an Alternate Director,

“Member” means a person registered in the Register of Members as a holder of shares in
the Company and when two or more persons are so registered as joint holders of shares,
means the person whose name stands first in the Register of Members as one of such joint
holders or all of such persons, as the context so requires,

“Officer” means any person appointed by the Board to hold an office 1n the Company,

“Register of Members”™ means the Register of Members of the Company,

“Regster of Directors” means the Register of Directors and Officers of the Company
maintained by the Company 1n accordance with Section 92A of the Compantes Act,

“Resident Representative” means any person appointed to act as resident representative
of the Company and includes any assistant or deputy resident representative,

“Seal” means the common seal (if any) of the Company and includes any duplicate seal,
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“Secretary” means the person appointed to perform the duties of the secretary of the
Company and imcludes a deputy or assistant secretary and any person appotnted by the
Board to perform any of the duties of the secretary,

“Treasury Share” means a share 1n the capital of the Company that was or 1s treated as
having been acquired and held by the Company and has been held continuously by the
Company since 1t was so acquired and has not been cancelled,

“UK Resident” means a person who 1s resident and ordinar:ly resident in the United
Kingdom for United Kingdom tax purposes, has his main or only residence in the United
Kingdom and lives and (apart from incidental duties outside the United Kingdom) works
in the United Kingdom

In these Bye-laws, where not inconsistent with the context

(a) words mmporting the singular number only include the plural number and vice
versa,

(b)  words importing the masculine gender only tnclude the femtnine and neuter
genders respectively,

(c) words tmporting persons include companies or associations or bodies of persons,
whether corporate or unincorporated,

(@ “in wntung” and “wntten” nclude typewnung, pnnung, hthography,
photography, and other modes of representing or reproducing works in visible
form,

{e) “may™ shall be construed as permissive,

N “shall” shall be construcd as imperative,

(g)  unless otherwise provided herein, words or expressions defined in the Companies
Act shall have the same meaning when used herein,

(hy  a reference 1o a statutory provision shall be deemed to include any amendment or
reenactment thereof,

(1) the word “corporation” means a corporation whether or not within the meaning ot
the Companmies Act

Headings used in these Bye-laws are for convenience only and are not to be used or relied
upon 1n the construction hereof

REGISTERED OFFICE

The registered office shall be at such place 1n Bermuda as the Directors shall from time to
time appoint
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SHARE RIGHTS

Subject to any nghts conferred by these Bye-laws on the holders of any share or class of
shares, and without prejudice to any special rights previously conferred on the holders of
any existing shares or class of shares, the Board shall have the power to 1ssue any
unissued shares tn the Company on such terms and conditions as it may determine and
any shares or class of shares may be 1ssued with such preferred, deferred, qualified or
other special rights or such restrictions, whether in regard to dividend, voting, return of
capital or otherwise

The Company shall have the power to purchase its own shares upon such terms and
condinons as may be contained herein or in the absence of any such provisions on such
terms as may be agreed upon between the Company and the prospective selling Member,

The Company shall have the power to acquire its own shares to be held as Treasury
Shares, for cash or any other consideration in accordance with the Companies Act on
such terms as the Board shall think fit All the nights attaching to a Treasury Share shall
be suspended and shall not be exercised by the Company 1n respect of any such Treasury
Share and, except where required 1n accordance with the Companies Act, all Treasury
Shares shall be excluded from the calculation of any percentage or fraction of the
Company's share capital, or shares of the Company

Subject to the Companies Act, any preference shares may be 1ssued or converted into
shares that (at a determunable date or at the option of the Company or the holder) are
liable to be redeemed on such terms and in such manner as may be determined by the
Board (before the 18sue or conversion)

MODIFICATION OF RIGHTS

Subject to the Companies Act, all or any of the special rights for the time being attached
to any class of shares (unless otherwise provided by the terms of 1ssue of the shares of
that class) may from time to time (whether or not the Company 1s being wound up) be
varied with the consent tn wrniting of the holders of not less than fifty-one (51) per cent of
the 1ssued shares of that class or with the sanction of a resolution passed at a separate
general meeting of the holders of the shares of the class To every such separate general
meeting, all the provisions of these Bye-laws relating to general meetings shall apply but
so that the necessary quorum shall be two (2) or more persons holding or representing by
proxy twenty (20} per cent of the i1ssued shares of the class, or if there 1s only one (1)
holder of shares of the relevant 1ssued class, such holder, and that any holder of shares of
the class present 1n person or by proxy may demand a poll.

The special nghts conferred upon the holders of any class of shares shall not, unless
otherwise expressly provided in the rights attaching to or the terms of 1ssue of that class,
be deemed to be altered by the creation or 1ssue of further shares ranking pari passu
therewith
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SHARES

The umssued shares of the Company shall be under the control of the Board who 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
determine.

The Board may 1n connection with the 1ssue of any shares exercise all powers of paying
commission and brokerage conferred or permitted by law and may sausfy any obligation
in respect of such payments in cash or by the allotment of fully or partly paid shares or
partly in one way and partly in the other

Except as required by law, and subject to Bye-law 10A, no person shall be recognised by
the Company as hotding any share upon trust and the Company shall not be bound by or
requred n any way to recognise (even when having notice thereof) any equitable,
contingent, future or partial interest i any share or any interest in any fractional part of a
share or (except only as otherwise provided in these Bye-laws) any other right in respect
of any share except an absolute right to the entirety thereof in the registered holder

CERTIFICATES

Every Member shall be entitled to a certificate of the Company bearing the signature (or a
facsimule thereof) of a Director or the Secretary or a person expressly authorised to sign
specifying the number and, where appropriate, the class of shares held by such Member
and whether the same are fully paid up and, if not, specifying the amount pard on such
shares The Board may by resolution determine, either generally or in a particular case,
that any or all signatures on ceruficates may be printed thereon or affixed by electronic or
mechanical means

The Company shall be under no obligation to complete and deliver a share certificate
unless specifically called upon to do so by the Member to whom the shares have been
allotted or transferred

In respect of a share or shares held jointly by several persons the Company shall not be
bound to 1ssue more than one certificate and the delivery of a certificate to one (1) of
several Joint holders shall be sufficient delivery to all

If a share ceruficate 1s worn out, defaced, lost or destroyed it may be replaced without fee
but on such terms (if any) as to evidence and indemnity and to payment of the costs and
out of pocket expenses of the Company 1n investigating such evidence and preparing such
indemnity as the Board may think fit and, if the old certificate 1s worn out or defaced, on
delivery of that certificate to the Company for cancellation

If the Bye-laws are amended 1n any way affecting anything contained n the certificates
for 1ssued shares, or 1t becomes desirable for any reason to cancel any outstanding
certificate for shares and 1ssue a new certificate therefor conforming to the rights of the
holder, the Board may order any holders of certificates for 1ssued shares to surrender and
exchange them for new certificates within a reasonable time to be fixed by the Board

6
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LIEN

The Company shall have a first and paramount hien on every share (not being a fully paid
share) for all moneys, whether presently payable or not, called or payable at a fixed time
in respect of that share and the Company shall also have a first and paramount lien on ail
shares (other than fully paid shares) standing registered in the name of a Member, for all
the debts and habilies of that Member or hus estate to the Company, whether the same
shall have been incurred before or after notice to the Company of any interest of any
person other than that Member and notwithstanding that the same are joint debts or
Labilities of that Member or his estate and any other person, whether a member or not
The Company's hen on a share shall extend to all dividends payable thereon The Board
may at any time waive any lien that has arisen 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 a hien but no sale shall be made unless some sum 10 respect of which
the lien exists 1s presently payable nor until the expiration of fourteen (14) days after a
notice 1n wrnting, stating and demanding payment of the sum presently payable and
giving notice of the intention to sell in default of such payment has been served on the
Member or the person entitled thereto by reason of his death or bankruptcy.

