COMPANIES HOUSE

FEE PAID
[ EDINBURGH il

CHFPO21 Return delivered for registration of a branch of
an oversea company

(Pursuant to Schedule 21A, paragraph 1 of the Companies Act 1985)

This form should be completed in black.

oo any | O3A eyl

Carporate name
{See note 5) {name in parent state) OCHRE TWQ LIMITED

Business name
(it difterent to corporate name)

Country of Incorporation ISLE OF MAN
ldentity of register

(if applicable) ISLE OF MAN REGISTRY
and registration no, 003243V
Legal form
(Seq note 3) PRIVATE COMPANY LIMITED BY SHARES

PART A - COMPANY DETAILS

* State whether the company is * Is the company subject to Section 699A of the Companies Act 19857
a credit ar financial institution
ves [] NO

{1) These boxes need not be completed by companies formed in EC member states

Governing law
(Sea rote 4) ISLE OF MAN COMPANIES ACT 2006

Accounting | Period for which the company is required to prepare accounts by
requitements | parent law. from n/a to n/a
‘ Pericd allowed for the preparation and public disclosure of accounis
‘ ”!Nm ,} | ,I for the above period n/a maonths
T SJOFTAVZ
20/06/2009 819 1

COMPANIES HOUSE
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{2) This box need NOT be completed by companies from EC member states,
OR where the constitutional documents of the company already show
this information.

Address of principal place of

DOUGLAS, IM1 1SA

Objects of company HOLDING COMPANY

Issued share capital 10,000 ORDINARY SHARES OF £1 Currency sTERLING

Company Secretary(ies)
painy <§-¥snore=0) * Style / Title

Name Forenames

Surname

* Voluntary details * Honours efc.

Previous Forenames

* Tick this box if the

address shown is a Previous Surname
service address for
the beneficiary of a
Confidentiality Order  Address tt
granted under section

723B of the

Companies Act 1985

otherwise, give your

usual residential Post town
address. In the case
of a corporation, give County / Reagion
the registered or y 9
rincipal office
Eddreii Postcode Country

Company Secretary(ies)
(seanate 1) | * Style / Title

Name Forenames

Surname

* Voluntary details * Honours ete,

Previous Forenames

tt Tick this box if the
address shown Is a Previous Surname
service address for
the beneticiary of a
Confidentialig order Address tt
granted under section

723B of the

Companies Act 1985

atherwise, give your

usual residential

address. In the case

of a corporation, give County / Region
the registered or

rincipal office
P drane Posteode Country

Post town

(You may photocopy this page
if required)
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Directors

(See note 10)

Name

¥ Voluntary detaiis

t Tick this box if the

address shown is a
service address for
the beneficiary ofa Address tt
Canfidentiality Order

granted under section

723B of the

Companies Act 1985

otherwise, give your

usual residential

address. In the case

of a corporation, give

the registered or

principal office

address

SCOPE OF AUTHORITY

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.}

Where the powers are exercised

jointly give the name(s) of the person(s)
concernad. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark pox{es) as appropriate

{You may photocopy this page
as required)

* Style / Title MR

Forenames CRAIG

Surname TEDFORD

* Honours etc.

Previous Forenames

Previous Surname

2 ROSSLYN TERRACE

Post town GLASGSOW

County / Region

Postcode G12 3NB Country SCOTLAND

Day Month Year

Date of Birth 2|8 0|9 llﬂslg

Nationality BRITISH

Business OCCUpaﬁon BUSINESS CONTROLLER

Other Directorships

The extent of the authority to represent the company is ;- {(give details)

The beard of directors may exercise all of the powers of

the company that are not reserved to the members under

the Isle of man law and the memorandum and articles of

association.

These powers :-
# D May be exercised alone
OR

# Must be exercised with :-

(Give namei(s) of co-authorised person(s})

The powers of the board of directors must be exercised by

resolution in accordance with the articles of association

and may only be exercised by an individual director, if

and to the extent that he is authorised by the board.




Directors
(See note 10)

Name
* Voluntary details
1t Tick this box if the
address shown is a
service address for Address tt

the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
aof a cotrporation, give
the registered or
principal office
address

SCOPE OF AUTHORITY

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the persan(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark bax{es) as appropriate

{You may photocapy this page
as required)

* Style / Title MR

Forenames WILLIAM JOHN

Surname PAYNE

* Honours etc.

Previous Forenames

Previous Surname

5 SCOTTSDALE

Post iown MELROSE

County / Region

Postcode TD6 SQE
Day Month

Country SCOTLAND

Year

Date of Birth

2IB

1l2

1l9[7l5

Nationality BRITISH

Business Occupation SQLICITOR

QOther Directorships

The extent of the authority to represent the company is ;-  (give details)

The board may exercise all of its powers of the company

that are not reserved to the members under Isle of Man

law and the memorandum and articles of asscciation.

These powers -

» [

CR
# Must be exercised with :-

May be exercised alone

{Give name(s} of co-authorisad person(s))

The powers of the board of directors must be exercised by

resolution in acordance with the artcles of association

and may only be exercised by an individual director, if

and to the extent that he is authorised by the hoard.




Constitution of company

{See nales &
to 8)

# Mark box(es)
as applicable

* Delete as applicable
AND/OR

A certified capy of the constitutional
documents and latest accounts of the
company, together with a certified
transiation of them it they are not in

ihe English language, must accompany

AND/OR

The company may rely on conslitutional
and accounting documents praviously
filed in respec! of another branch
registerad in tha United Kingdom.

AND/OR

The company may rely an particulars
about the company previously filed in
respect of anather branch in that part of
Great Britain, provided that any alteratiens
have been notified to the Registrar.

AND/CR

The company may afso
rely an constifutional
documents and particu-
lars about the company
afficers praviously flled in respect of a former
Ptace of Business of that company, provided
that any aherations have been notified to

the Registrar.

NOTE :- In all cases, the registra-
ticn
number of the branch or place of

v A certified copy of the instrument constituting or defining the
D constitution of the company

* A certified transiation

* is / are delivered for registration

A copy of the latest accounts of the company

AND

* A certified translation

*is / are delivered for registration

The Constitutional documents (* and certified translations)
AND / OR

The latest accounts {* and certified translations)

of the company were previously delivered on the registration of the
branch of the company at :-
Belfast D

Cardiff [ |

Registration no. [ ]

Edinburgh D

the particulars about the company were previously
delivered in respect of a branch of the company registered
at THIS registry.

Registration no. [ ]

The Constitutional documents (* and certified translations)
AND /OR

|::| Particulars of the current directors and secretary(ies)

were previously delivered in respect of a place of business of the
company registered at THIS registry.

Registration no. | |




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

whe are autherised to represent
the company as permanent
representatives of the company
in respect of the business of the
branch.

Give details also of all persons
resident in Great Britain, who are
authorised to accept service or
process on the company’s
behalf.

* Delete as appropriate

SCOPE OF AUTHORITY

(This part does not apply to a person
only authorised to accept service on
behalf of the company)

Give brief particulars of the extent

of the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.}

Where the powers are exercised

jointly give the name(s) of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box(es) as appropriate

tt Tick this box if the
address shown isa
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. [In the case
of a corporation, give
the registered or
principal office
address.

6

PART B - BRANCH DETAILS

* Style / Title MR

Forenames WILLIAM JOHN

Surname PAYNE

Addresgtt5 SCOTTSDALE

Post town MELROSE

County / Region Postcode TD6 9QE

I # Autharised to accept service of process on the company’s behalf
* AND/@R

Ig # Authorised to represent the company in relation to that business

The extent of the authority to represent the company is - (give detalils)
The representative may exercise all of the powers of the

company granted to him by resolution of the board from

time to time.

These powers -
# May be exercised alone
OR

# D Must be exercised with :-

{Give name(s} of co-authorised person(s))




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

who are authorised to represent
the company as permanent
representatives of the company
in respect of the business of the
branch.

Give details also of all persons
resident in Great Britain, who are
authorised 10 accept service or
process on the company’s
behalf.

* Delete as appropriate

SCOPE OF AUTHCRITY

(This part does not apply to a person
only authorised to accept service on
behalf of the company}

Give brief particulars of the extant

of the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the person(s}
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box{es) as appropriate

tt  Tick this box if the
address shown is a
service address far
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address.

(You may photocopy this page
as required)

* Style / Title MR

Forenames CRAIG

Surname TEDFORD

Paost town GLASGOW

County / Region

Posticode Gi2 ous

Is # Authorised to accept service of process on the company's behalf

* AND/O®

Is # Authorised to represent the company in relation to that business

The extent of the authority to represent the company is :- {give details)
The representative may exercise all of the powers of the

company granted to him by resclution of the board form

time tc time.

These powers -

’ May be exercised alone
OR

¥ D Must be exercised with :-

(Give name(s) of co-authorised person(s))




Address of branch
(Seenote 11 Address 2 — 4 BROADWAY PARK, $OUTH GYLE BROADWAY

Post town EDINBURGH

County / Region Postcode EH12 3JZ

Day Month Year

Branch Details
{See note 12} Date branch opened 1i5 0 I 512 I 0 I Ol9

Business carried on at branch ADMINISTERING THE BUSINESS OF A

HOLDING COMPANY

17/ 1L

SIGNATURE Signed 4 AL

{* Director fve)

Date 18 May 2009

This form contains.........ceevsveeecereene...CONtINLAtION sheels.

You do not have to give any contact

information in the box oppesite but if Name JACLYN STRELOW

ou do, it will help Companies House
y P pa Address PRICEWATERHBOUSECOOPERS LEGAL LLP

to contact you if there is a query on

the form. The contact information
that you give will be visible to OMNE EMBANKMENT PLACE, LONDON

searchers of the public record.
Posicode HC2N 6DX

Telephone020 7213 2818 Extension

When completed, this form together with any enclosures should be delivered to the Registrar of Companies at

For branches registered in England and Wales For branches registered in Scottand
Companies House Companies House
Crown Way 37 Castle Terrace
Cardiff Edinburgh
CF14 3UZ EH1 2EB
DX 33050 DX 235 Edinburgh
or LP - 4 Edinburgh 2



003243V

ISLE OF MAN

COMPANIES ACT 2006 pat”

Certificate of Incorporation
Section 3(1)(c)

THE REGISTRAR OF COMPANIES hereby certifies that
OCHRE TWO LIMITED

is this day incorporated under the Companies Act 2006.

This I* day of October 2008

Sbhabulmiion

John Wilkinson
for Registrar of Companies

IMINC



FINANCIAL SUPERVISICGHN COMMISSION
COMPANIES REGISTRY




003243V Form IM03

THE COMPANIES ACT 2004

NOTICE OF AMENDMENT OF MEMORANDUM
AND/OR ARTICLES OF ASSOCIATION

Pursuant to Section 2 (a}

NOTE: This Form must be accompanied by a restated Memorandum or Aricles
(as the case may be) incorporating the amendment(s) made.

Company Ochre Two Limited -
Name:

1. The above company has amended its:

Articles by Resolution dated the 18th day of May 2009

2. Details of the amendments) made:

Please see attached tracked changes 1o the Arlicles

| RN En

02005200900059

Page 1 of 2
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*

Co No 003243V

THE COMPANIES ACT 2006

Form IM03

Note:

The Registrar of Companies has no duty fo
verify the contents of this form or that the
Memorandum & Arficles of the company
provide authority with respect to the matters
contained in this form.

For Official Use only:

Signed on behalf of the Company by:

)/ Lo

(Authorised Signatory)

Full Name of Signatory:

_Joha Cranp Boon
(Print NameY

Dated: 19 / oS / 2009
(dd) (mm) (yyyy)

Page 20f 2




In.

i)

{SLE OFMAN %%Q,
©
COMPANIES ACT zo06 :,
n’:l‘:
S

ARTICLES OF ASSOCIATION ‘W Compai®of
\\E\;
OF

OCHRE TWO LIMITED

1 Definitions and Interpretation

11 Inthese Articles, if not inconsistent with the subject or context -

1.1.1

1.1.2

1.1.3

1.1.4

11.5

1.1.6

117

1.1.8

1.1.9

1.1.10

“the Act” means the Companies Act 2006 including any statutory
modification or re-enactment of it for the time being in operation;

“Articles” means the Articles of Association of the Company as amended
from time to time;

"Board” means the board of Directors;

“*Chairman of the Board” shall be construed in accordance with Article
19.2;

“Class” in relation to Shares, means a class of Shares each of which has
identical rights, privileges, limitations and conditions attached to it;

"“Director” means a director of the Company;

"Distribution” means, in relation to a distribution by the Company to a
Shareholder, the direct or indirect transfer of any assets, other than
Shares, to or for the benefit of a Shareholder or the incurring of a debt to
or for the benefit of a Shareholder, in relation to Shares heid by that
Shareholder, and whether by means of the purchase of an asset, the
purchase, redemption or other acquisition of Shares, a transfer or
assignment of indebtedness or otherwise, and includes a dividend;

“Memorandum” means the Memorandum of Assocdiation of the Company
as amended from time to time;

“person” includes a body corporate;

“Register of Members” has the meaning specified in Article 3.7;



1.1.11

1.1.12

2.2.33

1.1.14

1.1.15

1.2.16

1.1.17

"Registrar” means the Registrar of Companies appointed under section
205 of the Act;

“Seal” means any seal which has been duly adopted as the common seal of
the Company;

“Share"” means a share issued by the Company;

“Shareholder” means a person whose name is entered in the Register of
Members as the holder of one or more Shares or fractional Shares and
each person named as a subscriber in the Memorandum until that person’s
name is entered in the Register of Members;

“Solvency Test” means the solvency test referred to in section 49
(meaning of “solvency test” and “distribution”} of the Act which the
Company satisfies if it is able to pay its debts as they become due in the
normal course of the Company’s business and the value of its assets
exceeds the value of its liabilities;

“Voting Rights” means, in relation to a resolution of the Shareholders or a
resolution of a class of Shareholders, all the rights to vote on such
resolution conferred on such Shareholders according to the rights
attached to the Shares held;

“written” or any term of like import includes information generated, sent,
received or stored by electronic, digital, magnetic, optical,
electromagnetic, biometric or photonic means including electronic data
interchange, electronic mail, telegram, telex or telecopy, and “in writing”
shall be construed accordingly.

