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In accordance with

Section 1046 of the OS INO1 | BLUEPRINT
Compar?ies Act 2006 & i Im’ﬁ
e o Regjistration of an overseas company opening a - 2
Regulations 2009. UK estab“Shment Q,C) oD S ‘ 3

A fee is payable with this form

Please see ‘How to pay’ on the last page.

 What this form is for What this form is NO1 E -
You may use this form to register a You cannot use this forrjig
UK establishment. the details of an existin =} 1
. . A719Y69L*
officer or establishment{ie A0 08/03/2018 2168
COMPANIES HQUSE

Part 1 Overseas company details (Name) [T [ e

Corporate name of overseas company

Corporate name @

|De Beers India Holdings Limited

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

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

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

All fields are mandatory unless
specified or indicated by *

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

2

Alternative name of overseas company *

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

Alternative name
(if applicable) @

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

Overseas company name restrictions®

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

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

words or expressions and that approval, where appropriate, has been

copy of their response,

1 1 confirm that the proposed company name contains sensitive or restricted

sought of a government department or other specified body and | attach a

© Overseas company name
restrictions
A list of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our website:
www.gov.uk/companieshouse
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

B

UK establishment
registration number

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.

HEEREREEEE

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

Credit or financial institution

Is the company a credit or financial institution? ®

[] Yes
No

@ Please tick one box,

Company details

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

Legal form @

[Registered Private Limited Company

Country of
incorporation *

[Je rsey

|

Identity of register
in which it is
registered @

Registration number in
that register

I_Jersey Financial Services Commission Company Registry

i
[rizfslefalal T T T

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

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

EEA or non-EEA member state

| Was the company formed outside the EEA?

4 Yes Complete Sections B5 and B6.
+ No Go to Section B6.

Governing law and accounting requirements

Please give the law under which the company is incorporated.

Governing law @

(Companies (Jersey) Law 1991

I

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

2 Yes Complete the details below.
+No GotoPart3.

@ This means the relevant rules or
legislation which regulates the
incorporation of companies in that
state.
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From

To

Months

0S INOT

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.

T
o

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

HE

Latest disclosed accounts

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

[ Yes.

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

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

Please tick this box if no accounts have been disclosed.

@ Please tick the appropriate box(es).

CHFPO10 {FF}
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

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

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

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

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

9

EEA or non-EEA member state

Was the company formed outside the EEA?

> Yes Go to Section C3.
2 No Goto Part 4 'Officers of the company’.

.

Constitutional documents

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

company?

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

- Objects of the Company

- Amount of issued share capital

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

Information not included in the constitutional documents

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

Building name/number (‘44

Street (Esplanade
Post town (St Helier
County/Region [
s (v (€[« [ [sW[a]
Country | Jersey
|'P|ease give the objects of the company and the amount of issued share capital.
Objects of the |The Company has unrestricted corporate capacity
company @

Amount of issued
share capital ®

|933,407 issued Ordinary shares of US$1.00

D This address will appear on the
public record.

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

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

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

Part4 Officers of the company

another UK establishment?

and then go to Part 5 of this form.
4 No Complete the officer details.

corporate directar, go to Section G1.
Secretary

[ Have particulars about this company been previously delivered in respect of

< Yes Please ensure you entered the registration number in Section B1

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

Continuation pages

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

m Secretary details®

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

Full forename(s) r

Former name(s) &

Surname

0 Corporate details
Please use Sections E1-E5 to enter
corporate secretary detals.

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

Secretary’s service address®
Building name/number r O Service address
This is the address that will appear
Street |> on the public record. This does not
have to be your usual residential
|— address,
Post town r If you provide your residential
address here it will appear on the
County/Region ’_ public record.
Postcode
Country r
Secretary’s authority
1Tlease enter the extent of your authority as secretary. Please tick one box. @I you have indicated that the extent
of your authority is limited, please
Extent of authority L. provide a brief description of the
O Limited ® limited authority in the box below.
O  Unlimited @If you have indicated that you are

Description of limited

authority, if applicable We you authorised to act alone ar jointly? Please tick one hox.

0 Alone
O lointlye

If applicable, name

s |
of person(s) with
whom you are |_
acting jointly ’—

not authorised to act alone but only
jointly, please enter the name(s) of
the person(s} with whom you are
authorised to act below.

CHFPO10 {(FF)
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details®

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

Name of corporate

Anglo American Corporate Secretary Limited

body or firm )

Building name/number [20

Street ICarIton House Terrace
|
Post town ‘ London
County/Region
oo Sw[V [s[AlN
Country United Kingdom

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

Location of the registry of the corporate body or firm

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

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

EEA companies @

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

Where the company/ ‘United Kingdom - Companies House

firm is registered © ‘

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

O This is the register mentioned in
Article 3 of the First Company Law

Registration number ‘ 09978432 Directive (68/151/EEC).
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | @Non-EEA

which it is governed. If applicable, please also give details of the register in which
it is entered {inciuding the state} and its registration number in that register.

Legal form of the

corporate body
or firm

Governing law

the company/firm is

registerad @

If applicable, the

|
|
|
If applicable, where '
|
registration number ’

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

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

E Corporate secretary’s authority
Please enter the extent of your authority as corporate secretary. ©1f you have indicated that the extent
Please tick one box. of your authority is limited, please
- provide a brief description of the
Extent of authority O Limited © limited authority in the box below.
- ®1f you have indicated that you are
(21 Unlimited not authorised to act alone but oniy

jointly, please enter the name(s} of
Description of limited 1 the person(s) with whom you are
authority, if applicable authorised to act below.

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

i Alone
O Jointly @

If applicable, name(s) |
of person(s) with |

whom you are
acting jointly

CHFPO10 (FF)
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In accardance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1} of the
Overseas (ompanies
Requlations 2009,

OS INOT - continuation page

Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details©

1

Please use this section to list all the corporate secretaries of the company.
Please complete Sections E1-ES.

Name of corporate

Intertrust Corporate Services (Jersey) Limited

body or firm |

Building name/number ’44

street ’Esplanade

|
Post town | St Helier
County/Region I
e 1€ [£ s [w[e [~
Country ‘ Jersey

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

Location of the registry of the corporate body or firm

T

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

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

EEA companies @

Please give 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 I

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

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

BT

Non-EEA companies

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

Legal form of the |Registered Private Company

corporate body
or firm |

Governing law |Companies (Jersey) Law 1991

If applicable, where [Jersey Financial Services Commission Company Registry

the company/firm is
registered @ ‘

If applicable, the

|78261
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

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

E Corporate secretary’s authority
Please enter the extent of your authority as corporate secretary. ©1f you have indicated that the extent
Please tick one box, of your authority is limited, please
- provide a brief description of the
Extent of authority O Limited @ limited authority in the box below.
. @®|f you have indicated that you are
Unlimited not authorised to act alone but anly

— jointly, pfease enter the name(s} of
Description of limited [ the person{s) with whom you are
autharity, if applicable authorised to act below.

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

¥ Alone
O Jointly ®

If applicable, name(s) l
of person(s) with ’

whom you are
acting jointly

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

Director

m Director detaiils @

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

Full forename(s} |Richard Shaun

Surname | Lawson

Former name(s) @ |

Country/State of

residence © rUnited Kingdom

Nationality 1 British

Month/year of birth @ ITE WEFPS_

Business occupation | Company Director

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

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

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

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

O Business occupation

{if any) @ if you have a business occupation,
please enter here. If you do not,
please leave blank.

H Director’s service address @

Building namefnumber ‘ 20

®Service address
This is the address that will appear

Street ‘ Carlton House Terrace on the public record. This does not
have to be your usual residential
‘ address.
Post town | London If you provide your residential
address here it will appear on the
County/Region public record.
Postcode [sfwitv[ Tsfafn
Country ’United Kingdom
Director’s authority
Please enter the extent of your authority as director. Please tick one box. @ 1f you have indicated that the extent
of your authority is limited, please
Extent of authority e provide a brief description of the
[ Limited limited authority in the box below.
Unlimited @ If you have indicated that you are
not authorised to act alone but only

Description of limited

authority, if applicable ‘

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

1 Alone
OO Jointly @

If applicable, name(s)

of persan(s) with
whom you are

acting jointly

jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below.

CHFPO10 (FF)
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Reguiations 2003.

OS INO1T - continuation page

Registration of an overseas company opening a UK establishment

Director

Director details @

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

Full forename(s) David Spencer

Surname lFricker

Formar name(s)® |

Country/State of United Kingdom
residence ®

Nationality |British

Month/year of birth @ ,Tl? W’?E ’?

Business occupation [Head of Business Development

(if any) @ i

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

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

& Country/State of residence
This is in respect of your usual
residential address as stated in
Section F5.

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

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

Director’s service address ©

Building name/number |20

O Service address
This is the address that will appear

Street |Carlton House Terrace on the public record. This does not
have to be your usual residential
| address.
Post town If you provide your residential
|London address here it will appear on the
County/Region public record.
Posteode (sfwlrfy] [s/aln
Country ’United Kingdom
Director’s authority
Please enter the extent of your authority as director. Please tick one box. @ f you have indicated that the extent
of your authority is limited, please
Extent of autharity L. provide a brief description of the
O Limited @ limited authority in the box helow.
Unlimited O1f you have indicated that you are
not authorised to act alone but only

Description of limited

authority, if applicable |

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

Alone
O Jointly @

of person(s) with
whom you are

If applicable, name(s) |
acting jointly |

jointly, please enter the name(s}) of
the person(s) with whom you are
authorised to act below,

CHFPO10 (FF)
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1} of the
Qverseas Companies
Regulations 2009.

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details ®

Use this section to fist all the directors of the company. Please complete

Sections F1-F5. For a corporate director, complete Sections G1-G5. Please

use a continuation page i necessary.

Full forename(s)

|Richard Graham

Surname

lGiIes

Former name(s)®

|

Country/State of } . .
residence @ United Kingdom
Nationality lBritish

Month/year of birth @ PQ—E WEWW

Business occupation

{if any) ©

lChartered Accountant

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

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

© Country/State of residence
This is in respect of your usuaf
residential address as stated in
Section F5.

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

& Business occupation
i you have a business occupation,
please enter here. if you do not,
please leave blank.

Director’s service address @

Building name/number |20

B S5ervice address
This is the address that will appear

Street 'Carlton House Terrace on the public record. This does not
have to be your usual residential
’ address.
Post town If you provide your residential
‘London address here it will appear on the
County/Region | public record.
Postcode S|Iwi1]|Y 5 |A|N
Country |United Kingdom
E Director’s authority
! Please enter the extent of your authority as director. Please tick one box. @1f you have indicated that the extent
of your authority is limited, please
Extent of authority @ provide a brief description of the
U Limited limited authority in the box below.
2 Unlimited aIf you have indicated that you are

Description of limited
authority, if applicable

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

¥ Alone
O Jointly @

If applicable, name(s)

of person(s) with
whom you are
acting jointly

|
|
|

not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below.

