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This form should be completed in Return delivered for registration of a branch of an
black. oversea company
{Pursuant to Schedule 21A, paragraph 1 of the Companies Act 1985)
For office o
weay [N] FCR7967 ||BN] BRF68S
Corporate Name TNS FINANCE (CI) LIMITED
(See note 5) {name in parent state)

Business Name
(If different to corporate name)

Country of Incorporation | GUERNSEY
identity of register | ( ) MIER. MATESTY'S GREFEER | GREFFE oFhCE

(If applicable)
A QUERNSEY and registration no 47767
Legal form A GUERNSEY COMPANY HAVING LIMITED LIABILITY [ PE NA—rtC.)
{See nate 3) < 7
See note 2
(Seandte? PART A - COMPANY DETAILS
*  State whether the company 15 a credit or * s the company subject to Section 639A of the Companies Act 19857

financial institution
ves [ ] NO

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

Governing law

(See note 4) REGISTERED UNDER ORDINANCE OF MIGRATING CO'S 1997

Accounting | Penod for which the company 1s required to prepare accounts by
reqwrements parent law from i JA NW Aﬁ.‘f to 3\ 56(, Enn &EE_

=2 fnrdha oreparatlon and public dlsclosure of accounts

L T

27/1 1!2007
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A39 2211112007 89

COMPANIES HOUSE




Address of principal
place of business In
home country

Objects of company

issued share capital

Company Secretary(ies)
(See note 10)

Name

* Voluntary deteauls

Address

Usual residential address
must be given In the case
of a corporation, give the
registered or pnincipal office
address

Company Secretary(ies)
{See note 10)

Name

" Vauntary detals

Address

Usual residential address
must be given In the case
of a corporation, give the
registered or pnncipal office
address

{You may photocopy this
page if required)

(2) This box need NOT be completed by companies from EC member states, OR where the

constitutional documents of the company already show this mformation

\ Fi@&r GLooe  DsREY caw T, ADMIEAL PARK

\ CTPETER PoRT GueElkNSEY

GENERAL. TRAD NG ORTECTS

d £ 4,756,775

Currency { o

*Style/Title

Forenames FHOMAS STAMPER

Surname FURLER

* Honours etc

Previous
Forenames

Previous
surname

3 THE NORTHINGS

BARROWBY

Posttown GRANTHAM

County/Region

LINCOLNSHIRE

Postcode NG32 1T¥

Country UK

*Style/Title

Forenames

Surname

* Honours etc

Previous
Forenames

Previous
surname

Post town

County/Region

Postcode

Country




Directors
(See note 10)

Name

* Voluntary details

Address

Usual residential address
must be given In the case
of a corporation, give the
registered or principal office
address

SCOPE OF AUTHORITY

Give bnef particulars of
the extent of the powers
exercised (e g whether
they are imited to powers
expressly conferred by
the instrument of
appointment, or whether
they are subject to
express imitations )
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 appropnate

(You may photocopy this
page If required)

*Style/Title MR

Forenames PAUL SIMON KENT

Surname _WRIGHT

*Honours efc

Previous
Forenames

Previous
surname

LEES RIGG, GREEN NCRTH ROAD, JORDANS,

Post town BEACONSFIELD

County/Region BUCKINGHAMSHIRE

Postcode HP® 28X Country UK

Day Month Year
Date of Birth 012 112 1|9|5|7

Nationality BRITISH

Business

ther \l
Directorships

N

/

The extent of the authonty to represent the company 1s - (give details)

FULL AUTHCRITY TO REPRESENT THE COMPANY IN CAPACITY AS A DIRECTCR

These powers -

# May be exercised alone

OR

# D Must be exercised with -
{Give name(s) of co-authonsed person(s))




Directors
(See note 10)

Name

" Voluntary delails

Address

Usual residential address
must be given In the case
of a corperation, give the
registered or principat office
address

SCOPE OF AUTHORITY

Give brief particulars of
the extent of the powers
exercised (e g whether
they are imited to powers
expressly conferred by
the instrument of
appointment, or whether
they are subject to
express imitations )
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 appropnate

(You may photocopy this
page if required)

*Style/Title
Forenames
Surname

*Honours etc

MR

ROBIN

WOOLDRIDGE

Previous
Forenames
Previous
surname
27 UPPER GROTTC ROAD
Post town T[WICKENHAM
County/Region MIDDLESEX
Postcode TW1 4NG Country UK
Day Month Year
Date of Birth o 8lo,6|1,9,68
Nationality BRITISH
Business
Occupation _FINANCE DIRECTOR
Other

Directorships

(4

A

{

The extent of the authonty to represent the company 1S - (give details)

FULL AUTHORITY TC REPRESENT THE CCOMPANY IN CAPACITY AS A DIRECTOR

These powers -

# May be exercised alone

OR

# D Must be exercised with -
{Give name(s) of co-authonsed person(s))




Directors
(Sea note 10)

Name

* Voluntary details

Address

Usual residential address
must be given In the case
of a corporation, give the
registered or prnincipal office
address

SCOPE OF AUTHORITY

Give bnef particulars of
the extent of the powers
exercised (e g whether
they are hmited to powers
expressly conferred by
the instrument of
appointment, or whether
they are subject to
express imitations )
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 appropnate

(You may photocopy this
page If required)

*Style/Title

Forenames

Surname

*Honours etc

Previous
Forenames

Previous
surname

Post town

County/Region

Postcode Country

Day Month Year

[ I A O

Date of Birth

Nationalty
Business
Occupation

Other
Directorships

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

These powers -

# May be exercised alone

OR

# Must be exercised with -
{Gve name(s) of co-authonsed person(s))




Constitution of
company
(Seenote 6 to 9)

# Mark box(es) as
approprate

(See note 9)

* Delete as applicable

AND/OR

A certified copy of the
constituttonal documents and
latest accounts of the company,
together with a certified
transiation of them if they are not
in the English language, must
accompany this form

AND/OR

The company may rely on
constitutional and accounting
documents premousty filed in
respect of ancther branch
registered in the United Kingdom

AND/OR

The company may rely on
particulars about the company
previously filed in respect of
anocther branch in that part of
Great Britain, prowded that any
alteratons have been notified to
the Registrar

AND/OR

The company may also rely on
constitutional documents and
particulars about the company
officers previously filed in respect
of aformer Place of Business of
that company, prowded that any
alterations have been notified to
the Registrar

NOTE - In all cases, the
registratton number of the branch
or place of business relied upon
must be given

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

HEIN

* A certified translation

* 15 / are delivered for registration

A copy of the latest accounts of the company

AND
|:, * A certified translation

* 15 [ are delivered for registration

D The Constitutional documents (* and certified translations)

AND/OR
D The latest accounts (* and certified translations)

of the company were previously delivered on the registration of the branch of the
company at -

Cardff [ Edinburgh ] Belfast [

Registration no

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

Regrstration no

The Constitutional documents (* and certified translation)

AND/OR
I:_I 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




PART B - BRANCH DETAILS

Persons authorised to

represent the company
or accept service of *Style/Title  ME

process
Fore names PAUL SIMON KENT

Give details of all persons
WRIGHT
who are authorised to Sumame

represent the company Address LEES RIGG, GREEN NORTH ROAD, JORDANS,

as permanent
representatives of the

company in respect of the
business of the branch Post town _BEACCNSFIELD

Give details also of all
County/Region BUCKINGHAMSHIRE Postcode HP9 28X

persons resident in Great
Bntain, who are
authonsed to accept

service or process on the | |g # Authonised to accept service of process on the company's behalf
company's behalf

*AND/OR

Is # Authorised to represent the company in relation to that business
* Delete as appropnate

SCOPE OF AUTHORITY | The extent of the authonty to represent the company 1s - (give details)

(This part does not apply FULL AUTHORITY TO REPRESENT THE COMPANY IN CAPACITY AS A DIRECTOR

