In accordance with
Section 1046 of the O S I N O 1
Companies Act 2006 &

Regulation 4(1) of the H \
overseas companes. REQiStration of an overseas company opening a Companies House
Reguiations 2009
UK establishment
;
A fee i1s payable with this form - !
Piease see "How to pay’ on the last page |
ABTTILWI 4181 -
J What this form is for Y What this form 1s A10 28/02/2017
You may use this form to register a You cannot use this f COMPANIES HOUSE
UK establishment the details of an exist gren 010 tp2 2000 0 MU
| uamgmid 1smy IR -
officer or establishme *A5J29VH5 o ,
A3 0411112016 #22 .
COMPANIES HOUSE
i
H [ S N L T e
Part 1 Overseas company details (Name) Cr ]
m Corporate name of overseas company ‘
Corporate name @ I TP Financing 1 Limited ? Fillng in thes form ’
Please complete w typescripd (10pt '
| of above), or in bold black capuals |
Do you propose to carry on business in the UK under the corporate name as Al "‘;‘ds are mandatory unless
incorporated in your home state or country, or under an alternative name? speatied or ndicated by
= To register using your corporate name, go to Section A3 o:::h?::; :’gzz:g;’;‘:"ﬁm':u‘;’;‘
4 To register using an alternative name, go to Section A2 the company ts mcorw;ed !
i
w Alternative name of overseas company *
Please show the alternative name that the company will use to do business © A company may register an
he UK alternative name under which 1t
in the
proposes 1o carry on business in the
Alternative name l United Kingdom under Section 1048
o of the Companies Act 2006 Once :
(f apphcable) | registered 1t is treated as being s
corporate name for the purposes of |
lawe 1n the UK
m Overseas company name restrictions®
This section does not apply to a European Economic Area {(EEA) company ?o Overseas c_t:rr;ﬁa_rn; name
registenng (ts corporate name § restnictions
A 1151 of sensilive or resticted words
Please tick the box only if the proposed company name contains sensitive or :;:’g:‘;;i':gslr:';ﬂl;:i‘;:Z;::l‘;z::
restricted words or expressions that require you to seek comments of a on our website
government department or other specified body www gov uk/icompanieshouse

[J 1confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other speafied body and | attach a
copy of their response
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

UK establishment
registration number

Particulars previously delivered

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

3 No Go to Section B2

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

e rrTr

O The particulars are legal form,
identity of register, number in
registration, director and secretaries
details, whether the company 15
a credit or financial mstitution,
law, governing law, accounting
requirements, objects, share capita
constiiulren and accounis

Credit or financial institution

Is the company a credit or financial institution? @

] Yes
No

O Please lick one box

Company details

If the company is registered in its country of incorporation, please enter the
details below

Legal form ®

Private Limited by Shares

Country of
incorporation *

Jersey

identity of register
inwhich it is
registered @

I Jersey Financial Services Commuission - Companies Registry

Registration number in
that register

[elolelsl7[ [ [ 1

O Please state whether or nol the
company 1s imited Please also
include whether the company 1s
a private or pubhe company i
apphcable

O This will be the registry where the
company is 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  Go to Section B6

Governing law and accounting requirements
Please gve the law under which the company 1s incorporated

Governing law®

(oM PPES (qeRfeV)) LA (24

T—/\-——

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

3 Yes Complete the details below
*Ne GotoPart3

IﬂG) This means the relevant rulies o
legislation which regulates the
incorporation of companies in that
state
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Regrstration of an overseas company opeming a UK establishment

From

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

To

FF o

Months

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

[ [

Y

Latest disclosed accounts

Are copies of the [atest 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 translahon @

Fat

L1 Yes
Please indicate what documents have been disclosed
[ ] Please uck this box if you have enclosed a copy of the accounts

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

0 Please tick this box if no accounts have been disclosed

O Please tick the appropriate box{es)

10/15 Version 6 0
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

The following documents must be delivered with this apphication
- Certiiied copy of the company's constitution and, if applcable, a certified
translation

Please tick the appropniate box(es) below
I have enclosed a certified copy of the company's consutetion @
[J 1enclose a cerufied translation, if applicable @

O A cerified copy 15 defined as

a copy certified as rorrect and
authenticated by the secretary or &
director of the company permanent
representative administiator
admimstrative receives, recever
manager, recerver and quidator

9 A certfied translation into Enghish
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, administrative
TECEIVER, [BCRIVEr M2NAger, receiver

and liquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

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

Constitutional documents

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

company?

- Address of principal place of business or tegistered office i horne country
of incarporation

- Objects of the Company

- Amount of 1ssued share capital

9 Yes Go to Part 4 'Officers of the company’
3+ Ne  If any of the above details are not included n the constitutional
documents, please enter them in Section C4
The informatian 15 not required if 1t 15 contained within the constitutional
documents accompanying this registration

<

Informatien not included in the constitutional documents

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

Building name/number | 44
Street ,E;planade

| st Helier
Past town | Jersey
County/Region l o
ot [J[e[+] [owlol
Country Jersey

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

Objects of the Intermediate Holding Company
company @

Amount of 1ssued
share capital ©

l 85,412,638 of Issued Shares of £1 00 Nominal Value each

© This address will appear on the
public record

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

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

10415 Version 6 0
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Registration of an overseas company opening a UK establishment

Part 4

Secretary

Officers of the company

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

+ Yes Please ensure you entered the registrahion number in Section B1
and then go to Part 5 of this form
4 No Complete the officer details

For a secretary who s an mdivdual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who s an indwidual, go to Section £1, or for a
corporate director, go to Section G1

Continuation pages

Please use a continuation page
f you need to enter moie officer
details

o1}

Secretary details @

Use this section to hist 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) @

@ Corporate details
Please use Sections E1 ES (o enter
corporate secretary details

Former name(s}

Please provide any pievious names
{including maiden or marmed names)
which have been used for business
puiposes in the last 20 years

Secretary’s service address®

Bwilding name/number

O Service address
This 15 the address that will appear

Street r on the public record This does not
have te be your usual residential
| address
Post town l It you provide your residential
address here it will appear on the
County/Region | pubhic record
Postcode | I I I l
Cauntry
m Secretary’s authority
Please enter the extent of your authonty as secretary Please tick one box O1f you have indicated that the extent
of your authority i1s imited please
Extent of authon provide a brief descripuion of the
v O umited @ hrited authonity in the box below
0O Unhmited ©f you have indicated thai you are

Description of hmited
authonity, if applicable

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

0 Alone
O Jointly ©

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

acting |ointly

not authonised to act alone bin only
jointly, please enter the name(s) ol
the person(s} with whom you are
authonsed 1o act below

10715 Versian 6 0
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Registration of an overseas company opening a UK establishment

Corporate secretary

e ]

Corporate secretary details ©

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

Name of corporate lEIlan Corporate Services {Jersey) Limited

body or firm
Building name/number | 44
Street ’ Esplanade
|Sl Heler
Post town | Jersey B
County/Region [
ot 13[4 [s[w[a]
Country |Jersey

O Registered or pnincipal address
This s the address that will appear
on the public record This address
must be a ghysical location for the
delivery of documents 1l cannot be
a PO box number {unless contained
wathin a full address} DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

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

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

EEA companies @

Please qive details of the register where the company file s kept {including the
relevant state} and the registration number in that register

Where the company.

firm 15 registered © ,

Registration number l

GEEA
A fuli List of countnes ol the EEA can
be found 1 our guidance

www gov ukicompanieshouse

© This s the register mentioned in
Aruicle 3 of the First Company Law
Directive {(68/151/EEC)

Non-EEA compantes

Please give details of the legal form of the corporate body or firm and the law by

which 1t 1s governed If applicable, please also give details of the register in which

it 1s entered (including the state) and its registration number in that register
Legal form of the

Bone AN
corporate body \ | PANETR ﬂ

or firm ]

Govermng law ~ ICDMP&TN?S (:‘.Eg‘geu‘) Ay Aaq |

If apphcable, where | Tecese ﬂ
the company/firm.is

registered © | ’

If apphcable, the I 38206

registration number,

ONon-EEA
Where you have provided details ol
the register (including staie) where
the company or firm 15 registered,
you must alse provide 1ts number in
that register

10715 Version 6 0
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Registration of an overseas company opening a UK establishment

Corporate secretary’s authority

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

Extent of authonty

Limited ©
O  Unlimited

Description of hrrited
authonty, if applicable

Needs to be authonsed by any of the directors of the company

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

O Alone
Jointly &

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

acting jointly

James Birch, Sylvain Pignet, Anthony D'Souza

© I you have indicated that the extent
of your authonty 1s imited, please
provide a bref description of the
hmited authonty in the box below

@f you have indicated that you are
not authorised to act alone bui only
jontly, please enter the name(s) of
the person(s) with whom you are
authorised to act below