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

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

Building name/number

Street

Post town

County/Region

Postcode

|
|
|
|
|
|

HEEREREE

Country

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

Location of the registry of the corporate body or firm

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

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

EEA companies ©

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

Where the company/
firm is registered @

Registration number

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

@This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC),

4]

Non-EEA companies

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

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm is
registered @

If applicable, the
registration number

|
|
|
|
|
|

ONon-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

CHFPQ10 (FF)
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Registration of an averseas company opening a UK establishment

Corporate director’s authority
Please enter the extent of your authority as corporate director. @1f you have indicated that the extent
Please tick one box. of your authority is Fimited, please
. o provide a brief description of the
xtent of authori . limited autharity in the box below.
ty O Limited © imited authority in the box below.
. @|f you have indicated that you are
O Unlimited not authorised to act alone but only
jointly, please enter the name(s) of
Description of limited | the person(s) with whom you are

authorised to act below.

authority, if applicable : — .
Y. 1t app ’ Are you authorised to act alone or jointly? Please tick one box.

O Alone
O lJointly @
If applicable, name(s) |
of person(s) with
whom you are |
acting jointly

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

Part5

UK establishment details

Documents previously delivered - constitution

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

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

UK establishment
registration number

ST

UK establishment
registration number

Documents previously delivered — accounting documents

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

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

DO

O

UK establishment
registration number

Delivery of accounts and reports

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

In respect of this establishment. Please go to Section H4.

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

BHEREEEEE

O Please tick the appropriate box.

Particulars of UK establishment @

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

Name of establishment

De Beers India Holdings Limited

Building name/number

’20

Street Cariton House Terrace

Post town London

County/Region ‘

s[5 W[T[v[ [5[A[N
Country ‘ United Kingdom

Date establishment
opened

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

21z Pzpolrfr

Business carried on at
the UK establishment

| Investment Holding Company

© Address
This is the address that will appear
on the public record.

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

Part 6

Permanent representative

Please enter the name and address of every person autherised 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 11-)4.

Full forename(s)

rAngIo American Corporate Secretary Limited

Surname

|

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

Permanent representative’s service address @

Building name/number |20

Street | Carlton House Terrace
|
Post town | London
County/Region ’
oo (s [w[1 [V[ [5[A[N
Country United Kingdom

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

If you provide your residential
address here it will appear on the
pubiic record.

Permanent representative’s authority

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

Extent of authority

0 Limited ®
¥  Unlimited

Description of limited

autharity, if applicable |

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

71 Alone
] Jointly &

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

acting jointly

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

@If you have indicated that you are
not authorised to act alone but only
jointly, please enter the namels} of
the person{s) with whom you are
authorised to act below.

CHFRO10 (FF)
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Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

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

2 Yes Please enter the name and service address of every person(s)
authorised below.
4+ Neo Tick the box below then go to Part 8 ‘Signature’.

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

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

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

Fulf forename(s)

|Anglo American Corporate Secretary Limited

Surname

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

2]

Service address of person authorised to accept service @

Building name/number ‘20

Street |Carlt0n House Terrace
|
Post town ||_0ndon
County/Region |
Postcode |7S WIT ITI_’?FW
Country |Um'ted Kingdom

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

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies.

| am signing this form on behalf of the company.
d

Signature Sigffatur

This form may be signed by:
Director, Secretary, Permanent representative.
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B Presenter information

n Important information

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

Contact name

Jasmine Callaway

Company name

Anglo American plc

20 Carlton House Terrace

Post town

|
|
|
|
[ Londaon

County/Region

e s qwlr ] [sfaln

oy United Kingdom

DX

Telephone

020 7968 8772

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

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

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

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

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

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

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

O You have completed details for all permanent

representatives in Part & and persons authorised to

accept service in Part 7.

You have signed the form,

You have enclosed the correct fee,

0o

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

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 Hause,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post).

Northern ireland:

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

DX 481 N.R. Belfast 1.

Higher protection

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

ﬂ Further information

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

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

CHFPO10 {FF)
10415 Version 6.0
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Companies (Jersey) Law 1991

Company Limited by Shares

Memorandum of Association

of
De Beers India Holdings Limited

The name of the Company is De Beers India Holdings Limited.
The Cempany is a private company limited by shares.
The Company is a par value company.
The Company has unrestricted corporate capacity.

The liability of each member arising from his or her holding of a share is limited to the
amount (if any} unpaid on it.

The authorised share capital of the Company is US$1,243,136 divided into 1,243,136
ordinary shares of US$1.00 each.
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Companies (Jersey) Law 1991

Company Limited by Shares

ARTICLES OF ASSOCIATION
OF
DE BEERS INDIA HOLDINGS LIMITED

(Adopted by a special resolution dated 2017)
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Companies (Jersey) Law 1991
Company Limited by Shares
Asticles of Association
of

De Beers India Holdings Limited

1 Definitions, interpretation and exclusion of Standard Table
Definitions
1.1 In these Articles, the following definitions apply:

Articles means, as appropriate:

{a) these Articles of Association as amended from time to time: or
(b) two or more particular Articles of these Articles;

and Article refers fo a particular Article of these Articles;

Business Day means a day other than a public holiday in the place where the Company's
registered office is located, a Saturday or a Sunday;

Clear Days, in relation to a period of notice, means that period excluding.
(@) the day when the notice is deemed to be received; and

(b) the day for which it is given or on which it is to take effect;
Company means the above-named cocmpany;

Default Rate means 3% (three per cent) per annum over the base rate of the Bank of
England from time to time;

Electronic has the meaning given to that term in the Electronic Communications (Jersey)
Law 2000;

Electronic Record has the meaning given to that term in the Electronic Communications
{Jersey) Law 2000,

Electronic Signature has the meaning given to that term in the Electronic Communications
(Jersey) Law 2000;

Fully Paid and Paid Up:

1 BLAW-34454939-1



(a) in relation to a Share with par value, means that the par value for that Share, and any
premium payable in respect of the issue of that Share, has been fully paid or credited
as paid in money or money's worth;

(b) in relation to a Share without par value, means that the agreed issue price for that
Share has been fully paid or credited as paid in money or money's worth;

Island means Jersey, Channel Islands;
Law means the Companies {Jersey) Law 1991,

Member means any person or persons entered on the register of members from time to time
as the holder of a Share;

Memorandum means the Memorandum of Association of the Company as amended from
time to time;

Officer means a person appointed to hold an office in the Company; and the expression
includes a director, alternate director or fiquidator, bul does not inciude the Secretary,

Ordinary Resolution means a resolution of a duly constituted general meeting of the
Company passed by a simple majority of the votes cast by, or oh behaif of, the Members
entitled to vote. The expression also includes a written resolution signed by or on behalf of
each Member who, at the date when the resolution is deemed to be passed, would be entitled
to vote on the resolution if it were proposed at a meeting;

PDF means Portable Document Format;

Secretary means a person appointed to perform the duties of the secretary of the Company,
including a joint, assistant or deputy secretary;

Share means a share in the share capital of the Company; and the expression:

(a) includes stock {except where a distinction between shares and stock is expressed or
implied}; and

(b) where the context permits, also includes a fraction of a share; and

Special Resolution has the meaning given to that term in the Law. The expression also
includes a written resolution signed by or on behalf of each Member who, at the date when
the resolution is deemed to be passed, would be entitied to vote on the resclution if it were
proposed at a meeting.

Interpretation

1.2 in the interpretation of these Articles, the following provisions apply unless the context
otherwise requires:
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{b)

(c)

(d)

(e}

M

(9)

(h

(M

A reference in these Articles to a statute is a reference o a statute of the Island as
known by its short title, and includes:

{i) any statutory modification, amendment or re-enactment; and
(i) any subordinate legislation or regulations issued under that statute;

Headings are inserted for convenience only and do not affect the interpretation of
these Articles, unless there is ambiguity;

If & day on which any act, matter or thing is to be done under these Articles is not a
Business Day, the act, matter or thing must be done on the next Business Day;

A word which denotes the singular alse denotes the plural, 2 word which denotes the
plural also denotes the singular, and a reference to any gender also denotes the other
genders;

A reference to a person includes, as appropriate, a company, trust, partnership, joint
venture, association, body corporate or government agency;

Where a word or phrase is given a defined meaning another part of speech or
grammatical form in respect to that word or phrase has a corresponding meaning;

All references to time are to be calculated by reference to time in the place where the
Company's registered office is located;

The words written and in writing include all modes of representing or reproducing
words in a visible form, but do not include an Electronic Record where the distinction
between a document in writing and an Electronic Record is expressed or implied; and

The words including, include and in particular or any similar expression are to be
construed without limitation.

Exclusion of Standard Table

1.3 The regulations contained in the Standard Table adopted pursuant to the Companies
{Standard Table} {(Jersey) Order 1992 and any other reguiations contained in any statute or
subordinate legisiation are expressly excluded and do not apply to the Company.

2 Shares

Power to issue Shares and options, with or without special rights

2.1 The directors have general and unconditional authority to allot (with or without confirming
rights of renunciation), grant opticns over or otherwise deai with any unissued Shares of the
Company to such persons at such times and on such terms and conditions as they may

decide.
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2.2 Without limitation io the preceding Aricle, the directors may so deal with the unissued Shares
of the Company:

(a) either, in the case of a par value company, at a premium or at par or, in the case of a
no par value company, at an issue price determined by the directors;

(b) with the sanction of an Ordinary Resolution, with preferred, deferred or other special
rights or restrictions whether in regard to dividend, voting, return of capital or
otherwise;

(c} without preferred, deferred or other special rights or restrictions whether in regard to

dividend, voting, return of capital cr otherwise.
Power to issue fractions of a Share

23 Subject fo the Law, the Company may issue fractions of a Share of any class. A fraction of a
Share shall be subject to and carny the corresponding fraction of liabilities {whether with
respect to calls or otherwise), limitations, preferences, privileges, qualifications, restrictions,
righis and other attributes of a Share of that class of Shares.

Trusts not recognised

2.4 Except as required by law:

(a) no person shall be recognised by the Company as helding any Share on any trust;
and
(b} no persen other than the Member shall be recognised by the Company as having any

right in a Share.
Power to vary class rights

25 If the share capital is divided into different classes of Shares then, unless the terms on which
a class of Shares was issued state otherwise, the righis attaching to a class of Shares may
only be varied if one of the following applies:

(a) the Members hoiding two thirds of the issued Shares of that class consent in writing
to the variation; or

(b) the variation is made with the sanction of a Special Resolution passed at a separate
general meeting of the Members holding the issued Shares of that class.

26 For the purpose of paragraph 2.5(b) of the preceding Aricle, all the provisions of these
Articles relating to general meetings apply, mutatis mutandis, to every such separate meeting
except that:
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{(a) the necessary quorum shall be one or more persons holding, or representing by
proxy, not tess than one third of the issued Shares of the class; and

() any Member holding issued Shares of the class, present in person or by proxy or, in
the case of a corporate Member, by its duly authorised representative, may demand a
poll.

Effect of new Share issue on existing class rights

27 Unless the terms on which a class of Shares was issued state otherwise, the rights conferred
on the Member holding Shares of any class shall nat be deemed to be varied by the creation
or issue of further Shares ranking par passu with the existing Shares of that class.

