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In accordange with
Section 1046 of the
Campanies Act 2006 &
Regulation 4(1] of the
Dverseas Companies

OS INOT

Registration of an overseas company opening a

lsti ]

Companies House

Heguftions 200 UK establishment
A fee is payable with this form
Please see "How te pay’ on the last page.
J What this farm is for What this form is NOT for,
You may use this form ta register a You cannot use this form to
UK establishment, the details of an existing co ¥ !
officer or establishment. AD9 f;g:ggr:
COMPANIES HOusE
L ——————————————amaa
Part 1 Overseas company details (Name)E ¢ 03 [¢f7[al1 "™

Corporate name of overseas company

Corporate hame @

FC OVAL HOLDCO 2 LIMITED

- Filling in this form
Please cempiete in typescript {10pt

or abave), or in bo'd black capitals

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

-+ To register using your carporate name, go 1o Section A3.
+ To register using an alternative name, go to Section A2.

All fields are mandatory unless
specified or indicated by *

@ This must be the carporate name in
the horme 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.

6 A company may register an
alternative name under which it
proposes to carry on buséness in the

Alternative name
(if applicable) @

United Kingdom under Section 1048
of the Companies Act 2006. Once

registered it is treated as being its
corporate name for the purposes of
{aw in the UK.

Overseas company name restrictions®

This section does not apply to a European Economic Area {EEA) company
registering its corporate name,

@ Overseas company name
restrictions
Alist of sensitve or restricted words

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

O tconfirm that the proposed company name contains sensitive or restricted
words ar expresstons and that approval, where appropriate, has been
sought of a government department of other specified body and | attach a
copy of their response.

of expressions that require consent
<an be found in guidance available
on our website,
www.gov.uk/cempanieshouse
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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.

+ 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

s rrrT

@ The particuiars are; legal form,
identity of register, pumber in
registration, director and secretaries
details, whether the company is
a credit or financial institution,
law, governing law, accaunting
requirements, objacts, share capital,
constitution, and accounts.

Credit or financial institution

I the company a credit or financial institution?@

R
No

€ Please tick one box.

o

Legal form @ | CAYMAN ISLANDS EXEMPTED COMPANY WITH LIMITED LIABILITY

Country of
incorporation *

Company details

1§ the company is registered in its country of incorporation, please enter the
details helow.

CAYMAN ISLANDS

|

Identity of register
in which it is
registered @

[REGISTRAR OF COMPANIES OF THE CAYMAN ISLANDS

|
s[5 [2 s (1o [ T

that register

B Please state whether or not the
company Is limited, Please also
include whether the company is
a private or public company it
applicable,

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

EEA ot non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections B5 and B6.
+ No Goto Section Bé.

Governing {aw and accounting requirements

Please give the law under which the company is incorporated.

Governing law®

!COMPANIES LAW (2018 REVISION) OF THE CAYMAN ISLANDS

|

Is the company required to prepare, audit ang disclose accounting documents
under parent faw?

+Yes Complete the details below.
+No GotoPart3

Fo—“This means the relevant rules or
legislation which regulates the
incorporation of companies i that
state,
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To

Meonths

0S INO1

Registration of an overseas company opening a UK establishment

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

A
o

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

N

Latest disciosed accounts

Are copies of the |atest discfosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation.®

[ Yes.

Please indicate what documents have been disclosed.
[] Piease tick this box if you have enclosed a capy of the accounts,

[T1 Please tick this box if you have enclosed a certified translation of the
accounts.

[ Please tick this box it no accounts have been disclosed.

@ Please tick the appropriate hox(es).

10415 Version 6.0
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Caonstitution of company

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

Please tick the appropriate box(es) below.
I have enclosed a certified copy of the company’s constitution, ®
{71 tendose a certified translation, if applicable, @

O A centified copy is defined as
a copy certified as correct and
authenticated by - the secretary or a
director of the company, permanent
representative, administratar,
atiministy ative receiver, receiver
manager, receiver and liquidator.

@ A certified translation into English
must be authenticated by the
secretary or a director of the
company, permanent repiesentative,
admirstrator, administrative
receiver, receiver managey, receiver

and liquidatar.

.

£EA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Goto Section €3.
+ No  Go to Part 4 'Officers of the company’.

Constitutional documents

Are afl of the following details in the copy of the constituticnal documents of the
company?
- Address of principal place of business or registered office in home country
of incorparation
Objects of the Company
Amount of issued share capital

* Yes
2 No

Go to Part 4 'Officers of the company'

If any of the abcve details are mot included in the constitutional
dacuments, 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

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

Building name/number

CIO TRIDENT TRUST COMPANY {CAYMAN) LIMITED

Street Tone capiTaL PLACE

| SHEDDEN ROAD
Post town [Po BOX 847
CountyRegion | GEORGE TOWN, GRAND CAYMAN
Postcode [k [vTa[-Jr]1]o]s
Country | CAYMAN ISLANDS

ﬁease give the objects of the company and the amount of issued share capitaT

Ohjects of the
company &

[unresTRICTED

{ g

Amount of issued

share capital®

£0.01 (1 ORDINARY S8HARE OF £0.0t PAR VALUE)

@ This address will appear an the
public record.

B Piease give a helef descriptian of the
company's business.

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

10/15 Version 6.0
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Part 4

Secretary

Officers of the company

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

9 Yes Please ensure you entered the registration number in Section B1
and then go tc Part 5 of this form.
+ 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 wha is an individual, go to Section F1; or for a
corporate director, go 1o Section G1.

Continuation pages

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

Secretary details®

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

Full forename(s)

Surname

Former name(s} @

@ Corporate details
Please use Sect'ons E1-ES to enter
corparate secretary defails.

Former name(s)

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

2]

Secretary’s service address®

Building namefnumber ]

Street

|

Post town

County/Region

B 5Service address
This is the address that will appear
on the pubiic record. This does not
have to be your usual residential
address.

If you pravide your residential
address here it will appear on the
public record

Postcode ' [ r
Country |
ﬂ Secretary’s authority
I Please enter the extent of your authority as secretary. Please tick one box. O 1f you have indicated that the extent
of your authority is limited, please
Extent of authority o provide a brief description of the
0 Limited ® limited autharity in the box below,
O unlimited @If you have indicated that you are

Description of limited
autharity, if applicable

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

L1 Alone
O Jointly ©

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

acting jointly

not authotised to act alone but only
Jointly, please enter the namef(s) of
the person(s) with whom you are
authorised 1o act below.

10/15 Version 6.0




OS INO1
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Corporate secretary

Corporate secretary details®

Use this section 1o fist all the corporate secretaries of the company.
Please complete Sections E1-ES. Please use a continuation page if necessary.

Name of corporate

body or firm

Building name/number

Street

Post town

County/Region

:
|
|
|
|
-

Postcode

HRERENER

Country

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

Location of the registry of the corporate body or firm

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

+ Yes Complete Section £3 only
» No Complete Section E4 only

EEA companies @

B

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 [

OEEA

A full fist of countries of the EEA can
be found in our guidance:
vaww.gov.uk/companieshouse

O This is ihe register mentioned in
Atticle 3 of the First Company Law
Directive {BB/151/EFC)

B

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 detalls of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the [

of firm

corporate body I - —

Governing law

If applicable, where

the company/firm is
registered @ ‘

If applicable, the
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

10/15 Version 6.0
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E Corporate secretary’s authority
Please enter the extent of your authority as corporate secretary. O1f you have indicated that the extent
Piease tick one box. of yaur authority is limited, please

provide a brief description of the

Extent of authority limited authority in the box below.

O Limited @
- 8|f you have indicated that you are
O Unlimited not authorised to act alone but only
: .aindly, please emter the name(s) of
Deseription of limited the person{s) with whom you are
autharity, if applicable autherised to act balow,

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

O Alone
O Jointly @

fl‘_a-applicable, namef(s) l
of person(s) with |

whom you are
acting jointly

10/15 Version 8.0
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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 cortinuation page if necessary.

Full forename(s)

DAVID ANDREW

Surname

|sMITH

Former name(s) @

|
-

Country/State of UNITED KINGDOM

residence @

Nationality BRITISH

Month/year of birth @ WIMS ’T‘] P;FF
Business occupation | DIRECTOR

(if any) ©

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

O Fermer 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.
Pravide full date of birth in
section F4.

B Business accupation
If you have a business accupation,
please enter here. If you do net,
please leave blank.

Director's service address @

Building nameinumber ’ LEVEL 29

O Service address
This s the address that will appear

Street | 40 BANK STREET on the public record. This does not
- have 10 be your usual residential
| address.
Post town If you provide your residensial
[ CANARY WHARF address here it will appear on the
County/Region ’ LONDON public record.
Postcode El11l4]s rD [ [ ( [
Country [uniTED KINGDOM
E Director’s authority
[ Please enter the extent of your autﬁority as director, Please tick one box. @ if you have indicated that the extent
of your authority is limited, please
Extent of authority provide a brief description of the

O Limited @
Unlimited

Description of limited
authority, if applicable

! Are you authorised 1o act alone or jointly? Piease tick one box.

Alone
O kinye

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

|
|
|

limized autharity in the box below.

© ifyou have indicated that you are
not authorised 1o act alone but only
jointly, please enter the nameds) of
the person(s) with whom you are
autharised to act below.

|
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Corporate director

Corporate director details @

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

Name of corporate

body or firm

Buitding rame/mumbe

Street

Post town

County/Region

|
|
|
|
I
|

Postcode l

HERENE

Country

© Registered or principal address
This is the address that will appear
on the public recard. This address
must be a physical location for the
delivery of documents. It cannat 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 corporéte director registered within the European Economic Area (EEA)?

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

EEA companies @

{ Please give details of the register whate the campany file is kept {including the
relevant sfate) and the registration number in that register,

Where the company!

firm is registered © |

Registration number [

GEEA
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/EEC).