1.2 in the Articles, unless the context otherwise requires -

1.2.1

1.2.2

2.2.3

areference to -
(8)  an“Article” is a reference to an article in the Articles;

(b) voting by Shareholders is a reference to the casting of votes
attached to Shares by Shareholders;

words denoting any one gender include all other genders and words
denoting the singular shall include the plural and vice versa; and

words or phrases contained in the Articles bear the same meaning as they
do in the Act but excluding any statutory modification to such meaning not
in operation when the Articles become binding on the Company.



e

"
I

1.3

2.1

2.2

31

3.2

33

34

3.5

3.6

Headings are for ease of reference only and shall not affect the interpretation of the
Articles.

Share Certificates

Every Shareholder is entitled upon request to a certificate for all the Shares of each
Class held by that Shareholder signed by a Director or officer of the Company, or any
other person authorised by a resolution of the Directors, or under the Seal specifying the
number of Shares of such Class held by that Shareholder. Such signature or Seal may be
facsimiles.

Any Shareholder receiving a certificate shall indemnify and hold the Company and the
Directars and officers harmless from any loss or liability which it or they may incur by
reason of any wrongfuf or fraudulent use of such certificate or representation made by
any person by virtue of the possession of such certificate. If a certificate for Shares is
defaced, worn out, lost or destroyed, it may be renewed on such terms (if any) as to
evidence and indemnity and payment of the expenses reasonably incurred by the
Company in investigating evidence as the Directors may determine (but otherwise free
of charge) and, in the case of defacement or wearing out, on delivery up of the old
certificate.

Shares

Shares may be issued and options to acquire Shares may be granted at such times, to
such persons, for such consideration and on such terms as the Directors may determine.

A Share may be issued with or without a par value. A Share with a par value may be
issued in any currency. The par value of a Share with a par value may be a fraction of the
smallest denomination of the currency in which it is issued.

Shares may be numbered or unnumbered.

The Company may issue fractional Shares. A fractional Share has the corresponding
fractional rights, obligations and liabilities of a whole Share of the same Class.

The Company may issue bonus Shares and nil or partly paid Shares.

A Share may be issued for consideration in any form, including money, a promissory
note or other written obligation to contribute money or property, real property,
personal property (including goodwill and know-how), services rendered or a contract
for future services provided that no Shares may be issued for a consideration other than
money, unless a resolution of Directors has been passed stating -

361 the amount to be credited for the issue of the Shares;

3.6.2 the Board's determination of the reasonable present cash value of the non-
money consideration for the issue; and



3.63

that, in their opinion, the present cash value of the non-money
consideration for the issue is not less than the amount to be credited for
the issue of the Shares.

37 The Company shall keep a register (the “Register of Members”) containing —

3.71

3.7.2

373

37-4

the name and business or residential address of each of the Shareholders
provided that if the register does not contain a shareholder’s residential
address the registered agent shali maintain a separate record of such
address;

the number of Shares of each Class held by each Shareholder;

the date on which the name of each Shareholder was entered in the
Register of Members; and

the date on which any person ceased to be a Shareholder.

3.8 The Register of Members may be in any such form as the Directors may approve but, if it
is in magnetic, electronic or other data storage form, the Company must be able to
produce legible evidence of its contents.

3.9 A Share is deemed to be issued when the name of the Shareholder is entered in the
Register of Members.

310  The Company may pay commission at such rates or in such amounts as the Directors

may determine to any person in consideration of such person subscribing or agreeing to
subscribe, whether absolutely or conditionally for any Shares in the Company, or
procuring ot agreeing to procure subscriptions, whether absolute or conditional, for any
Shares in the Company.

Rights of Shares

4.1 Subject to any rights or restrictions attached to any Shares, each Share confers upon the
Shareholder - '

4.1.1

4.1.2

4.1.3

the right to one vote at a meeting of Shareholders or on any resolution of
the Shareholders;

the right to an equal share in any dividend paid by the Company; and

the right to an equal share in the distribution of the surplus assets of the
Company onits winding up.

4.2 The Company may issue Shares that negate, modify or add to the rights specified in

Article 4.1,

4.3 The Company may issue Shares of different Classes.



i

TAA

45

5.1

52

53

54

6.

61

If at any time the Shares are divided into different Classes, the rights attached to any
Class may only be varied by resolution of the Shareholders of that Class passed by a
Shareholder or Shareholders holding at feast 75 per cent of the Voting Rights exercised
in relation thereto.

The rights conferred upon the holders of the Shares of any Class shall not, unless
otherwise expressly provided by the terms of issue of the Shares of that Class, be
deemed to be varied by the creation or issue of further Shares ranking pari passu with
such Shares.

Redemption of Shares

The Company may purchase, redeem or otherwise acquire its awn Shares for any
consideration provided that the Company continues to have at feast one Shareholder at
all times.

Unless Shares are expressed to be redeemable, the Company may only purchase,
redeem or otherwise acquire them pursuant to -

5.2.1 an offer to all Shareholders which, if accepted, would leave the relative
rights of the Shareholders unaffected and which affords each Shareholder
a period of not less than 14 days within which to accept the offer; or

5.2.2 an offer to one or more Shareholders to which all Shareholders have
consented in writing and in respect of which a resolution of the Directors
has been passed which states that, in the opinion of the Board, the
transaction benefits the remaining Shareholders and the terms of the offer
are fair and reasonable to the Company and the remaining Shareholders.

The Company may only offer to purchase, redeem or otherwise acquire Shares if the
resolution of the Directors authorising the purchase, redemption or other acquisition
contains a statement that the Directors are satisfied, on reascnable grounds, that the
Company will, immediately after the purchase, redemption or other acquisition, satisfy
the Solvency Test.

Shares that the Company purchases, redeems or otherwise acquires pursuant to this
Article shail be cancelled.

Alteration of Share Capital

The Company may, by resolution of Directors, alter the Company’s share capital
comprising Shares with par value in any way and, in particular but without prejudice to
the generality of the foregoing, may -

6.1.1 consolidate and divide all or any such Shares into Shares of a larger
amount;



7-

6.1.2 redenominate all or any such Shares as Shares with a par valve
denominated in another currency on such basis as the Directars see fit; or

6.2.3 sub-divide all or any such Shares into Shares of smaller amount.

Reduction of Share Capital

The Company may, by a resolution of the Directors, reduce its share capital in any way provided

8.

that the Board is satisfied, on reasonable grounds, that the Company will, immediately after
such reduction, satisfy the Solvency Test.

Lien

8.1  The Company shall (unless the Directors resolve to the contrary in respect of any Share)
have a first and paramount lien on every Share (not being a fully paid Share) for all
moneys (whether presently payable or not) payable at a fixed time or called in respect of
that Share.

8.2  The Company may sell in such manner as the Board determines any Shares on which the
Company has a lien if a sum in respect of which the lien exists is presently payable and is
not paid within 14 days after notice has been given to the Shareholder or to the person
entitled to it in consequence of the death or bankruptcy of the Shareholder, demanding
payment and stating that if the notice is not complied with the Shares may be sold.

83 in order to give effect to a sale under Article 8.2, the Directors may authorise some
person to execute an instrument of transfer of the Shares sold to, or in accordance with
the directions of, the purchaser.

B.4  The net proceeds of any sale under Article 8.2, after payment of the costs of sale, shall
be applied in payment of so much of the sum for which the lien exists as is presently
payable, and any residue shall (upon surrender to the Company for cancellation of any
certificates for the Shares sold and subject to a like lien for any moneys not presently
payable as existed upon the Shares before the sale) be paid to the person entitled to the
Shares immediately prior to their sale.

8.5 The title of the transferee to any Shares sold under Article 8.2 shall not be affected by
any irregularity in or invalidity of the proceedings in reference to the sale.

Calls on Shares

g1 Subject to the terms of issue of any Shares, the Board may make calls vpon the
Shareholders in respect of any moneys unpaid on their Shares and each Shareholder
shall (subject to receiving at least 14 days’ notice specifying when and where payment is
to be made) pay to the Company as required by the notice the amount called on such
Shareholder’s Shares,



10.

11.

9.2 If a call remains unpaid after it has become due and payabie, the person from whomiit 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, if no rate is fixed, at the rate of § per cent per annum, but the
Board may waive payment of the interest wholly or in part.

9.3  The Board may make arrangements on the issue of Shares for a difference between the
Shareholders in the amounts and times of payment of calls on their Shares.

Forfeiture

10.1  Shares that are not fully paid on issue are subject to the forfeiture provisions set forth in
this Article, and for this purpose, Shares issued for a promissory note, other written
obligation to contribute money or property or a contract for future services are deemed
not to be fully paid.

10,2 A written notice of forfeiture specifying the date for payment to be made shall be served
on the Shareholder who defaults in making payment in respect of the Shares.

10.3 The written notice of forfeiture referred to in Article 10.2 shall name a further date not
earlier than the expiration of 14 days from the date of service of the notice on or before
which the payment required by the notice is to be made and shall contain a statement
that in the event of non-payment at or before the time named in the notice the Shares,
or any of them, in respect of which payment is not made, will be liable to be forfeited.

10.4, Where a written notice of forfeiture has been issued pursuant to Article 10.3 and the
requirements of the notice have not been complied with, the Board may, at any time
before tender of payment, forfeit and cancel the Shares to which the notice relates. The
forfeiture shall include all dividends or other monies payable in respect of the forfeited
Shares and not paid before the forfeiture.

10.5 The Company is under no obligation to refund any moneys to the Shareholder whose
Shares have been cancelled pursuant to Article 10.4 and that Shareholder shall be
discharged from any further obligation to the Company.

Transfer of Shares

12.2  Shares may be transferred by a written instrument of transfer signed by the transferor
and, unless the Share is fully paid, by the transferee and containing the name and
address of the transferee, which shall be sent to the registered agent of the Company or
such other person as the Directors may from time to time appoint for registration.

11.2  The Company shall, on receipt of an instrument of transfer complying with Article 11.1,
cause the name of the transferee of the Share to be entered in the Register of Members
unless the Board resolves to refuse or delay the registration of the transfer for reasons
to be specified in a resolution of the Directors.



12.

13.

11.3 The Board may not resolve to refuse or delay the transfer of a Share unless the
transferor has failed to pay an amount due in respect of that Share.

11.4  The transfer of a Share is effective when the name of the transferee is entered on the
Register of Members,

12.5  If the Board is satisfied that an instrument of transfer relating to Shares has been signed
but that the instrument has been lost or destroyed, it may by resolution of the
Directors—

11.5.1 accept such evidence of the transfer of Shares as it considers appropriate;
and

11.5.2 determine that the transferee’s name should be entered in the Register of
Members notwithstanding the absence of the instrument of transfer.

112.6 A person becoming entitled to a Share in consequence of the death or bankruptcy of a
Shareholder may, upon producing such evidence as the Board may reasonably require,
elect either to become the registered holder of the Share by giving notice to the
Company to that effect or have some other person registered as the transferee by
executing an instrument of transfer even though such person is not a Shareholder at the

time of the transfer. Any instrument of transfer of the Shares must be in accordance

with the provisions of Article 21.1.
Distributions

12.1  The Board may by resolution of the Directors authorise a Distribution by the Company
to Shareholders at such time and of such amount as the Board thinks fit if it is satisfied,
on reasonable grounds, that the Company will, immediately after the Distribution,
satisfy the Solvency Test.

12.2  Where a Distribution has been made to a Shareholder and the Company did not,
immediately after the Distribution, satisfy the Solvency Test, the Distribution (or the
value thereof) may be recovered by the Company from the Shareholder in accordance
with section 51 of the Act.

12.3  if several persons are registered as joint holders of any Shares, any one such person may
give an effective receipt for any Distribution.

Distributions by way of Dividend

132 The Company may, by a resolution of the Directors, declare and pay a Distribution by
way of dividend at such time and of such amount as the Board thinks fit if the Board is
satisfied, on reasonable grounds, that the Company will, immediately after the
Distribution, satisfy the Solvency Test.