Capital contributions without issue of further Shares

2.8 With the consent of a Member, the directors may accept a voluntary contribution from that
Member without issuing Shares in return. If the directors agree to accept a voluntary
contribution from a Member, the directors shall resolve whether that confribution shall be
treated as an addition to the capital account of the Company or 1o a general reserve of the
Company (it being understood that the contribution is not provided by way of loan).

No bearer Shares or warrants
29 The Company shall not issue bearer Shares or warrants.
Limit on the number of joint holders

210  In respect of a Share, the Company shall not be required to enter the names of more than
four joint holders in the register of members of the Company.

211 if two or more persons are registered as joint holders of a Share, then any one of those joint
holders may give effectual receipts for moneys payable in respect of that Share,

Treasury Shares

2.12  From time to time, the Company may hold its own Shares as treasury shares and the
directors may sell, transfer or cancel any treasury shares in accordance with the Law. For
the avoidance of doubt, the Company shall not be entitied to vote or receive any distributions
in respect of any treasury shares held by if.

3 Share certificates
Issue of share certificates

3.1 Upon being entered in the register of members as the holder of a Share, a Member shall be
entitled:
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3.2

3.3

(a) without payment, to one certificate for all the Shares of each class held by that
Member (and, upon transferring a part of the Member's holding of Shares of any
class, to a cerificate for the balance of that hoiding}, and

{b) upon payment of such reasonabie sum as the directors may determine for every
certificate after the first, to several certificates each for one or more of that Member's
Shares.

Every certificate shall specify the number, class and distinguishing numbers (if any) of the
Shares fo which it relates and whether they are Fully Paid or partly paid up. A cerificate may
be executed under seal or executed in such other manner as the directors determine.

The Company shall not be bound to issue mere than one certificate for Shares held jointly by
several persons and delivery of a cenrlificate for a Share to one joint hclder shall be a
sufficient delivery to all of them.

Renewal of lost or damaged share certificates

3.4

4

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such terms
(if any) as to:

(a) evidence;
{b) indemnity;

(c) payment of the expenses reasonably incurred by the Company in investigating the
evidence; and

(d) payment of a reasonable fee, if any, for issuing a replacement share certificate,

as the directors may determine, and (in the case of defacement or wearing-out) on delivery to
the Company of the old certificate.

Lien on Shares

Nature and scope of lien

4.1

The Company has a first and paramount lien on all Shares {which are not Fully Paid}
registered in the name of a Member (whether solely or jointly with others}. The lien is for all
moneys payable to the Company by the Member or the Member's estate:

(a) either alone or jointly with any other person, whether or not that other person is a
Member; and

(b) whether or not those moneys are presently payable.
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4.2

At any time the directors may declare any Share to be wholly or partly exempt from the
provisions of this Article.

Company may sell Shares to satisfy lien

43

4.4

4.5

The Company may sell any Shares over which it has a lien if all of the following conditions
are met:

(a) the sum in respect of which the lien exists is presently payable;

(b) the Company gives nofice to the Member holding the Share (or to the person entitled
o it in consequence of the death or bankruptcy of that Member) demanding payment
and stating that if the notice is not complied with the Shares may be sold; and

{c) that sum is not paid within 14 Clear Days afier that notice is deemed to be given
under these Articles.

The Shares may be sold in such manner as the directors determine.

To the maximum extent permitted by law, the directors shall incur no personal liability to the
Member concerned in respect of the sale.

Authority to execute instrument of transfer

4.6

To give effect to a sale, the directors may authorise any person to execute an instrument of
transfer of the Shares sold to, or in accordance with the directions of, the purchaser. The title
of the transferee of the Shares shall not be affected by any irregularity or invalidity in the
proceedings in respect of the sale.

Consequences of sale of Shares to satisfy lien

47

On sale pursuant to the preceding Asticles:

(a) the name of the Member concerned shall be removed from the register of members
as the holder of those Shares; and

(b) that person shall deliver to the Company for cancellation the certificate for those
Shares,

Despite this, that person shall remain liable to the Company for all monies which, at the date
of sale, were presently payable by him to the Company in respect of those Shares, That
person shall also be liable to pay interest on those monies from the date of sale until payment
at the rate at which interest was payable before that sale or, failing that, at the Default Rate.
The directors may waive payment wholly or in part or enforce payment without any allowance
for the value of the Shares at the time of sale or for any consideration received on their
disposal.
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Application of proceeds of sale

4.8 The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as is presently payable. Any residue shall be paid
to the person whose Shares have been sold:

(a) if no certificate for the Shares was issued, at the date of the sale; or

{b) if a certificate for the Shares was issued, upon surrender to the Company of that
centificate for cancellation,

{c) but, in either case, subject to the Company retaining 2 like lien for all sums not
presently payable as existed on the Shares before the sale.

5 Calls on Shares and forfeiture
Power to make calls and effect of calls

5.1 Subject to the terms of allotment, the directors may make calls on the Members in respect of
any moneys unpaid on their Shares including any premium. The call may provide for
payment to be by instalments. Subject to receiving at least 14 Clear Days' notice specifying
when and where payment is to be made, each Member shall pay to the Company the amount
called on his Shares as required by the notice.

5.2 Before receipt by the Company of any sum due under a call, that call may be revoked in
whole or in part and payment of a cali may be postponed in whole or in part. Where a call is
to be paid in instalments, the Company may revoke the call in respect of all or any remaining
instalments in whole or in part and may postpone payment of all or any of the remaining
instalments in whole or in part.

53 A Member on whom a call is made shall remain liable for that call notwithstanding the
subsequent transfer of the Shares in respect of which the call was made. He shall not be
liable for calls made after he is no longer registered as Member in respect of those Shares.

Time when call made

54 A call shall be deemed o have been made at the time when the resclution of the directors
authorising the call was passed.

Liability of joint holders

55 Members registered as the joint holders of a Share shalt be jointly and severally liable to pay
all calls in respect of the Share.
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Interest on unpaid calls

5.6 If a call remains unpaid after it has become due and payable the person from whom it is due
and payable shall pay interest on the amount unpaid from the day it became due and payable
until it is paid:

(=) at the rate fixed by the terms of allotment of the Share or in the notice of the call; or
(b) if no rate is fixed, at the Default Rate.
The directors may waive payment of the interest wholly or in part.

Deemed calls

57 Any amount payable in respect of a Share, whether on allotment or on a fixed date or
otherwise, shall be deemed to be payable as a call. If the amount is not paid when due the
provisions of these Arlicles shall apply as if the amount had become due and payable by
virtue of a call.

Power to accept early payment

5.8 The Company may accept from a Member the whole or a part of the amount remaining
unpaid on Shares held by him although no part of that amount has been called up.

Power o make different arrangements at time of issue of Shares

509 Subject to the terms of allctment, the directors may make arrangements on the issue of
Shares fo distinguish between Members in the amounts and times of payment of calls on
their Shares.

Notice of default

510 If a call remains unpaid after it has become due and payable the directors may give to the
person from whom it is due not less than 14 Clear Days' notice requiring payment of:

(a) the amount unpaid;
(b} any interest which may have accrued;

(c) any expenses which have been incurred by the Company due to that person's
default.

5.11 The notice shall state the following:
(a) the place where payment is to be made; and

(b) a warning that if the notice is not complied with the Shares in respect of which the call
is made will be liable {o be forfeited.
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Forfeiture or surrender of Shares

512

If the notice under the preceding Article is not complied with, the directors may, before the
payment required by the notice has been received, resolve that any Share the subject of that
notice be forfeited. The forfeiture shall include all dividends or other moneys payable in
respect of the forfeited Share and not paid before the forfeitlure. Despite the foregoing, the
directors may determine that any Share the subject of that notice be accepted by the
Company as surrendered by the Member holding that Share in lieu of forfeiture.

Disposal of forfeited or surrendered Share and power to cancel forfeiture or surrender

513

A forfeited or surrendered Share may be sold, re-allotted or otherwise disposed of cn such
terms and in such manner as the directors determine either to the former Member who held
that Share or to any other person. The forfeiture or surrender may be cancelled on such
terms as the directors think fit at any time before a sale, re-allotment or other disposition.
Where, for the purposes of its disposal, a forfeited or surrendered Share is to be transferred
to any person, the directors may authorise some person to execute an instrument of transfer
of the Share to the transferee.

Effect of forfeiture or surrender on former Member

5.14

On forfeiture or surrender;

(a) the name of the Member concerned shall be removed from the register of members
as the holder of those Shares and that person shall cease to be a Member in respect
of those Shares; and

(b) that person shall surrender to the Company for cancellation the certificate (if any) for
the forfeited or surrendered Shares.

Despite the forfeiture or surrender of his Shares, that person shall remain liable to the
Company for all moneys which at the date of forfeiture or surrender were presently payable
by him to the Company in respect of those Shares together with:

(a) all expenses; and
(b) interest from the date of forfeiture or surrender until payment:
(i) at the rate of which interest was payable on those moneys before forfeiture;
or
(ii) if no interest was so payable, at the Default Rate.

The directors, however, may waive payment wholly or in part.
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Evidence of forfeiture or surrender

516 A declaration, whether statutory or under oath, made by a director or the Secretary shall be
conclusive evidence of the following matters siated in it as against all persons claiming to be
entitied 1o forfeited Shares:

(a) that the person making the declaration is a director or Secretary of the Company; and
(b) that the particular Shares have been forfeited or surrendered on a particular date.

Subject to the execution of an instrument of transfer, if necessary, the declaration shail
constitute good title to the Shares.

Sale of forfeited or surrendered Shares

517 Any person to whom the forfeited or surrendered Shares are disposed of shall not be bound
to see to the application of the consideration, if any, of those Shares nor shalt his title to the
Shares be affected by any irregularity in, or invalidity of the proceedings in respect of, the
forfeiture, surrender or disposal of those Shares.

6 Transfer of shares
Form of transfer

6.1 Subject to the following Arlicles about the transfer of Shares, a Member may transfer Shares
to another person by completing an instrument of transfer, in a common form or in a form
approved by the directors, executed:

(a) where the Shares are Fully Paid, by or on behalf of that Member; and
{b) where the Shares are partly paid, by or on behalf of that Member and the transferee.
Power to refuse registration

6.2 The directors may refuse to register the transfer of a Share to any person. They may do so in
their absolute discretion, without giving any reason for their refusal, and irrespective of
whether the Share is Fuily Paid or the Company has no lien over it.

Notice of refusal to register

6.3 if the direciors refuse 1o register a transfer of a Share, they must send nofice of their refusal
to the existing Member within two months after the date on which the transfer was lodged
with the Company.
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Power to suspend registration

6.4

The directors may suspend registration of the transfer of Shares at such times and for such
periods (not exceeding 30 days in any calendar year) as they determine.

Fee, if any, payable for registration

6.5

If the directors so decide, the Company may charge a reasonable fee for the registration of
any instrument of transfer or other document relating to the title ic a Share.

Company may retain instrument of transfer

6.6

7

The Company shall be entitled to retain any instrument of transfer which is registered; but an
instrument of transfer which the directors refuse to register shall be returned to the person
lodging it when notice of the refusal is given.