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 imited to powers | These powers -

expressly conferred by

the instrument of # May be exercised alone
appointment, or whether
they are subject to OR

express limitations
P ) # I:l Must be exercised with -

Where the powers are
exercised jointly give the {Give name(s) of co-authansed person(s))

name(s) of the person(s)

concerned You may
cross refer to the detalls

of person(s) disclosed
elsewhere on the form

# Mark bax(es) as appropnate




Persons authorised to

represent the company
or accept service of *Style/Title MR

process
Forenames ROBIN

Give detalls of all persons Sumame  WOOLDRIDGE

who are authonsed to
represent the company Address 27 UPPER GROTTO ROAD

as permanent
representatives of the

company In respect of the

business of the branch Post town _TWICKENHAM
Give details also of all
persons resident in Great | County/Region MIDDLESEX Postcode TW1 4NG

Bntain, who are
authorised to accept

service or process on the | |¢ # Authonised to accept service of process on the company's behalf
company's behalf

*AND/OR

Is # Authorised to represent the company In relation to that business
* Delete as appropnate

SCOPE OF AUTHORITY | The extent of the authonty to represent the company 15 - (give details)

(Thus part does not apply FULL AUTHORITY TO REPRESENT THE COMPANY IN CAPACITY AS A DIRECTOR

to a person only
authonsed to accept

service on behalf of the
company)

Give brief particutars of
the extent of the powers

exercised (e g whether
they are imited to powers | These powers -

expressly conferred by

the instrument of # May be exercised alone

appointment, or whether

they are subject to OR

express imitations )

Where the powers are # D Must be exercised with -

exercised jointly give the (Grve name(s) of co-authonsed person(s))

name(s) of the person(s)

concerned You may
cross refer to the details

of person(s) disclosed
elsewhere on the form

# Mark bax(es) as appropriate

(You may photocopy this
page as required)




Address of branch
(See note 11}

Branch Details
{See note 12)

SIGNATURE

To whom should
Companies House direct
any enguines about the
information on this form?

Address TNS HOUSE

WESTGATE

Post town LONDON

County/Region Postcode W5 1UA
Day Month Year
Date branch opened 3 | 111 l ol 2 | 0 | ol 7

Business carried on at branch MANAGEMENT AND CONTROL OF COMPANY

WHICH PROVIDES FINANCIAL SERVICES WITHIN THE TAYLOR NELSON SOFRES

PLC GROUP

Signed W Waq M

{"Director / Qxéa:y {Pemmanentrepresentativg)

Date 2 Novemdber 2007

This form contains continuation sheets

Name GRCUP SECRETARIAT, TAYLOR NELSON SOFRES PLC

Address TNS HOUSE, WESTGATE, LONDON

Postcode W3 1UA

Tetephone 020 B8 367 0007 Extension

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

For branches established in England and Wales

Companies House

Crown Way
Cardiff
CF14 3UZ

For branches established in Scotland

Companies House
37 Castle Terrace
Edinburgh

EH1 2EB




NOTES

Read these notes carefully before completing the
form

1 Registration requirement

Every oversea company setting up a place of business in
Great Britain must register with the appropriate registry of
the junsdiction in which the place of business Is situated
{For further guidance please refer to the Companies
House notes on "Oversea Companies”)

If a "Place of Business" 1s being established then FORM
691 must be used, If a branch 1s being registered then
THIS FORM must be used

A company must register all of its branches

The requirement to register applies to any hmited
company which 1s incorporated outside the United
Kingdom and which establishes a branch in Great Bnitain
Northern Ireland companies, being within the UK, are not
required to register any branches in Great Britain They
are, however, required to register as having a place of
business by submitting form 691 when they set up
business in Great Britain

2 Completion of form BR1

If this 15 the first registration of a branch of an oversea
company n the UK, ALL the relevant details of the form
must be completed If a previous branch of the company
has already been registered in the UK, and has not
closed, registration of the second and any subsequent
branches need not complete Part A (Company details)
{provided any aiterations to those details have been
updated), but must complete Part B (Branch details)

The forms should be delivered to the relevant Registrar
with supporting documents within 1 month of having
opened the branch

3 "Legal Form"

The details of the company's legal form must be
disclosed This inciudes whether the company 1s a private
or public company, whether i 1s imited, and If so, the
manner of irmitation

4 "Governing Law"

A company which 1s not incorporated in an EC member
state must state the law under which it 1s incaorporated
This means the relevant rules or legislaton which regulate
the incorporation of companies In that state e g
"Companies Act of (state) 19XX"

5 Names

An oversea company wishing to register its corporate
name 15 subject to the same regulations as Brtish
comparues Accordingly, any name which an oversea
company wishes to use may be unacceptable or only
permissible with the approval of the Secretary of State A
company which 18 served a notice to this effect may then
complete form 694(4)(a) giving anather name, approved
by the Secretary of State, under which 1t proposes
carrying on business in Great Batan

Notes to BR1

6 Delivery of documents in respect of more than
one branch.

If the constitutional documents and last accounts of the
company have been delivered in respect of another
branch in the UK, prior to registration of this branch,
the company may rely on these delivenes rather than
delivenng another set of documents The company
must mark the appropnate boxes, stating the branch in
respect of which those documents have already been
delivered, the branch number, and the place at which
they were registered

If the company particulars have been delivered in
respect of another branch of the company in THE
SAME PART of Great Britain prior to registration of this
branch (and any alterations have been updated), the
company may rely on this delivery, rather than re-
disclosing the particulars on this form

7 Delivery of documents where previous place of
business has been registered

Where the constitutional documents, and the
particulars of the directors and secretary(ies) have
been delivered n respect of a former place of business
in THE SAME PART of Great Britain (and changes to
those documents or particulars have been updated),
the company may rely on those deliveries rather than
re-delivering the documents or re-disclosing those
particulars in respect of the branch

8 Certification of constitutional documents

A copy of the document(s) constituting or defining the

company must be certified in the place of incorporation

to be a true copy by

(a) an official of the Government in whose custody the
ariginal 1s committed, or

(b) a notary public, or

(c) an officer of the company on oath taken before
(1} a person having authonty in that place to
admunister an oath, or
(n) any of the British officials mentioned in section 6
of the Commissioners for Oaths Act 1889

9 Transactions
If the constitutional documents of the company or the
latest accounts and reports are not written in the
English language, they must be accompanies by a
certified translation This must be done in the following
manner
(a}If the translation 1s made in the United Kingdom, by
(1) a notary public in any part of the United
Kingdom
(n} a solicitor (if the translation was made n
Scotland), a solicitor of the Supreme Court of
Judicature of England and Wales (if it was made
in England or Wales), or a solicitor of the
Supreme Court of Judicature of Northern Ireland
{(if 1t was made in Northern Ireland), or
(m)a person certified by a person mentioned above
to be known to him to be competent to translate
the document into English, or




Notes (continued)

(b) if the translation was made outside the United

Kingdom, by

(1) a notary public,

{(n) a person authcnised in the place where the
translation was made to administer an oath,

(m)any of the British officials mentioned in section 6 of
the Commissioners for Oaths Act 1889,

(iv)a person certified by a person mentioned above
known to him to be competent to translate the
document into English

10 Directors and secretary's details
"Director” includes any person who occuples the position
of director regardless of what name he 15 called

For an individual, show the full names, NOT INITIALS,
together with any previous names However, previous
names need not be given in the case of

- amarned woman, the name by which she was known
prior to marnage,

- any former name which has been changed or disused
since the age of 18, OR for at least 20 years,

- a peer, or an ndvidual normally known by a title, you
may state that title instead of the name by which that
person was known before adopting the title

If the director ar secretary 1s a corporation or Scottish firm,
show the corporate or form name on the surname line

Addresses

Give the usual residential address

In the case of a corporation or Scottish firm, give the
registered or principal office address

11 Branch address

Give the address of the principal place of business of the
branch For branches registering in England and Wales,

this address must be in England or Wales For branches
registering i Scotland, this address must be in Scotland

12 Business and Date of commencement
State the date on which the branch was opened and give
brief details of the business of the branch

13 Photocopies

If there 1s insufficient space on the form for details about
directors, secretanes or permanent representatives, you
may photocopy the appropriate pages

Notes to BR1

14. Completion of form

The completed form should be signed by an officer or
permaneant representative of the company and
delivered to the appropnate Registrar, together with
any supporting documents within one month of the
branch being established

15 Delivery of winding-up, insolvancy etc
particulars

If, at any time pnor to the registration in Great Britain of
the first branch of an oversea company, the company
has become subject to winding up, insolvency or
similar proceedings, and remains subject to those
proceedings, the company must at the same time as
delivering Form BR1, also deliver Form 703P(1),
703P(3), 703Q(1) (as appropriate) For further details
on these forms please see the Companies House
Notes for Guidance on Oversea Companies




Please complete in typescript,
or in bold black caprtals.