To give effect to any such sale the Board may authorise some person to transfer the
shares sold to the purchaser thereof The purchaser shall be registered as the holder of
the shares compnsed n any such transfer and he shall not be bound to see to the
apphcation of the purchase money, nor shall lis utle to the share be affected by any
irregulanty or invalidity 1n the proceedings relating to the sale

The net proceeds of sale by the Company of any shares on which 1t has a hen shall be
applied n or towards payment or discharge of the debt or liability in respect of which the
lten exists so far as the same s presently payable, and any residue shall (subject to a like
lien for debts or liabilities not presently payable as existed upon the share prior to the
sale) be paid to the person entitled to the shares at the date of sale

CALLS ON SHARES

The Board may from time to time make calls upon the Members in respect of any moneys
unpaid on their shares and not by the terms of issue thereof made payable at fixed times,
and each Member shall (subject to the Company serving upon him at least fourteen (14)
days notice specifying the time or times and place of payment) pay to the Company at the
time or tmes and place so specified 1n the amount called on his shares A call may be
revoked or postponed as the Board may determine

A call shall be deemed to have been made at the time when the resolution of the Directors
authorising the call was passed and may be required to be paid by instaiments

The joint holders of a share shall be jointly and severally hable to pay all calls 1n respect
thereof
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If a sum called in respect of a share shall not be paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest on the sum from
the day appointed for payment thereof to the time of actual payment at such rate as the
Board may determine, but the Board shall be at liberty to waive payment of such interest
wholly or 1n part

Any sum which by the terms of 1ssue of a share becomes payable on allotment or at any
fixed date shall for all the purposes of these Bye-laws be deemed to be a call duly made
and payable on the date on which by the terms of 1ssue the same becomes payable and, 1n
case of non-payment, all the relevant provisions of these Bye-laws as to payment of
interest, forfeiture or otherwise shall apply as if such sum had become payable by virtue
of a call duly made and notified

The Board may on the issue of shares differentiate between the helders as to the amount
of calls to be pard and the times of payment

The Company may accept from any Member the whole or part of the amount remaining
unpaid on any shares held by him, although no part of that amount has been called up

FORFEITURE OF SHARES

If a Member fails to pay any call or instalment of a call on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as any part of such cali or
instalment remains unpaid, direct the Secretary to serve a notice on him in such form as
the Board may approve requiring payment by a date not less than tourteen (14) days trom
the date of the notice of so much of the call or instalment as 15 unpaid together with any
interest which may have accrued. The Board may accept the surrender of any share liable
to be forfeited hereunder and, 1n such case, references in these Bye-laws to forferture
shall include surrender

If the requirements of such forfeiture notice are not comphied 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 interest due n respect thereof has been made, be forfeited by a
resolution of the Board to that effect and such share shall thereupon become the property
of the Company and may be sold, re-allotted or disposed of as the Board shall determune.
Such forfeiture shall inctude all dividends declared in respect of the forfeited shares and
not actually patd before the forfeiture

When any share shall have been so forfeited, notice of the forfeiture shall be served upon
the person who was immediately before forfeiture the holder of the share and an entry of
the forfeiture, with the date thereof, shall forthwith be made in the Register, but no
forferture shall be in any manner invalidated by any omission or neglect to give such
notice as aforesaid

Any person whose shares have been forfeited shall thereupon cease to be a Member 1n
respect of the forfeited shares but shall, notwithstanding the forfeiture, remain liable to
pay to the Company all moneys which at the date of forfeiture were presently payable by

8
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him to the Company (n respect of the shares with mterest thereon at such rate as the
Board may determine from the date of forfeiture until payment, and the Company may
enforce payment without being under any obligation to make any allowance for the value
of the shares forfeited

An affidavit 1n wniting that the deponent 1s a Director or the Secretary of the Company
and that a share in the Company has been duly forfeited on the date stated n the affidavit
shall be conclusive evidence of the facts therein stated as against all persons claiming to
be entitled to the share The Company may receive the consideration (if any) given for
the share on any sale, re-allotment or disposition thereof and the Board may authonse
some person to transfer the share to the person to whom the same 1s sold, re-allotted or
disposed of, and he shall thereupon be registered 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 ttle to the
share be affected by any irregulanty or invalidity in the proceedings relating to the
forfesture, sale, re-allotment or disposal of the share

REGISTER OF MEMBERS

The Board shall cause to be kept 1n one or more books a Register of Members and shall
enter therein the particulars required by the Compames Act

The Register of Members shall be open to inspection without charge at the registered
office of the Company on every business day, subject to such reasonable restnictions as
the Board may impose, so that not less than two (2) hours in each business day be
allowed for inspection. The Register of Members may, after notice has been given in
accordance with the Companies Act, be closed for any time or times not exceeding in the
whole thirty (30) days 1n each year

MORTGAGES AND CHARGES OF SHARES
Members may mortgage or charge their shares tn the Company

TRANSFER OF SHARES

Subject to the Companies Act and to such of the restrictions contained 1n these Bye-laws
as may be applicable, any Member may transfer all or any of his shares by an instrument
of transfer in writing 1n such form as the Board may approve

The instrument of transfer of a share shall be signed by or on behalf of the transferor and
in the case only of a nil or partly paid share 1n Iike manner by the transferee iIf by an
individual 1n the presence of two (2) witnesses and if by a corporation in the manner
prescribed by 1ts charter The transferor shall be deemed to remain the holder of the share
untif the name of the transferee is entered in the Register of Members in respect thereof
All instruments of transfer when registered may be retained by the Company

The Board may decline to register any transfer of shares upon which the Company has a
lien and in their absolute discretion without assigning any reason therefor, may dechine to
register any transfer of any share which 1s not a fully-paid share

9
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The Board may also decline to register any transfer unless

(a) the instrument of transfer has been lodged with the Company, at its Registered
Office or such other place as the Board shall determine and of which notice shall
be given, accompanied by the certificate for the shares to which it relates and such
other evidence as the Board may reasonably require to show the nght of the
transferor to make the transfer,

(b) the instrument of transfer 15 1n respect of only one (1) class of share,

(c) where applicable, the permission of the Bermuda Monetary Authonty or any other
relevant governmental or regulatory authority with respect thereto has been
obtained

If the Board dechnes to register a transfer it shall, within three (3) months after the date
on which the nstrument of transfer was lodged, send to the transferee notice of such
refusal