Transmission of Shares

Persons entitled on death of a Member

7.1

7.2

If a Member dies, the only persons recognised by the Company as having any litle to the
deceased Members' interest are the following:

{(a) where the deceased Member was a joint holder, the survivor or survivors; and

(b) where the deceased Member was a sole holder, that Member's personal
representative or represantatives.

Nothing in these Articles shall release the deceased Member's estate from any liability in
respect of any Share, whether the deceased was a sole holder or a joint holder.

Registration of transfer of a Share following death or bankruptcy

7.3

7.4

7.5

7.6

A person becoming entitled to a Share in consequence of the death or bankruptcy of a
Member may elect to do either of the following:

{a) to become the holder of the Share; or
(b) to transfer the Share to another person.

That person must produce such evidence of his entitlement as the directors may properly
require.

If the persen efects to become the holder of the Share, he must give notice to the Company
to that effect. For the purposes of these Articles, that notice shall be treated as though it
were an executed instrument of transfer.

If the person elects to transfer the Share to another person then:
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{a) if the Share is Fully Paid, the transferor must execute an instrument of transfer; and

(b) if the Share is parlly paid, the transferor and the transferee must execute an
instrument of transfer.

77 All the Arlicles relating fo the transfer of Shares shali apply 1o the nolice or, as appropriate,
the instrument of transfer.

Indemnity

7.8 The directors may require a person registered as a Member by reason of the death or
bankruptcy of another Member to indemnify the Company and the directors against any loss
or damage suffered by the Company or the directors as a result of that registration.

Rights of person entitled to a Share following death or bankruptcy

7.9 A person becoming entitled to a Share by reason of the death or bankruptcy of a Member
shall have the rights to which he would be entitled if he were registered as the holder of the
Share. But, until he is registered as Member in respect of the Share, he shall not he entitied
to attend or vote at any meeting of the Company or at any separate meeting of the holders of
that class of Shares in the Company.

8 Alteration of capitat
Increasing, consolidating, converting, dividing and cancelling share capital

8.1 To the fullest extent permitted by the Law, the Company may by Special Resolution do any of
the following {and amend its Memorandum and its Articles for that purpose):

(a) increase its share capital in the manner prescribed by the resolution;
(b} consolidate and divide all or any of its share capital;
{©) convert all or any of its Paid Up Shares into stock, and reconvert that stock into Paid

Up Shares of any denomination;

{d) sub-divide its Shares or any of them, including, in respect of any sub-division, so that
the proportion between the amount paid and the amount, if any, unpaid on each sub-
divided Share shall be the same as it was in case of the Share from which the sub-
divided Share is derived; and the resolution may determine that, as between the
Shares resulting from the sub-division, one or more of the Shares may, as compared
with the others, have such preferred, deferred or other special rights, or be subject to
such restrictions as the Company has power to attach to unissued or new Shares;

(e) cancel Shares which, at the date of the passing of the resolution to cancel them, have
not been taken or agreed to be taken by any person, and diminish the amount of its
share capital by the amount of the Shares so cancelled or, in the case of Shares
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without nominal par value, diminish the number of Shares into which its capital is
divided;

convert all or any of the Shares denominated in a paricular currency into Shares
denominated in a different currency, the conversion being effecied at the rate of
exchange (calculated to not less than three significant figures) current at the date of
the resolution being a time within 40 Clear Days before the conversion takes effect.

Reducing share capital

8.2 Subject to the Law and to any rights for the time being conferred on the Members holding a
particular class of Shares, the Company may, by Special Resolution, reduce its share capita!
in any way.

Sale of fractions of Shares

83 Whenever, as a result of a consolidation of Shares, any Members would become entifled to
fractions of a Share, the directors may, in their absolute discretion, on behalf of those
Members, sell the Shares representing the fractions for the best price reasonably cbtainable
to any person (including, subject to the provisions of the Law, the Company} and distribute
the net proceeds of sale in due proportion among those Members, and the directors may
authorise some person fo execute an instrumeni of transfer of the Shares to, or in
accordance with the directions of, the purchaser. The fransferee shall not be bound to see fo
the application of the purchase money nor shall his title to the Shares be affected by any
irregularity in or invalidity of the proceedings in reference to the sale.

9 Redemption and purchase of Shares

Power to issue redeemable Shares and to purchase Shares

9.1 Subject to the Law, and to any rights for the time being conferred on the Members holding a
particular class of Shares, the Company may by its directors:

(a)

(b)

(©

issue Shares that are to be redeemed or liable to be redeemed, at the option of the
Company or the Member holding those redeemable Shares, on the terms and in the
manner its directors determine before the issue of those Shares;

convert existing non-redeemable limited shares, whether issued or not, into Shares
that are to be redeemed or liable to be redeemed, at the option of the Company or the
Member holding those redeemable Shares, on the terms and in the manner its
directors determine before the conversion of those Shares; and

purchase all or any Shares of any class including any redeemagle Shares.

The Company may hold Shares acquired by way of purchase or redemption in treasury in a
manner authorised by the Law.
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The Company may make a payment in respect of the redemption or purchase of Shares in
any manner auihorised by the Law, including out of capital and otherwise than out of its
profits or the proceeds of a fresh issue of Shares.

Power to pay for redemption or purchase in cash or in specie

9.2 When making a payment in respect of the redemption or purchase of Shares, the directors
may make the payment in cash or in specie (or parily in one way and partly in the other way).

Effect of redemption or purchase of a Share
93 Upon the date of redemption or purchase of a Share:

(a) the Member holding that Share shall cease to be entitled to any rights in respect of
the Share other than the right to receive:

(i) the price for the Share; and

{ii) any dividend declared in respect of the Share prior to the date of redemption
or purchase,

(b) the Member's name shall be removed from the register of members with respect to
the Share; and

(© the Share shall be cancelled or become a treasury share,

For the purpose of this Article, the date of redemption or purchase is the date when the
redemption or purchase falls due.

10 Meetings of members
Power to call meetings
10.1  The directors may call a general meeting at any time.

10.2 I there are insufficient directors to constitute a quorum and the remaining directors are
unable to agree on the appointment of additional directors, the directors must call a general
meeting for the purpose of appointing additional directors.

10.3 The directors must also call 2 general meeting if requisitioned in the manner set out in the
next two Articles.

10.4  The requisition must be in writing and given by one or more Members who together hold at
least 10% of the rights to vote at such general meeting.

10.5 The requisition must also:

(a) specify the purpose of the meeting;
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106

10.7

10.8

(k) be signed by or on behalf of the requisitioners. The requisition may consist of several
documents in like form signed by one or more of the requisitioners; and

{c} be delivered to the Company's registered office in accordance with the notice
provisions.

Shouid the directors fail to call a general meeting within 21 Clear Days from the date of
receipt of a requisition, the requisitioners or any of them may call a general meeting within
three months after the end of that period.

Without limitation to the foregoing, if there are insufficient directors to constitute a quorum
and the remaining directors are unable to agree on the appointment of additional directors,
any one or more Members who together hold at least 10% of the rights to vote at a general
meeting may call a general meeting for the purpose of considering the business specified in
the notice of meeting which shall include as an item of business the appointment of additional
directors.

1f the Members call a meeting under the above provisions, the Company shall reimburse their
reasonable expenses.

Dispensation of annual general meetings

10.9

There is no requirement to hold an annual general meeting.

Content of notice

10.10 Notice of a general meeting shall specify each of the foliowing:

10.11

(a) the place, the date and the time of the meeting;

{b} if the meeting is to be held in two or more places, the technology that will be used to
facilitate the meeting;

(c) subject to paragraph 10.13(d), the general nature of the business to be transacted,

(d) if a resolution is proposed as a Special Resolution, the text of that resolution; and

(e} in the case of an annual general meeting, that the meeting is an annual general
meeting.

In each notice, there shall appear with reasonable prominence the following siatements:

(aj that a Member who is entitled to attend and vote is entitled to appoint one or more
proxies to attend and vote instead of that Member; and

(b) that a proxy need not be a Member.
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Period of notice

10.12 A general meeting, including an annual general meeting, shall be called by at least 14 Clear
Days' notice in writing. A meeting, however, may be called on shorter notice if it is so agreed:

(@)

(b)

in the case of an annual general meeting, by all the Members entitled to attend and
vote at that meeting; and

in the case of any other meeting, by a majority in number of the Members having a
right 1o attend and vote at that meeting, being a majority together holding not less
than:

(i) 95% where a Special Resolution is to be considered; or
(it 80% for all cther meetings,

of the total voting rights of the Members who have that right.

Persons entitled to receive notice

10.13 Subject to the provisions of these Articles and to any restrictions imposed on any Shares, the
notice shall be given to the following people:

(a)
(b)
(c)
(d)
(e)

the Members;

persons entitled to a Share in consequence of the death or bankruptcy of a Member;
the directors;

the Company's auditor (if any); and

persons entitled to vote in respect of a Share in consequence of the incapacity of a
Member.

Publication of notice on a website

10.14 Subject fo the Law, a notice of a general meeting may be published on a website providing
the recipient is given separate notice of:

{a)
(b)
()

the publication of the nolice on the website,
the place on the website where the notice may be accessed;
how it may be accessed; and

the place, date and time of the general meeting.
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10.15 If a Member naotifies the Company that he is unable for any reason to access the websile, the
Company must as socn as practicable give notice of the meeting to that Member in writing or
by any other means permitted by these Aricles but this will not affect when that Member is
deemed to have been given notice of the meeting.

Time a webhsite notice is deemed to be given
10.16 A website notice is deemed o be given when the Member is given notice of its publication.
Required duration of publication on a website

10.17 Where the notice of meeting is published on a website, it shall continue o be published in the
same place on that website from the date of the notification until the conclusion of the
meeting to which the notice relates.

Accidental omission to give notice or non-receipt of notice

10.18 Proceedings atl a meeting shall not be invalidated by the following:
(a) an accidental failure to give notice of the meeting to any person entitled to notice; or
(b) non-receipt of notice of the meeting by any person entitled to nofice.

10.19 In addition, where a notice of meeting is published on a website, proceedings at the meeting
shall not be invalidated merely because it is accidentally published:

(a) in a different piace on the website; or

(b) for part only of the period from the date of the notification until the conclusion of the
meeting to which the notice relates.

11 Proceedings at meetings of Members
Quorum

11.1  Save as provided in the following Article, no business shall be transacted at any meeting
unless a quorum is present in person or by proxy. A quorum is as follows:

(a) if the Company has only one Member: that Member; or
(b) if the Company has more than one Member: two Members.
Lack of quorum

11.2  If a quorum is not present within 15 minutes of the time appointed for the meeting, or if at any
time during the meeting it becomes inquorate, then the following provisions apply:

(a) if the meeting was requisitioned by Members, it shall be cancelled; or
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(b} in any other case, the meeting shall stand adjourned to the same time and place
seven days hence, or to such other time or place as is determined by the directors. If
a quorum is not present within 15 minutes of the time appointed for the adjourned
meeting, then the Members present in persen or by proxy shall constitute a quorum.