10/1% Version 6 0
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Registration of an overseas company opening a UK establishment

r I

Director details ©

Use this section to list all the directors of the company Please complete
Sections F1-F5 For a corporate director, complete Sections G1-G5 Please
use a continuation page if necessary

Full forename(s)

| Sylvain Marc

Surname | Pignet

Former name(s}@ I

Country/State of United Kingdom

residence @

Nationahty French

Month/year of birth @ ’?O—F WIGT'?_IT

Business occupation
{if any) ©

Group Company Secretary

Q Corporate detalls
Please use Sections G1 G5 to entes
corporate director details

O Former name(s)
Please provide any previous names

which have been used lor business
purposes in the last 20 years

© Country/State of residence
This 15 i respect of your usual
residential address as stated in
Section F§

© Month and year of birth
Please provide month and year only
Provide 1ull date of birth in
section F4

O Business pccupation
I you have a business occupation
please enter here 1 you de noy
please leave blank

{incleding maiden or married names)

Director's service address©

Building name/number | 4th Floor, Kings Place

O Service address
This 15 the address that wall appear

Street ‘ 90 York Way on the publc record This does not
have 1o be your usual residential
| address
Post town if you provide your residenual
l London address here it will appear on the
County/Region | public record
Postcode N|1! |9[A|G| |
Country | United Kingdom
Director’s authority
Please enter the extent of your authonty as director Please tick one box me you have indicated thai the extent
of your authority 1s imited, please
Extent of authon provide a brief description of the
v O united @ hrmited autharity i the box below
Unhimited Ol you have indicated that you are

Description of hmited

authonty, if apphcable l -

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

Alone
] Jsomilyo

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

acting jointly

|

not authorised to act alone but only
jointly, please eater the namets) of
the person{s} with whom you are
authonsed Lo act below

10/15 Version 6 0
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Registration of an overseas company opening a UK establishment

Director

Director details ©

Ft

Use this section to list all the directors of the company Please complete
Sections F1-F5 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s) Anthony Francis

Surname D'Souza

Former name(s)®

Country/State of United Kingdom
residence @ -
Nationality I British

Monthiyear of birth ©

Business occupation
(f any) @

Fofo  [rfef7l

Chief Finance Officer

@ Corporate details
Please use Sections G1-G5 10 enter
corporate director details

@ Farmer name(s)
Please provide any previous names |
{(including maiden or married names) '
which have been used for business
purposes in the last 20 years “

© Country/State of residence '

This 15 1n respect of your usual
residential address as stated in
Secuon FS

O Month and year of birth
Please prowvide month and yeat only |
Pravide full date of binh e ‘
section Fd

& Business occupation
If you have a business orcupation
please enter here I you do not
please leave blank

Director’s service address©

r2 |

Bulldlng name/number ! 4th Floor, Klngs Place

Street | 90 York Way

0O Service address
This 1s the address that wili appear
on the public record This does not

|
have te be your usual residenual H
| address
Post town l If you provide your residential
London address here 11 will appear on the
County/Region public record
Postcode N | 1 | | 9 I A ‘ G I
Country I )
Director's authority I
Please enter the extent of your authonty as director Piease tick one box Y you have indicated that the exten J
- of your authonty 1s inited please
Extent of authonty provide a brief desciption of the
0O uLmited @ limited authority 1n the box below
Unlimited O f you have indicated that you are
not authernsed ¢o act atone but anly

Description of imited

authority, if applhcable ‘

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

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

Jjointly please enter the name(s) of |
the person(s) with whom you are |
authonsed (o act below

10415 Version 6 0
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Director

n Director details ©

Use this section to hist all the directors of the company Please complete
Sections F1-F5 For a corporate director, complete Sections G1-G5 Please
use a continuation page if necessary

Full forename(s) James Edward Sullivan
Surname I Birch

Former name(s)© ’

Country/State of United Kingdom
residence ©

Nationality , U S

Month/year of birth @ l_"'o_ﬁ_ E—PQ_IT;E-

Business OCCUanOn | General Counsel

O Corporate details
Please use Sections G1 G5 Lo enter
corporate dwector details

@ Former name{s)
Please provide any previous names
(including maiden or marred names)
which have been used for business
purposes in the last 20 years

© Country/State of residence
This 1s in respect of your usual
residential address as stated in
Section F5

O Month and year of birth
Please provide month and year only
Provide full date of irth in
secton F4

© Business occupation

(if any) © 1l you have a business occupation
| please enter here If you do not
please leave blank
w Director’s service address©
Building name/number [ 4th Floor, Kings Place O Service address
! This 15 the address that will appear
Street l 90 York Way on the pubhc record This does nat
have 10 be your usual residennial
I address
Post town | If you prowide yous residentnial
London address here 1L will appear on the
County/Region , public record
s [ [o[alo] [~
Country |United Kingdom
E Director’s autharity
Please enter the extent of your authonty as director Please tick one box @ 1f you have dicated that the extert
of your authanty is lnmited please
Extent of authonty provide a brief desciiption of the
O tmited @ limited authotity n the box belaw
Unlimited O If you have ndicated 1hat you are
nol authorsed 1o act alone but only

Description of himited l

authonty, if applicable l .

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

Alone
O Jomtyo

If applicable, name(s) ]

of person(s) with
whom you are

acting [ointly

jomntly please enter the namels) ol
the person{s) with whom you are
authonised to act below

10/15 Version 6 0
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Corporate director

Corporate director details ©

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

Name of corporate

body or firm r

Building namelnumber‘

Street r

Post town r
County/Region |

Postcode

HEERENE

Country

0 Registered or principal address
Ths 15 the address that will appear
on the public recard This address
must be a physical location ler the
delivery of documents It cannol be
a PO box number {unless coniained
within a {ull address), DX number or
LP (Legal Past in Scotland} number

Location of the registry of the corporate body or firm

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

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

EEA companies @

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

Where the company/

firm 1s registered © l

Registration number |

OEEA
A full hist of countres of the EEA can
be found in our gudance
www gov uk/companieshouse

© This 1s the register mentioned in
Article 3 of the Firsi Company Law
Directive (68/151/EEC)

&

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed (f applicable, please also gwve detais of the register in which
it 15 entered including the state) and its registration number in that register

Legal form of the r

corporate body
or firm |

if applicable, where

Governing law |
the company/firm 15

r
registered © r

If applicable, the r
registration number

O Non-EEA
Where you have pravided detals of
the register including state} where
the company or fim 15 registered
you must also provide 118 pumber in
that register

1015 Version 6 0
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Corporate director’s authority

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

@i you have indicated that the extent
of your authority 1s hrmited please

Extent of authonty

0O Lmited ©
O Unliruted

provide a brel description of the
limited authenty in the box below

@i you have indicated thai you aie
not authorised to act alone bul only
jointly, please entes the name(s} of

Descnption of imited
authonty, If applicable

the person(s) with whom you are
authonsed 1o act below

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

O Aione
0O Jomtly®

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

acong jointly

10/15 version 6 0
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Part5s UK establishment details

m Documents previously delivered - constitution

Has the company previously reqistered a certified copy of the company's
constitution with matenal delivered in respect of another UK establishment?

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

UK establishment B I—R"l‘_r—r‘r—r—l——r

registration number

m Documents previously delivered - accounting documents

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

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

UK establishment | B Fr—l_l_—rri_—l—_

registration number

Delivery of accounts and reports

This sectton must be completed Please state if the company intends to comply
with accounting requirements with respect to this establishment or in respect of
another UK establishment @

In respect of this establishment Please go to Section H4

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

UK establishment re I’T'__ ,‘—,‘— ’—— I—— ,—— ’—

registration number

O Please tick the approprate hox

m Particulars of UK establishment ©@
You must enter the name and address of the UK establishment

Name of establnshment' TP Financing 1 Limited

Building namelnumber| 4th Floor, Kings Place

Street 90 York Way

Post town London

County/Region |

s [w[] [slalel [
Country |Unﬂed Kingdom

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

Date estabhishment) \ % ‘T'_ WW Iq W l’vT Pz

opened

Business carned on at

the UK establishment Intermediate Holding Company

O Address
This 1s the address that will appeas
on the pubhc record

10415 Version 60
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Part 6 Permanent representative

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

Permanent representative’s details

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

Full forename(s) Sylvain Marc

Surname Pignet

Continuation pages
Please use a continualion page « you
need to enter more details

Permanent representative's service address @

Building name/number I 4th Floor, Kings Place

Street 190 York way
|
Post town [ London
County/Region ‘
ok (W[ [o[a[c] [
Country

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

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

Permanent representative’s authonty

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

Extent of authonty O Umited ®

Unlimited

Descnption of mited

authonty, if applicable 1

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

Alone
0O Jontye

If applicable, namefs)

of person(s) with
whom you are

acting jointly

81f you have indicated that the extent
of your authority 1s imited please
pravide a bnef description of the
limited authenty in the box below