Non-EEA companies

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

tegal form of the

corporate body
or firm

If applicable, where
the company/firmis

registered @

if applicable, the

Governing law }
registration number l

©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

10715 Version 6.0
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E Corporate director’s authority

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

Extent of authority O Uimiced @
imite

O Unlimited

Description of limited

authority, if applicable - o :
. 1 app ' Are you authorised 1o act alone or jointly? Please tick one box,

1 Alone
L1 lointly @

If applicable, name(s)

of person{s) with J
whom you are i
acting jointiy

Wou have indicated that the extent
of your authority is limized, please
provide a brief desciiption of the
limited authority in the box below.

81f you have indicated that you are
not authorised to act zlone bu* only
jointly, please enter the namefs) of
the personis} with whaom you are
authorised to act below.

10/15 Version 6.0
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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?

+ Ne Goto Section H3.
+ Yes Please enter the UK establishment number below and then go to
Section H2.

UK establishment ,Tl R_i'(—'l—l——v[—[‘[_u

registration number

Documents previously delivered - accounting documents

Has the company previously delivered a capy of the company’s accounting
documents 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 H3.

Ukestablishment — [& (R [ [ [ [ [ [ |

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, @

@ Inrespect of this establishment. Pleasa go to Section Ha.

[ in respect of another UX establishment, Please give the registration number
below, then go to Section H4.

UKestablishment (8 [R[ [ [ [ [ [ |

registration number

O Please tick the appropriate box.

m Particulars of UK establishment ©®

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

Name of establishrf"-‘m| FC OVAL HOLDCO 2 LIMITED

]

Buitding nameinumber\ LEVEL 29

Street | 40 BANK STREET

Post town | cCANARY WHARF

County/Region , LONDON

Postcode E—I—TFFFE’?F—I_
Cauntry [UNtTED KINGDOM

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

Date establishment |“ 3 ﬁ [ma— ﬁ {qﬁ(ﬂ"ﬁ“

opened

Business carried on at | INDIRECT HOLDING ENTITY OF UK CARE HOME PROPERTY
the UK establishment " pyjgiNESS FOR ELDERLY

ri—))‘\ddress
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 use this section to list all the permanent representatives of the company.
Please complete Sections 41-j4.

Full forenamels) | DAVID ANDREW

Surname l SMITH

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

Permanent representative’s service address @

Buitding name/number | | EVEL 29

Street w[ 40 BANK STREET

Post town | CANARY WHARF

County/Region —l LONDON

rosicode e Tals[o]s| [
Country | UNITED KINGDOM

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

I you provide your residential
address here it will appear on the
pubilic record.

Permanent representative’s authority

U'Please enter the extent of your authority as permanent representative,
i Please tick one bex.

Extent of authority O limited ©

! Unlimited

Description of limited

authority, if applicable

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

Alone
0 Jointly ®

If applicable, narne(s)wI

of person(s} with
whom you are

acting jointly

Bif you have ind'cated that the extent
of your autharity is limited, please
provide a brief description of the
limited authotity in the box betow.

OIf you have Indicated that you are
not authorised to act alene hut only
jointly, please enter the name(s) of
the person(s) with whom you are
authorlsed 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 respact of its UK establishment?

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

If there is no such person, please tick this box.

m Details of person authorised to accept service of documents
in the UK
Please use this section to list all the persons’ authorised to accept service below. | Continuation pages
Please complete Sections K1-K2. Please use a continuation page if you
need to enter more details.
Full forenameds)
Surname |
m Service address of person authorised to accept service @
Building Hamelnumberl O Service address
This is the address that will appear
Street | on the public record. This does not
have 1o be your usual residential
! address. Please nate, a DX address
would not be acceptable,
Past town [
County/Region \
Postcode T
Country ,
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Part 8 Signature

(This must be completed by all companies.

| am signing this form on behalf of the company.

Signature Sigratre

X _?/‘

] This form may be signed by:
[ Director, Secretary, Permanent representative.

10415 Version 6.0
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B Presenter information

mportant 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
visible to searchers of the public record,

Contact name

femem it SKADDEN, ARPS, SLATE,
MEAGHER & FLOM (UK) LLP

e 4D BANK STREET

| CANARY WHARF

Pust town

LONDON

CountyRegion

== [e[+lalefofs] [

Country

[

ST 0207 519 7000

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[-J The overseas corporate name on the form matches
the constituticnal documents exactly.

[0 You have inctuded a copy of the appropriate
correspondence in regard to sensitive wards, 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.

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

(3 You have complete details for all company
secretaries and directors in Part 4 if the company
has not registered an existing establishment,

[0 Any addresses given myst be a physical location,
They cannot be a PO Box number {unless part
of a fulf service address), DX or LP {Legal Post in
Scotland} number,

[0 You have completed details for all permanent
representatives in Part 6 and persons authorised to
accept sesvice in Part 7.

(1 You have signed the form.

Ol You have enclosed the correct fee.

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

f 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,
Crawn Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff.

Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post).

Northern Ireland:

The Registrar of Companies, Cempanies 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 helow:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

Further information

For further information, please see the guidance nates
on the website at www.gov.uk/companieshouse
cr 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 Comparies House,

10/15 Version 6.0




THE COMPANIES LAW {AS AMENDED}
COMPANY LIMITED BY SHARES
MEMORANDUN: OF ASSOCIATION

OF

FC OVAL HOLDCO 2 LIMITED

[ (‘4’:‘:&‘} This oy e (NN

/
1) /..
0/

P

Ty ti\"-"\'t:‘: R TUEEY
DyVRLL
% fei b

) WALKERS

190 Flyin Avenue, George Town
Grand Cayman K¥1-9001, Cayman Istards
T +1 345540 000G F +1 345 349 78RE www walkerssglabal com

REF: BD/JJ/F2863-146526

17985350.1 F2B63 146526

EXEMPTED Compert) Keghsteve dund
fledos ho 0 £

I —

Asgisunt Regindia

Ath el BTV SN TS
b e s A




SN e
_:~,€;}~“ 'G{j’g\\‘

Fy S
20
% ' . 4
G\Qr “u;‘:"
iR a\;*f;’"
EXEMPTED ('on'pun-\- Register i el
P Ny Lo On -t
T ey
Avtistanr Rezishu
THE COMPANIES LAW (AS AMENDED)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOGIATION
OF
FC OVAL HOLDCO 2 LIMITED
1. The name of the company 1s FC Oval Holdeo 2 Limited {the "Company").
2. The registered office of the Company will be situated at the offices of Trident Trust Company

(Cayman) Limited, One Capital Place, Shedden Road, PO Box 847, George Town, Grand
Cayman KY1-1103, Cayman !slands or at such cther location as the Directors may fram time to
time determine

3. The objects for which the Company is established are unrestricted and the Cornpany shall have
full power and authority o carry out any object not prohibited by any law as provided by Section
7(4) of the Companies Law (as amended} of the Cayman Islands (the "Companies Law").

4. The Company shali have and be capable of exercising all the functions of a natural person of full
capacity irrespective of any question of corporate benefit as provided by Section 27(2) of the
Companies Law.

5. The Company will not trade in the Cayman Islands with any person, firm or corporation except in
furtherance of the business of the Company carried on outside the Cayman {slands; provided that
nothing in this section shall be construed as to prevent the Company effecting and concluding
contracts in the Cayman Islands, and exercising in the Cayman Islands all of its powers
necessary for the carrying on of its business outside the Cayman [slands.

8. The liability of the shareholders of the Company 1s limited to the amount, if any, unpaid on the
shares respectively held by them.

7. The capital of the Gompany i £30,800.00 divided into 3,000,000 shares of a nominal or par value
of £0.01 each provided always that subject to the Companies Law and the Articles of Association
the Company shali have power to redeem or purchase any of its shares and to sub-divide or
consolidate the said shares or any of them and to issue all or any part of its capital whether
original, redeemed, increased or reduced with or without any preference, priority, special privilege
or other rights or subject to any postponement of rights or to any conditions or restrictions
whatscever and so that unless the conditions of issue shall otherwise expressly provide every
issue of shares whether stated to be ordinary, preference or otherwise shal be subject to the
powers on the part of the Company hereginbefore provided.

179653501 F2863 146526
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8. The Company may exercise the power contained in Section 206 of the Companies Law to
deregister in the Cayman lslands and be registered by way of continuaton in some other
jurisdiction.
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The undersigned, whose name, address and description are set oul balow, wishes the Company to be
incorpurated as a company in the Cayman Islands iy accordance with lius Memoranduim of Association,
and agrees te take the number of shares in the capital of the Company an set ot apposite the
nndersigned's name

NUMBER OF SHARES 1AKEN BY
SUBSCRIBER

NAME, ADDRESS AND DESCRIFTION
OF SUBSCRIBER

Wallkers Nonunees | amited, 190 Figmn ONI- SHARE
Avenwe George Town, Grond Coayaan
KXY 000 Cavninn Fslandy

TRieron Da,
an Anthorized Signatory of Walkers Moaunces T aoded

[3uemd 30 ALyULD 20T

rﬁ.‘-i'lg;'r ahue af Winess
Marme Julieann Jack
Addregs 190 Elgn Avenue  Lienige

Town, Grand Cayman K1

o001 Cayman [slands
Oecupation  Secielary

1

179485380 1 F2863 140hdn

duih Cudde B8~ S43 1
Wi ver i gon kv



e S ——— —— - ——————t -

CAYMAN ISLANDS GOVERNMENT

Stamgp Duty PAID

C1$50.00

30-Aug-2017

J

THE COMPANIES LAW (AS AMENDED)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

FC OVAL HOLDCO 2 LIMITED

[l WALKERS

190 Elgin Averue, George Town
Grang Cayman KYL-9001 Cayrran Islands
T 11345949 0100 F +1 34% 949 /BBSH www.walkersgloba com

REF: BOIJJIF2863-146526

17486350 1 F2863.146576

EXEMPTED Conpany Fegnturod ond

Whfoy A [N

T e —

tstibiart Risgesivar

Avtib Coacder DA T B

e Ler um i




TABLE OF CONTENTS

CLAUSE

SHARES

MODIFICATION OF RIGHTFS.. .. ... ... .. STUTURPR e e

CERTIFICATES. . .. U

FRACTIONAL SHARES ... ... . .

