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COMPANIES HOUSE

Part 1 Overseas company details (Name)

I'_ I'_ l'_ ’_— For official use

Corporate name of overseas company

Corporale name @ lGold Diamond D County Hall 2013 Ltd

[

Do you propose to carry on busimess 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

=> Filiing in this form
Please complete in typescnpt (10pt
or above), or in bold black capials

All figlds are mandatory unless
specified or Indicated by *

© This must be the corporate name in
the horne state or country sn which
the company Is incorporated

m 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) © ’

© A company may register an
alternative name under which if
proposes 1o carry on business in the
United Kingdom under Section 1048
of the Companies Act 2006 Once
registered it 1s treated as being its
corporate name for the purposes of
law in the UK

Overseas company name restrctions ©

This section does nol apply to a European Economic Area (EEA) company
registenng 1ts corporate name

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

€© Overseas company name
restnctions
A list of sensitive or restneled words
or expressions {hal require consent
can be found in guigance available
on our website

www companieshouse gov uk
[ 1confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of therr response
B | S Department for Business CHFPO25
Innovation & Skills 05/12Version 50  Laserform International 5(12




0S INO1

Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

¢

UK establishment
registration number

Particulars previously delivered

Have parhculars about this company been previously dehvered in respect of
another UK establishment @

2+ No Golo Section B2,
3 Yes Please enter the registration number below and then go to Part 5

of the form Please note the onginal UK establishment particulars
must be filed up fo date

sle [ 0T TT T

€@ The pariiculars are fegal form,
identity of regrster, number
registration, direclor and secretanes
details, whether the company is
a credil or financial nstitution,
law, governing law, accounting
requirements, objects, share capsal,
constitubon, and accounts

Credit or financial institution

Is the company a credit or financial institution? @

(] Yes
(x] No

© Please hick one box

Company details

If the company 1s registered in its country of incorporation, please enter the
detalls below

Legal form ©

I Limited by shares

Country of
incorporation *

’Brit:l.sh Virgin Islands

ldentity of register
in which it 1s
registered @

' Corporate Affaairs

|
Registrafion number m,T ]-7— ]_9— l_z— IT |-5— IT [— [— I__

that register

© Please state whether or not the
company I1s limiled Please also
include whether the company 1s
a private or public company if
applicable

@ This will be the registry where the
company 15 registered in its parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections BS and B6.
% No Goto Section B6

Governing law and accounting requirements

| Please give the law under which the company i1$ incorporated

Governing law ©

[BVI Companies Act 2004

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

2 Yes Complete the detals below
4+ No GotoPart3,

© This means the relevant wles or
legistation which regulates the
incorporation of companies in that
state

CHFP025
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From

To

Months

0S INO1

Registration of an overseas company opening a UK establishment

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

o
Frorr

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

HE

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note 1f accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation @

] VYes

Please indicate what documents have been disclosed

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

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

[X] Please tick this box if no accounts have been disclosed

© Please tick the appropnate box(es)

CHFP025
05/12 Version 50
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

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

Please tick the appropnate box(es) below
[x] {have enclosed a certified copy of the company's constitution €@
[ ] lenclose a certified translation, if applicable ©

© A cerfied copy 15 defined as
a copy certified as correct and
authenficated by - the secretary or a
drrector of the company, permanent
representative, administrator,
administrative receiver, receiver
manager, recewver and hquidator

€ A certified translation into Enghish
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, admunistrative
receiver, recetver manager, receiver
and hquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Goto SectionC3
2 No Goto Part 4 'Officers of the company'

Constitutional documents

Are all of the following details m the copy of the constitutional documents of the

company?

- Address of pnncipal place of business or registered office sn home country
of incorporation

- Objects of the Company

- Amount of 1ssued share capital

=+ Yes Goto Part 4 'Officers of the commpany'
2 No If any of the above details are not included in the constitutional
documents, please enter them in Section C4.

The information 15 not required if it 1s contained within the censtitutional
documents accompanying this registration

Information not included in the constitutional documents

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

Buiiding name/number[

Street

|

|

Post town

County/Region

Postcode

Country

|
TVTTFTVF

\ Please give the objects of the company and the amount of 1ssued share capital

Objects of the
company @

|Operat:|.ng a hotel in the United Kingdom

Amount of 1Issued
share capital @

Il ordinary share of £1 00

€ This address will appear on the
public record

O Please give a brief descrplion of the
company's business

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

CHFPO25
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Regsstration of an overseas company opening a UK estabhshment

Part 4 Officers of the company

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

9 Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form
4 No Complete the officer details
For a secretary who Is an individual, go to Section D1, for a corporate secretary,

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

Secretary

Continuation pages

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

Secretary details ©

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

Surname

Full forename(s) (
Former name(s) @ l

Corporate details
Please use Sections E1-E5 to enter
corporate secrelary details

Former name(s)

Please provide any previous names
which have been used for business
purposes during the penod of

thus return Marned women do

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

2]

Secretary's service address ©

Building namelnumberli
Sireet [
|
Post town |
County/Region I
ooe | [ [ [ [ [ [ [
Country [

Service address

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

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

m Secretary's authority
‘ Please enter the extent of your authonty as secretary Please tick one box
Extent of authorty [J Limited ©
. [J Unhmited

Description of hmited l
authonty, if applicable

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

] Alone
] Jointly ©

If appiicable, name(s) {
of person{s) with

whom you are [
acting jointly l

If you have indicated that the extent
of your authonty 1s bmiled, please
provide a brief descripion of the
Imited authority in the box below

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

CHFP025
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details @

Use this section fo list all the corporate secretanes of the company
Please complete Sections E1-ES. Please use a continuation page f necessary

Name of corporate
body or firm

Intertrust Corporate Services (BVI) Limited

Buillding name/number

171

Street

Main Street

Post town Road Town

County/Region Tortola

Postcode _V—,?[TIT W[TI_—I—_
Country British Virgin Islands

© Registered or pnncipal 2ddress
This ts 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 bax number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

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

2 Yes Complete Section E3 only
2 No Complete Section E4 only

+

EEA companies ©

Please give detalls of the register where the company file ts kept {incfuding the
relevant state) and the regsstration number in that register

Where the company/ r

firm 15 registered ©

-

© EEA
A full list of countnes of the EEA can
be found in our guidance
www comparieshouse gov uk

© This s the register mentioned in
Article 3 of the First Company Law

Directive (BB/151/EEC)
Registration number r
Non-EEA companies
Please give details of the tegal form of the corporate body or firm and the law by | @ Non-EEA

which 1t 1s governed If applicable, please also give details of the register in which
it 1s entered (including the state) and s registration number i that register

Legal form of the
corporate body
or firm

FLHM(TED [ EMPANY

Govermng law

|BRITISH VIRGIN ISLANDS

If applicable, where
the company/ffirm 15
registered ©

[BRITISH VIRGIN ISLANDS

| appiicable, the
registration number

| 708514

Where you have provided detas of
the register (including state) where
the company or firm 18 regsstered,
you must also provide its number in
that regrster

CHFP(25
0512 Verston 50
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Regstration of an overseas company opening a UK establishment

E Corporate secretary’s authonty

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

Extent of authonty

B/L:mlted 1]

O untimited

Descrption of hmited rL[ MITED 6\4 00 MPA’\M AUTHOR I TY

authonty, ff applicable |

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

E(Alone

J Jontly @

if applicable, name(s) |

of person(s) with
whom you are

acting jointly l

© | you have indicaied that the extent
of your authonty 1s imited, please
provide a brief descnption of the
limied authonty in the box below

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

CHFP025
05/12 Version 50
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08 INO1

Registration of an overseas company opening a UK establishment

Director details @

Use this section to hist all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5. Please
use a continuation page i necessary.

Full forename(s)

‘Derek Scott

Surmame

lWhlte

Former name(s) ©

|

|

Country/State of United Arab Emirates

residence ©

Nationality ‘;‘mer 1ca

e P e ol o O e %

Business occupation | Director

(f any) ©

|

© Corporate details
Please use Sections G1-G5 {o enter
corporate director details

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

© Country/State of residence
This 1s in respect of your usual
resdential address as stated in
Section F3

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

F2]]

Director's service address ©

Building name/nu mber| 171

Street lMa:Ln Street
|p O Box 4041
Post town lRoad Town
County/Region ’Ertola
posnts (v e [1 [ [[o] [
Country lBrltlsh Virgin Islands

© Service address
This 15 the address that wil appear
an the public record This does not
have to be your usual residential
address

If you prowide your residential
address here it will appear on the
publc record

CHFPQ25
0512 Version 5¢
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Registration of an overseas company opening a UK establishment

m Director's authority

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

Extent of authonty ] Lmited ©
(x} Unlinited

Descnption of limited |

authortty, If applicable
| Are you authonsed to act alone or jointly? Please fick one box

1 Alone
(] Jantly ©

If applicable, name(s) ’Sultan Ali Ahmed Hamad Al Dhaher:i

of person(s) with
whom you are ’

acting jointly l

© Ifyou have indicated that the extent
of your authonty 15 imited, please
provide a bnef descrption of the
lemited authonty in the box below

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

CHFP(25
0512 Version S0




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

OS INO1 - continuation page

Director

Registration of an overseas company opening a UK establishment

Director detaiis @

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) E.lltan Al:r Ahmed Hamad

Surmame lZl Dhahera

Former name(s) © r

-

Country/State of
residence ©

United Arab Emirates

E\PNahonahty

|Brasrony EMIRATI

Date of birth E— F lW I?"z—

frpepefe

Business occupation |Director

(if any) ©@ |—

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

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

© Country/State of residence
This 1s in respect of your usual
residential address as stated in
Section F3

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

E Director's service address ©

s

Building name/n umberl? 1

Street mln Street
P O Box 4041
Post town IEaad Town
County/Region l?ortola
Postcode ]_V—révl_l—l—l_’_l‘lTr—l’_
Country [;rltlsh Virgin Islands

© Service address
This 15 the address that will appear
on the public record This does not
have te be your usual residenbial
address

It you provide your residential
address here i will appear on the
pubhc record

CHFPO25 Laserform Intemational 5/10




OS INO1 - continuation page

Registration of an overseas company opening a UK estabfishment

Director's authority

| Please enter the extent of your authonty as director Please tick one box

Extent of authonty

O umited ©
[x] Uniimited

Descnption of kmited

authonty, if applicable

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

{J Alone
{x] Jontly @

if applicable, name(s)

of person(s) with
whom you are
acting jointly

l?)erek Scott White

:

:

€ If you have indicated thal the extent
of your authonty is imited, please
provide a bnef descnphion of the
hrmited authonty in the box below

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

CHFPO25
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Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details ©@

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

Name of corporate
body or firm

Street

Post fown

|
|
Buding namelnumber‘
|
|
|
County/Region 1

Postcode

|

Country |

(rTrrri

© Registered or pnncipal address
Thes 15 the address that will appear
on the public record This address
must be a phystcal location for the
delivery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

.