Notwithstanding anything to the contrary in these Bye-laws, shares that are listed or
admutted to trading on an appointed stock exchange may be transferred in accordance
with the rules and regulations of that stock exchange

Notwithstanding anything contained in these Bye-laws (without prejudice to Bye-law
10A) the Directors shall promptly register any transfer of shares and may not suspend
registration thereof where such transfer

(a) 15 to the entity to which such shares have been mortgaged or charged by way of
secunty whether as agent for a group of banks or institutions or otherwise, or to
any nomunee or any transferee of such entity (a “Secunity Agent”) 1in accordance
with the terms of the secunty,

(b) 15 delivered to the Company for registration by a Security Agent or 1ts nominee in
order to perfect i1ts security over the shares, 1n accordance with the terms of the
security, or

(c) 1s executed by a Secunity Agent pursuant to the power of sale or other power
under and 1n accordance with the terms of the security,

and, 1f applicable, the permission of the Bermuda Monetary Authonty or any other
relevant governmental or regulatory authonty with respect thereto has been obtained

TRANSMISSION OF SHARES

In the case of the death of a Member, the survivor or survivors, where the deceased was a
Joint holder, and the legal personal representatives of the deceased where he was sole
holder, shall be the only persons recognised by the Company as having any title to the

10
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deceased Member's interest n the shares; but nothing herein contained shall release the
estate of a deceased holder (whether the sole or joint) from any hability in respect of any
share held by hum solely or jointly with other persons Subject to the Companies Act, for
the purpose of this Bye-law, legal personal representative means the executor or
admimstrator of a deceased Member or such other person as the Board may, in its
absolute discretion, decide as being properly authonsed to deal with the shares of a
deceased Member

Any person becomtng entitied to a share 1n consequence of the death or bankruptcy of a
Member or otherwise by operation of applicable law may, upon such evidence being
produced as may from time to time be required by the Board as to his entitlement, may
elect to be registered as the holder of the share or, subject to the completion of the form
of transfer in such form as the Board may approve, have some person nominated by him
registered as the transferee thereof, but the Board shall, tn either case, have the same nght
to decline or suspend registration as they would have had in the case of the transfer of the
share by that Member before his death or bankruptcy, as the case may be

A person becoming entitled to a share 1n consequence of the death of a Member or
otherwise by operation of applicable law shall, upon such evidence being produced as
may from time to time be required by the Board as to his entitlement, be entitled to
receive and may give a discharge for any dividends or other moneys payable in respect of
the share, but he shall not be entitled tn respect of the share to receive notices of or to
attend or vote at general meetings of the Company or, save as aforesaid, to exercise In
respect of the share any of the rights or privileges of a Member until he shall have
become registered as the holder thereof The Board may at any tume give notice requiring
such person to elect either to be registered himself or to transfer the share and if the
notice 1s not comphied with within sixty (60) days the Board may thereafter withhold
payment of all dividends and other moneys payable in respect of the shares until the
requirements of the notice have been complied with

Subject to any directions of the Board from time to time 1n force, the Secretary may
exercise the powers and discretions of the Board under Bye-laws 12 1 to 12 3 inclusive.

ALTERATION OF SHARE CAPITAL

The Company may, if authorised by resolutien of the Members, increase, divide,
consolidate, subdivide, change the currency denomination of, diminish or otherwise alter
or reduce 1ts share capttal in any manner permitted by the Companies Act

Where, on any alteration or reduction of share capital, fractions of shares or some other
difficuity would anise, the Board may deal with or resolve the same 1n such manner as 1t
thinks fit

GENERAL MEETINGS

Subject to any election made by the Company 1n accordance with the Companies Act to
dispense with the holding of annual general meetings, an annual general meeting shall be
held 1n each calendar year (other than the year of incorporation) in accordance with the
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requirements of the Companies Act, on a day and at such time and place 1n the United
Kingdom fixed by the Board

The Board may, whenever they think fit, and shall, when required by the Companies Act,
convene general meeungs other than annual general meetings, which shall be called
special general meetings. Special general meetings may be convened by requisitionists in
accordance with the Companies Act in the event of the failure of the Board so to do

Any general meetng shall be called by not less than five (5) days' nouce 1 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, in the case of a special general meeting, the general nature of the business to be
considered Notice of every general meeting shall be given 1n any manner permitted by
Bye-law 35 to all Members and Directors 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

Notwithstanding that a meeting of the Company 1s called by shorter notice than that
specified in Bye-law 14 3, 1t shall be deemed to have been duly called 1f 1t 1s so agreed

{a) in the case of any general meeting of a Company having only one (1) Member, by
that Member; or

b) 1n the case of a meeting called as an annual general meetng, by all the Members
entitled to attend and vote thereat, or

(c) in the case of any other meeting, by a majority in number of the Members having
the right to attend and vote at the meeting, being a majority together holding not
less than minety-five (93) per cent 1n normnal value of the shares giving that right

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

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum is present when
the meeting proceeds to business At least two (2) Members present 1n person or by
proxy and representing not less than fifty (50) per cent of the voung shares of the
Company shall be a quorum for all purposes provided that if the Company has only one
(1) Member, that Member present in person or by proxy shall constitute a quorum

If within half an hour from the ume appointed for the meeting, a quorum 1s not present,
the meeting, 1f convened upon the requisiion of Members, shall be dissolved, 1n any
other case 1t shall stand adjourned to such other day and such other time and place as the
Secretary shall determine of which notice shall be given in the same manner as for the
original meeting The same quorum requirement shall again apply,
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The chairman of the Board, 1f there be one, and if not the president, if there be one, shall
preside as chairman at every general meeting at which such person 1s present If there 15
no such charrman or president or if at any meeting the chatrman or president 1s not
present within fifteen (15) nmunutes from the time appointed for holding the meeting, the
Durectors present shall elect one (1) of their number to act If no Director 1s present the
Members present shall elect one (1) of their number to be chairman of the meeting.

The chairman of the meeting may, with the consent of any meeting at which a quorum 1s
present (and shall if so directed by the meeting), adjourn the meeting from time to time
and from place to place but no business shall be transacted at any adjourned meetng
except business which might lawfuily have been transacted at the meeting from which the
adjournment took place

Subject to any rights or restnctions attached to any class of shares including restrictions
on voting by the Company In relation to any Treasury Shares, at any meeting of the
Company on a show of hands every Member present in person shall have one (1) vote
and on a poll every Member shall be entitled to one (1} vote for each share held by him

Save where a greater majority 1s required by the Companies Act or these Bye-laws any
question proposed for consideration at a general meeting shall be decided by a simple
majonty of votes cast. In the case of an equality of votes the resolution shall fatl

If a share is held by two (2} or more joint holders, the Member whose name 1s listed first
on the Register of Members shall be entitled to vote that share

The Directors shall be entitled to notice of and to attend and be heard at any general
meeting of the Members or any separate class thereof

A Member who 15 a patient for any purpose under any statute or applicable law relating to
mental health or in respect of whom an order has been made by any Court having
Junisdiction for the protection or management of the affairs of persons incapable of
managing their own affairs may vote, whether on a show of hands or on a pell, by his
receiver, comnuttee, curator boms or other person in the nature of a receiver, commuttee,
curator boms appointed by such Court and such receiver, committee, curator bons or
other person may vote on a poll by proxy, and may otherwise act and be treated as such
Member for the purpose of general meetings of the Company