Use of technology

11.3 A person may participate in a general meeting through the medium of conference telephone,
video or any other form of communications equipment providing all persons participating in
the meeting are able to hear and speak to each other throughout the meeting. A person
participating in this way is deemed to be present in person at the meeting.

Chairman

11.4  The chairman of a general meeting shall be the chairman of the board or such other director
as the directors have nominated to chair board meetings in the absence of the chairman of
the board. Absent any such person being present within 15 minutes of the time appointed for
the meeting, the directors present shall elect one of their number to chair the meeting.

11.5 If no director is present within 15 minutes of the time appointed for the meeting, or if no
director is willing to act as chairman, the Members present in person or by proxy and entitled
to vote shall choose one of their number to chair the meeting.

Right of a director or auditor's representative to attend and speak

11.6 Even if a director or a representative of the auditor (if any} is not a Member, he shall be
entitled to attend and speak at any general meeting and at any separate meeting of Members
helding a particular class of Shares.

Adjournment

11.7 The chairman may at any time adjourn a meeting with the consent of the Members
constituting a quorum. The chairman may adjourn the meeting if so directed by the meeting.
No business, however, can be transacted at an adjourned meeting other than business which
might properly have been transacted at the original meeting.

11.8  Should a meeting be adjourned for more than 14 Clear Days, whether because of a lack of
quorum or otherwise, Members shall be given at least seven Clear Days' notice of the date,
time and place of the adjourned meeting and the general nature of the business to be
transacted. Otherwise it shall not be necessary lo give any notice of the adjournment.

Methed of voting

11.9 A resolution put {o the vole of the meeting shall be decided on a show of hands unless
befcre, or on the declaration of the result of the show of hands, a poll is duly demanded. A
poll may be demanded:
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{a) by the chairman; or
{b) by at least two Members having the right to vote on the resolution, or

(c) by any Member or Members present who, individually or collectively, hold at least
10% of the voting rights of all those who have a right to vote on the resolution, or

(d) by a Member or Members holding Shares conferring a right to vote on the resolution
being Shares on which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the Shares conferring that right,

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

QOutcome of vote by show of hands

11.10

Unless a poll is duly demanded, a declaration by the chairman as to the result of a resolution
and an entry to that effect in the minutes of the meeting shali be conclusive evidence of the
outcome of a show of hands without proof of the number or preportion of the votes recorded
in favour of or against the resolution.

Withdrawal of demand for a poll

11.11

The demand for a poll may be withdrawn before the poll is taken, but only with the consent of
the chaimman. The chairman shall announce any such withdrawal to the meefing and, unless
another person forthwith demands a poll, any earlier show of hands on that resolution shall
be treated as the vote on that resolution; if there has been no earlier show of hands, then the
resolution shall be put to the vote of the meeting.

Taking of a poll

11.12

11.13

11.14

11.15

A poll demanded on the question of adjournment shall be taken immediately.

A poll demanded on any other question shall be taken either immediately or at an adjourned
meeting at such time and place as the chairman directs, not being more than 30 Ciear Days
after the poli was demanded.

The demand for a poll shall not prevent the meeting cantinuing to transact any business other
than the question on which the poli was demanded.

A poll shall be taken in such manner as the chairman directs. He may appoint scrutineers
(who need not be Members) and fix a place and time for declaring the resuit of the poll. if,
through the aid of technology, the meeting is held in more than one place, the chairman may
appoint scrutineers in more than one place; but if he considers that the poll cannot be
effectively monitored at that meeting, the chairman shall adjourn the holding of the poll to a
date, place and time when that can occur.
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Chairman's casting vote

11.16 If the votes on a resolution, whether on a show of hands or on a poll, are egqual the chairman
may if he wishes exercise a casting vote.

Amendments to resoiutions

11.17 An Ordinary Resolution tc be proposed at a general rmeeting may be amended by Ordinary
Resoclution if:

(a)

{b)

not less than 48 hours before the meeting is to take place (or such later time as the
chairman of the meeting may determine), notice of the proposed amendment is given
to the Company in writing by a Member entitled to vote at that meeting; and

ihe proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution.

11.18 A Special Resolution to be proposed at a general meeting may be amended by Ordinary
Resolution if:

(a)

(b)

the chairman of the meeting proposes the amendment at the general meeting at
which the resolution is to be proposed; and

the amendment does not go beyond what the chairman considers is necessary to
correct a grammatical or other non-substantive error in the resolution.

11.19 If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution is out of order, the chairman’s error does not invalidate the vote on that resolution.

Written resolutions

11.20 Members may pass a resofution in writing without holding a meeting if the following
conditions are mei;

(a)

(b}

all Members entitled to vote:
{i) sign a document; or

(i) sign several documents in the like form each signed by one or more of those
Members; and

the signed document or documents is or are delivered to the Company at the place
and by the time nominated by the Company in the notice of the resolution including, if
the Company so nominates, by delivery of an Electronic Record by Electronic means
to the address specified for that purpose,
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11.21

11.22

Such written resolution shaill be as effective as if it had been passed at a meeting of all
Members entitled to vote duly convened and held.

Each Member shall have one vote for each Share he holds and uniess the resolution in
writing signed by the Member is silent, in which case all Shares held are deemed to have
been voted, the number of Shares specified in the resolution in writing shall be deemed to
have heen voted.

If a written resolution is described as a Special Resolution or as an Ordinary Resolution, it
has effect accordingly.

Sole-member company

11.23

12

If the Company has only one Member, and the Member records in writing his decisicn on a
question, that record shall constitute both the passing of a resolution and the minute of it.

Voting rights of members

Right to vote

12.1

12.2

12.3

12.4

12.5

12.6

Unless their Shares carry no right to vote, or unless a call or other amount presently payable
has not been paid, all Members are entitied to vote at a general meeting, whether on a show
of hands or a poll, and all Members holding Shares of a pariicular class are entitled to vote at
a meeting of the holders of that ¢class of Shares.

Members may vote in person or by proxy.

On a show of hands, every Member shall have one vote. For the avoidance of doubt, an
individual who represents two or more Members, including a Member in that individual's own
right, shall be entitled to a separate vote for each Member.

On a poli a Member shall have one vote for each Share he holds, unless any Share carries
special voting rights.

A fraction of a Share shall entitle its holder to an equivalent fraction of one vote.

No Member is bound to vote on his Shares or any of them; nor is he bound to vote each of
his Shares in the same way.

Rights of joint holders

127

)f Shares are held jointly, only one of the joint holders may vote. If more than one of the joint
holders tenders a vote, the vote of the holder whose name in respect of those Shares
appears first in the register of members shall be accepted to the exclusion of the votes of the
other joint holders.
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Representation of corporate Members

12.8

12.9

121G

12.11

12.12

12.13

Save where otherwise provided, a corporate Member must act by one or more duly
authorised representatives.

A corporate Member wishing to act by a duly authorised representative must identify that
person to the Company by notice in writing.

The authorisation may be for any period of time, and must be delivered to the Company not
less than two hours before the commencement of the meeting at which it is first used.

The directors of the Company may require the production of any evidence which they
consider necessary to determine the validity of the notice.

Where a duly authorised representative is present at a meeting that Member is deemed to be
present in person; and the acts of the duly authorised representative are personal acts of that
Member.

A corporate Member may revoke the appointment of a duly authorised representative at any
time by notice to the Company; but such revocation will not affect the validity of any acts
cammied out by the duly authorised representative before the directors of the Company had
actual notice of the revocation.

Member with mental disorder

12.14

12.15

A Member in respect of whom an order has been made by any court having jurisdiction
{whether in the island or elsewhere) in matters concerning mental disorder may vote, whether
on a show of hands or on a poll, by that Member's receiver, curator bonis or other person
authorised in that behalf appointed by that counrt,

For the purpose of the preceding Article, evidence to the satisfaction of the directors of the
authority of the person claiming to exercise the right to vote must be received not tess than 24
hours before holding the relevant meeting or the adjourned meeting in any manner specified
for the delivery of forms of appointment of a proxy, whether in writing or by Eiectronic means.
In default, the right to vote shall not be exercisable.

Objections to admissibility of votes

12.18

An objection to the validity of a person’'s vote may only be raised af the meeting or at the
adjourned meeting at which the vote is sought to be tendered. Any objection duly made shall
be referred to the chairman whose decision shall be final and conclusive.

Form of proxy

12.17 An instrument appointing a proxy shall be in any common form or in any other form approved

by the directors. A Member may appoint more than one proxy to attend on the same
occasion.
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12.18

12.19

12.20

The instrument must be in writing and signed in one of the following ways:
(a) by the Member; or
(b} by the Member's authorised attorney; or

{c) if the Member is & corporation or other body corporate, under seal or signed by an
authorised officer, secretary or attorney.

If the directors so resolve, the Company may accept an Electronic Record of that instrument
delivered in the manner specified below and otherwise satisfying the Ardicles about
authentication of Electronic Records.

The directors may require the production of any evidence which they consider necessary to
determine the validity of any appointment of a proxy.

A Member may revoke the appoiniment of a proxy al any time by notice to the Company duly
signed in accordance with the Article above about signing proxies; but such revocation will
not affect the validity of any acts carried out by the proxy before the directors of the Company
had actual notice of the revocation.

How and when proxy is to be delivered

12.21

Subject to the following Articles, the form of appointment of a proxy and any authority under
which it is signed, or a copy of the authority certified notarially or in any other way approved
by the directors, must be delivered so that it is received by the Company at any time before
the time for holding the meeting or adjourned meeting at which the person named in the form
of appointment of proxy proposes tc vote. They must be delivered in either of the following
ways:

(a) In the case of an instrument in writing, it must be left at or sent by post:
(i to the registered office of the Company,; or
(i to such other place within the Island specified in the notice convening the

meeting or in any form of appointment of proxy sent out by the Company in
relation {o the meeting.

{b) If, pursuant to the notice provisions, a notice may be given to the Company in an
Electronic Record, an Electronic Record of an appointment of a proxy must be sent to
the address specified pursuant to those provisions unless another address for that
purpose s specified:

(i} in the notice convening the meeting; or

(ii) in any form of appointment of a proxy sent out by the Company in relation to
the meeting; or
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(iii) in any invitation to appoint a proxy issued by the Company in relation to the
meeting.

12.22 Where a poll is taken:

(a) if it is taken more than seven Clear Days after it is demanded, the form of
appointment of a proxy and any accompanying authority {(or an Electronic Record of
the same) must be delivered as required under the preceding Article not less than 24
hours before the time appointed for the taking of the poli;

{b) if it is taken within seven Clear Days after it was demanded, the form of appoiniment
of a proxy and any accompanying authority (or an Electronic Record of the same)
must be delivered as required under the preceding Article not less than two hours
before the time appointed for the taking of the poll.

12.23 If the form of appointment of proxy is not delivered on time, it is invalid.
Voting by proxy

12.24 A proxy shall have the sama voting rights at a meeting or adjourned meeting as the Member
would have had except to the extent that the instrument appointing him limits those rights.
Notwithstanding the appointment of a proxy, a Member may attend and vote at a meeting or
adjourned meeting. |f a Member votes on any resolution a vote by his proxy on the same
resolution, unless in respect of different Shares, shall be invalid.