13.2  Dividends may be paid in money, shares, or other property.



13.3  Notice of any dividend that has been declared shall be given to each Shareholder
entitled to receive the dividend as specified in Article 26.1 and all dividends unclaimed
for 3 years after having been declared may be forfeited by a resolution of Directors for
the benefit of the Company.

13.4  Nodividend shall bear interest as against the Company.
Meetings and Consents of Shareholders

14.1  The Board may convene meetings of the Shareholders or any Class of Shareholders at

such times and in such manner within the iste-ef-ManUnited Kingdom as they consider

appropriate.

14.2  Upon the written request of a Shareholder ar Shareholders entitled to exercise 10 per
cent or more of the Voting Rights in respect of the matter for which the meeting is
requested, the Board shall convene a meeting of Shareholders or Class of Shareholders.

14.3 When convening a Shareholders’ meeting or a meeting of a Class of Shareholders, the
Board shall give not less than 14 days’ notice of such meeting to those Shareholders
whose names on the date the notice is given appear as Shareholders in the Register of
Members of the Company and who are entitled to vote at the meeting.

14.4 The Board may fix, as the record date for determining those Shareholders that are
entitled to vote at the meeting, the date notice is given of the meeting, or such other
date as may be specified in the notice, being a date not earlier than the date of the
notice.

14.5 A meeting of Shareholders or a Class of Shareholders held in contravention of the
requirement to give not less than 14 days’ notice is valid if a Shareholder or
Shareholders holding at least go per cent of the total Voting Rights on all the matters to
be considered at the meeting have waived notice of the meeting and, for this purpose,
the presence of a Shareholder at the meeting shall constitute a waiver in relation to all
the Shares which that Shareholder holds.

14.6  The inadvertent failure of the Board to give notice of a meeting to a Shareholder or the
fact that a Shareholder has not received notice, does not invalidate the meeting.

14.7 A Shareholder may be represented at a meeting of Shareholders or a Class of
Shareholders by a proxy who may speak and vote on behaif of the Shareholder.

14.8 The instrument appointing a proxy shall be produced at the place designated for the
meeting before the time for holding the meeting at which the person named in such
instrument proposes to vote. The notice of the meeting may specify an alternative or
additional place or time at which the proxy shall be presented.



14.9 The instrument appointing a proxy shall be in substantially the following form or such
other form as the chairman of the meeting shall accept as properly evidencing the
wishes of the Shareholder appointing the proxy.

[ NAME OF COMPANY ]

I/We being a Shareholder of the above Company HEREBY APPOINT [ ]of [ ]or failing
himfher [ Jof [ 1to be myfour proxy to speak and vote for mefus at the meeting of
Shareholders to be held onthe [ ]day of [ ]and at any adjournment thereof.

(Any restrictions on voting to be inserted here)

Signed this[ ]dayof [ ]zof ]

Shareholder

14.10 The following applies where Shares are jointly owned -

1410 each of the joint owners may be present in person or by proxy at a meeting
of Shareholders and may speak as a Shareholder;

14.20.2  if only one of the joint owners is present in person or by proxy, that person
may vote on behaif of all joint owners; and

14.10.3  if two or more of the joint owners are present in person or by proxy, they
must vote as one. '

14.12  Ameeting of Shareholders or Class of Shareholders is duly constituted and quorate if, at the
commencement of the meeting, there are present in person (in the case of a Shareholder
who is an individual) or by a duly appointed representative (in the case of a Shareholder who
is 3 body corporate) or by proxy (in either case) a Shareholder or Shareholders holding at
least 10 per cent of the Voting Rights entitled to be exercised at the meeting. A quorum
may comprise a single Shareholder present in person (in the case of a Shareholder who is an
individual) or by a duly appointed representative (in the case of a Shareholder wha is a body
corporate) or by proxy (in either case) in which case such person may pass a resolution of
the Shareholders or Class of Shareholders and a certificate signed by such person
accompanied, where such person is a proxy, by a copy of the proxy instrument, shall
constitute a valid resolution of the Shareholders.

1422 A Shareholder shall net-be deemed to be present at a Shareholders’ meeting or 3 meeting
of a Class of Shareholders (or entitled to vote thereat) if that person participates by
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telephone or other electronic means_and all Shareholders participating in the meeting are

4321413 If within two hours from the time appointed for the meeting a quorum is not
present, the meeting, if convened at the request of Shareholders, shali be dissolved; in any
other case, it shall stand adjourned to the next business day in the jurisdiction in which the
meeting was to have been held at the same time and place or to such other time and place
as the Board may determine, and if at the adjourned meeting there are present within one
hour from the time appointed for the meeting in person (in the case of a Shareholder who is
an individual} or by a duly appointed representative (in the case of a Shareholder who is a
body corporate) or by proxy (in either case} a Shareholder or Shareholders holding at least
10 per cent of the Voting Rights entitled to be exercised at the meeting, those present shall
constitute a quorum but otherwise the meeting shall be dissalved.

314,14 At every meeting of Shareholders or Class of Shareholders, the Chairman of the
Board shall preside as chairman of the meeting. If there is no Chairman of the Board or if the
Chairman of the Board is not present at the meeting, the Shareholders present shalt choose
one of their number to be the chairman. If the Shareholders are unable to choose a
chairman for any reason, then the Shareholder with the most Voting Rights present at the
meeting in person (in the case of a Shareholder who is an individual) or by a duly appointed
representative (in the case of a Shareholder who is a body corporate) or by proxy (in either
case) shall preside as chairman failing which the longest registered Shareholder present in
person (in the case of a Shareholder who is an individual) or by a duly appointed
representative (in the case of a Shareholder who is a body corporate) or by proxy {in either
case) shall take the chair.

241415  The chairman may, with the consent of the meeting, adjourn any meeting from
time to time, and from place to place within the isle-ef-ManUnited Kingdom, but no
business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

34-2514,16 Unless otherwise specified in the Act or in the Memorandum or Articles, the
exercise by the Shareholders or a Class of Shareholders of a power which is given to them
under the Act or the Memorandum or Articles shall be by -

34-35-314,06.1 a resolution passed at a meeting of the Shareholders or Class of
Shareholders; or

Hr25-214.16.2  aresolution in writing of the Shareholders or Class of Shareholders.

+4-3614.17 Subject to any requirement for a higher majority specified in the Act or in the
Memorandum or Articles, a resolution of the Shareholders or a Class of Shareholders is
passed at a meeting of such Shareholders if it is approved by a Shareholder or Shareholders
holding a majority of in excess of 5o per cent of the Voting Rights exercised in relation
thereto.
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H42724,18 The right of any individual to speak for or represent a Shareholder which is a body
corporate shall be determined by the law of the jurisdiction where, and by the documents
by which, the body corporate is constituted derives its existence. In case of doubt, the
Board may seek legal advice from a suitably qualified person and unless a court of
competent jurisdiction shall otherwise rule, the Board may rely and act upon such advice
withoutincurring any liability to any Shareholder or the Company.

#4481410 At any Shareholders’ meeting, the chairman is responsible for deciding in such
manner as the chairman considers appropriate whether any resalution proposed has been
carried or not and the result of such decision shall be announced to the meeting and
recorded in the minutes of the meeting. If the chairman has any doubts as to the outcome
of the vote on a proposed resolution, the chairman shall cause a pol! to be taken of all votes
cast upon such resolution. If the chairman fails to take a poll then any Shareholider present
in person or by proxy who disputes the announcement on any demand that a poll be taken
and the chairman shall cause a poll to be taken again. if a poll is taken at any meeting, the
result shall be announced at the meeting and recorded in the minutes of the meeting.

H4-38)4,20  Any Shareholder which is a body corporate may, by resolution of its directors or
other governing body, authorise such individual as it thinks fit to act as its representative at
any meeting of Shareholders or Class of Shareholders, and the individual so authorised shall
be entitled to exercise the same rights on behalf of the Shareholder which the individual
represents as that Sharehalder could exercise if it were an individual.

34-2014.21 The chairman of any meeting at which a vote is cast on behalf of any Shareholder
which is a body corporate may call for such evidence of authority of the representative to
exercise the rights of the Shareholder as the chairman may reasonably require.

4231422 Directors may attend and speak at any Shareholders’ meeting and at any separate
meeting of a Class of Shareholders.

24:2214,23  Any action that may be taken by the Shareholders or a Class of Shareholders at a
meeting may also be taken by a resolution consented to in writing, without the need for any
notice, by a Shareholder or Shareholders holding in excess of 5o per cent of the Voting
Rights in refation thereto (subject to any requirement specified in the Act or the Articles for
a resolution to be passed by a particular majority). The consent may be in the form of
counterparts, each counterpart being signed by one or more Shareholders or by one or
more of the Class of Sharehalders. If the consent is in one or more caunterparts, and the
counterparts bear different dates, then the resolution shall take effect on the earliest date
upon which Shareholders or a Class of Shareholders holding a sufficient number of votes to
constitute a resolution of Shareholders or Class of Shareholders have consented to the
resolution by signed counterparts. If any written resclution of the Shareholders or a Class of
Sharehalders is adopted otherwise than by the unanimous written consent of all
Shareholders or Class of Shareholders, a copy of such resolution shall be sent to all
Shareholders or Class of Shareholders not consenting to such resolution forthwith upon it

taking effect.

12



15.

Directors

15.2

15.2

153

15.4

15.5

15.6

15.7

15.8

The Directors may be appointed by a resolution of the Sharehoiders or by a resolution of
the Directors.

The minimum number of Directors shall be one and there shall be no maximum number.

Each Director holds office for the term, if any, fixed by the resolution of the
Shareholders or the resolution of the Directors appointing such person, or until such
person’s earlier death, resignation or removal or until such person is no longer permitted
to act as a Director under section g3 of the Act. If no termiis fixed on the appointment of
a Director, the Director serves indefinitely until such person’s earlier death, resignation
or removal or until such person is no longer permitted to act as a Director under section
93 of the Act.

A Director may be removed from office by ~

15.4.1 a resolution of the Sharehalders passed at a meeting of the Sharehalders
called for the purpose of removing the Director or for purposes including
the removal of the Director or by a written resolution consented to by a
Shareholder or Shareholders holding at least 75 per cent of the Voting
Rights in relation thereto; or

15.4.2 a resolution of the Directors.

A Director may resign his office by giving written notice of resignation to the Company
and the resignation has effect from the date the notice is received by the Company or
from such later date as may be specified in the notice. A Director shall resign forthwith
as a Director if such person is no longer permitted to act as a Director under the Act.

The Board may at any time appoint any person to be a Director either to fill a casual
vacancy or as an addition to the existing Directors. Where the Board appoints a person
as Director to fill a vacancy, the term shall not exceed the term that remained when the
person who has ceased to be a Director ceased to hold office.

A vacancy in relation to Directors occurs if a Director resigns, is removed from office, is
no longer permitted to act as a director under section 93 of the Act, dies or otherwise
ceases to hold office prior to the expiration of the term of such person’s office.

The Company shall keep a register of Directors containing -

15.8.1 the names and business or residential address of the persons who are
Directors provided that if the register does not contain the residential
address of a Director, the registered agent of the Company shall maintain a
separate record of such address;
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15.9

15.10

15.11

15.12

15.8.2 the date on which each person whose name is entered in the register was
appointed as a Director; and’

15.8.3 the date on which each person named as a Director ceased to be a Director
of the Company.

The register of Directors may be kept in any such form as the Directors may approve,
but if it is in magnetic, electronic, other data storage form or illegible form, the
Company must be able to produce legible evidence of its contents.

The Board may, by resolution of the Directors, fix the emoluments of Directors with
respect to services to be rendered in any capacity to the Company.

The Directors may, by resolution, pay the Directors all expenses properly incurred by the
Directors in the discharge of their duties.

A Director is not required to hold a Share as a qualification for office.

16. Powers of Directors

16.1

16.2

16.3

16.4

16.5

16.6

The business and affairs of the Company shall be managed in the isle-ef-Manllnited
Kingdom by, or under the direction or supervision of, the Directors. The Board has all
the powers necessary for managing, and for directing and supervising, the business and
affairs of the Company. The Board may pay all expenses incurred preliminary to and in
connection with the incorporation of the Company and may exercise all such powers of
the Company other than those required by the Act or by the Memorandum or the
Articles to be exercised by the Shareholders.

Each Director shall exercise that person’s powers as Director for a proper purpose and
shall not act or agree to the Company acting in 8 manner that contravenes the Act, the
Memorandum or the Articles. Each Director, in exercising powers or performing duties
as Director, shall act honestly and in good faith in what the Director believes to be the
best interests of the Company.

Any Director which is a body corporate may appoint any individual as its duly appointed
representative for the purpose of representing it at meetings of the Board, of any
committee of Directors or of Shareholders or a Class of Shareholders and with respect
to the signing of consent or otherwise.

The continuing Directors may act notwithstanding any vacancy in the Board.

The Board may by resolution of the Directors exercise all the powers of the Company to
incur indebtedness, liabilities or obligations and to secure indebtedness, liabilities or
obligations whether of the Company or of any third party.

