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

0S INO1

Registration of an overseas company opening a
UK establishment

A fee is payable with this form
Please see 'How to pay’ on the last page.

J What this form is for
You may use this form to register a
UK establishment,

SATURDAY

What this form is NO
You cannot use this for
the details of an existin
officer or establishment.

COMPANIES HOUSE

304
4 3

Companies House

bcoys a2,
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19/08/2017
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Part 1

Overseas company details (Name)

B

B

Corporate name of overseas company

Corporate name®

SUD Co Holdings 2 Limited

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

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

-+ Filling in this form
Please camplete in typescript {10pt
or above), or in bold black capitals

All fields are mandatory unless
specified or indicated by *

® This must be the corporate name in
the home state or country in which
the company is incorporated.

~ [

Alternative name of overseas company *

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

Alternative name
(if applicable) &

|

n/a

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

Al

Overseas company name restrictions®

This section does not apply to a European Economic Area (EEA} company
registering its corporate name.

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

[0 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response.

© Overseas company name
restrictions
A list of sensitive or restricted words
or expressions that require consent
can be found in guidance avaifable

* on our website:
www.gov.ukicompanieshouse
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

Particulars previously delivered

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

<+ 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 original UK establishment particulars
must be filed up to date.

UK establishment
registration number

ST

@ The particulars are: legal form,
identity of register, number in
registration, director and secretaries
details, whether the company is
a credit or financial institution,
law, governing law, accounting
requirements, objects, share capital,
constitution, and accounts.

Credit or financial institution

Is the company a credit or financial institution?®

O Yes
No

@ Please tick one hox,

Company details

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

Legal form ©

Non cellular comany limited by shares

Country of
incorporation *

Guernsey

|

Identity of register
in which it is
registered ©@

Registration number in
that register

’ Guernsey Registry

|
efalalalal T 1T T

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

@ 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.

55 |

Governing law and accounting requirements

Please give the law under which the company is incorporated.

Governing law @

( Companies (Guernsey) Law 2008

|

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

+ Yes
2 No

Complete the details below,
Go to Part 3.

O This means the relevant rules or
legislation which requlates the
incorporation of companies in that
state.
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Registration of an overseas company opening a UK establishment

From

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

To

Months

iz

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

N

Latest disclosed accounts

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

O VYes.
Please indicate what documents have been disclosed.
[C] Please tick this box if you have enclosed a copy of the accounts.

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

Please tick this box if no accounts have been disclosed.

© Please tick the appropriate box(es).
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

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

Please tick the appropriate box{es}) below.
| have enclosed a certified copy of the company’s constitution. @
O Ienclose a certified translation, if applicable. @

0 A certified copy is defined as
a copy certified as correct and
authenticated by - the secretary or a
director of the company, permanent
representative, administrator,
administrative receiver, receiver
manager, receiver and liquidator.

B A certified transiation into English
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, administrative
receiver, receiver manager, receiver
and liquidator.

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes GotoSection C3.
+ No Go to Part 4 'Officers of the company’.

Constitutional documents

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

company?

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

- Objects of the Company

- Amount of issued share capital

< Yes  Go to Part 4 "Officers of the company’
+ No  if any of the above details are not included in the constitutional
documents, please enter them in Section C4.
The information is not required if it is contained within the constitutional
documents accompanying this registration.

Information not included in the constitutional documents

Piease give the address of principal place of business or registered office in the
country of incorporation.®

Building name/number | Martello Court
Street lAdmiraI Park
Post town [ St Peter Port
County/Region ' Guernsey
Pastcode [ G TY_‘T’*FFI_B\!*
Country l
‘ Please give the objects of the company and the amount of issued share capital.
Qbjects of the l Holding Company
company @

Amount of issued
share capital®

[ 10,000 ordinary shares of GBP1 each

© This address will appear on the
public recerd.

@ Please give a brief description of the
company's business.

© Please specify the amount of shares
issued and the value.

10/15 Version 6.0




0S INO1

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 registration number in Section B1
and then go to Part 5 of this form.
4+ No Complete the officer details.

For a secretary who is an individual, go to Section D1; for a corporate secretary,
go to Section E1; for a director who is an individual, go to Section F1; or for a
corporate director, go to Section G1.

Continuation pages

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

Secretary details®

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

Fuil forename(s)

Surname

Former name(s) @

|
|
|
|

© Corporate details
Please use Sections E1-E5 to enter
carporate secretary details.

Former name(s)

Please provide any previous names
{including maiden or married names)
which have been used for business
purposes in the last 20 years.

Secretary's service address®

Building namelnumber(

© Service address
This is the address that will appear

Street I on the public record. This does not
have to be your usual residential
address.

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

County/Region l public record.

Postcode

Country |

Secretary's authority

Please enter the extent of your authority as secretary. Please tick one box. O f you have indicated that the extent
of your authority is limited, please

Extent of authority o pravide a brief description of the

O Limited @ limited authority in the box below.
O Unfimited © ! you have indicated that you are

Description of limited |

authority, if applicable

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

O Alone
8 Jointly ®

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

(s) T

|

not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below.
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details®

Use this section to list all the corporate secretaries of the company.
Please complete Sections E1-ES5. Please use a continuation page if necessary.

Name of corporate ‘ Cosign Limited

body or firm ’

Building name/number | Martello Court

Street |Admira| Court
|
Post town | St Peter Port
County/Region I Guernsey
Postcode ,? W'T[—_,?F ?r
Country [

O Registered or principal address
This is the address that wil| appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number.

Location of the registry of the corporate body or firm

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

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

EEA companies @

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

Where the company/ r

firm is registered © l

Registration number I

BEEA
A full list of countries of the EEA can
be found in our guidance:
www.gov.ukicompanieshouse

© This is the register mentioned in
Asticle 3 of the First Company Law
Directive (68/151/EEC).

Non-EEA companies

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

Legal form of the ‘ Non cellular company limited by shares

corporate body
or firm l

Governing law I Companies (Guernsey) Law 2008

If applicable, where ( Guernsey
the company/firm is

registered @ |

If applicable, the ' 15815

registration number

@ Non-EEA
Where you have provided details of
the register (including state) where
the cornpany or firm is registered,
you tmust also provide its number in
that register
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Corporate secretary’s authority

Please enter the extent of your authority as corporate secretary. @ If you have indicated that the extent
Please tick one box. of your authority is limited, please
provide a brief description of the

Extent of authority

limited authority in the box below.

Limited ©

. 0 |f you have indicated that you are
O Unlimited not authorised to act alone but only
jointly, please enter the name(s) of

Description of limited

authority, if applicable ’—

the person{s) with whom you are

must seek approval of Company Directors in most issues [
authorised to act below.

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

O Alone
lointly ®

iIf applicabte, name(s)
of person{s) with
whom you are
acting jointly

'CPCCD Limited
Ehristopher Graham Whitehouse, Richard Paul Share,

1 Benjamin George Anker David, and Julian Wilson
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Registration of an overseas company opening a UK establishment

Director

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 forenamel(s) | Jufian Graham

Surname { Wilson

Former name(s)®

Country/State of
residence ®

United Kingdom

Nationality | British

Month/year of birth @ W!—m: WWWP—S'

Business occupatinn | Company Director

(if any) © |

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

@ Former 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 is in respect of your usual
residential address as stated in
Section F5.

O Maonth and year of birth
Please provide month and year only.
Provide full date of birth in
section F4.

© Business occupation
If you have & business occupation,
please enter here. If you do not,
please leave hlank.

Director's service address @

Building name/number ‘ c/o 3rd Floor

@ Service address
This is the address that will appear

Street l 39 Sloane Street on the public record, This does not
have to be your usual residential
[ address.
Post town | If you provide your residential
London address here it will appear on the
County/Region ‘ public record.
Postcode ‘ S |w 1 X 9 L P
Country I
E Director’s authority
Please enter the extent of your authority as director. Please tick one box. @ 1f you have indicated that the extent
of your authority is limited, please
Extent of authority o provide a brief description of the
Limited @ limited authority in the box below.
O Unlimited @ 1f you have indicated that you are
not authorised to act alone but only

Description of limited |Must act in conjunction with other Directors in most matters

authority, if applicable |

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

[] Alane
Jointly @

it applicable, name(s) | CPCCD Limited

of person(s) with

whom you are |Christopher Graham Whitehouse, Richard Paul Share and

acting jointly ' Benjamin George Anker David

jointly, please enter the name(s) of
the person{s) with whom you are
authorised to act below.
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1} of the
Overseas Companies
Regulations 2009,

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director

Director details @

Use this secticn to list alf the directors of the compary. Please compiete
Sections F1-F5. For a corporate director, complete Sections G1-G5. Please
use a continuation page if necessary.

Full forename(s) | Christopher Graham
Surname J Whitehouse

Former name(s)®

Country/State of UK

residence ©

Nationality ‘ British

Month/year of birth @ WW WEWF{)—

Business cccupation , Chartered Accountant

(if any) @ ,

TO Corporate details

Please use Sections G1-G5 to enter
corporate director details.

& Former 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 is in respect of your usual
residential address as stated in
Section F5,

©Month and year of birth
Please provide month and year only.
Provide full date of birth in
section F4.

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

Director’s service address @

Building name/number | ¢/, CPC London Limited, 3rd Floor

Street [ 39 Sloane Street
|
Post town | London
County/Region [
Postcode ! S I_WWI_X_I—I?’_L—I_P—
Country [ UK

O Service address
This is the address that will appear
on the public record. This does not
have to be your usual residentiat
address.

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

Director’s authority

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

Extent of authority Limited @
imite

O Unlimited

Description of limited ’ Must act in conjunction with other Directors in most matters

authority, if applicable |

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

O Alone
Jointly @

If applicable, name(s) | CPCCD Limited

of person(s) with
whom you are ' Julian Wilson, Richard Share and Benjamin David

acting jointly !

@ f you have indicated that the extent
of your authority is limited, please
provide a brief description of the
limited authority in the box below.

@if you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person{s) with whom you are
authorised to act below.
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In accordance with
Sectian 1046 of the
Compantes Act 2006 &
Regulaticn 4(1) of the
Overseas Companies
Regulations 2009.

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director

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) ‘ Richard Paul
Surname | Share

Former name(s)® |

Country/State of UK
residence ©

Nationality | British

Month/year of birth @ Wl_m_; F’?FF

Business occupation | Company Director

(if any) © |

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

@ Former 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 is in respect of your usual
residential address as stated in
Section F3.

©Month and year of birth
Please provide month and year only.
Provide full date of birth in
section F4,

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

Director’s service address @

Building name/number ’ c/o CPC London Limited, 3rd Floor

@ Service address
This is the address that will appear

Street | 39 Sloane Street on the public record. This does not
have to be your usual residential
| address.
Post town ’ If you provide your residential
London address here it will appear on the
County/Region ’ public record.
Postcode S wl1|x g|lL|P
Country ' UK
Director’s authority
Please enter the extent of your authority as director. Please tick one box. 0 If you have indicated that the extent
of your authority is limited, please
Extent of authority . provide a brief description of the
Limited @ limited authority in the box below.
O Unlimited 0 If you have indicated that you are
not authorised to act alone but only

Description of limited ’ Must act in conjunction with other Directors in most matters

authority, if applicable |

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

[0 Alone
Jointly ©

If applicable, name(s} | CPCCD Limited

of person(s) with
whom you are

Julian Wilson, Christopher Whitehouse and Benjamin David

acting jointly

jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below.
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In accordance with
Section 1046 of the
Companies Act 2006 &
Reguiation 4(1) of the
Qverseas Companies
Regulations 2009.

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director

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) Benjamin George Anker

Surname David
Former name(s) @
Country/State of UK
residence ®

Nationality | British

Monthiyear of birth @ o s [1fe7[7

Business Occupation [Eompany Director

{if any) @ '

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

@ Former 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 is in respect of your usual
residential address as stated in
Section F5.

© Month and year of hirth
Please provide month and year only.
Provide full date of birth in
section F4.