Unless the Board otherwise determines, no Member shall be entitled to vote at any
general meeting unless all calls or other sums presently payable by him 1n respect of
shares 1n the Company have been paxd

No objection shall be raised to the qualification of any voter or notice taken of any error
i counting the votes cast except at the mecung or adjourned meeting at which the vote
objected to i1s given or tendered or the error 15 committed, and every vote not disallowed
at such meeting shall be vahd for all purposes Any such objection made 1n due time
shall be referred to the chairman of the meeting and shall only vitiate the result of the
voting if the chairman of the meeting decides that such result has been affected thereby
The decision of the chairman of the meeting shall be final and conclusive
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At any general meeting a resolutton put to the vote of the meeting shall be decided on a
show of hands unless before or on the declaration of the result of the show of hands a poll
1s demanded by

{(a) the chairman of the meeting, or
(b) at least three (3) Members present in person or represented by proxy, or

(c) any Member or Members present (n person or represented by proxy and holding
between them not less than one tenth (1/10™) of the total voung rights of all the
Members having the rnight to vote at such meeting, or

(d) a Member or Members present (n person or represented by proxy holding shares
conferning the right to vote at such meeting, being shares on which an aggregate
sum has been paid up equal to not less than one tenth of the total sum paid up on
all such shares conferning such right

Unless a poll 1s so demanded, a declaration by the chairman of the meeting as to the
result of the voting on a show of hands shall be final and conclusive, and any entry to that
effect in the minute book of the Company shall be conclusive evidence of the fact
without proof of the number of votes recorded for or against such resolution

If a poll i1s duly demanded, the result of the poll shall be deemed to be the resolution of
the meeting at which the pol 1s demanded

A poll demanded on any question shall be taken forthwith and the result thereof declared
by the chatrman of the meeting prior to the termination of the meeting

The demand for a poll shall not prevent the continuance of the meeting for the transaction
of any business which 1s not related to the question on which the poll has been demanded

A person entitled to more than one (1) vote on a poll need not use all his votes or cast all
the votes he uses 1n the same way

In the case of an equality of votes at a general meeting whether on a show of hands or on
a poll, the chairman of such meeting shall not be entitled to a second or casting vote and
the motion under consideration shall fail

A meeting of the Members or any class thereof may be held by means of such telephonic,
electromsc or other communication facilities as permut all persons participating in the
meeting te communicate with each other simultaneously and instantaneously and
participation i1n such a meeung shall constitute presence 1n person at such a meeting
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resolution of the Members 1n general meeting or by resolution of a meeting of any class
of the Members of the Company may be done by resolution in wnting in accordance with
the provisions of Section 77A of the Companies Act.

PROXIES AND CORPORATE
REPRESENTATIVES

An instrument appointing a proxy shall be in writing in such form as the Board may
approve It shall be executed under the hand of the appowntor or of his attorney
authorised by him 1 wniting or if the appoiator 18 a corporation, either under its seal or
under the hand of an officer, attorney or other person authorised to sign the same

A Member may appoint any person as his proxy and any corporation may appoint a
representative as permitted by the Companies Act. The proxy or representative need not
be a Member

Any Member may appomt a standing proxy or, if a corporation, a representative by
depositing such appointment at the registered office of the Company Any such standing
proxy or appowntment of representative shall be vahd for all general meetings and
adjournments thereof until notice of revocation 1s received by the Secretary at the
registered office of the Company  Where a standing proxy or appointment of
representative exists, its operation shall be deemed to have been suspended at any general
meeting or adjournment thereof at which the Member 1s present or in respect to which the
Member has specially appointed a proxy or representative The Board may from time to
tme require such evidence as they shall deem necessary as to the due execution and
conunuing validity of any such standing proxy or authorisation (other than an irrevocable
proxy in favour of a Secunty Agent or its nominee) and the operation of any such
standing proxy or appointment of representative shall be deemed to be suspended until
such time as the Board determines that 1t has received the requested evidence or other
evidence satisfactory to them

Any Member may irrevocably appoint a proxy and, in such case (1) such proxy shall be
wrevocable 1n accordance with the terms of the instrument of appointment; (i1) the
Company shall be given notice of the appointment, such notice to include the name,
address, telephone number and electronic mail address of the proxy holder and the
Company shall give to the holder of such proxy notice of all meetings of shareholders of
the Company, (1) the holder of such proxy shall be the only person entstled to vote the
relevant shares at any meeting at which such holder 1s present, and (1v) the Company
shall be obliged to recognise the holder of such proxy until such time as the holder of
such proxy shall noufy the Company 1n wnting that such proxy ts no longer in force

The 1nstrument appointing a proxy together with any power of attorney under whuch 1t 1s
signed or a notanally certified copy thereof or such other evidence as to i1ts 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 in the notice conveming the meeting) not later than
twenty-four (24) hours prior to the helding of the meeting at which the person named 1n
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the nstrument proposes to vote and 1n default the instrument of proxy shall not be treated
as valid

The nstrument of proxy shall be deemed to confer authonty to demand or join 1n
demanding a poll and to vote on any amendment of a resolution put to the meeting for
which 1t 13 given as the proxy thinks fit. The instrument of proxy shall unless the
contrary 1s stated therein be vahd as well for any adjournment of the meeting as for the
meeting to which 1t relates provided always that no proxy votes shall be accepted at any
such adjournment unless the instrument of proxy shall have been delivered prior to the
onginal meeting in the manner and by the ime specified in Bye-law 16 4

A Member who 1s the holder of two (2) or more shares may appoint more than one (1)
proxy to represent him and vote on his behalf, whether on show of hands or on a poll, at a
general meeting of the Company or at a class meeting

Subject to the Companies Act, the chairman of the meeting may at his discretion
determine the night of any person not being a Member or his proxy or a Director to attend
any general meeting

REGISTER OF DIRECTORS AND OFFICERS

The Board shall cause to be kept in one or more books at the registered office of the
Company a Register of Directors and Officers and shall enter therein the particulars
required by the Companies Act

DIRECTORS

{a) The Board shall consist of not less than one Director or such number in excess
thereof as the Members may determine

(t)  No person shall be elected or appointed as a Director unless such person 1s UK
Resident

© No share qualification shall be required of any Director

The Directors shatl be elected or appointed in the first place at the statutory meeting of
the Company and thereafter, except in the case of a casual vacancy, at the annual general
meeting or at any special general meeting thereafter called for that purpose At any
general meeting the Members may authorise the Directors to fill any vacancy in their
number left unfilled at a general meeting

Directors shall hold office for such term as the Members may determine or, n the
absence of such determunation, until the next annual general meeting or until their
successors are elected or appointed or their office 1s otherwise vacated

The removal of a Director shall be effected by resolution of the Members in general
meeting and ctherwise 1n accordance with the Companies Act If a Director 15 removed
from the Board under this Bye-law, the Members may fill the vacancy at the general
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meeting at which such Director 1s removed In the absence of such election or
appotntment, the Board may fill the vacancy

