in accordance with
Section 1046 of the

OS INO1

Companies Acl 2006 &
e Regrstration of an OVGTSGQ_S_Qng%_pe}HBgam-\
Reguiations 2009 UK establishment

.SAME D

+

1

LASERFORM

A fee 1s payable with this form ‘a‘;
Please see 'How to pay' on the last p

S

& What this form 1s for
You may use this form to register a
UK establishment

What this form s NO
You cannot use this fc
the details of an exist
officer or establishmer

Part 1 Overseas company details (Name)

ATRIMART

16!011'2014

COMPANIES HOUSE

R

1115

W Corporate name of overseas company

Corporale name @ \Gold Diamond D Kensington 2013 Ltd

=

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

= To reqister using your corporate name, go to Section A3.
- <+ To register using an alternative name, go to Section A2.

- Filing m this form

Please complete in typescnpt {10pt
or above}, or in bold black capials

Al fields are mandatory unless
specified or indicated by *

© This must be the corporate name in

the home state or country in which
the company 1s incorporated

m Alternative Name of overseas company*

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

© A company may register an

in the UK aliemative name under which it
proposes to carry on business in the
Unnted Kingdom under Section 1048
ve nam
Z\fn:mTltéaile) Oe of the Companies Act 2006 Cnce
PP | registered it 1s treated as bewng rls

corporate name for the purposes of
law in the UK

Overseas company name restrictions ©

This section does not apply lo a European Economic Area (EEA) company
registenng its corporate name

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

[ 1 confirm that the proposed company name coniains sensitive or restricied
words or expressions and thal approval, where appropnate, has been
sought of a government department or other specified body and | aftach a
copy of their response

€© Overseas company name
restnctions
A List of sensitive or restncted words
or expressions thal requue consent
can be found in guidance available
on our websiie
www compameshouse gov uk

Cepartment for Business
Innovation & Skills

BIS

CHFP025
05112 Versien 50
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0S INO1

Registration of an overseas company opening a UK establishment

Part 2 Overseas company details

Particulars previously delivered

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

3+ No Goto Section B2.

2 Yes Please enterthe registration number below and then go to Part 5

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

elr[ T 1T T 1T

UK establishment
registration number

@ The particulars are legal form,
dentity of register, number in
reqistration, director and secretanes
details, whether the company s
a credit of financial institution,
law, goverrung law, accounting
requirements, objects, share capital,
consttution, and accounts

Credit or financial institution

Is the company a credtt or financial institution? @

J Yes
(x] No

© Please hck one box

B

Company details

if the company 1s registered in its country of incorporation, please enter the

details below
Legal form © Ilelted by shares
Country of IBrJ.tJ.sh Virgin Islands

incorporation * [

Identity of register l Corporate Affairs

in which it 1s
registered ©@ I

Registration number tn[ 1 r—;—l 5 ’T[T,T‘T’—I——r_

that register

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

© This will be the registry where the
company 1s registered in its parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

* Yes Complete Sections B5 and B6
% No Goto Section B6.

Governing law and accounting requirements

[ Please give the law under which the company 1s incorporated

Govemning law © ,BVI Companies Act 2004

|

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

% Yes Complete the detals below
2 No GotoPartl

© This means the relevant nules or
legslation which regulates the
incorporation of companses in that
state

CHFP§25
0512 Version 50




From

To

Months

08 INO1

Registration of an overseas company opening a UK establishment

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

cForr
FFrr

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

N

Latest disclosed accounts

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

3 Yes

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 enciosed a certified transiation of the
accounts

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

© Please fick the appropriate box(es)

CHFP025
0512 version 50




0S INO1

Regrstration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

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

Please tick the appropnate box(es) below
(x] ihave enclosed a certified copy of the company's consttution @
[J 1enclose a certified translation, if applicable ©

© A certified copy 1s defined as
a copy certfied as correct and
authenticated by - the secretary or a
director of the company, permanent
representafive, adminustrator,
administrative recever, receiver
manager, recerver and iquidator

© A cerlified translation info English
must be authenticated by the
secretary or a director of the
company, permanent representative,
admintstrator, administrative
receiver, recever manager, recever
and hquidator

EEA or non-EEA member state

Was the company formed outside the EEA?
=+ Yes Gofo Section C3
% No Goto Part 4 'Officers of the company'

Constitutional documents

Are all of the following detalls in the copy of the constitutional documents of the

company”?

- Address of principal place of business or registered office in home country
of tncorporation

- Objects of the Company

- Amount of 1ssued share capital

+ Yes Goto Part 4 'Officers of the company'

2+ No If any of the above detalls are not included i the constitutional
documents, please enter them in Section C4.

The information 1s not required if it 15 contained within the constitutional
documents accomparnying this registration

c4)

Information not included in the constitutional documents

Please give the address of pringipal place of business or reqistered office in the
country of incorporation €

Building namelnumber[

Street I
|
Posl town r
County/Region |
Postcode rrrrrirr
Country |
[ Please give the abjects of the company and the amount of 1ssued share capital
Objects of the | Operating a hotel in the United Kingdom
company ©

|

Amouni of 1ssued
share capital ©

'1 ordinary share of £1 00

© This address wil appear on the
public record

O Flease give a bref descnption of the
company's business

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

CHFP025
Q5/12 Version 50
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Registration of an overseas company opening a UK establishment

Part 4 Officers of the company

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

4+ Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form
3 No Complete the officer details
For a secretary who 1s an individual, go to Section D1, for a corporate secretary,

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

Secretary

Continuation pages

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

Bl

Secretary detalls @

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

Full forename(s)

Surname

|
|
Former name(s) @ r
|

2]

Corporate details
Please use Sectons E1-E5 to enter
corporaie secretary details

Former name(s)

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

this return Marned women do

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

Secretary's service address ©

Building namefnumber‘

Street |
|
Post town r
County/Region l
Posicode rrrirrrr
Country ’

(3]

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

Secretary's authority

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

Extent of authonty ] Limted ©

7 Uniimited

Description of imited ‘

authonty, if applicable
y. 1o me you authorised 1o act alone or joinily? Please tick one box

[} Alone
(] Jointly ©
If apphicable, name(s) ’
of person(s) with
whom you are r
acting jointly f

o

If you have indicated that the extent
of your authonty 1s imited, please
provide a bnef descnption of the
limited authonty in the box below

if you have indicated that you are
not authonsed to act alone but only
jointly, please enter the nama(s) of
the person{s) with whom you are
authonsed 10 act below

CHFP025
05112 Version 50
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Registration of an overseas company opening a UK establishment

Corporate secretary

m Corporate secretary details ©

Use this section to list all the carporate secretanes of the company
Please complete Sections E1-E5. Please use a conbinuation page If necessary

Name of corporate Intertrust Corporate Services (BVI) Limited

body or firm

Building name/number] 171

Street Main Street

Post town Road Town

County/Region Tortola

Postcode v |G 1|1I1 o/——I
Country British Virgan Islands

© Registered or pnncipal address

Thus 18 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents 1t cannot be
a PO box number {uniess contained
withun a full address), DX number or
LP (Legal Post in Scotland) nurnber

B

Location of the registry of the corporate body or firm

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

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

E EEA companies ©

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

Where the company/ I
firm 1s registered © |

Registration number 1

© EEA

Afull ist of countries of the EEA can
be found in our guidance
www tompameshouse gov Uk

© This i the register mentioned n

Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed if applicable, please aiso give detalls of the register in which
it1s entered (including the state) and its registration number in that register

ELJM/TF,D COMPANY

Legal form of the
corporate body
or firm

Governing law

| BRITISH VIRGIN 1SUANDS
BRITISH VIRGIN (SLANDS

if applicable, where [
the company/firm 15 I

registered ©

if applicable, the
regtstration number

708514

O Non-EEA

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

CHFPQ25
05112 Version 50
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Regrstration of an overseas company opening a UK establishment

Corporate secretary's authority

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

Exient of authonty

g Limited ©
] Unlimited

Description of imited
authonty, f applicable

|UMITED BY COMPANY  AUTHORITY

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

B[Alone

1 Jomtly @

f applicable, name(s}) r

of person(s) with
whom you are
acting jointly

[

€© i you have indicated that the extent
of your authonty 1s imited, please
provide a bnef description of the
hmited authenty tn the box below

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

CHFP025
05112 Version 5 0
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Registration of an overseas company opening a UK establishment

Director

v

G

Director details ©

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

Full forename(s) Iaerek Scott

Surname

Former name(s) @ ]

-

Country/State of United Arab Emirates

residence ©

Nationality l;merlca

oweoon o Fe o s [ s fefe

Business occupation

l?lrector

(f any) ©

=

© Corporate detailg
Please use Secbons G1-G5 1o enter
corporate director details

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

€ Country/State of residence
This 18 1n respect of your usual
residential address as stated in
Section F3

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

Director's service address ©

Buildmg namelnumberlrl;l

© Service address
This 1s the address that will appear

Street [Maln Street on the public record This does not
have to be your usual ressdenbal
P O Box 4041 address
If you prowide your residential
Post {own |E>ad Town address here it wiil appear on the
bl rd
County/Region [Tortola public reco
Postcode (V’G!l{l’l!ﬁ[ I
Country lBrltlSh Virgan Islands
CHFP025

05412 Version 50



0S INO1

Registration of an overseas company opening a UK establishment

m Director's authority
I Please enter the extent of your authority as director Please tick one box © 17 you have indicated that the extent
of your authonty 18 lirmited, please
Extent of authorit provide a bref descnption of the
y L[] Limited © hmited authority i the box below
(x] Unimited © i you have Indicated that you are
. not authonsed to act alone but only
Description of imited ’ jomntly, please enter the namefs) of
authorty, if applicable the pesson(s) with whom you are
l Are you authonised to act alone or jointly? Please tick one box authonsed to act below
[ Alone
[x] Jontly @
If applicable, name(s) I Sultan Ali Ahmed Hamad Al Dhaheri
of person(s) with
whom you are ‘
acting jointly f
CHFPO25

05/12 Version 5 0




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

Director

0S8 INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details ©@

Sections F1-F4 For a corporate director, complete Sections G1-G5.