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

Director’s service address @

Building name!number]cfo CPC London Limited, 3rd Floor

0 Service address
This is the address that will appear

Street i 39 Sloane Street on the public record. This does not
have to be your usual residential
‘ address.
Post town l If you provide your residential
London address here it will appear on the
County/Region 1 public record.
Postcode ] s wl1lx alLlpP
Country '
Director’s authority
Please enter the extent of your authority as director. Please tick one box. @1f you have indicated that the extent
of your authority is limited, please
Extent of authority o provide a brief description of the
Limited @ limited authority in the box below.
O Unfimited @ If you have indicated that you are
not authorised to act alone but only

Description of limited | Must act in conjunction with other Director in most matters

authority, if applicable |

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

O Alone
Jointly @

If applicable, name(s} | CPCCD Limited

of person(s) with

whom you are Julian Wilson, Christopher Whitehouse and Richard Share

acting jointly

jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act helow.
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Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details ©

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

Name of corporate CPCCD LIMITED

body or firm

Building name/number | martello Court

O Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number.

Street 'Admiral Park
|
Post town ' St Peter Port
County/Region ’ Guernsey
s [o[v ][ [s[ale]
Country j Guernsey
Location of the registry of the corporate body or firm

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

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

EEA companies ®

Please give details of the register where the company file is kept (including the
relevant state) and the registration number in that register.

Where the company/

firm is registered ® |

Registration number |

O EEA
A full list of countries of the EEA can
be found in our guidance:
www.gov.uk/companieshouse

© This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEQ).

m Non-EEA companies

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

Legal form of the ’ Non cellular company limited by shares
corporate body

or firm |

Governing law fCompanieS (Guernsey) Law 2008

If applicable, where Guernsey

the company/firm is
registered @ |

If applicable, the | 59653
registration number

© Non-EEA
Where you have provided details of
the register (including state} where
the company or firm is registered,
you must also provide its number in
that register
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Registration of an overseas company opening a UK establishment

E Corporate director’s authority
Please enter the extent of your authority as corporate director. ©1f you have indicated that the extent
Please tick one box. of your authority is limited, please
- provide a brief description of the
Extent of authority Limited @ limited authority in the box below.

. O If you have indicated that you are
0 Unlimited no); authorised to act alone but only
juintly, please enter the name(s) of
the person{s) with whom you are
authorised to act below.

Description of limited | pygt act in conjunction with other Directors in most matters
authority, if applicable

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

O Alone
Jointly &

If applicable, name(s) | Julian Wilson, Richard Share, Christopher Whitehouse and
of person(s) with
whom you are | Benjamin David

acting jointly
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Part 5 UK establishment details

m Documents previously delivered - constitution

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

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

Section H2.

UK establishment T|T|7"'|—|—’|—i—r

registration number

M Documents previously delivered — accounting documents

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

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

UK establishment JTF,_!*,“’J—;—'—»—,—

registration number

m_ Delivery of accounts and reports

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

UK establishment ’—'B_ﬁ\’—r—r’—'——’_r

registration number

© Please tick the appropriate box.

M Particulars of UK establishment @

’ You must enter the name and address of the UK establishment.

Name of establishment| SUD Co Holdings 2 Limited

|

Building name/number | ¢/o CPC London Limited, 3rd Floor

Street ' 39 Sloane Street

Post tawn | London

County/Region I

Postcode ’?WFWTWFF
Countty | UK

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

Date establishment FT"’_\I; Wﬁ IT;WWF

opened

Business carried on at

the UK establishment { Management and control of the Company

O Address
This is the address that will appear
on the public record.
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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 complete Sections J1-J4.

Please use this section to list all the permanent representatives of the company.

Full forename(s) |Julian Graham

Surname [ Wilson

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

Permanent representative’s service address ®

Building name/number | ¢/o CPC London Limited, 3rd Flaor

Street ( 39 Sloane Street
|
Post town I London
County/Region ]
Postcode [_S\ IWIT [-X—Ii’?l_'-— F
Country | UK

O Service address
This is the address that will appear
an the public recard. This does not
have to be your usual residential
address.

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

Permanent representative’s authority

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

Extent of authority {imited @
imite

0O Unlimited

Description of limited | Myst act in conjunction with other Directors in most matters

authority, if applicable 1
l Are you authorised to act alone or jointly? Please tick one box.

O Alone
Jointly ©

If applicable, name(s) | cpPcCD Limited

of person(s) with

whom you are Christopher Whitehouse, Richard Share and

acting jointly

Benjamin David

8 If you have indicated that the extent
of your authority is limited, please
provide a brief description of the
limited authority in the box below.

& If you have indicated that you are
not authorised ta act alone but aniy
jointly, please enter the name(s) of
the person{s) with whom you are
authorised to act below,
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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’.

[ 1f there is no such person, please tick this box.

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

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

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

Full forename(s) |Ju;ian Graham

Surname | Wilson

E Service address of person authorised to accept service @

Building name/number ‘ c/o CPC London Limited, 3rd Floor O Service address _
This is the address that will appear

Street (39 Sloane Street on the public record. This does not
have to be your usual residential

’ address. Please note, a DX address

would not be acceptable.

Post town | London

County/Region ,

Postcode ‘ siwl1lx gs|lL|p

Country : ] UK
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Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be compteted by all companies.

| am signing this form on behalf of the company.

Signature Signature
Ad i
This form may be signed by: For COSIGN LIMITED
Director, Secretary, Permanent representative. Corporate Secretary

10/15 Version 6.0
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Registration of an overseas company opening a UK establishment

HPresenter information

mmportant information

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

Contact name

Company name

FOOTEOT B4y

Address

My TR T AR
AR I AL R

Post town

ST BETEEL T i@

County/Region
P E =
coumbu_e:j”_:\':ssf:'_“-f

’Dx

Telephone

OV B A0E
Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

3 The overseas corporate name on the form matches
the constitutional documents exactly.

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

O You have included certified copies and certified
translations of the constitutional documents, if
appropriate.

O You have included a copy of the latest disclosed
accounts and certified translations, if appropriate.

(0 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
secretaries and directors in Part 4 if the company
has not registered an existing establishment.

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

O You have completed details for all permanent
representatives in Part 6 and persons authorised to
accept service in Part 7.

O You have signed the form,

O You have enclosed the correct fee.

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

E How to pay

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

‘Companies House.'

@ Where to send

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

England and Wales:

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

DX 33050 Cardiff.

Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

Northern Ireland:

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

DX 481 N.R. Belfast 1.

Higher protection

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

ﬂﬂrther information
—

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse
or email enquiries@companieshouse.gov.uk

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

This form has been provided free of charge by Companies House.

10/15 Version 6.0




We, Cosign Limited, Corporate Secretary of SUD Co Holdings 2 Limited
hereby certify this to be a true copy of the Certificate of Incorporation of
the Company. Dated this ay of August 2017.

Tony Rig
For Cosign Limited, Corporate Secretary

Guernsey Registry

Guernsey Registry

Markef Building

PO Box 451, Founiain Street
st. Peter Port, Guemsey.
GY1 36X

- e
ertificate o S
FOx: +44 1481 743801
Email: enquines@guemnseyragisiry.corm

www.guernseyregistry.com

]
Incorporation e comes wo o

I hereby certify that, pursuant to section 20 of The Companies (Guermnsey)
Law 2008, that:

Company Name: SUD Co Holdings 2 Limited
Registration Number; 61744
was incorporated on: Wednesday, March 16, 2016

signature: W

Alan Bougourd
Registrar

Wednesday, March 16, 2014

16-Mor-201 & 15:57:54
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THE COMPANIES {GUERNSEY) LAW, 2008 (AS AMENDED)

NON-CELLULAR COMPANY LIMITED BY SHARES

MEMORANDUM CF INCORPORATION

of

SUD Co Holdings 2 Limited
{the "Company")

The Company's name is "SUD Co Holdings 2 Limited ".
The Company's registered office will be situated in Guernsey.

The Company is a non-cellular company within the meaning of section 2{1}{c) of the Companies
{Guernsey) Law, 2008 (as amended} (the "Law"}.

The Company is limited by shares within the meaning of section 2{2){a}{i) of the Law.

The liability of the Members is limited to the amount for the time being remaining unpaid on the
shares held by each of them respectively.

The Company shall have power by special resolution to make provision in this Memorandum of
Incorporation for any matter mentioned in section 15(7) of the Law.

The Company shall have power by special resolution to alter any provision in this Memorandum
of Incorporation mentioned in section 15(7} of the Law.

We, Cosign Limited, Corporate
Limited hereby certify tht
& Articles of Assocja

etary of SUD Co Holdings 2
bed true copy of the Memorandum
Dated this 15th day of August 2017,



We the subscribers to this memorandum of incorporation wish to form a company pursuant to this
memorandum; and we agree to take the number of shares specified opposite our respective names.

Name and Address of Number of shares Aggregate value | Amount paid Amount
founder member(s) taken by each of those shares up on those unpaid on
founder member shares those shares
CPC Group Limited 94,000 A Shares No par value £0.00 £0.00
Martello Court
Admiral Park
St Peter Port
Guernsey
GY1 3HB
Total shares taken 94,000 A Shares No par value £0.00 £0.00

Director
For and on behalf of
CPC GROUP LIMITED

Dated this 16" day of March, 2016
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1.

THE COMPANIES {(GUERNSEY) LAW, 2008 (AS AMENDED)

NON-CELLULAR COMPANY LIMITED BY SHARES

ARTICLES OF INCORPORATION

of

SUD Co Holdings 2 Limited
(the "Company"}

DEFINITIONS

In these Articles, if not inconsistent with the subject or context, the following words have the

following meaning:

These Articles

A Share

A Shareholder

B Share

B Shareholder

Bad Leaver

Business Day

Clear Days

Completion Date

The articles of incorporation of the Company in their

present form or as from time to time altered.

Means the A ordinary shares of no par value in the
capital of the Company and having the rights set out in
these Articles,

Means the holders of the A Shares in issue from time to
time.

Means the B redeemable ordinary shares of no par value
in the capital of the Company and having the rights set
out in these Articles.

Means the holders of the B Shares in issue from time to

time.

Means an Employee who ceases employment and is not
a Good Leaver.

A day which is not a Saturday, Sunday or public holiday in

Guernsey.

In relation to a period of notice, shall mean that pericd
excluding the day when the notice is served or deemed
to be served and the day for which it is given or on which
it is to take effect.

Means a date on or after the Exercise Expiry Date, to be
agreed between the B Shareholder and the Company or



the Court

Department

Distribution

Dividend

a Director

the Directors

Electronic Means

Eligible Members

Employee

ERA

Exercise Expiry Date

Exit Put Option Consideration

Exit Put Option Date

Expert

the Option Buyer (as applicable).

Means the Royal Court of Guernsey sitting as an Ordinary
Court.

Shall have the meaning given to it in Article 3.

Shall have the meaning ascribed to it by Section 301 of

the Law,

Shall have the meaning ascribed to it by Section 302 of
the Law.

A director of the Company for the time being.

The directors of the Company who number not less than
the guorum required by these Articles, or, as the case
may be, the directors assembled as a board or a
committee of the board, or, if the Company only has one
director, that director.

Shall have the meaning ascribed to it by the Law,

The Members entitled to vote on the circulation date of
a Written Resolution.

Means an employee of the Company or any of its
subsidiaries.

Means the Employment Rights Act 1996.

Means the date on which the audited consolidated
accounts for the Company are signed in respect of the
year ending 31 March 2022 (or if such accounting year
end date is amended, the nearest accounting year end
date to 31 March 2022).

Means an amount equal to the Market Value of the
relevant Tranche of B Shares as at the Exit Put Option
Date.

Means the date on which the B Shareholder exercises his
Exit Put Option in respect of a Tranche.

Means an expert (acting as an expert and not as an
arbitrator) nominated by the parties concerned or in the
event of disagreement as to nomination, appointed by
the President for the time being of the Institute of



Good Leaver

Law

Managing Director

Market Value

Member

Memorandum

month
Office

Ordinary Resolution

Chartered Accountants in England and Wales.