The office of a Director shall be vacated iIf

(a) he rtesigns his office by notice mn wrting delivered to the Secretary of the
Company either at the registered office of the Company or tendered at a meeting
of the Directors  Such resignation shall take effect at the me of receipt unless
another tme 1s specified The acceptance of such resignation shall not be
necessary to make 1t effective,

(b) he ceases to be UK Resident,

(c} he becomes of unsound mind or a patient for any purpose of any statute or
applicable law relating to mental health and the Board resolves that huis office 1s
vacated,

(d) he becomes bankrupt or compounds with his creditors,
(e) he 1s prohibited by law from being a Director, or

) he otherwise ceases to be a Director by virtue of the Companies Act or 1s removed
from office pursuant to these Bye-laws

The Board shall have the power to appoint any person as a Director to fill a vacancy on
the Board occurning as a result of the death, disability, disquahfication or resignation of
any Director and to appoint an Alternate Director to any Director so appointed

ALTERNATE DIRECTORS

The Members may elect any person not prohibited by law or these Bye-laws from being a
Dhirector and otherwise qualified to be a director to serve as an glternate director or may
authorise the Directors to appoint Alternate Directors

Uniess the Members otherwise resolve, any Dhirector may appoint a person or persons
who 1s or are not prohibited by law or these Bye-laws from being a Director to act as an
Alternative Director to himself by notice deposited with the Secretary at the registered
office of the Company

An Alternate Director may also be a Director 1n lus own night and may act as Alternate
Drirector to more than one (1) Director

An Alternate Director shall be entitled to receive notices of all Board meetings, and to
attend, be counted 1n the quorum and vote at any such meeting at which any Director to
whom he 1s alternate 1s not personally present, and generally to perform all the functions
of any Director to whom he 1s alternate 1n his absence
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Every person acung as an Alternate Director shall be subject in all respects to the
provisions of these Bye-laws relating to Directors and shall alone be responsible to the
Company for hts 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 indemmfied by the Company to the same extent mutatts mutand:s as if
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 hus own vote if he 1s also a
Director) The signature of an Alternate Director to any resolution in wnting of the
Directors or a commuttee of the Directors, shall unless the terms of his appointment
provides to the contrary, be as effective as the signature of the Director or Directors to
whom he 1s alternate

An Alternate Director’s office shall terminate 1f the Director for whom he was acting as
alternate ceases for any reason to be a Director, provided that the Alternate Director may
be re-appointed by the Board as an Alternate Director to the person appointed to fill the
vacancy, or upon the occurrence 1n relation to that Alternate Director of any event which,
if it occurred 1n relation to the Director for whom he acts as alternate, would result in the
termenation of that Director’s directorship

DIRECTORS’ FEES AND REMUNERATION

The amount, 1f any, of Directors' fees shall from time to ume be determined by the
Company 1n general meeting and 1n the absence of a determination to the contrary 1n
general meeting such fees shall be deemed to accrue from day to day The payment of
reasonable travelling, hotel and incidental expenses properly incurred by Directors in
attending and returning from meetings of the Board or commuttees constituted pursuant to
these Bye-laws or general meetings together with all expenses properly and reasonably
tncurred by any Director in the conduct of the Company's business or in the discharge of
his duties as a Director shall be within the power of the Board to determine A managing
Director shall receive such remuneration (whether by way of salary, commussion or
participation n profits, or partly in one way and partly in another) as the Board may
resolve

DIRECTORS’ INTERESTS

A Director may hold any other office with the Company in conjunction with his
appointment as a Director for such perod and upon such terms as the Board may
determine, and may be paid such extra remuneration by way of salary, as the Board may
determine, and such extra remuneration shall be 1n addition to any remuneration provided
for by or pursuant 10 any other Bye-law

Any Director, or any Director’s firm, partner or any company with whom any Director 1s
assoclated, may act in any capacity for, be employed by, or render services to, the
Company on such terms, including with respect to remuneration, as may be agreed
between the parties, Nothing in these Bye-laws shall authorise a Director, or a Director’s
firm, partner or company to act as the auditor to the Company
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the Company (an “Interested Director") shall declare the nature of such (nterest as
required by the Companies Act

An Interested Director who has complied with the requirements of the foregoing Bye-
law may

(a) vote 1n respect of such contract or proposed contract, and/or

(b) be counted in the quorum for the meeting at which the contract or proposed
contract is to be veted upon,

and no such contract or proposed contract shall be void or voidable by reason only that
the Interested Director voted on it or was counted 1n the quorum of the relevant meeting
and the Interested Director shall not be hiable to account to the Company for any profit
realised thereby

Subject to the Companies Act and any further disclosure required thereby, a general
notice to the Board by a Director or officer declaring that he 1s a director or officer or has
an mterest in any business entity and 15 to be regarded as interested i any transaction or
arrangement made with that business entity shall be sufficient declaraton of interest in
relation to any transaction or arrangement so made

POWERS AND DUTIES OF DIRECTORS

Subject as may otherwise be required by the provisions of the Compantes Act and these
Bye-laws and subject to any directions given by the Company 1n general meeting, the
Board shall manage the business of the Company (including making any and all decisions
that effect the policy and/or strategy of the Company’s business), and may pay all
expenses incurred 1n promoting and incorporating the Company and may exercise all the
powers of the Company including, but not by way of limnaton, the power to borrow
money No alteration of these Bye-laws and no such direction shall invalidate any prior
act of the Board which would have been valid if that alteration had not been made or that
direction had not been given A validly convened meeting of the Board at which a
quorum is present shall be competent to exercise all the powers, authonties and
discretions for the tme being vested mm or exercisable by the Board

All cheques, promissory notes, drafts, bills of exchange and other instruments, whether
negotiable or transferable or not, and all receipts for money paid to the Company shall be
signed drawn accepted endorsed or otherwise executed, as the case may be, 1n such
manner as the Board shall from time to time by resolution determine

The Board may, from time to time, appoint one or more of thetr body to be a managing
Drirector or managing Directors of the Company, either for a fixed term or without any
limitation as to the period for which he or they 1s or are to hold such office, and may from
time to tume remove or dismiss him or them from office and appoint another or others in
his or their place or places but without prejudice to any claim which either party may
have against the other at the date of such removal or dismissal
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DELEGATION OF THE DIRECTORS'
POWERS AND DUTIES

The Board may by power of attorney appoint any company, firm or person, whether
nomunated directly or indirectly by the Board, to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Board under these Bye-laws) and for such
period and subject to such conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection and convenience of persons
dealing with any such attorney as the Board may think fit, and may also confer a power
of substitution upon such attorney whereby he shall be authorised further to delegate all
or any of the powers, authorities and discretions vested in hum

The Board may entrust to and confer upon any Director or Officer any of the powers
exercisable by 1t upon such terms and conditions with such restrictions as it thinks fit, and
etther collaterally with, or to the exclusion of, its own powers, and may from time to time
revoke or vary alt or any of such powers but no person dealing in good faith and without
notice of such revocation or variation shall be affected thereby