©1( you have indicated that you are
not authorised to act alone hut onty
jomtly please enter the name(s) of
the person(s} with whom you are
authonised 1o act below

10/15 Version 6 0
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e

Part 7

Person authorised to accept service

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

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

[ If there 15 no such person, please tick this box

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

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

Full forename(s)

Syivain Marc

Surname

l Pignet

Continuation pages
Please use a continuation page if you
need 1o enler more details

k2]

Service address of person authorised to accept service @

Building name/number l ath Floor, Kings Place

Street | 90 York way
|
Post town \ London
County/Region 1 T
Postcode I N [T[—FFIFI-J—W
Country I United Kingdom

Q Service address

This 15 the address that will appear
on the public racord This does not
have to be your usual residential
address Please note a DX addiess
would not be acceptable

10/15 Version 6 0
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Part 8 Signature

This must be completed by all companies

| am signung this form on behalf of the company

Signature Signature

X X

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

10/15 Version 6 0



0S INO1

Registration of an overseas company opeming a UK establishment

B?resenter information

nTmportant information

You do not have to give any contact information, but if
you do it will help Compamies House if there 15 a query
on the form The contact information you give will be
vistble to searchers of the public record

fonaanane  Elien Lol

Company name

Travelex

¥ 4th Floor, Kings Place

90 York Way

London
CounyMRegion

= [ [s[alel [

| Country

| Post town

DX

O 1507 812 5609

nChecklist

We may return forms completed incorrectly or
with infarmation missing

Please make sure you have remembered the

following

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

O You have included a copy of the appropriate
correspondence in regard to sensitive words, if
appropriate

OJ You have included certified copies and certified
translations of the constitutional documents, if
appropnate

O You have included a copy of the latest disclosed
accounts and certified translations, If appropnate

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

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

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

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

O You have signed the form

O You have enclosed the correct fee

This form has been provided free of charge by Companies House

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

E How to pay

A fee of £20 15 payable to Companies House in
respect of a registration of an overseas company
Make cheques or postal orders payable to
‘Companies House '

@ Where to send

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

England and Wales

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

Scotland

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

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

or LP 4 Edinburgh 2 (Legal Post)

Northern Ireland

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, 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,

Cardsff, CF14 3WE

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse
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i hereby certify that this certificate of incorporation

i1s true and accurate copy of the onginal

JERSEY FINANCIAL SERVICES
COMMISSION

YMPANIES (JERSEY) LAW 1991

CERTIFICATE OF
g INCORPORATION OF A
3 LIMITED COMPANY ‘
0 |
\
__O_ Registered Number 89657
\
a HEREBY CERTIFY THAT
g TP FINANCING 1 LIMITED
S s

15 yus day incorporated as a private company
under the Companies (Jersey) Law 1991

Dated this 7th day of March 2005
L. @/2
Assistant

egistrar of Compunies

Under Article 13 of the Companes (Jersey) Law 1991, as amended, jersey companes shall end {a) with the word  Liouted
or the abbreviation “Ltd” or (b) with the words “avec responsabilité hnntée” or the abbreviation "arl’ A company which

uses (a) or (b) may, 1n sething out or using 1ts name for any purpose under this law, do so in full or 1n the abbreviated form
as 1t prefers




TP FINANCING 1 LIMITED

MEMORANDUM AND ARTICLES OF
ASSOCIATION

I hereby certify that the memorandum and
articles of association are true and accurate

coptes of the original
a4y

Dwrector @

Date {Z/ (O/a{)/é

@ (WIER

& LE MASURIER
BLAW 9757282-1



COMPANIES (JERSEY) LAW 1991
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of
TP FINANCING 1 LIMITED

1 The name of thc Company 1s TP Financing 1

2 The Company shall have unrestricted corporate capacity
{
h 3 The Company 15 a private company
4 The Company 1s a par value company
5 The hability of each member ansing from his holding of a share 1s himited to the amount
(1f any) unpard on it

6 The share capital of the Company 1s £95,000,000 divided into 95,000,000 himned Shares
of £1 00 each

RILAW-0757282-1
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COMPANIES (JERSEY) LAW 1991
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
ot
TP FINANCING 1 LIMITED
Definitions and Interpretations

In these Articles, unless the context otherwise requires, the following expressions shall

have the following meanings

“Alternate Director’” means any allernatc director of the Company appointed 1n

accordance with these Articles,
“Articles” means these articles of association as amended from time Lo Lime,

“Board” means the board of directors of the Company from time to time or, as the

context may require, any duly authornised commuttee thereof,

“Business Day” means a day (excluding Saturdays and Sundays) on which banks are

generally open in London for the transaction of normal banking businuss,

“Company” means the company incorporated under the Law i respect of which these

Articles have been regisiered,

“Director” means any director of the Company appointed 1n accordance with these

Articles,
“dividend” includes any distnibution whether 1n cash or 1n kind,

“Group Company” means the Company, any holding company of the Company
(intermedate or otherwise), any subsidiary undertaking of the Company or any subsidiary

company of any such holding company from time to time,
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——

-~

“Holder” means, in relation to Shares, the member whose name 1s entercd in the register

of members of the Company as the holder of those Shares,

“Law’” means the Compamics (Jersey) Law 1991 including any statutory modification or

re-enactment thereof for the time being 1n force,

“Memorandum’™ means the memorandum of asscciation of the Company as amended

from time to time,
“Office” means the registered office of the Company,
“officer” means and includes a dircctor, manager ot the scctetary of the Company,

“Ordinary Resolution™ means a resolution of the Company either in generat mecting
passed by a simple majonity of the votes cast at that meeting or in writing 1n accordance

with Article 15,
“Seal” means the common seal or official seal of the Company,

“Secretary” means the secretary of the Company or any other person appointed to
perform the duties of the secretary of the Company, including a joint, assistant or deputy

secretary,
“Share” means a share 1n the capital of the Company,

“Shareholders” means the holders of the Shares (and Shareholder shall be construcd

accordingly),
“Special Resolution™ means a spectal resolution as defined 1n the Law,

“Subscription and Shareholders’ Agreement” means the Subscnption and
Shareholders’ Agreement dated on 25 Fcbruary 2005 as amended from time to time and
made between Trapax, the Re-Invesing Managers, the 31 Subscribeis and the Apax

Subscnbers (each as defined therein),

“subsidiary” 1s defined by the Law, and

BLAW 9757282 1
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“Frapax” means Trapax Payments Limited, a company incorporated i England and

Walcs

In these Articles, save where the context otherwise requires

(a)

(b)

©

(@)

(e)

B

(&)

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

association or an authornity,
the singular includes the plural and vice versa,

where a word or phrase 15 given a particular meaning, other grammatical forms of

that word or phrase have corresponding meanings,
a reference to an “Arucle” is a refercnce to an article of these Articles,

areference to wnting includcs typewriting, printing, telegram, facsimile or other

modes of representing or reproducing words 1n a vistble form,

headimgs are inserted for convenicnee and do not aftect the interpretation of thesc

Articles, and

words or expressions defined in the Law shall have the same meaning whei ¢ used
in these Articles but excluding any statutory modification theicof not i foree

when these Articles became binding on the Company

The Standard Table prescribed pursvant to the Law shall not apply to the Company and s

expressly cxcluded m 1ts entirety,

Share Capital

Subject to the provisions of the Law, these Articles and any special nights attached to any

existing Shares

(a)

any Share may be 1ssued with such rights or restrictions as the Company may by

Ordinary Resolution determine, and

BLAW-9757282-1



AN
L

22

23

24

25

31

(b)  the Company may issue fractions of Shares and any such fractional Shares shall
rank pan passu n all respects with the other Shares of the same class 1ssued by

the Company

Subject to the provisions of the Law, the Company may issue Sharcs which are to be
redeemed, or are hable to be redeemed, at the option of the Company or at the option ol
the Holder holding such redeemable Shares and on such terms and in such manncr as may

be determmned by Ordinary Resolution

The Company may exercise the powers of paying commissions conferred by the Law
Subject to the provisiens of the Law, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid Shares or partly m one way and
partly in the other

Save as required by law, no person shall be recognised by the Company as helding any
Share upon any trust and (savc as otherwise provided by these Articles or by law) the
Company shail not be bound by or recogmise (even when having noticc thereof) any
interest 1n any Share save an absolute nght of the Holder of such Shate to the cntirety

thereof

The Company shall not be required to enter the names of more than four jomt Holders in

respect of any Share in the register of members of the Company
Special Rights Attaching to Classes of Shares