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments and all receipts for moneys paid to the Company shall be signed, drawn,

14



17.

16.7

17.1

17.2

173

17.4

17.5

17.6

17.7

17.8

accepted, endorsed or otherwise executed, as the case may be, in such manner as shall
from time ta time be determined by the Directars.

Any written contract, deed, instrument, power of attorney or other document may be
made or executed on behalf of the Company by any person (including any Director)
acting with the authority of the Directors.

Proceedings of Directors

Unless otherwise specified in the Act orin the Memorandum or Articles, the exercise by
the Directors of a power given to them under the Act or the Memorandum or Articles
shall be by a resolution passed at a meeting of, the Directors or any committee of the
Directors.

Subject to any contrary provision in the Memorandum or Articles, a resolution of the
Directors is passed at a meeting of the Directors if it is approved by a majority of the
Directors who are present at such meeting and (being entitled to do so) vote thereon.

Subject to the provisions of the Articles, the Directors may regulate their proceedings as
they see fit.

Any one Director may call a meeting of the Directors by sending a written notice to each
other Director.

A Director shall be given reasonable notice of meetings of Directors save that any
Director may waive this requirement to be given notice either before or after such
meeting.

The Board or any cormittee of Directors may meet at such times and in such manner
and places within the isle-of-ManUnited Kingdom as the Board or any committee of the
Directors may determine to be necessary or desirable.

A Director may by a written instrument appoint an alternate who need not be a Director
and the alternate shall be entitled to attend meetings of the Board or any committee of
Directors (as appropriate) in the absence of the Director who appointed such alternate
and to vote or consent in the place of the Director until the appointment lapses or is
terminated,

A meeting of the Board is duly constituted and quorate for all purposes if at the
commencement of the meeting there are two Directors present in person (in the case of
a Director who is an individual) or by a duly appointed representative (in the case of a
corporate Director) or by an alternate (in either case).

12.9. A Director shall net-be deemed to be present at a meeting of the Board or at a meeting

of any committee of Directors (or entitled to vote thereat), if such Director participates
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by telephone or other electronic means.and all Directors participating in the meeting are
ol . ith each other.

3792220 If the Company has only one Director, the provisions contained in this Article for
meetings of the Board do not apply and such sole Director has full power to represent
and act for the Company in all matters as are not by the Act, the Memorandum or the
Articles required to be exercised by the Shareholders. In lieu of minutes of a meeting,
the sole Director shall record in writing and sign a note or memorandum of all matters
requiring a resolution of the Directors. Such a note or memarandum constitutes
sufficient evidence of such resolution for all purposes.

37:2012.11 At meetings of the Directors at which the Chairman of the Board is present, such
person shall preside as chairman of the meeting. If there is no Chairman of the Board or
if the Chairman of the Board is not present, the Directors present shall choose one of

their number to be chairman of the meeting.

18. Committees

181 The Board may, by resolution of the Directors, designate one or more committees, each
consisting of one or more Directors, and delegate one or more of their powers, including
the power to affix the Seal, to the committee. Any such delegation may be made
subject to any conditions the Board may impose, may be made collaterally with, or to
the exclusion of, their own powers and may be revoked or altered.

18.2  The Board has no power to delegate to a committee of Directors any of the following
powers —

18.21 to amend the Memorandum or the Articles;
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18,2.2  tochange the registered office or registered agent;

18.2.3 to designate committees of Directors;

18.2.4 to delegate powers to a committee of Directars;

18.2.5 to appoint or remove Directaors;

18.2.6 to appoint or remove an agent to act on behalf of the Company;
18.27 to fix emoluments of Directors;

18.28 to approve a scheme of merger, consolidation or arrangement;
18.2.9  to make a declaration of solvency;

18.2.10  to make 3 determination that, immediately after a proposed Distribution,
the Company satisfies the Solvency Test; or

18.2.11  to authorise the Company to continue as a company incorporated under
the laws of a jurisdiction outside the Isle of Man.

18.3  Articles 18.2.3 and 18.2.4 do not prevent a committee of Directors, where authorised by
resolution of the Directors, from appointing such committee or, by a subsequent
resolution of the Directors, from appointing a sub-committee and delegating powers
exercisable by the committee to the sub-committee. .

18.4  The meetings and proceedings of each committee of Directors consisting of two or
more Directors shall be governed mutatis mutandis by the provisions of the Articles
regulating the proceedings of meeting of Directors so far as they are not superseded by
any provisions in the resolution of the Directors establishing the committee.

19.  Officers, Agents and Attorneys

1g.1  The Company may by resolution of the Shareholders or by resolution of the Directors
change the location of its registered office or change its registered agent.

19.2  The Company may by resolution of the Directors appoint officers of the Company at
such times as may be considered necessary or expedient. Such officers may consist of a
chairman of the Board (the “Chairman of the Board”) and such other officers as may
from time to time be considered necessary or expedient. Any number of offices may be
held by the same person.

1.3 The officers shall perform such duties as are prescribed at the time of their
appointment, subject to any modification in such duties as may be prescribed
subsequently by the Directors.

19.4  The emoluments of all officers shall be fixed by the Board.
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20.

19.5

19.6

19.7

19.8

‘The officers of the Company shall hold office until their successors are duly appointed,
but any officer elected or appointed by the Directors may be removed at any time, with
or without cause, by resolution of the Directors. Any vacancy occurring in any office of
the Company may be filled by resolution of the Directors.
The Board may by resolution of the Directors appoint any person, including a person
who is a Director, to be an agent of the Company. An agent of the Company shall have
such powers and authority of the Directors, including the power and authority to affix
the Seal, as are set forth in the resolution of the Directors appointing the agent, except
that no agent has the right to exercise any power or authority of the Board—
19.6.1 to amend the Memorandum or the Articles;
19.6.2 to change the registered office or registered agent;
16.6.3  to designate committees of Directors;
19.6.4 to delegate powers to a committee of Directors;
19.6.5 to appoint or remove Directors;
19.6.6 to appoint or remove an agent to act on behalf of the Company;
19.6.7 to fix emoluments of Directors;
19.6.8 to approve a scheme of merger, consolidation or arrangement;
19.6.9 to make a declaration of solvency;
19.6.20  to make a determination that, immediately after a proposed Distribution,
the Company satisfies the Selvency Test; or
19.6.11  to authorise the Company to continue as a company incorporated under
the laws of a jurisdiction outside the isle of Man.
The resolution of Directors appointing an agent may authorise the agent to appoint one
or more substitutes or delegates to exercise some or all of the powers conferred on the
agent by the Company. The Directors may remove an agent appointed by the Company
and may revoke or vary a power conferred on such agent.
The Company may, by instrument in writing executed in accordance with section 86 of
the Act, appoint a person as its attorney either generally or in relation to a specific
matter.

Conflict of Interests
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20.1

20.2

203

20.4

20.5

A Director shall, forthwith after becoming aware of the fact that such Director is
interested in a transaction entered into or to be entered into by the Company, disclose
the interest to the Board.

For the purposes of Article 20.3, a disclosure to the Board to the effect that a Director is
also a member, director, officer or trustee of another named company or other
arrangement and is to be regarded as interested in any transaction which may, after the
date of the disclosure, be entered into between the Company and that other company
or person, is a sufficient disclosure of interest in relation to that transaction.

A disclosure made pursuant to Article 20.1 shall be made or brought to the attention of
every Director on the Board, provided that a disclosure shall be deemed to have been so
made if it is made at the meeting of the Directors at which the transaction was first
considered or, if the Director in question was not at the date of that meeting interested
in the transaction or aware that such Director was so interested, at the first meeting of
the Directors held after the Director became so aware or so interested (as the case may
be).

Subject to Articles 20.1to 20.3, a Director who is interested in a transaction entered into
or to be entered into by the Company may -

20.4.1 vote on a matter relating to the transaction;

20.4.2  attend a meeting of the Board at which a matter relating to the transaction
arises and be included among the Directors present at the meeting for the
purposes of a quorum; and

20.4.3 sign a document on behalf of the Company, or do any other thing in that
person's capacity as a Director, that relates to the transaction.

Provided that a Director has disclosed any interest in accordance with the Act and the
Articles, a Director, notwithstanding his office - '

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

20.5.2 may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company is otherwise
interested; and

20.5.3 shall not by reason of his office, be accountable to the Company for any
benefit which such Director derives from any such office or employment or
from any such transaction or arrangement or from any interest in any such
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21,

211

21.2

213

21,4,

21.§

21.6

body corporate and no such transaction or arrangement shall be liable to
be avoided on the ground of any such interest or benefit.

indemnification

The Company may indemnify against all expenses, including legal fees, and against all
judgments, fines and amounts paid in settlement and reasonably incurred in connection
with legal, administrative or investigative proceedings any person who —

2111 is or was a party or is threatened to be made a party to any threatened,
pending or completed proceedings, whether civil, criminal, administrative
or investigative, by reason of the fact that the person is or was a Director;
or

21.1.2 is or was, at the request of the Company, serving as a director of, or in any
other capacity is or was acting for, another body corporate or a
partnership, joint venture, trust or ather enterprise.

The indemnity in Article 21.1 only applies if the person acted honestly and in good faith
with a view to the best interests of the Company and, in the case of criminal
proceedings, the person had no reasanable cause to believe that the conduct of such
person was unlawful.

The decision of the Directors as to whether the person acted honestly and in good faith
and with a view ta the best interests of the Company and as to whether the person had
no reasonable cause to believe that such person’s conduct was unlawful is, in the
absence of fraud, sufficient for the purposes of the Articles unless a question of law is
involved.

The termination of any proceedings by any judgment, order, settlement or conviction
does not, by itself, treate a presumption that the person did not act honestly and in
good faith and with a view to the best interests of the Company or that the person had
reasonable cause to believe that the conduct of such person was untawful,

Expenses, including fegal fees, incurred by a Director or a former Director in defending
any legal, administrative or investigative proceedings may be paid by the Company in
advance of the final disposal of such proceedings upon receipt of an undertaking given
by or on behalf of the Director or former Director to repay the amount if it shall
ultimately be determined that the Director or former Director is not entitled to be
indemnified by the Company in accordance with Article 21.1.

The indemnification and advancement of expenses provided by or granted pursuant to
this Article is not exclusive of any other rights to which the person seeking
indemnification or advancement of expenses may be entitled under any agreement,
resolution of the Shareholders, resolution of the Directors or otherwise, both as to
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217

21.8

2.

221

22.2

223

acting in the person’s official capacity and as to acting in another capacity while serving
as a Director.

If a person referred to in Article 21.1 has been successful in defence of any proceedings
referred to in Article 21.1, that person is entitled to be indemnified against al! expenses,
including legal fees, and against all judgments, fines and amounts paid in settlement
and reasonably incurred by such person in connection with the proceedings.

The Company may purchase and maintain insurance in relation to any person who is or
was a Director, officer or liquidator of the Company, or who at the request of the
Company is or was serving as a director, officer or liquidator of, or in any other capacity
is or was acting for, another body corporate or a partnership, joint venture, trust or
other enterprise, against any liability asserted against that person and incurred by that
person in that capacity, whether or not the Company has or would have had the power
to indemnify the person against the liability as provided in the Articles.

Records

The Company shall keep the following documents at the office of its registered agent —
2221 copies of the Memorandum and the Articles;
221.2 the Register of Members, or a copy of the register of members;
2213 the register of Directors, or a copy of the register of Directors;
22.1.4  theregister of charges, or a copy of the register of charges;

22.1.% copies of all notices and other documents filed by the Company with the
Registrar in the previous 6 years;

22.1.6 any accounting records that it is required to keep under the Act; and

22.1.7 if either the Register of Members or register of Directors does not show a
person’s residential address, a separate record of such person's residential
address.

Unless the Board determines otherwise, the Company shall keep the original Register of
Members and original register of Directors at the office of its registered agent.

if the Company maintains only a copy of the Register of Members or a copy of the
register of Directors at the office of its registered agent, it shall -

2231 provide the'registered agent with a written record of the physical address
of the place or places at which the original Register of Members or the
original register of Directors is kept; and
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22.3.2 within 14 days of any change to either register, notify the registered agent
in writing of the change.

22.4 The Company shall keep the following records at the office of its registered agent or at
such other place or places, within the Isle of Man, as the Directors may determine —

22.4.1 minutes of Shareholders’ meetings and resolutions of the Shareholders or
of any Class of Sharehalders; and

22.4.2 minutes of Board meetings and resolutions of the Directors and
committees of Directors.

22.5  If the records referred to in Article 22.4 are not kept at the office of the Company’s
registered agent, the Company shall -

22.51 provide the registered agent with a written record of the physical address
of the place of places at which such records are kept; and

22.52 if the place at which any such records are kept is changed, provide the
registered agent with the physical address of the new location of the
records within 14 days of the change of location.

22.6  The records kept by the Company under this Article shall be in written form or either
wholly or partly as electronic records complying with the requirements of the Electronic
Transactions Act 2000.