13 Number of directors

Uniess otherwise deterrmined by Ordinary Resolution, the minimum number of directors shall
be one but there shall be no maximum nurnber.

14 Appointment, disqualification and removal of directors
First directors

141 The first directors shall be appointed in writing by the subscriber or subscribers to the
Memorandum.

No age limit
142  There is no age limit for directors save that they must be aged at least 18 years.
Corporate directors

14.3  Unless prohibited by law, a body corporate may be a director. If a body corporate is a
director, the Articles about representaticn of corporate Members at general meetings apply,
mutatis mutandis, to the Articles about directors' meetings.
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No shareholding qualification

14.4  Unless a shareholding gualification for directors is fixed by Ordinary Resolution, no director
shall be required to ewn Shares as a condition of his appointment.

Appointment of directors

145 A direcior may be appointed by Ordinary Resoclution or by the directors. Any appointment
may be to fill a vacancy or as an additional director.

14.6 A remaining director may appoint a director even though there is not a quorum of directors.

14,7 No appointment can cause the number of directors to exceed the maximum; and any such
appoiniment shall be invalid.

Removal of directors
14.8 A director may be removed by Ordinary Resoiution.
Resignation of directors

14.9 A director may at any time resign office by giving to the Company notice in writing or, if
permitted pursuant to the notice provisions, in an Electronic Record delivered in either case in
accordance with those provisions.

14.10 Unless the notice specifies a different date, the director shall be deemed to have resigned on
the date that the notice is delivered to the Company.

Termination of the office of director

14.11 A director's office shall be terminated forthwith if:

(a) the director resigns his office by notice in writing to the Company;
() he is prohibited by the law of the Island from acting as a director; or
{(c) he is made bankrupt or makes an arrangement or composition with his creditors

generally; or

{d) in the opinion of a registered medical practitioner by whom he is being treated he
becomes physically or mentally incapable of acting as a director; or

(e) he is made subject to any law relating to mentatl bealth or incompetence, whether by
court order or otherwise; or

4] without the consent of the other directors, he is absent from meetings of directors for
a continucus pericd of six months.
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15

Alternate directors

Appointment and removal

15.1  Any director may appoint any other person, including another director, to act in his place as
an alternate director. No appointment shall take effect until the directar has given notice of
the appeintment to the other directors.

15.2 A director may revoke his appointment of an alternate at any time. No revocation shall take
effect untii the director has given notice of the revocation to the other directors.

15.3 A notice of appointment or removal of an alternate director must be given {o the Company by
any of the following methods:

(a) by notice in writing in accordance with the notice provisions; or
(b} if the Company has a facsimile address for the time being, by sending by facsimile
transmission to that facsimile address a facsimile copy or, otherwise, by sending by
facsimile transmission to the facsimile address of the Company's registered office a
facsimile copy (in either case, the facsimile copy being deemed to be the notice
unless Article 28.7 applies), in which event notice shall be taken to be given on the
date of an error-free transmission report from the sender's fax machine, or
{c) if the Company has an email address for the time being, by emai! to that email
address or, otherwise, by email to the email address provided by the Company's
registered office (in either case, the email being deemed {0 be the notice unless
Articte 28.7 applies), in which event notice shall be taken to be given on the date of
receipt by the Company or the Company's registered office (as appropriate); or
(d) if permitted pursuant to the notice provisions, in some other form of approved
Electronic Record delivered in accordance with those provisions in writing.
Notices
15.4  All notices of meetings of directors shall continue to be given to the appointing director and

not io the alternate.

Rights of alternate director

15.5

An alternate director, where so appointed and acting, shall be entitled 1o attend and vole at
any board meeting or meeting of a committee of the directors at which the appointing director
is not personally present, and generally to perform all the functions of the appointing director
in his or her absence. An alternate director, however, is not entitled to receive any
remuneration from the Company for services rendered as an alternate director.
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15.6 Save as otherwise provided in these Articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults and he
shall not be deemed to be the agent of the director appointing him.

Appointment ceases when the appointor ceases to be a director

18.7  An alternate director shall cease to be an alternate director if the director who appointed him
ceases to be a director.

16 Powers of directors
Powers of directors

16.1  Subject to the provisions of the Law, the Memorandum, these Articles and any directions
given by Special Resolution, the business of the Company shall be managed by the directors
who may for that purpose exercise all the powers of the Company.

16.2 No prior act of the directors shall be invalidated by any subseguent alteration of the
Memorandum or these Articles or any direction given by Special Resolution. However, to the
extent allowed by the Law, Members may in accordance with the Law validate any prior or
future act of the directors which would otherwise be in breach of their duties.

Appointments to office

16.3  The directors may appoint a director:

(a) as chairman of the board of directors;
(b) as managing director,;
(c) to any other executive office

for such period and on such terms, including as to remuneration, as they think fii.
16.4  The appointee must consent in writing to holding that office.

16.5 Any appoiniment of a director to an executive office shall terminate if he ceases to be a
director but without prejudice to any claim for damages for breach of any agreement relating
to the provision of the services of such director,

16.6 Where a chairman is appointed he shall, unless unabie o0 do so, preside at every meeting of
directors.

16.7  If there is no chairman, or if the chairman is unable o preside at a meeting, that meeting may
select its own chairman,; or the directors may nominate one of their number to act in place of
the chairman should he ever not be available.
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16.8 Subject to the provisions of the Law, the directars may also appoint any person, who need
not be a director:

(a) as Secretary; and
(b} {o any office that may be required,

for such period and on such terms, including as to remuneration, as they think fit. 1n the case
of an Officer, that Gfficer may be given any title the directors decide.

16.9 The Secretary or Officer must consent in writing ¢ holding that office.

16.10 A director, Secretary or other Officer of the Company may not hold office, ar perform the
services, of auditor.

Remuneration

16.11 Every director may be remunerated by the Company for the services he provides for the
benefit of the Company, whether as direcior, employee or otherwise, and shalt be entitied to
be paid for the expenses incumred in the Company's business including attendance at
directors’ meetings.

16.12 A director's remuneration shall be fixed by the Company by Ordinary Resolution. Unless that
resolution provides otherwise, the remuneration shall be deemed to accrue from day to day.

16.13 Remuneration may take any form and may include arrangements to pay pensions, health
insurance, death or sickness benefits, whether to the director or to any other person
connected to or related to him.

16.14 Unless his fellow directors determine otherwise, a director is not accountable to the Company
for remuneration or other benefits received from any other company which is in the same
group as the Cornpany or which has common shareholdings.

17 Delegation of powers
Power to delegate any of the directors’ powers to a committee

17.1  The directors may delegate any of their powers to any committee consisting of one or more
persons. The committee may include non-directors so long as the majority of persons on the
committee are directors.

17.2  The delegation may be collateral with, or to the exclusion of, the directors' own powers.

17.3  The delegation may be on such terms as the directors think fit, including provision for the
committee itself to delegate to a sub-committee; save that any delegation must be capable of
being revoked or altered by the directors at wilt.
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17.4 Unless otherwise permitied by the directors, a committee must follow the procedures
prescribed for the taking of decisions by directors.

Power to appoint an agent of the Company

17.5  The directers may appoint any person, either generally or in respect of any specific matter, to
be the agent of the Company with or without authority for that person to delegate all or any of
that person's powers. The directors may make that appointment:

(a) by causing the Company to enter into a power of attorney or agreement; or
{b) in any other manner they determine.
Power to appoint an attorney or authorised signatory of the Company
17.8  The directors may appoint any person, whether nominated directly or indirectly by the
directors, to be the attorney or the authorised signatory of the Company. The appointment
may be:
(a) for any purpose;
(B) with the powers, authorities and discretions,;
(c) for the period; and
(d) subject to such conditions,

as they think fit. The powers, authorities and discretions, however, must not exceed those
vested in, or exercisable by, the directors under these Articles. The directors may make such
an appointment by power of aftorney or any other manner they think fit.

17.7  Any power of attorney or other appointment may contain such provision for the protection and
convenience for persons dealing with the attorney or authorised signatory as the directors
think fit. Any power of attorney or other appoiniment may also authorise the attorney or
authorised signatory to delegate ail or any of the powers, authorities and discretions vested in
that person.

18 Meetings of directors
Regulation of directors’ meetings

18.1  Subject to the provisions of these Articles, the directors may regulate their proceedings as
they think fit.
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Calling meetings

18.2  Any director may call a rmeeting of directors at any time. The Secretary, if any, must call a
meeting of the direciors if requested 1o do so by a director.

Notice of meetings

18.3 Every director shall be given notice of a meeting, although a director may waive
retrogpectively the requirement {0 be given notice. Notice may be oral.

Use of technology

184 A director may participate in a meeting of directors through the medium of conference
teleptone, video or any other form of communications eguipment providing all persons
participating in the meeling are able to hear and speak to each other throughout the meeting.

i18.5  Adirector participating in this way is deemed to be present in person at the meeting.
Quorum

18.6 The quorum for the transaction of business at a meeting of directors shall be two unless the
directors fix some other number but in any case shall not be one director. In the event that
the Company has one director, the transaction of business shall be by way of written
resolution only.

Voting

18.7 A question which arises at a board meeting shall be decided by a majority of votes. If votes
are equal the chairman may, if he wishes, exercise a casting vote.

Validity

18.8  Anything done at a meeting of directors is unaffected by the fact that it is later discovered that
any person was not properly appointed, or had ceased to be a director, or was otherwise not
entitled to vote.

Recording of dissent

18.9 A director present at a meeting of directors shall be presumed to have assented to any action
taken at that meeting unless:

{(a) his dissent is entered in the minutes of the meeting; or
(b he has filed with the meeting before it is concluded a signed dissent from that action;
or
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(©)

he has forwarded to the Company as soon as practical following the conclusion of
that meeting a signed dissent,

A director who votes in favour of an action is pot entitled te record his dissent to it.

Written resolutions

18.10 The directors may pass a resolution in writing without holding a meeting if the following
conditions are met:

18.11

19

(a)
(b}

(c)

(d)

all directors are given notice of the resolution;

the resolution is set out in a document or documents indicating that it is a written
resolution; and

all of the directors:

(i) sign a document; or
(ii) sign several documents in the like form each sighed by one or more directors;
and

the signed document or documents is or are defivered ta the Company, including, if
the Company so nominates by delivery of an Electronic Record, by Electronic means
to the address specified for that purpose.

Such written resolution shall be as effective as if it had been passed at a meeting of the
directors duly convened and held; and it shall be treated as having been passed on the day
and at the time that the last director signs.

Permissible directors' interests and disclosure

Permissible interests subject to disclosure

19.1

19.2

Save as expressly permitted by these Arficles or as set out below, a director may not have a
direct or indirect interest which to a material extent conflicts or may conflict with the interests
of the Company.