A Good Leaver is an Employee who ceases employment
as an Employee in the following circumstances:

- Death;

- Injury, ill-health or disability evidenced to the
satisfaction of the bhoard of directors of the
Company;

- Redundancy {as defined in section 139(1) of the
ERA); or

- Any other circumstance as determined by the
board of director of the Company in its absolute
discretion.

The Companies {(Guernsey) Law, 2008 (as amended).

The managing director of the Company appointed
pursuant to Article 34,

Means the price per share which the Expert shall certify
to be in his opinion a fair market value of the shares. In
arriving at his opinion, the Expert will value the shares on
the basis of a going concern as between a willing seller
and a willing buyer, ignoring any reduction in value
which may be ascribed to the shares by virtue of the fact
that they may represent a minarity interest and on the
assumption that the shares are capable of transfer
without restriction. The decision of the Expert as to
Market Value shall be final and binding {except in the
case of manifest error).

In relation to shares means the person whose name is
entered in the Register as the holder of the shares.

The memorandum of incorporation of the Company for

the time being current.
A calendar month.
The registered office for the time being of the Company.

A resolution of the Company passed as an ordinary
resolution in accordance with the Law by a simple
majority of the votes of the Members entitled to vote
and voting in person or by attorney or by proxy at a
meeting or by a simple majority of the total voting rights



present or present in person

Prohibited Resolution

Register
Registrar
Relevant Electronic Address

Requisition Request

Resident Agent

Seal

Secretary

Special Resolution

Transferee Company

Unanimous Resoclution

Waiver Resolution

of Eligible Members by Written Resolution.

in relation to general meetings of the Company and to
meetings of the holders of any class of shares, includes
present by attorney or by proxy or, in the case of a

corporate Member, by representative

A resolution in the context of a Requisition Request
which would, if passed, be ineffective (whether by
reason of inconsistency with any enactment or the
Memorandum or these Articles or otherwise}, be
defamatory of any person, or be frivolous or vexatious.

The register of Members to be kept pursuant to the Law.
Shall mean the Registrar of Companies.
Shall have the meaning ascribed to it by the Law

A request for the holding of a general meeting of the
Company stating the general nature of the business to be
dealt with at the meeting which may include the text of a
resolution intended to he moved at that general
meeting, provided it is not a Prohibited Resolution.

The resident agent of the Company, if any, as defined by,
and as appointed in accordance with the Law.

Shall have the meaning given to it in Article 37.

Any person appointed to perform any of the duties of
secretary of the Company (including an assistant or
deputy secretary) and in the event of two or more
persons being appointed as joint secretaries any one or
more of the persons so appointed.

A resolution of the Members passed as a special
resoiution in accordance with the Law by a majority of
not less than seventy five per cent, of the votes of the
Members entitled to vote and voting in person or by
attorney or by proxy at a meeting or by seventy five per
cent. of the total voting rights of Eligible Members by
Written Resclution,

Shall have the meaning given to it in Article 43.4.

A resolution of the Members passed as a unanimous

resolution in accordance with the Law,

A resolution of the Members passed as a waiver



2.

2.1

2.2

23

24

2.5

2.6

2.7

3.

resolution in accordance with the Law by a majority of
not less than ninety per cent. of the votes of the
Members entitied to vote and voting in persen or by
attorney or by proxy at a meeting or by not less than
ninety per cent. of the total voting rights of Eligible
Members by Written Resclution.

Written Resolution A resolution of the Members in writing passed as a

written resolution in accordance with the Law.

INTERPRETATION

share includes a fraction of a share and save where these Articles otherwise provide, a fraction
of a share shall rank peri passu and proportionately with a whole share of the same class.

in writing and written includes the reproduction of words and figures in any visible form
including in electronic form.

Words importing the singular number only shall inciude the plural number and vice versa.
Words importing a particular gender only shail include any other gender,

Words importing persons shall include associations and bodies of persons, whether corporate or
unincorporated.

Subject to the preceding paragraphs of this Article and Article 1, any words defined in the Law

shall, if not inconsistent with the subject or context, bear the same meaning in these Articles.

The headings are inserted for convenience only and shall not affect the interpretation of these
Articles.

STANDARD ARTICLES NOT TO APPLY

The standard articles of incorporation prescribed by the States of Guernsey Commerce and
Employment Department {the "Department”) pursuant to section 16({2) of the Law do not apply
to the Company.

4. POWER OF THE DIRECTORS TO ISSUE SHARES

4.1

The Directors may:

4.1.1  exercise the power of the Company to issue an unlimited number of shares or grant

rights to subscribe for, ar convert any security into shares, in accordance with the Law;

4.1.2  issue shares of different types or shares of different classes including but not limited to



413

4.1.4

4.15

4.16

4.1.7

4.18

4.19

shares which:

(a)  are redeemable shares,

(b)  confer preferential rights to distribution of capital or income,
{c}]  donot entitle the holder to voting rights,

{d) entitle the holder to restricted voting rights,

and the creation or issuance of any such shares or any additional shares ranking equally
with an existing type or class of share is deemed not to vary the rights of any existing
Member;

subject to Article 7, convert all or any classes of the Company’s shares into redeemable
shares;

issue shares which have a nominal or par value;
issue shares of no par value;

issue any number of shares they see fit;

issue fractions of a share;

make arrangements on the issue of shares to distinguish between Members as to the
amounts and times of payments of calls on their shares;

issue shares that provide for the payment of Dividends and Distributions in differing
proportions in accordance with the terms of issue of such shares; and

4.1.10 pay commissions in such manner and in such amounts as the Directors may determine.

4.2 The Company may acquire its own shares (including any redeemable shares}), Any shares so

acquired by the Company may be cancelled or held as treasury shares provided that the number

of shares of any class held as treasury shares must not at any time exceed ten per cent. {or such

other percentage as may be prescribed from time to time by the Department) of the total

number of issued shares of that class. Any shares acquired in excess of this limit shall be treated

as cancelled,

4.3 The rights conferred upon the holders of the shares of any class issued with preferred or other

rights shall not, unless otherwise expressly provided by the terms of issue of the shares of that

class, be deemed to be varied by the creation or issue of further shares ranking pari passu

therewith.

5. SHARE RIGHTS — A SHARES AND B SHARES



51

5.2

53

The rights attaching to the respective classes of shares shall be as follows:

As regards capital and income: the A Shares and the B Shares shall be entitled to such dividends
and distributions as declared by the Directors in accordance with Article 39 on a pro-rata basis
amongst Members in accordance with their proportionate holding of shares in the Company,
PROVIDED THAT the B Shares shall at all times retain the entitlement to 6% of the capital and
income of the Company (irrespective of how many shares in each class are in issue). On a
winding up the A Shares and the B Shares shall be entitled to share in the surplus assets in
accordance with Article 43 on a pro-rata basis amongst Members in accordance with their
proportionate holding of shares in the Company, PROVIDED THAT the B Shares shall at ail times
retain the entitlement to 6% of the capital and income of the Company (irrespective of how
many shares in each class are in issue).

As regards voting: the A Shares and B Shares shall confer on each holder thereof (in that:
capacity) the right to receive notice of and to attend, speak and vote at all general meetings of
the Company and to vote on written resolutions and on a poll or a written resolution, the B
Shares shall carry the right to exercise 6% of the voting. rights and the A Shares shall carry the
right to exercise 94% of the voting rights {irrespective of how many shares in each class are in

issue).
As regards redemption:
5.3.1 the A Shares shall not be redeemable;

5.3.2 at anytime following the third anniversary of the issue of the B Shares, the B
Shareholder shall be entitled to request that the Company redeem, or any other person
as the Company may procure {the “Option Buyer”), acquire (as applicable}, his B Shares
{the “Exit Put Option”™);

5.3.3  any request made by the B Shareholder to the Company in accordance with Article 5.3.2
to exercise the Exit Put Option shall be subject to the approval in writing of the A
Shareholder. If the A Shareholder approves the request made by the B Shareholder to
exercise the Exit Put Option, the Company shall formally notify the B Shareholder that
the Exit Put Option is capable of exercise by the B Shareholder prior to the Exercise
Expiry Date. Completion of the Exit Put Option shall take place in accordance with
Articles 5.3.6 t0 5.3.8;

5.3.4  subject to Article 5.3.2, the Exit Put Option may be exercised a number of times in
respect of all or part only of the B Shareholder’s B Shares (the B Shares acquired
pursuant to each exercise of the Exit Put Option each being a “Tranche” and together
the “Tranches”), provided that the Exit Put Option is not exercised more than once each
calendar year and each Tranche in relation to which the B Shareholder exercises the Exit
Put Option is in respect of not fess than 20% of the total number of 8 Shares issued to

him;



535

5.3.6

537

53.8

where a request is made by the B Shareholder to the Company in accordance with
Articles 5.3.2 to exercise the Exit Put Option on or after Exercise Expiry Date, the A
Shareholder shall not be entitled to withhold its agreement to the exercise of the Exit
Put Option, PROVIDED THAT the B Shareholder is not a Bad Leaver on the date the
request is made to the Company;

Completion of the redemption or acquisition (as applicable) of each and every Tranche
in respect of the Exit Put Option by the Company or the Option Buyer {as applicable}
shall take place at a time and place to be agreed between the B Shareholder and the
Company or the Option Buyer {as applicable) on the Completion Date;

on the Completion Date any certificates for the B Shares to be redeemed/acquired are
to be presented to the Company and upen such delivery the Company or the Option
Buyer {as applicable) shall pay to the B Shareholder the Exit Put Option Consideration
due to him in respect of such redemption/acquisition, PROVIDED THAT the B
Shareholder is not a Bad Leaver on the Completion Date. For the avoidance of doubt, if
the B Shareholder is a Bad Leaver on the Completion Date the consideration due to the
B Shareholder shall be nil; and

the receipt by the registered holder for the time being of the B Shares of the monies
payable on redemption thereof shall constitute an absolute discharge to the Company in
respect thereof.

6. COMPANY NOT OBLIGED TO RECOGNISE ANY TRUST

No person shall be recognised by the Company as holding any share upon any trust, and the

Company shall not be bound by or be compelled in any way to recognise (even when having

notice thereof) any equitable, contingent, future or partial interest in any share or any interestin

any fractional part of a share or (except only as by these Articles or by law otherwise provided)

any other rights in respect of any share except an absolute right to the entirety thereof in the
registered holder.

7. VARIATION OF CLASS RIGHTS

7.1

All or any of the rights, privileges, or conditions for the time being attached to any class or group

of shares may only be varied:

7.11

with the consent in writing from the holders of seventy five per cent. in value of the

issued shares of that class {excluding any treasury shares); or

with the sanction of a Special Resolution passed at a separate general meeting of the
shareholders of that class sanctioning the variation. To any such meeting all the
provisions of these Articles shall mutatis mutandis apply, but so that:



(a} the necessary quorum shall be one Member of the class or group affected
present, holding at least one-third of the vating rights of the class or group
affected {but so that if at any adjourned meeting of such holders a quorum as
above defined is not present, one Member present holding shares of the class in
question shall be a quorum) and for an adjourned meeting, one Member present
holding shares of the class in question;

(b}  where a Member is present by proxy, he is treated as holding only the shares in
respect of which the proxies are authorised to exercise voting rights; and

] any Member holding shares of the class in question present may demand a poll.

8. CALLS ON SHARES

8.1

8.2

83

8.4

8.5

Subject to the terms of issue of the shares, the Directors may make calls upon the Members in
respect of any moneys unpaid on their shares and each Member shall (subject to receiving at
least fourteen Clear Days' notice specifying when and where payment is to be made} pay the
Company as required by the notice the amount called on his 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 whole or part and payment of a call may be postponed in whole or part. A person
upon whom a call is made shall remain liable for calls made upon him notwithstanding the
subsequent transfer of the shares in respect whereof the call was made.

A call shall be deemed to have been made at the time when the resolution of the Directors
authorising such calf was passed.