23. Register of Charges

The Company shall maintain at the office of its registered agent a register of charges in which there
shall be entered the following particulars regarding each mortgage, charge and other
encumbrance created by the Company over any property of the Company -

231 the date of creation of the charge or, if the charge is a charge existing on property
acquired by the Company, the date on which the property was acquired;

23.2  ashort description of the liability secured by the charge;

23.3  ashort description of the property charged,

23.4 the name and address of the chargee;

23.5 if thereis a trustee for the security, the name and address of such trustee;

23.6  details of any prohibition or restriction contained in the instrument creating the charge
on the power of the Company to create any future charge ranking in priority to or
equally with the charge;

237  any variation in the terms of the charge; and
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24,.

23.8

if any charge ceases to affect the property of the Company.

Seal

A Seal may be adopted by the Company by resolution of the Directors. The Directors shall provide
for the safe custody of the Seal and for an imprint of it to be kept at the office of its
registered agent. The Seal, when affixed to any written instrument, shall be witnessed and
attested to by the signature of any one Director or other person so authorised from time to
time by the Directors. '

25,

Accounts and Audit

251

25.2

25.3

25.4

25.5

25.6

25.7

The Company shall keep reliable accounting records which correctly explain the
Company's transactions, enable the financial position of the Company to be determined
with reasonable accuracy at any time and allow financial statements to be prepared.

The Company may by resolution of the Shareholders call for the Board to prepare
financial statements. Such financial statements shall comprise a statement recording
the assets and liabilities of the Company and a statement recording the receipts,
payments and other financial transactions undertaken by the Company together with
such notes as may be necessary for a reasonable understanding of such statements.

The Company may by resolution of the Shareholiders call for the financial statements to
be examined by an auditor. Articles 25.¢4 to 26.8 only apply where the Shareholders
have resolved that they shall s apply.

The first auditor shall be appointed by resolution of the Directors. Subsequent auditors
shall be appointed by resolution of the Shareholders or by resolution of the Directors.
An auditor may be removed by resolution of the Shareholders.

The auditor may be a Shareholder, but no Director or other officer shall be eligible to be
an auditor of the Company during their continuance in office.

The. remuneration of the auditor of the Company may be fixed by resolution of the
Directors.

The auditor shall examine the financial statements and shall state in a written report
whether or not —

25.71 in the opinion of the auditor, the financial statements give a true and fair
view respectively of the receipts, payments and other transactions
undertaken by the Company for the period covered by the financial
statements, and of the assets and liabilities of the Company at the end of
that period; and

25.7.2  all the information and explanations required by the auditor have been
obtained.
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25.8  Every auditor shall have a right of access at all times to the accounting records and
vouchers of the Company and shall be entitled to require from the Directors and officers
of the Company such information and explanations as such auditor thinks necessary for
the performance of the auditor’s duties.

26, Notices

26,1 Any notice, information or written statement to be given by the Company to
Shareholders may be given by personal service or by mail addressed to each
Shareholder at the address shown in the register of members.

26.2  Proof that an envelope containing such notice, information or written statement was
properly addressed, pre-paid and posted shall be conclusive evidence that it was given
by mail and such notice, information or written statement shall be deemed to be given
at the expiration of 48 hours after the envelope containing it was posted.

26.3  Any summons, notice, order, docurnent, process, information or written statement to
be served on the Company may be served by leaving it with, or by sending it by
registered mail to, the registered office or registered agent of the Company.

26.4  Service of any summons, notice, order, document, process, information or written
statement to be served on the Company may be proved by showing that the summons,
notice, order, document, process, information or written statement was delivered to the
registered office or the registered agent of the Company or that it was mailed in such
time as to admit to its being delivered to the registered office or the registered agent of
the Company in the normal course of delivery within the period prescribed for service
and was correctly addressed and the postage was prepaid.

27. Discontinuance

The Company may apply to the Registrar for consent to be continued in a country or territory
outside the Isle of Man in accordance with section 167 of the Act.

28. Re-registration

The Company may apply to the Registrar under section 143 of the Act to re-register as a company
of another type specified in section 1 of the Act. The Company may only re-register as a
company limited by guarantee or an unlimited company without shares if, upon re-
registration, it shall have no Shares in issue.

29. Merger or Consolidation

The Company may merge or consclidate with other companies in accordance with section 153 of
the Act.

30. Arrangements
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The Company may make arrangements in accordance with section 157 of the Act.

31.

32.

311

31.2

Voluntary Winding Up

The Company may by a resolution of the Shareholders resolve that the Company be
wound up voluntarily.

If the Company is being wound up, the liguidator may, with the sanction of a resolution
of the Shareholders, divide among the Shareholders in specie the whole or any part of
the assets of the Company and may, for that purpose, value any assets and determine
how the division shall be carried out as between the Shareholders or the shareholders of
different Classes. The liquidator may, with the sanction of a resolution of the
Shareholders, vest the whole or any part of the assets in trustees upon such trusts for
the benefit of the Shareholders as the liquidator with the like sanction determines, but
no Sharehalder shall be compelled to accept any assets upon which there is a liability.

Amendment of the Memorandum or Articles

The Company may amend the Memorandum or the Articles by resolution of the Shareholders or, if

33.

32.1

32.2

32.3

32.4

32.5

so authorised by the Memorandum, by resolution of the Directors, save that no amendment
may be made by resolution of the Directors —

to restrict the rights or powers of the Shareholders to amend the Memorandum or
Articles;

to change the majority of the Voting Rights of the Shareholders required to be exercised
to pass a resolution to amend the Memorandum or Articles;

in circumstances where the Memorandum or Articles cannot be amended by the
Shareholders;

to vary the rights attaching to any Shares of a particular Class; or

to this Article.

MANAGEMENT AND CONTROL AND PLACE OF BUSINESS

The management and control of the business of the Company shall be in and from the Iste

‘ tted Kingdorn.
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Definitlons and Interpretation

1.1 Inthess Articles, if not inconsistent with the subject or context —

1.1

1.1.2

1.1.3
1.1.4

1.1.5

1.1.8
1.4.7

1.1.8

1.1.9

1.1.10

1.4.1%

“the Act” means the Companios Act 2006 including any statulory
modification or re-enactment of it for the time being in operation;

“Articles® means the Aricles of Association of the Company as
amended from time to time;

"Board” means the board of Directors;

*Chalrman of the Board® shall be construed in accordance with
Article 19.2;

“Class” in relation to Shares, means a class of Shares each of which
has identical rights, privileges, limitations and conditions attached to

It;
“Director” means a director of the Company;

“Distribution” means, in relation to a distribution by the Company to a
Shareholder, the direct or indirect transfer of any assets, other than
Shares, to or for the benefit of a Shareholder or the incurring of a
debt to or for the benefit of a Shareholder, in relation to Shares held
by that Sharehoider, and whether by means of the purchase of an
asset, the purchase, redemption or other acquisition of Shares, a
transfer or assignment of indebtedness or otherwise, and includes a

dividend:

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

“person” includes a body corporate;

“Register of Members” has the meaning specified in Article 3.7;

“Registrar’ means the Registrar of Companies appointed under




section 205 of the Act:

1.1.12 “Seal” means any seal which has been duly adopted as the common
seal of the Company;

1.1.13 “Share" means a share issued by the Company;

1.1.14 *Shareholder” means a person whose name is entered in the
Register of Members as the hoider of one or more Shares or
fractional Shares and each person named as a subscriber in the
Memorandum until that person's name is entered in the Register of
Members;

1.1.15 “Solvency Test” means the solvency test referred to in section 49
(meaning of “solvency test” and “distribution”) of the Act which the
Company salisfies if it is able to pay its debts as they become due in
the normal course of the Company's business and the value of its
assels exceeds the value of its liabilities;

1.1.16 "Voting Rlghts” means, in relation to a resolution of the
Shareholders or a resolution of a ¢lass of Shareholders, all the rights
to vote on such resolution conferred on such Shareholders according
to the rights attached to the Shares held;

1.1.17 "written” or any term of like import includes information generated,
sont, received or stored by electronic, digital, magnetic, oplical,
electromagnetic, biometric or photonic means including electronic
data interchange, electronic maill, telegram, telex or telecopy, and “In
writing” shall be construed accordingly.

1.2 Inthe Articles, unless the context otherwise requires —
1.2.1 a reference to~
(@) an"Article” is a reference fo an article in the Articles;

(b) voting by Shareholders is a reference to the casting of votes
attached to Shares by Shareholders;

1.2.2 words denoting any one gander include all other genders and words
denoting the singular shall include the plural and vice versa; and

1.2.3 words or phrases contained in the Articles bear the same meaning as
they do in the Act but excluding any statutory modification to such
meaning not in cperation when the Articles become binding on the
Company.

1.3 Headings are for ease of reference only and shall not affect the interpretation of
the Articles.
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21

2.2

3.
3.1

3.2

3.3

34

3.5
3.6

Share Certificates

Every Shareholder is enfitled upon request to a ceriificate for all the Shares of
each Class held by that Shareholder signed by a Director or officer of the
Company, or any other person authorisad by a resolution of the Directors, or
under the Seal specifying the number of Shares of such Class held by that
Shareholder. Such signature or Seal may be facsimiles.

Any Shareholder receiving a cerfificate shall indemnify and hold the Company
and the Directors and officers harmless from any loss or liability which it or they
may incur by reason of any wrongful or fraudulent use of such certificate or
representation made by any person by virtue of the possession of stich certificate.
If a certificate for Shares is defaced, worn out, lost or destroyed, it may be
renewed on such terms (if any) as to evidence and indemnity and payment of the
expenses reasonably incurred by the Company in investigating evidence as the
Directors may determine (but otherwise free of charge) and, In the case of
defacement or wearing out, on delivery up of the old certificate.

Shares

Shares may be issued and options to acquire Shares may be granted at such
times, to such persons, for such consideration and on such terms as the Directors
may determine.

A Share may be {ssued with or without a par value. A Share with a par value may
be issued In any currency. The par value of a Share with a par value may be a
fraction of the smallest denomination of the gurrency in which it is issued,

Shares may be numbered or unnumbered.

The Company may issue fractional Shares. A fractional Share has the
corresponding fractional rights, obligations and liabilities of a whole Share of the
same Class.

The Company may issue bonus Shares and nil or partly paid Shares.

A Share may be issued for consideration in any form, including money, a
promissory note or other written obligation to contribute money or property, real
property, personal property (including goodwill and know-how), services rendered
or a conlract for future services provided that no Shares may be issued for a
consideration other than monay, unless a resolution of Directors has been passed
stating —

3.6.1 the amount to be credited for the issue of the Shares;

362 the Board’s detefmination of the reasonable present cash value of ihe
non-money consideration for the issue; and

3.6.3 that, in their opinion, the present cash value of the non-money

A



3.7

3.8

3.8

3.10

consideration for the issue is not less than the amount to be credlted
for the issue of the Shares.

The Company shall keep a register (the “Register of Members”) contalning —

3.7.1 the name and business or residential address of each of the
Shareholders provided that if the register does not contain a
shareholder's residential address the registered agent shall maintain
& separate record of such address;

372 the number of Shares of each Class held by each Shareholder;

3.7.3 the date on which the name of each Shareholder was entered in the
Register of Members; and

374 the date on which any person ceased to be a Sharehoider.

The Register of Members may be in any such form as the Directors may approve
but, if it is In magnetic, electronic or other data storage form, the Company must
be able to produce legible evidence of its contents.

A Share Is deemed to be issued when the name of the Shareholder Is entered in
the Register of Members.

The Company may pay commission at such rates or in such amounts as the
Directors may determine to any person in consideration of such person
subscribing or agreeing to subscribe, whether absolutely or conditionally for any
Shares in the Company, or procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any Shares in the Company.

4, Rights of Shares

41

4.2

4.3

44

Subject to any rights or restrictions attached to aﬁy Shares, each Share confers
upon the Shareholder —

4.1.1 the right to one vote at a meeting of Shareholders or on any
resolution of the Shareholders;

412 the right fo an equal share in any dividend paid by the Company,; and

41.3 the right to an equal share in the distribution of the surplus assets of
the Company on its winding up.

The Company may issue Shares that negate, modify or add to the rights specified
in Article 4.1.

The Company may issue Shares of different Classes,

if at any time the Shares are divided into different Classes, the rights attached to
any Class may only be varied by resclution of the Shareholders of that Class

S
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B.

5.1

5.2

5.3

5.4

6.

6.1

passed by a Shareholder or Shareholders holding at least 75 per cent of the
Voting Rights exercised in relation thereto.

The rights conferred upon the holders of the Shares of any Class shall not, unless
otherwise expressly provided by the terms of issue of the Shares of that Class, be
deemed to be varied by the creation or issue of further Shares ranking pari passu
with such Shares,

Redemption of Shares

The Company may purchase, redeem or otherwise acquire its own Shares for any
consideration provided that the Company continues to have at least one
Shareholder at all imes.