Please use this section to list all the directors of the company Please complete

Full forename(s)

|Sultan Alxl Ahmed Hamad

Surname

|Al Dhahera

Former name(s) © I

|

Country/State of United Arab Emirates

residence ©

.Nationality EMIRATI

Date of birth |"_0_|—"5_ WF?— FIFFIV-[

Business occupation |Director

(f any) ©

2]

Corporate details
Please use Sections G1-G5 1o enter
corporate director details

Former name(s)

Please provide any previous names
which have been used for business
purposes in the tast 20 years

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

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

Business occupation

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

Director's service address ©

Building namelnumber| 171

Street |Ma1n Street
IP O Box 4041
Paost town lRoad Towrn
County/Region | Tortola
poeors [V [ X[ [o [ [
Country |Br1t:|.sh Virgin Islands

Service address

This 1s the address that will appear
on the publ record This does nol
have to be your usual residential
address

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

CHFPD25

Laserform [nternational 5/10




- 0OS INO1 - continuation page

Registration of an overseas company opeming a UK establishment

m Director's authonity
l Please enler the extent of your authonty as director Please tick one box © |f you have indicaled that the extent
of your authonty 1s limited, please
Extent of authont provide a brief description of the
Y ) Limtted © lirmited authonty in the box below
(%] Uniimited © i you have indicated thal you are
not authonsed to act alone bul only
Descniption of imited | jointly, please enter the name(s} of
authonty, if applicable the person(s) with whom you are
I Are you authonsed 1o act alone or jointly? Please tick one box authonsed to act betow
(] Alone
[x] Jomtly @

If applicable, name(s) IDerek Scott White
of person{s) with
whom you are l

acting jointly ’7

CHFP025
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Registration of an overseas company opening a UK establishment

Corporate director

m Corporate director details @

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

Name of corporate r

body or firm l

Bulding name!number!

€ Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PC box number {unless contained
withun a full address), DX number or
LP (Legal Post in Scotland) number

Street [
|
Post town I
County/Region [
Postoode (rTrrrrrr
Country |
E Location of the registry of the corporate body or firm

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

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

m EEA companies ©

" Please give details of the register where the company file 1 kept {including the
relevant state} and the registration number in that register

Where the company/ [
firm 1s registered © |

© EEA
A full ist of countnes of the EEA can
be found n our guidance
www companeshouse gov uk

© This 1s the register mentioned in
Article 3 of the First Company Law

Directive {68/451/EEC)
Registration number r
m Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by O NonEEA

which 1t 15 governed If applicable, please also give details of the register in which
it 1s entered (including the state) and s registration number in that register

Legal form of the
corporate body
or firm

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

|
|
Governing law |
|
|

if applicable, the
registration number

Where you have provided defails of
the register (including state) where
the company or firm 1s registered,
you must also provide its number 1n
that register

CHFP025
05112 Version 50
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Registration of an overseas company opening a UK establishment

Corporate director's authority

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

Extent of authonty

] Limited ©
] Uniimited

Description of imited

© 1 you have indicated that the extent
of your authonty 1s imited, please
provide a bnef description of the
imited authonty 1n the box below

© I you have indicated that you are
not authonsed to act alone but only
Jontly, please enter the name{s) of
the person(s) with whom you are

authonty, If applicable | authonsed to act below
l Are you authonsed to act alone or jointly? Please tick one box

{] Alone

[ Jontly @
If applicable, name(s) ‘
of person{s) with
whom you are l
acting jointly

CHFPQ25

05/12 Version 50



Part5h

0S INOT

Registration of an overseas company opening a UK establishment

UK establishment details

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company's
constitution with matenal delivered (n respect of another UK establishment?

+ No GotoSection H3

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

UK establishment
registration number

ST

Documents previously delivered — accounting documents

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

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

UK establishment
registration number

DURERERERE

Sections H3 and H4 must be completed in all cases

o

Delivery of accounts and reports

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

In respect of this establishment Please go to Section H4

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

UK establishment
| registration number

ST

© Please tick the appropriate box

CHFPOO0
05/12 Verston 5 0




0S INO1

Registration of an overseas company opening a UK establishment

o

Particulars of UK establishment ©®

Please enter the name and address of the UK establishment

Name of establlshment[ Gold Diamond D Kensington 2013 Ltd

|

Building namefnumber ‘ 400 Capabihty Green

Street [
[
Post town [ Luton
County/Region [ Bedfordshire
N 1 N (N ER A A
Country UNITED kING DOM

Date establishment
opened

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

2 P fafofifs

Business carried on at
the UK establishment

l Operating a hotel in the United Kingdom

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

CHFFOOC
05/12 Version 50




OS INO1

Registration of an overseas company opening a UK establishment

Part 6 Permanent representative

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

Permanent representative's details

Please use this section 1o list all the permanent representatives of the company
Please complete Sections J1-J4

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

Full forename(s) IDerek Scott
Surname |Wh1te
Permanent representative's service address ©

Building namelnumberl 171

Street |Ma1n Street

]P O Box 4041

Service address

This ts the address that will appear
on the public record This does not
have 1o be your usual residential
address

If you provide your residential

Post town [Road Town address here it will appear on the
ublic record

County/Regten ‘ Tortola p

Postcode IVIGIl 1|1|0 l

Country l;.'ltlsh Virgin Islands

Permanent representative's authonty

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

Extent of authonty O Limited ©
(x] Unhmuted

Descrption of hmited ]

authonty, if applicable
Are you authorised to act alone or jointly? Please tick one box

[ Alone
(%] Jontly ©
If applicable, name(s) ‘Sultan Al:x Ahmed Hamad Al Dhahera
of person(s) with
whom you are |
acting jointly

If you have indicated that the extent
of your authonty 1s imited, please
provide a bnef descnption of the
himited authonty 1n the box below

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

CHFPO25
0512 Version 5 0
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Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

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

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

+ No Tick the box below then go to Part 8 'Signature’
[x] If there 1s no such person, please tick this box

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

Please use this section {o list all the persons authorsed to accept service below
Please complete Sections K1-K2

Full forename(s)

Surname

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

Service address of person authornsed to accept service @

Building name/number

Street |
|
Post lown l
County/Region |
Postcode rrrrrirr
Country r

© Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
addsess Please note, a DX address
would not be acceptable

CHFPO25
05412 Version 50
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Registration of an overseas company opening a UK establishment

Part 8 Signature
l This must be completed by all companies

[Tam signing this form on behalf of the company

Signature Signatur

X X

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

CHFPD25
05/12 Version 50
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Registration of an overseas company opening a UK establishment

B Presenter information

n Important information

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

iww HWOO/PJINS/29558 8

| Company name
Berwin Leaghton Palsner LLP

IMM& Adelaide House

ILondon Bridge

|

[ﬁﬁwn London

| Countyegon

| e

Fel G

[Cwm

]Dx 92 LONDON/CHANCERY LN

[Tebphone +44 {0)20 3400 1000

Checklist

We may return forms completed mcorrectly or
with infermation missing

Please make sure you have remembered the
following:

the constitutional documents exactly
[J You have included a copy of the appropriate
correspondence in regard lo sensitive words, If
appropriate
You have included certfied copies and certified
translations of the constitutional documents, if
appropnate
You have included a copy of the latest disclosed
accounts and certified transiations, if appropriate
You have completed all of the company details in
Section B3 if the company has not registered an
exishing establishment
You have cempleted detalls for all company
secretares and directors in Par 4 if the company
has not registered an existing establishment
Any addresses given must be a physical location
They cannot be a PC Box number (unless part
of a full service address), DX or LP (Legal Post in
Scotland) number
(] You have completed details for all permanent

o O OO0 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

representatives In Part 6 and persons authonsed 1o

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 n
respect of a registration of an overseas company
Make cheques or postal orders payable 1o
‘Companies House'

Where to send

You may return this form to any Companies House
address, however for expediency we advise you o
return it to the appropnate address helow

England and Wales:

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

DX 33050 Cardiff

Scotland.