Whenever the capital of the Company 1s divided 1into differcnt classcs of Shares, the
special nghts attached to any class may (unless otherwise provided by the terms of 1ssue
of the Shares of that class) be vaned or abrogated, either whilst thc Company 1s a going

concemn or duning or 1n contemplation of a winding-up

(a) with the consent in wnting of the Holders of a majonty in nominal value of the

1ssued Shares of that class, or

(b)  with the sanction of an Ordinary Resolution passed at a separate meeting of the

Holders of the 1ssued Shares of that class

BLAW-9757282 1
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The provisions of these Articles relating to general meetings or to the proceedings thereat
shall apply, mutatis mutandis, {o each separate meeting held pursuant to this Article save
that the quorum shall be persons holding or representing by proxy not less than one-third
in normnal value of the 1ssued Shares of that class but provided that if] at any adjourned
meeting of such Holders, a quorum as above defined 1s not present, those Holders who

are present shall be a quorum

The special nghts conferred upon the Holders of any Shares or class of Shares 1ssued with
preferred, deferred or other special nghts shall (unlcss otherwise expressly provided by
the terms of 1ssue of such Shares) be deemed not to be vaned by the creation or 1ssuc of

further Shares or further classes of Shares ranking pan passu therewith
Share Certificates

Every Holder, upon becoming a Holder, shall be entitled without payment to one
certificate for all the Shares of each class held by him (and, upon transferming a part of his
holding of Shares of any class, to a certificate for the balance of such holding) or several
certificates each for one or morc of his Shares upon payment, for every certificate after

the first, of such reasonable sum as the Directors may determine

Every certificate shall either be scaled with the Seal or signed by two Directors or a
Director and the Secretary, or by such persons as the Directors shall authorise from time
to time, and shall specify the number, ctass and distinguishing numbers (if any) of the
Shares to which 1t relates and the amount or respective amounts paid up thercon  The
Company shali not be bound to 1ssue more than one certificate for Shares held jontly by
several persons and delivery of a certificatc to one jomnt Holder shall be a sufficient

dclivery to all of them

If a share certificate 15 defaced, womn out, lost or destroyed, 1t may be renewed on such
terms (uf any) as to evidence and indemmity and payment of the expenses reasonably
incurred by the Company 1n imnvestigating evidence as the Directors may determine, but
otherwise free of charge and (i1n the case of defacement or wearmg out) on delivery up of

the old certificate
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Lien

The Company shall have a first and paramount hien on every Share (not being a fully pad
Share) for all moneys (whether presently payable or not) payable at a fixed time or called
1n respect of that Share  The Directors may at any time declare any Share to be wholly or
in part excmpt from the provisions of this Article The Company’s hen on a Shaie shall

extend to any amount payable 1n respect of 1t

Without prejudice to the provisions of these Articles providing for the forfetture or
surrender of Shares, the Company may sell 1n such manner as tho Direclors may
determine any Shares on which the Company has a hien 1f a sum 1 respect of which the
hen exists 1s presently payable and 1s not pard within 14 days after notice has been given
to the Holder of such Shares or, where required by law, to the person entitled to 1,
demanding payment and stating that, 1f the notice 1s not comphied with, the Shares may be
sold

To give effect to a sale of Shares puisuant to this Article, the Directors may authorise

some person to execute an instrument of transler in respect of the Shares

A person any of whose Shares have been sold pursuant to this Article shall cease to be a
Holder in respect of them and shall dehver to the Company for canceltation the certificate
for the Shares sold but shall remain hable to the Company for all moncys which, at the
date of sale, were presently payable by him to the Company 1n respect of those Sharcs
with interest at the rate at which interest was payable on those moneys before such sale or
at such rate not exceeding ten per cent per annum as the Directors may determmine from
the date of sale until payment provided that the Directors may waive payment wholly or
1n part or enforce payment without any allowance for the value of the Sharcs at the time

of sale or for any consideration recerved on thewr disposal

The net proceeds of the sale after payment of the costs shall be applicd in payment of so
much of the surn for which the hen exists as 1s presently payable and any residue shall
(upon delivery to the Company for cancellation of the certificate or certificates for the
Shares sold and subject to a like lien for any moneys not presently payable as existed
upon the Shares before the sale) be paid to the person entitled to the Shares at the datc of
the sale
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Calls on Shares and Forfeiture

Subject to the terms of allotment, the Directors may make calls upon the Holdeis in
respect of any considcration agreed to be paid for such Shares that remains unpaid and
each Holder shall (subject to receiving at least 14 days’ notice specifying when and wherc
payment 1s to be made) pay to the Company as required by the notice the amount called
on such Shares A call may be required to be paid by instalments A call may, before
receipt by the Company of any sum due thereunder, be revoked in wholc or part and
payment of a call may bc postponed in whole or part A person upon whom a call 18
made shall remain Lable for calls made upon him notwithstanding the subsequent tansfer

of the Shares m respect whereol the call was made

A call shai! be deemed to have been made af the time when the resolution of the Directors

authonsing the call was passed

The joint Holders of a Share shall be jointly and severally hablc to pay all calls 1n respect

thercof

If a call remains unpaid after 1t has become due and payable, the person from whom it 1s
due and payable shall pay intcrest on the amount unpaid from the day upon which 1t
became due and payable until 1t 1s paid at the rate fixed by the terms of ailotment of the
Share or m the nofice of the call or at such rate not exceeding len per cent per annum as
the Directors may deterrmine provided that the Direclors may waive payment of the

interest wholly or 1n part

An amount payable in respect of a Share on allotment or at any fixed date shall be
deemed to be a call and, 1f 1t 1s not paid, the provisions of these Articles shall apply asif
that amount had become duc and payable by virtue of a call  The Company may accepl
from a Holder the whole or a part of the amount remaining unpaid on Shares hcld by him

although no part of that amount has been called up

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

on their Shares
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If a call remains unpaid after it has become due and payable, the Dircclors may give 10 the
person from whom 1t 1s due not less than 14 days’ notice requining payment of the amount
unpaid together with any interest which may have accrucd The notice shall name the
place where payment 1s to be made and shall state that, (f the notice 1s not comphied with,

the Shares in respect of which the call was made will be hable to be foifeited

If the notice referred to 1n Article 6 7 1s not comphied with, any Share in respect of which
1t was given may, at the discretion of the Directors and before the payment required by

the notice has been made, either

(a) be forfeiled by a resetution of the Dircetors and the forfeiture shall include all
dividends or other moneys payable in respect of the forteited Shares and not paid

before the forferture, or

(b) be accepted by the Company as surrendered by the Holder thercol in hieu ol such

forfeiture

A forfeited or surrendered Sharc may be sold, re-allotted or otherwise disposed of on such
terms and 1n such manner as the Directors determine either to the person who was before
the forfeiture the Holder or to any other person and, at any time before sale, rc-allotment
or other disposition, the forfeiture or surrender may be cancelled on such terms as the
Directors think fit  Where, for the purposes of its disposal, a forfeited or surrcndered
Share 1s to be transferred to any person, the Directors may authonse some person to

execute an mstrument of transfer in respect of the Share

A person any of whose Shares have been forfeited or surrendered shall cease to be a
Holder in respect of them and shall deliver to the Company for cancellation the certificate
for the Shares forfeited or surrendered but shall remain hablc to the Company for all
moneys which at the date of forfeiturc or surrender were presently payable by him to the
Company in respect of those Shares with interest at the rate at which interest was payable
on those moneys before such forfeiture or surrender or at such rate not exceeding ten per
cent per annum as the Directors may determine from the date of forfeiture or surrender
until payment provided that the Directors may waive payment wholly or in part or enforce
payment without any allowance for the value of the Shares at the time of forfeiture or

surrender or for any consideration received on their disposal
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A declaration under oath by a Director or the Secretary that a Share has been foifeited or
surrendered on a specified date shall be conclusive evidence of the facts stated n 1t ag
against all persons claiming to be entitled to the Share and the declaration shall (subject
to the execution of an instrument of transfer 1f necessary) constitute a good title to the
Share and the person to whom the Share 1s disposed of shall not be bound to see 1o the
application of the consideration, 1f any, nor shall his title to the Share be affected by any
uregulanly 1n or invalidity of the proceedimgs 1n reference to the forfeiture, surrender or

disposal of the Sharc
Transfers

Notwithstanding any other provision of thesc Articles, 1f any shares of the Company (the
“Secured Shares”) are subject o a secunty inlerest created pursuant (o the Sccunty
Interests (Jersey) Law 1983 and such shares arc to be transferred pursuant to the excreise
of the power of sale under the Secunty Intercsts (Jersey) Law 1983 or the ptovisions of
the relevant sccunty agreement, the Dircctors shall not refuse to register such a transfer of
the Secured Shares provided that a validly executed instrument of transfer relating to the
Secured Shares has been lodged at the Office together with the share certificates 1n
respect of such Secured Shares and such evidence as to due execution of the instrument