CHFPO10 Company Number

Company Name in full

Name

List of other directorships
Schedule to form BR1

Company Name

Resignation




Paul Simon Kent Wright

Directorships Report

Person Details

Name Paul Simon Kent Wnght

QuickRef WRIGHT-PSK
Occupation Solicitor
Nationality Bntish
Date of Birth 02/12/1957

Addresses

Home Work
Lees Rigg
Green North Road
Jordans
Beaconsfield
Buckinghamshire
HP9 25X
United Kingdom
Directorships
Company Name C/s Appointed
Applied Research & Communications Limited 22/07/2003
BJM Research and Consultancy Limited 22/07/2003
City Research Group Limited 22/07/2003
Infratest Burke Asia Pacific Limited 22/07/2003
Infratest Burke Core Company Limited 22/Q7/2003
Infratest Burke Group Limited 22/07/2003
Infratest Burke International Services Limited 22/07/2003
Infratest Burke Ltd 22/07/2003
Market Behaviour Limited 22/07/2003
Marketing Blueprint Limited 22/07/2003
NFO European Access Panels Limited 22/07/2003
NFO Worldwide Limited 22/07/2003
Opinion Research Limited 05/03/2002
Parker Bishop Limited 06/09/2004
Public Atitude Surveys Holdings Limited 22/07/2003
Public Attitude Surveys Limited 2210712003
Strategic Marketing Consultancy Limited 22/07/2003
System Three (Scotland) Limited 22/07/2003
Taylor Nelson AGB Limited 31/12/2000
Taylor Nelson Sofres Services Limited 06/09/2004
TNS AGB Limited 21/02/2005
TNS Asia Holdings Limited 15/06/2005
TNS Dollar Finance Limited 04/10/2002
TNS Field Limited 06/09/2004
TNS Global Limited 21/02/2005
TNS Insight Limited 21/02/2005
TNS Overseas Holdings (Alpha) Limited 31/Q3/2000
TNS Overseas Holdings (Beta) Limited 31/03/2000
TNS Qverseas Holdings (Delta) Limited 05/04/2000
TNS Qverseas Holdings (Epsilon) Limited 28/04/2000
TNS Overseas Holdings (Gamma) Limited 31/03/2000
TNS Overseas Media Holdings Limited 12/03/2001
TNS Research Limited 22/07/2003
TNS Sport Limited 16/06/2005
TNS Waorldpanel Limited 22/07/2003
TNS-NFO UK Limited 29/07/2005
TNS-NFO US 12/08/2005
Date 26/11/2007 Page 1




Robin Wooldridge

Directorships Report

Person Details

Name Robin Wooldridge
QuickRef WOOQODRIDGE
Occupation Finance Director
Nationalty Bntish
Date of Birth  08/06/1968
Addresses
Home Work
27 Upper Grotto Road
Twickenham
Middlesex
TW1 4NG
United Kingdom
Directorships
Company Name 0/S Appointed
Fieldcontrol Limited 28/09/2005
Scher International 2111172006
TNS Field Limited 06/04/2005
TNS Insight Limited 21/11/2006
TNS Magasin Limited 26/09/2007
TNS Media inteligence Limited 21/11/2006
TNS UK Holdings Limited 05/04/2007
TNS UK Limited 06/04/2005

Date 26/11/2007

Page 1




@

Diana Thompson, LL.B, Notary Public
Advocate of the Royal Court of Guernsey

3" Floor, 19 The Pollet, St Peter Port, Guernsey GY1 1WQ
Tel 01481 730 959 Fax 01481 730 499 E-mail diana@guernseynoiary com

TO ALL TO WHOM THESE PRESENTS SHALL COME, | DIANA THOMPSON of
St Peter Port, Guernsey, Notary Public, duly authonsed and sworn and practising within
the Baihwick of Guernsey DO HEREBY CERTIFY that the document annexed hereto 1s
a true copy of the orngmnal constitutional document, namely the Memorandum and
Articles of Association of TNS FINANCE (CI) LIMITED which 1s kept by Her
Majesty's Greffier at the Greffe Office, St Peter Port, Guernsey

IN FAITH AND TESTIMONY WHEREOF I the said Notary have subscribed my name
and affixed my seal of office at St Peter Port, Guernsey aforesaid this sixth day of
November two thousand and seven




(BHRA

{ *Mourant
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THE COMPANIES (GUERNSEY) LAW, 1994, as amended

COMPANY LIMITED BY SHARES

MEMORANDUM

and
ARTICLES OF ASSOCIATION

of

TNS FINANCE (CI) LIMITED

Mourant du Feu & Jeune

First Floer, Darey Court Admiral Park, St Peter Port, Guurnsey GY1 6H) Channel Islands
T +44 (031481 749 600 F +44 (0)1481 6749 601

www MOoUrant com

Caymani «r +} Jersey | London | New York
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2031297/LEWID/MAF)/B77218/1

THE COMPANIES (GUERNSEY) LAW, 1994, as amended

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

TNS FINANCE (CI) LIMITED

THURSDAY

A39 22/11/2007

COMPANIES HOUSE

The name of the Company 15 "TNS FINANCE (CI) LIMITED"
The Registered Office of the Company will be situate 1n Guernsey

The objects for which the Company 1s established are to take participations, in any form
whatsoever, in other Luxembourg or foreign enterprises, to acquire any secunties and
rights through particoipation, contnbution, underwriting, firm purchase or ophtion,
negotiation or in any other way and namely to acquire patents and licences, to manage
and develop them, to grant to enterprnises in which the Company has an interest, any
assistance, loans, advances or guarantees, finally to perform any operation which 15
directly or indirectly related to its purpose and in particular (but without hmitation) -

(1) To carry on the business of an investment holding company and for that purpose
to invest the capital and other moneys of the Company i the purchase or upon the
security of shares, stocks, debentures, debenture stocks, bonds, mortgages,
obhgations and secunties of any kind 1ssued by any company, corporation or
undertaking of whatever nature and wheresoever constituted or issued or
guaranteed by any government, sovereign, ruler, commissioners, trust, authority
or other body of whatever nature, whether at home or abroad

(2) To acquire such shares, stocks, debentures, debenture stocks, bonds, mertgages,
certificates of deposit, treasury bills, monetary instruments, obligattons and other
secunities by orginal subscription, syndicate participation, tender, purchase,
exchange or otherwise, and to guarantee the subscnption thereof, and to exercise
and enforce all rghts and powers conferred by or incidental to the ownership
thereof

(3) To invest the capital and other moneys of the Company in the purchase of land or
any interest in land, buildings or hereditaments of any tenure and to develop and
turn the same to account \n any manner that may seem expedient

(4} Either with or without the Company recewving any consideration, benefit or
advantage, direct or indirect, and sc as to be an independent object of the
Company, to loan money to any person, to give or enter into any guarantees,
mdemnities or other financial assurances against loss In respect of the
performance of obligations of any kind and the payment or repayment of money
{inciuding, but not imited to, principal, premium, dividends and interest) by any
person (whether connected in any way with the Company or not) and to create
securites of any kind (including, but not limited to, mortgages and charges) upon
all or any of the property of the Company (both present and future and including,
but not hmited to, 1ts uncalled capital) in support of those guarantees or
indemnities and to enter tnto contracts of any kind in connection with those
guarantees, iIndemnities or securities

(5) To carry on business as a general commercial company

SAUMSKUVRY ~ 7 7

90
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2031297/LEWIO/MdF)/877218/1

The Company shall have power to do anything which 15 incidental or conducive to the
carrying on of any of the above objects, ncluding but without prejudice to the generality of
the foregoing, the power to borrow and rarse money In any currency and to secure or
discharge any debt or obligation of the Company by mortgaging or charging the

undertaking and all or any of the property and assets (present and future) and the
uncalied capitai of the Company