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

139 Fountainbndge, Edinburgh, Scotland, EN3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

Northern Ireland

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

DX 481 NR Belfast 1

Higher protection

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website al www companteshouse gov uk
or emall enquines@cempanieshouse gov uk

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

CHFPO25
05112 Version 50




TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004

= T WL N i O

GHN-HEO.»;OMHZ.OOEOESOZ :_.:mwn_.c. Corporfite mm_.c__nm.n.- mm<u: ]
(SECTION 7) Rearstes ot mited

The REGISTRAR of CORPORATE AFFAIRS, of the British Virgin Islands HEREBY CERTIFIES, that pursuant to the BVI Business
Companies Act, 2004, all the requirements of the Act in respect of incorporation having been complied with,

Gold Diamond D Kensington 2013 Ltd

BVI COMPANY NUMBER 1792002

is incorporated in the BRITISH VIRGIN ISLANDS as a BVI BUSINESS COMPANY, this 24th day of September, 2013.
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
BViI BUSINESS COMPANIES ACT, 2004
MEMORANDUM OF ASSOCIATION
OF

Gold Dlamond D Kensington 2013 Ltd

NAME
The name of the Company is Gold Diamond D Kensington 2013 Ltd (the "Company”)
CHANGE OF NAME

The Company may make application to the Registrar of Corporate Affairs In the approved form to
change s name In accordance with section 21 of the Act and the change of name takes effect
from the date of the certificate of change of name sss’Ued by the Registrar of Corporate Affairs
. - Y
S NTYPE OF COMPANY \
/ \; . ’ . AR
The Company is a company l:mited by shares . AN ‘,'.

p
REGISTEHED OFFICE AND FIEGISTEFIED AGENT

The first Registered Office of the Company MI} be siluaté™at lhe offices of Intertrust Corporate

Services (BVI) Limited, 1.71 Marn Slreet Road Town, Tortola VG1 110, British Virgin Islands

The first Registered Agent of lhe Company will be Intertrust Corporate Services (BV1) Limited of
171 Main Street, Road Town\TQ:lola VG1-110, Bnlish Vlrgin Islands

The Company may, by Resolution of Shareholders or by Resolution of Directors, change the
location of its Registered Office or change its Registered Agent and any such changes shall take
affect on the registration by the Registrar of Corporate Affairs of a notice of change, filed by the
existing Registered Agent or a legal practitioner in the Britigh 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 i under any law for the time being in force in the British Virgin
Islands

Subject to tha Act, any other enactment and this Memorandum (including, without limitation,
paragraph 7 immediately above of this Memorandum) and the Arlicles, the Company has*

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

[{9)] for the purposes of paragraph (a) immediately above, full nghts, powers and privileges
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NUMBER, CLASSES AND PAR VALUE OF SHARES

The Company is authonsed to i1ssue 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 shafl {in addition to any rights, privileges, restrictions and conditions attaching to any of
the Shares as provided for elsewhere In this Memorandum or in the Articles)

(a) have the night to one vote on any Resolution of Shareholders,
(b) have equal nghts with regard to dividends, and
(c) have equal rights with regard to distnbutions of the surplus assets of the Company

For the purposes of section 9 of the Act, any rights, privileges, restnctions and conditions
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 SHAHES

FATRLEIRN
The Company may 1ssue Fractlonal Shares ‘A Fractmnal Share shall have the corresponding
fractional nghts, obhgalions and Tiabililies Joi-a whole Share ol the same Class f more than one
frachon of a Share of |he same Class |s issued ta® onacqunred by the same Shareholder such
fractions shall be accumutated” / L Ny N \

I’H >\“ RO ”
VARIATION OF CLASS Rle){TS AND F:RIVILEGES
- " o/

If at any time, there are’dlllerenl Classes or Senes ol Shares n ;issue unless otherwise provided
by the terms of issus of the Shares’ of thal Class“ur Sengs, the rights and privileges attaching to
any such Class or Senes?ol Shares nay,” whether or’hot lhe Company s being wound up, be
varied with the consent in wrilmg ola majorty of. the” holders “of the 1ssued Shares of that Class or
Sernes and of a majority of the\holders of the issued. Shares of any other Class or Series of
Shares which may be adversely aifecled by stch varigtion

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

The rights and privileges conferred upon the Shareholder of any Class of Shares Issued with
preferred or other rights and privileges shall not, unless otherwise expressly provided by the
terms of issue of the Shares of that Class, be deemed to be varied by the creation or issue of
further Shares ranking par passiu therewith

NO BEARER SHARES

The Company s not authonsed to 1ssue bearer shares and all Shares shall be issued 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 prowisions of this Memorandum and the Articles, Shares in the Company may be
transferred

AMENDMENT OF MEMORANDUM AND ARTICLES OF ASSOCIATION
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 restrict the nghts or powers of the Shareholders to amend the Memorandum or the
Articles,

{b) to change the percentage of Shargholders required to pass a resolution to amend the
Memarandum or the Articles,

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

{d) to change the provisions of para rapﬁ""’lohu 13, 14 or 18 of the Mamorandum

Words used 1n this Memgrarn and noi.deﬂned hera ‘srfall have the meanings set out in the
Articles ﬂ S, o
-':' fF al '.‘«' P
3 —
=_=

5 &HAREHC SER LIABILI'I:

The hability of a Shareholder %‘g: Gon?{ BT}, €F share:c?r isflimited to

(a) any amount unpa:d on a: Qare ﬁe]g b’thie E&fe oldér,

1l
{b) (where applicable) arnv Xhabllsty expfeisgly' providedfor in this Memorandum or the Articles,
and W

{c} any hability to repay a distribution under section 58(1) of the Act
A Shareholder has no liability, as a member, for the habilities of the Company
SEPARATE LEGAL ENTITY AND PERPETUAL EXISTENCE

In accordance with sechon 27 of the Act, the Company 15 a legal entity i its own nght separate
from its Shareholders and continues In existence until it 15 dissolved

EFFECT OF MEMORANDUM AND ARTICLES OF ASSOCIATION

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

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

(b} each Shareholder of the Company
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In accordance with saction 11(2) of the Act, the Company, the board of Directors, each Director
and each Shareholder of the Company has the rnights, 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
Memorandum 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 VG 1110, British
Virgin Islands for the purpose of Incorporating a BVI Business Company under the laws of the Brtish
Virgin Istands hereby sign our name to this Memorandum of Assoclation this 24" day of September, 2013

Incorporatar

Intertrust Corporate Services (BVI) Limited
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004
ARTICLES OF ASSOCIATION
OF

Gold Diamond D Kensington 2013 Ltd

The following shall compnse the Articles of Association of Gold Diamond D Kensington 2013 Ltd (the
"Company™)

INTERPRETATION

In these Anticles the following defined terms will have the meanings ascnbed to them, if not
inconsistent with the subject or context

"Act” means the BVI Business Cogpan]e‘s‘*%?:tf-zom. including any modification, amendment,
extension, re-enactment or renevﬁupgréof-aﬁd.’aﬁy‘?g}lauons made thereunder,

Q> :
"Articles” means these amcles';‘otfas/élacnqtlon.ol‘%e:com@ny as amended and/or restated from

time to time, o/ N7
S SIRANG)

"Class™ or "Classes” eaEé any class orcls ) ol Shares @S (hay from time to time be 1ssued

by the Company, f-é 1. ., . 5*::

=Y

"Directors” means the direct ' ol thexGompany for the {pme bing, or as the case may be, the

directors assembled as ‘a_boatH 6as ascommililee_thaféol, afid "Director” means any one of
them. £ Y, (_L.u-uﬂ . v

Iy . } l{"p e
"Distribution” means, in relation:{o a dastriﬁ%l?iﬁy the. Company to a Shareholder

{a) the direct or indirect transfer of an asset, other than Shares, to or for the benefit of the
Shareholder, or

(b} the incurnng of a debt to or for the benetit of the Shareholder,

i relation to the Shares held by the Shareholder, and whether by means of the purchase of an
asset, the purchase, redemption or other acquisihon of Shares, a transter 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 natural person or corporaticn appointed by the Directors as an offlcer of the
Company and may include a charrman of the board of Directors, a vice chawrman of the board of
Directors, a president, one or more vice presidents, secretanes and treasurers and such other
officers as may from time to hme be deemed desirable but shall exclude any auditor appointed by
the Company,




"Person” means any natural person, fm, company, joint venture, partnership, corporation,
association or other entity (whether or not having a separate legal personably) 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,

"Regtister 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 ime, as required
by the Act,

"Registered Office” means the registered office of the Company from tme to time, as required
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 Oirectors present at such
meeting who voted and did nol:abstain; o

¢ (
(b) consented to in wriunfcfr_?;:ggle@iélegram. c‘:'gﬁlat;\facmmlle or other wnitten electronic
communications by/a Simplé'majonty.of the Direc 6rs’or a simple majonity of the members

of a committee offDije ors, as the:égse mayﬂ§5 nsén‘a\;\or more instruments each signed
by one or more ol .thefDirectors ﬁ‘agte@fiéclw date of the resolution so adopted shall

be the date on which,the instrumgntdr.the last of such fnstruments, f more than one, 1s
axecuted, L.:E St b=

- 1 T\

and where a Dwector s given mafe, Ihaigon
circumstances be counted for thepurposessof.
casts, 3 AR T

& vote;t‘@any circumstances, he shall n the
tablishing’a mgjority, by the number of voles he

P
“Resolution of Shareholders%geans a re?#béuﬁon

(a) passed by a simple majonty, or stich larger majority as may be specitied 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 1s taken regard shall be had in computing a maijority to the
number of votes to which sach Shareholder Is entitled, or

(b) approved n wriing by a majority, or such larger majority as may be specified In the
Memorandum ar these Articles, of such Shareholders entitled to vote al a meeting of
Shareholders of the Company in one or more mstruments each signed by one or more af
the Shareholders and the effective date of the resclution so adopted shall be the date on
which the mstrument, or the last of such mstruments, if more than one, Is executed,

“Seal" means the common seal of the Company,

“Secretary” means any natural person or corporation appointed by the Directors to perform any
of the duties of the secretary of the Company,

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




"Share” means a share in the Company issued subject to and in accordance with the provisions
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 include any Fractional Share,

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

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

"Solvency Test" means the solvency test prescnbed by section 56 of the Act and set out n
Article 126, and

*Treasury Shares™ means Shares that were previously issued but were purchased, redeemed or
otherwise acquired by the Company and not cancelled

In these Articles, save where the contex! requires otherwise

{a} words importing the singular number shall include the plural number and vice versa,

(b)  words importing the masulire tgéndard 6h)¥i§h

Person as the coniexl may‘requtm,#

gjl include the feminine gender and any

() the word "may” hall? construed permiSs Ve ng e word "shall" shall be construed
"a.

as imperative, \%@? -;."%

puned
[(s)] reference to a stal ory enaclmem‘sl';! It include reference to any amendment or re-
enactment theregiforihe time being & force;

-
-

Ve
(e) reference to any'dete mahon by tﬁ"JD; ectarg ghall be'construed as a determination by
the Directors In thér sole. aqd abSolite dlscre ioi andEhall be applicable either generally

orin any pamcular'éq‘se\\\a.ndh % !.u %

{}] reference to "in wnting” shall.be construed~Gs wntten or represented by any means
reproducible 1n writing, |ncludm1§’_‘ﬁanfform of pnint, bthograph, emall, facsimile,
photograph or telex or represented by any other substitute or format for storage or
transmission for wnting or parily one and partly another.