If, notwithstanding the prohibition in the preceding Article, a directer discloses any material
direct or indirect interest in accordance with the next Article, he may:

(a)

{b)

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

be interested in another body corporate promoted by the Company or in which the
Company is otherwise interested. In padicular, the director may be a director,
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19.3

194

secretary or officer of, or employed by, or be a party to any transaction or
arrangement with, or otherwise interested in, that other body corporate.

The disclosure required by the preceding Article must be achieved by the interested director
disclosing to his fellow directors, whether at a meeting of the board or otherwise {and, if
otherwise, it must be made in writing}, the nature and extent of his direct or indirect interest in
a transaction or arrangement or series of transactions or arrangements with the Company or
in which the Company has any material interest.

If a director has disclosed his interest in accordance with the preceding Article, then he shall
not, by reason only of his office, be accountable to the Company for any benefit which he
derives from any such transaction or arrangement or from any such office or employment or
from any interest in any such body corporate and no such fransaction or arrangement shall
be liabie to be avoided on the ground of any such interest or benefit.

Notification of interests

19.5

19.6

For the purposes of the preceding Article, a director shall be taken to have sufficiently
disclosed the nature and extent of any material interest in a transaction or arrangement if:

(a) the director gives a general notice to the other directors that a specific person or class
of persons has an interest, of the nature and extent specified in the notice, in a
transaction or arrangement; and

{b) the director meets the description of the specified person or class of persons.

A director shall not be freated as having an interest in a fransaction or arrangement if he has
no knowledge of that interest and it is unreasonable to expect the director to have that
knowledge.

Voting where a director is interested in a matter

19.7

19.8

A director may vote at a meeting of directors en any resolution concerning a matter in which
that director has an interest or duty, whether directly or indirectly, so long as that director
discloses any material interest pursuant to these Articles. The director shall be counted
towards a quorum of those present at the meeting. If the director votes on the resolution, his
vote shall be counted.

Where proposals are under consideration concerning the appointment of two or more
directors to offices or employment with the Company or any body corporate in which the
Company is interested, the proposals may be divided and considered in relation to each
director separately and each of the directors concerned shall be entitled to vote and be
counted in the quorum in respect of each resolution except that concerning his or her own
appointment.
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20

21

Minutes

The Company shall cause minutes to be made in books kept for the purpose in accordance
with the Law.

Accounts and audits

Accounting and other records

21.1

The directors must ensure that proper accounting and other records are kept, and that
accounts and associated reports are distributed in accordance with the requirements of the
Law,

No automatic right of inspection

21.2

Members are only entitied to inspect the Company's records if they are expressly entifled to
do so by law, or by resolution made by the directors or passed by Ordinary Resolution.

Sending of accounts and reports

213

The Company's accounts and associated directors’ report or auditor's report that are required
or permitted to be sent to any person pursuant fo any law shall be treated as properly sent to
that person if:

(a) they are sent to that person in accordance with the notice provisions; or
(b} they are published on a website providing that person is given separate notice of:
W the fact that publication of the documents has been published on the website;
(i) the address of the website;
(iii) the place on the website where the documents may be accessed; and
(iv) how they may be accessed.

if, for any reason, a person notifies the Company that he or she is unable to access the
website, the Company must, as soon as practicable, send the documents to that person by
any other means permitted by these Articles. This, however, will not affect when that person
is taken to have received the documents under the next Article.

Time of receipt if documents are published on a website

21.5

Documents sent by being published on a website in accordance with the preceding two
Anrticles are only treated as sent at least 14 Clear Days before the date of the meeting at
which they are to be laid if:
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(@) the documents are published on the website throughout a period beginning at least
14 Ciear Days before the date of the meeting and ending with the conclusion of the
meeting; and

(b} the person is given at least 14 Clear Days’ notice of the meeting.

Validity despite accidental error in publication on website

216

If, for the purpose of a meeting, documents are sent by being published on a website in
accordance with the preceding Articles, the proceedings at that meeting are not invalidated
merely because:

(a) those documents are, by accident, published in a different place on the website to the
place notified; or

(b) they are published for part only of the period from the date of notification until the
conclusion of that meeting.

When accounts are to be audited

21.7

22

23

Unless the directors or the Members, by Crdinary Resolution, so resolve or unless the Law
so requires, the Company's accounts will nof be audited. If the Members so resolve, the
Company's accounts shall be audited in the manner determined by Ordinary Resolution.
Alternatively, if the directors so resolve, they shail be audited in the manner they determine.

Record dates

Except to the extent of any conflicting rights attached to Shares, the directors may fix any
time and date as the record date for declaring or paying a dividend or making or issuing an
allotment of Shares. The record date may be before or after the date on which a dividend,
alletment or issue is declared, paid or made.

Dividends

Declaration of dividends by Members

231

Subject to the provisions of the Law, the Company may by Ordinary Resolution declare
dividends in accordance with the respective rights of the Members but no dividend shall
exceed the amount recommended by the directors. Any such declared dividend, subject to it
not exceeding the amount recommended by the directors, shall be a debt owed by the
Company due on the date that such dividend is declared {o be payable or, if no date is
specified, immediately.
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Payment of interim dividends by directors

232

23.3

Subject to the provisions of the Law, the directors may pay interim dividends in accordance
with the respective rights of the Members. Any interim dividend shall not be a debt owed by
the Company until such time as payment of the dividend is made.

in relation to Shares carrying differing rights to dividends or rights to dividends at a fixed rate,
the following applies:

(a) if the share capital is divided into different classes, the directors may pay dividends
on Shares which confer deferred or non-preferred rights with regard to dividends as
well as on Shares which confer preferential rights with regard to dividends but no
dividend shali be paid on Shares carrying deferred or non-preferred rights if, at the
time of payment, any preferential dividend is in arrears;

(b) subject to the provisions of the Law, the directors may alsc pay, at intervals settled by
them, any dividend payable at a fixed rate if it appears to them that there are sufficient
funds of the Company lawfully available for distribution fo justify the payment;

(c) if the directors act in good faith, they shail not incur any liability to the Members
holding Shares conferring preferred rights for any loss those Members may suffer by
the lawful payment of the dividend on any Shares having deferred or non-preferred
rights.

Apportionment of dividends

234

Except as otherwise provided by the rights attached to Shares, all dividends shall be declared
and paid according to the amounts paid up on the Shares on which ihe dividend is paid. Al
dividends shall be apportioned and paid proportionately to the amount paid up on the Shares
during the time or part of the time in respect of which the dividend is paid. But if a Share is
issued on terms providing that it shall rank for dividend as from a particular date, that Share
shall rank for dividend accordingly.

Right of set off

23.5

The directors may deduct from a dividend or any other amount payable to a persen in respect
of a Share any amount due by that person to the Company on a call or otherwise in relation
{o a Share.

Power to pay other than in cash

236

If the directors so determine, any resolution determining a dividend may direct that it shall be
satisfied wholly or partly by the distribution of assets or the issue of Shares. |If a difficulty
arises in relation to the distribution, the directors may settle that difficulty in any way they
consider appropriate. For exampie, they may do any ane or more of the following:

() issue fractional Shares;
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{m fix the value of assets for distribution and make cash payments to some Members on
the footing of the value so fixed in order to adjust the rights of Members; and

(c) vest some assets in trustees.

How payments may be made

23.7

23.8

23.9

A dividend or other monies payable on or in respect of a Share may be paid in any of the
following ways:

(a) if the Member hoiding that Share or other person entitled {0 that Share nominates a
bank account for that purpose, by wire transfer 1o that bank account; or

(b} by cheque or warrant sent by post to the registered address of the Msmber holding
that Share or other person entitled to that Share.

For the purpose of paragraph 23.7(a), the nomination may be in writing or in an Electronic
Record and the bank account nominated may be the bank account of another person. For
the purpose of paragraph 23.7(b), subject to any appticable law or regulation, the cheque or
warrant shall be made to the order of the Member holding that Share or other person entitled
to the Share or e his nominee, whether nominated in writing or in an Electronic Record, and
payment of the cheque or warrant shall be a good discharge to the Company.

If two or more persons are registered as the holders of the Share or are jointly entitied {o it by
reason of the death or bankrupley of the registered holder (Joint Holders), a dividend (or
other amount) payable on or in respect of that Share may be paid as follows:

(a) to the registered address of the Joint Holder of the Share who is named first on the
register of members or to the registered address of the deceased or bankrupt holder,
as the case may be; or

(b} to the address or bank account of ancther person nominated by the Joint Holders,
whether that nomination is in writing or in an Electronic Record.

23.10 Any Joint Holder of a Share may give a valid receipt for a dividend (or other amount) payable

in respect of that Share.

Dividends or other monies not to bear interest in absence of special rights

23.11

Unless provided for by the rights attached to a Share, no dividend or other monies payable by
the Company in respect of a Share shall bear interest.

Dividends unable to be paid or unclaimed

23.12

If a dividend cannot be paid to a Member or remains unclaimed within six weeks after it was
declared or both, the directors may pay it into a separate account in the Campany's name. If
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a dividend is paid into a separate account, the Company shall not be constituted trustee in
respect of that account and the dividend shall remain a debt due to the Member.

23.13 A dividend that remains unclaimed for a period of ten years after it became due for payment
shall be forfeited to, and shall cease to remain owing by, the Company.

24 Capitalisation of profits
Capitalisation of profits or of any share premium account or capitat redemption reserve

241 Subject fo the Law, the directors may resclve to capitalise any part of the Company's
reserves not required for paying any preferential dividend.

The amount resolved to be capitalised must be appropriated to the Members who would have
been entitled to it had it been distributed by way of dividend and in the same proportions.
The benefit to each Member so entitied must be given in either or both of the following ways:

(a) by paying up the amounts unpaid on that Member's Shares;

(b} by issuing Fully Paid Shares or debentures of the Company to that Member or as that
Member directs. The directors may resolve that any Shares issued to the Member in
respect of partly paid Shares (Original Shares) rank for dividend only to the extent
that the Original Shares rank for dividend while those Original Shares remain partly
paid.

Applying an amount for the benefit of members

24.2 Subject to the Law, if a fraction of a Share or a debenture is allocated to a Member, the
directors may issue a fractional certificate to that Member or pay him the cash equivalent of
the fraction.

25 Seal

Company seal

25.1 The Company may have a seal if the directors so determine.
Official seal

25.2  Subject to the provisions of the Law, the Company may also have:

(a) an official seal or seals for use in any place or places outside the Island. Each such
official seal shall be a facsimile of the original seal of the Cempany but shall have
added on its face the name of the country, territory or place where it is to be used or
the words “branch seal’, and
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(b) an official seal for use only in connection with the sealing of securities issued by the
Company and such official seal shall be a copy of the common seal of the Company
but shall in addition bear the word “securities”.

When and how seal is to be used

25.3 A seal may only be used by the authority of the directors. Unless the directors otherwise
defermine, a document 1o which a seal is affixed must be signed in ane of the following ways:

(a) by a director (or his alternate) and the Secretary; or
{b) by a single director (or his alternate).
If no seal is adopted or used

254  [f the directors do not adopt a seal, or a seal is not used, a document may be executed in the
following manner:

(a) by a director {or his alternate) and the Secretary; or
(b} by a single director (or his alternate); or

(c) by any other person authorised by the directors, or
(d) in any other manner permitted by the Law.