LIEN o e e e e e e

CALLS ON SHARES.. .. ... ..

FORFEITURE OF SHARES. ... e .

TRANSFER OF SHARES . . ... ... ... .

TRANSMISSION OF SHARES ... i e

ALTERATION OF SHARFE CAPITAL

REDEMPTION, PURCHASE AND SURRENDER OF SHARES. .. . ...

GENERAL MEETINGS ... ... s e

NOTICE OF GENERAL MEETINGS. ... ... ... ... e e

PROCEEDINGS AT GENERAL MEETINGS ... i e e i oot o e

VOTES OF SHAREHOLDERS

CORPORATIONS ACTING BY REPRESENTATIVES ATMEETINGS .. ... o s i

17985350 t F2863.146526

EXEMPTED Ctampanv Regisies od and
filedac Mo St Oncos ot

Lo Ny

Assechitlt Regretiar

......................... .5

.10

N

11

.......................... 12

....................... 14

15

Ak Cde DRaRI6837874

s s g iy




daventant Regestre

DIRECTORS o o i e e e s et e e 1B
ALTERNATE DIRECTOR. ... i et s e e et e 1B
POWERS AND DUTIES OF DIRECTORS . . ... i i e e e e v 1B
BORROWING POWERS OF DIRECTORS . . . .. e e e e i e e 18
THE SEAL Lo i e e e e e e e e 18
DISQUALIFICATION OF DIRECTORS ... .. o s e e i e e o e 18
PROCEEDINGS OF DIRECTORS. ... oot e i e e 0 e e 18
DIVIDENDS L e e e e 2
ACCOUNTS, AUCIT AND ANNUAL RETURN AND DECLARATION.. ... .. 22
CAPITALISATION OF RESERVES . . . . i o i e i et e e a0 22
SHARE PREMIUM ACCOUNT .. .. .. . . i e e s s s 23
NOTICES. | o e o e s e e s e 24
INDEMNITY L e e e e e e e s e L 25
NON-RECOGMNITION OF TRUSTS _ .. . . e e 26
WINDING UP . o e s i e e e e i e e e e (26
AMENDMENT OF ARTICLES OF ASSOCIATION .. ... i s i 2 .26
CLOSING OF REGISTER OR FIXING RECORD DATE . . . . 28
REGISTRATION BY WAY OF CONTINUATION ... o e 2 27
MERGERS AND CONSOLIDATION ....... e v s e e e 27

DISCHLOSURE ..o e o i et e e e i e e e e s e e 2T

17985350.1 F?863,148526

Auth Cocle LIRFNSADIIRE

Kovhorer Y cov Rl




EXEMPTED Company Regtsturcd and
filadas No v e, Onota L T

I e —

Asnistanr Reprairan

COMPANIES LAW (AS AMENDED)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

FC OVAL HOLDCO 2 LIMITED
TABLE A
The Reguiauoens contained or incorporated in Table ‘A" in the First Schedule of the Companies
Law shall not apply to FC Oval Holdco 2 Limited (the "Company"} and the following Aricles shall
comprise the Articles of Association of the Company.

INTERPRETATION

1. In these Articles the following defined terms will have the meanings ascribed to them, if not
inconsistent with the subject or context:

"Articles” means these articles of association of the Company, as amended or substituted from
time to time.

"Branch Register' means any branch Register of such category or categories of Members as the
Company may from time to time determine.

"Class" or "Classes” means any class or classes of Shares as may from time to time be issued
by the Company.

"Companies Law" means the Companies Law (as amended) of the Cayman Islands

"Directors” means the directors of the Company for the time being, or as the case may be, the
directors assembled as a board or as a committee thereof.

"Memorandum of Association” means the memorandum of association of the Company, as
amended or substituted from time to time.

"Office" means the registered office of the Company as required by the Gompanies Law
"Officers” means the officers for the time being and from time to time of the Company

"Ordinary Resolution" means a resolution:
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(a) passed by a simpie majority of such Shareholders as, being entitled tc do so, vote iIn
persan or, where proxies are aliowed, by proxy at a general meeting of the Company and
where a poll Is taken regard shall be had in computing a maority {o the number of votes
to which each Shareholder is entitled; or

{b) approved in writing by all of the Shareholders entitled to vote at a general meeting of the
Coripany in one ar more instrurments each signed by one or more of the Shareholders
and the effective date of the resolution so adopted shall be the date on whch the
instrument, or the last of such instruments, if more than one, 1s executed.

“paid up" means paid up as to the par vatue in respect of the issue of any Shares and includes
credited as paid up.

"Person” means any natural person, firm, company, joint venture, parinership, corporation,
association or other enlity (whether or not having a separate legal personality) or any of them as
the context so requires, other than in respect of a Director or Officer in which circumstances
Person shall mean any person or entity permitted to act as such in accordance with the laws of
the Cayman islands.

"Principal Register’, where the Company bas established one or more Branch Registers
pursuant o the Companies Law and these Articles, means the Register maintained by the
Company pursuant to the Companies Law and these Articles thal is not designated by the
Directors as a Branch Register.

"Register” means the register of Members of the Company requured to be kepf pursuant to the
Companies Law and includes any Branch Register{s) established by the Company in accordance
with the Companies Law.

"Seal" means the common seal of the Company (if adopted) including any facsimiie thereof

"Secretary" means any Person appoinfed by the Directors to perform any of the duties of the
secretary of the Company.

"Secured Parly" means any Person to whoem a Member grants a Security Interest, or any
nominee of any such Person or a purchaser of the refevant Shares following enforcement of the
Security Interest.

"Security Interest” means a mortgage charge or other security interest over the Shares of a
Member which is notified to the Company in wriling by the Member or on the Member's behalf.

“Share" means a shave in the capital of the Company. All references to "Shares” herein shall be
deemed to be Shares of any or ail Classes as the context may require. For the avoidance of
doubt in these Articles the expression "Share" shall include a fraction of a Share.
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"Shareholder” or "Member” means a Perscn who is registered as the holder of Shares in the
Register and includes sach subscriber to the Memorandum of Assogciation pending entry in the
Register of such subscriber.

"Share Premium Account” means the share premium account established in accordance with
these Articles and the Companies Law.

“signed" means bearing a signature or representation of a signature affixed by mechanical
means.

"Special Resolution" means a special resolution of the Company passed In accordance with the
Companies Law, being a resolution.

{a) passed by a majority of not less than two-thirds of such Shareholders as, being entitled to
do so, vote in person or, where proxies are allowed, by proxy at @ general meeting of the
Company of which notice specifying the intention to propose the resolution as a special
resolution has been duly given and where a poll is taken regard shall be had in
computing a majority to the number of voles to which each Shareholder is entitied; or

{b) approved in writing by all of the Shareholders entitled to vote at a general meeting of the
Company in one or more Mstruments each signed by one or more of the Shareholders
and the effective date of the special resoiution so adopted shall be the date on which the
instrument or the iast of such instruments, if mere than one, 1s executed.

"Treasury Shares” means Shares that were previously issued but were purchased, redecmed,
surrendered ar otherwise acquired by the Company and not cancelled.

“UK" means the Unitad Kingdom
In these Ardicles, save where the context requires otherwise:
{a) words importing the ssngular number shall include the plural number and vice versa;

(b} words importing the masculine gender onty shalt include the feminine gender and any
Perscn as the context may require;

{c) the word "may" shali be construed as permissive and the word "shall” shalt be consirted
as imperative;

(d) reference to a pound or pounds or pounds sterfing or GBP {or £} and to a penny or pence
1s reference o pounds and pence of the United Kingdom,

(e) reference to a statutory enactment shall include refarence to any amendment or re-
enactment thereof for the time being in force;
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{f) reference to any determinatior: by the Directors shall be construed as 2 determination by
the Ditectors in their sole and absalute discretion and shall be applicable either generally
or in any particular case; and

e} reference o "in writing" shall be construed as written or represented by any means
reprodycible in wriling, including any form of print, lthograph, emarl, facsimie,
photograph or telex or represented by any other substitute or format for storage or
transmission for wnting or partly one and partly another.

3. Subject to the preceding Articles, any words defined in the Companies Law shall if not
inconsistent with the subject ar context, bear the same meaning in these Arlicles.

PRELIMINARY
4 The business of the Company may be commenced at any time after incorporation.
5 The Office shall be at such address in the Cayman islands as the Directors may from time to tme

determine. The Company may in addition esablish and maintain such other offices and places of
business and agencies in such places as the Directors may from time te Hme determine.

& The expenses incurred in the formation of the Company and in connection with the offer for
subscripfion and issue of Shares shall be paid by the Company. Such expenses may be
amortised over such period as the Directors may determine and the amount so paid shall be
charged against income and/or capital in the accounts of the Company as the Directors shall
determine.

7. The Directors shall keep, or cause to be kept the Register at such place or (subject to
compliance with the Companies Law and these Articles) places as the Directors may from fime to
time determine (but not at any time at any place in the UK). In the absence of any such
determination, the Register shall be kept at the Office. The Directors may keep, or Gause to be
kept, one or more Branch Registers as well as the Principal Register in accordance with the
Companies Law, provided always that a duplicate of such Branch Register(s) shall be maintained
with the Principal Register in accordance with the Companies Law and moreover that no such
Branch Register(s) shall be kept at any place in the UK.

SHARES

8. Subject to these Articles, all Shares for the time being unissued shall be under the contral of the
Directors who may:

(a} issue, allot and dispose of the same to such Persons, in such manner, on such terns and
having such rights and being subject to such restrictions as they may from time to time
determineg; and
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(b) grant options with respect to such Shares and issue warrants or similar instruments with
respect thereto;

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

The Directors, or the Shareholders by Ordinary Resolution, may authorise the division of Shares
inte any number of Classes and sub-classes and the different Classes and sub-classes shall be
authorised, established and designated {or re-designated as the case may be) and the variations
in the relative righis {including, without limitation, veoling, dividend and redemption rights),
restrictions, preferences, privileges and payment obligations as between the different Classes (if
any} may be fixed and determired by the Directors or the Sharehelders by Ordinary Resclution,

The Company may insofar as may be permitted by law, pay a commission to any Person in
consideration of his subscribing or agreeing to subscribe whether absolutely or conditionally for
any Shares. Such commissions may be satisfied by the payment of cash or the lodgement of fuly
or partly paid-up Shares or partly in one way and partly in the other. The Company may aiso pay
such brokerage as may be lawfui on any issue of Shares.