The hability of the Members s limited to the amount for the time being remaining unpaid
on the shares held by each of them respectiveiy

The Company's capital 1s set at EUR 4,756,775 {(Four million seven hundred and fifty six
thousand, seven hundred and seventy five Euros), represented by 190,271 (One hundred

and ninety thousand two hundred and seventy one) shares of EUR 25 {twenty-five Euros)
each

The Company has power to increase or reduce its capital and to attach to any shares in the
initial or increased or reduced capital any preferential, deferred, qualified or special nghts,
privileges or conditions or to subject the same to any restrictions or hmitations

Furthermore, the rights for the time being attached to the shares in the intial capital
and/or to any shares having preferential, deferred, quahfied or special nghts, privileges or
conditions attached thereto, may be altered or dealt with in accordance with the Articles of
Association for the time being

The shares shall be paid for according to the terms of allotment or otherwise by calls as
the Dvrectors shall think fit

Any shares in the capital of the Company may be issued in payment or part payment of
the purchase consideration for any property purchased by the Company or in consideration
of any services rendered or to be rendered to the Company by any person or company in
assisting the Company to carry out any of its objects and for shares so 1ssued no money
payment shall be made or required, save n so far as by the terms or provisions under
which any of such shares may be issued, a cash payment therefor may be required

The common signature of the Campany may be either -
(1) "TNS FINANCE {CI) LIMITED"

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

(2) if the Directors resclve that the Company shall have a common seal, the common
seal of the Company affixed in such manner as the Articles of Association of the
Company may from bime to time provide,

as the Directors may from time to time determine either generally or n any particular
case
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THE COMPANIES (GUERNSEY) LAW, 1994, as amended

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

TNS FINANCE (CI) LIMITED

one.

The Company 1s a hmited habihity company registered in Guernsey and governed by its
Memorandum of Association, these Articles and the Statutes Prior to its migration to Guernsey,
the Company was established in Luxembourg on @ April 2001 under registration number B81658
as & imited Labiity company under the name of TNS Luxembourg Zeta S ar |

Article

two.

The Company's name is TNS FINANCE (CI) LIMITED

Article
31

32

33

Article
41

42

43

44

three,
The Company's purpose is set out in its Memarandum of Assoclation

Any branch or kind of business which 1s erther expressly or by implication authorised to be
undertaken by the Company may be undertaken by the Directors at such time or times as
they shall think fit, and further may from time to time be aliowed by them to be in
abeyance, whether such branch or kind of business may have been actually commenced or
not, so long as the Directors may deem It expedient pot to commence or proceed with
such branch or kind of business

The Dtrectors may exercise all the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capitat, or any part thereof, and
to 1ssue secunties whether outright or as secunty for any debt, kability or obligation of the
Company or of any third party

four.

The Company has 1ts registered eoffice in Guernsey

The address of the registered office may be transferred within Guernsey by deciston of the
board of Directors

The Company may have offices and branches, both in Guernsey and abroad

The Company may become registered as a company in another junisdiction 1n accordance
with the Migration of Companies Ordinance, 1997

Article five.

The Company 1s constituted for an unhimited duration

Article

SIX,

The Ife of the Company does not come to an end by death, suspension of cwil nghts, bankruptcy
or insolvency of any shareholder In the case of the death of a shareholder, the survivors or
survivor where the deceased was a joint holder, and the executors or administrators of the
deceased where he was a sole hoider, shall be the only persons or person recognised by the
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Company as having any title to or interest in his shares, but nothing herein contained shall release
the estate of a deceased joint helder from any hability in respect of any share jointly held by him
A share of a deceased shareholder may be transferred or assigned by his executors or
administrators to any child or other 1ssue, widow or widower of such deceased sharehclder and
shares standing in the name of the trustees of the will of any deceased shareholder may be
transferred upon any change of trustees to the trustees for the time being of such will (and the
restnictions In paragraph 10 3 of this Article shall not apply to any transfer authorised by this
clause) provided always that the Company shall not be bound to recognise any trust

Article seven.

71 The Company shall keep a Register in accordance with the Statutes The Register may be

ciosed during such time as the Directors think fit, not exceeding 1n the whoie thirty days in
any one year

72 The creditors representatives, nghtful owner or heirs of any shareholder are neither
allowed, in any circumstances, to require the sealing of the assets and documents of the
Company, nor to interfere in any manner in the administration of the Company Moreover,
a person entitled to shares in consequence of the death or bankruptcy of a sharehoider
shall not be entitled to receive notice of or attend or vote at any meeting, or, save as
aforesaid and save as regards the recespt of such dividends as the Directers shall not elect
to retain, to exercise any of the rights and privileges of a shareholder, unless and until he
shall have been registered as the holder of the shares

73 Every shareholder shall be entitled to receive within two months after allotment or
lodgement of transfer (or within such other period as the conditions of i1ssue shall provide)
one certificate for all his shares or ff the shareholder shall so request several certificates
each for one or more of hus shares Every certificate shall be signed, shall specify the
shares to which it relates and the amount paid up thereon, provided that in respect of a
share or shares held jointly by several persons the Company shall not be bound to 1ssue
more than one certificate, and delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery to all such holders If a share certificate 15 defaced, lost
or destroyed, it may be renewed on such terms (if any) as to ewidence and indemnity and
the payment of out-of-pocket expenses of the Company in connection with the matter and
generally upon such terms as the Directors shall think fit

CAPITAL - SHARES

Article eight.

The Company's camital 1s set at EUR 4,756,775 (four mullion seven hundred fifty six thousand
seven hundred and seventy five Euros), represented by 190,271 (one hundred ninety thousand
two hundred and seventy one) shares of EUR 25 (twenty-five Euros) each

Article nine.
g1 The fellowing provisions shall apply with regard to the Company's share capital

(a) Without prejudice to any special nghts previously conferred on the holders of any
existing shares or class of shares (which special rnights shall not be affected,
modified or abrogated except with such consent or sanction as I1s provided in these
Articles) any share in the Company may be 1ssued with or have attached thereto
such preferred, deferred or other special rights or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise, and either at par, at a
premium or at a discount, as the Company may from time to time by Ordinary
Resolution direct, or subject to or in default of any such direchion, as the Directors
may determine

(b) The Company may 1ssue fractions of shares in accordance with and subject to the
Statutes, provided that
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() a fraction of a share shall be taken into account In deterrmining the
entitlement of a shareholder as regards dividends or on a winding up, and
(n) a fraction of a share shall not entitle a shareholder to a vote 1n respect
thereof
(c) Subject to the Statutes, any preference shares may, with the sanction of an

Ordinary Resolution, be 1ssued on the terms that they are, or at the option of the
Company are, hable to be redeemed on such terms and 1n such manner as the
Company before the Issue of the shares may by Ordinary Resolution determine

(d) The Company may make arrangements on the i1ssue of shares for a difference
between the sharehelders in the amounts and times of payment of calls on their
shares

(e) The nghts conferred upon the holders of the shares of any class i1ssued with
preferred or other rights shall not, unless otherwise expressly provided by the
terms of 1ssue of the shares of that class, be deemed to be varnied by the creation
or ssue of further shares ranking pari passu therewith

(f The Company may exercise the powers of paying commissiens conferred by the
Statutes provided that the rate per cent or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by the Statutes and
the rate of commission shall not exceed the rate of 10 per cent of the price at
which the shares in respect whereof the same 1s pad are 1ssued or an amount
equal to 10 per cent of such price (as the case may be) Such commission may be
satisfied by the payment of cash or the allotment of fully or partly paid shares or
partly 1n one way and partly in the other The Company may also on any issue of
shares pay such brokerage as may be lawful

(g) The Company shall have power, subject to and in accoerdance with the Statutes, to
purchase any of its own shares, whether or not they are redeemable and may
make a payment out of capital in respect of such purchase

(h) Subject to the Statutes, the Company may give financial assistance directly or
indirectly for the purpose of, or in ¢connection with, the acquisiion made or to be
made by any person of any shares i the Company or its holding company (if any)

The following provisions shall apply with regard to alteration of the Company's share
cap#al