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

PRELIMINARY
The business of the Company may be commenced at any ime after incorporation
The Registered Office shall be at such address in the Briish Virgin Islands as the Shareholders
or Directors may from time to time determine The Company may in addition establish and
marntain such other offices and places of business and agencies in such places as the Directors
may from time to time determine

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

SHARES

Subject to the Act, the Memarandum and these Articles, all Shares for the time being unissued
shall be under the contrel of the Directors who may

{a) 1ssue, allot and dispose of the same to such Persons, in such manner, on such terms and
having such nghts and being subject to such restrichons as thay may from time to time
determne, and

{b) grant oplions with respect to such Shares and Issue warrants or similar instruments with
respect thereto,

and, for such purposes, the Directors may reserve an apprapriale number of Shares for the time
being unissued

Subject to these Articles and provided that a comesponding amendment is made to paragraph 9
of the Memorandum to reflect the resultingTClasses, ol Shares, the Directors may authorise the
division of Shares into any nu_ﬂg,ber 0 Clasée’a[and /genes and the different Classes and Senes
shall be authonised, establighied_an designated r{ra desugnated as the case may be) as
determined by a Resolutio ﬁj“gﬁgg oi's or by a Res UlLon of*Shareholdars

~ %’I K«é\
The pre-emption nghts g touﬁ seclion 46)01 t%e?A?’l%hall‘nqg’ Apply to the Company

The Company may ins far.aﬁl S may be pefmitied by law, pay-acommission in any form to any
Person i consideratighof {is subscrl;bm of, agreeingt6”subscribe whether absolutely or
condrtionally for any Shares.”_The C@pa;nﬁay also pay,suchjbrokerage as may be lawful on

any issue of Shares \ %,}, .
The Directors may refuse totaccepliany,; pplncalloMor‘Shares. and may accept any applcation in
whole or in panr, for any reasongr for no eas*gn

The Company may treat the holder of a Share as named in the Register of Members as the only
Parson entitled 1o

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

(b) receive notices,

(c) recewve 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, issue bonus Shares, partly
paid Shares and nil paid Shares

Shares may, subject to the terms of the Act and these Articles, be 1ssued for consideration i any
form, including money, a promissory nole or other wniten obligation to contnbute money or
property, real property, personal property (including goedwill 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 pard on 1ssue the Share 1s subject to forfeiture in the manner
prescribed in these Articles

Shares may be 1ssued for such amount of consideration as the Divecters may fram 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 i1ssuing Shares for a consideration other than money, the Directors shall by a Rasolution of
Directors state

(a) the amount to be credited for the 1ssue of the Shares,

{b} therr deterrmination of the reasanable prasent cash value of any non-money consideration
for the 1ssue, and

(c) that, in their cpimion, the present cash value of the non-money consideration for the 1ssue
is not less than the amount to be cradited for the 1ssue of the Shares

A Share 1ssued by the Company upon conversion of, or in exchange for, another Share or a debt
obligation or other secunty in the e_Company,-shall.be treated for all purposes as having been
1ssued for money equal to the 2 LOmSI qer%tfoniFei:c{yyd o, deemed to have been received by the
Company in respect of the ojhér, S_har_e debl:abligatjon or‘p(\ cunty

CERTIFI ATES

@

Company shall, at the (eque of a Sharn hod 1ssue a sharezcenilicate evidencing the number
and Class of Shares he!g byt al Shareholder signed by a DireGtar or such other Person who has
been duly authorised byia Resotutlon (¢] lBrr“eEctors (an "Aulhoriéed Person") or under the Seal,
with or without the signa ure ol r[gclo vantAuthonsed Person  The signature of the Director
or of the Authonised Person ana.ﬂw 1Se imay Be® facs jﬁ';/

\ AT

Any Shareholder receving a & are cedihc"é?'é"?fg?‘ Sharessshall indemnify and hold the Company
and its Directors and Officers hahnlgss. frofiv any,loss ar hability which It or they may incur by
reason of the 1ssue of that share certificaté~~If"a share certficate for Shares ts worn out or lost it
may be renewed or replaced on production of the worn out certificate or on satisfactory proof of
its loss together with such indemmity as may be required by a Resolution of Directors

Unless the Directors ofr erw determing? sha%e ceftmcaEs'&h fi not be 1ssued However, the

FORFEITURE OF SHARES

Whers Shares are not fully paid on 1ssue or have been issued subject to forfeiture, the foliowing
provisions 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 Shareholder who defaults in making payment in respect of that Share

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

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

1"
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(b} contain a statement that in the event of non-payment at or before the ime named in the
notice the Shares, or any of them, in respect of which payment 1s nol made will be hable
to be forfeited

Where a written notice has been i1ssued under these Articles and the requirements have not been
complied with, the Directors may at any time betore tender of paymant forfeit and cance! the
Shares to which the notice relates

The Company 15 under no obligation to refund any moneys 1o the Shareholder whose Shares
have been forfeited and cancelled pursuant to these Articles Upon forfeiture and cancsllation of
the Shares the Sharehotder s discharged from any further obligation to the Company with
respect to the Shares forfeited and cancelled

TRANSFER OF SHARES
Subject to these Articles, Shares are transferred by a wnitten instrument of transfer

Thae instrument of transfer of any Share shall be in any usual or common form or such other form
as the Dwrectors may, tn their absolute discretion, approve and be executed by or on behalf of the
transferor and «f i raspecl of a il or partly paid up Share, or where the transfer otherwise
imposes a liability to the Company an.-thetransteree, or if so required by the Directors, shall also
be executed by or on behalf gwé“f?gps(éfe‘e‘ﬁﬁﬁ'é?fill«be accompanied by the certificate (if any)
of the Shares to which 1t relalgs Qﬁ Eucgioth"ér ewdeﬁqé;?s\lhe Directors may reasonably require
to show the right of the trangi’g‘ro dMake  the transfef; ﬂh‘e"i}anslerar shall be deemed to remain
a Shareholder until the nan_lé.:o he fransieree.is eqlelri'adh ntj}é"‘iﬂeglster of Members in respact of

et

>

7 g

h P

y
The Directors may In { efn'".' olute discigtioprgdechne to
assigrning any reason therbf A | §

The registraton of trangfers Y?i,?,e suspended at.sﬁ times and for such pencds as the

Directors may from time lot\[n;e qlvel&g;ﬁ:m . /
:. Youoe
registered shall be retained by the

All mstruments of transfer effggting a iYingier which
Company, bul any instrument oftranster rélating.io¥a transfer which the Directors decline to
register shall (except in any case of fraud)’b&'T8lurned to the Person depositing the same

TRANSMISSION OF SHARES

The legal personal representative of a deceased sole holder of a Share shall be the only Parson
recognised by the Company as having any title to the Share In the case of a Share registered in
the name of two or more holders, the survivars or survivar, or the legal personal representatives
of the deceased survivor, shall be the only Person recognised by the Company as having any tifle
to the Share

Any Person becoming entitled to a Share in consequence of the death or bankruptcy of a
Shareholder shall upon such evidence baing produced as may from time to time be required by
the Directors, have the nght either to be registered as a Shareholder in respect of the Share or,
instead 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 transfer of the Share by
ihe deceased or bankrupt Persan before the death or bankruptey

A Parson becoming entitied to a Share by reason of the death or bankruptcy of a Shareholder
shall be entitted to the same dividends 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 1t to exercise any nght conferred by
membership in relation to meetings of the Company

ALTERATION Of NUMBER OF AUTHORISED SHARES

The Company may amend the Memorandum to ncrease or reduce the number of Shares the
Company Is authorised {o 1ssue

The Company may

{a) divide the Shares, including 1ssued Shares, of a Class or Series into a larger number ot
Sharas of the same Class or Series, or

(b) combine the Shares, including 1ssued Shares, of a Class or Series into a smaller number
of Shares of the same Class or Senes,

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

REDEMPTIOﬁ& ND. ﬁhﬁcngsE‘OF SHARES

Subject to any imitations of: Qu:edures 1mposed by c\l e Memorandum and these Articles,
including the Solvency ]‘é’sg afe appluggfl?g andithQucle \38, the Company may purchase,
redeem or otherwise acﬁaire‘ ‘own Shar ;g@ne “or ore: }r\ | of the Shareholders

,

- -
IRINES
{%ht oi EY hareholder lo havg lus Shares redeemed or to have his

I by
(a) In accordance glh S@:tnons 60, Gl‘and 62 of the .'on
oﬁey or otﬁenproperty Uhe mpany, or

(b) in accordance wilth a
Shares exchanged for

c in exchange for newly ssued.Shares of equal value .o/r
(c) g K\\\j Qd 28 o :qu /
(d) pursuant to the provisions NSeclmgﬁ 79 plsthie Act

The Company may not purchase, redeem or otherwise acquire its own Shares without the
consent of the Shareholders whose Shares are {o be purchased, redeemed or otherwise acquired
unless the Company i1s

{(a) permitted by the Memorandum or these Articles, or

{b) entitled 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 Articles
shall be cancelied immediately or held as Treasury Shares in accordance with the Act and Aricle
40