The Directors may refuse o accept any application for Shares, and may accept any application in
whole or in part, for any reason or for no reason.

MODIFICATION OF RIGHTS

Whenever the capital of the Company is divided inte different Classes (and as atherwise
determined by the Directors) the rights attached to any such Ciass may, subject to any rights or
restrictions for the time being attached to any Class only be materially adversely varied or
abrogated with the consent in writing of the holders of not less than two-thirds of the issued
Shares af the relevant Class, or with the sanction of a resolution passed at a separate meeting of
the holders of the Shares of such Class by a majority of two-thirds of the votes cast at such a
meeting. To every such separate meeting all the provisions of these Articles relating to general
meetings of the Company or to the proceedings thereat shall, mutatis mulandis, apply, except
that the necessary quorum shall be one or more Persons at least holding or representing by
proxy one-third in nominal or par value amount of the issued Shares of the refevant Class (but so
that if at any adjourned meeting of such hoiders a quorurn as above defined is not present, thase
Shareholders who are present shall form a quorum) and that, subject to any rights of restrictions
for the titne being aitached to the Shares of that Class, every Shareholder of the Class shall on a
poli have one vote for each Share of the Class held by him. For the purposes of this Arficle the
Directors may treat all the Classes or any two or more Classes as forming one Class if they
consider that all such Classes would be affected in the same way by the proposals under
consideration, but in any other case shall treat them as separate Classes. The Directors may
vary the rights attaching to any Class without the consent or approval of Shareholders provided
that the rights will not, in the determination of the Directors, be materially adversely varied or
abrogated by such action.
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CERTIFICATES

No Person shall be entitled to a cerificate for any or afl of his Shares, unless the Directors shall
determine otherwise.

FRACTIONAL SHARES

The Directors may issue fractions of a Share and, if 50 issued a fraction of a Share shall be
subject to and carry the corresponding fraction of fiabilities (whether with respect to nominal or
par value, premium, contributions, calls or otherwise). limitations, preferences, privileges,
qualifications, restrictions, rights {including, without prejudice to the generality of the foregoing,
voling and participation rights) and other attributes of @ whole Share. If more than one fraction of
a Share of the same Class is issued to or acquired by the same Shareholder such fractions shall
he accumutated.

LIEN

The Company has a first and paramount lien on every Share {(whether or not fully paid) for alt
amounts (whether presently payable or not) payable at a fixed time or called in respect of that
Share. The Company alse has a first and paramount en on every Share (whether or not fully
paid} registered in the name of a Persen indebted cor under liability to the Company (wrether he 1s
the scle registered holder of a Share or one of two or more joint holders) for all amounts owing by
him or his estate to the Company {whether or not presently payable). The Direclors may at any
time declare a Share o be wholly or in part exempt from the provisions of this Articla. The
Company's llen on a Share extends to any amount payable in respect of it

The Company may sell, in such manner as the Directors may determine, any Skare on which the
Company has a lien, but no sale shall be made unless an amount in respect of which the lien
exists is presently payable nor untif the expiraton of fourteen days after a notice in writing,
demanding payment of such part of the amount in respect of which the lien exists as is presently
payable, has been given fo the registered holder for the time being of the Share, or the Persons
entitled thereto by reason of his death or bankruptcy.

For giving effect to any such sale the Directors may authorise sorme Person 1o fransfer the Shares
scid to the purchaser thereof. The purchaser shall be registered as the holder of the Shares
comprised in any such transfer and he shaill not be bound to see to the application of the
purchase money, nor shail his title to the Shares be affected by any irreguiarity or invalidity in the
proceedings in reference to the sale.

The proceeds of the sale after deduction of expenses, tees and commussion incurred by the
Company shall be received by the Cempany and applied in payment of such part of the amount in
respect of which the lien exists as is presently payable, and the residug shalt (subject o a ke lien
for sums not presently payable as existed upon the Shares prior 1o the sale) be paid to the
Person entitled to the Shares immediately prior to the sale.
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Notwithstanding the preceding sentences, the Company shall at no time have any liens or
charges of any nature whatsoever on any Shares which are subject to a Security Interest.

CALLS ON SHARES

The Directors may from time to time make calls upon the Sharehoiders in respect of any moneys
unpaid on their Shares, and each Shareholder shall (subject to receiving at least fourteen days'
notice specifying the time or times of payment) pay (o the Company al the time or times so
specified the amount called on such Shares.

The joint holders of a Share shall be jaintly and severzally liable to pay calls in respect thereof.

It @ sum called in respect of a Share is not paid before or on the day appointed for payment
thereuf, the Person from whom the sum is due shall pay interest upon the sum at the rate of eight
percent per annum from the day appeinted for the payment thereof to the time of the actuat
payment, but the Directors shall be at libedy to waive payment of that interest wholly or in part

The provisions of these Articles as to the liability of joint holders and as to payment of interest
shall apply in the case of non-payment of any sum which, by the terms of issue of a Share,
becames payable at a fixed time, whether on account of the amount of the Share, or by way of
premium, as if the same had become payable by virtue of a call duly made and notified.

The Directors may make arrangements on the issue of partly paid Shares for a difference
between the Shareholders, or the particular Shares, in the amount of calis {o be paid and in the
times of payment.

The Directors may, if they think fit, receive from any Shareholder willing to advance the same all
or any part of the moneys uncalled and unpaid upon any partly paid Shares held by him, and
upon all or any of the moneys so advanced may (until the same would, but for such advance,
become presently payable) pay interest at such rate {(not exceeding without the sanction of an
Ordmary Reschution, eight percent per annum) as may be agreed upon between the Shareholder
paying the sum in advance and the Direciors

FORFEITURE OF SHARES

If a Shareholder fails to pay any call or instalment of a call in respect of any Shares on the day
appointed for payment, the Directors may, at any time thereafter during such time as any part of
such calt of instalment remains unpaid, serve a notice on him requiring payment of so much of
the cali ¢r instalment as is unpaid, together with any interest which may have accrued.

The notice shall name a fusther day {not earkier than the expiration of fourteen days from the date
of the nofice) on or before which the payment required by the notice is to be made, and shall
state that in the event of non-payment at or before the time appointed the Shares in respect of
which the call was made will be liable o be forfeited.
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If the requirements of any such notce as aforesaid are not complied with, any Share in respect of
which the notica has been given may at any time thereafter before the payment required by
notice has been made, be forfeited by a resolution of the Directors to that effect.

A forteited Share may be sold or otherwise disposed of on such terms and in such manner as the
Directors think fit, and at any tire before a sate or dispesition the forfeiture may be cancelled on
such terms as the Directors think fit.

A Person whose Shares have been forfeited shall cease to be a Shareholder in respect of the
forfeited Shares, bul shall, notwithstanding, remain fiable to pay to the Company all moneys
which at the date of forfeiture were payable by him to the Company in respect of the Shares
forfeited, but his liability shall cease if and when the Company receives payment in full of the
amount unpaid on the Shares forfeited.

A statutory declaration in writing that the declarant is a Director, and that a Share has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the facts in the
declaration as against all Persons claiming to be entitled to the Share.

The Company may receive the consideration, if any, given for a Share on any saie or disposition
thereof pursuant to the provisions of these Articles as to forfeiture and may execute a transfer of
the Share in favour of the Person to wham the Share 1s sold or disposed of and that Person shall
be registered as the holder of the Share, and shall not be bound fo see to the application of the
purchase money, if any, nor shall his lite o the Shares be affected by any irregularity or invalidity
in the proceedings in reference lo the dispesition or sale.

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum
which by the terms of issue ot a Share becomes due and payable, whether on account of the
amuount of the Share. or by way of premium, as if the same had been payable by virtue of a call
duly made and nctified.

TRANSFER OF SHARES

The instrument of transfer of any Share shall be in any usual or common form or such other form
as the Directors may determine and be executed by or on behalf of the transferor and if in respect
of a nil or partly paid up Share, or if o required by the Directors, shall alse be executed on behalf
of the transferee and shall be accompanied by the certificate {if any) of the Shares to which it
relates and such other evidence as the Directors may reasonably require fo show the right of the
transferor to make the transfer, The transferar shail be deemed o remain a Shareholder until the
name of the transferee is entered in the Register in respect of the relevant Shares.

The Directors shall not register a transfer of any Shares which are subject to a Security interest
without the prior written consent of the relevant Secured Party. The Directors shall register the
relevant Secured Party as a Member following the enforcement of the relevant Secunty Interest
and the delivery of a valid form of iransfer in respect of the relevant Shares executed by the
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person entited 1o the benefit of the Secunty interest, its assignee or s delegate or by the
Member who is the hoider of such Shares at the direction of such person, assignee or delegate.

Subject to the terms of issue thereof the Directors may determine tc decline to register any
transfer of Shares without assigning any reason therefor,

The registration of transfers may be suspended at such times and for such periods as the
Directors may from time to time determine.

All instruments of transfer that are registered shall be retained by the Company, but any
instrument of transfer that the Directors decline 1o register shall (except in any case of fraud) be
returned to the Person depositing the same.