The Directors may, on issue of shares, differentiate between holders as to the amounts and
times of payment of calls on their shares. Joint holders of a share shall be jointly and severally
liable for the payment of all calls or other moneys in respect thereof.

Any sum which by the terms of issue of a share is made payable upon issuance or at any fixed
date and any instalment of a call shall, for all purposes of this Article, be deemed to be a call duly
made and payable on the date fixed for payment, and in case of non-payment the provisions of
this Article as to payment of interest and expenses, forfeiture and the like, and all other relevant
provisions of this Article shall apply as if such sum or instalments were a call duly made and
notified as hereby provided.

If any Member shall fail to pay on or before the day appeinted for payment thereof any call to
which he may have become liable, he shall pay interest on the amount in arrears from the day
appointed for payment thereof to the time of actual payment, at such rate, to be determined by
the Directors from time to time, provided, however, that the Directors may remit the whole or
any part of such interest. The Directors may also charge the person obliged to make the call any
costs or expenses that have been incurred by the Company due to that non-payment. The

Directors may, at their absolute discretion, waive payment of interest or charges under this
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8.6

8.7

9.

9.1

9.2

9.3

9.4

Article.

No Member shall be entitled to receive any Dividend or Distribution or to receive notice of or
attend or vote at any meeting or upon a poll, or to exercise any privileges as a Member until all
calls or other sums due by him to the Company, whether alone or jointly with any other person,
together with interest and expenses {if any) shall have been paid. The Directors may, at their
absolute discretion, waive any suspension af rights under this Article.

The Directors may, if they think fit, receive fram any Member willing to advance the same, all or
any part of the moneys payable upon the shares held by him beyond the sums actually called up
thereon, and upon the moneys so paid in advance, or so much thereof as from time to time
exceeds the amount of the cails then made upon the shares in respect of which such advance has
been made, the Company may pay interest at such rate as the Member paying such sum in
advance and the Directors shall agree upon, but any amount so for the time being paid in
advance of calls shall not uniess the Directors shall in any particular instance otherwise
determine, be inciuded or taken into account in ascertaining the amount of Dividend or
Distribution payable upon the share in respect of which such advance has been made.

FORFEITURE

If any Member fails to pay the whole or any part of a call on the day it becomes due and payable,
the Directars may at any time thereafter during such time as the call or any part thereof, or any
interest which shall have accrued therean, remains unpaid, serve a notice on him requiring him
to pay such call or such part thereof as remains unpaid, together with any accrued interest and
together with any expenses that may have been incurred by the Company by reason of such non-
payment.

The notice shall name a day, not being less than fourteen Clear Days from the date of the notice
an or before which the call or such part as aforesaid and all interest and expenses that have
accrued by reason of such non-payment are to be paid. It shall also name the place at which
payment is to be made and shall state that, in the event of non-payment at or before the time
and at the place appointed, the shares in respect of which such call was made will be liable to be
forfeited.

if the notice is not complied with, any shares in respect of which such notice has been given may
at any time thereafter, before payment of all calls, interest and expenses due in respect thereof
has been made, he forfeited by a resolution of the Directors to that effect. Such forfeiture shall
include all unpaid Dividends, Distributions, and interest due and to become due thereon and any
moneys paid up in advance of calls.

Where any share has been forfeited in accordance with this Article, notice of the forfeiture shall
forthwith be given to the holder of the share or the person entitied to the share by transmission,
as the case may be, and an entry of such notice having been given of the forfeiture, with the date
thereof, shall forthwith be made in the Register opposite the shares, but no forfeiture shall be in
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9.5

9.6

9.7

9.8

5.9

9.10

9.11

any manner invalidated by any omission or neglect to give such notice or to make such entry as
aforesaid.

Notwithstanding any such forfeiture as aforesaid, the Directors may, at any time before the
forfeited share has been otherwise disposed of, permit the share so forfeited to be reclaimed
upon payment of all calls and interest due upon and expenses incurred in respect of the share,
and upon such further terms {if any} as they shall think fit.

Every share which shall be forfeited shall thereupon become the property of the Company and
may be either cancelled, sold, re-allotted, re-issued, held as a treasury share or otherwise
disposed of by the Directors, either to the person who was before forfeiture the holder thereof
or entitled thereto, or to any other person, upon such terms and in such manner as the Directors
shall think fit. The Directors may annul any forfeiture upon such terms as they shall think fit.

A Member whose shares have been forfeited shall, notwithstanding, be liable to pay to the
Company all calls made or payable and not paid on such shares at the time of forfeiture, and
interest thereon to the date of payment, and all expenses {whether then payable or not) in the
same manner in all respects as if the shares had not been forfeited, and to satisfy all {if any) of
the claims and demands which the Company might have enforced in respect of the shares at the
time of the forfejture, without any deduction or allowance for the value of the shares at the time
of forfeiture.

The forfeiture of a share shall involve the extinction at the time of forfeiture of all interest in and
all claims and demands against the Company in respect of the share, and all other rights and
liabilities incidental to the share, as between the Member whose share is forfeited and the
Company.

A declaration in writing that the deponent is a Director of the Company and that a share has
been duly forfeited in pursuance of this Article, and stating the time when it was forfeited, shall,
as against all persons claiming to be entitled to the share adversely to the forfeiture thereof, be
conclusive evidence of the facts therein stated and the new holder thereof shal! be discharged

from all calls made and other moneys payable prior to such purchase or transfer.

Upon any sale after forfeiture, or for enforcing a lien in purported exercise of the powers herein
given, the Directors may nominate some person to execute a transfer of the share sold in the
name and on behalf of the registered holder or his legal personal representative and on such
transfer being executed by the purchaser may cause the purchaser's name to be entered in the
Register in respect of the shares sold and the purchaser shall not be bound to see to the
regularity of the proceedings or to the application of the purchase money, and after his name
has been entered in the Register in respect of such shares the validity of the sale shall not be
impeached by any person and the remedy of any person aggrieved by the sale shall be in
damages only and against the Campany exclusively.

The holder of a share that has been forfeited ceases to be a Member in respect of that share and
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the Member's name is deemed to have been removed frcm the Register on the date of

forfeiture,

10. LIEN

101

10.2

10.3

The Company shall have a first and paramount lien on every share (not being a fully paid share}
for all money {whether presently payable or not) called or payable at a fixed time in respect of
that share, and the Company shall have a first fien on all shares {other than fully paid shares)
standing registered in the name of a single person for all money payable by him or his estate to
the Company. The Company’s lien on a share shall extend to all Dividends and Distributions

payable thereon.

Subject to the provisions of the Law with respect to Dividends and Distributions, the Directors
may at any time, either generally or in a particular case, waive any lien that has arisen or declare
any share to be wholly or in part exempt from the provisions of Article 10.1,

For the purpose of enforcing such lien the Directors may sell the shares subject thereto in such
manner as they think fit, but no sale shall be made until such time as the moneys are presently
payable and notice in writing stating the amount due, and giving notice of intention to sell in
default shall have been served on such Member or the person (if any) entitled by transmission to
the shares and default shall have been made for fourteen Ciear Days after such notice. The net
proceeds of any such sale shall be applied in or towards satisfaction of the debts, liabilities and
engagements aforesaid, the residue {if any) shall be paid to the Member or the person {if any)
entitled by transmission to the shares or who would be so entitled but for such sale.

11. GOOD LEAVER/BAD LEAVER PROVISIONS

13



111

11.2

In the event that a B Shareholder ceases to be an Employee, he will be deemed to have served
the Company with an instrument of transfer in respect of his B Shares in accordance with Article
14.

In the event of a B Shareholder becoming a3 Good Leaver he shall receive Market Value for his B
Shares and in the event of a B Shareholder becoming a Bad Leaver he shall forfeit his B Shares for
nil consideration.

12. DRAG ALONG

121

12.2

If the holders of 50% of the A Shares in issue for the time being (the “Selling Shareholders”) wish
to transfer all {but not some only) of their A Shares {the “Sellers’ Shares”} to a bona fide
purchaser on arm's length terms (the “Proposed Buyer”), the Selling Shareholders may require
all other Members (the “Called Shareholders”) to sell and transfer all their shares (the “Called
Shares”) to the Proposed Buyer {or as the Proposed Buyer directs} in accordance with the
provisions of this Article 12 (the “Drag Along Option”).

The Selling Shareholders may exercise the Drag Along Option by giving written notice to that
effect to the Called Shareholders {the “Drag Along Notice”} at any time before the transfer of the
Sellers' Shares to the Proposed Buyer. The Drag Along Notice shall specify:

12.2.1 that the Called Shareholders are required to transfer all their Called Shares pursuant to
this Article 12;

12.2.2 the person to whom the Called Shares are to be transferred;

12.2.3 the purchase price payable for the Called Shares which shall, for each Called Share, be
an amount at least equal to the price per share offered by the Proposed Buyer for the
Sellers' Shares; and

12.2.4 the proposed date of the transfer.
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123

12.4

12.5

126

127

128

Once issued, a Drag Along Notice shall be irrevocable. However, a Drag Along Notice shall lapse
if, for any reason, the Selling Shareholders have not sold the Sellers' Shares to the Proposed
Buyer within 30 Business Days of serving the Drag Along Notice. The Selling Shareholders may
serve further Drag Along Notices following the lapse of any particular Drag Along Notice.

No Drag Along Notice shall require a Called Shareholder to agree to any terms except those
specifically set out in this Article 12,

Completion of the sale of the Called Shares shall take place on the Drag Completion Date. The
Drag Completion Date means the date proposed for completion of the sale of the Sellers' Shares

unless:

12.5.1 al! of the Called Shareholders and the Selling Shareholders agree otherwise in which
case the Completion Date shall be the date agreed in writing by all of the Called
Shareholders and the Selling Shareholders; or

12.5.2 that date is less than 7 Business Days after the date on which the Drag Along Notice is
served, in which case the Drag Completion Date shall be the 10th Business Day after
service of the Drag Along Notice.

On or before the Drag Completion Date, the Called Shareholders shall execute and deliver stock
transfer forms for the Called Shares, together with the relevant share certificates (or a suitable
indemnity for any lost share certificates) to the Company. On the Drag Completion Date, the
Company shall pay the Called Shareholders, on behalf of the Proposed Buyer, the amounts due
pursuant to Article 12.2.3 to the extent that the Proposed Buyer has put the Company in the
requisite funds. The Company's receipt for the price shall be a good discharge to the Proposed
Buyer. The Company shall hold the amounts due to the Calied Shareholders in trust for the Called
Shareholders without any obligation to pay interest.

To the extent that the Proposed Buyer has not, on the Drag Completion Date, put the Company
in funds to pay the purchase price due in respect of the Called Shares, the Called Shareholders
shall be entitled to the return of the stock transfer forms and share certificates (or suitable
indemnity) for the relevant Called Shares and the Called Shareholders shall have no further rights
or obligations under this Article 12 in respect of their shares.

If any Called Shareholder does not, on or before the Completion Date, execute and deliver {in
accordance with Article 12.6) transfer(s) in respect of all of the Called Shares held by it, each
defaulting Called Shareholder shali be deemed to have irrevocably appointed any person
nominated for the purpose by the Selling Shareholders to be its agent to execute all necessary
transfer{s) on its behalf, against receipt by the Company {on trust for such holder} of the
purchase price payable for the Calted Shares, and to deliver such transfer(s) to the Proposed
Buyer {or as it may direct) as the holder thereof. After the Proposed Buyer {or its nominee} has
been registered as the holder of the Called Shares, the validity of such proceedings shall not be
questioned by any person. Failure to produce a share certificate shall not impede the registration
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of shares under this Article 12.

13. TAG ALONG RIGHTS

131

13.2

13.3

13.4

135

The provisions of Article 13.2 to Article 13.5 shall apply if, in one or a series of related
transactions, one or more Members propose ta transfer any of the shares {the “Sellers”) (the
“Proposed Transfer”) which would, if carried out, result in any person (the “Buyer”) acquiring
more than a 50% interest in the Company.