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

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

EEA companies ©

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

Where the company/ |
firm 15 registered © |

Registration number |

© £EA
A full st of countnes of the EEA can
be found n our guidance
www companieshouse gov uk

€© This is the register menboned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

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

Legal form of the
corporate body
or firm

Governing law

if apphicable, where
the company/firm 1s
registered ©

If applicable, the
registration number

O Non-EEA
Where you have provided defails of
the register {Including state) where
the company or firm 15 registered,
you must also provide its number n
that register

CHFPO25
05/12 Version 50
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Registration of an overseas company opening a UK estabhishment

E Corporate director's authority

Please enter the extent of your authority as corporate director © 1f you have indicaled that the extent

Please tick one box of your authonty ts imited, please

provide a bnef descnption of the

Extent of authority D Limited © limtted authonity in the box below

© If you have indicated that you are
[ Unbimuted not authonsed to act alone but only
jointly, please enter the name(s) of

Description of imited l the person(s) with whom you are

authonsed to act below

authonity, If applicable
Y | Are you authonsed ic act alone or jointly? Please fick one box

7] Alone
] Jontly @

of person(s) with
whom you are
acting jointly

If applicable, name(s) ,

CHFPO25
05012 Version 50
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Registration of an overseas company opening a UK establishment

UK establishment details

o

Documents previously delivered - constitution

Has the company previously registered a cernfied copy of the company’s
constitution with matenal delivered in respect of another UK establishment?

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

UK establishment
registration number

BEEREREEE

Documents previously delivered - accounting documents

Has the company previously delivered a copy of the company’s accounting
documents with matenal delwered in respect of another UK establishment?
+ No Goto Section H3

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

UK establishment
registration number

DHERERERE

Sections M3 and H4 must be completed in all cases

3]

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

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

UK establishment
registration number

DENEEEEEE

© Please tick the appropriate box

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

Particulars of UK establishment @

Please enter the name and address of the UK establishment

Name of estabishment) Gold Diamond D County Hall 2013 Ltd

8ulding name/number

| 400 Capability Green

Street [

Post town Luton

County/Region I Bedfordshire

N 3 N I EN A
Country UNITED KINGOOM

Please give the date the estabhshment was apened and the business of the
establishment.

Date establishment
opened

ENC U PO (N

Business carned on at
the UK establishment

’ Operating a hotel in the United Kingdom

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

CHFPOOOD
05/12 Version 50
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Regrstration of an overseas company opening a UK establishment

Part 6

Permanent representative

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

1

Permanent representative’s details

Please use this section to Iist all the permanent representatives of the company
Please complete Sections J1-J4

Full farename(s)

IDerek Scott

Surname

F?hlte

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

Permanent representative's service address @

Building namelnumber[ 171

Street IMain Street
IP O Box 4041
Post town [Road Town
County/Region I Tortola
s [v [o [ [ [T ToT T
Country |Br1tlsh Virgain Islands

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

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

Permanent representative’s authority

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

Extent of authority

(] Umited ©
[x] Uniimited

Descrnption of imited |

authority, if applicable

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

] Alone
(x] Jomtly ©

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

acting jointly

|Sultan Ali Ahmed Hamad Al Dhahera

© If you have mdicated that the extent
of your authonty is imited, please
provide a brief description of the
Imited authenty in the box below

© If you have indicated that you are
not authonsed to act alene but only
jointly, please enter the namefs) of
the person{s} with whom you are
authorised 1o act below

CHFP025
0912 Version 50




OS INO1

Registration of an overseas company opening a UK establishment

Part 7 Person authorised to accept service

Daoes the company have any person{s) in the UK authonsed to accept service of
documents on behalf of the company in respect of its UK establishment?

+ Yes Piease enter the name and service address of every person(s)
authonsed below

% No Tick the box below then go to Part 8 'Signature’
{x] Ifthere s no such person, please tick this box

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

Please use this section to hist all the persons authonsed to accepl service below
Please complete Sections K1-K2

Full forename(s) |

Continuation pages
Please use a continuation page If you
need o enter more details

Surname I

Service address of person authorised to accept service ©

Building namef‘number[ © Service address
This 1s the address that will appear

Street { on the public record This does not
have 1o be your usual residenbial

| address Please note, a DX address

would not be acceptable

Post town l

County/Region 1

Postcode I__r_l_[_r_l_—r_’_—

Country l

CHFPO25
05712 Version 50
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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
X \

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

CHFP025
0512 Version 50
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Registration of an overseas company opening a UK establishment

B Presenter information

“ Important information

You do not have to give any contact information, but If
you do it will help Compantes House If there is a query
on the form The contact nformation you give will be
visible to searchers of the public record

|'=°'“=c'“=*rne HWOO/PINS /29558 8

l Company name ,
Berwin Leighton Paisner LLP

lAndmss Adelaide House

|London Braidge

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

|

| Posiown  London

Counfy/Regin

= R GER

[ Country

|Dx 92 LONDON/CHANCERY LN

lrmm +44 {0)20 3400 1000

HCheckllst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

the constitutional documents exactly
] You have included a copy of the appropnate
correspondence In regard 1o sensitive words, if
appropnate
You have included certified copies and certified
translations of the constitutional documents, if
appropnate
You have included a copy of the latest disclosed
accounts and certified translatons, f appropnate
You have completed all of the company details in
Section B3 1f the company has not registered an
existing establishment
You have completed details for all company
secretanes and directors in Part 4 d the company
has not registered an existing establishment
Any addresses given must be a physical location
They cannot be a PO Box number {(unless part
of a full service address), DX or LP {Legal Post in
Scotland) number
[] You have completed detalls for all permanent

o o 0O4a o

accept service in Part 7
(] You have signed the form
] You have enclosed the correct fee

[J The overseas corporate name on the form matches

representafives in Part 6 and persons authonsed to

Where to send

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

England and Wales,

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

DX 33050 Cardiff

Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

Northern Ireland.

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

DX 481 N R Belfast 1

Higher protection

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂFurther information

For further information, please see the gutdance notes
on the website 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

CHFPD25
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004
opy of the cnginal

CERTIFICATE OF INCORPORATION
(SECTION 7) Atertrught Corpofate Services (BVE) Limited
Registgred Agent

The REGISTRAR of CORPORATE AFFAIRS, of the British Virgin Islands HEREBY CERTIFIES, that pursuant to the BVI Business
Compames Act, 2004, all the requirements of the Act in respect of incorporation having been complied with,
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004
MEMORANDUM OF ASSOCIATION
OF
Gold Dlamond D County Hall 2013 Ltd
NAME
The name of the Company Is Gold Diamond D County Hall 2013 Ltd (the "Company”)
CHANGE OF NAME

The Company may make application to the Registrar of Corporate Affairs in the approved form to
change its name In accordance with section 21 of the Act and the change of name 1akes effect
from the date of the certificate of change of name 1ssued by the Registrar of Corporate Affairs

TYPE OF COMPANY
e o \
The Company 1s a company Iim:ted by shares . \\

REGISTERED OFFICE AND REGISTERED "AGENT
The first Registered Oﬂice of the Company wdl be situate al.the offices of Intertrust Corporate
Services (BVI) Limited, |171 Main Street, Road Town Tortola VG1 110, British Virgin Islands
) \ s \4 P
The first Registered Agem of the Company wlll be Interlrusl Corporate Services {BVI) Limited of
171 Main Street, Road Taown, Tonola VG1 110, Brinsh Vlrgin l}lands
. s
The Company may, by Reso!utlon ot Sharehofders or by Resolution of Directors, change the
location of its Registered Office or change-its Registered Agent and any such changes shall take
sffect on the registration by the Registrar of Corporafe Affairs of a notice of change, filed by the
existing Registerad Agent or a legal practitionsar in the British Virgin Islands acting on behalf of the
Company

LIMITATIONS ON BUSINESS OF COMPANY
The business and activities of the Company are limited to those businesses and activities which it
15 not prohibited from engaging in under any law for the time being in force in the British Virgin
Islands

Subject to the Act, any other enactmant and this Memorandum (including, without limitation,
paragraph 7 immediately above of thls Memorandum) and the Articles, the Company has-

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

(b) for the purposes of paragraph (a) immediately above, full rights, powers and privileges
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NUMBER, CLASSES AND PAR VALUE OF SHARES

The Company I1s authonsed to 1ssue an unlimited number of shares, with a par value of £1 00
each, of a single Class

RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS OF SHARES

All Shares shall (in addition te any nghts, privileges, restrictions and conditions attaching to any of
the Shares as provided for elsewherg m this Memorandum or in the Articles)

(a) have the right to one vote on any Resolution of Shareholders,
(b) have equal nghts with regard to dividends, and
(9] have equal nghts with regard to distibutions of the surplus assets of the Company

For the purposes of sectton § of the Act, any nghts, privleges, restrictions and condifions
attaching to any of the Shares as provided for in the Arlicles are deemed to be set out and stated
in full in this Memorandum

FRACTIONAL:SHARES
PORA,
The Company may Issue fj;act: nai,Sh‘aresz?A“Fract:onah\Share shall have the corresponding
fractronal nghts, ohlcgatlons and: ?gﬁlﬁhes of-a whﬂie:Sbafe of,the same Class If more than one
fraction of a Share of tlzg sa_n}e.eClass s 1ssled lo"onacquure by the same Shareholder such
fractions shall be accunz Iale 2 5%3\*‘? -;;

VAFIIATION OF CLASS RIGHTS AND ¢ RIVIL GES

% E H ‘ u'

If at any time, there are dllrerem Class orgSeries of Shares In; ssue unless otherwise provided
by the terms of issue of the Sh reé\ fiha Class or Se es lhe nghls and privileges attaching to
any such Class or Senesbi Shares may, heiher‘or nol tpe Company is being wound up, be
varied with the consent in wiiyng ol &imajont ,gkh_e'ﬁolders.ol the 1ssued Shares of that Class or
Senas and of a majonty of the Jholders ha*tssued Shares of any other Class or Series of
Shares which may be adversely at a‘fecled b¥ ch.variation

RIGHTS AND PRIVILEGES NOT VARIED BY THE ISSUE OF SHARES PARI PASSU

The nghts and privileges conferred upon the Shareholder of any Class of Shares issued with
preferred or other nghts and privileges shall not, unless otherwise expressly provided by the
terms of 1ssus of the Shares of that Class, be deemed to be vaned by the creation or 1ssue of
further Shares ranking par: passu therewith

NO BEARER SHARES

The Company is not authonsed to issue bearer shares and all Shares shall be 1ssued as
registered shares

NO EXCHANGE FOR BEARER SHARES

Shares may not be exchanged for, or converted into, bearer shares
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TRANSFERS OF SHARES

Subject to the provisions of this Memorandum and the Articles, Shares in the Company may be
transterred

AMENDMENT OF MEMORANDUM AND ARTICLES OF ASSQCIATION

The Company may amend its Memorandum or Articles by a Resolution of Shareholders or by a
Resolution of Directors except that the Directors have no power to amend the Memorandum or
the Articles