The Board may delegate any of its powers, authonties and discretions to commuttees,
consisting of two or more directors, as i1t thinks fit. Any committee so formed shall, in
the exercise of the powers authorities and discretions so delegated, conform to any
directions which may be given to it by the Board. The meetings and proceedings of any
such committee shall be governed by the provisions of these Bye-laws regulating the
meetings and proceedings of the Board, so far as the same are applicable and are not
superceded by directions imposed by the Board

PROCEEDINGS OF THE DIRECTORS

Subject to the provisions of these Bye-laws, the Board may meet together for the
despatch of business, adjourn and otherwise regulate 1ts meetings as 1t thinks fit provided
that all meetings of the Board shall be held tn the Umted Kingdom with all Directors
attending either physically present or, if attending by means of telephonic, electronic or
other communications facilities, physically present in the Umited Kingdom A resolution
put to the vote at a Board meeting shall be decided by a majonity of votes In the case of
an equality of votes the resolution shall fail

A Director may, and a Secretary on the request of a Director shall, at any ime summon a
Board meeting Notice of a meeting of the Board shall be deemed to be duly given to a
Director 1f 1t 1s given to such Director verbally (including in person or by telephone) or
otherwise communicated or sent to such Director by post, electronic means or other mode
of representing or reproductng words n a visible form at his last known address or any
other address 1n accordance with any other instructions given by him to the Company for
this purpose A Director may waive notice before or after the date of the meeting for
which the notice 15 given It shall not be necessary to specify the business to be
considered at the meeting The length of notice shall be reasonable in all the
circumstances
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The quorum necessary for the transaction of business at a Board meeting shall be two (2)
Directors, provided that, if there 1s only one Director for the time being 1n office the
quorum shall be one (1} Director

In the event that a Director resigns at a Board meeting, 1t may be resolved that his
resignation should take effect at the end of such meeting and that he be counted in the
quorum and continue to act if otherwise a quorum of Directors would not be present

So long as a quorum of Directors remains in office, the continuing Directors may act
notwithstanding any vacancy in their number but if no quorum of Directors remains, the
continuing Directors or a sole continuing Director may act only for the purpose of calling
a general meeting

Unless otherwise agreed by a majonty of the Directors attending, the chairman, if there
be one, and 1f not, the president, if there be one, shall act as chairman at all Board
meetings at which such person 1s present. In their absence, the Directors present may
choose cne of their number to act as chairman of the meeting

A resolution approved and signed by (or in the case of a corporation, on behalf of) all the
Directors for the time being entitled to receive notice of a Board meeting or of a
commuttee of the Directors and taking the form of one or more documents in writing or
facsimile, or other similar means of written communication from a duly authenticated
source shall be as valid and effectual as if 1t had been passed at a Board meeting or a
meeting of such commuttee duly convened and held, such resolution to be effective on the
date on which the last Director signs the resolution

Subject to Bye-law 24 |, any one or more of the Directors or any commuttee thereof may
participate 1n a Board meeting or commuttee by means of such telephonic, electronic or
other communications facilities as permut all persons participating 1n the meeting to
communicate with each other simultaneously and instantaneously and participation in
such a meeting by such means shall constitute presence 1n person at a meeting

All acts done at any meeting of the Directors or any committee of the Dhrectors or by any
person acting as a Director shall, notwithstanding that 1t 1s afterwards discovered that
there was some defect in the appointment of any such Director or person acting as
aforesaid or that they or any of them were disqualified, be as valid as If every such person
had been duly appointed and was qualified to be a Director

OFFICERS

The Directors may appont such persons as Officers (who may or may not be Directors)
as they shall determine provided that (other than the Secretary) such persons are UK
Resident

Any person elected or appointed pursuant to Bye-law 25 1 shall hold office for such
period and upon such terms as may be fixed by the Board Any such election or
appointment may be revoked or terminated by the Board but without prejudice to any
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claim for damages that such officer may have against the Company for any breach of any
contract of service between him and the Company which may be tnvolved in such
revocation or termination  Save as provided in the Companies Act or these Bye-laws, the
powers and duties of the Officers shall be such (if any) as are determined from ume to
time by the Board

MINUTES
The Board shall cause minutes to be duly entered into books provided for the purpose.
(a) of all elections and appointments of Officers,

(b) of the names of the Directors and other persons (if any) present at each Board
meeting and of any commuttee appointed by the Board, and

(c) of all resolutions and proceedings at general meetings of the Members and at
separate meetings of holders of any class of shares in the Company, Board
meetings and meetings of committees appormted by the Board

Any such minutes duly entered in the minute book of the Company signed by the
chairman of that meeting or by the chairman of any succeeding meeting shail be
receivable as prima facie evidence of the matters stated 1n such minutes A resolution 1n
writing made in accordance with Secthion 77A of the Companies Act or under Bye-law
24 7 shall constitute minutes for the purpose of this Bye-law 26 2

SECRETARY

The Secretary shall be appointed by the Board from time to time upon such terms as the
Board thinks fit and any Secretary so appointed may be removed by the Board

THE SEAL

The Company may adopt a Seal 1n such form as the Directors shall determune The Board
may adopt one or more duplicate Seals for use 1n or outside Bermuda

The Seal (if any) may, but need not be, affixed to any deed, instrument, document or
share certificate, and if the Seal 1s affixed thereto, 11 shall be attested by the signature of

(1) any Durector, (11) an Officer, (s} the Secretary; or (1v) or any person expressly
authonsed by the Board for the purpose

A Director or the Secretary or the Resident Representative (if any) may, but need not,
affix the Seal (if any) to certify the authenucity of any copies of documents
DIVIDENDS AND OTHER PAYMENTS

The Board may subject to these Bye-laws and n accordance with the Companies Act,
from uime to time declare and pay to Members (other than the Company 1n respect of any
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hoiding of Treasury Shares by the Company) in proportion to the number of shares held
by them, cash dividends or distnbutions out of contributed surplus to be paid to such
Members according to their rights and nterests n the profits including such interim
dividends as appear to the Board to be justified by the financial position of the Company

Except insofar as the rights attaching to, or the terms of issue of, any share otherwise
provide

(a) all dividends may be declared and paid according to the amounts paid up on the
shares 1n respect of which the dividend 1s paid, and any amount paid up on a share
in advance of calls may be treated for the purpose of this Bye-law as paid-up on
the share,

(b)  dividends may be apportioned and paid pro rata according to the amounts paid-up
on the shares during any portion or portions of the period 1n respect of which the
dividend 1s paid

The Board may deduct from any dividend payable to a Member by the Company all sums
of money (if any) presently payable by him to the Company on account of calls or
otherwise 1n relation to the shares of the Company

No dividend or other moneys payable by the Company on or in respect of any share shall
bear interest against the Company

Any dividend, interest or other sum payable in cash to a Member may be paid by cheque
or draft sent through the post addressed to the holder at his address 1n the Register of
Members or, 1n the case of joint holders, addressed to the holder whose name stands first
in the Register of Members 1n respect of the shares at his registered address as appearing
in the Register of Members Every such cheque or draft shall, unless the holder or joint
holders otherwise direct, be made payable to the order of the holder or, 1n the case of
jomnt holders, to the order of the holder whose name stands first 1n the Register of
Members in respect of such shares, and shall be sent at hus or their nsk and payment of
the cheque or draft by the bank on which 1t 1s drawn shall constitute a good discharge to
the Company Any one (1) of two (2) or more joint holders may give effectual receipts
for any dividends or other moneys payable or property distributable in respect of the
shares held by such joint holders