Shares may only be purchased, redeemed or othermse acquired and held as Treasury Shares
where, when aggregaled 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 Ciass previously issued 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, all nghis and
obligattons attaching to such Shares are suspended and shal! 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 Ariicles) as the Company may by Resolution of Dirsctors
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 entitted to attend and vote at a meeting of the Shareholders of the Company on the
matter for which the meeting is being requested holding at least thirty percent of outstanding
Shares entitled to vote in the Gompany deposited at the Regsstered Office specifying the objects
of the meseting for a daie no later Ihanstwenly"bneld ys from the date of deposit of the requisition
signed by the requisitionists, and;il"h Dirdciots to n'pb onvene such meeting for a date not later
than forty five days after the ‘gé'fé‘oi suchideposit:he rgg sivorusts themselves may convene the
Shareholders' meeting in the s‘ame*manner,*as neady'a thle, as that in which Shareholders'
meetings may be conveneﬁs y,iﬁe Dlreclo 13, and_ 4l reaso able expenses incurred by the
requisitionists as a resy 011 8 failure ‘rﬁ: [z‘t,;g&fors to"Gonvene the Shareholders’ meeting
shall be reimbursed to t em the Com any af

If at any time there arg no- fectors ' Shargholde s {ory there 1s only one Shareholder

then that Shareholder) %&ntitldd 1o voie l meselings of lhe Shareholders of the Company may
convene a Shareholderg} meet nng aiTi mannar @s nedrly as possible as that in which
Shareholders’ meetings mq{)ea%:nvened t eDu'e 10fs j}

I

NOTICEO MEETINGS’OF'SHAREHOLDEHS
At least fourteen days' notice in wnting ¢o nttﬁfff’ébﬁnﬁdate service 1s deemed to take place as

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

A meeting of Shareholders held in contravention of the notice requirements set out above 1s valid
if Shareholders holding not less than a ninety percent majonty 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 entitied to vote thereon as a
Class together with not less than an absolute majority of the remaining votes,

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

The accidental omission to give notice of a mesting to or the non-receipt of a notice of a meeting
by any Sharegholder shall not invalidate the proceedings at any meeting
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PROCEEDINGS AT SHAREHOLDERS' MEETINGS

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

Iif within half an hour from the time appointed for the meeting a guorum is not present, the
meating, if convened upon the requisition of Shareholders, shall be dissolved In any other case
it shall stand adjourned to the same day in the next week, at 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
meeting the Shareholder or Shareholders present and entitled to vota shall form a quorum

If the Directors wish to make this facility available for a specific Shareholders’ meeting or all
Shareholders' mestings of the Company, participation in any Shareholders’ meeting may be by
means of a telephone or by other electronic means provided that all Persons participating in such
meeting are able to hear each other and such participation shall ba deemed to constitute
presence n parson at the meeting

The chairman, if any, of the Dlrec}r};,hall prc}ai.lde charman at every Shareholders’ meeting
P

If there 1s no such chairman#or, |l‘;l any. ~Share (r;lderg jmegtmg he i1s not present within fifteen

minutes after the tme app Iea? oldmg;the meeung oris, unwilling to act as chairman, any

Director or Person nom al‘ed by the Dig _rg_ltors shEII (eénde as chairrman, faling which the

Shareholders present | pers n or by pqugpallmhoos 3 any-f-’erson present to be charman of

that meeting \‘r >

g

=

The chatrman may wit tﬁé nsent oh ny Sh Shal cholders' meeting at which a quorum is presemnt
{(and shall if so directe byl ‘mee hg adjour a meetirg fronf tme to time and from place to
place, but no business shall b lra'ﬁsacied aT an adjou { d mé'elnng other than the business left
unfinished at the meatlng"? om wiuc thefa djournmeni 16 e When a meating, or adjourned
meeting, 1s adjourned for f rteen<da “!i or, more.,nonce of %he adjourned meeting shall be given
as in the case of an onginal meeting Sdva TE?aloresgd it shall not be necessary to give any
notice of an adjournment or of theé busrgess tébe transacled at an adjourned meeting

The Directors may cancel or postpone any duly convenaed Shareholders' meeting at any iime
prior to such meeting, except for Shareholders' mestings requisittoned by the Shareholders in
accordance with these Articles, for any reason or for no reason, upon notice 1n wnting to
Shareholders A postponement may be for a stated perod of any length or indefintely as the
Directors may determing

At any Shareholders’ meseting a resolution put io the vote of the meeting shall be dacided on a
show of hands, unless a poll 15 (before or on the declaration of the result of the show of hands)
demanded by the chairman or one or more Shareholders present in parson or by proxy entitied 1o
vote, and unless a poll 1s so demanded, a declaration by the chairman that a resolution has, on a
show of hands, been carned, or carrred unammously, or by a particular majority, or lost, and an
entry to that slfect in the book of the proceedings of the Company, shall be conclusive evidence
of the fact, without proof of the number or propartion of the votes recorded in favour of, or against,
that resolution

If a polt 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 equality of votes, whether on a show of hands or on a pall, the chawrman ol the
meeting at which the show of hands takes place or at which the poll is demanded, shall be
ontitled to a second or casting vote

A poll demanded on the election of a chairman of the meeting or on a question of adjournment
shall be taken forthwith In any other case the poll shall ba taken 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 nights and restrictions for the ime being attached to any Share, on a show of
hands every Shareholder present n person and every Person representing a Shareholder by
proxy shall, at a Shareholders’ meeting, each have one vote and on a poll every Shareholder and
every Person representing a Sharehotder by proxy shall have one vote for each Share of which
he or the Person represented by proxy is 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 Shareholder,

(b if only one of the joint ovm‘e‘s‘:éhb?éééﬁt‘@}:erson or by proxy he may vote on behalf of

all joint owners, and \_\ P
N>l
(c) if two or more o t[@ioini owners-arg: presg{gt n pg’rs n or by proxy they must vote as
one o, -t
ey >

A Shareholder of unsotnd. bi‘nd, or in re of whom an ar"ﬂ r has been made by any court
y?pg the night to vote held by hum,

m 3.
whether on a show of hands gr on a(éoll byfins} P:m;gr;ﬁersons appointed by that court, and
eholde

having jurisdiction in Iuna‘dﬁ may vote ipgrespect of Sharesicarr
any such Person or Persgns m

2%\;%8 by PLOXY. iy j
No Shareholder shall be }med io c;lé@l any SI]: * meeting unless all calls, if any, or

other sums presently payablety, hlmh?#ré's%b & of Shareé™ carrying the nght to vote held by him

have been paid

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

The instrument appomnting a proxy shall be in writing under the hand of the appointor or of his
attorney duly authorised in wnting or, if the appaintor 1s a corporation, either under Seal or under
the hand of an officer or attorney duly authonsed A proxy need not be a Sharsholder

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

The nstrument appointing a proxy shall be deposited at the Registered Office or at such other
place as Is specified for that purpose in the notice convening the meeting no later than the time
for holding the meeting or, if the meeting 1s adjourned, the time for holding such adjourned
meeting

The nstrument appointing a proxy shall be deemed to conier authonly to demand or join 1n
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 olher wrnitten
electronic communication, without the need for any notice, but f any such resolution 1s adopted
otherwise than by the unantmous wniten consent of all Shareholders, a copy of such resolution
shall forthwith be sent to all Shareholders not consenting to such resolution The consent may be
in the form of counterparts i hke form each counterpart being signed by one or mare
Shareholders

if the Company shall have only one Shareholder the provisions herein contained for meetings of
the Shareholders shall not apply and tn lieu of minutes of a meeting shall record in writing and
sign a note or memorandum of all matters requinng a Resolution of Shareholders Such a note or
memorandum shall constitute sufficient 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 authorise such natural person as it thinks fit to act as its representative at
any meeting of the Company or of any meeting of holders of a Class or Series or of the Directors
or of a commitiee of Directors, and the person so authonsed shall be entitled to exercise the
same powers on behalf of the corporation which he represents as that corporation could exercise
if t were an indvidual Shareholder oz Director;

OR
O\JI%EC;JH(S# 173

.

,\,3-
Except duning the penod/from-thp date of'mcbrporatio uqtll’ date on which the first Directors
are appointed by the first’ Reglstered Aggg;, Uhe\CSan hy-pufsuant to Article 75, the minimum

number of Directors shall B8 drie. A _):‘_
= ﬁ;& =
Subject to the Article abové’ he Companyma ya Resol f Shareholders from time to time

fixed as aforesaid the miinim Direclors sh 'be dghe and the maximum number of

fix the maximum and m ngL Aip numb%rg i Dlreclors to bg ppom {6d but unless such numbers are
Directors shall be unimited,

LAY :

Subject to these Articles, the ;Qmpan maydappount any’natural person or corporation to be a
Director The following are dusqua!rf:edﬁm__pomt enl as a Director

(a) an individual who 1s under eighteen years of age,

{b) a person who s a disqualfied person within the meanng of section 260{4) of the
Insolvency Act (or any successor provision),

(c) a person who 1s a restricled person within the meaning of section 409 of the Insolvency
Act (or any succeassor provision),

(d) an undischarged bankrupt, and
{e) any other person disqualfied by the Memorandum and thase Articles

The first Drector(s) shall be appointed by the first Registered Agent of the Company within six
months of the date of its incorporation, and thereafter, the Direclors 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 Diractar unless he has consenled in writing to be a Director

Each Director shall hold office for the term, if any, fixed by the Resolution of Shareholders or the
Resolution of Directors, as the case may be, appomnting him  In the case of a Director who is an
individual the term of office of a Director shall terminate on the Director's death, resignation or
removal The bankruptcy of a Diweclor or the appointment of a liquidator, administrator or
receiver of a corporate Director shall terminate the term of office of such Director

A Director may be removed from office, with or without cause, by a Resolution of Shareholders
or, with cause, by a Resolutron of Directors A resclution passed under this Article may only be
passed al a meating called for the purpose of removing the Directer or for purposes including the
removal of the Director, or by wntten resolution passed by at least sevenly five percent of the
Shareholders, or Directors, as the case may be, antitled to vote

A Drrector may resign his office by giving written notice of his resignation to the Company and the
resignation shall have effect from the date the notice 1s received by the Company or from such
later date as may be speclfied in the notice

A vacancy tn the board of Directors ansing as a resuft of the death of a Directar or if a Director
otherwise ceases to hold office prior to the expiration of his stipulated term of office, may be filled
by a Resolution of Shareholders or bg,*a resolution Qg\a::nly of the remaining Directors

fnéd

a Resolution of Directors or by a

Resolution of Shareholders$”

sy
There shall be no sha holdlng quahhc&t Qnafo fo ¢J7‘ec o‘sﬁn ess determined otherwise by a
Resolution of Shareholder“s'? ‘ .