Unless Shares are expressed to be redeemable, the Company may only
purchase, redeem or otherwise acquire them pursuant to ~

521 an offer to all Shareholders which, if accepted, wouid leave the
relative rights of the Shareholders unaffected and which affords each
Shareholder a period of not less than 14 days within which {o accept
the offer; or

522 an offer to one or more Sharehoiders to which all Shareholders have
consented in writing and in respect of which a resolution of the
Directors has been passed which states that, in the opinion of the
Board, the transaction benefits the remaining Shareholders and the
terms of the offer are fair and reasonable to the Company and the
remaining Shareholders. '

The Company may only offer to purchase, redeem or otherwise acquire Shares if
the resolution of the Directors authorising the purchase, redemption or other
acquisition contains a statement that the Direclors are satisfied, on reasonable
grounds, that the Company will, immediately afler the purchase, redemption or
other acquisition, satisfy the Solvency Test.

Shares that the Company purchases, redeems or otherwise acquires pursuant to
this Arlicle shall be cancelled,

Alteration of Share Capital

The Company may, by resolution of Directors, alter the Company's share capital
comprising Shares with par valus in any way and, in particular but without
prejudice to the generality of the foregoing, may —

6.1.1 consolidate and divide all or any such Shares into Shares of a larger
amount;

6.1.2 redenominate all or any such Shares as Shares with a par value
denominated in another currency on such basis as the Directors see
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fit; or
6.1.3 sub-divide all or any such Shares into Shares of smaller amount,
Reduction of Share Capital

The Company may, by a resolution of the Directors, reduce its share capital in any
way provided that the Board is satisfied, on reasonable grounds, that the Company
will, immediately after such reduction, satisfy the Solvency Test.

Lien

8.1 The Company shall (unless the Directors resolve to the contrary in respect of any
Share) have a first and paramount lien on every Share (not being a fully paid
Share) for all moneys (whether presently payable or not) payabls at a fixed time
or called in respect of that Share.

8.2 The Company may sell in such manner as the Board determines any Shares on
which the Company has a lien if a sum in respect of which the lien exists is
presently payable and is not paid within 14 days after notice has been given to
the Shareholder or to the person entitled fo it in consequence of the death or
bankruptcy of the Shareholder, demanding payment and staling that if the notice
is not complied with the Shares may be sold.

8.3  In order to give effect to a sale under Article 8.2, the Directors may authorise
some person to execute an instrument of transfer of the Shares sold to, or in
accordancs with the directions of, the purchaser.

8.4  The net proceeds of any sale under Article 8.2, after payment of the costs of sale,
shall be applied in paymant of so much of the sum for which the lien exists as is
presently payable, and any rasldue shall (upon sutrender to the Company for
cancellation of any certificates for the Shares sold and subject to a like lien for
any moneys not presentiy payable as existed upon the Shares before the sale) be
paid to the person entitied to the Shares immediately prior to their sale.

8.5 The title of the transferee to any Shares sold under Arlicle 8.2 shall not be
affected by any irregularity in or invalidity of the proceedings in reference to the
sale.

Calis on Shares

9.1  Subject to the terms of issue of any Shares, the Board may make calls upon the
Shareholders in respect of any moneys unpaid on thelr Shares and each
Shareholder shall (subject to receiving at least 14 days’ notice specifying when
and where payment is to be made) pay to the Company as required by the notice
the amount called on such Shareholder's Shares,

9.2 If a call remains unpaid after it has become due and payable, the person from
whom It is dus and payable shali pay interest on the amount unpaid from the day
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it became due and payable until it is paid at the rafe fixed by the terms of
allotment of the Share or In the notice of the call or, if no rate is fixed, at the rate
of 5 per cent per annum, but the Board may walve payment of the interest wholly
orin part.

9.3 The Board may make arrangemenfs on the issue of Shares for & difference
between the Shareholders in the amounts and times of payment of calls on their
Shares.

10, Forfelture

10.1  Shares that are not fully paid on issue are subject to the forfeiturs provisions set
forth in this Article, and for this purpose, Shares issued for a promissory note,
other written obligation to coniribute money or property or a contract for future
services are deemed not to be fully paid.

10.2 A written notice of forfeiture specifying the date for payment to be made shall be
served on the Shareholder who defaults in making payment in respect of the
Shares.

10.3 The written notice of forfeiture referred to in Article 10.2 shall name a further date
not earlier than the expiration of 14 days from the date of service of the notice on
or before which the payment required by the notice is to be made and shall
contaln a statement that in the event of non-payment at or before the time named
in the notice the Shares, or any of them, in respect of which payment is not mads,
will be liable to be forfeited.

10.4 Where a wiitten notice of forfeiture has been issued pursuant to Article 10.3 and
the requirements of the notice have not been complied with, the Board may, at
any time before tender of payment, forfeit and cance! the Shares to which the
notice relates. The forfeiture shall include all dividends or other manies payable
in respect of the forfeited Shares and not paid before the forfeiture,

105 The Company is under no cbligation to refund any moneys to the Shareholder
whose Shares have been cancelled pursuant to Article 10.4 and that Shargholder
shall be discharged from any further obligation to the Company.

1. Transfer of Shares

11,1 Shares may be transferred by a written instrument of fransfer signed by the
transferor and, unless the Share is fully paid, by the transferee and containing the
name and address of the transferee, which shall ba sent to the registered agent of
the Company of stuch other person as the Directors may from time to time appoint
for registration.

11.2 The Company shall, on receipt of an instrument of transfer complying with Article
11.1, cause the name of the transferee of the Share to be entered in the Register
of Members unless the Board resolves to refuse or delay the registration of the



1.3

1.4

11.5

11.6

transfer for reasons ta be specified in a resolution of the Directors.

The Board may not rasolve to refuse or delay the transfer of a Share unless the
transferor has falled to pay an amount due in respect of that Share.

The transfer of a Share is effactive when the name of the transferee is entered on
the Register of Members.

If the Board is satisfied that an instrument of transfer relating to Shares has been
signed but that the instrument has been lost or destroyed, it may by resolution of
the Directors—

11.5.1  accept such evidence of the transfer of Shares as it considers
appropriate; and

11.5.2 determine that the transferee’s name should be eniered in the
Register of Members notwithstanding the absence of the instrument
of transfer.

A person becoming entitled to a Share in consequence of the death or bankruptcy
of a Shareholder may, upon producing such evidence as the Board may
reasonably require, elect sither to become the registered holider of the Share by
giving notice to the Company to that effect or have some other person registered
as the transferee by executing an instrument of transfer even though such person
is not a Shareholder at the time of the transfer. Any instrument of transfer of the
Shares must be in accordance with tha provisions of Article 11.1.

12. Distributions

12.1

12.2

12.3

The Board may by resolution of the Directors authorise a Distribution by the
Company to Shareholders at such time and of such amount as the Board thinks fit
if it is satisfied, on reasonable grounds, that the Company will, immediately after
the Distribution, satisfy the Solvency Test. '

Where a Distribution has been made to a Sharsholder and the Company did not,
immediately after the Distribution, satisfy the Solvency Test, the Distribution (or
the value thereof) may be recovered by the Company from the Shareholder in
accordance with section 51 of the Act.

If several persons are registered as joint holders of any Shares, any one such
person may give an effective receipt for any Distribution.

13.  Distributions by way of Dividend

13.1

The Company may, by a resolution of the Directors, declare and pay a
Distribution by way of dividend at such time and of such amount as the Board
thinks fit if the Board is satisfied, on reasonable grounds, that the Company will,
Immediately after the Distribution, satisfy the Solvency Test.



13.2
13.3

13.4

Dividends may be paid in money, shares, or other propery.

Notice of any dividend that has been declared shall be given to each Shareholder
entitied to receive the dividend as specified in Article 26.1 and all dividends
unciaimed for 3 years after having been declared may be forfeited by a resolution
of Directors for the benefit of the Company.

No dividend shall bear interest as against the Company.

14.  Meetings and Consents of Shareholders

14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

The Board may convene meetings of the Shareholders or any Class of
Sharehoiders at such times and in such manner within the United Kingdom as
they consider appropriate,

Upon the written request of a Shareholder or Shareholders entitied to exercise 10
per cent or more of the Voting Rights in respect of the matler for which the
mesting is requested, the Board shall convene a meeting of Shareholders or
Class of Shareholders.

When convening a Shareholders’ meeting or a meeting of a Class of
Shareholders, the Board shall give not less than 14 days’ notice of such meeting
to those Sharehoiders whose names on the date the notice is given appear as
Shareholders in the Register of Members of the Company and who are entitled to
vote at the meeting.

The Board may fix, as the record date for delermining those Shareholders that
are entitled to vote at the meeting, the date notice Is given of the mesting, or such
other date as may be specified in the notice, being a date not eatlier than the date
of the notice.

A meeting of Shareholders or a Class of Shareholders held in contravention of the
requirement to give not less than 14 days' notice is valid if a Shareholder or
Sharsholders holding at least 90 per cent of the total Voting Rights on all the
matters to be considered at the meeting have waived notice of the meeting and,
for this purpose, the presence of a Shareholder at the meeting shall constitute a
waiver in relation to all the Shares which that Shareholder holds.

The inadvertent failure of the Board to give notice of a mesting to a Sharehoider
or the fact that a Shareholder has not received notice, does not invalidate the
meeting. '

A Shareholder may be represented at a meeting of Shareholders or a Ciass of
Shareholders by a proxy who may speak and vote on behalf of the Shareholder.

The instrument appolnting a proxy shall be produced at the place designated for
the meeting before the time for holding the meeting at which the person named in
such instrument proposes {o vote. The notice of the meeting may specify an
aliernative or additional place or time at which the proxy shall be presented.
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14.8 The instrument appointing a proxy shall be in substantially the following form or
such other form as the chairman of the meeting shall accept as properly
svidencing the wishes of the Shareholder appointing the proxy.

[ NAME OF COMPANY ]

I/We helng a Shareholder of the above Company HEREBY APPOINT [ Jof[ jor
falling him/her [ Jof [ }to be my/our proxy to speak and vote for me/us at the
meeting of Shareholders to be heid onthe [ ] day of [ ) and at any adjournment

thereof. '

{Any restrictions on voting to be inserted here)

Signed this[ Jdayof[ J20[ ]

Shareholder

14.10 The following applies where Shares are jointly owned -

14.10.1 each of the joint owners may be present in person ot by proxy at a
meeting of Shareholders and may speak as a Shareholder,;

14.10.2 if only one of the joint owners is present in person or by proxy, that
person may vote on behalf of all joint owners; and

14.10.3 if two or more of the joint owners are present in person or by proxy,
they must vote as ons.

14.11 A meeting of Shareholders or Class of Shareholders is duly constituted and quorate
if, at the commencement of the meeting, there are present in person {in the case of a
Shareholder who is an individual) or by a duly appointed representative (in the case
of a Sharsholder who is a body corporate) or by proxy (in either case) a Shareholder
or Sharshoiders holding at least 10 per cent of the Voting Rights entitled to be
exercised at the meeting. A quorum may comprise a single Shareholder present in
person (in the case of a Shareholder who is an individuai) or by a duly appointed
representative (in the case of a Shareholder who is a body corporate) or by proxy (in
either case) in which case such person may pass a resolution of the Shareholders or
Class of Shareholders and a certificate signed by such person accompanied, where
such person is a proxy, by a copy of the proxy instrument, shall constitute a valid
resolution of the Shareholders.

14.12 A Shareholder shall be deemed to be present at a Shareholders’ meeting or a
meeting of a Class of Shareholders (or entitled to vote ihereat) if that person

10
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participates by telephone or other electronic means and all Shareholders
participating in the meeling are able {o communicate with each other.

14,13 If within two hours from the time appointed for the meeting a quorum is not present,
the meeting, if convened at the request of Sharsholders, shall be dissolved; in any
other case, it shall stand adjourned to the next business day in the jurisdiction in
which the mesting was to have been held at the same time and place or to such
other time and place as the Board may determine, and if at the adjourned meeting
there are present within one hour from the time appoinied for the meeting In person
(in the case of a Shareholder who is an individual) or by a duly appointed
representative (in the case of a Shareholder who is a body corporate) or by proxy (in
either case) a Shareholder or Sharehoiders holding at least 10 per cent of the Voting
Rights enfitled to be exercised at the mesting, those present shall constitute a
quorum but otherwise the meeting shall be dissolved.

14.14 At every meeting of Shareholders or Class of Sharehoiders, the Chairman of the
Board shall preside as chairman of the meeting. If there is no Chairman of the Board
or if the Chairman of the Board is not present at the meeting, the Shareholders
present shall choose one of their number to be the chairman. If the Shareholders are
unable to choose a chairman for any reason, then the Shareholder with the most
Voting Rights present at the meeting .in person (in the case of a Shareholder who is
an individual) or by a duly appointed representative {in the case of a Shareholder
who is a body corporate) or by proxy (in either case) shall preside as chairman failing
which the longest registered Sharechaolder present in person (in the case of a
Shareholder who is an Individual} or by a duly appointed representative (in the case
of a Shareholder who is a body corporate) or by proxy (in either case) shall take the
chair.

14.15 The chairman may, with the consent of the meeting, adjourn any meesting from time
to time, and from place to place within the United Kingdom, but no business shall be
transacted at any adjourned mesting other than the business left unfinished at the
meeting from which the adjournment took place.