(a) to resinct the nghts or powers of the Shareholders to amend the Memorandum or the
Articles,

(b) to change the percentage of Shareholders required to pass a resolution to amend the
Memaorandum or the Arhicles,

(c) In circumstances where the Memorandum or the Articles cannot be amended by the
Sharaholders, or

(d) to change the provisions of paragraphis=tOwl], 13, 14 or 18 of the Memorandum

Articles

.| SR
The hiability of a Shareholdergz\ the Cﬁi}n shareholder, ?Sllmlted to

er,

(a) any amount unp:}i‘c\i on%%ha:e!m{e{;ﬂd

Yoty
b) (where applicable) k\llabtmy expi"e%gly provided’for in this Memorandum or the Articles,
and

(¢} any hiabihity to repay a distnbution under sechion 58(1) of the Act
A Shareholder has no hiability, as a member, for the habilihes of the Company
SEPARATE LEGAL ENTITY AND PERPETUAL EXISTENCE

In accordance with section 27 of the Act, the Company 1s a legal entity in its own nght separate
from its Shareholders and continues in existence until it 1s dissolved

EFFECT OF MEMORANDUM AND ARTICLES OF ASSOCIATION

In accordance with section 11(1) of the Act, this Memorandum and the Aricles are binding as
between

(a) the Company and each Shareholder of the Company, and

(b) each Shareholder of the Company
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In accordance with section 11(2) of the Act, the Company, the board of Directors, each Director
and sach Shareholder of the Company has the rights, powers, duties and obligations set out In
the Act except to the extent that they are negated or modified, as permitted by the Act, by this
Memarandum or the Articles

In accordance with section 11(3} of the Act, this Memorandum and the Articles have no effect to
the extent that they contravene or are inconsistent with the Act




We, Intertrust Corporate Services (BVI) Limited, of 171 Main Street, Road Town, Tortola VG1110, British
Virgin Islands for the purpose of incorporating a BVI Business Campany under the laws of the British
Virgin Islands hereby sign our name to this Memorandum of Association this 24™ day of September, 2013

——

incorparator

Intertrust Corporate Serviees (BV]) Limited




TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004
ARTICLES OF ASSOCIATION
OF
Gold Dlamond D County Hall 2013 Ltd

The following shall compnise the Ariicles of Association of Gold Diamond D County Hall 2013 Ltd (the
"Company”)

INTERPRETATION

1 In these Articles the followmng defined terms will have the meanmings ascribed to them, # not
inconsistent with the subject or context

"Act" means the BVI Busingss Companies Act, 2004, including any modification, amendment,
extension, re-enactment or renewal there‘pt"aﬁi’e‘l,nw@:l;ﬂons made thereunder,

(.
"Articles” means these artlclésc{dssociaﬂon on-afithe Coglp , as amanded and/or restated from

time to time,
RN O
"Class" or "Classes” mea@ g’uy class or.cla?ée%gf'Shares-a‘s ay from ime to time be 1ssued
by the Company, EFe >
= =

"Directors* means the direc ars of !hefG pany for 1he JF e-Dajng, or as the case may be, the
directors assembled as\a bogrd or L !commlllee lher 4of, and "Director" means any one of
them, B e

| " '’ NPT
Distribution" means, in reldton to dl%tnbutagn‘by; he Comipany to a Shareholder

{(a) the direct or indirect transférof.an gésel,;mher than Shares, to or for the benefit of the
Shareholdsr, or

{b) the incurring of a debt to or for the benefit of the Shareholder,

in relation to the Shares held by the Shareholder, and whether by means of the purchase of an
asset, the purchase, redemplion or other acquisiion of Shares, a transfer of indebtedness or
otherwise, and includes a dividend,

“Fractional Share” means a fraction of a Share,

"Memorandum® means the memorandum of association of the Company, as amended and/or
restated from time to time,

"Officer” means any naltural person or corporation appointed by the Directors as an officer of the
Company and may include a chairman of the board of Directors, a vice charman of the board of
Drrectors, a president, one or more vice presidents, secretarigs and treasurers and such other
officers as may from time to time be deemed desirable but shall exclude any auditor appointed by
the Company,




"Person” means any natural person, firm, company, joint venture, parinership, corporation,
association or other entity {whether or not having a separats lagal personalily) or any of them as
the context so requires,

*Register of Directors” means the register of the Directors of the Company required to be kept
pursuant to the Act,

"Register of Members" means the register of the members of the Company required to be kept
pursuant to the Act,

"Registered Agent" means the registered agent of the Company from time to time, as required
by the Act,

*Registered Office™ means the registered office of the Company from time to time, as requirred
by the Act,

"Resolution of Directors” means a resolution
(a} approved at a duly convened and constituted meeting of Directors or of a committee of

Directors, by the affirmative vote of a simple majonty of the Direclors present at such
meeting who voted and did not-abé$tainor.

LURP
(b) consented to n writ] ar, tz; ele""{elegrarn cable%facslmlle or other written electromic
communications b élmp!a majonty of the'Dir \&gtors ar a simple majonty of the members

of a committee o t (5, as the se may,be nrona or more Instruments each signed
by one or mor é’f thefBirectors afj thgpﬁpchve dale .af the resolulion so adopled shall

be the date on he mslrumem ¥or:the last of such hstruments, if more than one, is

executed, g
——— | 6 v
and where a Director is given mo Rangone vole - sngany jercumstances, he shall i the
circumstances be count Q e(ﬁurpoesio Islabltshn @ a majonty, by the number of votes he

st o i S
! g
v

“Resolution of Shareholders% gans 3 ré“' iﬁi‘*"’n

(a) passed by a simple maionty J‘"' " larger majonty as may be specified in the
Memorandum or these Articles, of such Shareholders as, being entitled to do so, vote In
person or, where proxies are allowed, by proxy at a meeting of Shareholders of the
Company and where a poll 15 taken regard shall be had in computing a majonty to the
number of votes to which each Shareholder 1s entitled, or

(b) approved In writing by a majority, or such larger majotity as may be specified in the
Memorandum or these Articles, of such Shareholders entified to vote at a meeting of
Shareho'ders of the Company tn one or more instruments each signed by one or more of
the Shareholders and the eflective date of the resolution so adopted shall be the date on
which the instrument, or the last of such instruments, if more than one, 15 execuled;

"Seal” means the common seal of the Company,

"Secretary” means any natural person or corporation appointed by the Directors 1o perform any
of the duties of the secretary of the Company,

"Serles” means a division of a Class as may from time to time be issued by the Company,




“Share” means a share n the Company sssued subject to and in accordance with the prowisions
of the Act, the Memorandum and these Articles All references to "Shares" herein shall be
deemed to be Shares of any or all Classes or Series as the context may require For the
avoidance of doubt in these Articles the expression "Share” shall inciude any Fractional Shars;

"Shareholder" means a Person whoese name 1s entered as a holder of one or more Shares in the
Register of Members,

“signed” means beanng a signature or representation of a signature affixed by mechanical
means,

“Solvency Test' means the solvency test prescribed by section 56 of the Act and set out m
Article 128, and

"Treasury Shares" means Shares thal were previously issued but were purchased, redeemed or
otherwise acquired by the Company and not cancelled

In these Articles, save where the conlext requires otherwise
(a) words importing the singular number shall include the plural number and vice versa,

(p)  words importing the mas hne‘gend&r.l oily, Tshal nclude the termnine gender and any

Person as the con?l may YréquireiTz. )/
a0
(c) the word "may" shall bejconsirued:as; perml\sgpetand he word "shall" shall be construed
s,
as imperative, -‘9 =S ./\\\
et
(d) reference to a stal ory enactmem 3SMall includejreference to any amendment or re-

enactment lhereof’To he lime beur?"’in force -

(e) reference to anyrdete mﬂh f b)'iihe Dlreclors hall be construed as a determination by
the Directors in th 3 sol aud aﬁsolute di?.crelion and“shall be applcable either generally
or In any pamcuiar se a d\i\\! Y -

f reference to ™in wrting™ shall.be cong}_ryﬁed’as written or represented by any means
reproducible in wnting, mcludmg any form of pnnt, hthograph, email, facsimile,
photograph or telex or represented by any other substiute or format for storage or
transmission for wiiting or partly one and partly another

Subject to the last two preceding Articles, any words defined in the Act shall, i not inconsistent
with the subyect or context, bear the same meaning in these Articles

PRELIMINARY
The business of the Company may be commenced at any time after incorporation.
The Registered Office shall be at such address in the Briish Virgin Islands as the Shareholders
or Directors may from time to ttme determine The Company may min addition establish and

maintain such other offices and places of business and agencies in such places as the Directors
may from time to tme determine

The expenses incurred in the formation of the Company and 1n connection with the offer for
subscription and 1ssue of Shares shall be patd by the Company
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The Directors shall keep, or cause to be kept, the onginal Register of Members at such place as
the Directors may from time to time determine and, in the absence of any such determination, the
oniginal Register of Members shall be kept at the office of the Registered Agent

SHARES

Subject to the Act, the Memorandum and these Articles, all Shares for the time being unissued
shali be under the ¢ontrol of the Directors who may

{a) issue, allot and dispose of the same 1o such Persons, 1n such manner, on such terms and
having such rnights and being subject to such resinctions as they may from time to time
determine, and

(b) grant options with respect to such Shares and issue warrants or similar instruments with
respect thereto,

and, for such purposes, the Direclors may reserve an appropnate number of Shares for the time
being urussued

Subject to these Articles and prowded that a correspending amendment 1s made to paragraph 9
of the Memorandum to reflect the sultlng'(:lasses of Shares, the Directors may authonse the
division of Shares into any n J Glas es[a[fg Sengs and the different Classes and Senes
shall be authonsed, eslabllshed des:gnated (owrc%}lesagnated as the case may be) as
determined by a Resolutlo o) D| eglors or by.a Hesotut on o hareholders

The pre-emption nights set out n seclion Sg

__y d by law, ay:a commission 1n any form to any
agreenng t6/sibscribe whether absolutely or

ay also pay iybmkerage as may be lawful on

shall not‘ ply to the Company

The Company may |n33far. may be pe!
Parson In conSIderattog-of hls subsc bi
conditionally for any Shares The Car Ompag
any 1ssue of Shares

The Directors may refuse to ccep E |ca!|on§or Sha g3, and may accept any applicatten In
whole or in part, for any reasonigy for no ason

The Company may treat the holder of a Share as named in the Register of Members as the only

Person entitled to

(a}) exercise any voting rights attaching to the Share,

(b} receive notices,

(€ receive a Distribution, and

(d} exercise other nghts and powers attaching to the Share

The Company may, subject to the terms of the Act and these Articles, 1ssue bonus Shares, partly
pard Shares and nil paid Shares

Shares may, subjact to the terms of the Act and these Ariicles, be issued for consideration in any
form, ncluding money, a promissory note or other wntten cbligation to coninbute money or
property, real property, personal property {(including goodwill and know how), services rendered
or a contract for future services