/ \ Py,
The remuneration of the D|r ?ayibﬁdeler

(a) the names and addre?as'ogthe ersons who aré Dlre ors or who have been nominated
as reserve director

of lhv Company.
r\ AT [t\‘; 1
(b) the date on which eagh;person M’fo?é‘i"n‘ame ig,affterad in the Register of Directors was
appointed as a Director, ohnogmale "as ggaeserve 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 nomination of any person nominated as a reserve direclor ceased
to have effect

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

ALTERNATE DIRECTOR

Any Drrector may wn wnting appoint another person, who need not be a Director, 1o be his
alternate Every such alternate shall be entitled 1o attend meetings in the absence of the Director
who appointed him and to vote in the place of the Director Where the alternate is a Director he
shall be entitled to have a separate vote on beha!f of the Dwrector he is representing in addition to
s own vole A Director may at any time m writing revoke the appointment of an alternate
appointed by him  Such alternate shall not be an Officer The remuneration ol such alternate
shall be payable out of the remuneration of the Director appointing tum and the proportion thereof
shall be agreed between them
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POWERS OF DIRECTORS

The business and aifairs of the Company shall be managed by, or be under the direction or
supervision of, the Directars who may pay all expenses mcurred prehminary 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
Articles

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

The Company shall not enter into any contract or commiiment 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 Resolution of Directors

The Directors may, by a Resolution of Dwrectors, appoint any Person, including a person who is a
Director, to be an Officer or agent of the Company The Resolution of Directors appointing an
agent may authonse the agent to appoint one or more substitutes or delegates to exercise some
or all of the powers conferred on the agent- byli{haso pany
r

Every Officer or agent of the,Cumpr-}w has such; gowefs) nd authonty of the Directors, including
the power and authonty lo‘gatllk-lhe Seal, a ‘__s are set fbnh'fn thse Articles or in the Resolution of
Directors appointing the ‘/Oﬂlc Br,Or ageni; exceplrthéi o7Cfficer or agent has any power or
authoniy with respect to; lhe atlers requinn ng‘ac esalu &p.of‘blrectors under the Act or these
Articles or are othemtsJ nol' 1otpe ermitted lo'be dela gated under lheV cl

S
All cheques, promissor ndla& drafls halh*of “exchange ang othg] negoliable nstruments and all
receipts for mones p id tovlpe CanB ghall be _sgned, fdrawn, accepted, endorsed or
otherwise executed, as\lhe casg4n may’ ?&2 A mimmyum of gwo Directors or duly authonsed
officers of the Company and olherwuse in such’?manner"as shdll from time to time be determtnad
by Resolution of Directors { I\\.t\ ff/

All agreements, letters, notices \gggl‘llg:g_i_eqs’ﬂacknovdedgemenls, receipts, authonsations,
instruchons, releases, wawers, proxies, appolntment 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 authonsed officers of the Company and otherwise in such manner as

shall from time to time be determuned 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 pawers to that sub-committes, as are set
forth n the Resolution of Directors establishing the Committee of Directors, except that no
Committee of Directors may be dslegated any power

{a} to amend the Memorandum or these Articles,
(b) to designate committees 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,
N to approve a plan of merger, consalidation or arrangement,

() to make a declaration of solvency for the purposes of section 188(1)(a) of the Act or
approve a hquidation plan, or

(h) to make a determination undsr section 57(1) of the Act that the company wil),
immediately after a proposed distnbution, satisfy the Solvency Test

The Directors may from time to tme and at any tme by power of attorney (whether under Seal or
under hand or otherwise) appaint any company, firm or Person or body of Persons, whether
nominated directly or indirectly by the Direclors, to be the allorney or attorneys or authonsed
signatory (any such Person betng 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 pencd and
subject to such conditions as they may think ft, and any such power of attorney or other
appontment may contam such provisians for the protection and convenience of Persans dealing
with any such Attorney or Authonsed xngnamrycas?tkhe Directors may think fif, and may also
authonse any such Attorney égg';fA thooise i’&‘:ién;tory 1o delegate all or any of the powers,

authonities and discration vest d\w, Ly, /(.

aonr?owmc. POWERS ORD cT0RS
j % "
h

e powelg' (he Companyita’botrow money and to mortgage or
charge its undertaking §p rope y and uncallegicapital or y,pzﬂl thereof, to 1ssue debentures,
debenture stock and o er- urmes wheneve maonay I§ rrowed or as secunty for any debt,
hability or obligation of he Cd pany or ofAanvinird party—

The Directors may exe

DUTIES‘OFINRECTORS
l ‘ lt\ I\ ‘
Subject to the following Artlcle.-,ihe Dir Men exgrcising their powers or performing their
duties, shali act honestly and in Emdalauh and ins 2wt the Director believes to be in the best
interests of the Company

Notwithstanding the foregoing

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

{b) where the Company 15 a subsichary, bul not a wholly owned subsidiary, 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 ot the Company, and

(c} where the Shareholders are carrying ocut a joint venture, the Directors may, when
exercising therr powers or performing therr dulies in connecticn with the carrying out of
the joint venture, act in a manner which they believe to be in the best interests of a
Shareholder or Shareholders, even though it may not be n the besl interests of the
Company
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PROCEEDINGS OF DIRECTORS

The Directors may meet together (either wathin or without the Bntish Virgin Islands) for the
despatch of business, adjourn, and otherwise regulate their meetings and proceedings as they
think fit Questions ansing at any meeting shall be decided by a majority of votes In case of an
equality of votes the charman shall have a second or casting vote A Director may, and a
Secretary or assistant Secretary on the requisitton of a Director shall, at any time summen a
meeting of the Directors

A Director may participate in any meeting of the Direclors, or of any commitiee appointed by the
Directors of which such Director is a member, by means of telephone or other electronic means
providad that all persons participating in such meehing can hear one other and such participation
shall be deemed to constitute presence in person at the meeting

A Director shall be given not less than three days' nofice of meetings of Directors, but a mesting
of Dirgctors held without three days' notice having been given to all Directors shall be valid if all
the Directors entitled to vote at the meeting who do not atlend, wave 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 nadvertent failure to give notice of a meeting to a Dwector, or the fact that a
Director has not received the notice, does not invalidate the meeting

The quorum necessary for the /Iransaclfon of&He(gus ness of the Directors may be fixed by the
Directors, and unless so leed/ e} bmlWo-or—m ejg ifeglors the quorum shall be two, and if
there be one Director the qL orum shall be one A D“éctor"rebgasented by an afternate Director at

any meeting shall be deém 37be prese for lh{a of determining whether or not a
quorum 1s present >

If the Company shall have oh y one Dsrqclor the provision [_e contained for meetings of the
Directors shall not apply bt ‘such sole. Dlrgctm hall havéfullpawer to represent and act for the
Company in all mattars as arg not by;éhebAct Bijihe Memgrandu or these Articles required to be
exercised by the Sharehdiders and’in l1au‘ol mitnutes of meett“g shall record in wnting and sign
a note or memorandum Sgf aif\matferssrequ'iﬁ"b a3 of Directors  Such a note or
memorandum shall constitute suﬂmfenlfewdence okg Iullon for all purposes

A Director may hold any other ofﬂce\&alace ‘of prgm -under the Company (other than the office of
auditor) in conjuncton with his office “af~Difecior for such penod 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 his firm in a professional capacity for the Company, and he or his
firm shall be entitled to remuneration for professional services as iIf he were notl a Director,
provided that nothing heremn contained shall authorise a Director or hus firm to act as audilor to the
Company.