() All or any of the rights, privileges, or conditions for the time being attached te any
class or group of shares may be affected, altered, modified, commuted, abrogated
or dealt with, subject to the nght {If any) of aggrieved shareholders to apply to the
Court for a vaniation or cancellation as provided in the Statutes

(1) by an agreement between the Company and any person purporting to
contract on behalf of the holders of shares of the class or group affected,
provided that such agreement I1s ratified 1n wrniting by the halders of at
least two-thirds in norminal value of the 1ssued shares of the class or group
affected, or

() with the consent in writing of the holders of three-fourths of the i1ssued
shares of that class or with the sanction of a resolution passed by a
majority of three-fourths of the votes of the hoiders of shares of the class
or group affected entitled to vote and voting in person or by attorney or
proxy and passed at a separate meeting of the holders of such shares, but
not otherwise To any such meeting all the provisions of these Articles
shall mutatis mutandis apply, but so that the necessary quorum shall be
shareholders of the class or group affected, holding or representing by
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proxy one-third of the capital paid on the issued shares of the class or
group affected (but so that If at any adjourned meeting of such holders a
quorum as above defined 1s not present, those shareholders who are
present shall be a quorum) provided that this paragraph i1s not to derogate

from any power the Company would have had if this paragraph were
omitted

The Company may from time to time by Ordinary Resolution increase the share
capital by such sum, to be divided into shares of such amount, as the resolution
shall prescribe

The Company may by Ordinary Resolution

{1) consolidate and divide all or any of its share capital into shares of larger
amount than 1ts existing shares,

(n) sub-divide 1ts shares, or any of them, into shares of smaller amount than is
fixed by the Memorandum, so, however, that In the sub-division the
proportion between the amount paid and the amount, if any, unpad on
each reduced share shall be the same as it was In the case of the share
from which the reduced share 1s denived,

() cancel any shares which, at the date of the passing of the resoiution have
not been taken or agreed to be taken by any person, and diminish the
amount of its share capital by the amount of the shares s¢ cancelled,

(v) convert the whole, or any particular class, of its preference shares into
redeemable preference shares,

(v) convert all or any of its fully paid shares the nominal amount of which I1s
expressed in 3 parttcular currency into fully paid shares of a nominal
amount of a different currency, the conversion being effected at the rate of
exchange (calculated te not less than three sigrificant figures) current on
the date of the reseclutien or on such other date as may be speofied
therein

The Company may by Special Resolution reduce 1its share capital, any capital
redemption reserve fund or any share premium account n accordance with the
Statutes

Subject to the terms of allotment, the Directors may make calls upon the shareholders In
respect of any moneys unpaid an their shares {whether in respect of nominal value or
premium) and each shareholder shall (subject to receiving at least fourteen clear days'
notice specifying when and where payment 1s to be made) pay the Company as required
by the notice the amount calied on his shares

(a)

(b)

{c)

{d)

A call may be required to be paid by instalments A call may, before receipt by the
Company of any sum due thereunder, be revoked in whole or part and payment of
a call may be postponed in whole or part A person upon whom a call 15 made
shall remain hable for calls made upon him notwithstanding the subsequent
transfer of the shares in respect whereof the call was made

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

Joint holders of a share shall be jointly and severally liable for the payment of all
calls or other moneys in respect thereof

Any sum or premium which by the terms of allotment of a share 1s made payable
upon allotment or at any fixed date and any instalment of a call or premium shall,
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far all purposes of this Article, be deemed to be a call duly made and payable on
the date fixed for payment, and in case of non-payment the provisions of this
Article as to payment of interest and expenses, forfeiture and the like, and al
other relevant provisions of this Article shall apply as f such sum, premum or
instalments were a call duly made and notified as hereby provided

If any shareholder shall faill to pay on or before the day appointed for payment
thereof any call to which he may have become hable, he shall pay interest on the
amount in arrear from the day appointed for payment thereof to the time of actual
payment, at such rate, nof exceeding 15 per cent per annum, as the Directors may
from time to time fix, and 1n case no other rate be prescribed, then at the rate of
10 per cent per annum, provided, however, that the Directors may remit the whole
or any part of such interest

No shareholder shall be entitled to receive any dividend or to receive notice of or
attend or vote at any meeting or upen a poll, or to exercise any pnvileges as a
shareholder until all calls or other sums due by him to the Company, whether
alone or jointly with any other person, together with interest and expenses (If any)
shall have been paid

The Directors may, If they thunk fit, recewve from any shareholder willing to
advance the same, all or any part of the moneys payable upon the shares held by
him beyond the sums actually called up thereon, and upon the moneys so pard in
advance, or 50 much thereof as from time to time exceeds the amount of the calls
then made upon the shares in respect of which such advance has been made, the
Company may pay wnterest at such rate not exceeding 10 per cent as the
shareholder paying such sum in advance and the Directors shall agree upon, but
any amount so for the time being paid in advance of calls shall not unless the
Directars shall in any particular instance otherwise determine, be included or taken
into account n ascertaining the amount of dividend payable upon the share in
respect of which such advance has been made

If any sharehoider fails to pay the whole or any part of a call on or before the day
appointed for the payment thereof the Directors may at any time thereafter duning such
time as the call or any part thereof, or any interest which shall have accrued thereon,
remains unpaid, serve a notice on im requinng him to pay such call or such part thereof
as remams unpaid, together with any accrued nterest and together with any expenses
that may have been incurred by the Company by reason of such non-payment

(a}

)]

{9

The notice shall name a day, not being less than fourteen days from the date of
the notice on or before which the call or such part as aforesaid and all interest and
expenses that have accrued by reason of such non-payment are to be paid It shall
also name the place at which and the person to whom payment 15 Lo be made, and
shall state that, in the event of non-payment at or before the time and to the
person and at the place appointed, the shares in respect of which such call was
made will be liable to be forfeited

If the notice 1s not complied with, any shares in respect of which such notice has
been given may at any time thereafter, before payment of all calls, interest and
expenses due in respect thereof has been made, be forfeited by a resclution of the
Directors to that effect Such forfeiture shall include all unpaid dividends, interim
dividends and interest due and to become due thereon and any moneys paid up 1n
advance of calls

Where any share has been forfeited 1n accordance with this Article, notice of the
forfeiture shall forthwith be given to the holder of the share or the person entitied
to the share by transmission, as the case may be, and an entry of such notice
having been given of the forfeiture, with the date thereof, shall forthwith be made
i the Register opposite the shares, but no forfeiture shall be in any manner
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invalidated by any omission or neglect to give such notice or to make such entry
as aforesaid

Notwithstanding any such forfeiture as aforesaid, the Directors may, at any time
before the forfeited share has been otherwise disposed of permit the share so
forfeited to be redeemed upon payment of all calls and interest due upon and

expenses incurred in respect of the share, and upon such further terms (If any) as
they shall think fit

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

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

The forfeiture of a share shall involve the extinction at the time of forfeiture of all
interest 1n and ail clasims and demands against the Company in respect of the
share, and all other rights and liabilities incidental to the share, as between the
shareholder whose share 1s forfeited and the Campany, except only such of those
rights and habilities as are by this Article expressly saved, or as are by the
Statutes given or imposed 'n the case of past shareholders

A declaration in writing that the declarant 1s 2 Director of the Company and that a
share has been duly forfeited in pursuance of this Article, and stating the time
when it was forfeited, shall, as against all persons claiming to be entitled to the
share adversely to the forfeiture thereof, be conclusive evidence of the facts
therein stated, and such declaration together with a certificate of proprietorship of
the share delivered to a purchaser or allottee thereof, shall constitute a good title
to the share and the new holder thereof shall be discharged from all calls made
and other moneys payable prior to such purchase or allotment

Upon any sale after forfeiture, or for enforcing a lien in purported exercise of the
powers herein given, the Directors may nominate some person to execute a
transfer of the share sold in the name and on behalf of the registered holder or his
legal personal representative and on such transfer being executed by the
purchaser may cause the purchaser's name to be entered in the Register in respect
of the shares sold and the purchaser shall not be bound to see to the regulanty of
the proceedings or to the application of the purchase money, and after his name
has been entered in the Register 1n respect of such shares the vahidity of the sale
shall not be impeached by any person and the remedy of any person aggreved by
the sale shall be in damages only and against the Company exclusively