10
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When the consideration in respect of the Share has been paid, that Share 1s for all purposes fully
paid, but where the Share 1s not fully paid on issue the Share 1s subject to forfeiture in the manner
prescribed in these Articles

Shares may be 1ssued for such amount of consideration as the Directors may from time to time by
Resolution of Directors determine, except that in the case of Shares 1ssued with a par value, the
consideration paid or payable shall not be less than the par value

Before 1ssuing Shares for a consideration other than money, the Directors shall by a Resolution of
Directors state

{(a) the amount to be credited for the issue of the Shares,

(b} therr determination of the reasonable present cash value of any non-monay consideration
for the 1ssue, and

(c) that, in therr opinion, the present cash value of the non-money constderation for the 1ssue
15 not less than the amount to be credited for the issue of the Shares

A Share 1ssued by the Company upon conversion of, or in exchange for, another Share or a debt
obligation or other securtty in the /CompaﬁFshall&e treated for all purposes as having been
1ssued for money equat to the consnder’alﬁ: freceuy a“or deemed to have been receved by the
Company n respect of the other\Share, deisl obllgahon n}fsecunty

C ERTIFICATES

A\ T,
Unless the Directors of m e delermmmenmcalesj‘h II not be issued However, the

"

Company shall, at the {Equest of a Shareholde%lssue a shére certificate evidencing the number

—

and Class of Shares held by fhat Sharel}bldﬁf"s ned by a Dire&iér or such other Person who has
been duly authonsed by \a Resotuluon Dxreclors (an "Aulhonsed Person”) or under the Seal,
with or without the slgna‘lure ofia lggclo orian*AulhonsefEI Pergon The signature of the Director
or of the Authonsed Persd anddhe/Sed nay 6ot facsmﬁle/

\ \l\ 1N \
Any Shareholder recelwng\har;\c.ekrhllcate te-for Sharg; shall Indemniy and hold the Company
and ts Directors and Officers harn less M H_gchss or hability whech it or they may incur by
reason of the 1ssue of that share cerificale ~If"a share certificate for Shares 1s worn out or lost o
may be renewed or replaced on production of the worn oul cenificate or on satisfactory proof of
its loss together with such indemnity as may be required by a Resolution of Direclors

FORFEITURE OF SHARES

Where Shares are not fully paid on 1ssue or have been 1ssued subject to forfeiture, the following
prowvisions shall apply

Written notice of a call specifying a date for payment to be made in respect of a Share shall be
served on a Sharsholder who defaults in making payment in respect of that Share

The written notice referred to in the mmediately preceding Article shall
(a) name a further date not earlier than the expiration of fourteen days from the date of

service of the nolice on or before which the payment required by the notice 1s to be
made, and

1
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(b} contain a statement that in the event of non-payment at or belare the time named m the
notice the Shares, or any of them, in respect of which payment 1s not made will be liable
to be forfeited

Where a writtan noticae has been issued under these Articles and the requirements have not been
compled with, the Directors may at any time before tender of payment forfert and cance! the
Shares to which the notice relates

The Company is under no abligation to refund any moneys to the Shareholder whose Shares
have been forfeited and cancelled pursuant to these Articles Upon forfeiture and cancellation of
the Shares the Shareholder I1s discharged from any further ohligatton to the Company with
respect to the Shares forferted and cancelled

TRANSFER OF SHARES
Subject to these Articles, Shares are transferred by a wnitien instrument of fransfer

The instrument of transfer of any Share shall be in any usual or common form or such other form
as the Directors may, in their absolute discretion, approve and be executed by or on behalf of the
transferor and if in respect of a nil or partly paid up Share, or where the transfer otherwise
imposes a hiability to the Company ondheriransferee, or if so required by the Directors, shall also
be executed by or on behalf of th 1ragsf_é?e‘e‘.hﬁﬁ"§l}glllb% accompanied by the certificate (f any)
of the Shares to which it reIa}psg&&%@mtbﬁr e‘\igga\'lqé;asﬁlpe Directors may reasonably require
to show the nght of the trapsietor tofmiake the, transtery The transteror shall be deemed to remain
a Shareholder untit the naél G ér

gclghe transtéree. (s enter“éd‘!n.l'l;e egister of Members in respect of
the relevant Shares P ;

- -
I Y -
The Directors may in tneir. solule discretiom feching to gis

L
isteriany transfer of Shares without
assigning any reason thefefog! , | . vﬁ

r

The registration of transfers uspended al such hmes and for such periods as the

ey,
rgay e s

Directors may from time IB’\!*IQ: dg&mlm
4

~

D s o~ /

All instruments of transfer elfecting a- Ivansfar which 4§ Tegistered shall be retaned by the
Company, but any instrument oi*transfer rélatmg_:to/ transfer which the Directors decline to
register shall (except in any case of lrﬁﬁﬁ'ﬁ'ﬁ"r'é’fm’ned to the Person depositing the same

TRANSMISSION OF SHARES

The legal personal representalive of a deceased sole holder of a Share shall be the only Person
recognised by the Company as having any title to the Share In the case of a Share registered n
the name of two or more holders, the survivors or survivor, or the lagal persanal representatives
of the deceased survivor, shall be the only Person recognised by the Company as having any title
to the Share

Any Person becoming entitied to a Share in consequence of the death or bankrupicy of a
Shareholder shall upon such evidence being produced as may from time to tme be required by
the Directors, have the nght erther to be registered as a Shareholder in respect of the Share or,
tinstead of being registered himself, to make such transfer of the Share as the deceased or
bankrupt Person could have made, but the Directors shall, in either case, have the same nght to
dechne or suspend registration as they would have had in the case of a transier of the Share by
the deceased or bankrupt Person before the death or bankruptcy

A Person becoming entitled to a Share by reason of the death or bankruptcy of a Sharegholder
shall be entitled to the same dvidends and other advantages to which he would be entitled If he

12
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were the registered Shareholder, except that he shall not, before being registered as a
Shareholder in respect of the Share, be entitled in respect of it to exercise any night conferred by
membership in relation to meetings of the Company

ALTERATION OF NUMBER OF AUTHORISED SHARES

The Company may amend the Memorandum to increase or reduce the number of Shares the
Company is authonsed to issue

The Company may

(a) divide the Sharas, including 1ssued Shares, of a Class or Senes into a larger number of
Shares of the same Class or Sernss, or

(b) combine the Shares, including issued Shares, of a Class or Series into a smaller number
of Shares of the same Class or Series,

provided, however, that where Shares with a par value are divided or combined under (a) or {b) of
this Article, the aggregate par value of the new Shares must be equal to the aggregate par value
of the onginal Shares
B AT T
REDEMPTION ND, PUHCHASE OF SHARES
SN
Subject to any mitations Q Erocedures imposed by thetAcl the Memorandum and these Articles,

including the Solvency esz w‘here apphcablga and)[o qucie 38, the Company may purchase,
rodeem or otherwise ac u;@l'j 'own Sharé??rom \g}néﬁm morg;r\all of the Sharehaolders

() &4
(a) In accordance with Sectlons 60 61 ande of the A l ‘or‘

(b) In accordance wnh a rghigf a- ha eholder to have h|s hares redeemed or to have his
Shares exchanged for one;y orolh 8rp] operty o the Company. or

c in exchange for newly,issued Shares 'of . al alueyor

{c) g Y, Q,A &,,____gqv

(@) pursuant to the provistons of~S§gﬁc‘J_p_ﬁ12§;9Uhe Act

The Company may not purchase, redeem or otherwise acquire its own Shares without the
consent of the Shareholders whose Shares are to be purchased, redeemed or otherwise acquired
unless the Company Is

{a) permitied by the Memorandum or these Articles, or

{b) enhitled pursuant to the provisions of the Act, including under section 176 of the Act,

to purchase redeem or otherwise acquire its own shares without the consent of such
Shareholder

TREASURY SHARES
Shares that the Company purchases, redeems or otherwise acquires pursuant to these Arlicles
shall be cancelled immediately or held as Treasury Shares in accordance with the Act and Article
40

Shares may only be purchased, redeemed or otherwise acquired and held as Treasury Shares
where, when aggregated with the number of Shares of the same Class already held by the

13
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Company as Treasury Shares, the total number of Treasury Shares does not exceed 50 percent
of the Shares of that Class previously 1ssued by the Company, excluding those Shares that have
been cancelled

Where and for so long as Shares are held by the Company as Treasury Shares, ali nghts and
obhgations attaching to such Shares are suspended and shall not be exercised by or against the
Company

Treasury Shares may be disposed of by the Company on such terms and conditions (not
otherwise inconsistent with these Articles) as the Company may by Resolution of Directors
determine

MEETINGS OF SHAREHOLDERS
The Directors may, whenever they think fit, convene a meeting of Shareholders

Shareholders’ meetings shall also be convened on the requisition in writing of any Shareholder or
Shareholders entitled to attend and vote al a meeting of the Shareholders of the Company on the
matter for which the meeting 18 being requested holding at least thirty psrcent of outstanding
Shares entitted to vote in the Company deposited at the Registered Office specifying the objects
of the meeting for a date no later than:iwenty-one-days from the date of deposit of the requisihon
signed by the requisitionists, andsif the Diréctbts' Hofﬁ“ot iconvene such mesting for a date not later
than forty five days after the gﬁ%‘ cndeposwxl‘ge re ‘ﬂ“ismomsls themselves may convene the
Shareholders' meeting in Be sanigjinanner,, a?nearly*as ﬁosalble as that in which Shareholders’
meetings may be convaneg" he Dlrecto edsopable expenses Incurred by the
requisihonists as a resuft ofv e tailure ’Ihe}‘lglrectors tQ"E:o vene the Shareholders’ meeting
shall be rembursed 1o e:rrl,“ the Gomianiy} \ z
i
If at any time there arejnio<Ditectors, ﬂ% hareholde (::3 Jl there 1s only one Shareholder
then that Shareholder) &ntm to vdigmngs of lhe Shareholders of the Company may
convene a Shareholders g"l havsanieimannerdas nedrly as possible as that in which
Shareholders’ meetings n%{‘ conven d by’thelDirectdrs
' Sl ..