of transfer as the Directors may require

The instrument of transfer of a sharc may be 1in any usual form or in any other form which
the directors may approve and shall be exccuted by or on behalf of the transferor and,

unless the share 1s fully paid, by or on behalf of the transferee

Subject to Article 7 1, the directors may, in their absolute discretion and without giving
any reason, refuse to register the transfer of a sharc to any person, whether or not 1t 15

fully paid or a share on which the company has a hen

If the directors refuse to register a transfer of a share, they shall within (wo months afier
the date on which the transfer was lodged with the company scnd to the transterec notice

of the refusal
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The registration of transfers of shares or of transfers of any class of shares may he
suspended at such times and for such penods (not exceeding thirty days in any year) as

the directors may determine

No fec shall bc charged for the registration of any instrument of tiansfer or other

document relating to or affecting the title to any share

The company shall be entitled to retain any instrument of transfer which 1s registered, but
any instrument of transfer which the directors refuse to register shall be returned to the

person lodging 1t when notice of the refusal 1s given

Transmission of Shares

If a Holder dies, the survivor or survivors (where he was a joint Holder) and his personal
representatives (where he was a sole Holder or the only survivor of joint Holders) shali be
the only persons recognised by the Company as having any title to his interest provided
that nothing herein contained shall release the cstate of a deceased llolder from any

habulity 1n respect of any Share which had been jointly held by him

A person becoming entitled to a Share 1in consequence of the dcath, bankruptcy or
incapacity of a Holder may, upon such evidence being produced as the Dircctors may
properly require, elect erther to become the Holder of such Share or to make such transfer
thereof as the deceased, bankrupt or incapacitatcd Holder could have made If he elects
to become the Holder, he shall give notice to the Company to that effect I hc clects to
transfer the Sharc, he shall execute an instrument of transfer of the Share to the
transferee  All of the provisions of these Articles relating to the transfer of Shares shall
apply to the notice or nstrument of transfer as 1f 1t were an nstrument of transfer
executed by the Holder and the death, bankruptcy or incapacity of the Holder had not

occurred

A person becoming entitled to a Share in consequence of the death, bankruptey or
incapacity of a Holder shall havc the rights to which he would be entitled 1f he were the
Holder of such Share save that he shall not before being registered as the Holder be
entitled 1n respect of 1t to be sent any notice given pursuant to these Articles (unless
specifically provided for) or to attend or vote at any general meeting or at any sepdraic
meeting of the Holders of that class of Shares in the Company
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Alteration of Share Capital

Whenever, as a result of a consohdation of Shares, any Holders would become enuitled to
fractions of a Share, the Directors may, in their absolute discretion, on behalf of those
Holders, sell the Shares representing the fractions for the best price rcasonably obtainable
to any person (including, subject to the provistons of the Law, the Company) and
distnibute the net proceeds of sale in due proportion among thosc Holders, and the
Darectors may authorisc some person to execute an instrument of transfer of the Shares
to, or in accordance with the directions of, the purchaser The transfeice shall not be
bound to see to the application of the purchase money nor shall lus title 1o the Shares be

affected by any irregulanty in or invalidity of the proceedings in reference to the sale

Subject to the provisions of the Law, the Company may convert existing non-redeemable
Shares {(whether 1ssued or not) into Shares which are to be redeemed, o1 are hable (o be
redeemed, at the option of the Company or at the option of the Holder holding such
redeemable Shares and on such terms and 1n such manner as may be determined by

Ordinary Resolution
General Meetings

All general meetings other than annual general meetings shall be called extraordinary

general meetings

The Directors may call gencral meetings and, on the requisition of Holders pursuant Lo
the provisions of the Law, shall forthwith proceed to call a general meeting for a date not
later than two months after the receipt of the requisiton  1f there are not sufficient

Drrectors to call a general mecting, any Director ot any Holder may call such a meecting

Notice of General Meetings

An annual general meeting or a general meeting called for the passing of a Spccial
Resolution shall be called by at least 21 days’ notice All other meetings shall be called
by at least 14 days’ notice but a general meeting may be called by shorter notice 1f1t1s so

agreed

BLAW-9757282.1
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(a) 1n the case of an annual general meeting, by all the Holders entitled 1o attend and

vote thereat, and

(b) n the case of any other meeting, by a majonty tn number of the Holders having a
right to attend and vote at the mecting, being a majority together holding not less

than 95 per cent of the total voting rnghts of the Holders who have that nght

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

the meeting as such

Subject to the provisions of these Articles and to any restrictions imposed on any Shares,
the notice shall be given to all Holders, to all persons recogmised by the Directois as
having become entitled to a Share following the death, bankruptcy or incapacity of a

Holder and to the Directors and auditor (if any)

The accidental ormission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to recerve notice shall not invalidate the proceedings at

the meeting
Proceedings at General Meetings

No business shall be transacted at any meeting unless a quorum is present . The quorum

shall be

(a) if all the 1ssued Shares are held by the same Holder, onc person being such

Holder present 1n person or by proxy, and

(b) otherwise, two persons entitled to vote upon the business to be transacted, each

bemng a Holder present 1n person or by proxy

If such a quorum 1s not present within half an hour from the time appointed for the
meeting or if, during a meeting, such a quorum ceases to be present, the meeting shall
stand adjourned to the same day in the next week at the same time and place or such day,
time and place as the chairman may determunc and, 1f at such adjourned meeting, a
quorum 1s not present within five minutes from the time appointed for the holding of the

meeting, those Holders present in person or by proxy shall be a quorum
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The chairman, if any, of the board of Directors or, 1n his absence, some other Director
nominated by the Directors shall preside as chairman of the meeting but, 1f nerther the
charrman nor such other Director (if any) s present within 15 minutes afier the time
appointed for holding the meeting and willing to act, the Directors present shall eicct one
of ther number to be chairman and, 1f there 15 only one Director present and willing to

act, he shall be chairman

If no Director 18 willing to act as chairman, or 1f no Director 1s present within |5 minutes
after the time appointed for holding the meeting, the Holders present and cnlitled to votc

shall choose one of their number to be chairman

A Dhrcctor or a representative of the auditor (1f any) shall, notwithstanding that heis not a
Holder, be entitled to attend and speak at any general mecting and at any scparatc meeling

of the Holders of any class of Shares

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

gencral nature of the business to be transacted

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before or on the declaration of the result of the show of hands, a poll s duly demanded

Subject to the provistons of the Law, a poll may be demanded
(a) by the chairman, or
(b) by at least two Holders having the right to vote on the resolution, or

(c) by a Holder or Holders representing not less than one-tenth of the total votng

nights of all the Holders having the right to vote on the resolution, or
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{d) by a Holder or Holders holding Shares conferring a nght to volc on the resolution
being Shares on which an aggregate sum has been paid up equal to not less than

one-tenth of the total sum paid up on all the Shares conferring that nght,

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

Holder

Unless a poll 1s duly demanded, a declaration by the chairman that a resclution has been
camed or carmed unamimously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shalt be
conclusive evidence of the fact without proof of the numbcr or proportion of the votes

recorded 1n favour of or against the resolution

The demand for a poll may, belore the poll 1s laken, be withdrawn bul only with the
consent of the chairman and a demand so withdrawn shall not be taken o have

invalidated the result on a show of hands declared betore the demand was made

A poll shali be taken as the chairman directs and he may appoint scrutineers (who need
not be Holders) and fix a day, time and placc for declanng the result of the poll The
result of the poll shall be deemed to be the resolution of the meeting at which the poll was

demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman

shall be entitled to a casting vote i addition to any other vote he may have

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith A poll demanded on any other question shall be taken either forthwith or
at such day, time and place as the chairman directs not being more than 30 days after the
pollis demanded The demand for a poll shall not prevent the continuance of a mecting
for the transaction of any business other than the question on which the poli was
demanded Ifa poll 1s demanded before the declaration of the resuit on a show of hands
and the demand is duly withdrawn before the poll s taken, the mceting shall continue as

1f the demand had not been made

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

poll 1s to be taken
Votes of Holders

Subject to any rights or restrictions attached to any Shares, on a show of hands, every
Holder who 15 present 1n person shall have one vote and, on a poll, every Holder present

1n person or by proxy shall have onc vote for every Share of which he 1s the Holder

In the case of joint Holders, the vote of the senior who tenders a vote, whether tn person
or by proxy, shall be accepted to the exclusion of the votes of the other joint Holders, and
semority shall be determined by the order m which the names of the Holders stand in the

register of members of the Company

A Holder 1n respect of whom an order has been made by any cowrt having jurisdiction
(whether in Jersey or elsewhere) in matters concerning mental disorder may vote, whether
on a show of hands or on a poli, by his recuiver, curator or other person authonsed in that
behall appointed by that court, and any such recerver, curator or other person may, on 4
poll, votc by proxy Evidence to the satisfaction of the Dircctors of the authonty of the
person claiming to exercisc the night to vote shall be deposited at the Office, or at such
other place within Jersey as 1s specified m accordance with these Articles for the deposit
of instruments of proxy, before the time appomted for holding the meeting or adjourned
meeting at which the right to votc 1s to be exercised and, in default, the right to vote shall

not be exercisable

No Holder shall vote at any general meeting or at any separate meeting of the Holders of
any class of Shares, erther 1n person or by proxy, 1n respect of any Share held by him

unless all moneys presently payable by hum in respect of that Share have been paid