TRANSMISSION OF SHARES

The legal personal representative of a deceased sole holder of @ Share shall be the only Person
recognised by the Company as having any litle to the Share. In the case of a Share registered in
the name of two or more holders, the survivors or survivor, or the legal personal representalives
of the deceased holder of the Share, shall be the only Person recognised by the Company as
having any title to the Share

Any Person becoming entitled to a Share in consequence of the death or bankruptcy of a
Shareholder shall upon such evidence being produced as may from time to tme be required by
the Directors, have the right either to be registered as a Sharenolder in respect of the Share or,
instead of being registered himself, to make such fransfer of the Share as the deceased or
bankrupt Person could have made; but the Directors shall, in either case, have the same nght to
decline or suspend registration as they would have had in the case of a transfer of the Share by
the deceased or bankrupt Person before the death or bankruptcy.

A Person becoming entitled to a Share by reason of the death or bankruptcy of a Shareholder
shail be enlitled to the same dividends and other advantages to which he would be entitled if he
were the registered Shareholder, except that he sha¥ not, before being registered as a
Shareholder in respect of the Share, be entitted in respect of it lo exercise any right conferred by
membership in relation to meetings of the Company

ALTERATION OF SHARE CAPITAL

The Cormpany may from time to time by Orsdinary Resolution increase the share capital by such
sum, to be divided into Shares of such Classes and amount, as the resolution shalf prescribe.

The Company may by Ordinary Resolution:

(a) consolidate and divide all or any of its share capital into Shares of a larger amount than
its existing Shares;
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(b} convert ail or any of its paid up Shares inta stock and reconvert thal stock into pard up
Shares of any denomination,
(c) subdivide its existing Shares, or any of them into Shares ot a smaller amount provided

that in the subdivision the proportion between the amount paid and the amount, if any,
unpaid on each reduced Share shall be the same as it was in case of the Share from
which the reduced Share is derived; and

(d) cancel any Shares that, at the date of the passing of the resoiution, have not been taken
or agreed to be taken by any Person and diminish the amount of (s share capital by the
amaunt of the Shares so cancelled.

The Company may by Special Resotution reduce its share capitai and any capitat redemption
reserve in any manner autherised by law.

REDEMPTION, PURCHASE AND SURRENDER OF SHARES
Subject to the Companies Law, the Company may:

(a) issue Shares on ferms that they are to be redcemed or are liable to be redeemed at the
option of the Company or the Sharehalder on such terms and in such manner as the
Directors may determine;

(b) purchase its own Shares (including any redeemable Shares) on such terms and in such
manner as the Directors may determine and agree with the Sha-eholder,

(c) make a payment in respect af the redemptien or puschase of its own Shares in any
manner authorised by the Companies Law, including out of its capitaf; and

{d) accept the surrender for no consideration of any paid up Share (including any
redeemable Share) on such terms and in such manner as the Directors may determine.

Any Share in respect of which notice of redemption has been given shail not be entitled to
participate in the profits of the Company in respect of the period after the date specified as the
date of redemption in the notice of redemption

The redemption, purchase or surrender of any Share shall not be deemed to give rise to the
redemption, purchase or surrender of any other Share.

The Directors may when making payments in respect of redemption or purchase of Shares, if
authorised by the terms of issue of the Shares being redeemed or purchased or with the
agreement of the holder of such Shares, make such payment either in cash or in specie including,
without limitation, interests in a special ourpose vehicle holding assets of the Company or hoiding
entilernent to the praceeds of assets held by the Company or in a liquidating structure.

10
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TREASURY SHARES

Shares that the Company purchases, redeems or acquires (by way of surrender or otherwise)
may, at the option of the Company, be cancelled immediately or held as Treasury Shares in
accordance with the Companies Law. In the event that the Directors do not specify that the
relevant Shares are to be held as Treasury Shares, such Shares shall be cancelled

No dividend may he declared or paid, and no other distribution (whether in cash or otherwise) of
the Company's assets (including any distribution of assets to members on a winding up) may be
declared or paid in respect of a Treasury Share.

The Company shall be entered in the Register as the holder of the Treasury Shares provided
that

(@) the Company shall not be treated as a member for any purpose and shall not exercise
any right in respect of the Treasury Shares, and any purported exercise of such a nght
shall be void;

(B a Treasury Share shall not be voted, directiy or indirectly, at any meeting of the Company

and shall not be counted in determining the total number of 1ssued shares at any given
time, whether for the purposes of these Articles or the Companies t.aw, save sthat an
allotment of Shares as fully paid bonus shares i respect of a Treasury Share is
permitled and Shares allotted as fully paid bonus shares in respect of a treasury share
shall be freated as Treasury Shares.

Treasury Shares may be disposed of by the Company on such terms and conditions as
determined by the Directors

GENERAL MEETINGS
The Directors may, whenever they think fit, convene a general meeting of the Company.

The Directors may cancel or postpone any duly convened general meeting at any time prior to
such meeting, except for general meetings requisitioned by the Sharenolders in accordance with
these Articles, for any reason or for no reason at any time prior to the time for holding such
meeting o, if the meeting is adjourned, the time for holding such adjoumed meeting. The
Diractors shall give Shareholders notice in writing of any cancellation or postponement. A
postponement may be for a stated period of any length or indefinitely as the Directars may
determine.

General meetings shall also be convened on the requisition in writing of any Shareholder or
Shareholders entitled lo atlend and vote at general meetings of the Company holding at least ten
percent of the paid up voting share capital of the Company deposited at the Cffice specifying the
objects of the meeling by notice given no later than 21 days from the date of deposit of the
reguisition signed by the requisitionists, and if the Directors do not convene such meeting for a
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date not later than 45 days after the date of such depaosit, the requisitionisis themselves may
convene the general meeling in the same marner, as nearly as possible, as that in which genera!
meetings may be convened by the Directors, and alf reascnable expenses incurred by the
requisitionists as a result of the failure of the Direclors {o convene the general meeting shall be
reimbursed fo them by the Company

If at any time there are no Directors, any two Shareholders (or if there s only one Shareholder
then that Shareholder) entitled to vote at general meetings of the Company may convene a
general meeting in the same manner as nearty as possible as that in which general meetings may
be convened by the Directors.

NOTICE OF GENERAL MEETINGS

At least seven clear days' notice in writing counting from the date service is deemead to take place
as provided in these Articles specifying the place, the day and the hour of the meeling and the
general nature of the business, shall te given in the manner hereinafter provided or in such other
manner {if any) as may be prescribed by the Company by Ordinary Resolution to such Persons
as are, under these Articies, entitled to receive such notices from the Company, but with the
consent of ail the Shareholders ertitled to receive notice of some particular meeting and attend
and vole thereat, that meeting may be convened by such shorter notice or without notice and in
such manner as those Shareholders may think fit

The accidental omission to give notice of a meeting to or the non-receipt of 2 notice of a meeting
by any Shareholde- shall not invalidate the proceedings at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

Alt business carried out at a generai meeting shall be deemed special with the exception of
sanchoning a dividend, the consideration of the accounts, balance sheels, any report of the
Directors or of the Company's auditors, and the fixing of the remuneration of the Company's
auditors. No special business shall be transacted at any general rmeeting without the consent of
alt Shareholders entitled to receive notice of that meeting unless notice of such special business
has been given in the notice convening that meeting.

No business shall be transacted at any general meeting unless a quorum of Sharehoiders is
present at the time when the meeting proceeds to business. Save as otherwise provided by
these Articles, one or more Shareholders holding at least a majerity of the paic up voting share
capital of the Company preseni in person or by proxy and entitied to vole at that meeting shall
form a quorum

If within haif an hour from the time appointed for the meeting @ quorum is not present, the
mesating, if convened upon the requisition of Sharehclders, shall be dissolved  In any other case
it shalfl stand adjourned fo the same day in the next week, at the same time and piace, and if at
the adjourned meeting a quorum is not present within half an hour from the time appeinted for the
meeting the Shareholder or Shareholders present and entitied 1o vote shall form a quorum.
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If the Directors wish to make this facility available for a specific general meeting or all general
meetings of the Company, participation in any general meeting of the Company may be by
means of a felephcne or similar communication equipment by way of which all Persons
participating in such meeting can communicate with each other and such participation shall be
deemed to constitute presence in person at the meeting.

The chairman, if any, of the Directors shall preside as chairman at every general meeting of the
Company.

if there is no such chairman, or if at any general meeting he is not present within fifteen minutes
after the lime appointed for halding the mesting or is unwilling fo act as chairman, any Director or
Person nominated by the Directors shall preside as chairman, fafing which the Shareholders
present in person or by proxy shall choose any Persan present to be chairman of that meeting.

The chairman may adjourn a meeting from fime to time and from place to place either.

{a) with the consent of any general meelng at which a quorum is present {(and shall if so
directed by the meeting), or

{b} without the consent of such meeting if, in his sole opinion, he considers it necessary lo do
S0 0!
(1) secure the orderly conduct or proceedings of the meeting; or
(i) give all persons present in person or by proxy and having the right to speak and /

or vote at such meeting, the ability to do so,

but no business shall be transacted at any adjourned meeling other than the business left
unfinished at the meeting from which the adjournment took place. When a meeting, cr adjourned
meeting, is adjourned for fourteen days or more, notice of the adjourned meeting shall be given in
the manner provided for the original meeting. Save as aforesaid, it shall nol be necessary to give
any notice of an adjournment or of the business to be transacted at an adjourned meeting.

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

if a poll is duly demanded it shall be taken in such manner as the chairman directs, and the result
of the poll shali be deemead to be the resolution of the meeting at which the poli was demanded.

12
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68 In the casc of an equality of votes, whether on a show of hands or on a pall, the chairman of the
meeting at which the show of hands takes place or at which the poli is demanded, shall be
entitied to a second cr casting vote

69, A poli demanded on the election of a chairman of the meeting or en a question of adjournment
shall be faken forthwith. A poll demanded on any other question shall be taken at such time as
the chairman of the meeting directs.

VOTES OF SHAREHOLDERS

70. Subject to any rights and restrictions for the time being attached to any Share, on a show of
hands every Shareholder present in person and every Person representing a Shareholder by
proxy shall, at a general meeting of the Company, each have one vole and on a poll every
Shareholder and every Person representing a Shareholder by proxy shall have ene vote for each
Share of which he or the Person represented by proxy is the holder.