Before making a Proposed Transfer, a Seller shall procure that the Buyer makes an offer {the
“Offer”) to the other Members to purchase all of the shares held by them for a consideration in
cash per share that is at least equal to the highest price per share offered or paid by the Buyer in
the Proposed Transfer or in any related previous transaction in the 12 months preceding the
date of the Proposed Transfer (the “Specified Price”).

The Offer shall be made by written notice {the “Offer Notice”), at least 21 Business Days before
the proposed sale date {the “Sale Date”). To the extent not described in any accompanying
documents, the Offer Notice shall set out;

13.3.1 theidentity of the Buyer;

13.3.2 the Specified Price and other terms and conditions of payment;

13.3.3 the Sale Date; and

13.3.4 the number of Shares proposed to be purchased by the Buyer (Offer Shares).

if the Buyer fails to make the Offer to all of the holders of shares in the Company in accordance
with Article 13.2 and Article 13.3, the Seller shall not be entitled to complete the Proposed
Transfer and the Company shall not register any transfer of shares effected in accordance with
the Propaosed Transfer,

If the Offer is accepted by any Member (the “Accepting Shareholder”) in writing within 7
Business Days of receipt of the Offer Notice, the completion of the Proposed Transfer shall be
conditional on completion of the purchase of all the Offer Shares held by Accepting
Shareholders.

14. TRANSFER OF SHARES

14.1

14.2

A B Shareholder may not transfer his B shares except in accordance with Articles 5.3, 11, 12 or
13, or upon any other event with the consent of the board of directors of the Company.,

Subject to Article 14,1, any Member may transfer all or any of his shares by instrument in writing
in the usual or common form or in any other form which the Directors may approve. The
instrument of transfer shall be executed by the transferor {and in the case of partly paid shares
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143

144

145

by the transferee) and the transferor shall be deemed to remain the holder of the share until the
name of the transferee is entered in the Register in respect thereof, Shares of different classes
shall not be transferred by the same instrument of transfer.

Every instrument of transfer shall be left at the Office, or such other place as the Directors may
prescribe, with the certificate of every share to be thereby transferred (if any) and such other
evidence as the Directors may reasonably require to prove the title of the transferor or his right
to transfer the shares; and the transfer and certificate {if any} shall remain in the custody of the
Directors but shall be at all reasonable times produced at the request and expense of the
transferor or transferee and their respective representatives or any of them. A new certificate
{where one was previously issued} shall be delivered to the transferee after the transfer is
completed and registered on his application for the same and when necessary a balance

certificate shall be delivered to the transferor if required by him in writing.

The Directors may, in their discretion and without assigning any reasons therefor, refuse to
register a transfer of any share to any person of whom they shall not approve as transferee, If
the Directors refuse to register a transfer of any share they shall within one month after the date
on which the transfer was lodged with the Company send to the transferee notice of the refusal.

These Articles are subject to, and do not limit or restrict the Company's powers to transfer shares
in accordance with, the Uncertificated Securities (Enabling Provisions) (Guernsey) Law, 2005.

15. DISCLOSURE OF BENEFICIAL INTERESTS

15.1

The Resident Agent, if any, may by notice in writing require a Member to disclose to the
Company whether they are holding their interest in the Company for their own benefit or the
benefit of another person and if for the benefit of another person, the required details in respect
of that person. A Member who receives such a notice under this Article must comply with that
notice within such time as may be specified in the notice. If in the opinion of the Resident Agent,
a Member fails, without excuse, to disclose the details required by such notice or makes a
statement in response to such notice which is false, deceptive or misleading in a material
particular, the Resident Agent shall notify the Company. On receipt of such notice, the Directors
may place such restrictions as they think fit on the rights attaching to the Member’s interest in
the Company including, without limitation any right to transfer the interest, any voting rights,
any right to further shares in respect of the shares already held and any right to payment due to
the Member’s interest, whether in respect of capital or otherwise, forfeit or cancel the
Member's interest in the Company. Any shares cancelled in accordance with this Article shall be
treated as forfeited for the purposes of Articles 9.7, 9.8 and 9.11.

16, THE REGISTER

16.1

The Company shall keep a Register in accordance with the Law. The registration of transfers of
shares may be suspended at such times and for such a period {not exceeding in aggregate thirty
days in any calendar year) as the Directors may determine.
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16.2

16.3

In the case of the death of a Member, the survivor or survivors where the deceased was a joint
holder, and the executors or administrators of the deceased where he was a sole holder, shali be
the only person or persons recognised by the Company as having any title to or interest in his
shares; but nothing herein contained shall release the estate of a deceased joint holder from any
hahility in respect of any share jointly held by him.

A person entitled to shares in consequence of the death or bankruptcy of a Member shall not be
entitled to receive notice of or attend or vote at any meeting, or, save as aforesaid and save as
regards the receipt of such Dividends or Distributions as the Directors shall not elect to retain, to
exercise any of the rights and privileges of a Member, unless and until he shall have been
registered as the holder of the shares.

17. CERTIFICATES

171

17.2

17.3

if the Company elects to issue share certificates, every Member shall be entitled to receive
within one month after issue or lodgement of transfer {or within such other period as the
conditions of issue shall provide) one certificate for all his shares or if the Member shall so
request several certificates each for one or more of his shares.

Every certificate shall be signed in accordance with the common signature of the Company, shall
specify the shares to which it relates and the amount paid up thereon, provided that in respect
of a share or shares held jointly by several persons the Company shall not be bound to issue
more than one certificate, and delivery of a certificate for a share to one of several joint holders
shall be sufficient delivery to all such holders.

If a share certificate is defaced, last or destroyed, it may be renewed on such terms {if any) as to
evidence and indemnity and the payment of out-of-pocket expenses of the Company in
connection with the matter and generally upon such terms as the Directors shall think fit.

18. ALTERATION OF CAPITAL

18.1

The Company may by Crdinary Resolution:

18.1.1 consolidate and divide all or any of its shares into shares of larger amounts than its

existing shares;

18.1.2 sub-divide its shares, or any of them, into shares of smaller amount than is fixed by the
Memorandum or Articles or Ordinary Resolution, such that in the sub-division the
proportion between the amount paid and the amount, If any, unpaid on each reduced
share shall be the same as it was in the case of the share from which the reduced share
is derived;

18.1.3 cancel any shares which, at the date of the passing of the resolution have not been
taken or agreed to be taken by any person, and diminish the amount of its shares by the
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amount of the shares so cancelled;
18.1.4 redesignate the whole, or any particular class, of its shares into shares of another class;

18.1.5 convert all or any of its shares the nominal amount of which is expressed in a particular
currency or former currency into shares of a nominal amount of a different currency,
the conversion being effected at the rate of exchange (calculated to not less than three
significant figures) current on the date of the resolution or on such other date as may be
specified therein;

18.1.6 where its shares are expressed in a particular currency or former currency, denominate
or redenominate it, whether expressing its amount in units or subdivisions of that
currency or former currency, or otherwise.

19. GENERAL MEETINGS

191

19.2

19.3

15.4

195

196

19.7

Subject to the Law and these Articles, the first general meeting of the Company shall be held
within a pericd of not more than eighteen months from the day on which the Company was
incorporated. Save as provided in the Law, an annual general meeting shall be held once in
every calendar year {provided that no more than fifteen months may elapse between one annual
general meeting and the next) at such time and place as the Directors shall appoint, and in
default of an annual genera! meeting any Member may, not less than 14 days after the last date
upon which the meeting ought to have been held, apply to the Court to make such order as the
Court thinks fit.

Meetings other than annual general meetings shall be called general meeftings.
The Directors may whenever they think fit convene a general meeting.

The Directors are required to call a general meeting in accordance with the Law once the
Company has received Requisition Requests to do so from Members who hold more than ten per
cent. of such of the capital of the Company that carries the right of voting at general meetings of
the Company (excluding any capital held as treasury shares).

Where the Directors are required to call a general meeting in accordance with Article 19.4 they
must call a general meeting within twenty one days after the date on which they became subject
to the requirement and must hold the general meeting on a date not more than twenty eight
days after the date of the notice convening the meeting.

Any general meeting may be held in Guernsey, or elsewhere, as the Directors may from time to
time determine.

The provisions of this Article 19.7 are without prejudice to the rights of Members under the Law
to rescind the waiver of the requirement to hold an annual general meeting and without
prejudice to any powers of the directors to convene a general meeting without 2 Member’s
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requisition.

20. NOTICE OF GENERAL MEETINGS

20.1

20.2

203

20.4

205

Unless special notice is required in accordance with the Law, all general meetings shalf be cailed
by not less than ten Clear Days' notice in writing. The notice shall specify the place, the date and
the time of the meeting, and in the case of any proposed Special Resolution, Waiver Resolution
or Unanimous Resolution, the text of such proposed resolution and notice of the fact that the
resolution proposed is proposed as a Special Resolution, Waiver Resolution or Unanimous
Resolution {as applicable) and the general nature of the business to be dealt with at the meeting
and shall be given to such persons as are, by these Articles or the Law, entitled to receive such
notices from the Company, provided that a meeting of the Company shall, notwithstanding that
it is called by shorter notice than that specified in this Article, be deemed to have been duly
called if it is so agreed by all the Members entitled to attend and vote thereat.

The accidental failure to provide notice of a meeting, or to send any other document to a person
entitled to receive such notice or document, shall not invalidate the proceedings at that meeting

or call into question the validity of any actions, resolutions or decisions taken.

All Members are deemed to have agreed to accept communications from the Company by
Electronic Means in accordance with Article 42.6.

A Member present, either in person or by proxy, at any meeting of the Company or of the
holders of any class of shares in the Company, is deemed to have received notice of the meeting
and, where required, of the purpose for which it was called.

Every person who becomes entitled to a share shall be bound by any notice in respect of that
share which, before his name is entered in the Register, has been duly given to a person from
whom he derives his title.

21. ELECTION AND POWERS OF CHAIRMAN

21.1

The chairman of any general meeting shall be either:
21.1.1 the chairman of the Directors;

21.1.2 in the absence of the chairman or if the Directors have no chairman, then the Directors

shall nominate one of their number to preside as chairman;

21.1.3 if neither the chairman of the Directors nor the nominated Director are present at the
meeting, then the Directors present at the meeting shall elect one of their number to be
the chairman;

21.1.4 if only one Director is present at the meeting then he shall be chairman of the general
meeting; or
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21.2

21.1.5 if no Directors are present at the meeting, then the Members present shall elect a
chairman for the meeting by an Ordinary Resolution.

The chairman of the general meeting shall conduct the meeting in such a manner as he thinks fit
and may adjourn the meeting from time to time and from place to place, but no business shall be
transacted at an adjourned meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken place. In addition, the chairman may
limit the time for Members to speak.

22. RIGHT OF DIRECTORS TO SPEAK

A Director of the Company shall be entitled to attend and speak at any general meeting and at
any separate meeting of the holders of any class of shares in the Company, regardless of whether
that Director is a Member of the Company or of the relevant class.

23. PROCEEDINGS AT GENERAL MEETINGS

231

23.2

233

234

235

All business shall be deemed special that is transacted at a general meeting. All business that is
transacted at an annual general meeting shall likewise be deemed special, with the exception of
declaring a Dividend or Distribution, the consideration of the accounts, balance sheets, and the
reports of the Directors and auditors, the election of Directors and the appointment of and the
fixing of the remuneration of the auditors.

No business shall be transacted at any general meeting unless a quorum is present. Two
Members present in person or by proxy and entitled to vote shall be a quorum. Where the
Company has only one Member the quorum shall be one Member present at the meeting in
person or by proxy. -

Unless the Directors direct otherwise, the rights of a8 Member to vote at a general meeting are
suspended if that Member has failed to pay any sum due and owing on his share, whether that

sum is due as a result of a failure to pay a call or otherwise.