No objcction shall be raised to the qualification of any person to vote save at the meeting
or adjourned meeting at which the vote objected to 1s tendered, and cvery vote not
disallowed at the meeting shall be vahd Any objection made 1n due time shall be

referred to the chairman whose decision shall be final and conclusive

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

than one proxy to attend on the same occasion
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Aninstrument appomting a proxy shall be in wnting in any usual form, or as approved by

the Directors, and shall be exccuted by or on behalf of the appointor

The instrument appointing a proxy and the power of atlorney o1 other authority (if any)
under which 1t 15 signed, or a notanally certified copy of such power or authonty, shall be
deposited at the Office or at such other place as 1s specified for that purposc 1n the nouce
of the mecting or 1n the instrument of proxy 1ssued by the Company before the ttime
appointed for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote or, in the casc of a poll, before the ime appointed for taking

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

A vote given or a poll demanded by proxy or by a duly authonsed representative of a
body corporate shall be valid notwathstanding the previous determination of the authonty
of the person voting or demanding a poll unless notice of the determination was recerved
by the Company at the Office or at such other place at which the instrument of proxy was
dutly deposited before the commencement of the meeting or adjourned mccting at which
the vote 1s given or the poll demanded or (in the casc of a poll taken otherwise than on

the samc day as the meeting or adjourned mecting) the time apponted for taking the poll
Corporations Acting by Representatives

Any corporation which 1s a Holder may, by resolution of its directors o1 other governing
body, authonse such person as 1t thinks fit to act as its rcpresentative at any general
meeting or at any meeting of any class of Holders, and the person so authonsed shall be
entitled to exercisc the same powers on behalf of the corporation which he represents as
that corporation could exercise 1f it were a natural person who 1s a Holder A corporation
present at any meeting by such representative shall be decmed for the purposes of these

Articles to be present 1n person
Resolutions in Writing

Anything that may, in accordance with the provisions of the Law, be donc by a resolution
n writing signed by or on behalf of each Holder 1s authonised by these Articles without

any restnction
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16

161

17

171

17.2

173

17 4

The Directors may determine the manner 1n which resolutions shall be put to Holders
pursuant to the terms of this Article and, without prejudice to the discretion of the
Directors, provision may be made in the form of a resolution in wating for cach Holder to
mdicate how many of the votes which he would have becn entitled to cast at 4 meeting lo
consider the resolution he wishes to cast in favour of or against such rcsolution or 1o be
treated as abstentions and the resull of any such resolution 1n writing need not be

unanimous and shall be determined upon the same basis as on a poll
Number of Directors

The number of Directors (other than Alternate Directors) shall not be subject to any

maximum but shall be not less than two
Alternate Directors

A Director (other than an Alternate Director) may appoint any other person (whether or
not a Director) to act as an Alternate Director and may remove from ofiice an Alternate

Director so appointed by him

An Altermate Dircctor may be reimbursed by the Company for such cxpenses as might
properly have been reimbursed to nm 1f he had been a Director but shall not be entitled
to receive any remuncration from the Company 1n respect of his services as an Allernate
Director except such part (if any) of the remuncration othcrwise payable 1o his appointor
as such appointor may by notice in wniting to the Company from time to ime direct  An
Altemnate Director shall be entitled to be indemnified by the Company to the same extent

as 1f he were a Director

An Alternate Director shall be entitled to attend, participate in, be counted towards a
quorum and vote at any meeting of Directors and any meeting of commttees of Directors
of which his appomntor 1s a member at which the Director appointing hum 15 not
personally present, and generally to perform all the functions of his appointor as a
Director 1in his absence but shall not be entitled to receive any remuncration from the

Company for his services as an Alternate Director

An Alternate Director shall cease to be an Alternate Director
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18

181

182

18.3

184

(a) 1f s appointor ceases to be a Director, or
(b) 1f hus appointor revokes his appointment pursuant to Article 17 1, or

{(c) on the happeming of any event which, 1f he were a Director, would cause him

to vacate his office as Director, or
(&) if he resigns hus office by notice to the Company

Any appointment or removal of an Altermate Director shall be by notice o the Company
signed by the Director making or revoking the appointment or 1a any other manner

approved by the Directors

Savc as otherwise provided 1n these Articles, an Alternate Director shall be deemed for
all purposes to be a Director and shall alone be responsible for his own acts and defaults

and he shall not be deemed to be the agent of the Director appointing him

Powers of Directors

Subject to the provisions of the Law, the Mcmorandum, these Articles and any directions
given by Special Resolution, the business of the Company shall be managed by the

Directors who may exercise all the powers of the Company 1n any part of the world

No alteration of the Memorandum or these Articles and no direction given by Special
Resolution shall invahdate any prior act of the Directors which would have been vahd 1l

that alteration had not becn made or that direction had not been given

The Darcctors may exercise the voting power conferred by the shares in any body
corporate held or owned by the Company 1n such manner 1n all respects as they think fit

provided they do so 1n compliance with the Subscription and Shareholders’ Agreement

The powers given by this Article shall not be linited save as by the Subscription and
Shareholders’ Agreement by any special power given to the Directors by these Articles
and a meeting of Directors at which a quorum 1s presenl may exercise all powers

exercisable by the Directors
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191

20

201

202

21

211

The Directors may, by power of attorney or otherwise, appoint any person to be the agent
of the Company for such purposes and on such conditions as they determine, including

authonty for the agent to delegate all or any of his powers
Delegation of Directors’ Powers

The Directors may delegate any of their powers to any committee consisting of onc or
more Dircctors and (if thought fit) onc or more other persons, provided that a masonity ol
the members of the commutiee shall be Directors No resolution of a commtiec shall he
effective unless a majonty of those present when 1t 1s passced are Dircetois The [irectors
may also delegate to any managing director of the Company or any other Dircctor
(whether holding any other executive office or not) such of their powers as they consider
desirable to be exercised by um  Any such delegation may be made subject to any
conditions thal the Direclors may impose, erther collaterally with or to the exclusion of
their own powers, and may be revoked or altered except that such a committee shall
always comply with the Subscription and Sharcholders” Agrcement  Subjcct to any such
conditions, the proceedings of a commuttee shall be governed by these Articles regulating

the proceedgs of Directors so far as they are capable of applying.
Appointment of Directors

The Company may by Ordinary Resolution appoint (or remove) as a Dircctor any person

who 1s willing to act as such

A person willing so to act may be appointed as a Direclor of the Company at any time by
anotice {or notices) in wnting to the Company (1) signed by or on behalf of the holders of
50 per cent of the Shares or (1) signed by all the then Directors of the Company and such
appointment shall take effect upon the notice being received at the registered officc of the

Company or such later date as may be specified 1n the notice
Disqualification, Removal and Resignation of Directors
The office of a Director shall be vacated 1f

(a) he ceases to be a Director by virtue of any provision of the Law or becomes
prohibited by law from, or 1s disquahfied from, being a Director, or
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22

221

23

231

) he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

(©) he resigns his office by notice to the Company, or
(@) the Company so resolves by Ordinary Resolution, or

(e) he becomes incapable by reason of mental disorder, 1llness or injury of managing
and administening his property and affairs and the other directors resolve that his

office 1s vacated, or

H (in the case of an executive director only) he shall, for whatever reason, cease to
be cmployed by or provide services to the Company or any subsidiary of the

Company, or

() being a Director of the Compuny, he 1s removed by a notice m writing to the
Company signed by or on behalf of Holders accounting for morc than 50 per cent
ofthe Shares and such removal shall take effect upon the notice being received at
the registered office of the Company or such later date as may be specified in the

notice

A Director may resign from office as a Director by giving notice in wriling to that ¢ffect
to the Company at the Office, which notice shatl be effective upon such date as may be

specified in such notice, faitling which apon delivery, to the Office
Remuneration of Directors

The Directors shall be entitled to such remuneration as the Company may by Oidinary
Resolution determine or in accordance with such agreements rclating to the provision of
the services of the Directors as shail be entered into by the Company fiom time to time
and, unless such resolution or agreement provides otherwise, the remuneration shall be

deemed to accrue from day to day
Directors’ Expenses

The Directors may be paid all traveiling, hotel and other expenses properly incurred by

them i connection with their attendance at meetings of Directors or commuttees or

i
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242

general meetings or separate meetings of the Holders of any class ol Shares or of

debentures of the Comipany or otherwise in connection with the discharge ol their dutics
Directors’ Appointments and Interests