Any dividend unclaimed for a period of six (6) years from the date of declaration of such
dividend shall be forfeited and shall revert to the Company and the payment by the Board
of any unclaimed dividend, interest or other sum payable on or m respect of the share into
a separate account shall not constitute the Company a trustee in respect thereof

The Board may direct payment or satisfaction of any dividend or distribution out of
contributed surplus declared by them and which 13 to be satisfied wholly or in part by the
distnibution of specific assets, and in particular of paid-up shares or debentures of any
other company, only with the sanction of the Company in general meeting, and where
any difficulty arises 1n regard to such dividend or distnbution, the Board may settle it as
they think expedient, and 1n particular, may authorise any person to sell and transfer any
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fractions or may ignore fractions altogether, and may fix the value for drvidend or
distributton purposes of any such specific assets and may deternune that cash payments
shall be made to any Members upon the basis of the values so fixed in order to secure
equality of distribution and may vest any such specific assets In trustees as may seem
expedient to the Board

RESERVES

The Board may, before recommending or declaning any dividend set aside out of the
profits of the Company such sums as they think proper as a reserve fund to be used to
meet contingencies or for equalising dividends or for any other special purpose  Pending
the application of such reserve fund it may be invested in such manner as the Board shall
think fit

CAPITALISATION OF PROFITS AND SHARE PREMIUMS

The Board may capitalise any amount standing to the credit of any of the Company’s
share premium or other reserve accounts or to the credit of the profit and loss account or
otherwise available for distnbution by applying such amount n paying up unissued
shares to be allotted as fully paid bonus shares pro rata to the Members

The Board may capitalise any amount standing to the credit of a reserve account or other
amounts otherwise available for dividend or distribution by applying such amounts 1n
paying up 1n full, partly or ml paid shares of those Members who would have been
entitled to such amounts 1f they were distributed by way of dividend or distribution

RECORD DATES

Notwithstanding any other provisions of these Bye-laws, the Board may fix any date as
the record date for any allotment or 1ssue of shares and for the purpose of 1dentifying the
persons entitled to receive notices of general meetings  Any such record date shall be not
more than sixty (60) days before the date on which such aliotment or 1ssue 15 to be made
or such notice 1s to be despatched

ACCOUNTING RECORDS

The Board shall exercise a general supervision over the financial affairs of the Company
and shall cause to be kept in accordance with such generally accepted accounting
principles as the Board may from time to time determine accounting records sufficient to
give a true and fair view of the state of the Company's affairs and to show and explain its
transactions, 1n accordance with the Companies Act

The records of account shall be kept at the registered office of the Company or at such
other place or places as the Board thinks fit, and shall be open to inspection by the Board
at all times, provided that if the records of account are kept at some place cutside
Bermuda, there shall be kept at an office of the Company 1n Bermuda such records as
will enable the Board to ascertain with reasonable accuracy the financial position of the
Company at the end of each three (3) month period except where the Company s histed
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on an apponted stock exchange, there shall be kept such records as will enable the
Directors or a Resident Representative to ascertain with reasonable accuracy the financial
position of the Company at the end of each six (6) month period  No Member (other than
an Officer) shall have any right to inspect any accounting record or book or document of
the Company except as conferred by law or authorised by the Board or by the Company
in a general meeting

AUDIT

Subject to any nghts to waive laying of accounts or appointment of an auditor pursuant to
the Companies Act, the accounts of the Company shall be audited at least once in every
calendar year

Subject to the Act, the Members shall appoint an auditor of the Company to hold office
for such term as the Members think fit or until a successor is appointed

The auditor of the Company may be a Member but no Director, Officer or employee of
the Company shall, during his continuance n office or employment, be ehigible to act as
the auditor of the Company

The remuneration of an auditor appointed by the Members shall be fixed by the Members
in general meeting or referred by them to the Directors

SERVICE OF NOTICES AND OTHER
DOCUMENTS

Any notice or other document (including a share certificate) may be given by the
Company to a Member

(a) by delivering 1t to such Member in person, in which case the nouce shall be
deemed to have been served upon such delivery, or

{b) by sending 1t by post to such Member’s address in the Register of Members, in
which case the notice shall be deemed to have been served seven (7) days after the
date on which 1t s deposited, with postage prepaid, 1n the mail, or

() by sending 1t by courier to such Member’s address in the Register of Members, 1n
which case the notice shall be deemed to have been served two (2) days after the
date on which it 1s deposited, with courter fees paid, with the courier service,

(d) by transmitting 1t by electronic means (tncluding facsimule and electronic mail
but not telephone) 1n accordance with such directions as may be given by such
Member to the Company for the purpose, in which case the notice shall be
deemed to have been served at the time 1t would in the ordinary course be
transmutted, or
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(¢) by delivering it in accordance with the provisions of the Companies Act
pertaining to delivery of electronic records by publication on a website, tn which
case notice shall be deemed to have been served at the time when the
requirements of the Companies Act in that regard have been met

Any notice required to be given to a Member shall, with respect to shares held jointly by
two or more persons, be given to whichever of such persons 1s named first in the Register
of Members and notice so given shall be sufficient notice to all of the holders of such
shares

In proving service under Bye-laws 35 i(b),(c) and (d), 1t shall be sufficient to prove that
the nouice was properly addressed and prepaid, if posted, or sent by courier, and the time
when 1t was posted, deposited with the courter or sent by electronic means

WINDING UP

If the Company shall be wound up, the hiquidator may, with the sanction of a resolution
of the Company and any other sanction required by the Companies Act, divide amongst
the Members 1n specie or kind the whole or any part of the assets of the Company
(whether they shall consist of a property of the same kind or not) and may for such
purposes set such values as he deems fair upon any property to be divided as aforesaid
and may determune how such division shall be carried out as between the Members or
different classes of Members The hquidator may, with the like sanction, vest the whole
or any part of such assets in trustees upon such trust for the benefit of the contributonies
as the liquidator, with the like sanction, shall think fit, but so that no Member shall be
compelled to accept any shares or other assets upon which there 1s any hability.