71 In the case of joint holders the vote of the senicr who tenders a vote whether in person or by
proxy shall be accepted to the exclusion cf the voles of the other joint holders and for this
purpose senionily shall be determined by the order in which the names stand in the Register.

72. A Sharehoider of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote in respect of Shares carrying the right to vote held by him,
whether on a show of hands or on a poll, by his committee, ar other Person in the nature of a
committee appointed by that cour, and any such committee or other Person, may vote in respect
of such Shares by proxy.

73. No Shareholder shail be entitled to vote at any general meeling of the Cempany unless all calls, if
any, cr other sumns presently payable by him in respect of Shares carrying the nght to vote held
by him have been paid.

74. On a poll votes may be given either personally or by proxy.

75 The instrument appeinting a proxy shall be in writing under the hand of the appointor or of his
attorney duly authorised in writing or, if the appoeintor is a corporation, either under Seal or under
the hand of an Gfficer or attormey duly authorised. A proxy need not be a Sharehalder.

76 An instrurnent appointing a proxy may be in any usual or common ferm or such cther form as the
Directors may approve.

77 The instrument appointing & proxy shall be deposited at the Office or at such other place as is
specified for that purpose in the notice convening the meeting no later than the time for holding
the meeting or, if the meeting is adjourned, the time for holding such adjourned meeting.

78 The instrument appointing a proxy shall be deemed to confer authority to demand or join in
demanding a poll
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Netwithstanding anything contained in these Adticles, any instrument irevocably appainting a
Secured Party as a proxy for the purposes of implementing a Security interest following
enforcement of that Securily Interest (the "Secured Party Proxy"), shall not require the approval
of the Directors as to its form. The insttument appointing the Secured Party Proxy shall be
deemed lo confer authority io vote the Shares which are subject to the relevant Security Interest
af all general meetings of Members and to requisition and convene a meeting or meetings of
Members for the purpose of appointing or confirming the appotntment of new directors of the
Company. The Directors shall recognise, following written notification to the Company, any
attorney-in-fact or Secured Party Proxy {(whether or not irrevocable) validly appointed in respect
of any Shares which are subject to a Security Interest to receive notice, attend and vote at any
meeting of the Company or by written resclution in place of, and to the exclusion of, the personal
rights of the Member who has granted the Secured Parly Proxy

A resafution in writing signed by all the Sharehoiders for the time being entitied to receive notice
of and to attend and vote at general meetings of the Company (or being corporations by their duly
authorised representatives) shall be as valid and effective as if the same had been passed at a
general meeting of the Campany duly convened and held.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any cerporation which is a Shareholder or a Director may by resclution of its directors or other
gaverning body authorise such Person as it thinks fit to act as its representative at any meeting of
the Company or of any meeting of holders of a Class or of the Directors or of a committee of
Directors, 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
Shareholder or Direclor

DIRECTORS
The name(s} of the first Directar(s) shal! either be determined in writing by a majority {or in the
case of a sole subscriber that subscriber) of, or elected at a meeting of, the subscribers of the
Memorandum of Association.

The Company may by Ordinary Resalution appoint any Person to be a Director.

Subject to these Acticles, a Director shall hold office until such time as he is removed from office
by Ordinary Resolution.

The Company may by Ordinary Resglution from time to time fix the maximum and minimurn
number of Directors to be appointed but unless such numbers are fixed as aforesaid the minimum
number of Directors shall be one and the maximum number of Directors shall be unlimited.

The remuneration of the Directors may be detlermined by the Directars or by Ordinary Resolution.

15
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There shall be no skarcholding qualification for Directors unless determined otherwise by
Ordinary Resolution.

The Direclors shalt have power at any time and from time o time to appoint any Person 1o be a
Director, either as a result of a casual vacancy of as an additional Directar, subject to the
maximum number (if any) imposed by Ordinary Resolution.

ALTERNATE DIRECTOR

Any Direclor rnay in writing appoint ancther Person o be his alternate and, save to the extent
provided otherwise in the form of appointrent, such alternate shall have authority to sign written
resolutions on behalf of the appointing Director, but shall not be authorised fo sign such written
resolutions where they have been signed by the appointing Director, and to act in such Director's
place at any meeting of the Directors. Every such alternate shall be entitled to attend and vole at
meetings of the Directors as the alternate of the Director appointing him and where he is a
Director {0 have a separate vote in addition to his own vote, A Director may at any time in writing
revoke the appointment of an alternate appointed by him  Such alternate shall not be an Offices
solely as a result of his appointment as an alternaie other than in respect of such times as the
alternate acls as a Director The remuneration of such alternale shall be payable out of the
remuneration of the Director appointing him and the proportion thereof shalt be agreed between
them.

POWERS AND DUTIES OF DIRECTORS

Subject to the Companies |aw, these Aricles and to any resolutions passed in a general
meeting, the business of the Company shall be managed by the Direciors, who may pay all
expenses incurred in setting up and registering the Company and may exercise all powers of the
Company No resolution passed by the Company in general meeting shali invalidate any prior act
of the Directors that would have been valid if that resolution had not been passad

The Directors may from time to time appomt any Person, whether or not a Director to ho'd such
office in the Company as the Directors may think necessary for the administration of the
Company, including but not limited to, the office of president one or more vice-presidents,
treasurer, assistant treasurer, manager or controller, and for such tenn and at such remunesation
(whether by way of saiary ar commission cr participation in profits or partly in one way and parlly
in another), and with such powers and duties as the Directors may think fit Any Person so
appointed by the Directors may be removed by the Directors or by the Company by Ordinary
Resolution. The Direclors may also appoint one or more of their number to the coffice of
managing director upon like terms, but any such appantment shall ipso faclo ferminate if any
managing director ceases from any cause to be a Director, or if the Company by Ordinary
Resolution resolves that his tenure of office be terminated.

The Directors may appoint any Person te be a Secretary (and if need be an assistant Secretary

or assistant Secretaries) who shall hold ofiice for such term, at such remuneration and upon such
conditions and with such powers as they think fit. Any Secretary or assistant Secretary so

18

17985350 1 F2863 146526

VU

Lath Code LAG8I0Y3RE7

W v A




93.

94.

g5

36.

g7.

98.

99

EXEMPTED Company Regrsiered ard
fHafae N UL e a0

T s

Assretont fopaiegy

appointed by the Directors may be removed by the Directors or by the Company by Ordinary
Resolution.

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

The Directors may from time {o time and at any time by power of attorney {whether under Seai or
under hand} or otherwise appoint any company, firm or Person or body of Persons, whether
nominated directly or indirectly by the Directors, to be the attorney or attorneys or authorised
signatory (any such persan being an "Attorney" or “Authorised Signatory”, respectively) of the
Company for such purposes and with such powers, authorities and discretion (not exceeding
those vested in or exarcisable by the Directors under these Articles) and for such period and
subject to such conditions as they may think fit, and any such power of attorney or other
appointient may contain such provisions for the protection and convenience of Persons dealing
with any stch Attorney or Authorised Signatory as the Directors may think fit, and may also
authorise any such Attorney or Authorised Signatory lo delegate all or any of the powers,
authorties and discretion vested in him.

The Directars may from time to time provide for the management of the atfairs of the Company in
such manner as they shall think fit and the provisions contained in the three next foliowing
Articies shatl not limit the general powers conferred by this Article.

The Directors from fime to time and at any ime may establish any commitiees, local boards or
agencies for managing any of the affairs of the Company and may appoint any Person to be a
member of such commitiees or loca! poards and may appoint any managers or agents of the
Company and may fix the remuneration of any such Person.

The Directors from time to tre and at any ime may delegate to any such committes, local board,
manager or agent any of the powers, authorities and discretions for the time being vested in the
Directors and may authorise the members for the time being of any such local board, or any of
them to fill any vacancies therein and fo act notwithstanding vacancies and any such appointment
or delegation may he made on such terms and subject to such conditions as the Dreclors may
think fit and the Directors may at any time remove any Person so appointed and may annul or
vary any such delegation, but no Person dealing in good faith and without notice of any such
annufment or variation shail be affected thereby.

Any such delegates as aforesaid may be authorised by the Directors ta sub-delegate all or any of
the powers, authorities, and discretion for the time being vested in them.

The Directors may agree with a Shareholder to waive or medify the ferms applicable to such
Shareholder's subscription for Shares without obtaining the consent of any other Shareholder,
provided that such waiver or modification does not amount to a variation or abrogation of the
rights attaching to the Shares of such other Sharehoiders.
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BORROWING POWERS OF DIRECTORS

100.  The Directors may exercise all the powers of the Company to borrow morey and to morigage or
charge its undertaking, properiy and uncalled capital or any par! thereof, or io otherwise provide
tor a security interest to be taken in such undertaking, property or uncalied capital, and to ssue
debentures, debenture stock and other securities whenever money is borrowed or as security for
any dabt, liability or cbligation of the Company or of any third party.

THE SEAL

101.  The Seal shalt not he affixed to any instrument except by the authority of a resolution of the
Directors provided always that such authority may be given pricr to or after the afiixing of the Seal
and if given after may be in general form confirming a number of affixings of the Seal. The Seal
shall be affixed in the presence of a Diractor or a Secretary (or an assistant Secretary) or in the
presence of any one or more Persons as the Directars may appeint for the purpose and every
Person as aforesaid shall sign every instrument to which the Seal is so affixed in their presence.

102.  The Company may maintain a facsimile of the Seal in such countries or places as the Direclors
may appoint and such facsimile Seal shalt not be affixed to any instrument except by the atithority
of & resolution of the Directors provided always that such authority may be given prior to or after
the afiixing of such facsimile Seal and If given after may be in general form confirming a number
of affixings of such facsimile Seal. The facsimile Seal shall be affixed in the presence of such
Persan or Persons as the Directors shali for this purpose appoint and such Person or Persons as
aforesaid shall sign every instrument to which the facsimile Seal is so affixed in their presence
and such affixing of the facsimile Seal and signing as afaresaid shall have the sarme meaning and
effect as if the Seal had been affixed In the presence of and the instrumant signed by a Direclor
or a Secretary {or an assistanl Secretary) or in the presence of any one or more Persons as the
Cirectors may appoint for the purpose.