NOTICE OF MEETINGS'OF' SHAREHOLDERS
Al least fourteen days' notice in writing cO nhﬁas?ﬁ);nﬁf: date service 1s deemed to take place as

provided In these Articles specifying the place, the day and the hour of the meeting and the
general nature of the business to be considered at the meeting, shall be given in the manner
hereinafter provided to such Persons as are, under these Articles, entitled to receive such notices
from tha Company

A meeting of Shareholders held in coniravention of the notice requirements set out above i1s valid
if Shareholders holding not less than a ninety percent majority of the

(a) total number of Shares entitled to vote on all matters to be considered at the meeting, or

(b} votes of each Class of Shares where Shareholders are entitled 1o vote thereon as a
Class together with not less than an absolute majority of the remaining votes,

have waived notice of the meeting and for this purpose presence at the meeting shall be deemed
to constitule a waiver

The accidental omission to give notice of a meeting to or the non-recept of a notice of a meating
by any Sharehoider shall not invalidate the proceedings at any meeting

14




49

50

51

52

53

54

55

56

57

PROCEEDINGS AT SHAREHOLDERS' MEETINGS

No business shall be transacted at any Shareholders' meeting unless a quorum of Shareholders
1s present at the ime when the meeting proceeds to business Two Shareholders entitled to vote
at the meeting, present in person or by proxy, shall be a quorum provided that, if the Company
has only one Shareholder entitled to vote, that Shareholder, present tn person or by proxy, shall
be a quorum

If within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of Sharsholders, shall be dissolved In any other case
it shall stand adjourned to the same day i the next week, al the same time and place, and if at
the adjourned meeting a quorum is not present within half an hour from the time appointed for the
mesting the Shareholder or Shareholders present and entifled to vote shall form a quorum

If the Directors wish to make this faciity availlable for a specific Shareholders’ meeting or all
Shareholders’ meetings of the Company, participatron in any Shareholders' meeting may be by
means of a telephane or by other electronic means provided that alt Persons participating in such
meeting are able to hear each other and such paricipation shall be deemed to constitute
presence In person at the meeting

The chairman, if any, of the Directors shalhpr-fl.-i.sllde s chairman at every Shareholders’ meeting
O

If there 1s no such chamrnan Asls i( A any.Shareh(olée@ JI,m eting he 18 not present within fifteen

minutes after the time appg nt lgr-holdmg,lhe meqyng orig unwilling to act as chairman, any

Director or Person nomifiated, by the Dlreétors sh all_prag e as chairman, faling which the

Shareholders present | ‘persgrr‘l or by proiyqshallrchoos ‘any* erson present to be chairman of

that mesting 1T 4 T3 \3" 'J-'

[

The charrman may with thﬁ nsenlt ofcaQ!,Sha eholders’ m | g at which a quorum 1s present
{and shall if so dwecled by l%‘e meeling adjoun:,\a meen lro time to time and from place to
place, but no business shall b traﬁsacﬁ d“&hany adjour eting other than the business left
unfinished at the meeting rom WhICFl lhé adjoumment,t pla e When a meeting, or adjourned
meeting, 1s adjourned for lourleen"r'iays or more, notlce of %he adjourned meeting shall be given
as in the case of an orignal ’rheghng Sdve-as’ alor d’Iit shall not be necessary to give any
notice of an adjournment or cf the business tdibe 1ransacted at an adjourned meeting
=i S

The Directors may cancel or postpone any duly convened Shareholders’ meeting at any time
prior to such meeting, except for Shareholders’ meetings requistioned by the Shareholders in
accordance with these Articles, for any reason or for no reason, upon notice In wnting to
Shareholders A postponement may be for a stated period of any lenglh or indefinitely as the
Directors may determine

At any Shareholders’ meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless a poll 1s (before or on the declaration of the result of the show of hands)
demanded by the chairman or one or more Shareholders present in person or by proxy entitled to
vote, and unless a poll s so demanded, a declaration by the chairman that a reselution has, on a
show of hands, been carried, or carned unanimously, or by a particular majorty, or lost, and an
entry to that effect in the book of the proceedings of the Company, shall be conclusive evidence
of the fact, without proof of the number or proportion of the votes recorded in favour of, or agarnst,
that resolution

If a poll 1s duly demanded 1t shall be taken in such manner as the chairman directs, and the result
of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded
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In the case of an equakty of voles, whether on a show of hands or on a poli, the chairman of the
meeting at which the show of hands takes place or at which the poll 1s demanded, shall be
eniifled to a second or casting vote

A poll demanded on the election ol a chairman of the meeting or on a question of adjournment
shall be taken forthwith {n any other case the poll shall be 1aken not more than thirty days after
the date of the meeting or adjourned meeting at which the poll was demanded

VOTES OF SHAREHOLDERS

Subject to any rnights and restnictions for the time beng attached to any Share, on a show of
hands every Shareholder present in person and every Person representing a Sharsholder by
proxy shall, at a Shareholders' meeting, each have one vote and on a poll every Shareholder and
every Person representing a Shareholder by proxy shall have one vote for each Share of which
he or the Person reprasenied by proxy 1s the holder

The following shall apply in respect of joint ownership of Shares

(a) if two or more Persons hold Shares jointly each of them may be present in person or by
proxy at a meeting of Shareholders and may speak as a Sharaholder,

(b) it only one of the joint gwiters id p?eéga’;:fﬁe 'son or by proxy he may vote on behalf of
all joint owners, and LU R g L
o {r

(c) if two or more o (héQ'm t owners*arb’presep 1) pérson or by proxy they must vole as
one

.-"
p@?& .
A Shareholder of unso nd.rpv!nd or In re%‘: r whom an ord r has been made by any court
having jurisdiction in Iur@cy, ay vote inire of Share: ca(r‘yfﬁg the nght to vote held by tim,
whether on a show of hands r on a(‘pol m erson: or4Persons appaointed by that court, and
any such Person or Persgns m Vs vc&e Y PIOXY.

Mo Shareholder shall be entitled to ta al any Sllareholdgrs mesting unless all calls, if any, or
other sums presently payabletby, him 11 réspect'of Sharef’carrying the nght to vote held by him
have been paid

A Shareholder may be reptesenled al a meeting of Shareholders by a proxy who may speak and
vote on behalf of the Shareholder

The mnstrument appointing a proxy shall be 1n writing under the hand of the appointor or of his
attorney duly autharised in writing or, If the appointor is a corporation, either under Seal or under
the hand of an officer or attorney duly authorised A proxy need not be a Shareholder

An instrument appointing a proxy may be in any usual or common form ar such other form as the
Directors may approve

The instrument appointing a proxy shall be deposited at the Registered Office or at such other
place as I1s specified for that purpose in the notice convening the meeting no later than the time
for holding the meeting or, i the meeting is adjourned, the time for holdng such adjourned
meeting

The instrument appointing a proxy shall be deemed to confer authanty to demand or join In
demanding a poll
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An action that may be taken by the Shareholders at a meeting may also be taken by a resolution
of Shareholders consented to in writing or by telex, telegram, cable, facsimile or other written
electronic communication, without the need for any notice, but if any such resolution 1s adopted
otherwise than by the unanimous wntten consent of all Shareholders, a copy of such resolution
shall forthwith be sent to all Shareholders not consenting to such resolution The consent may be
in the form of counterparis in ke form each counterpart being signed by one or more
Shareholders

lf the Company shall have only one Sharehclder the provisions herein contained for meetings of
the Shareholders shall not apply and in heu of minutes of a meeting shall record in wnting and
sign a note or memorandum of all matters requiring a Resolution of Shareholders Such a note or
memarandum shall constitute suffictent evidence of such resolution for all purposes

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any Shareholder or Director that 1s a corporation or other entity may by resolution of its directors
or other governing body authonise such natural person as it thinks it to act as its representative at
any meeting of the Company or of any meeting of holders of a Class or Senes or of the Direclors
or of a committee of Directors, and the person so authonsed shall be entitied to exercise the
same powers on behalf of the corporation which he represents as that corporation could exercise
if it were an individual Shareholder or. Dlretitgr[-{

Pe
Obiecrone/ T4 2

>
'the date of'y _ggbrporatmn&ntl )hg‘date on which the first Directors

Except during the period,froj]
f qy-pursuant to Arhicle 75, the minimum

are appointed by the firs Registered Ageqt:ofihe.Com

number of Directors shal Efé" He. ?
Subject to the Article ab ve. the Companyma y a Resol{ on ! Shareholders from time to time
fix the maximum and minlmu ""numberao!;gljiéglcars to bé gppoinled but unless such numbers are

fixed as aforesad the ml,"'m niimbetiof: :Directors shdlibe dne and the maximum number of

Directors shali be unhmiled, Vit X
LTI

Subject to these Aricles, the ompan;‘nﬁﬁﬁ)oml apy’hatural person or corporation to be a

Director The following are disqualified_fromdppointmént as a Director

(a} an indvidual who 1s under eighteen years of age,

(b) a person who 18 a disqualfied person within the meaning of section 260(4) of the
Insolvency Act (or any succassor provision),

{c) a person who 1s a restncted person within the meaning of section 409 of the Insolvency
Act (ar any successor provision),

{d) an undischarged bankrupt, and
{e) any other person disqualified by the Memorandum and these Articles

The first Director(s) shall be appointed by the first Registered Agent of the Company within six
months of the date of its incorporation, and thereafter, the Directors shall be elected

(a) by the Shareholders for such terms as the Shareholders may determine, or

(b) by the Directors for such terms as the Directors may determine
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A person shall not be appointed as a Director unless he has consented in wnting to be a Director

Each Diractor shall hold office for the term, if any, fixed by the Resolution of Shareholders or the
Resolution of Directors, as the case may be, appointing him !n the case of a Direcior who 1s an
individual the term of office of a Director shall terminate on the Director's death, resignation or
removal The bankruptcy of a Director or the appointment of a hquidator, administrator or
receiver of a corporate Director shail terminate the term of office of such Director

A Diyrector may be removed from office, with or without cause, by a Resolution of Shareholders
or, with cause, by a Resolution of Directors A resotution passed under this Article may only be
passed at a meeting called for the purpose of removing the Director or for purposes including the
removal of the Director, or by written resolution passed by at least seventy five percent of the
Sharsholders, or Directors, as the case may bse, entitted to vote

A Director may resign his office by giving written notice of his resignation to the Company and the
resignation shali have effect from the date the notice is receivad by the Company or from such
later date as may be specified in the notice

A vacancy in the board of Direciors ansing as a result of the death of a Director or f a Director
otherwise ceases to hold office prior to the expiration of his stipulated term of office, may be hiled
by a Resolution of Shareholde:syﬁresmmion.o! a majorty of the remaining Directors

C >
The remuneration of the &rechs\tnaygb“a"Jdeterminéd.. y a Resolution of Directors or by a
Resolution of Shareholders £
=N NA

There shali be no shari hoi%:g quahf:célionc%%plrectogs—uniess determined otherwise by a
Resolution of Sharshol 3(_3 .*“"“

[ 3,
The Company shall keegZ‘Regaster of Dircctor con!ammg g

1.

(a) the names and dres%es oi;lhepersonmho arglDireglors or who have been nominated

as reserve direclotg of lheaCon"tf:&a"’n"ﬁm

!