If within haif an hour after the time appointed for a meeting a quorum is not present, the
meeting, if convened by or upon the requisition of Members as hereinbefore provided, shall be
dissolved. If etherwise convened, it shall stand adjourned to the same day in the next week (or if
that day be a public holiday in Guernsey to the next working day thereafter) at the same time
and place and no notice of such adjournment need be given. At any such adjourned meeting,
those Members who are present in person or by proxy shall be a quorum. If no Members are
present at the adjourned meeting, the meeting shall be dissolved.

The chairman, with the consent of any meeting at which a quorum is present may (and shall if 5o
directed by the meeting) adjourn the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting except business which might lawfully have
been transacted at the meeting from which the adjournment tock place. When a meeting is
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23.6

23.7

23.8

23.5

23.10

adjourned for fourteen days or more, seven Clear Days' notice at the least specifying the place,
the date and the time of the adjourned meeting shall be given as in the case of the original
meeting but it shall not be necessary to specify in such notice the nature of the business to be
transacted at the adjourned meeting.

Every question submitted to a general meeting shall be determined in the first instance by a
show of hands of the Members present in person or by proxy or by attorney and entitled to vote,
but a poll may be demanded by no fewer than five Members having the right to vote on the
resolution, or one or more of the Members present in person or by proxy representing at least
ten per cent. of the total voting rights of all of the Members having the right to vote on the
resolution. Unless a poll is duly demanded in accordance with these Articles, a declaration by
the chairman that a resolution has been carried or lost or has or has not been carried by any
particular majority and an entry to that effect in the minutes of the proceedings of the Company
shall be conclusive evidence of the fact, without proof of the number, proportion or validity of
the votes recorded in favour of or against such resolution.

If 3 poll is demanded, it shall be taken at the meeting at which the same is demanded or at such
other time and place as the chairman shall direct, and the result of such poll shall be deemed the
resolution of the meeting. The demand for a polt may be withdrawn.

The demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which z poll has been demanded.

If a poll shall be duly demanded upon the election of a chairman or on any guestion of
adjournment, it shall be taken at once.

In case of an equality of votes, either on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place, or at which the poli is taken, as the case may
be, shall have a second vote if he is a Member and a casting vote if he is not a Member.

24. VOTES OF MEMBERS

24.1

24.2

Subject to any rights or restrictions attached to any shares, on a show of hands, every Member
present in person or by proxy and entitled to vote shall have one vote, and on a poll every
Member present in person or by proxy shall have one vote for each share held by him, but this
provision shall be subject to the conditions with respect to any special voting powers or
restrictions for the time being attached to any shares which may be subject to special conditions.

Where there are joint registered holders of any share any one of such persons may vote at any
meeting, either personally or by proxy, in respect of such share as if he were solely entitled
thereto; and if more than one of such joint holders be present at any meeting personally or by
proxy that one of the said persons so present in person or by proxy whose name stands first in
the Register in respect of such share shall alone be entitled to vote in respect thereof.
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244

24.5

24.6

24.7

Any Member being under any legal disability may vote by his guardian or other legal
representative. Any one of such persons may vote either personally or by proxy or by attorney.

Upon a poll votes may be given personally or by proxy or by attorney and it shail not be
necessary for a proxy or attorney to be entitled to attend the meeting in his own right. Deposit
of an instrument of proxy shall not preclude a Member from attending and voting at the meeting
or any adjournment thereof.

Subject to the provisions of the Law, the instrument appointing a proxy shall be in any common
form or in such other farm as the Directors may approve and whether sent to the Company in
writing or in electronic form it shall be made under the hand of the appointor or of his attorney
duly autherised in writing or if the appointor is a corporation under its common seal or under the
hand of an officer or attorney duly authorised in that behalf.

The appointment of a proxy and the power of attorney or other authority (if any) under which it
is authenticated, or a copy of such authoerity certified notarially or in some other way approved
by the Directors, shall:

24.6.1 in the case of an instrument in writing {including, whether or not the appointment of
proxy is by Electronic Means, any such power of attorney or other authority} be
deposited at the Office, or at such other place or places as determined by the Directors
or as is specified in the notice convening the meeting or in any notice of any adjourned
meeting or in any appointment of proxy sent out by the Company in relation to the
meeting, not less than forty eight hours {excluding any days which are not Business
Days) before the time of the helding of the meeting or adjourned meeting at which the
person named in the appointment proposes to vote; or

24.6.2 in the case of an appointment by Electronic Means, where a Relevant Electronic Address
has been specified for the purpose of receiving documents or information in electronic
farm (in the notice convening the meeting, or in any instrument of proxy sent out by the
Company in relation to the meeting or in any invitation in electronic form to appoint a
proxy issued by the Company in relation to the meeting} be received at such address not
less than forty eight hours {excluding any days which are not Business Days) before the
time for holding the meeting or adjourned meeting at which the persen named in the
appointment proposes to vote,

in default of which the proxy shall not be treated as valid unless the Directors otherwise

determine in their discretion.

Any Member shall be entitled to appoint by power of attorney some person, whether a Member
or not, to act as his attorney for the purposes of recelving notices of general meetings and
attending general meetings and voting thereat, and upon such power of attorney being
deposited at the Office together with a notice from the attorney giving his address, an entry
thereof shall be made in the Register and all notices of meetings held during the continuance in
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249

force of such power of attorney shall be served upon the attorney thereby appointed as if such
attorney were a Member of the Company and registered owner of the shares, and all notices,
except where otherwise herein expressly provided, shall be deemed duly served if served upon
such attorney in accordance with these Articles, and the attorney shall be entitled to attend any
general meetings held during the continuance of his appointment and to vote thereat in respect
of the shares of any Member appointing him, such vote to be exercised either personally or by
proxy appointed by the attorney in accordance with these Articles. Every such power shall
remain in full force notwithstanding the death of or its revocation by other means by the
grantor, unless and until express notice in writing of such death or revocation shall have been
given to the Company.

A vote given or poll demanded in accordance with the terms of an instrument of proxy or by the
duly authorised representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the persen voting or demanding a poll, unless a notice of the
determination of the proxy, or of the authority under which the proxy was executed, shall have
been received by the Company at the Office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

Subject to the Law, a Written Resolution to which the requisite majority of Eligible Members
have, within twenty eight days of the date of circulation of such Written Resolution, signified
their agreement shall be as effective as if the same had been duly passed at a general meeting.

25. CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a Member may by resolution of its directors or other governing body
authorise such person as it thinks fit to act as its representative at any meeting of the Company
or of any class of Members, and the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that corporation could exercise if it

were an individual Member,

26. APPOINTMENT OF DIRECTORS

26.1

26.2

26.3

264

Unless otherwise determined by Ordinary Resolution, the number of Directors shall not be

subject to any maximum and the minimum number shall be one.

A person must not be appointed as a Director unless he has, in writing, consented to being a
Director and declared that he is not ineligible to be a Director under the Law.

A Director need not be a Member but shall be entitied to receive notice of and attend all general
meetings of the Comgpany.

No person shall, unless recommended by the Directors, be eligible for election to the office of
Director at any general meeting unless not less than three nor more than twenty one days before
the date appointed for the meeting there shall have been left at the Office notice in writing
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26.5

26.6

signed by a Member duly qualified to attend and vote at the meeting for which such notice is
given, of his intention to propose such person for election, and also notice in writing signed by
that person of his willingness to be elected.

The Directors shall have power at any time and from time to time to appoint any person to be 2
Director, either to fill a casual vacancy or as an addition to the existing Directors. Any Director so
appuointed shall hold office only until the next following annual general meeting and shall then be
eligible for re-election.

The Company in general meeting may by Ordinary Resolution appoint another person in place of
a Director removed from office under Article 32, and without prejudice to the powers of the
Directors under Article 26.5 the Company may by Ordinary Resolution appoint any person to be a
Director either to fill a casual vacancy or as an additional Director.

27. REMUNERATION OF DIRECTORS

27.1

27.2

27.3

27.4

The remuneration of the Directors shall be determined by the Directors in their absolute
discretion on or after the incorporation of the Company. Such remuneration shall be deemed to
accrue from day to day.

The Directors may also be paid all travelling, hotel and other expenses properly incurred by them
in attending and returning from meetings of the Directors or any committee of the Directors or
general meetings of the Company or in connection with the business of the Company.

If any Director, being willing, shall be called upon to render or to perform and shall render or
perform extra or special services of any kind or shall travel or go or reside in any country not his
usual place of residence for any business or purposes of the Company, he shall be entitled to
receive such sum as the Directors may think fit for expenses and also such remuneration as the
Directors may think fit, either as a fixed sum or as a percentage of profits or otherwise, and such
remuneration may, as the Directors shall determine, be either in addition to or in substitution for
any other remuneration he may be entitled to receive, and the same shall be charged as part of
the ordinary working expenses.

The Company may pay a gratuity or pension or allowance on retirement to any Director who has
held any other salaried office or place of profit with the Company or to his widow or dependants
and make contributions to any fund and pay premiums for the purchase or provision of any such
gratuity pension or allowance.

28. DIRECTORS' INTERESTS

28.1

A Director must, Immediately after becoming aware of the fact that he is interested in a
transaction or proposed transaction with the Company, disclose to the Directors the nature and

extent of that interest, in each case unless the transaction or proposed transaction is between
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283

28.4

285

the Director and the Company, and is to be entered into in the ordinary course of the Company's

business and on usual terms and conditions.

Subject to the provisions of the Law, and provided that he has disclosed to the other Directors in
accordance with the Law the nature and extent of any material interest of his, a Director
notwithstanding his office:

28.2.1 may be a party to, or otherwise interested in, any transaction or arrangement with the
Company, or in which the Company is otherwise interested;

28.2.2 may act by himself or through his firm in a professional capacity for the Company
{otherwise than as auditor) and he or his firm shall be entitled to remuneration for
professional services as if he were not a Director;

28.2.3 may be a Director or other officer of, or employed by, or a party to any transaction or
arrangement with, a shareholder of or otherwise directly or indirectly interested in, any
body corporate promoted by the Company, or with which the Company has entered into
any transaction, arrangement or agreement or in which the Company is otherwise
interested: and

28.2.4 shall not by reason of his office, be accountable to the Company for any benefit which
he derives from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the ground of any such interest or benefit.

For the purposes of this Article:

28.3.1 a general notice given to the Directors that a Director is to be regarded as having an
interest of the nature and extent specified in the notice in any tramsaction or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the Director has an interest in any such transaction of
the nature and extent so specified; and

28.3.2 aninterest of which a Director is unaware shall not be treated as an interest of his.

A Director shall be counted in the quorum at any meeting in relation to any resolution in respect
of which he has declared an interest and may vote thereon.

A Director may continue to be or become a director, managing director, manager or other
officer, employee or member of any company promoted by the Company or in which the
Company may be interested or with which the Company has entered into any transaction,
arrangement or agreement, and no such Director shall be accountable for any remuneration or
other benefits received by him as a director, managing director, manager, or other officer or

member of any such other company. The Directors may exercise the voting power conferred by

26




286

the shares in any other company held or owned by the Company or exercisable by them as
directors of such other company, in such manner in all respects as they think fit (including the
exercise thereof in favour of any resclution appointing themselves or any of them directars,
managing directors, managers or other officers of such company, or voting or providing for the
payment of remuneration to the directors, managing directors, managers or other officers of
such company).

Any Directar who, by virtue of office held or employment with any other body corporate, may
from time to time receive information that is confidential to that other body corporate (or in
respect of which he owes duties of secrecy or confidentiality to that other body corporate) shall
be under no duty to the Company by reason of his being a Director to pass such information to
the Company or to use that information for the benefit of the Company, in either case where the

same would amount to breach of confidence or other duty owed to that other body corporate.

29, BORROWING POWERS

2681

29.2

The Directors may exercise all the powers of the Company to borrow money, and to mortgage or
charge its undertaking, property and uncalted capital, or any part thereof, and to issue securities
whether outright or as security for any debt, liability or obligation of the Company or of any third
party.

The Directors may cause a proper register to be kept of all mortgages, charges and/or security
interests specifically affecting the Company.