103.  Motwithstanding the foregoing, a Secretary or any assistant Secretary shall have the authority to
affix the Seal, or the facsimile Seal, t¢ any instrument for the purposes of attesting authenticity of
the matter contained therein but which does not create any obligation binding on the Compary.

DISQUALIFICATION OF DIRECTORS

104.  The office of Directar shall be vacated, If the Director:

(a) becomes bankrupt or makes any arrangement or composition with his creditors;
(b} dies or is found to be or becomes of unsound mind;

(c) resigns his office by notice in writing to the Company;

(d} is removed from office by Ordinary Resolution;
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(e) is removed from office by nofice addressed to him at his last known address and signed
by al! of his co-Directors {not being less than twe in number); or

(f) is removed from office pursuant te any other provision of these Articles.
PROCEEDINGS OF HRECTORS

The Directors shail at all times manage their proceedings, and the business of the Company
generally, in such a manner as o obtain and maintain residence of the Company for tax purposes
solely in the UK. The Directors may meet together {either within or outside the Cayman Islands)
for the despatch of business, adjourn, and otherwise regulate their meetings and proceedings as
they think fit. Questions arising af any meeting shall be decided by a majority of votes. In case of
an equality of votes the chairman shalt have a second or casting vote. A Director may, and a
Secretary or assistant Secretary on the requisition of a Director shall, at any time summon a
meeting of the Directors.

A Director may paricipate in any meeting of the Directors, or of any commiitee appointed by the
Directors of which such Director is @ member, by means of telephone or similar communication
equipment by way of which all Persons pariicipating in such meeting can communicate with each
other and such participation shall be deemed to conslitute presence in person at the meeting.

The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors, and unless so fixed, if there be two or more Directors the gquorum shall be two, and i
there be one Director the quorum shall be one. A Director represented by an alternate Director at
any meeting shall be deemed to be present for the purposes of defermining whether or not a
quarum is present.

A Director who is in any way, whether directly or indirectly, inerested in a contract or proposed
contract with the Company shatl declare the nature of his interest at a meeting of the Directors. A
general notice given to the Directors by any Director to the effect that he is to be regarded as
inferested in any contract or other arrangement which may thereafter be made with that company
or firm shall be deemed a sufficient declaration of interest in regard to any contract so made. A
Director may vote in respect of any contract or proposed contract or arrangement notwithstanding
that he may be interested therein and if he does sc his vote shall be counted and he may be
counted in the quorum at any meeting of the Directors at which any such contract or proposed
contract or arrangement shall come before the meeting for consideration.

A Director may hold any other office or place of profit under the Company {other than the office of
auditor) in conjunction with his office of Director for such peried and on such terms (as te
remuneration and otherwise) as the Directors may determine and no Director or intending
Director shall be disqualified by his office from contracting with the Company either with regard to
his tenure of any such other office or place of profit or as vendor, purchaser or otherwise, ner
shali any such contract or arrangement entered into by or an behalf of the Company in which any
Director is in any way interested, be liable to be avoided, nor shall any Director sc contracting or
bemng so interested be liable to account to the Company for any profit realised by any such
contract or arrangement by reasan of such Director holding that office or of the fiduciary relation
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thereby established A Director, notwithstanding his interest, may be ¢ounted n the quorum
present at any meeting of the Directors whereat he or any other Director is appointed to hold any
such office or place of profit under the Company or whereat the terms of any such appointment
are arranged and he may vote on any such appointment or arrangement

110.  Any Director may act by himself or his firm 1in a professional capacity for the Company, and he or
his firm shall be entitled to remuneration for professional services as if he were not a Director;
provided that nothing herein cotained shati authorise a Director or his firm to act as auditor to the
Company.

111 The Cirectors shall cause minutes to be made in books or lcose-leaf tfoiders provided for the
purpose of recording:

{a} all appointments of Officers made by the Directors,;

{b) the names of the Directors present at each meeting of the Directors and of any
committec of the Directors; and

(<) all resoiutions and proceedings at all meetings of the Company, and of the Directors and
of commiltees of Directors.

112. When the chairman of a meeting of the Direclors signs the minutes of such meeting the same
shall be deemed to have heen duly held notwithstanding that all the Directors have not actually
come together or that there may have been a technical defect in the proceedings.

113. A resolution in writing signed by all the Directers or all the members of a committee of Directors
entifled to receive notice of a meeting of Directors or committee of Directors, as the case may be
{an alternate Direclor, subject as provided atherwise in the terms of appointment of the alternate
Director, being entitied to sign such a resolution on behalf of his appointer), shall be as valid and
effectual as if it had been passed at a duly called and constituted meeting of Directors or
committee of Direclors, as the case may be. When signed a resolution may consist of several
documents each signed by ane or mere of the Directors or his duly appointed alternate

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

115, The Directors may elect a chainman of their meetings and determine the period for which he is to
hold office but if no such chairman is elecied, or if at any meeting the chairman 1s nct present
within fifteen minutes after the time appointed for holding the meeting, the Directors present may
choose vne of their number to be chairman of the meeting.

116, Subject to any requlations imposed on it by the Directors, a committee appointed by the Directors
may elect a chairman of its meetings. 1f no such chairman is elecied, or if at any meeiing the

20
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chairman is not present within fifieen minutes after the time appointed for helding the meeting, the
commitiee members present may choose one of their number to be chairman of the meeting.

117 A committee appointed by the Directors may meet and adjourn as it thinks proper. Subject to any
regulations imposed on it by the Directors, questions arising at any meeting shall be determined
by a majority of votes of the commitiee members present and in case of an equality of votes the
chairman shall have a second or casting vote.

118. Al acts done by any meeting of the Diractors or of a committee of Directors, or by any Person
acting as a Director, shall nolwithstanding that i be afterwards discovered that there was some
defect in the appointment of any such Director or Person acting as aforesaid, or that they or any
of them were disgualified, be as vaiid as if every such Person had been duly appointed and was
qualified o be a Director

DWIDENDS

119, Subject to any rights and restrictions for the time being attached to any Shares, or as otherwise
provided for in the Comparies Law and these Agticles, the Directors fmay from time to time
declare dividends (including interim dividends) and other distributions on Shares in issue and
authonse payment of the same aut of the funds of the Company fawfully available therefor.

120.  Subject to any rights and restrictions for the time being atlached to any Shares, the Company by
Ordinary Resolution may declare dividends, but no dividend shall exceed the amount
recommended by the Directors.

121, The Directors may determine, before recommending or declaring any dividend, to set aside out of
the funds legally available for distribution such sums as they think proper as a reserve of reserves
which shall be applicable for meeting contingencies, or for equalising dividends or for any other
purpose to which those funds may be properly applied and pending such application may, at the
determination of the Directors, either be employed in the business of the Company or be invested
in such investments as the Directors may from time (o time think fit.

122 Any dividend may be paid in any manner as the Directors may determine. |f paid by cheque it will
be sent through the post to the registered address of the Shareholder or Person entitled thereto,
or in the case of joint holders, to any one of such joint holders al his registered address or to such
Person and such address as the Shareholder or Person entitled, or such joint holders as the case
may be, may direct. Every such cheque shall he made payable to the order of the Persen to
whom it is sent or to the order of such other Person as the Shareholder or Person entifled, o
such joint holders as the case may be, may direct.

123.  The Directors when paying dividends to the Shareholders in accordance with the faregoing
provisions of these Amticles may make such payment either in cash or in specie and may
determine the extent to which amounts may be withheld therefrom ({including, without iimitation,
any laxes, fees, expenses or other liabilitles for which a Sharehalder {or the Company, as a result
of any action or inaction of the Shareholder} 15 liable)
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Subject to any rights and restrictions for the time being attached tc any Shares, alf dividends shall
be declared and paid according to the amounts paid up on the Shares, but if and for so long as
nothing is paid up on any of the Shares dividends may be declared and paid according to the par
vajue of the Shares.

If several Persons are registered as joint holders of any Share, any of them may give effectuat
receipts for any dividend or other moneys payable on or in respect of the Share

No dividend shall bear interest against the Company.
ACCOUNTS, AUDIT AND ANNUAL RETURN AND DECLARATION

The books of account relating to the Company's affairs shall be kept in such manner as may be
determined from time to ime by the Directors.

The books of account shall be kept at the Office, or at such other ptace or places as the Directors
think fit, and shall always be open to the inspection of the Directors.

1 he Direciors may from time lo time determine wnether and to what exient and at what times and
places and under what conditions ar regulations the accounts and books of the Company or any
of them shall be open to the inspection of Shareholders not being Directors, and no Shareholder
{not being a Director) shall have any right of inspecting any account or book or document of the
Company except as conferred by law or authorised by the Directors or by Ordinary Resolution.

The accounts relating to the Company's affairs shall only be audited if the Directors so determine,
in which case the financial year end and the accounbing principles will be determined by the
Directors.

The Directors m each year shall prepare, or cause to be prepared, an annual return and
declaration setting forth the particulars required by the Companies Law and deliver a copy thereof
to the Registrar of Companies in the Cayman Isiands.
CAPITALISATION OF RESERVES
Subject to the Companies Law and these Articles, the Directors may:
(2) resolve to capitalise an amount standing to the credit of reserves (including a Share
Premium Account, capital redemption reserve and profit and loss account). whether or

not avaitable for distribution:

(0 appropriate the swm resolved to be capitalised to the Shareholders in proportion to the
nominal amount of Shares (whether or not fully paid} held by them respectively and
apply that sum on their behalf in or towards:
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Q] paying up the amounis (if any) for the lime being unpaid on Shares held by them
respechvely, or

(i) paying up in fuli unissued Shares or detentures of a nominal amount equal lo
that sum,

and allot the Shares or debentures, credited as fully paid, to the Shaieholders {or as they
may direct) in those proportions, or partly in one way and partly in the other, but the
Share Premium Account, the capital redemption reserve and profits which are not
available for dgistkibution may, for the purposes of this Articie, only be applied in paying up
unissued Shares to be allotted to Shareholders credited as fully paid;

{c) make any arrangements they think fit to resolve a difficulty arising in the distribution of a
capitalised reserve and in particular, without limitation, where Shares or debentures
become distributable in fractions the Directors may deal with the fractions as they think
ht;

o] authorise a Person to enter {on behalf of all the Shareholders concerned} into an
agreement with the Company providing for either:

(i) the allotment to the Shareholders respectively, credited as fully paid, of Shares or
debentures to which they may be entitled on the capitalisation. or

(i) the payment by the Company on behalf of the Shareholders (by the application of
their respective proportions of the reserves resolved to be capitalised) of the
amounts or part of the amounts remaining unpaid on their existing Shares,

and any such agreement made under this authordy being effective and binding on aff
those Shareholders; and

{e) generally do all acts and things required to give effect to any of the acticns contemplated
by this Article.