(b) the date on which each;person ose name senlered in the Register of Directors was
appointed as a Director, o nomlnale 'as, a.reserve director, of the Company,

(c) the date on which each person named as a Director ceased to be a Director, and

(d) the date on which the nommation of any person nominated as a reserve director ceased
to have effect

A copy of the Register of Directors shall be kept at the office of the Registered Agent and the
Company may determine by Resolution of Directors to register a copy of such Register of
Directors with the Registrar of Corporate Affars

ALTERNATE DIRECTOR

Any Director may in wnting appoint another person, who need not be a Director, to be his
alternate Every such alternate shall be entitled to attend meetings in the absence of the Director
who appointed him and to vote in the place of the Director Where the alternate 1s a Director he
shall be entitted to have a separate vote on behalf of the Director he 1s representing in addition to
his own vote A Director may at any time in wrling revoke the appointment of an alternate
appointed by um  Such alternate shall not be an Oficer The remuneration of such alternate
shall be payable out of the remuneration of the Direclor appointing him and the proportion thereof
shall be agreed between them
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POWERS OF DIRECTORS

The business and affars of the Company shall be managed by, or be under the direction or
supervision of, the Directors who may pay all expenses incurred preliminary to and in connection
with the formation and registration of the Company and may exercise all such powers of the
Company as are not by the Act or the Memorandum or these Articles required to be exercised by
the Shareholders, subject to any delegation of such powers as may be authonsed by these
Arlicles

Notwithstanding section 175 of the Act, the Dmectors have the power to sell, transfer, lease,
exchange or otherwise dispose of the assets of the Company, without restriction and without
complying with the provisions of section 175, which shall not apply to the Company

The Company shall not enter into any contract or commitment which commits the Company to an
expenditure over the term of the contract or commitment in excess of GBP500,000 without any
such contract or commitment being approved by a Resolutton of Directors

The Directors may, by a Resolution of Directors, appoint any Person, including a person who s a
Director, to be an Officer or agent of the Company The Resclution of Directors appointing an
agent may authorise the agent to appoint one or more substitutes or delegates to exercise some
or all of the powers conferred on the agem*by the.Company.

v CORPe A
Every Officer or agent of the omﬁ})y has’su suclypowers dnd authority of the Directors, including
the power and authonty 1o fj‘__;t e’Seal as.are sehlort i tl'lese Articles or in the Resolution of
Directors appointing 1h fHica,or agent—& cept(tﬁ%f no‘{@fl‘lcer or agent has any power or
authonty with respect tg the) atters reqyiiing:a Flesolu IOn'of Jrectors under the Act or these
Articles or are otherwise n"l ermntled fgbé'aelegaféd under the%Act

Alt cheques, promissor ‘ﬂo'tev .drafts, b Is?owchange and othe negotiable instruments and ali
receipls for monies paid to the C@Kany shail be s gned fdrawn, accepted, endorsed or
otherwise executed, as?lfpe cass- @ay .B'é?’ 4 mimmum of fwo Directors or duly authorised
officers of the Company and oﬂ\%mnse an: suchg”hnner 45 shdll from time 1o time be determined

by Resolution of Directors %_u Ju b -g@i/

All agreements, letters, noliceSxzcertificates, acknowtedgements receipts, authonsations,
instructions, releases, wavers, proxies. appointment of agents for service of process and other
documents shall be signed, drawn, accepted, endorsed or otherwise executed as the case may
be by two Directors or duly authorised officers of the Company and otherwise in such manner as
shail from time to time be determined by Resolution of Directors

The Directors may, by a Resolution of Directors, designate one or more committees of Directors,
each consisting of one or more Directors, In accordance with section 110 of the Act (each a
"Committee of Directors"”)

Each Committee of Directors has such powers of the Directors, including the power to affix the
Seal and to appoint a sub-committee and delegate its powers to that sub-committee, as are set
forth in the Resolution of Directors establishing the Commuttee of Directors, except that no
Committee of Directors may be delegated any power

(a) to amend the Memorandum or these Articles,

(b) to designate commuttees of Directors,

(c} to delegate powers to a committee of Directors,
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(d) to appoint or remove Directors,
(e) to appoint or remove agents,
{f) to approve a plan of merger, consolidation or arrangement,

(9) to make a declaration of solvency for the purposes of section 198(1)(a) of the Act or
approve a liquidation pian, or

{h) to make a determination under section 57{1) of the Act that the company will,
immediately after a proposed distribution, satisfy the Solvency Test

The Directors may from time to tme and at any time by power of attorney (whether under Seal or
under hand or otherwise) appoint any company, firm or Person or body of Persons, whether
nominated directly or indirectly by the Directors, 1o be the attorney or attorneys or authonsed
signatory (any such Person bemng an "Attorney” or "Authorised Signatory”, respectively) of the
Company for such purposes and with such powers, authonties and discretions (not exceeding
those vested in or exercisable by the Directors under these Articles) and for such pernod and
subject to such conditions as they may think fit, and any such power of attorney or other
appointment may contain such provisions for the protection and convenience of Persons dealing

with any such Attorney or Aulhonﬂsedzs‘igqat‘ory:a_%lhe Directors may think fit, and may also

authorise any such Aitorney qﬁAu@o‘ns‘edi'S’l@p}tory to delegate all or any of the powers,
authorities and discretion vesté“d\lg i <sweraw g2 !0 )2

B nﬁdwme POWERS OF DIRECT
£ pizi, o O 'fg‘

The Dwectors may exe cu;s:éj'dll the powerﬁféﬁl e, Companyjto-hotrow money and to morigage or

charge its undertaking property and uncalleg{capitat or y,;pa?l thereot, to issue debentures,

debenture stock and othéfsecunties w}jéﬁé‘\’f'e money is '_'o'rroﬁed or as security for any debt,

liability or obhgation of e Cofppany (igg]f anyahird party-
T 6 R

cD\?u{'l‘f‘fleS’G)FIDIFIECTORS
SR TEA N
Subject to the following Artlcle;-,t\gg Direci5re¥ahen exercising therr powers or performing their
duties, shall act honestly and in Good._faith¥and nawhal the Director believes to be n the best
interests of the Company

Notwithstanding the foregoing

{a) where the Company is a whally owned subsidiary, the Directors may, when exercising
their powers or performing their duties as Directors, act in a manner which they belleve to
be in the best interests of the Company's holding company, even though it may not be in
the best interests of the Company,

(b) where the Company 1s a subsidiary, but not a wholly owned subsicdhary, the Directors
may, when exercising ther powers or performing ther duties, and with the prior
agreement of the Shareholders other than the holding company, act in a manner which
they believe to be in the best interests of the Company's holding company, even though it
may not be in the best interests of the Company, and

(c) where the Shareholders are carrying out a joint venture, the Diectors may, when
exarctsing therr powers or performing ther duties in connection with the carrying out of
the joint venture, act in a manner which they believe to be n the best interests of a
Shareholder or Shareholders, even though it may not be in the best interests of the
Company
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PROCEEDINGS OF DIRECTORS

The Directors may meet together (ether within or without the Brtish Virgin Islands) for the
despatch of business, adjourn, and otherwise regulate thewr meetings and proceedings as they
think fit Questions anstng at any meeting shall be decded by a majonty of votes In case of an
equality of votes the charrman shall have a second or casting vole A Director may, and a
Secretary or assistant Secretary on the requisition of a Director shall, at any time summon a
meseting of the Directors

A Director may participate in any meeting of the Directors, or of any committese appointed by the
Directors of which such Director 1s a member, by means of telephone or other electronic means
provided that all persons participating in such meeting can hear one other and such participation
shall be desmed to constitute presence in person at the meeting

A Director shall be given not less than three days' notice of meetings of Diractors, but a meeting
of Directors held without three days' notice having been given to all Directors shatl be vald if all
the Directors entitled to vole at the meeting who do not attend, waive notice of the meeting, and
for this purpose, the presence of a Director at the meeting shall be deemed to constitute waiver
on his part The inadvertent fallure to give notice of a meeting to a Director, or the fact that a
Director has not received the notice, does not invalidate the meeting

The quorum necessary for thyramnes\s of the Directors may be fixed by the
Diractors, and unless so ilxed’llk ba:lWo’or~more}D:rectors the quorum shall be two, and if
there be one Director the qL orum s alf be one i\"blrec r're resented by an alternate Director at

any meeting shall be deem O’be pre ont=ior t rposes of determiming whether or not a
quorum Is present

if the Company shall have oﬁly one Dzrectcinth provision hgre n contained for meetings of the
Directors shall not appfﬂ bot 'sbch sole ‘érector hall havef(pllpo" er to represent and act for the
Company in all matters as ar& ot bytha Aciarthe Memor ndum or these Articles required to be
exercised by the Shareholders and n lfeLr’o tes of eet‘[ng shall record in wnting and sign
a note or memorandum Mof all\mai eré®frequinn salul:on of Directors  Such a note or
memorandum shall constituit sufﬂé’ént’ewdence ols n‘:?ﬂutmn for all purposes

A Director may hold any other offide.or placm w nder the Company (other than the office of
auditor) 1n conjunction with his office of*Diféctor for such period and on such terms (as to
remuneration and otherwise) as the Directors may by a Resolution of Directors determine Any
Director may act by himself or hus firm in a professional capacity for the Company, and he or his
firm shall be entitled to remuneration for professional services as f he were not a Director,
pravided that nothing herein contained shall authonse a Director or his firm to act as auditor to the
Company

The Dwectors shall cause the following corporate records to be kept

(a) minutes of all meetings of Direclors, Shareholders, committees of Directors, committees
of Officers and committees of Sharsholders, and

(b) copies of all resolutions consented to by Dwectors, Shareholders, Classes of
Shareholders, committees of Directors, commitiees of Officers and committees of
Shareholders

The books, corporate records and minutes shall be kept at the office of the Registered Agent, at
the Company's princtpal place of business or at such other place as the Directors detarmine
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When the chairman of a meeting of the Directors signs the minutes of such meeting the same
shaill be deemed to have been duly held notwithstanding that all the Directors have not aclually
come together or that there may have been a technical defect in the proceedings

An action that may be taken by the Directors or a commitiee of Directors at a meeting may also
be taken by a resolution of Directors or a committee of Directors consented to in writing or by
telex, telegram, cable, facsimile or other written electrenic communication by a simple majority of
the Directors or a simple majority of the members of the committes, as the case may be, without
the need for any notice The consent may be in the form of counterparts, each counterpart being
signed by one or more Directors

The continuing Directors may act notwithstanding any vacancy in their body but 1f and for so long
as therr number 1s reduced below the number fixed by or pursuant 1o thase Articles as the
necessary quorum of Directors, the continuing Directors may act for the purpose of increasing the
number of Direclors, or of summaning a Shareholders’ meeting, but for no other purpose

The Directors may elect a chairman of therr meetings and determine the period for whicht he is to
hold office but if no such chawman is elected, or if at any meeting the chairman 18 not present
within fifteen minutes after the bme appointed for holding the meeting, the Directors present may
choose ane of thew number to be chairman of the meeting

Subject 1o any regulations |mposed’qq by 1Ha Dyregibrs, a commitiee appointed by the Directors
may elect a charrman of iis nﬁ:ajlﬁg jl@no‘!sugﬁ,@q_lr an 15 elecled, or d at any mesting the
chairman is not present w?ﬁf)m%g frlu’tg_s é_‘,[ief the:ilgge‘ apRomted for holding the meseting, the
committee members pre pﬁnﬁ}uchoose ogg of 1h%)nu§§e;t‘o%be chairman of the meeting