30. POWERS AND DUTIES OF DIRECTORS

30.1

30.2

The business and affairs of the Company shall be managed by, or under the direction or
supervision of the Directors who may pay all expenses incurred in promoting and registering the
Company, and may exercise all such powers necessary for managing, and for directing and
supervising the management of, the business and affairs of the Company as are not, by the Law
or by these Articles, required to be exercised by the Company in general meeting, subject,
nevertheless, to any of these Articles, to the Memorandum, to the provisions of the Law and to
such regulations as may be prescribed by the Company by Special Resclution provided that such
regulations are not inconsistent with these Articles, the Memorandum or the Law; but no
regulation made by the Company shall invalidate any prior act of the Directors which would have
been valid if that regulation had not been made.

The Directors shall cause minutes to be made in books provided for the purpose:

30.2.1 of all appointments of officers or appointees made by the Directors and of the terms of
reference of such appointments;

30.2.2 of all powers of attorneys made by the Directors;
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30.3

304

30.2.3 of the names of the Directors present at all meetings of the Company and of the
Directors and of committees of the Directors; and

30.2.4 of all resolutions and proceedings at all meetings of the Company, of the Directors and
of committees of the Directors.

The Directors may make terms of reference including rules of procedure for all or any
committees save for committees of directors, which prevail over rules derived from the Articles
and in the absence of any such rules, such committees must follow procedures which are based
as far as they are applicable on those provisions of the Articles which govern the taking of
decisions by Directors.

A power of attorney given by the Company shall be valid if executed by the Company under the
common signature of the Company

31. DIRECTORS' INSURANCE

To the fullest extent permitted by the Law and without prejudice to the provisions of Article 44,
the Directors shall have the power to purchase and maintain insurance for or for the benefit of
any persons who are or were at any time Directors, officers or employees of the Company, or of
any other company which is its holding company or in which the Company or such holding
company or any of the predecessors of the Company or of such holding company has any
interest whether direct or indirect or which is in any way allied to or associated with the
Company, or of any subsidiary undertaking of the Company or of any such other company,
including {without prejudice to the generality of the foregoing) insurance against any liability
incurred by such persons in respect of any act or omission in the actual or purported execution
and/or discharge of their duties and/or the exercise or purported exercise of their powers and/or
otherwise in relation to or in connection with their duties, powers or offices in relation to the
Company or any other such company or subsidiary undertaking.

32. RETIREMENT AND REMOVAL OF DIRECTORS

321

The office of Director shall, ipso facto, be vacated:

32.1.1 if he resigns his office by writing under his hand deposited at the Office, provided that
the Company may agree to accept the resignation to take effect on a later date as
specified by the resigning Director;

32.1.2 if he shal! have absented himself {such absence not being absence with leave or by
arrangement with the Directors on the affairs of the Company) from meetings of the
Directors for six months in succession and the other Directors shall have resolved that
his office shall be vacated;

32.1.3 if he becomes bankrupt, suspends payment or compounds with his creditors, or is
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adjudged inselvent or has his affairs declared en désostre or has a preliminary vesting
order made against his Guernsey realty;

32.1.4 if he dies;
32.1.5 if he becomes ineligible to be a Director in accordance with the Law;

32.1.6 if he is removed by resolution of the Directors in writing signed by all his co-Directors
{being not less than two in number) provided that, until the date of such written

resolution, his acts as a Director shall be as effectual as if his office were not vacated; or

321.7 if the Company shall by Ordinary Resolution declare that he shall cease to be a Director.

33. PROCEEDINGS OF DIRECTORS

331

33.2

33.3

334

335

336

The Directors may meet together for the despatch of business, adjourn and otherwise regulate
their meetings, as they think fit.

Questions arising at any meeting shall be decided by a majority of votes and in the case of an
equality of votes, the chairman shall have a second or casting vote.

A Director may, and the Secretary on the requisition of a Director shall, summon a meeting of
the Directors.

Subject to the provisions hereof, a meeting of Directors or of a committee of Directors may be
validly held notwithstanding that such Directors may not be in the same place provided that:

33.4.1 they are in constant communication with each other throughout by telephone,
television or some other form of communication; and

33.4.2 all Directors entitled to attend such meeting so agree.

A person so participating in the meeting shall be deemed to be present in person and shall
accordingly be counted in the quorum and be entitled to vote. Such a meeting shall be deemed
to take place where the chairman of the meeting then is.

The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors and, unless so fixed, shall be two, except that where the number of Directors has been
fixed at one pursuant to Article 26.1, a sole Director shall be deemed to form a quorum. For the
purposes of this Article, an alternate director shall be counted in the quorum at a meeting at
which the Director appointing him is not present.

If and for so long as there is a sole Director, he may exercise all the powers conferred on the
Directors by the Articles by resolution in writing signed by him.
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33.8

339

33.10

3311

33.12

33.13

The continuing Directars or sole continuing Director may act notwithstanding any vacancy in
their body, but, if and so long as their number is reduced below the number fixed by or pursuant
to these Articles as the necessary quorum of the Directors, the continuing Directors or Director
may act for the purpose of increasing the number of Directors to that number or of summoning a
general meeting of the Company, but for no other purpose.

The Directors may elect a chairman of their meetings and determine the period for which he is to
hold office; but if no such chairman is elected, or if at any meeting the chairman is not present
within five minutes of the time appointed for holding the same, the Directors present may
choose one of their number to be chairman of the meeting.

The Directors may delegate any of their powers to committees consisting of such member or
members of their body as they think fit; any committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be imposed on it by the Directors.

A committee may elect a chairman of its meetings; if no such chairman is elected, or if at any
meeting the chairman is not present within five minutes after the time appointed for holding the
same, the members present may choose one of their number to be chairman of the meeting,

A committee may meet and adjourn as it thinks proper. Questions arising at any meeting shall
be determined by a majority of votes of the members present, and in the case of an equality of
votes the chairman shal! have a second or casting vote.

All acts done by any meeting of the Directors or of a committee of the Directors or by any person
acting as a Director shall, notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any of the Directors or person acting as aforesaid, or that they or
any of them were disqualified, be as valid as if every such person had been duly appeinted and
was qualified to be a Director.

A resclution in writing, signed by all the Directors for the time being entitled to receive notice of
a meeting of the Directers, shall be as valid and effectual as if it had been passed at a meeting of
the Directors duly convened and held, and may consist of several documents in the like form
signed by any one or more of the Directors.

34. MANAGING DIRECTOR

341

34.2

The Directors may from time to time appoint one or more of their body to the office of Managing
Director for such period and on such terms as they think fit, and subject to the terms of any
agreement entered into in any particular case, may revoke such appeintment. The appointment
of a Director so appeinted shall be automatically determined if he ceases from any cause to be a
Director.

A Managing Director shall receive such remuneration (whether by way of salary, commission, or
participation in profits or partly in one way and partly in another) as the Directors may
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determine.

The Directors may entrust to and confer upon a Managing Director any of the powers exercisable
by them upon such terms and conditions and with such restrictions as they may think fit, and
either collaterally with or to the exclusion of their own powers and may from time to time
revoke, withdraw, atter or vary all or any of such powers.

35. ALTERNATE DIRECTORS

351

35.2

353

354

Any Director may at any time by writing under his hand and deposited at the Office, or delivered
at a meeting of the Directors, appoint any person {including another Director) to be his alternate
Director (provided that such appointment is accompanied by a consent to act signed by such
person and that such person is eligible to be a Director of the Company under the Law) and may
in like manner at any time terminate such appointment.

The appointment of an alternate Director shall terminate on the happening of any event which if
he were a Director would cause him to vacate such office or if his appointor ceases to be a
Director.

An afternate Director shall be entitled to receive notices of meetings of the Directars and shall be
entitled to attend and vote as a Director at any such meeting at which the Director appointing
him is not personally present and generally at such meeting to perform all functions of his
appointor as a Director and for the purposes of the proceedings at such meeting the provisions
of these presents shall apply as if he {instead of his appointor} were a Director. If he shall be
himself a Director, or shall attend any such meeting as an alternate for more than one Director,
his voting rights shall be cumulative. if his appointcr is unable to act, his signature to any
resolution in writing of the Directors shall be as effective as the signature of his appointor. To
such extent as the Directors may from time to time determine in relation to any committees of
the Directors, the foregoing provisions of this paragraph shall also apply mutatis mutandis to any
meeting of any such committee of which his appointor is a member.

An alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be indemnified to
the same extent mutatis mutandis as if he were a Director but he shall not be entitled to receive
from the Company in respect of his appointment as alternate Director any remuneration except
only such part {if any) of the remuneration otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to time direct.

36. SECRETARY

36.1

The Directors may at their discretion appoint such person to be Secretary on such terms as they
see fit {including as to remuneration} and for the avoidance of doubt may (but are not obliged to)
appoint one of their number to act as both Director and Secretary.
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36.2

To the extent required by the Law where the Company has appointed a Secretary, and without
prejudice to the responsibility of any other person or to any other responsibilities he may hold,
the Secretary shall take reasonable steps to ensure:

36.2.1 that all registers and indexes are maintained in accordance with the provisions of the

Law;

36.2.2 that all notices and documents required to be filed or served upon the Registrar or other
persons are duly so filed or served;

36.2.3 that all resolutions, records and minutes of the Company are properly kept;
36.2.4 that copies of the Memorandum and Articles are kept fully up to date; and
36.2.5 that the Directors are aware of any obligations imposed by: -

{a) the Memorandum and Articles; and

(b)  (if applicable) the rules of any stock exchange that the Company is listed on.

36.3  The Secretary may be removed by resolution of the Directors in writing signed by the Directors
(being not less than two in number) or otherwise in accordance with Article 32 which shall apply
mutatis mutandis as if the Secretary were a Director, save that Article 32.1.6 shall not apply.

37. THE SEAL

37.1  The Company may have a common seal (the "Seal") and if the Directors resolve to adopt a Seal
the following provisions shall apply.

37.2  The Seal shall have the Company's name engraved on it in legible letters.

37.3  The Directors shall provide for the safe custody of the Seal, which shall only be used pursuant to

a resolution passed at a meeting of the Directors, or a committee of the Directors authorised to
use the Seal, and in the presence of twe Directors or of one Director and the Secretary or of such
person or persons as the Directors may from time to time appoint, and such person or persons,
as the case may be, shall sign every instrument to which the Seal is affixed.

38, RECORD DATES

38.1

Subject to any restriction thereon contained in the Law, for the purposes of serving notices of
meetings, whether under the Law or under a provision in these Articles or any other instrument,
the Directors may determine that those persons who are entered on the Register of Shares at
the close of business on a day determined by the Directors shall be persons who are entitled to
receive such notices provided that such day may not be more than 21 days before the day on
which the notices of the meeting are sent,
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38.2

383

384

For the purposes of determining which persons are entitled to attend or vote at a meeting, and
how many votes they may cast, the Directors may specify in the notice of the meeting a time,
being not more than 48 hours, excluding any days which are not Business Days, before the time
fixed for the meeting, by which a person must be entered on the Register in order to have the
right to attend or vote at the meeting.

Notwithstznding any provision to the contrary in these Articles, changes to entries on the
Register after the time specified under Article 38.2 may at the discretion of the Directors be
disregarded in determining the rights of any person to attend or vote at the meeting.

Subject to any restriction thereon contained in the Law or in the terms of issue of any share in
the Company, for the purposes of issuing any share, making any Distribution or paying any
Dividend, the Directors may determine that those persons who are entered on the Register at
the close of business on a day determined by the Directors shall be the persons who are entitled
to receive such shares, Dividends or Distributions provided that such day may not be more than
& manths hefore or after any date on which such Dividend, Distribution or issuance is given,
made or paid (as appropriate).

39. DIVIDENDS, DISTRIBUTIONS AND RESERVES

391

39.2

363

394

395

The Directors may from time to time authorise Dividends and Distributions to be paid to the
Members in accordance with the procedure set out in the Law and subject to any Member's
rights attaching to their shares. The declaration of the Directors as to the amount of the
Dividend or Distribution available shall be final and conclusive.