The Directors shall cause the following corporate records to be kept

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

(b} copies of all resolutons consented 1o by Direclors, Shareholders, Classes of
Shareholders, commitiees of Directors, committees 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 pnncipal place of business or at such other place as the Direclors determine
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When the charman of a meeting of the Directors signs the minutes of such meeting the same
shall be deemed to have been duly held notwithstanding that all the Directors have not actually
come together or that there may have been a techmcal defect in the proceedings

An action ithal may be taken by the Directors or a commitiee of Directors al a meeting may also
be taken by a resolution of Directors or a commiitee of Directors consented to in wrniting or by
telex, teleagram, cable, facsimile or other written electromc communication by a simple majonty of
the Directors or a simple majorty of the members of the committee, 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 Diractors may act notwithstanding any vacancy in ther body but if and for so long
as therr number 15 reduced helow the number fixed by or pursuant to these Articles as the
necessary quorum of Directors, the continuing Dwrectors may act for the purpose of increasing the
number of Directors, or of summoning a Shareholders' mesting, but for no other purpose

The Directors may elect a chairman of thewr meetings and determine the penod for which he is to
hold office but if no such chairman 1s elected, or if at any meeting the charman 15 nol present
within fifteen minutes after the time appointed for holding the meeting, the Directors present may
choose one of therr number to be chairman of the meeting

Subject to any regulations mposet{sqq ib§ ha Dl_rgclo’i‘s a committee appointed by the Directors
may elsct a chairman of its r;n‘ééllngs. slfae sy Ehalr [ is elected, or If at any meeling the
chairman i1s not present witkiin ﬁﬁ‘é‘eﬁinu}qg;ﬁgﬁfler &:ting appointed for holding the meeting, the

committee members pres ‘;]Iil'\ﬁJ / Choose Bpe of th lrﬁu bel‘ o be chairman of the meeling
o & -
A committee appointed by lhe¢ Directors lﬁa T ?ab tand ad@m“as it thinks proper Subject to any

regulatons imposed orﬁtlﬁb’} the Dlrecloé qq_as;\flons arlsirgig EEanny meeting shall be determined
by a majonty of votes qf thé

Ejp_rglelJte embers presenl gnddnicase of an equality of votes the
charman shall have a sgcond o castihg totie :i
.54

Ali acts done by any mé\e ng o Directors¥o thai‘c mmytiee of Direclors, or by any person
acting as a Director, shall figtwit éfagdng lhat.i befdllerwards discovered that there was some
defect in the appointment of ‘aﬂ‘ay such Dirdgloror perso s4cling as aforesaid, or that they or any

of them were disqualified, be as Valid,as it ebery such®person had been duly appointed and was
gualified to be a Director A ——

OFFICERS

The Company may by Resolution of Directors appomnt Officers at such tmes as shall be
considered necessary or expedient Any number of offices may be held by the same person

The Officers shall perform such dutles as shall be prescnbed at the time of their appointment
subject to any modification in such duties as may be prascribed thereafter by Resolution of
Directors or Resolution of Sharehclders, but in the absence of any spectic allocation of duties it
shall be ihe responsibility of the charman of the board of Dirsctors to preside at meetings of
Directors and Sharehokders, the vice charman to act in the absence of the chairman, the
president to manage the day to day affars of the Company, the vice presidents to act in order of
seniority in the absence of the president but otherwise to perform such duties as may be
delegated to them by the president, the secretanes to mainiain the Regster of Members, minute
books and records (other than financial records) of the Company and to ensure comphance with
all procedural requirements imposed on the Company by applicable law, and the treasurer to be
responsible for the financial atfars of the Company

The emoluments of all Officers shall be fixed by Resolution of Direclors
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The Officers shall hald office until their successors are duly elected and qualified, but any Officer
elected or appointed by the Directers may be removed at any time, with or withoul cause, by
Resolution of Directors  Any vacancy oceurring 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 1s interested in a transachon
entered into or to be entered into by the Company, disclose the interest to the board of Directors.
Where a Director's interest in a transaction 1s not disclosed tn accordance with this Article prior to
the transaction being entered into, unless it is not required 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 1s not voidable
by the Company if

{a) the material facts of the interest of the Director in the transachon are known by the
Shareholders entitled to vote at a meetng of Shareholders and the transaction i1s
approved or ratified by a Resolution of Shareholders, or

(b} the Company received fair valua tor the-travsacuon and such determination of far value
1s made on the basis off he ipformatan)kifowp to the Company and the interested

Director at the time zf :;/gnsactlﬁh wg\s%ie into
1%

A Director 1s not requireg 5] dg,o;ﬂp!y with=Article ik bb\fb,‘ il the transaction 15 between the
Company and the Direcl r~an he transag} 01»r=pr0posw ran saction 1s or is to be entered into
in the ordinary course of the Company’s t{isiness and onu ual’ l rms and conditions

A Director who 15 mteregted 1 a transactignenlered mtﬁ"

?Ege transaction K

RINI >
(b) attend a meeting oNectors a 11ich!thé malter: lating to the transaction arises and be

included among the Directors presenlaal lgg,meelmg for the purpose of a quorum, and

rto- e antered into by the Company

(a) vote on a matter r Iallng

{c} sign a document on behali of the company, or do any other thing in his capacity as a
Director, that relates to the transaction

REGISTER OF CHARGES

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

(a) if the charge I1s a charge created by the Company, the date of its creation or, If the charge
5 an existing charge on property acquired by the Company, the date on which the
property was acquired,

(b} a shart description of the hability secured by the charge,
{c) a short descrption of the property charged,

(d) the name and address of the trustee for the security, or if there 1S no such trustee, the
name and address of the chargee,
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(e) unless the charge 1s a securty to bearer, the name and address of the holder of the
charge, and

{n details of any prohibitton or restriction, if any, contained in the msirument creating the
charge on the power of the Company to create any future charge ranking in prionty 1o 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 authonty of a Resolution of
Directors provided always that such authority may be given prior 1o or after the affiing of the Seal
and Il given after may be in general form confirming a number of affixings of the Seal The Seal
shall be affixed in the presence of a Director or a Secretary (or an assistant Secretary) or in the
presence ol any one or more persons as the Directors may appoint for the purpose and every
person as aforesaid shall sign every instrument to which the Seal is so affixed in their presence

The Company may mamntain a facsimile of the Seal in such countries or places as the Directors
may appoint and such facsimile Seal.shall'not-be aliLxed to any instrument except by the authornity
of a Resolution of Directors proyid€ al»ﬁaﬁ‘lﬁal’such'authomy may be given prior to or after the
aflixing of such facsimile Seal and‘if gwan?é[ter ay Y b, m eneral form confirming a number of
affixings of such facmmﬂqueal gﬁﬁ fag; :mlle éfmll e affixed in the presence of such
person or persons as thedD ?act shall o_réthis pqrpo ngapp oint and such persen or persons as
aforesad shall sign evey iqstrumenl to whichhe | {adsi ﬂe Seyl is so affixed 1n therr presence
and such affixing of the facsi ile Seal and SIgnIn as aforgsaid’shall have the same meaning and
effect as If the Seal had bee(ifaifixed in ﬂji‘eﬁresence of afid thelnstrument signed by a Director
or a Secretary (or an assist %é ‘of any one or more persons as the
Directors may appoini for the'purpose®,

Notwithstanding the foregding, Secrela"ry"'o“rgalny assiglant Sgelary shall have the authority to
affix the Seal, or the facsmile Séarlto any mstrume -for the’purposes of attesting authenticity of
the matter contained therein but, whuc%e"’not’creale any'obligation binding on the Company

Secretary ariln ihe prese

DISTRIBUTIONS

The Company may, from time to tme, by a Resolution of Directors authense a Distnbution by the
Company at such time, and of such amount, to any Shareholders, as it thinks fit f they are
satsfied, on reasonable grounds, that immediately after the Distribution, the Company satisfies
the following solvency test

(a) the value of the Company's assets will exceed its habiliies, 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, ang may vesl the sum so set apart as a
reserve fund upon such secunties as they may select.

Notice of any Distribution 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 forleited by Resolution of Directors for the benetit of the Company
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No Distnibution shall bear interest as against the Company and no Distribution shall be authonised
or made on Treasury Shares

The Directors may determine in therr sole discretion to 1ssue bonus Shares from time to time

A division of the issued and outstanding Shares of a Class or Senes of Shares into a larger
number of Shares of the same Ciass or Senes 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 recelpt 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 to be determined wilh
reasonable accuracy

The books of account shall beJ} Hl‘th'e' t‘:ﬁ;‘cﬁfé(jl}le Registered Agent or at such other place or
places as the Directors thlnk,lit.h‘a\nd hallalwaysihe.Q ep}?:{?g:nspechon of the Direclors

The Drirectors may from tlmel?%lme determine.whather.a _d:fo, hat extent and at what times and
places and under what dondibiis or regulﬁ&ﬁ‘s(lhg““é’cc& nl:fs:d'?ld books of the Company or any
of them shall be open 19'the jgspection GfSHatghsiders ngtihElng Directors, and no Shareholder
{not being a Director) s:!?all;q{zvc any nght 8fingpecting arty|account or book or document of the

Ja”Resolutlon of Directors or by a

Company except as cpfferéd by{law}(gﬁu onsed b
Resolution of Sharaholdeqs - i@@ T 25 /
The accounts relating to\lh Cgﬁl énygs‘fagf?gfs?@éll only'be addited if the Directors so detarmine,

in which case the financiallyear endxand t_heiaég&:‘ﬁtmg,ﬁﬁnciples will be determined by the
Drrectors = ‘5'13—”

The auditors of the Company shall not be deemed te be Officers

NOTICES

Any notce 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 courier service in a prepaid
letter addressed to such Shareho!der at his address as appearing in the Register of Members, or
by electronic mail to any electronic mail address such Shareholder may have specifisd in writing
for the purpose of such service of notices, or by facsmie should the Directors deem it
apprapriate In the case of joint holders of a Share, all notces shall be given to that one of the
joint holders whose name stands first in the Register of Members in respect of the joint holding,
and notice so given shall be sufficient notice to al! the joint holders

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

Any notice or other document, if served by
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{a) post, shall be desmed 1o have been served five days after the tme when the letter
contarning the same s posted,

{b) facsimile, shall be deemed to have been served upon production by the transmitting
facsimile machme of a report confirming transmission of the facsimile in full 1o the
facsimile number of the racipient,

{c) recognised courler service, shall be deemed to have been served 48 hours after the ime
when the letter containing the same 1s delivered to the couner service, or

(d) electronic mail, shal be desmed to have been served iImmediately upon the time of the
transmission by electronic mail

In proving semvice by post or couner service it shall be sufficient to prove that the letter containing
the notice or documents was properly addressed and duly posted or delivered to the couner
service,