- -
A committee appointed By the' Direclors fayjfiieel-and adjgurn‘as it thinks proper Subject to any

regulations imposed o lt:ify the Directo qua‘%‘flons ansu'ﬁ al:any meeting shall be determned
S -

by a majonty of voles af thé commitles embers present andsinfcase of an equalily of votes the
chairman shall have a sBcon oﬁ‘g:astql‘ngl ‘G'tai >

All acts done by any mee@g& ] Dir‘ecl lors?o"r'lol commyliee of Directors, or by any persan
acting as a Dwector, shall n%wtt tanding that It hefafterwafds discovered that there was some
defect in the appointment of any, such DiréCtoFor persopsdcting as aforesaid, or that they or any
of them were disqualified, be as 5&&1(4 as if ebery suchf’gé’rson had been duly appointed and was
qualfied to be a Director

OFFICERS

The Company may by Resolution of Directors appoint Officers at such times as shall be
considerad necessary or expedient Any number of offices may be held by the same person

The Officers shal! perform such duties as shall be prescribed at the time of their appomntment
subject to any modification in such duties as may be prescrnibed thereafter by Resolution of
Directors or Resolution of Shareholders, but In the absence of any specific allocation of duties it
shall be the responsibility of the chairman of the board of Directors to preside at meetings of
Directors and Shareholders, the vice charman to act in the absence of the chawman, the
president to manage the day to day aifaws of the Company, the vice presidents to act in order of
seniorty in the absence of the president but otherwise to perform such duties as may be
delegated to them by the president, the secrelanes to mantain the Register of Members, minute
books and records (other than financial records) of the Company and to ensure compliance with
all procedural requiremants imposed on the Company by applicable law, and the treasurer to be
responsible for the financial affars of the Company

The emoluments of all Officers shall be fixed by Resolution of Directors
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The Officers shall hold office until therr successors are duly elected and qualifred, but any Officer
elected or appointed by the Direclors may be removed at any time, with or without cause, by
Resolution of Directors  Any vacancy occurning in any office of the Company may be filled by
Resolution of Directors

CONFLICT OF INTERESTS

A Director shall forthwith after becoming aware of the fact that he i1s interested in a transaction
entered inio or to be enterad into by the Company, disclose the nterest to the board of Orectors
Where a Director's interest in a transaction: 1s not disclosed in accordance with this Article prior to
the transaction being entered into, unless it is not requred to be disclosed in accordance with
Article 119 below, the transaction 1s voidable by the Company

Notwithstanding the previous Article, a transaction entered into by the Company Is not voidable
by the Company if

(a) the matenal facts of the interest of the Director in the transaction are known by the
Shareholders enlitled to vole at a meeting of Shareholders and the transaction s
approved or ratified by a Resolution of Shareholders, or

{b) the Company received fair va we:forthetransaction, and such determination of farr value
1s made on the basis of*ihe informanan)kiown to the Company and the interested
Drrector at the time th Q_e‘ﬂr nsactisn was’é’nl.éj?d into

AD d%ﬁ}ﬁ, TAcle 447 3above

irector 1s not required toco: ply wilhs2 ‘l‘llcle d3.7%qhove. ut the transaction 1s between the

Company and the Dwrectoriand the transaCligr orspnfﬁosed transaction 1s or 1s to be entered Into
in the ordinary course o Itbg C‘bmpa_ny’_s
S [ s

A < {
iiess and on UsugEl'térms and conditions
L ﬁ&%

A Director who 1s nteres®ain a \rafnsaojhun tered ino Q
lal

.

I/

=
{0 b2 entered into by the Company

LR

-

N \ Ep Ol -
(a) vote on a matter r Iaung‘oi?ue faheaction, .-
/ .

h% MY i
L
(b) attend a meeting of Di egtors a 'i"éhithe matler:félating to the transaction anses and be
included among the Directdrs preseni?at the nieating for the purpose of a quorum, and

(c} sign a document on behalf of the company, or do any other thing in his capacity as a
Drrector, that relates to the transaction

REGISTER OF CHARGES

The Company shall mantam at the Registersed Office or at the office of the Registered Agent a
register of all charges created by the Company showing

(a} if the charge is a charge created by the Company, the date of its creation or, if the charge
Is an existing charge on properly acquired by the Company, the date on which the
property was acquired,

(b) a short description ot the liability secured by the charge,

(c) a short descriphion of the property charged,

() the name and address of the trustee for the security, or if there 15 no such trustee, the
name and address of the charges,
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(e) unless the charge 1s a secunty to bearer, the name and address of the holder of the
charge, and

(] detalls of any prohibition or resinction, if any, contained in the instrument creating the
charge on the power of the Company to create any future charge ranking in prionty to or
aqually with the charge

THE SEAL

The Directors shall provide for the safe custody of the Seal An imprint of the Seal shall be kept
at the office of the Registered Agent

The Seal shall not be affixed to any instrument except by the authority of a Resolution of
Directors provided always that such authonty may be given prior to or after the affixing of the Seal
and if given after may be in general form confirming a number of athxings of the Seal The Seal
shall be affixed \n the presence of a Director or a Secretary (or an assistant Secretary) or in the
presence of any one cr more persons as the Directors may appoint for the purpose and every
person as aforasard shall sign every nstrument to which the Seal is so affixed in thewr presence

The Company may maintain a facsimile of the Seal in such countries or places as the Direclors
may appoint and such facsimile Seal shall*ndt’ beaaiggced to any instrument except by the authority

of a Resolution of Diractors prowded‘alwayé fhde syg?"ag;l:omy may be given prior to or after the

affeang of such facsimile Seal fanghf Iveniafte bejiigeneral form confirming a number of
affiings of such Iacssmlleﬁeal\ he facs:mlle eal:s éllbe affixed in the presence of such
person or persons as lh%!)l?eciors shall gt;}_ ‘p: p se ppo t and such person or persons as
aloresaid shall sign every'ins rymenl to wgigjll cs1 le.S 1l 1S 50 affixed in ther presence
and such affuang of the facsl |Ie Seala gi_éfgtifng as afore_a:d'shall have the same meaning and
effect as if the Seal had bee affixed in lhe-pre ence of alg.lt e !nstrumenl signed by a Director
or a Secretary (or an assls( Secrelaryﬁ or'Tn he pre Ge ol gny one or more persons as the
Directors may appomnt df the urpos >,

Notwithstanding the lore%b ng, abSecrelary orfany a s ant Sacretary shall have the authority to
affix the Seal, or the lacsnml Seah 0.8n y.tnslrum ) orl g’purposes of attesting authenticity of
the matier contained therein bu which doe‘s‘f" 1 create any obligation binding on the Company

DISTHIBUTIONS

The Company may, from time to time, by a Resolution of Directors authonse a Distribution by the
Company at such time, and of such amount, to any Shareholders, as it thinks fit if they are
satisfied, on reasonable grounds, that immediately after the Disinbution, the Company satisfies
the fallowing selvency test

(a) the value of the Company's assals will exceed s habilites, and

(b) the Company will be able to pay its debis as they fall due

The Directors may, before making any Distribution, set aside out of the profits of the Company
such sum as they think proper as a reserve fund, and may invest the sum so set apart as a
reserve fund upon such secunties as they may select

Notice of any Distnbution that may have been authonsed shall be given to each Shareholder in

the manner hereinafter mentioned and all Distributions unclaimed for three years after having
been declared may be torfeited by Resolution of Directors for the benefit of the Company
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No Distribution shall bear interest as against the Gompany and no Distribution shall be authonsed
or made on Treasury Shares

The Direclors may determine in therr sole discretion to issue bonus Shares from tme to time

A diision of the 1ssued and outstanding Shares of a Class or Senes of Shares into a larger
number of Shares of the same Class or Series having a proportionately smaller par value does
not constitute the 1ssue of a bonus Share

If several Persons are registered as joint holders of any Shares, any one of such Persons may
give receipt for any Distribution made in respect of such Shares

ACCOUNTS AND AUDIT
The Company shall keep such accounts and records that
(a) are sufficient to show and explain the Company's transactions, and

{b) will at any time, enable the financial position of the Company 1o be determined with
reasonable accuracy

The books of account shall be eﬁ; ahihe > Siialdr thgtﬂe istered Agent or at such other place or

places as the Directors th%f qnd shall alwaysibe o en lhe inspection of the Directors

t)
\

The Directors may from tine lodime deler mjng.whethera d' 9 rhal extent and at what times and
places and under what 0 di(ﬁ‘g ns or regu[aﬂonsﬂhe a’cc?: nts"and books of the Company or any
of them shall be open the JJSPBCUOI'I 0 g’Share?holders n lfglr?g Directors, and no Shareholder
(not being a Director) srhall- ave any nghl Gl pecllng ar accéunl or book or document of the
Company except as nlerJLgd byt law (OF onsed by a’Hésolullon of Directors or by a
Resolution of Shareholdg
)

0 A

The accounts relating to Com‘pa&p"y' affairs’sh all only be adited if the Directors so determime,
in which case the financialdyear endwand thel accStinbing principles will be determined by the
Directors TN s T

The auditors of the Company shall not be’deégémed to be Officers
NOTICES

Any notice or document may be served by the Company or by the Person entitled to give notice
to any Shareholder either personally, or by posting it armail or ar courer service in a prepad
letter addressed to such Shareholder at his address as appearing in the Register of Members, or
by electroruc mail to any electronic mail address such Shareholder may have specified in wnting
for the purpose of such service of notices, or by facsimile should the Dwectors deem it
appropnate In the case of joint holders of a Share, all nolices shall be given to that one of the
ot holders whose name stands first in the Register of Members In respect of the joint holding,
and notice so given shall be suffictent notice to all the joint holders

Any Shareholder present, either personally or by proxy, at any Shareholders' meeting shall for all
purposes be deemed to have received due notice of such meeting and, where requisite, of the
purposes for which such meating was convened

Any notice or other document, if served by
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(a) post, shall be deemed to have been served five days after the tme when the letter
containing the same Is posted,

(b) facsimile, shall be deemed to have been served upon production by the transmitting
facsimile machine of a report confrming transmission of the facsimile in full to the
facsimile number of the recipient,

(c} recognised couner service, shall be deemed to have been served 48 hours after the ime
when the letter containing the same is delivered to the courer service, or

(d) electronic mall, shall be deemed to have been served immedhately upon the time of the
transmission by electrenic mail

In proving service by post or courier service it shall be sufficient to prave that the letter containing
the notice or documenis was properly addressed and duly posted or delivered to the couner
service

Any notice or document dslivered or sent by post to or left at the registered address of any
Shareholder In accordance with the terms of these Aricles shall notwithstanding that such
Shareholder be then dead or bankrupt, and whather or not the Company has notice of his death
or bankruptey, be deemed to have been=d@lytserved in respect of any Share registered 1n the
name of such Shareholder as solé‘c?ﬁ_o:rj %ide'r‘.@“f?ésﬁs name shall at ths ime of the service
of the notice or document, havﬁ’{)}e‘ens removed'roqy the Register of Members as the holder of the
fo!