Subject to the provisions of the Law, the Dircclors may appoint one or more of their
number to the office of managing director of the Company or to any other executive
office 1in the Company and may enter into an agrcement or arrangement with any Director
for us employment by the Company or for the provision by him of any services outside
the scope of the ordinary duties of a Director Any such appomiment, agreement or
arrangement may be made upon such terms as the Directors determine and they may
remunerate any such Director for tus services as they think it Any appointment of 4
Director to an executive office shall (crminate 1f he ceases to be a Director but withoult
prejudice to any claim for damagcs for breach of any agreement relating o the provision
of the services of such Director The Directors may also (without prejudice to any claim
for damages for breach of any agreement between the Director and the Company) remove

a Director from any executive office

Subjcet to the provisions of the Law, and provided that he has disclosed 1o the Direclors
the nature and extent of any of his matcnal interests, a Director notwithstanding his

office

(a) may be a party to, or otherwise interested 1n, any transaction or arrangement with

the Company or in which the Company 1s otherwise interested,

(b) may be a Director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested 1n, any body corporate promoted by
the Company or in which the Company 1s otherwise interested or the interests of

which may conflict with those of the Company,

(c) shall not, by reason of his office, be accountable to the Company fo1 any benefit
which he denves from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporatc and no
such transaction or arrangement shall be hiable to be avoided on the ground of any

such nterest or benefit, and
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(d)  may act by imself or his firm 1n a professional capacity for the Company and he
or hus firm shall be entiiled to remuneration for professional services as though he

were not a Director
For the purposes of this Article

(a) a general notice given by or on behalf of a Director to the Dircctors that such
Director 1s to be regarded as having an interest of the nature and cxtent specified
n the notice 1n any {ransaction or arrangement with a specified person or cfass of
persons shall be deemed to be sufficient disclosure of his interest in any such

transaction or arrangement, and

(b) an interest of whuch a Director has no knowledge and of which it 1s unrcasonable

to expect him to have knowledge shall not be treatcd as an interest of his
Directors’ Gratuitics and Pensions

The Directors may resolve that the Company shall provide benefits, whether by the
payment of gratuities or pensions or by insurance or otherwtse, for any Dircctor who has
held but no longer holds any exccutive office or employment with the Company or with
any body corporate which 1s or has been a subsidiary of the Company or a predccessor in
business of the Company or of any such subsidiary, and for any member of his family
(including a spouse and a former spouse) or any person who 1s or who was dependent on
him, and may (as well before as after he ceases to hold such office or employment)
contribute to any fund and pay premiums for the purchase or provision of any such

benefit
Proceedings of Directors

Subject to the provisions of these Articles, the Directors may regulate their procecdings
as they think fit - A Director may, and the Sccretary at the request of any Director shall,
call a meeting of the Directors At least five (5) Business Days’ wniten nolice shall be
given to each Director enfitled to voic at any mecting of the Direciors Any Notice shall
include an agenda identifying in reasonable detail the matters to be discussed at the

meeting together with copies of any relevant papers to be discussed at the meeting
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Noftice of a meeting of the Direciors shail be deemed to be properly sent 1o a Director i1t
18 sent to hum personally or by word of mouth, or sent by instrument to him at his last
known address or such other address (1f any) as may for the time being be notified by him
or on his behalf to the Company for that purpose, or sent by electronic communication to
such address (1f any) as may for the ime being be notified by him or on his hehalf (o the
Company for that purposc A Director absent or intending to be absent from the United
Kingdom may request the Directors that notices of Directors’ mectings shall during his
absence be sent by instrument or electronic communication to him at such address (1f
any) as may for the time being be notified by him or on his behalf to the Company for
that purposc, but such notices need not be sent any earhier than notices sent to Directors
not so absent and, 1f no such request 1s made to the Directors, 1t shall not be necessary to
give notice of a Directors’ meeting to any Director who 15 for the time being absent from
the United Kingdom No account is lo be taken of Directors absent from the United
Kingdom when considering the adcquacy of the period of notice of the meeting Any
Director may waive notice of a meeting and any such waiver may be retiospeclive Any
clectromic communication pursuant to this Article need not compnse writing f the

Directors so determine

Any Director of the Company or member of a commuttee of the Board may participatc in
a meeting of the Board or such commuitee by means of confcrenee telephone or sinular
communications cquipment whereby all persons participating in the meeting can hear and
speak to cach other and any Director or member of a comnmittee participating in a meeting

1 this manner shall be deemed to be present in person at such meeting

Questions ansing at a meeting of Dircctors shall be decided by a majonty of votes In the
case of an equality of votes, the chairman shall have a second or casting vote A person
who has been appointed as an Alternate Director by one or more Directors shall have one
vote 1 respect of each such appointment, in addition to any vote that he may be entitled

to as a Director

The quorum for the transaction of the business of the Direclors may be fixed by the
Directors and, unless so fixed at any other number, shall be two persons A person who
15 an Alternate Director shall be counted in the quorum, and any [Dircelor acting 4s an

Alternate Director shall, 1n the absence of the Director for whom he acts as Alternate
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Darector, also be counted as one for each of the Directors for whom he acts as Alternate

Director

Any member’s proxy or duly authonsed representative (being a corporation) and alj other
relevant officers of the Company entitled to atiend such meclings may participate in a
general mecting or a meeting of a class of members of thc Company by means of
teleconferencing equipment or similar communications sysiem whereby all those
participating in the meeting can hear and address each other Such particspation shall be
deemed to constitute presence m person (or by proxy or authonsed rcpiesentative as
appropriate) at such mecting for all purposes including that of cstablishing a quorum A
mecting held by such means shall be deemed to take place where the largest group of
participators i number 1s assembled In the absence of such a majority the location of

the chairman shall be deemed (o be the place of the meeting

The Darectors may act notwithstanding any vacancies 1n their number but, 1 the number
of:Directors 15 less than the number [ixed as the quorum, the Dircetors or the sole
continmng Director may act only for the purpose of filling vacancics or of calling a

general meeting to appont Directors

The Directors may appoint one of their number to be the chairman ol the board of
Directors and may at any time remove mm from that office Unless he 1s unwilling to do
so0, the Director so appointed shall preside at every meeting of Dircctors at which he s
present If there 1s no Director holding that office, or if the Director holding 1t 1s
unwilling to preside or is not present withun five minutes after the tire apposnted for the
meeting, the Directors present may appomt one of theit number to be chairman of the

meeting

All acts done by a meeting of Directors, or by a commuttee duly authonsed by the
Directors, or by a person acting as a Director or Altemnate Director shall, notwithstanding
that 1t be afterwards discovered that there was a defect 1in the appointment of any Director
or Alternate Director or member of such commuttee or that any of them were disquahfied
from holding office, or had vacated office, or were not entitled to vote, be as vahd asf

every such person had been duly appointed and was qualified and had continued to be a
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Director or Alternate Dhrector or member of such committee and had heen entitled to

vote

A resolution 1n writing signed by all the Directors entitled to reccive notice of a meeling
of Directors or of a commuittee duly authonsed by the Dircctors shall be as vahd and
effectual as 1f 1t had been passed at a meeting of Directors or {as the case may be) a
commuttee duly authonsed by the Directors duly convened and held and may consist of
several documents 1n the like form each signed by one or more Direclom or, 1n the case of
a commiltee, the members of such commuttee provided that a resolution signed by an
Alternate Director need not also be signed by his appointor and 111t 1s signed by a
Director who has appotnted an Altcrnate Director, it nced not be signed by the Alternate

Director 1n that capacity

A Director may vote 1in respect of any transaction or arrangement or proposed transaction
or arrangement 1n which he has an intercst which he has disclosed n accordance with
these Articles and, if he does vote, lus vote shall be counted and he shall be counted
towards a quorum at any meeting of the Directors at which any such transaction or
arrangement or proposed transaction or arrangement, shall come before the Directors for

consideration

Where proposals are under consideration concerming the appontment of two or more
Directors to offices or employment with the Company or any bady corpoiate in which the
Company 1s nterested, the proposals may be divided and considered in relation 1o each
Director separately and each of the Directlors concerned shall be enttiled to vole and be
counted m the quorum m respect of each resolution save that concerming his own

appointment
Secretary

Subject to the provisions of the Law, the Secretary shali be appointed by the Dircctors for
such term, at such remuneration and upon such conditions as thcy may think fit and any

Secretary so appointed may be removed by them
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Minutes

The Secrctary shall causc minutes to be made 1n books kept for the purpose 1n accordance

with the Law
The Seal

The Directors may at any time resolve that the Company shall have, or shall cease to

have, a common seal

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

Directors or a Directol and the Secretary
Subject to the provisions of the Law, the Directors may resolve 1o have o1 cease (o have