SHARE PREMIUM ACCOUNT

133.  The Directors shali in accordance with the Gompanies Law establish a Share Premium Account
and shall carry to the credit of such account from time to time a sum equal to the amount or value
of the premium paid on the issue of any Share.

134.  There shall be debited to any Share Premium Account on the redemption or purchase of a Share
the difference between the nominal value of such Share and the redemption or purchase price
provided always that at the determination of the Directors such sum may be paid out of the prefits
of the Company or, if permitted by the Companies Law, out of capital.
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NOTICES

135.  Any notice of decument may be served by the Company or by the Person entitled to give notice
10 any Shareholder either personally, or by posting 1t airmail or air courier service in a prepaid
letter addressed to such Shareholder at his address as appearmng in the Register, or by electronic
mail to any electronic mail address such Sharehclder may have specified in writing for the
purpose of such service of notices, or by facsimile shouid the Directors deem it appropriate In the
case of joint holders of a Share, all notices shall be given to that one of the joint holders whose
name stands first in the Register in respect of the joint helding. and nctice so given shall be
sufficient notice to all the joint holders.

136 Any Shareholder present, either personalty or by proxy, at any meeting of the Company shall for
all purposes be deemed to have received due notice of such meeting and, where requisite, of the
purpcses for which such meeting was convened.

137.  Any nolice or other document, If served by:

(a) post, shall be deemed to have bean served five clear days affer the time when the fetter
containing the same is posted,

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

(c) recognised gourier service, shall be deemed to have been served 48 hours after the time
when the letter containing the same is delivered to the courier service; or

(d} electronic mail, shall be deemed to have been served immediately upon the time of the
transmission by electronic mail.

in proving service by post ol courier service it shall be sufficient to preve that the ietter containing
the notice or documents was properly addressed and duly posted or delivered to the courier
sernvice,

138.  Any notice or document delivered or sent in accordance with the tenms of these Asticles shall
notwithstanding that such Shareholder be then deoad or bankrupt, and whether or not the
Company has notice of his death or bankruptcy, be deemed to have been duly served in respect
of any Share registered in the name of such Sharehelder 2s sole or joint holder, uniess his name
shall at the time of the service of the notice or document, have been removed from the Register
as the holder of the Share, and such service shall for all purposes be deemed a sufiicient service
of such notice or document on all Persons interested (whether jointly with or as cfaiming through
or under him) in the Share.

139, Notice of every general meeting of the Company shalt be given to:
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{a) all Shareholders holding Shares with the right to receive nutice and who have supoplied to
the Company an address for the giving of notices to them, and

{b) every Person entitled fo a Share in consequence of the death or bankruptcy of a
Shareholder, who but for his death or bankrupicy would be entitied o receive notice of
the meeting.

No other Person shall be entitled fo receive notices of general meetings.
INDEMNITY

Every Director (including for the purposes of this Article any alternate Director appointed pursuant
to the pravisions of these Articles), Secretary, assistent Secrefary, or other Officer {but not
including the Company's auditors) and the personal representatives of the same (each an
"Indemnified Person”) shall be indemnified and secured harmless against all actions,
proceedings, costs, charges, expenses, losses, damages or liabilities incurred or sustained by
such indemnified Person, other than by reason of such Indemnified Person's own dishonesty,
wilfl default or fraud as determined by a court of competent jurisdiction, in or about the conduct
of the Company's business or affairs (including as a result of any mistake of judgment} or in the
execution or discharge of his duties, powers, authorities or discretions, mcluding without prejudice
to the generality of the foregoing, any costs, expenses, losses or liabilities incurred by such
Indemnified Person in defending (whether successifully or cotherwise) any civil proceedings
concerning the Company or its affairs in any court whether in the Cayman islands or elsewhere.

No Indemnified Person shall be liable:

{a} for the acts, receipis, neglects, defaults oF omissions of any other Director or Officer or
agent of the Company; or

(b} for any toss on account of defect of title to any property of the Company, or

(c) on account of the insufficiency of any security in or upon which any money of the
Company shall be invested; or

(d) for any loss incurred through any bank, broker or other simitar Person; or

(e} for any loss accasioned by any negligence, default, breach of duty, breach of trust, error
of judgement or oversight on such Indemnified Person's part; or

4] for any loss, damage or misfortune whatsoever which may happen in or arise from the
execution or discharge of the duties, powers, authorities, or discretions of such
Indemnified Person's office or in relation thereto;

unless the same shall happen through such Indemnified Person's own dishonesty, wilful default
or fraud as determined by a court of competent jurisdiction.
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NON-RECOGHNITION OF TRUSTS

142 Subject to the proviso hereto, no Person shall be recognised by the Company as helding any
Share upon any trust and the Gompany shall not, unless required by law, be bound by or be
compelied in any way to recognise (even when having notice thereof} any equitable, contingent,
future or partial interest in any Share or {except only as otherwise provided by these Aslicles or as
the Companies Law requires) any other right in respect of any Share except an absoiute right to
the entirety thereof in each Shareholder registered in the Register. provided that, notwithstanding
the foregoing, the Company shall:

(a} recognise any interest of any Secured Party, and
() be enbifled to recognise any other such interests as shall be determined by the Directors.
WINDING Up

143 if the Company shall be wound up the Lquidator shall apply the assets of the Company in such
manner and order as he thinks fit in satisfaction of creditors' claims.

144 if the Company shall be wound up, the liquidator may, with the sanction of an Ordinary Resolution
divide amongst the Shareholders in specie or kind the whaole 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 far upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the Shareholders or different
Classes. The liquidator may, with the like sanction, vest the whole or any part of such assets in
trystees upon such trusts for the bensfit of the Shareholders as the liquidator. with the like
sanction shall think fit, but so that no Shareholder shall be compelied to accept any assets
wherean there is any liabiity.

AMENDMENT OF ARTICLES OF ASSOCIATION

145 Subject to the Companies Law and the rights attaching to the various Classes, the Company may
at any Bme and from tme to tire by Special Resolution alter or amend these Articles in whole or

in part.
CLOSING OF REGISTER OR FIXING RECORD DATE

146 For the purpose of determining those Sharehalders that are entitled to receive naotice of, attend or
vote at any meeting of Sharehoiders or any adjournment thereof, or those Shareholders that are
entitled to receive payment of any dividend, or in order to make a determination as to who is a
Shareholder for any other purpose, the Directers may provide that the Register shall be closed for
transfers for a stated period which shall not exceed i any case 40 days. If the Register shall be
so closed for the purpose of determining those Shareholders that are entitled to receive notice of,
attend or vote at a meeting of Shareholders the Register shail be so closed for at least ten days

26
17985350.1 F2863 145526




EXEMPTEL Compuny Rogists od aind

SfladasNe o Opoc N

O

Avsistont Regisiar

immediatety preceding such meeting and the record date for such determination shali be the date
of the closure of the Register.

147.  In lieu of or apart from closing the Register, the Direclors may fix in advance a date as the record
date for any such determination of those Shareholders that are entitled to receive notice of,
attend or vote at a meeting of the Shareholders and for the purpose of determining those
Shareholders that are sntitled to receive payment of any dividend the Directors may, at or within
90 days prior to the date of declaration of such dividend, fix a subsequent date as the record date
for such defermination.

148, If the Register is not so closed and no record date is fixed for the defermination of those
Shareholders entitled to receve notice of, attend or vote at a meeting of Shareholders or those
Shareholders that are entitied to receive payment of a dividend, the date on which notice of the
meeting is posted or the date en which the resolution of the Directors declaring such dividend is
adopted, as the case may be, shall be the record date for such determination of Shareholders,
When 2 determination of those Shareholders that are entitled fo receive notice of, attend or vote
at a meeling of Shareholders has been made as provided in this Article, such determination shall
apply to any adjournment thereof.

REGISTRATION BY WAY OF CONTINUATION

149, The Company may by Special Resolution resolve to be registered by way of continuation in a
jurisdiction outside the Cayman Islands or such other jurisdiction in which it is for the time being
incorporated, registered or existing. in furtherance of a resolution adopted pursuant to this Article,
the Directors may cause an application to be made to the Regisirar of Companies o deregister
the Company in the Cayman Islands or such other jurisdiction in which it is for the time heing
incorporated, registered or existing and may cause all such further steps as they consider
appropriate 1o be taken to effecl the transfer by way af continuation of the Company.

MERGERS AND CONSOLIDATION
153.  The Company may merge or consolidate in accordance with the Companies Law

151.  To the extent required by the Companies Law, the Company may by Special Resalution resolve
to merge or censolidate the Company.

DISCLOSURE

152  The Diractors, or any authorised service providers (including the Officers, the Secretary and the
registered office agent of the Company), shall be entitied to disclose to any regulatory or judicial
authority, or to any stock exchange on which the Shares may from fime to time be listed, any
information regarding the affairs of the Company including, without timitation, information
contained in the Register and books of the Company.
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FILE COPY

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

Company No. FC034721

UK Establishment No. BR019814

The Registrar of Companies hereby certifies that
FC OVAL HOLDCO 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 24th October 2017.
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