The Company shall have a first and paramount hen upen the shares registered in the name
of each sharehoider (whether solely or jointly with others) and upon the proceeds of sale
thereof for hus debts, hablities and engagements, solefy or jointiy with any other person,
to or with the Company, whether the period for the payment, fulfilment or discharge
thereof shall have actually arnved or not and such lien shall extend to all dividends from
tme to tme declared in respect of such shares and to all moneys paid 1n advance of calls
thereon, unless otherwise agreed, the registration of a transfer of shares shatl operate as
a wawver of the Company's lien (If any} on such shares For the purpose of enforang such
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lien the Directors may sell the shares subject thereto in such manner as they think fit, but
no sale shall be made until such time as the moneys are presently payable and notice In
wnting stating the amount due, and giving notice of intention to sell in default shall have
been served on such shareholder or the person {If any) entitled by transmission to the
shares and defauit shall have been made for fourteen clear days after such notice The net
proceeds of any such sale shall be applied in or towards satisfaction of the debts, habilities
and engagements aforesaid, the residue (If any) shall be paid to the shareholder or the

person (If any) entitied by transmission to the shares or who would be so entitled but for
such sale

ten,

Subject to such of the restrictions of these Articles as may be applicable, any shareholder
may transfer all or any of his shares by instrument in wniting in the usual or common form
or in any other form which the Directors may approve

(a) The instrument of transfer shall be executed by the transferor (and in the case of
partly paid shares by the transferee) and the transferor shall be deemed to reman
the holder of the share until the hame of the transferee 15 entered in the Register
in respect thereof Shares of different classes shall not be transferred by the same
instrument of transfer

(b) Every instrument of transfer shalt be left at the Office, or such other place as the
Directors may prescribe, with the certificate of every share to be thereby
transferred and such other evidence as the Directors may reasonably require to
prove the title of the transferor or his right to transfer the shares, and the transfer
and certificate shall remain in the custody of the Directors but shall be at all
reasonable times produced at the request and expense of the transferor or
transferee and their respective representatives or any of them A new certificate
shall be delivered to the transferee after the transfer 1s completed and registered
on his application for the same and when necessary a balance certificate shall be
delivered to the transferor if required by him in writing

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

The shares are freely transferable among the shareholders

Shares may not be transferred inter-vivos to non-members unless members representing
at least three-quarters of the corporate capital shall have agreed thereto in a general
meeting, without having been first offered to them In accordance with the procedure set
out 1 sub-paragraphs (a) to (g) below, save only in the case of a transfer for nominal or
no consideration by the registered holder of a single share and n the cases provided for in
sub-paragraph (f) below or in Article 6

(a) Every shareholder who desires to transfer any share or shares (the "Vendor")
shall give to the Company notice 1 writing of such desire {a "Transfer Notice")
Subject as hereinafter mentioned, a Transfer Notice shall constitute the Company
the Vendor's agent for the sale of the share or shares specified theren (the
"Transfer Shares") to the shareholders at a price to be agreed upon by the
Vendor and the Directors or, in case of difference, at the pnce which the auditor of
the Company for the time being acting as an expert and not as an arbitrator shall
certify to be in s opimion the fair value thereof as between a willing selier and a
willing buyer A Transfer Notice may contain a provision that unless all the
Transfer Shares compnsed therein are sold by the Company pursuant hereto none
shall be so sold and any such provision shall be binding on the Company




(b)

(¢}

(d)

(e)

(N

(9)

2031297/MCKAE/MdF)/883404/1

If the auditor 1s asked to certify the fair prnice as aforesaid, the Company shall, as
soon as it receives the auditor's certificate, furnish a certified copy thereof to the
Vendor and the Vendor shall be entitled by notice 1n writing given te the Company
within seven days of the service upon him of the said certified copy, to cancel the
Company's authonty to sell the Transfer Shares The cost of obtatning the
certificate shall be borne by the Company

Upon the price being fixed as aforesaid and provided the Vendor shall not give
notice of cancellation as aforesaid, the Company shall forthwith by notice in writing
inform each shareholder other than the Vendor of the number and price of the
Transfer Shares and invite each such shareholder to apply in writing to the
Company within twenty-eight days of the date of dispatch of the notice (which
date shall be specified therein) for such maximum number of the Transfer Shares
(being all or any thereof} as he shall specify in such apphcation

If the said shareholders shall within the said period of twenty-eight days apply for
all or (except where the Transfer Notice provides ctherwise) any of the Transfer
Shares, the Directors shall allocate the Transfer Shares (or so many of them as
shall be applied for as aforesaid) to or amongst the applcants and in case of
competition pro rata (as nearly as possible) according to the number of shares in
the Company of which they are registered or unconditionally entitled to be
registered as holders, provided that no applicant shall be oblhiged to take moere
than the maximum number of Transfer Shares specified by him as aforesaid, and
the Company shall forthwith give notice of such allocations (an "Allocation
Notice"} to the Vendor and to the persons to whom the Transfer Shares have
been aliocated and shall specify in such notice the place and time (being not earher
than fourteen and not later than twenty-eight days after the date of the notice) at
which the sale of the Transfer Shares so allocated shall be completed

The Vendor shall be bound to transfer the Transfer Shares comprnsed in an
Allocation Notice to the Purchasers named theren at the time and place therein
specified, and if he shail fail to do so, the chairman of the Campany or some other
person appointed by the Directors shall be deemed to have been appointed the
agent of the Vendor with full power to execute, complete and deliver, in the name
and on behalf of the Vendor, transfers of the Transfer Shares to the Purchasers
thereof against payment of the price to the Company On payment of the price to
the Company the Purchaser shall be deemed to have obtained a good receipt for
such payment and on execution and delivery of the transfer the Purchaser shall be
entitled to nsist upon his name being entered in the Register of shareholders as
the holder by transfer of the Transfer Shares The Company shall forthwith pay
the price into a separate bank account and shall hold such price on trust absolutely
for the Vendor

If the Company shall not, within the space of twenty-eight days after being served
with a8 Transfer Notice, find a shareholder willing to purchase the Transfer Shares
and give notice in manner aforesaid, the proposing transferor shall, at any time
within three months afterwards, be at hiberty, subject to sub-paragraph (b) above,
to sell and transfer the Transfer Shares or those not placed to any person at a
price not less than that fixed in the Transfer Notice or the farr value fixed by the
auditor under sub-paragraph (a) above, whichever i1s lower Provided that, if the
Vendor stipulated in his Transfer Notice that unless all the Transfer Shares
comprised therein were sold pursuant to this Article, none should be so sold, the
Vendor shall not be entitled, save with the wntten consent of all the other
shareholders of the Company, to sell hereunder, only some of the Transfer Shares
compnised in his Transfer Notice

The Company by Ordinary Resolution may make and from time to ume vary rules
as to the mode in which any shares specfied in any Transfer Notice shall be
offered to the shareholders and as to their nghts in regard to the purchase thereof,
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and in particular may give any shareholder or class of shareholders a preferential
right to purchase the same

Except as required by law, no person shall be recogrused by the Company as holding any
share upon any trust, and the Company shall not be bound by or be compelled in any way
to recognise {aven when having notice thereof) any equitable, contingent, future or partial
interest 1n any share or any interest In any fractional part of a share or {except only as by
these Articles or by law otherwise provided) any other rights in respect of any share except
an absolute right to the entirety thereof in the registered holder

MANAGEMENT

Article eleven.