14.16 Unless otharwise speclfied in the Act or in the Memorandum or Articles, the exercise
by the Sharsholders or a Class of Shareholders of a power which is given to them
under the Act or the Memorandum or Articles shall be by -

14.16.1 a resolution passed at a meeting of the Shareholders or Class of
Sharsholders; or

14.16.2 a resolution in writing of the Shareholders or Class of Shareholders.

14,17 Subject to any requirement for a higher majority specified in the Act or in the
Memorandum or Articles, a resolution of the Shareholders or a Class of Shareholders
is passed at a meeting of such Shareholders if it is approved by a Shareholder or
Shareholders holding a majority of in excess of 80 per cent of the Voling Rights
exercised in relation thereto.
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14.18

14,18

14.20

14.21

14.22

14.23

8

The right of any individual to speak for or represent a Sharehotder which is a body
corporate shall be determined by the [aw of the jurisdiction where, and by the
documents by which, the body corporate is constituted derives its existence. In case
of doubt, the Board may seek legal advice from a suitably qualified person and
unless a court of competent jurisdiction shall otherwise rule, the Board may rely and
act upon such advice without incurring any liability to any Shareholder or the
Company.

At any Shareholders’ meeting, the chairman is responsible for deciding in such
manner as the chairman considers appropriate whether any resolution proposed has
been carried or not and the result of such decision shall be announced to the meeling
and recorded in the minutes of the meeting. If the chairman has any doubts as to the
outcome of the vote on a proposed resolution, the chairman shall cause a poll to be
taken of all votes cast upon such resolution. If the chairman fails to take a poll then
any Shareholder present in person or by proxy who disputes the announcement on
any demand that a poll be taken and the chairman shall cause a poll to be taken
again. If a pollis taken at any meeting, the result shall be announced at the meeting
and recorded in the minutes of the meeting.

Any Shareholder which is a body corporate may, by resclution of its direclors or other
governing body, authorise such individual as it thinks fit to act as its representative at
any meeting of Shareholders or Clags of Shareholders, and the individual so
authorised shall be entitied to exercise the same rights on behalf of the Sharehoider
which the individual represents as that Shareholder could exercise if it were an
individual.

The chairman of any meeting at which a vote is cast on behalf of any Sharsholder
which is a body corporate may call for such evidence of authority of the
representative to exercise the rights of the Shareholder as the chairman may
reasonably require.

Diractors may attend and speak at any Shareholders’ meating and at any separate
meeting of a Class of Shareholders.

Any action that may be taken by the Shareholders or a Class of Shareholders at a
meeting may also be taken by a resolution consented to in writing, without the need
for any notice, by a Shareholder or Shareholders holding in excess of 50 per cent of
the Voling Rights in relatioh thereto (subject to any requirement specified In the Act
or the Articles for a resolution to be passed by a particular majority). The consent
may be in the form of counterparts, each counterpart being signed by one or more
Shareholders or by one or more of the Class of Shareholders. If the consent is in one
or more countsrparts, and the counterparts bear different dates, then the resolution
shall take effect on the earliest date upon which Shareholders or a Class of
Shareholders holding a sufficient number of votes to constitute a resolution of
Shareholders or Class of Sharsholders have consented to the resolution by signed
counterparts.  If any written resolution of the Shareholders or a Class of
Shareholders is adopled otherwise than by the unanimous written consent of all
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15.

Shareholders or Class of Shareholders, a copy of such resolution shall be sent to all
Shareholders or Class of Shareholders not consenting to such resolution forthwith
upon it taking effect.

Directors

16.1

15.2

15.3

15.4

15.5

15.8

16.7

16.8

The Directors may he appointed by a resolution of the Shareholders or by a
resolution of the Directors.

The minimum number of Directors shall be one and there shall be ne maximum
number,

Each Director holds office for the term, if any, fixed by the resolution of the
Shareholdars or the resolution of the Directors appointing such person, or until
such person’s earlier death, resignation or remova! or until such person is no
longer permitted to act as a Director under section 93 of the Act. If no term is fixed
on the appointment of a Director, the Director serves indefinitely until such
person’'s earlier death, resignation or removal or until such person is no longer
permitted to act as a Director under sectlon 93 of the Act.

A Director may be removed from office by -

15.4.1 a resolution of the Shareholders passed at a meeting of the
Shareholders called for the purpose of removing the Director or for
purposes including the removal of the Director or by a wrilten
resolution consented to by a Shareholder or Shareholders holding at
least 75 per cent of the Voting Rights in relation thereto; or

15.4.2  aresolution of the Directors.

A Director may resign his office by giving written nolice of resignation to the
Company and the resignation has effect from the date the notice is received by
the Company or from such later dale as may be specified in the nolice. A
Director shall resign forthwith as a Director if such person is no longer parmitted
to act as a Director under the Act.

The Board may at any time appoint any person to be a Director either to fill a
casual vacancy or as an addition to the existing Directors. Where the Board
appoints a person as Director to fill a vacancy, the term shall not exceed the term
that remained when the person who has ceased to be a Director ceased to hoid
office.

A vacancy in relation to Directors occurs if a Director resigns, is removed from
office, Is no longer permitted to act as a director under section 93 of the Act, dles
or otherwise ceases to hold office prior to the expiration of the term of such
person’s office.

The Company shall keep a register of Directors containing -
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15.8.1 the names and business of residential address of the parsons who
are Directors provided that if the register does not contain the
residential address of a Director, the registered agent of the Company
shall maintain a separate record of such address;

15.8.2 the dale on which each person whose name is entered in the register
was appointed as a Director; and

156.8.3  the date on which each person hamed as a Director ceased fo be a
Director of the Company.

15.9 The register of Directors may be kept in any such form as the Directors may
approve, but if it is in magnetic, electronic, cther data storage form or illegible
form, the Company must be able to produce legible evidence of its contents.

15.10 The Board may, by resolution of the Directors, fix the emoluments of Directors
with respect to services to be rendered in any capacity to the Company.

15.11 The Directors may, by resolution, pay the Directors all expanses properly incurred
by the Directors in the discharge of their duties.

16.12 A Director is not required to hold a Share as a qualification for office.
16.  Powers of Directors

16.1 The business and affairs of the Company shall be managed in the United
Kingdom by, or under the direction or supervision of, the Directors. The Board has
all the powers necessary for managing, and for directing and supervising, the
business and affairs of the Company. The Board may pay all expenses incurred
preliminary to and in connection with the incorporation of the Company and may
gxercise all such powers of the Company other than those required by the Act or
by the Memorandum or the Articlas to be exercised by the Shareholders.

16.2 Each Director shall exercise that person’s powers as Director for a proper
purpose and shall not act or agree fo the Company acting in a manner that
contravenses the Act, the Memorandum or the Articles. Each Director, in
exercising powsrs or performing duties as Director, shall act honestly and in good
faith in what the Director believes to be the best interests of the Company.

16.3  Any Director which is a body corporate may appoint any individual as its duly
appointed representative for the purpose of representing it at meetings of the
Board, of any committee of Directors or of Shareholders or a Class of
Shareholders and with respect to the signing of consent or otherwise,

16.4 The continuing Directors may act notwithstanding any vacancy in the Board.

16.5 The Board may by resolution of the Directors exercise all the powers of the
Company to incur indebtedness, liabilities or obligations and {o secure
indebtedness, liabilities or obligationa whether of the Company or of any third
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party.

16.6 All cheques, promissory notes, drafts, bills of exchangs and other negotiable
instruments and all recsipts for moneys paid to the Company shall be signed,
drawn, accepted, endorsed or otherwise executed, as the case may be, in such
manner as shall from time to time be determinad by the Directors.

16.7  Any written contract, deed, instrument, power of attorney or other document may
be made or executed on behalf of the Company by any person (including any
Director) acting with the autherity of the Directors.

17.  Proceedings of Directors

17.1  Unless otherwise specified in the Act or in the Memorandum or Articles, the
exercise by the Directors of a power given to them under the Act or the
Memorandum or Articles shall be by a resolution passed at a meeting of, the
Directors or any committee of the Directors.

17.2  Subject to any contrary provision in the Memaorandum or Articles, a resclution of
the Directors is passed at a meeting of the Direclors if it Is approved by a majority
of the Directors who are present at such meeting and (being entitied to do so)
vote thereon,

17.3 Subject to the provisions of the Articles, the Directors may regulale their
proceedings as they see fit.

17.4  Any one Director may call a meeting of the Directors by sending a written notice
to each other Director.

17.5 A Director shali be given reasonable notice of mestings of Directors save that any
Director may wailve this requirement to be given notice sither before or after such
mesting.

17.6 The Board or any committee of Directors may meet at such times and in such
manner and places within the United Kingdom as the Board or any committee of
the Direclors may determine to be necessary or desirable.

17.7 A Director may by a written instrument appoint an alternate who need not be a
Director and the alternate shall be entitled to attend maetings of the Board or any
committee of Directors (as appropriate} in the absence of the Director who
appointed such alternate and to vote or consent in the place of the Director until
the appointment lapses or is terminated.

17.8 A mesting of the Board is duly constituted and quorate for all purposes if at the
commencement of the meeting there are two Directors present in person {in the
* case of a Director who is an individual) or by a duly appointed representative (in

the case of a corporate Director) or by an alternate (in either case).

17.9 A Director shali be deemed to be present at a meseting of the Board or at a
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17.40

17.11

17.12

meeting of any committee of Directors (or entitled to vote thereat), if such Director
participates by telephone or other electronic means and all Directors participating
In the meeting are able to communicate with sach other.

if the Company has only one Direclor, the provisions contained in this Article for
meetings of the Board do not apply and such sole Director has full power to
represent and act for the Company In all matters as are not by the Act, the
Memorandum or the Articles required to be exercised by the Shareholders. in lieu
of minutes of a meeting, the sole Director shall record in writing and sign a note or
memorandum of all matters requiring a resolution of the Directors. Such a note or
memorandum constitutes sufficient evidence of such resolution for all purposes.

At meetings of the Directors at which the Chairman of the Board is present, such
person shall preside as chairman of the meeting. If there is no Chairman of the
Board or if the Chairman of the Board is not present, the Directors present shall
choose one of their number to be chairman of the meeting.

Any action that may be taken by the Directors or a committee of Directors at a
meeting may also be taken by a resolution of Directors or a commiitee of
Directors consented to in writing by a majority of the Directors or by a maijority of
the members of a committes of Directors provided that a copy of the proposed
resolution is sent to all of the persons entilied te consent to it. The consent may
be in the form of counterparts, each counterpart being signed by one or more
Directors or by ona or more members of the committee of Diractors. If the consent
is in one or more counterparis, and the counterparts hear different dates, then the
resojution shall take effect on the earliest date upon which a majority of the
Directors or members of the gommittee of Directors has consented to the
resolution by signed counterparts. If any written resolution of the Directors or
committee of Directors is adopted otherwise than by the unanimous wriiten
consent of all Directors or all members of the commitiee of Directors, a copy of
such resolution shall be sent to all Directors or members of the committes of
Directors not consenting to such resolution forthwith upon It taking effect.

18. Committees

18.1

18.2

The Board may, by resolution of the Directors, designate one or more
committees, each consisting of one or more Directors, and delegate one or more
of their powers, including the power to affix the Seal, to the committee. Any such
delegation may be made subject to any conditions the Board may impose, may
be made collaterally with, or to the exclusion of, their own powers and may be
revoked or altered.

The Board has no power to delegate to a committee of Directors any of the
following powers —

18.2.1  to amend the Memorandum or the Articles;

18.2.2  to change the registered office or registered agent;

16



18.3

18.4

18.2.3  to designate committees of Directors;

18.2.4  to delegate powers to a committee of Directors;

18.2.5  toappoint or remove Directors;

18.2.6  to appoint or remove an agent to act on behalf of the Company;
18.2.7  tofix emoluments of Directors;

18.2.8 to approve a scheme of merger, consolidation or arrangement;
18,2.9  fo make a declaration of solvency;

18.2.10 to make a determination that, immediately after a proposed
Distribution, the Company salisfies the Solvency Test; or

18.2.11 to authorise the Company to continue as a company incorporated
under the laws of a jurisdiction outside the Isle of Man.

Articles 18.2.3 and 18.2.4 do not prevent a committee of Directors, where
authaorised by resolution of the Directors, from appointing such committee or, by a
subsequent resolution of the Directors, from appointing a sub-committee and
delegating powers axercisable by the committee to the sub-committee,

The meetings and proceedings of each commiltee of Directors consisting of two
or more Directors shall be governed mutatis mutandis by the provisions of the
Articles regulating the proceedings of meeting of Directors so far as they are not
superseded by any provisions in the resolution of the Directors establishing the
committee.

18.  Officers, Agents and Attorneys

18.1

19.2

19.3

19.4

19.5

The Company may by resolution of the Shareholders or by resolution of the
Directors change the location of its registered office or change its registered
agent.