Share, and such service sh‘ﬁll!_; ‘;911 ngsei be Geerr ed agsufficient service of such notice or
document on all Personsnfflt:gr sled (whe‘lgﬂmﬂywlh orés, claiming through or under him) In
the Share -~ A 3
o~ Q" >
Notice of every Shareh Id\Efsh{ eeting shall’ lﬁren to E,--
£ e S
{a) all Shareholders'hot {Qg' Shafesmitiline]nght to récevejnotice and who have supplied to

the Company anaddrs _'Ihe an mglfmouces o therh, and

(b} every Person ent| !Q{;'. 10 Sliareum xc&ﬁsﬁen of the death or bankruptcy of a
Shareholder, who but®t

of his eath“o?’b’ankruptcﬁvould be entitled te receive notice of
the meeting ':it% LI

No other Person shall be entitied to receive notices of Sharsholders' meetings
INDEMNITY

Subject to the imitations herenafter provided the Company may indemnify against all expenses,
including legat fees, and against all judgments, fines and amounts pad in settlement and
reasonably incurred in connection with legal, admimistrative or investigative proceedings any
Person (an "Indemnifiable Person”) who

(a) IS or was a party or is threatened to be made a party to any threatened, pending or
completed proceedings, whether cwl, cnminal, administrative or investigative, by reason
of the fact that the Person 1s or was a Director, an Officer, agent or a iquidator of the
Company, or

{b} IS or was, at the request of the Company, serving as a director, officer, agent or iquidator

of, or in any other capacily 1s or was acting for, another body corporate or a partnership,
joint venture, trust or other enterprise
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The Company may only indemndy an Indemniiable Person if such Person acted honestly and in
good faith and in what the Indemnifiable Person believed to bse in the best interests of the
Company and, in the case of cnminal praceedings, the Indemnifiable Person had no reasonable
cause to believe that his conduct was unlawful

The decision of the Directors as to whether the Indemnifiable Person acted honestly and in good
fath and in what the Indemnihable Person believed to be in the best interests of the Company
and, in the case of cnminal proceedings, as to whether such Persen had no reasonable cause to
believe that his conduct was unlawful, 1s in the absence of fraud, sufficient for the purposes of
these Articles, unless a question of law 1s involved

The termination of any procesdings by any judgment, order, settlement, conviction or the entering
of a nofle prosequl does not, by itself, create a prasumption that the Indemnifiabte Person did not
act honestly and tn good fath and with a view to the best intarests of the Company or that such
Person had reasonable cause to believe that his conduct was unlawful,

Expenses, including legal fees, incurred by an Indemniiable Person in defending any legal,
administrative or investigative proceedings may be pad by the Company in advance of the final
disposition of such proceedings upon receipl of an undertaking by or on behali of the
Indemnifiable Person {o repay the amount o it shall ultimately be determined that the
Indemmiftable Persen 1s not entitled 1o be mdemmned by the Company in accordance with these
Articles /0\‘ R _)4,

Expenses, including legal ‘{l esQchtiﬂiéd by.a lormerxpﬁz‘ctor Officer ar agent m defending any
legal, admimistrative or inve ngal;ve proc wgs be pa:d by the Company in advance of the
final dispositton of such &oce dings upon t;o ‘a'h dertakmg by or on behalf of the former
Owrector, Officer or ag ihe case may’b be 10 repa Ihe mount if it shall ultimately be
determined that the fo er rector, Olllcar~or agent ss t»enhtled to be indemnified by the
Company in accordanc wit :these Arucl \j,an(] upon suc heuJ terms and conditions, if any, as
the Company deams ap rop ate "?“if ,_;

The indemnification and dvancement ofuexpen es pr wde by, or granted pursuant to, this
section 15 not exclusive of\any Colhert nghls 1o W ich the ‘Person seeking indemniication or
advancement of expenses may be‘:entltlediﬁn er an agreement resolution of members,
resolution of disinterested Dlreciorgtgr otherwise ,abot as to actng i the Person's official
capacity and as to acting in another capacity whilé serving as a Director, if applicable

If a Person to be mdemnified has been successful in defence of any proceedings described
above the Person 1s entitled to be indemmified against all expenses, including legal fees, and
aganst all judgments, fines and amounts paid in settlement and reasonably incurred by the
Person in connection with the proceedings

INSURANCE

The Company may purchase and maintain insurance in relation to any person who is or was a
Director, or who at the request of the Company 1s or was serving as a Director of, or in any other
capacity is or was acting for another body corporate or a partnership, joint venture, trust or other
enterpnise, against any habiity asserted aganst the person and incurred by the person in that
capacity, whether or not the Company has or would have had the power to Indemnily the person
against the hability in the preceding Article

NON-RECOGNITION OF TRUSTS

Subject to the proviso hereto, no Person shall be recognised by the Company as holding any
Share upon any trust and the Company shall nol, unless required by law, be bound by or be
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compelled in any way 10 recognise (even when having notice thereof) any equitable, contingent,
future or parial interest in any Share or (except only as otherwise provided by these Articles or as
required by law) any other nght in respect of any Share except an absolute right to the enbrety
thereof in each Shareholder regisiered in the Register of Members, provided that, notwithstanding
the foregoing, the Company shall be entitted to recogmise any such interests as shall be
determined by the Directors

VOLUNTARY LIQUIDATION

The Company may voluntarily commence rts hquidation and dissalution by appointing a voluntary
hquidator in accordance with section 199 of the Act if

(a) it has no habiies, or

{b) it 1s able to pay its debts as they fall due and the valus of its assets equals or exceeds Its
habilities

A voluntary liquidator may be appointed by a Resolution of Shareholders or, if the Company has
never issued Shares, by a Resolution of Directors

AMENDMENT OE ARTICLES OF ASSOCIATION
(B ()RP()/', ?

These Articles may be amendéd i the mdfner prescnbed.fh,the Memorandum

CLOSING OF REG]Zé"ER OF MEMBEHS;%SI* IXIQG RECORD DATE
- N X

For the purpose of deteﬁn'uhﬁs‘gg those ShEFERGIders that argjerifiled to receive notice of, attend or
vote at any meeting of %ha‘rgﬁolders or any qu19urnmenL|%reu or those Shareholders that are
entitled to receive payme ﬁl~og§py Dlﬂriqﬁiﬁ'ﬁ' ar in ordert {o'mal <€ a determination as to whois a
Shareholder for any other purpose, t@;lblrieéclorsimay provide that the Register of Members shall

be closed for transfers fdy a slaled]périgdawhichishall nglexcgéd in any case forty days I the
Register of Members shall;be 8&%closedomne purppse’of défermining those Shareholders that
are entitled to receive nolice_of, attend, orivote ?gt?'a" meeliig of Shareholders the Register of
Members shall be so closed br§al leas l‘e'n""&'é?‘s immediately preceding such meeting and the

record date for such delermmahoﬁ"shall be 1H& daﬂ;alm% closure of the Register of Members

In heu of or apart from closing the Register of Members, the Directors may fix in advance a date
as the record date for any such determination of those Shareholders that are entilled to receve
notice of, attend or vote at a meeting of the Sharehelders and for the purpose of determining
those Shareholders that are entitled to receive payment of any Distribution the Directors may, at
or within ninety days prior to the date of declaration of such Distribution, fix a subsequent date as
the record date for such delermination

If the Register of Members 1s not so closed and no record date 1s fixed for the determination of
those Shareholders entitled to receive notice of, attend or vote at a meeting of Shareholders or
those Shareholders that are entitled to receive payment of a Distnbution, the date on which notice
of the meseting 1 posted or the date on which the resolution of the Directors declanng such
Distribution 1s adopted, as the case may be, shall be the record date for such determination of
Shareholders When a determination of those Shareholders that are entiled to receive notce of,
attend or vote at a meeting of Shareholdets has been made as provided i this Article, such
determination shall apply to any adjournment thereot
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REGISTRATION BY WAY OF CONTINUATION

The Company may by Resolution of Directors or by Resolution of Shareholders resolve to be
registered by way of continuaticn in a junsdiction cutstde the Bntish Virgin [slands in the manner
prowvided under those taws In furtherance of a resolution adopted pursuant to this Article, the
Directors may cause an application to be made to the Registrar of Corporate Affairs to deregister
the Company n the Bntish Virgin Islands and may cause all such further steps as they consider
appropnate to be 1aken 1o effect the transfer by way of continuation of the Company

DISCLOSURE

The Directors, or any service providers (including the Officers, the Secretary and the Registered
Agent of the Company) specifically authonsed by the Directors, shall be entitled to disclose to any
ragulatory or judicial authonly any information regarding the affars of the Company including
without limitation information contained in the Register of Members and books of the Company

=

29




We, Intertrust Corporate Services (BVI) Limited, of 171 Main Street, Road Town, Tortola VG1110, British
Virgin Islands for the purpose of incorporating 8 BVI Business Company under the laws of the British
Virgin (slands hereby sign our name to these Articles of Assoclation this 24" day of September, 2013

For andg/ on behalf af
Intertrdst Corporate Services (BVI) Limited
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Hbﬂmﬂnq:mﬁ Client No . VG68B632

REGISTER OF DIRECTORS
FOR
Gold Diamond D County Hall 2013 Ltd

Name & Address Office Held Date of Appointment Date of Reslgnation

Derek S White _
Director 24 Sep 2013 _

Al Reef Villa E 6A564, Abu Dhabi; United Arab Emirates

Sultan Ali Ahmed Hamad Aldhaheri _

Villa 18; 32 Sultan Bin Zayed Street, Al Bateen, Abu Dhabi; Umited Arab Director 24 Sep 2013 _
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py of the original
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Intertrust

REGISTER OF MEMBERS
FOR.
Gold Diamond D County Hall 2013 Ltd

Registration No.* 1792050
Date of Incorporation’ 24 September 2013
Client No : VG68632

Share Class Ordinary
Nominal Value GBP 1.00

Authorised Shares: 18,222,086
Issued Shares: 18,222,086

Member Date Entered | Transaction Number of Notes Cert # % Total Share Nwwﬂwmmmon
Name & Address as a Member | Type Shares - Pald Holding Member
Sitver Diamond TEHC24 | 24 Sep 2013 Allotment 100 | 24 Sep 2013 Issueof 10 1
S.a.r.l. Ordinary share(s) to Silver
13, rue Edward Steichen, Diamond TEHC24 S a r| 24 Sep
L-2540 Luxembourg, 2013
e ey ©f Allotment | 18,222,085 00 | 13 Dec 2013 Issue of 2
18222085 0 Ordinary share(s) to
Silver Diamond TEHC24 Sar! 13
Dec 2013
18,222,086.0
100 ]
Notes

Date printed 13 January, 2014
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FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY
(Registration of a UK establishment)

Company No. FC031713

UK Establishment No. BRO16783

The Registrar of Companies hereby certifies that
GOLD DIAMOND D COUNTY HALL 2013 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 16th January 2014.
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