111

The Company 15 managed by one or more Directaors If several Directors have been
appointed, they will constitute a board of Directors The Director{s) need not be
shareholders The Directors may be appointed by the shareholders with or without
hmitation of their penod of office, provided that no person shall, unless recommended by
the Directors, be eligible for election to the office of Director at any general meeting unless
not less than three nor more than twenty-one days before the date appointed for the
meeting there shall have been left at the Office notice in writing signed by a shareholder
duly quahfied to attend and vote at the meeting for which such notice 1s given, of his
intention to propose such person for election, and aise notice in writing signed by that
person of his willingness to be elected The Directors shall also have power at any time and
from time to time to appeoint any person to be a Diwrector, esther to fill a casual vacancy or
as an addition to the existing Directors A Director who 1s not a shareholder shatl be
entitled to receive notice of and attend all General Mectings of the Company  The
Directors may be removed at any time, with or without cause, by a resolution of
shareholders holding a majority of votes The office of Director shall also be vacated

{a) if he resigns his office by writing under his hand deposited at the Office,

{b) if he shall have absented himself (such absence not betng absence with leave or by
arrangement with the Directors on the affaws of the Company) from meetings of
the Directors for six months 1n succession and the other Directors shall have
resolved that his office shal! be vacated,

{c) if he has tis affairs declared en désastre or has a prehminary vesting order made
against his Guernsey realty, becomes bankrupt, suspends payment or compounds
with hus creditors, or s adjudged insolvent,

(d) if he becomes prohibited from being a Director by reason of an order made under
any provisions of any law or enactment,

(e) If he 1s requested to resign tn writing signed by all his co-Directors (being not tess
than two in number})

Until an entry of his office having been so vacated be made in the minutes of the Directors
his acts as a Director shall be as effectual as if his office were not vacated

The Directors shall cause minutes to be made in books provided for the purpose
(a) of all appointments of officers made by the Directors,

{b) of the names of the Directors present at all meetings of the Company and of the
Directors and of commuttees of the Directors, and

(c) of all resolutions and proceedings at all meetings of the Company, of the Directors
and of committees of the Directors .
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The Directors may pay all expenses incurred 1n promoting and registenng the Company,
and may exercise all such powers of the Company as are not, by the Statutes or by these
Articles, required to be exercised by the Company in general meeting, subject,
nevertheless, to any of these Articles, to the provisions of the Statutes and to such
regulations, being not inconsistent with these Articles or the Statutes as may be prescribed
by the Company by Ordinary Resclution, but no regulation made by the Company shall

invahdate any prior act of the Directors which would have been vahd if that regulation had
not been made

The Directors may resolve to adopt a common seal (the "Seal"), i which case the
following provisions shalt apply

(a) the Seal shall have the Company's name engraved on it in legible letters,

(b) the Directors shall provide for the safe custody of the Seal, which shall only be
used pursuant to a resolution passed at a meeting of the Directors, or a Committee
of the Directors authorised to use the Seal, and in the presence either of two
Directors or of one Director and the secretary or of such person or persons as the
Directors may from time to time appoint, and such person or persons, as the case
may be, shall sign every instrument to which the Seal 1s affixed,

{c) the Company may have for use in any terntory, district or place abroad an official
seal which shall bear on its face the Company's name 1n legible characters with the
addition of the name of the territory, district or place where it 1s to be used

The Directors may subject to any restriction thereon contamned in the Statutes, from time
to ttme and at any time by power of attorney appoint any company, firm or person or body
of persons, whether nominated directly or indirectly by the Directors, to be the attorney or
attorneys of the Company for such purpose and with such powers, authonties and
discretion (not exceeding those vested in or exercisable by the Directors under these
Articles) and for such penod and subject to such conditions as they may think fit, and any
such powers of attorney may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Directors may think fit and may also
authonse any such attorney to delegate all or any of the powers, authonities and discretion
vested tn im, and a power of attorney given by the Company shall be valid f executed by
any one director or such other person who is authorised by the board of Directors to
execute the power of attorney on behalf of the Company

The Directors may

{a) from time to time appoint one or more of thewr body to the office of Managing
Director for such penod and on such terms as they think fit, and subject to the
terms of any agreement entered inte In any particular case, may revoke such
appointment, and the appointment of a Director so appointed shall be
automatically determined If he cease from any cause to be a Director,

(b) may entrust to and canfer upon a Managing Director any of the powers exercisable
by them upon such terms and conditions and with such restnctions as they may
think fit, and either collaterally with or to the exclusion of theirr own powers and
may from time to time revoke, withdraw, alter or vary all or any of such powers

The Directors shall appoint a secretary of the Company for such term, at such
remuneration and upon such conditions as they may think fit, and any secretary so
appointed may be removed by them No person shall be appointed or hold office as
secretary who 1s

(a) the sole Director of the Company, or

(b) a corporation the sole Director of which 1s the sole Director of the Company, or

10
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the sole Director of a corporation which is the sole Director of the Company

A provision of the Statutes or of these Articles requirning or authonsing a thing to be done
by or to a Director and the secretary shall not be satisfied by its being done by or to the
same person acting both as Director and as, or in place of, the secretary

The following provisions shall apply with regard to the remuneration and nterests of
Directors

(a)

(b)

()

(d)

(e}

{f)

The remuneration of the Directors shall from time to time be determined by the
Company by Ordinary Resolution Such remuneration shall be deemed to accrue
from day to day The Directors may also he paid all traveling, hotel and other
expenses properly icurred by them n attending and returning from meetings of
the Directors or any committee of the Directors or general meetings of the
Company or Iin connecbion with the business of the Company

if any Director, being willing, shall be called upon to render or to perform and shall
render or perform extra or special services of any kind or shall travel or go or
reside (in any country not his usual place of residence for any business or purposes
of the Company, he shall be entitled to receive such sum as the Directors may
think fit for expenses and also such remuneration as the Directors may think fit,
either as a fixed sum or as a percentage of profits or otherwise, and such
remuneration may, as the Directors shall determine, be either in addition to or 1n
substitution for any other remuneration he may be entitled to recewve, and the
same shall be charged as part of the ordinary working expenses

A Director may be or become a Director or other officer of, or otherwise interested
in, any company promoted by the Company or tn which the Company may be
interested as shareholder or otherwise, and no such Director shall be accountable
to the Company for any remuneration or other benefits received by him as a
director or officer of, or from his interest in, such other company unless the
Company otherwise directs

A Director or intending Director shall not be disqualified by his office from entering
into a contract or arrangement with the Company, either as vendor, purchaser,
lessor, lessee, mortgagor, mortgagee, manager, agent, broker or otherwise, and
no such contract or arrangement or any contract or arrangement entered into by
or on behaif of the Company, with any person, firm or company of or in which any
Director shall be in any way interested shall be avoided, nor shall any person so
contracting or being so interested be hable to account to the Company for any
profit realised by any such contract or arrangement by reason of such Birector
holding the office of Cirector, or of the fiduciary relationship thereby established
Any Director, 5o contracting or being so interested as aforesaid, shall disclose at
the board meeting at which the contract or arrangement 1s determined upon the
nature of his interest, if his interest then exists, or 1n any other case at the first
board meeting after the acquisition of his interest A Director may vote 1n respect
of any contract or arrangement in which he 1s so interested as aforesad
notwithstanding his interest A Director may occupy any other office or place of
profit in the Company (except that of auditor) or act in any professional capacity to
the Company in conjunction with his office of Director, and on such terms as to
remuneration and otherwise as the Directors shal! approve

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

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

twelve.

Any Director does not contract in tus function any personal obhigation concerning the
commitments regularly taken by him in the name of the Company except as set out in the
Statutes, the Directors, secretary and other officers or servants or agents for the time
being of the Company shall be indemmfied out of the assets of the Company from and
against all actions, costs, charges, losses, damages and expenses in respect of which they
may lawfulty be ndemnified which they or any of them shall or may incur or sustain by
reason of any contract entered into or any act done, concurred in, or ocmitted, 1n or about
the execution of their duty or supposed duty or in relation thereto, except such (if any} as
they shall incur or sustain by or through ther own wilful act, neghgence or default
respectively, and none of them shall be answerable for the acts, receipts, neghgence or
defaults of the other or others of them, or for joining In any recept for the sake of
conformity, or for any bankers or other persons with whom any moneys or effects
belonging to the Company shall or may be lodged or deposited for safe custody, or for any
bankers, brokers, or other persons into whose hands any money or assets of the Company
may come, or for any defect of titie of the Company to any property purchased, or for the
insufficiency or deficiency or defect of title of the Company, te any secunty upon which any
moneys of the Company shall be invested, or for any loss or damage occasicned by an
error of judgement or oversight on their part, or for any other loss, damage or misfortune
whatsoever which shall happen in the execution of their respective offices or in relation
thereto, except the same shall happen by or through their own wilful act, negligence or
default respectively

Without prejudice to the provisions of paragraph 1 of this Article, the Directors shall have
the power to purchase and maintain insurance for or for the benefit of any persons who
arc or were at any time Directors, officers or employees of the Company, or of any other
company which 1s its holding company or in which the Company or such holding company
or any of the predecessors of the Company or of such holding company has any interest
whether direct or indirect or which 1s In any way allied to or associated with the Company,
or of any subsidiary undertaking of the Company or of any such other company, including
(without prejudice to the generality of the foregoing) insurance against any llability
incurred by such persons in respect of any act or omission i the actual or purported
execution and/or discharge of their dubies and/or the exercise or purported exercise of
therr powers and/or otherwsse in relation to or In connection with theirr duties, powers or
offices in relation to the Company or any other such company or subsidiary undertaking

thirteen.