Power to allow non-manual signatures and facsimile printing of seal
255 The directors may determine that either or both of the following applies:

(a) that the seal or a duplicate seal need not be affixed manually but may be affixed by
some other method or system of reproduction;

{b) that a signature required by these Aricles need not be manual but may be a
mechanical or Electronic Signature.

Validity of execution

256 If a document is duly executed and delivered by or on behalf of the Company, it shall not be
regarded as invalid merely because, at the date of the delivery, the Secretary, or the director,
or other Officer or person who signed the document or affixed the seal for and on behalf of
the Company ceased 1o be the Secretary or hold that office and authority on behalf of the
Company.
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26

Indemnity

Indemnity

26.1

26.2

To the extent permitted by law, the Company shall indemnify each existing or former
Secretary, director (including alternate director), and other Officer of the Company (including
an administrator or iquidator) and their personal represeniatives against.

(a) ali actions, proceedings, costs, charges, expenses, losses, damages or liabilities
incurred or sustained by the existing or former Secretary or Officer in or about the
conduct of the Company's business or affairs or in the execution or discharge of the
existing or former Secretary's or Officer's duties, powers, authorities or discretions;
and

(b) without limitation to paragraph 26.1(a), all costs, expenses, losses or liabilities
incurred by the existing or former Secretary or Officer in defending (whether
successfully or otherwise in accordance with the Law) any civil, criminal,
administrative or investigative proceedings (whether threatened, pending or
completed) concerning the Company er its affairs in any court or tribunai, whether in
the Island or elsewhere.

No such existing or former Secretary or Officer, however, shall be indemnified in respect of
any matter arising out of his own dishonesty.

To the extent permitted by law, the Company may make a payment, or agree to make a
payment, whether by way of advance, loan or otherwise, for any legal costs incurred by an
existing or former Secretary or Officer of the Company in respect of any matter identified in
paragraph 28.1(a) or paragraph 26.1(b) on condition that the Secretary or Officer must repay
the amount paid by the Company to the extent that it is ultimately found not liable to
indemnify the Secretary or that Cfficer for those legal costs.

Release

26.3

To the extent permitted by law, the Company may by Speciai Resolution releasa any existing
or former director (inciuding alternate director), Secretary or other Cfficer of the Company
from liability for any ioss or damage or right o compensation which may arise out of or in
connection with the execution or discharge of the duties, powers, authorities or discretions of
his office; but there may be no release from liability arising out of or in connection with that
person's own dishonesty.

Insurance

26.4

To the extent permitted by law, the Company may pay, or agree to pay, a premium in respect
of a contract insuring each of the following persons against risks determined by the directors,
other than liability arising out of that person's own dishonesty:
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(a) an existing or former director (including alternate director), Secretary or Officer or
auditor of:

(i) the Company;

(i) a company which is or was a subsidiary, as defined in Article 2 of the Law, of
the Company;

(i1 a company in which the Company has or had an interest (whether direct or
indirect); and

(b) a trustee of an employee or retirement benefits scherme or other trust in which any of
the persons referred to in paragraph 26.4(a) is or was interested.

Notices

Form of notices

271

Save where these Arlicles provide otherwise, any notice to be given o or by any person
pursuant to these Articles shall be:

(a) in writing signed by or on behalf of the giver in the manner set out below for written
notices;

(b) subject o the next Article, in an Electronic Record signed by or on behalf of the giver
by Electronic Signature and authenticated in accordance with Articles about
authentication of Electronic Records; or

{c) where these Articles expressly permit, by the Company by means of a website.

Electronic communications

27.2

Without limitation to Articles 15.1 to 15.3 inclusive {relating to the appointment and removal of
alternate directors by directors), a notice may only be given fo the Company in an Electronic
Record if:

(2) the directors so resclve;

{b) the resolution states how an Electronic Record may be given and, if applicable,
specifies an email address for the Company; and

(c) the terms of that resolution are notified to the Members for the time being and, if
applicable, to those directors who were absent from the meeting at which the
resolution was passed.

If the resolution is revoked or varied, the revocation or variation shall only become effective
when its terms have been similarly notified.
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27.3 A netice may not be given by Electronic Record to a person other than the Company unless
the recipient has notified the giver of an Electronic address to which notice may be sent.

Persons authorised to give notices

274 A notice by either the Company or a Member pursuant to these Articles may be given an
behalf of the Company or a Member by a director or the Secretary or a Member. Without
limitation to the Aricles about the power to allow non-manual signatures and facsimile
printing of the seal, the signature of a person con a nofice given by the Company may be
written, printed or stamped.

Delivery of written notices

27.5 Save where these Articles provide otherwise, a notice in writing may be given perscnally to
the recipient, or left at (as appropriate) the Member's or director's registered address or the
Company's registered office, or posted to that registered address or registered office.

Joint holders

27.6  Where Members are joint holders of a Share, all notices shall be given to the Member whose
name first appears in the register of members.

Signatures

27.7 A written notice shalil be signed when it is autographed by or on behalf of the giver, or is
marked in such a way as to indicate its execution or adeption by the giver.

27.8  An Electronic Record may be signed by an Electronic Signature.
Evidence of transmission

27.2 A notice given by Electronic Record shall be deemed sent if an Electronic Record is kept
demonstrating the time, date and content of the transmission, and if ne notification of failure
to transmit is received by the giver.

27.10 A noftice given in writing shall be deemed sent if the giver can provide proof that the envelope
containing the notice was properly addressed, pre-paid and posted, or that the written notice
was otherwise properly transmitted fo the recipient.

Giving notice to a deceased or bankrupt Member

27.11 A notice may be given by the Company to the persons entitled to a Share in consequence of
the death or bankruptcy of a Member by sending or delivering it, in any manner authorised by
these Articles for the giving of notice to a Member, addressed to them by name, or by the title
of representatives of the deceased, or trustee of the bankrupt or by any like description, at the
address, if any, supplied for that purpose by the persons claiming {o be so entitled.
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2712 Unti! such an address has been supplied, a notice may be given in any manner in which it
might have been given if the death or bankruptcy had not occurred.

Delivery of notices

27.13 A notice shall be deemed to have been received by the intended recipient in accordance with

the following table.

! Method for giving notice

When deemed to be received

Personatly

At the time and date of delivery |

By leaving it at the Member's registered
address

Af the time and date it was left

\
|

If the recipient has an address within the
Island, by posting it by prepaid post to
the street or postal address of that!
recipient

On the day after the day when it

was |
posted ‘

|

If the recipient has an address ouiside
the Island, by posting it by prepaid
airmail to the street or postal address of
that recipient

On the third day afler the day when it
was posted for an address within the
UK, the Isle of Man, another Channel !
Island or Europe

On the fifth day after the day when it
was posted for any other international
address

|

By Electronic Record (other than
publication on a website), to recipient's
Electronic address

On the day after the day when it was |
sent ‘

By publication on a website (notice of
general meetings and sending of
accounts and reports)

For notice of a general meeling of
Members, at the time and date that the
recipient is deemed to have received
notice of the publication (Articles 10.14
and 10.16) ‘

For accounts and reports specified in
Article 21.3, in accordance with
Article 21.5
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Saving provisions

27.14

27.15

2716

28

A Member present, either in person or by proxy, at any general meeting or of the Members
holding any class of Shares shall be deemed to have received notice of the meeting and,
where requisite, of the purposes for which it was called.

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

None of the preceding notice provisions shall derogate from the Articles about the delivery of
written resolutions of directors and written resolutions of Members.

Authentication of Electronic Records

Application of Articles

281

Without limitation to any other provision of these Aricles, any notice, written resolution or
other document under these Articles that is sent by Electronic means by a Member, or by the
Secretary, or by a director or other Officer of the Company, shall be deemed to be authentic if
either Articie 28.2 or Article 28.4 applies.

Authentication of documents sent by Members by Electronic means

28.2

28.3

An Electronic Record of a notice, written rasolution or other document sent by Electranic
means by or on behalf of one or more Members shall be deemed to be authentic if the
following conditions are satisfied:

(a) the Member or each Member, as the case may be, signed the original document, and
for this purpose Original Document includes several documents in like form signed
by one or more of those Members; and

(b) the Electronic Record of the Original Document was sent by Electronic means by, or
at the direction of, that Member to an address specified in accordance with these
Aricles for the purpcse for which it was sent; and

(c) Article 28.7 does not apply.

For exampie, where a sole Member signs a resolution and sends the Electronic Record of the
original resolution, or causes it to be sent, by facsimile transmission 1o the address in these
Articles specified for that purpose, the facsimile copy shall be deemed to be the written
resolution of that Member unless Article 28.7 applies.
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Authentication of document sent by the Secretary or Officers by Electronic means

284

28.5

An Electronic Record of a notice, written resolution or other document sent by or on behalf of
the Secretary or an Officer or Officers of the Company shall be deemed to be authentic if the
following conditions are satisfied:

(a) the Secretary or the Officer or each Officer, as the case may be, signed the original
document, and for this purpose Original Document includes several documents in
like form signed by the Secretary or one or more of those Officers; and

(b) the Electronic Record of the Original Document was sent by Electronic means by, or
at the direction of, the Secretary or that Officer to an address specified in accordance
with these Articles for the purpose for which it was sent; and

(c) Article 28.7 dees not apply.

This Article applies whether the document is sent by or on behalf of the Secretary or Officer in
his own right or as a representative of the Company.

For example, where a sole director signs a resolution and scans the resolution, or causes it to
be scanned, as a PDF version which is attached to an email sent to the address in these
Aricles specified for that purpose, the PDF version shall be deemed to be the written
tesolution of that director unless Article 28.7 applies.

Manner of signing

28.6

For the purposes of these Articles about the authentication of Electronic Records, a
document will be taken to be signed if it is signed manually or in any other manner permitted
by these Aricles.

Saving provision

28.7 A notice, written resolution or other document under these Articles will not be deemed to be

authentic if the recipient, acting reasonably:

(a) believes that the signature of the signatory has been altered after the signatory had
signed the original document; or

(b) believes that the original docurment, or the Electronic Record of it, was altered,
without the approval of the signatory, after the signatory signed the original document;
or

{c} otherwise doubts the authenticity of the Electronic Record of the document,

and the recipient promptly gives notice to the sender setting the grounds of its objection. If
the recipient invokes this Article, the sender may seek to establish the authenticity of the
Efectronic Record in any way the sender thinks fit.
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29 Winding up
Distribution of assets in specie

29.1  If the Company is wound up, the Members may, subject to these Arlicles and any other
sanction required by the Law, pass a Special Resolufion allowing the liquidator or the
directors, as the case may be, to do either or both of the following:

(a) to divide in specie among the Members the whole or any part of the assets of the
Company and, for that purpose, to value any assels and {c determine how the
division shall be carried out as between the Members or different ciasses of

Members:;

(h) to vest the whole or any part of the assets in trustees for the benefit of Members and
those liable 1o contribute to the winding up.

No obligation to accept liability

29.2 No Member shall be compelled to accept any assets if an obligation attaches to them.
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