INDEMNITY

The Directors, Resident Representative, Secretary and other Officers (such term to
include any person appointed to any commuttee by the Board) for the time being of the
Company, or any subsidiary thereof, and the hiquidator or trustees (if any) for the time
being acting 1n relation to any of the affairs of the Company, or any subsidiary thereof,
and every one of them (whether for the ime being or formerly), and their heirs, executors
and admimstrators, shall be mdemnified and secured harmless out of the assets and
profits of the Company from and against ail actions, costs, charges, losses, damages and
expenses which they or any of them, their heirs, executors or adminsstrators, shall or may
incur or sustain by or by reason of any act done, concurred tn or omitted in or about the
execution of theiwr duty, or supposed duty, in their respective offices or trusts, and none of
them shall be answerable for the acts, receipts, neglects or defaults of the other or others
of them or for joining in any receipts for the sake of conformuty, or for any bankers or
other persons with whom any moneys or effects belonging to the Company shall or may
be lodged or deposited for safe custody, or for insufficiency or deficiency of any secunty
upon which any moneys of or belonging to the Company shall be placed out on or
invested, or for any other loss, misfortune or damage which may happen 1n the execution
of their respective offices or trusts, or n relation thereto, provided that this indemnuty

26




372

373

37.4

38

shall not extend to any matter in respect of any fraud or dishonesty which may attach to
any of said persons

Each Member agrees to waive any claim or night of action he might have, whether
individually or by or in the right of the Company, against any Director or Officer on
account of any action taken by such Director or Officer, or the failure of such Director or
Officer to take any action in the performance of his duties with or for the Company
provided, however, that such warver shall not apply to any claims or rights of action
ansing out of the fraud or dishonesty of such Director or Officer to recover any gain,
personal profit or advantage to which such Director or Officer 1s not legally entitled

The Company may purchase and maintain insurance for the benefit of any Director or
Officer against any hability incurred by him under the Compames Act 1n his capacity as a
Director or Officer or indemmifying such Director or Officer 1n respect of any loss arising
or hability attaching to him by any rule of law in respect of any negligence, default,
breach of duty or breach of trust of which the Director or Officer may be guilty in relation
to the Company or any subsidiary thereof

The Company may advance moneys to a Director or Officer for the costs, charges and
expenses incurred by the Director or Officer in defending any civil or cnmunal
proceedings against him, on condition that the Director or Officer concerned shall repay
the advance if any allegation of fraud or dishonesty 1s proved against him

ALTERATION OF BYE-LAWS

These Bye-laws may be amended from time to time 1n the manner provided for in the
Companies Act
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CBS Firewalker I1, Ltd.

REGISTER OF MEMBERS
Pursuant to section 65(1)(a) of The Companies Act 198]

Government Registration No  EC45623

Name and Address No. of Shares

Doubleplay 111 Limited 10,000 ordinary shares of par
20-22 Bedford Row value GBP1 00 each

London

WCIR 4]S

England

Date entered 1nto register as a member 30 September 2013

30 September 2013

Amount Paid

Fully Paid

Page 1 of 1




CBS Firewalker I, Ltd.
REGISTER OF DIRECTORS AND OFFICERS
Pursuant to section 92A(1) of The Companies Act 1981
Government Registration No  EC45623

Name and Address Position(s) Held

Grainne Brankin Durector
4 Pelham Street

London

SW7 2NG

United Kingdom

Anthony Booker Director
22 Church Grove

Hampton Wick

Surrey

KT1 4AL

United Kingdom

COSON CORPORATE SERVICES Secretary
LIMITED

Cumberland House

9th Floor

1 Victoria Street

Hamilton HM 11

Bermuda

TheresaM Grant Assistant Secretary
Cumberland House

9th Floor

1 Victona Street

Hamilton HM 11

Bermuda

15 Octeber 2013
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Registration No. 45623

TAX ASSURANCE

WHEREAS the Minister of Finance (“the Minister"), pursuant to section 2 of the
Exempted Undertakings Tax Protection Act 1966 , is authorised to enter into an
arrangement with any exempted undertaking upon application.

WHEREAS such undertakings may be given an assurance that in the event of there
being enacted in Bermuda any legislation imposing tax computed on profits or
income or computed on any capital asset, gain or appreciation, or any tax in the nature of
estate duty or inhertance tax, then the imposition of any tax described herein shall
not be applicable to such undertakings or to any of its operations or the shares,
debentures or other obligations of the said undertakings.

THEREFORE the Minister, upon application, hereby grants the aforementioned
assurance to:

CBS Firewalker II, Ltd,
(“the Undertaking™)

PROVIDED THAT this assurance shall not be construed so as to;

($)] prevent the application of any such tax or duty to such persons as are ordinarily resident
in these Islands; and

(i)  prevent the application of any tax payable in accordance with the provisions of the
Land Tax Act 1967 or otherwise payable in relation to the land leased to the
Undertaking.

THIS TAX ASSURANCE shall be 1n effect until the 31st day of March 2035,

Given under my hand this
3¥st dayof August 2011

StonErTowe
Registrar of Companies
for MINISTER OF FINANCE



L, . ‘,. BERMUDA MONETARY AUTHORITY
+ FAi

BMA® NO OBJECTION/VETTING RESULTS
B, MCHETANY ALTHORTY

Pisase be advised that In reference to tha appiication number REFS5065 made on behalf of CBS
Frewalker T1, Ltd ; the Authority advises that It has no cbjaction to the incorporation of the Compary

Dated this 7th day of July 2011 Controller of Forelgn Exchange




REF35085

BERMUDA

Bermuds Monetary Authority
THE EXCHANGE CONTROL ACT 1972
(AND REGULATIONS 1973)

Consent

CHBS Firewalker II, Ltd.

In exerdiso of the powers conferred by Reguiation 12 of tha Exchange Control Act 1972 (and Regulations
1973), the Cuntroller of Forelgn Exchange hereby gives consent to'-

CBS Caneda Hokilngs Co. to hold 10,000 Ordinery Share(s) in CBS Flrewsiker IT, Ltd,

Dated this 7th day of July 2011 Controller of Forelgn Exchange




CONDITIONS

The foregoing permission shall be subject to ihe following conditions

{8) The procesds lo be pald In respect of the subscription of any shares of the Company must be
paid In farelgn currency

(b) Any proposed chenge in the beneficlal ownership of shares lssued by the Company must be
approved by the Authority prior to the transfer/allotment of any shares axcept -
{l} Where the shares are listed on a stock exchange appointed by the Minlster of Finance,

() Where the shares are to be tansferred Into the neme of a nominee on behsl of the
existing beneficlal owner of the shares, andfor

(i} Where the shares are tc be transfemed between nominees of reglistared holders
providad that the ultimate beneficlal owner remains the sama

In respect of items ) and Ul) the Authorty must be notified as socn as raascnably practicable of the
name, address end date of birth of such nominee or registered holders

(b} An eddress outside Benmuda may be recorded in the register of members and any payment
in respect of shares may be made in any foreign currency wilhout exchangs cohtrol formality

{d} By vitue of Regulation 3 (2) of the Exchange Control Regulations 1973, the Company Is
hereby designated as non-resident for exchange conirol purposes gnd, as such, the
Company

% may open and maintaln forelgn currancy acoounts within or oulside Bermuta,

(n may open and maintalin extemsl Bermuda dolar accounts with benks in Bermuda
without reference to the Authority, and

(UM musi not open or malntan accounts thal have been designated ‘resident’ for
Exchange Control purposes except as permiited from tme to tme under the Notce
to Authorisad Dealers

Al referencos fo the Company shall be construed a reference to the sublect companhy upon
rogistration under Regulation 120l the Exchangs Control Act 1672{(and Regulalions made
thereunder)

Daked this 7th doy of July 2011 Controfler of Forgign Exchange




FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC031630

UK Establishment No. BR016699

The Registrar of Companies hereby certifies that

CBS FIREWALKER 1L, LTD

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 15th November 2013.
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