Any notice or document delivered 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 bankruptcy, be deemed to have een»dﬂly-ser\ggq_m respect of any Share registered in the
name of such Shareholder as sole'o mhl hBIder‘@nl %5.his name shall at the time of the service
of the notice or document, havﬁ\)ebn emovedIro th ‘bégusler of Members as the holder of the
Share, and such service :ﬂv Ji‘jor ‘%urposes be te

document on all Persons ntb sled (whet"geg!om!ly:g or.ras claiming through or under him) in

the Share

Notice of every Shareholdeliveeung shalilbergiven to ;5

(a) all Shareholder holding-Shafes Wit RG] right lo;r
the Company an addressfor 1hg rglof¢not[ces

(b) every Person ent Ie% Sharenin conse uencé’ of the death or bankruptcy of a
Shareholder, who buffgr his eathB%nkruplcy would be entitled 1o receive notice of
the meeting p-

No other Person shall be entitied to receive notices of Shareholders’ meetings
INDEMNITY

Subject to the limitations heremnafier provided the Company may indemnify against all expensaes,
including legal fees, and against all judgments, fines and amounts paid in setflement and
reasonably incurred in connection with legal, administrative or investigative proceedings any
Person (an "Indemnifiable Person™) who

(a) IS oF was a party or 1s threatened to be made a party to any threatened, pending or
completed proceedings, whether civil, 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) 15 or was, at the request of the Company, serving as a diractor, officer, agent or iquidator

of, or In any other capaciy 1s or was acting for, another body corporate or a partnership,
joint venture, trust or cther enterprise
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Tha Company may only indemnify an Indemnifiable Persan if such Person acted honestly and in
good fath and in what the Indemnifiable Person believed to be in the best interests of the
Company and, 0 the case of cnminal proceedings, the Indemnifiable Person had no reasonable
cause to beliove that his conduct was unlawiul

The decision of the Directors as to whether the Indemnifiable Person acted honestly and in good
faith and In what the indemnifiable Person belisved to be in the best interests of the Company
and, in the case of cnminal proceedings, as to whether such Person had no reasonable cause to
believe that lis conduct was unlawful, is in the absence of fraud, sufficient for the purposes of
these Articles, unless a question of law I1s involved

The termination of any procesdings by any judgment, order, settlement, conviction or the entening
of a nolle prosequt does not, by itself, create a presumption that the tndemmifiable Person did nol
act honestly and in good faith and with a view to the best interests of the Company or that such
Person had reasonable cause to believe that is conduct was unlawful

Expenses, including legal fees, incurred by an Indemnifiable Person in defending any legal,
administrative or mveshgative proceedings may be paid by the Company in advance of the final
disposition of such proceedings upon receipt of an undertaking by or on behall of the
Indemnifiable Person to repay the amount i i shall ultmately be determined that the
Indemnifiable Person i1s not entitled {q;be- mdemruurgb:;:Company in accordance with these

Articles 0\ CORpp )

Expenses, including legal ‘/, 2&"‘90(’ ed by,a lormar Dr?e'cto Oﬂlcer or agent 1n defending any
legal, administrative or invesligative proce’ed ngs ay aid sy the Company in advance of the
final disposition of such 6rocee'amgs upom[ecei t)of"a’h ?'pdeﬂa ing by or on behalf of the former
Direclor, Ofhicer or aggm tafithe case rnan lo re thé amount 1t it shall ultrmately be
determined that the fogner irector._Olcher:B?" agenl is o[‘é itled to be indemnified by the
Company in accordancg wﬂn l;rese Articl ,an upon ; such*’olhe terms and conditions, if any, as
the Company deems ap rupdalc

The mndemnmicaton and dvancement of-axpenses vided by, or granted pursuant to, this
section 1s not exclusive olyany d\her !nghlsn \yhxc /gerson seeking indemnification or
advancement of expenses\f‘n be & “ehiitisdsinder a greement, resolution of members,
resolution of disinterested Dlrectors or otherwise fb as to acting in the Person's official
capactty and as to acting in another capacity while serwng as a Director, if appheable

i a Person to be indemniied has been successful in defence of any proceadngs described
above the Person i1s entitled to be mdemmfied against all expenses, including legal fees, and
against all judgments, fines and amounts paid in settlement and reasonably incurred by the
Person in connection with the proceedings

INSURANCE

The Company may purchase and maintain insurance i relation to any persen who i1s or was a
Director, or who at the request of the Company 18 or was serving as a Director of, or in any other
capacity is or was acting for another body corporate or a parinership, joint venture, trust or other
enterprise, agamnst any habiity asserted against the person and incurred by the person in that
capacity, whether or not the Company has or would have had the power to indemnify the person
agamst the liability in the preceding Article

NON-RECOGNITION OF TRUSTS

Subject to the proviso hereto, no Person shall be recogmised by the Company as holding any
Share upon any trust and the Company shall not, unless required by law, be bound by or be
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compelled in any way to recognise {(even when having notice thereof) any equitable, contingent,
future or partial interest in any Share or (except only as otherwise prowded by these Articles or as
required by law) any other nght i respect of any Share except an absolute nght to the entirety
thereol in each Shareholder registerad in the Register of Members, provided that, notwithstanding
the foregoing, the Company shall be entitled to recogmise any such interests as shall be
determined by the Directors

VOLUNTARY LIQUIDATION

The Company may voluntarily commence its iquidation and dissolution by appointing a voluntary
liquidator in accordance with section 199 of the Act «f

(a) it has no liabilihes, or

(b) it s able to pay rts debis as they fall due and the value of its assets squals or exceeds Its
habilities

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

AMENDMENT OF ARTICLES QF ASSOCIATION
y CORPo),
Rz

These Arlicles may be amendéd R the man'""?pras h the Memorandum
\

=~

CLOSING OF [fGISTEH OF M RS:OH Fl})SING RECORD DATE

For the purpose of detefrmining those Sh rehnld that argjerifitiéd to receve notice of, attend or
vote at any meeting of @har oiders or anyladiournmem %r’eo or those Shareholders that are
entitled to receive payment- foth any Dislnbﬁ{cn dr in order | o mal 5? a determination as to who is a
Shareholder for any other 1 purpose thg,}may provlde that the Register of Members shall
be closed for transfers fdr a s Alad pengamwhic Ushall difexc ed in any case forty days I the
Register of Members shalljbe so?close 0 thpurpo &'t détermining those Shareholders that
are entiled 1o receve nollcgof”ﬁte d arvole alf' mealing of Shareholders the Register of
Members shall be so closed fbnat least 1@:‘1"(!5?3 immagdiately preceding such meeting and the

record date for such delermmatnor?%hall be & date,offthe closure of the Register of Members

In lisu 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 entitted to receive
notice of, attend or vote at a maeting of the Shareholders and for the purpose of determining
those Shareholders that are entitled to receive payment of any Distributron the Directors may, at
or within ninety days prior to the date of declaration of such Distnbution, fix a subsequent date as
the record date for such determination

If the Registar of Members i1s 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 meeting 1s posted or the date on which the resolution of the Drectors declaring such
Distribution 1s adopted, as the case may be, shall be the record date for such determmation of
Shareholders When a determination of those Shareholders that are entitled to receive notice of,
attend or vote at a meseting of Shareholders has been made as provided in this Article, such
determination shafl apply to any adjournment thereof
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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 continuation in a junsdiction outside the Brtish Virgin Islands in the manner
provided under those laws In furtherance of a resolution adopted pursuant to this Article, the
Directors may cause an application to be made to the Registrar of Corperate Affars to deregister
the Company in the Britsh Virgin Islands and may cause all such further steps as they consider
appropnate to be taken to 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 Campany} specifically authansed by the Directors, shall be entitied to disclose to any
regulatory or judicial authorty any information regarding the atlars of the Company including
without imitation information contained in the Register of Members and books of the Company
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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 Company under the lawe of the British
Virgin Islands hereby sign our name to these Articles of Association this 24" day of September, 2013

! rato

abinehBtément
For and’on behalf of
Intertrdst Corporate Services (BVI} Limited




[+ RN s2) Registration No - 1792002

Intertrust GlentNo  VG68630

REGISTER OF DIRECTORS
FOR:
Gold Diamond D Kensington 2013 Ltd

Name & Address Office Held Date of Appointment Date of Resignation

Derek S White
Al Reef Villa E 6A564; Abu Dhabi; Umited Arab Emirates
Sultan Ali Ahmed Hamad Aldhaheri

Villa 18, 32 Sultan Bin Zayed Street, Al Bateen; Abu Dhabi; United Arab Director 24 Sep 2013
Emirates

Director 24 Sep 2013

of the original

intertrust
Registerg¢d Agent

Date printed 13 January, 2014
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Intertrust

Registration No.: 1792002
Date of Incorporation 24 September 2013

Chent No - VG68630
REGISTER OF MEMBERS
FOR
Gold Diamond D Kensington 2013 Ltd

Share Class Ordinary
Nominal Value GBP 1.00

Authorised Shares: 17,491,986
Issued Shares: 17,491,986

Member Date Entered | Transaction | Number of Notes Cort s | % Total Share Wowﬂwmommou
Name & Address as a Member | Type Shares Paid Holding Member
Sliver Dlamond TEHC24 24 Sep 2013 Allotment 1.00 | 24 Sep 2013 : Issueof 1 0 1
S.a.r.l. Ordinary share(s) to Silver
13, rue Edward Steichen, Diamond TEHC24 Sarl 24 Sep
L-2540 Luxembourg, 2013
Grand-Duchy of
Luxembourg Aliotment | 17,491,98500 | 13 Dec 2013 Issue of 2
17491985 0 Ordinary share(s) to
Silver Diamond TEHC24 S ar |l 13
Dec 2013
17,491,986.0
100 ]
Notes

Date pnnted 13 January, 2014
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by of the oniginal

ANl %b&u

Corporatd Services (BVI) Limited
Registgred Agent ',
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC031715

UK Establishment No. BR016785

The Registrar of Companies hereby certifies that
GOLD DIAMOND D KENSINGTON 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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