The Company may by resolution of the Directors appoint officers of the Company
at such times as may be considered necessary or expedient. Such officers may
consist of a chairman of the Board (the "Chairman of the Board”) and such other
officers as may from time to time be considered necessary or expedient. Any
number of offices may be held by the same person,

The officers shall perform such duties as are prescribed at the time of their
appointment, subject to any modification in such duties as may be prescribed
subsequently by the Directors.

The emoluments of all officers shall be fixed by the Board.

The officers of the Company shall hold office until their successors are duly
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appointed, but any officer elected or appointed by the Directors may be removed
at any time, with or without causs, by resolution of the Directors. Any vacancy
occurring in any office of the Company may be filled by resolution of the Directors.

1.8 The Board may by resofution of the Directors appoint any person, including a
person who is a Director, to be an agent of the Company. An agent of the
Company shall have such powers and authority of the Directors, including the
power and authority to affix the Seal, as are set forth in the resolution of the
Directors appointing the agent, except that no agent has the right to exercise any
power or authority of the Board~

18.6.1  to amend the Memorandum or the Articles;

19.6.2  to change the registered office or registered agent;

19.6.3 to designate committees of Directors;

19.6.4  to delegate powers to a commiliee of Directors;

16.6.6  to appoint or remove Directors;

19.6.6  to appoint or remove an agent to act on behalf of the Company;

19.6.7 to fix emoluments of Directors;

19.6.8 toapprove a scheme of merger, consolidation or arrangement;

19.6.9  {o make a declaration of solvency;

19.6.10 to make a determination that, immediately afier a proposed
Distribution, the Company satisfies the Solvency Test, or

19.8.11 to authorise the Company to continue as a company incorporated
under the laws of a jurisdiction outside the Isle of Man.

19.7 The resolution of Directors appointing an agent may authorise the agent to
appoint one or more substitutes or delegates to exercise some or all of the
powers confaerred on the agent by the Company. The Directors may remove an
agent appointed by the Company and may revoke or vary a power conferred on
such agent.

19.8 The Company may, by instrument in writing executed in accordance with section
86 of the Act, appoint a person as its attorney either generally or in relation to a
specific matter.

Confiict of Interests
20.1 A Director shall, forthwith after becoming aware of the fact that such Director Is

interested in a transaction entered into or to be entered into by the Company,
disclose the interest to the Board.
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20.2 For the purposes of Article 20.1, a disclosure to the Board to the effect that a
Director is also a member, director, officer or trustee of another named company
or other arrangement and is to be regarded as interested In any transaction which
may, after the date of the disclosure, be entered inte between the Company and
that other company or person, is a sufficient disclosure of interest in retation to
that transaction.

20.3 A disclosure made pursuant to Article 20.1 shall be made or brought to the
attention of every Director on the Board, provided that a disclosure shall be
deemed to have been so made if it is made at the meeting of the Directors at
which the transaction was first considered or, if the Director in question was not at
the date of that meeting interested in the transaction or aware that such Director
was so interested, at the first meeting of the Directors held after the Director
became so aware or ¢ interested (as the case may be).

204 Sublect to Articles 20.1 to 20.3, a Director who Is Interested in a transaction
entered into or to be entered Into by the Company may —

2041 vote on a matter refating to the transaction;

20.4.2 attend a meeting of the Board at which a matter re{atiné to the
transaction arises and be included among the Directors present at the
meeting for the purposes of a querum; and

204.3  sign a document on behalf of the Company, or do any other thing in |
that person's capacity as a Director, that relates to the transaction.

20.5 Provided that a Director has disclosed any interest in accordance with the Act and
the Articles, a Director, notwithstanding his office -

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

20.5.2 may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company is
otherwise interested; and

2053  shall not by reason of his office, be accountable to the Company for
any benefit which such Director derives from any such office or
employment or from any such transaction or arrangement or from any
interest in any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the ground of any such
interest or benefit.

21, Indemnification

211  The Company may indemnify against all expenses, including legal fees, and
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21.2

21.3

21.4

21.5

21.6

21.7

agalnst all judgments, fines and amounts paid in settlement and reasonably
incurred in connaction with legal, administrative or investigative proceedings any
person who —

2111 is or was a parly or is threatened to be made a party to any
threatened, pending or completed proceedings, whether civil,
eriminal, administrative or investigative, by reason of the fact that the
person is or was a Director; or

21.1.2  ls or was, at the request of the Company, serving as a director of, or
in any other capacity Is or was acting for, another body corporate or a
partnership, join{ venture, trust or other enterprise.

The indemnity in Article 21.1 only applies if the person acted honestly and in good
faith with a view to the best interests of the Company and, in the case of criminal
proceedings, the person had no reasonable cause to believe that the conduct of
such person was unlawful.

The decision of the Directors as to whether the person acted honestly and in good
faith and with a view to the best interests of the Company and as to whether the
person had no reasonable cause to believe that such person's conduct was
unlawful is, in the absence of fraud, sufficient for the purposes of the Articles
unless a question of law is involved,

The termination of any proceedings by any judgment, order, seltlement or
conviction does not, by itself, create a presumption that the person did not act
honestly and in good faith and with a view {0 the best interests of the Company or
that the person had reasonable cause to believe that the conduct of such person
was unlawful.

Expenses, including legal fees, incurred by a Director or a former Director in
defending any legal, administrative or investigative proceedings may be paid by
the Company in advance of the final disposal of such proceedings upon recsipt of
an undertaking given by or on behalf of the Director or former Director to repay
the amount if it shall ultimately be determined that the Director or former Director
Is not entitied to be indemnified by the Company in accordance with Article 21.1.

The indemnification and advancement of expenses provided by or granted
pursuant to this Arlicle {s not exclusive of any other rights to which the person
seeking indemnification or advancement of expenses may be entitled under any
agreement, resolution of the Shareholders, resolution of the Directors aor
otherwise, both as to acting in the person's official capacity and as te acting in
another capacity while serving as a Director,

if a person referred to in Article 21.1 has been successful in defence of any
proceedings referred to in Article 21.1, that person Is sntilled to be indemnified
against all expenses, including legal fees, and against all judgments, fines and
amounts paid in settlement and reasonably incurred by such person in connection
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with the proceedings.

21.8 The Company may purchase and maintain insurance in relation to any person
who is or was a Director, officer or liquidator of the Company, or who at the
request of the Company is or was serving as a director, officer or liquidator of, or
in any other capacity is or was acting for, ancther body corporate or a parinership,
joint venture, trust or other enterprise, against any liahility asserted against that
person and incurred by that person in that capacity, whether or not the Company
has or would have had the power to indemnify the person against the liability as
provided in the Arficles. '

22. Records

22.1 The Company shall keep the following documents at the office of its registered
agent -

2211  copies of the Mamorandum and the Articles;

22.1.2  the Register of Members, or a copy of the register of members;
22.1.3 the register of Directors, or a copy of the register of Directors;
22.1.4  the register of charges, or a copy of the register of charges;

22.1.5  copies of all notices and other documents filed by the Company with
the Registrar in the previous 6 years;

22.1.6  any accounting records that it is required to keep under the Act; and

22.1.7  if either the Register of Maembers or register of Directors does not
show a person’s residential address, a separate record of such
person's residential address.

222 Unless the Board determines otherwise, the Company shall keep the original
Register of Members and original register of Directors at the office of its
registered agent.

22.3 If the Company maintains only a copy of the Register of Members or a copy of the
register of Directors at the office of its registered agent, it shall -

22,31  provide the registered agent with a written record of the physical
address of the place or places at which the original Register of
Members or the original register of Directors is kept; and

22.3.2  within 14 days of any change to either register, notify the registered
agent in writing of the change.

22.4 The Company shall keep the following records af the office of its registered agent
or at such other place or places, within the Isle of Man, as the Directors may
determine -
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22.5

22.6

2241 minutes of Shareholders’ meetings and resolutions of the
Shareholders or of any Class of Shareholders; and

2242 minutes of Board meetings and resolutions of the Directors and
committees of Directors.

If the records referred to in Article 22.4 are not kept at the office of the Company’s
registered agent, the Company shall -

225.1  provide the registered agent with a written record of the physical
address of the place of places at which such records are kept; and

2252  if the place at which any such records are kept is changed, provide
the registered agent with the physical address of the new location of
the records within 14 days of the change of Jocation.

The records kept by the Company under this Arficle shall be in written form or
either wholly or partly as electronic records complying with the requirements of
the Electronic Transactions Act 2000.

23. Register of Charges

The Company shall maintain at the office of its registered agent a register of charges
in which there shall be entered the following particulars regarding each mortgage,
charge and other encumbrance created by the Company over any property of the
Company -

23.1

the date of creation of the charge or, if the charge is a charge existing on property
acquired by the Company, the date on which the property was acquired,

23.2 ashort description of the liabllity secured by the charge;

23.3 a short description of the property charged;

23.4 the name and address of the chargee;

23.5 if there is a trustee for the security, the name and address of such trusies;

23,6 details of any prohibition or restriction contained in the instrument creating the
charge on the power of the Company to create any future charge ranking in
priorily to or equally with the charge;

23.7 any variation in the terms of the charge; and

23.8 if any charge csases to affect the property of the Company.

24. Seal

A Seal may be adopted by the Company by resolution of the Direclors. The
Directors shall provide for the safe custody of the Seal and for an imprint of it to be
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kept at the office of its registered agent. The Seal, when affixed to any written
instrument, shall be wilnessed and attested fo by the signature of any one Director or
other person so authorised from time to time by the Directors.

Accounts and Audit

25.1

252

25.3

25.4

25.5

258

25.7

25.8

The Company shall keep reliable accounting records which correctly explain the
Company's transactions, enable the financial position of the Company to be
determined with reasonable accuracy at any time and allow financial statements
to be prepared.

The Company may by resolution of the Shareholders call for the Board to prepare
financial statements. Such financial statements shall comprise a statement
recording the assets and liabilities of the Company and a statement recording the
receipts, payments and other financial transactions undertaken by the Company
together with such notes as may be necessary for a reasonable understanding of
such statements.

The Company may by resolution of the Shareholders call for the financial
statements to be examined by an auditor. Articles 25.4 to 25.8 only apply where
the Shareholders have resolved that they shall so apply.

The firet auditor shall be appointed by resolution of the Directors. Subsequent
auditors shall be appointed by resolution of the Shareholders or by resolution of
the Directors. An auditor may be removed by resolution of the Shareholders.

The auditor may be a Shareholder, but no Director or gther officer shall be eligible
to be an auditor of the Company during their continuance in office.

The remuneration of the auditor of the Company may be fixed by resolution of the
Diractors.

The auditor shall examine the financial statements and shall state in a written
report whather or not —

25.7.1 in the opinion of the auditor, the financial statements give a true and
fair view respectively of the receipts, payments and other transactions
undertaken by the Company for the pericd covered by the financial
statements, and of the assets and iiabilities of the Company at the
end of that perlod; and

256.7.2  all the information and explanations required by the auditor have
heen obtained.

Every auditor shall have a right of access at all times to the accounting records
and vouchers of the Company and shall be entitled to require from the Directors
and officers of the Company such information and explanations as such auditor
thinks necessary for the petformance of the auditor’s duties.
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28, Notlces

26.1  Any notice, Information or written statement to be given by the Company to
Shareholders may be given by personal service or by mail addressed to each
Shareholder at the address shown In the register of members,

268.2 Proof that an envelope containing such notice, information or written statement
was properly addressed, pre-pald and posted shall be conclusive evidence that it
was given by mail and such notice, information or written statement shall be
deemed to be given at the expiration of 48 hours after the envelope containing it
was posted. ‘

26.3 Any summons, notice, order, document, process, information or written statement -
to be served on the Company may be served by leaving it with, or by sending it by
registered mail to, the registered offlce or registered agent of the Company.

26.4  Service of any summons, notice, order, document, process, information or written
statement to be served on the Company may be proved by showing that the
summons, notice, order, document, process, information or written statement was
delivered to the registered office or the registered agent of the Company or that it
was mailed in such time as to admit to its being delivered to the registered office
or the registered agent of the Company in the normal course of delivery within the
period prescribed for service and was correctly addressed and the postage was

prepaid.
27. Piscontinuance

The Company may apply to the Registrar for consent to be continued in a country or
territory oulside the Isle of Man in accordance with sectlion 187 of the Act.

28. Re-registration

The Company may apply to the Registrar under section 143 of the Act to re-register
as a company of another type specified in section 1 of the Act. The Company may
only re-register as a company limited by guarantee or an unlimited company without
shares if, upon re-registration, it shall have no Shares in issue.

29, Merger or Consolidation

The Company may merge or consolidate with other companies in accordance with
seclion 153 of the Act.

30.  Arrangements
The Company may make arrangements in accordance with section 157 of the Act.
31.  Voluntary Winding Up

31.1  The Company may by a resolution of the Shareholders resolve that the Company
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CERTIFICATE OF REGISTRATION

OF AN OVERSEA COMPANY
(Establishment of a branch)
Company No. FO01039

Branch No. BR010517

The Registrar of Companies for Scotland hereby certifies that

OCHRE TWO LIMITED

has this day been registered under Schedule 21A of the Companies Act 1985 as

having established a branch in Scotland.

Given at Companies House on 22nd June 2009.
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