(a) an official seal for use 1n any country termtory or place outside Jersey, which shall
be a copy of the common seal of the Company Any such official scal shali in
addition bear exther the name of the country, temtory or place in which it 1s to he

used or the words “branch seal”, and

(b) an official scal for use only in connection with the scaling of secunties 1ssued by
the Company and such official seal shall be a copy of the common seal of the

Company but shall in addition bear the woid “secunties”
Dividends

Subject to the provisions of the Law, the Company may by Ordinary Resolution declare
dividends 1n accordance with the respective nghis of the Holders, but no dividend shall

exceed the amount recommended by the Directors

Subject to the provisions of the Law, the Directors may pay intenm dividends if it
appears to them that they are justified by the profits of the Company available for
distribution  If dafferent classcs of Shares have been 1ssued, the Dircctors may pay
interim dividends on Shares which confer deferred or non-preferred nghts with regard to

dividend as well as on Shares which confer preferential nghts with regard to dividend,
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but no mternim dividend shall be paid on Shares carrying deferred or non-preferred nghts
if, at the ime of payment, any preferential dividend 1s 1n arrear  The Dircclors may also
pay at intervals settled by them any dividend payable at a lixed rate if 1t appears to them
that the profits avaslable for distnbution justify the payment Provided that the Dircctors
act 1n good faith, they shall not incur any ltability to the Holders of Shares confernng
preferred nghts for any loss they may suffer by the lawful payment of an intenm dividend

on any Shares having deferred or non-preferred nights

Save as otherwise provided by the nghts attached to Shares, all dividends shail be
declared and paid according to the amounts paid up on the Shares on which the dividend
1spaid  All dividends shall be apportioned and paid proportionately to the amounts paid
up on the Shares during any portion or portions of the penod n respect of which the
dividend s paid but, 1f any Share 18 1ssued on terms providing thatl 1l shali rank for

dividend as from a particular date, that Share shall rank for dividend accordingly

A general meeting declanng a dividend may, upon the recommendation of the Directors,
direct that 1t shall be satisfied wholly or partly by the 1ssue of Shares or by the distnbution
of assets and, where any difficulty anses in regard to the distribution, the Directors may
scitle the difficulty and in particular may 1ssue fractional cert:ficates and fix the valuc for
distribution of any assets and may determine that cash shall be paid to any Holder upon
the footing of the value so fixed in order to adjust the rights of Holders and may vest any

assets in trustees

Any dividend or other moneys payable in respect of a Share may be paid by cheque sent
by post to the registered address of the Holder or the person recogmsed by the Directors
as cnlitled to the Share or, 1f two or more persons are the Holders or are recogmsed by the
Directors as jointly entitled to the Share, to the registered address of the first Holder
named 1n the register of members of the Company or 10 such person or persons cntitled
and to such address as the Dircctors shall in their absolute discretion determine  Every
cheque shall be made payable to the order of the person or persons cnlitled or as the
Directors shall in their absolute discretion determine to such other person as the person or
persons entitted may in wnting direct and payment of the cheque shall be a good

discharge to the Company Any joint Holder or other person jowntly entitled (o a Share as
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aforesaid may give receipts for any dividend or other moneys payable in respect of such

Share

The Directors may deduct from any dividend or other moneys payable to any Holder or
other person entitled on or in respect of a Share all sums of money (if any) presently
payable by him to the Company on account of calls or otherwise in relation to any Shares

held by such Holder or other person entitled

No dividend or other moneys payable in respect of a Share shall bear interest against the

Company unless otherwise provided by the nghts attached to such Share

Any dividend which has remained unclaumed for 10 years from the datc when 1t became
due for payment shall, 1f the Directors so resolve, be forfeited and cease to remain owing

by the Company
Accounts and Audits

No Holder shall {as such} have any nght of inspecting any accounting tecords o othe
book or document of the Company save as conferred by the Law or authonsed by the

Directors or by Ordinary Resolution

The Company may appoint an auditor to examine the accounts and report thereon in

accordance with the Law
Capitalisation of Profits
The Directors may, with the authonty of an Ordinary Resolut:on

(a) subject as heremnafter provided, resolve to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they
are available for distnbution) or any sum standing to the credit of the Company’s

capital redemption reserve and/or share premium account,

(b) appropriate the sum resolved to be capitahised to the Holders in proportion to the
number or normnal amounts of the Shares {(whether or not fully paid} held by
them respectively which would cntitle them to participate in a distnbution of that

sum 1f the Shares were fully paid and the sum were distnbutable and were
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distributed by way of dividend and apply such sum on their behalf either in or
towards paying up the amounts, 1f any, for the time heing unpaid on any Shares
held by them respectively, or in paying up and alloting unissued Shaies or
debentures of the Company creditcd as partly or fully paid to those Holders, or as
they may direct, 1n those proportions, or partly in onc way and paitly 1n the other
provided that the capital redemption reserve, any profits which are not available
for distnibution and the share premium account may, for the purposecs of this
Article, only be apphed in paying up unissued Sharcs to be allotted to Holders
credited as fully paid up,

(c) make such provision by the 1ssue of fiactional certificates or by payment in cash
or otherwise as they determine in the case of Shares or debentures becoming

distributable under this Article in fractions, and

(d)  authonse any person to enter on behaif of all the Holders conceined nto an
agrecment with the Company prowviding for the allotment 10 them respechively,
credited as fully paid, of any Shares or debentures to which they are entitled upon
such capitahsation, any agrcement made under such authonty being binding on all

such Holders
Notices

Any notice to be given to or by any person pursuant to thesce Articles shall be in wnung
and may be given by email or any other electromic method provided that a notice calling a

meeting of the Directors need not be 1in writing

The Company may give any notice to a Holder erther personally, by sending it by post in
a prepaid envelope addressed to the Holder at his registered address, by leaving 1t at that
address or by emailing the notice to the Holder’s electromic address last notified to the
Company by the Holder In the case of joint Holders of a Share, all nonces shall be given
to the joint Holder whose name stands first 1n the register of members of the Company in
respect of the joint holding and notice so given shall be sufficient notice to all the jont

Holders
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A Holder present, erther in pcrson or by proxy, at any general meeting or of the Holders
of any class of Shares shall be deemed to have received notice of the mecting and, where

requsstte, of the purposes for which 1t was called

Every person who becomes entitled to a Share shall be hound by any notice it respect of
that Share which, before his name 1s entered 1n the register of members, has been duly

given to a person from which he derives his uitle

Proof that an envelope contaiming a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given A notice shall be deemed to be

given at the expiration of 48 hours aficr the cnvelope confaiming 1t was posted

Electrom¢ commumcation of a notice (properly addressed and dispatched to the Helder's
electronic address last notified in writing) 1s given or deemed to have been given at the
time the electronic notice leaves the information system of the Company or the
information system any other person sending the notice on the Company’s behalf (as the

case may be)

A notice may be given by the Company to the persons recogmscd by the Dhirectors as
being entitled 10 a Share 1n consequence of the death, bankruptcy o ncapacity of a
Holder by sending or delivening it, in any manner authonised by these Aitiches lor the
giving of notice to a Holder, addresscd to them by name, or by the title of representatiy o
of the deceased, or trustee of the bankrupt or curator of the Holder or by any hke
description at the address, 1f any, supplied for that purposc by such persons  Unul such
an address has been supplied, a notice may be given in any manner in which it might have
been given if the death, bankruptcy or incapacity had not occurred If more than one
person would be entitled to receive a notice in consequence of the death, bankruptcy or
incapacity of a Holder, notice given to any one of such persons shall be sufficient notice

to all such persons
Winding Up

If the Company 1s wound up, the Company may, with the sanction of a Special

Resolution and any other sanction required by the Law, divide the wholc or any part of
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the assets of the Company among the Holders 1n specie provided that no Holder shall be

compelled to accept any assets upon which there 15 a hability.

For the purposes of this Article, the liqudator or, where there 15 no hquidator, the
Directors may, for that purpose, value any assets and determine how the division shall be
carried out as between the Holders or different classes of Holders or vest the whole o any

part of the assets n trustees upon such trusts for the benefit of the Holders

Indemmity

In so far as the Law allows, every present or former officer of the Company shall he
indemnified out of the assets of the Company against any loss or liabihty incutred by him
by reason of being or having been such an officer  The Directors, may without sanction
of the Company n general meeting, authonse the purchase or mamtenance by the
Company for any officer or former officer of the Company of any such insurancc as1s
permitted by the Law mn respect of any hability which would otherwise attach to such

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

Company No. FC034150

UK Establishment No. BR019238

The Registrar of Companies hereby certifies that
TP FINANCING 1 LIMITED

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

Given at Companies House on 7th March 2017.
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