If any share is issued on terms providing that it shall rank for Dividend or Distribution as from a
particular date such share shall rank for Dividend or Distribution accordingly,

The Directors may, in relation to any Dividend or Distribution, direct that the Dividend or
Distribution shall be satisfied wholly or partly by the distribution of assets, and in particular of
paid up shares, debentures, or other securities of any other company, and where any difficulty
arises in regard to the Dividend or Distribution the Directors may settle it as they think
expedient, and in particular may authorise any person to sell and transfer any fractions or may
ignore fractions altogether, and may fix the value for Dividend and Distribution purposes of any
assets or any part thereof and may determine that cash shall be paid to any Members upon the
footing of the value so fixed in order to secure equality of Dividend or Distribution and may vest
any assets the subject of a Dividend or Distribution in trustees as may seem expedient to the
Directors.

The Directors may deduct from the Dividends or Distributions payable te any Member all such

sums of money as may be due from him to the Company on account of calls or otherwise,

No Dividend or Distribution shall bear interest against the Company.
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39.6

39.7

39.8

3%9.9

3%.10

The receipt of the person appearing by the Register to be the holder of any shares shall be a
sufficient discharge to the Company for any Dividend or Distribution or other moneys payable in
respect of such shares; and where several persons are the joint halders of a share the receipts of
any one of them shall be a good discharge to the Company for any Dividends or Distributions or
other moneys payable thereon.

A transfer of shares shall not pass the right to any Dividend or Distribution declared thereon
before the registration of the transfer.

Unless otherwise directed, any Dividend or Distribution may be pald by way of electronic transfer
in such manner as agreed between the Member and the Company or by cheque or warrant sent
through the post to the registered address of the Member entitled thereto, or in the case of joint
holders to that one whose name stands first on the Register in respect of the joint holding and
every cheque or warrant so sent shatl be payable to the order of the person to whom it is sent,
and the payment of any such electronic transfer, cheque or warrant shall operate as a good
discharge to the Company in respect of the Dividend or Distribution represented thereby,
notwithstanding that it may subsequently appear that the same has been stolen or that the
endorsement thereon has been forged.

All Dividends and Distributions unclaimed for one year after having been declared may be
invested or otherwise made use of by the Directors for the benefit of the Company until claimed,

Any Dividend or Distribution which has remained unclaimed for a period of six years from the
date of declaration thereof shall, if the Directors so resolve, be forfeited and cease to remain
owing by the Company and shall thenceforth belong to the Company absolutely.

40. ACCOUNTS

40.1

40.2

40.3

404

The Directors shall keep proper books of account with respect to all the transactions, assets and
liabilities of the Company in accordance with the Law.

Subject to the Law, the books of account shall be kept at the Office, or at such other place or
places as the Directors shall think fit and shall at all times be open to the inspection of the
Directors and the Secretary.

Accounts complying with the provisions of the Law (which for the avoidance of doubt include a
profit and loss account and a balance sheet) shall be prepared by the Company. The accounts
shall be accompanied by a report of the Directors stating the principal activities and the state
and condition of the Company, save where the Directors' duty to prepare a report is exempted
or waived in accordance with the Law. The accounts and Directors' report shall be signed on
behalf of the Directors by at least one of them.

Where the Company holds an annual general meeting:
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40.5

40.4.1 a copy of the accounts and Directors’ report (if any} with the auditor's report (if any)
attached thereto shall be laid before that meeting; and

40.4.2 a copy of the accounts and Directors' report (if any} with the auditor's report {if any}
attached thereto shall be delivered or sent by post to the registered address of the
Members or sent by Electronic Means within twelve months of the end of the financial
period to which such accounts and reports relate.

Where the Company is authorised not te hold an annuat general meeting and does not do so, a
copy of the accounts and Directors' report (if any} with the auditor's report (if any) attached
thereto shall be delivered or sent by post to the registered address of the Members or sent by
Electronic Means within twelve months of the end of the financial period to which such accounts
and reports relate.

41. AUDIT

Unless the Company is eligible pursuant to the Law and the Members pass a Waiver Resolution
exempting the Company from the requirement under the Law to have the Company’s accounts
audited, the Company shall appoint an auditor and the Company’s accounts shall be audited in
accordance with the Law.

42. NOTICES

42.1

422

A notice may be given by the Company to any Member either personally or by sending it by post
in a pre-paid envelope addressed to the Member at his registered address or by being
transmitted to his Relevant Electronic Address by Electronic Means in accordance with this
Article. Unless the Law shall specify otherwise a notice shall, unless the contrary is shown, be
deemed to have been:

42.1.1 received in the case of a notice sent by post to an address in the United Kingdom,
Channel Islands or the isie of Man, on the second day after the day of posting;

42.1.2 received in the case of a notice sent by post elsewhere by airmail, on the third day after
posting;

42.1.3 served in the case of a notice transmitted by Electronic Means, immediately after it was
transmitted in accordance with Article 42.8,

excluding, in the first two cases, any day which is a Saturday, Sunday, Good Friday, Christmas
Day, a bank holiday in Guernsey or a day appointed as a day of public thanksgiving or public
mourning in Guernsey.

A notice may be given by the Company to the joint holders of a share by giving the notice to the
joint holder first named in the Register in respect of the share,
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423

424

42.5

42.6

A notice may be given by the Company to the persons entitled to a share in consequence of the
death or bankruptcy of a Member by sending it through the postin a prepaid letter addressed to
them by name, or by the title of representatives of the deceased, or trustee of the bankrupt, or
by any like description, at the address, if any, supplied for the purpose by the persons claiming to
be so entitled, or {until such an address has been so supplied) by giving the notice in any manner
in which the same might have been given if the death or bankruptcy had not occurred.

Subject to Article 38.1, notice of every general meeting shail be given in any manner

hereinbefore authorised to:

42.4.1 every Member who has supplied to the Company a registered address for the giving of
notices to him;

42.4.2 every person upon whom the ownership of a share devolves by reason of his being a
legal personal representative or a trustee in bankruptcy of a Member where the
Member but for his death or bankruptcy would be entitled to receive notice of the
meeting;

42.4.3 each Director who is not a Member; and
42.4.4 the Company's auditor (where the Company has one).
No other person shall be entitled to receive notices of general meetings.

The accidental failure to send, or the non-receipt by any person entitled to, any notice of or
other document relating to any meeting or other proceeding shall not invalidate the relevant
meeting or other proceeding.

Any Member may notify the Company of a Relevant Electronic Address or fax number for the
purpose of his receiving communications by Electronic Means from the Company, and having
done so shall be deemed to have agreed to receive, and be served with, notices and other
documents from the Company by Electronic Means of the kind to which the Relevant Electronic
Address or fax number relates. In addition, if 8 Member notifies the Company of his Relevant
Electronic Address or fax number, the Company may, but is not obliged to, satisfy its obligation
to send him any notice or other document by:

42.6.1 publishing such notice or document on a web site; and

42.6.2 notifying him by e-mail to that e-mail address or fax to that fax number that such notice
or document has been so published, specifying the address of the web site an which it
has been published, the place on the web site where it may be accessed, how it may be
accessed and (if it is a notice relating to a shareholders' meeting) stating {i) that the
notice concerns a notice of a company meeting served in accordance with the Law (ii)
the place, date and time of the meeting, (iii) whether the meeting is to be an annual or
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42.7

42.8

429

extraordinary general or class meeting, and (iv} such other information as the Law may
prescribe.

For the avoidance of doubt, any Relevant Electronic Address or fax number specified by a
Member to the Company prior to the date of adoption of these Articles for the purpose of
communicating by Electronic Means will constitute a notification of that Relevant Electronic
Address or fax number for the purposes of Article 42.6.

Any document or notice which, in accordance with these Articles, may be transmitted by the
Company in electronic form and by Electronic Means shall, if so transmitted, be deemed to be
regarded as served immediately after it was transmitted unless the contrary is shown. Proof {in
accordance with the formal recommendations of best practice contained in the guidance issued
by the United Kingdom Institute of Chartered Secretaries and Administrators) that a
communication was transmitted by Electronic Means by the Company shall be conclusive
evidence of such transmission.

A communication by Electronic Means shall not be treated as served by the Company if it is
rejected by computer virus protection arrangements.

43, WINDING UP

431

43.2

433

The Company may be wound up veoluntarily if the Members pass a Special Resolution requiring
that the Company be wound up voluntarily. Upon the passing of such Special Resolution, the
process of voluntary winding up shall commence and the Company shall cease to carry on
business except in so far as it may be expedient for the beneficial winding up of the Company.
The Company’s corporate state and powers shall be deemed to continue until the Company's
dissolution.

If the Company shall be wound up, the surplus assets remaining after payment of all creditors,
including the repayment of bank borrowings, shall be divided pori passu among the Members
pro rata to their holdings of those shares which are subject to the rights of any shares which may
be issued with special rights or privileges.

If the Company shall be wound up the liguidator may, with the sanction of a resotution of the
Company passed by Special Resolution and any other sanction required by the Law, divide
amongst the Members in specie or kind the whole or any part of the assets of the Company
(whether they shall consist of property of the same kind or not} and may, for such purpose set
such value as he deems fair upon any property to be divided as aforesaid and may determine
how such division shall be carried out as between the Members or different classes of Members.
The liguidator may, with the like sanction, vest the whole or any part of such assets in trustees
upon such trusts for the benefit of the contributories as the liquidator, with the like sanction,
shall think fit, but so that no Member shall be compelled to accept any shares or other securities
whereon there is any liability.
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43.4

Where the Company is proposed to be or is in the course of being wound up and the whole or
part of its business or property is proposed to be transferred or sold to another company {the
"Transferee Company") the liquidator may, with the sanction of an Ordinary Resolution
conferring either a general authority on the liquidator or an authority in respect of any particular
arrangement, receive in compensation or part compensation for the transfer or sale, shares,
policies or other like interests in the Transferee Company for distribution among the Members or
may enter into any other arrangement whereby the Members may, in lieu of receiving cash,
shares, policies or other like interests, or in addition thereto, participate in the profits of or
receive any ather henefits from the Transferee Company.

44, INDEMNITY

44,1

The Directors (including any alternate Director), Secretary and other officer or employee for the
time being of the Company shall be indemnified out of the assets of the Company to the fullest
extent permitted by the Law from and against all actions, costs, charges, losses, damages and
expenses in respect of which they may lawfully be indemnified which they or any of them shall or
may incur or sustain by reason of any contract entered into or any act done, concurred in, or
omitted, in or about the execution of their duty or supposed duty or in relation thereto.

45. INSPECTION OF REGISTERS AND OTHER RECORDS

451

45.2

45.3

454

45.5

A Director shall be entitled at any time to inspect the Register, the minute books, the annual

validation, the register of Directors and secretaries and the index, if any, of Members.

A Member shall be entitled in accordance with the taw, to inspect the Register and the other
documents mentioned in 45.1 other than the minutes of proceedings at Directors' meetings.

Any person who is not a Director or 3 Member shall be entitled on fulfilling the requirements in
the Law to inspect the Register, the register of Directors and secretaries and the index, if any, of
Members.

The rights of inspection herein referred to shatl be exercisable between 9 a.m. and 5 p.m. on any
weekday when banks in Guernsey are open for business.

Subject to Article 45.1, no Member shall {as such) have any right of inspecting any accounting
records or other books or documents of the Company except as conferred by the Law or
autharised by the Directors or by Ordinary Resolution.

46. COMMON SIGNATURE

The common signature of the Company may be the Company’s name with the addition of the
signature(s) of one or more officer{s) of the Company authorised generally or specifically by the
Directors for such purpose, or such other person or persons as the Directors may from time to

time appoint; or if the Directors resolve that the Company shall have a common seal, the
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common seal of the Company affixed in such manner as these Articies may from time to time
provide, as the Directors may from time to time determine either generally or in any particular

case.
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CERTIFICATE OF REGISTRATION
- OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC034572

UK Establishment No. BR019664

The Registrar of Companies hereby certifies that
SUD CO HOLDINGS 2 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 31st August 2017.
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