Directors decisions are taken by meeting of the board of Directors in respect of which the
following provisions shall apply

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

(b) Questions ansing at any meeting shall be decided by a majorty of votes and in the
case of an equality of votes, the Chairman shall have a second or casting vote

{c) A Director may, and the secretary on the requisition of a Director, shall summon a
meeting of the Directors

(d) The quorum necessary for the transaction of the business of the Directors may be
fixed by the Directors, and unless so fixed shall be two except that where the
number of Directors has been fixed at one pursuant to Article 11, a sole Director
shall be deemed to form a quorum For the purposes of this Article an alternate
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director shall be counted 1n the quorum at a meeting at which the Director
appomnting him 15 not present

(e) The contining Directors or sole continuing Director may act notwithstanding any
vacancy in their body, but, if and so long as their number 15 reduced below the
number fixed by or pursuant to these Articles as the necessary quorum of the
Directors, the continuing Directers or Director may act for the purpose of
increasing the number of Directors to that number or of summaning 2 general
meeting of the Cempany, but for no other purpose

(f) The Directors may elect a chairman of theirr meetings and determine the percd for
which he 1s to hold office, but If no such chairman 15 elected, or if at any meeting
the chairman 1s not present within five minutes of the time appointed for holding

the same, the Directors present may choose one of their number te be chairman of
the meeting

{9} The Directors may delegate any of their powers to committees consisting of such
member or mermbers of their body as they think fit, any committee so formed shall
in the exercise of the powers so delegated conform to any regulations that may be
imposed on it by the Directors A committee may etect a chawrman of its meetings,
if no such chawman Is elected, or if at any meeting the chairman 1s not present
within five minutes after the time appointed for holding the same, the members
present may choose one of their number to be chairman of the meeting A
committee may meet and adjourn as it thinks proper Questions arnsing at any
meeting shall be determined by a majonty of votes of the members present, and

in the case of an equality of votes the chairman shall have a second or casting
vote

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

Any Director may at any time by writing under his hand and deposited at the Office, or
delivered at a meeting of the Directors, appeint any person (Including another Director) to
be his alternate Director and may i hke manner at any time terminate such appointment
Such appointment, unless previously approved by the Directors, shall have effect only
upen and subject to being so approved The appointment of an alternate Director shall
terminate on the happening of any event which if he were a Director would cause him to
vacate such office or If his appointor ceases to be a Director An alternate Director shail be
entitled to receive notices of meetings of the Directors and shall be enutled to attend and
vote as a Director at any such meeting at which the Director appointing him s not
personally present and generally at such meeting to perform all functions of his appointor
as a Director and for the purposes of the proceedings at such meeting the prowvisions of
these presents shall apply as If he {instead of his appointor) were a Director  1If he shalt be
himself a Director or shall attend any such meeting as an alternate for more than one
Director his voting nights shall be cumulative If his appointor 1s for the time being
temperanly unable to act through ili-health or disability his signature to any resolution in
writing of the Directors shall be as effective as the signature of tus appointor  To such
extent as the Directors may from time to time determine mn relation to any committees of
the Directors, the foregoing provisions of this paragraph shall also apply mutatis mutandis
to any meeting of any such commuttee of which his appointor 1s a member

Resolutions in wnting approved and signed by all Directors shall have the same effect as
resolutions passed at the Directors' meeting If and for so long as there 1s a sole Director,
he may exercise all the powers conferred on the Directors by the Articles by resolution in
wnting signed by him

13
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134 Subject to the provisions hereof, a meeting of Directors or of a committee of Directors may
be vahdly held notwithstanding that such Directors may not be In the same place provided

that

(a)

(b)

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

all Directors entitled to attend such meeting so agree

A person so participating in the meeting shall be deemed to be present in person and shall
accordingly be counted in the quorum and be entitled to vote Such a meeting shall be
deemed to take ptace where the chairman of the meeting then 1s

MEMBER DECISIONS

Article fourteen

141 Shareholders' decisions are taken by shareholders' meetings in respect of which the
following prowvisions shall apply

(a)

(b)

{c)

(d)

{e)

The first general meeting of the Company shall be held within a period of not more
than eighteen months from the day on which the Company shall have the rnght to
commence business

An annua! general meeting shall be held once in every calendar year (provided that
not more than fifteen months have elapsed since the last such meeting) at such
ftime and place as the Directors shall appoint, and in default an annuval general
meeting may be convened by any two shareholders in the same manner as nearly
as posstble as that in which meetings are to be convened by the Directors

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

The Directors may whenever they think fit convene an extraordinary general
meeting, and (extraordinary general meetings shall also be convened on the
requisition In writing of one or more of the shareholders holding at least one-tenth
of the issued share capital of the Company carrying voting rights or, If the
Directors shall fall upon such requisition to convene the meeting so requisitioned
within twenty-one days (counting the day on which the request 1s made) then such
meeting may be convened by such requisitionists in such manner as provided by
the Statutes

All business shall be deemed special that is transacted at an extraordinary general
meeting and alse all that I1s transacted at an annual general meeting, with the
exception of declanng a dividend, the consideration of the accounts, balance
sheets, and the reports of the Directors and audtitors, the election of Directors and
the appotntment of and the fixing of the remuneration of the auditors

14 2 Subject to the Statutes, a resolution in wniting signed by or on behalf of the shareholders
who, on the date when the resolution 1s to be passed, would be entitled to vote on the
resolution If it were proposed at a meeting, shall be as effective as if the same had been
duly passed at a general meeting

14




2031297/MCKAL/MOF)/B53404/1

Article fifteen.

151 Resolutions are validly adopted when taken by shareholders in accordance with the
following procedures

(a)

(b)

()

(d)

(e)

(f}

{a)

The shareholders present in person and entitled to vote, provided they are
sufficient 1n number to authorise the meeting to proceed, shall elect, by a majority
of votes, one of their number to discharge the duties of chatrman

Every question submitted to a general meeting shall be determined n the first
instance by a show of hands of the shareholders present in persen or by attorney
and entitled to vote, but a poll may be demanded by one or more of the
shareholders present In person representing, at least one-tenth of the subscribed
capital Unless a poil 1s duly demanded in accordance with these Articles, a
declaration by the chatrman that a resoclution has been carnied or lost or has or has
not been carned by any particular majonty and an entry to that effect in the
minutes of the proceedings of the Company shall be conclusive evidence of the
fact, without proof of the number, proportion or validity of the votes recorded in
favour of or against such resolution

If a2 poll 1s demanded, 1t shall be taken at the meeting at which the same is
demanded, or at such other time and place as the chairman presiding shall direct,
and the result of such poll shall be deemed the resolution of the meeting The
demand for a poll may be withdrawn

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

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

In case of an equality of votes, either on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place, or at which the
poll 1s taken, as the case may be, shall have a second or casting vote

The chairman, with the consent of any meeting at which a quorum 1s present may
fand shall If so directed by the meeting) adjourn the meeting from time to time
and from place to place but no business shall be transacted at any adjourned
meeting except business which might lawfully have been transacted at the meeting
from which the adjournment took place When a meeting 1s adjourned for fourteen
days or more, seven clear days notice at the least specifying the place, the day
and the hour of the adjourned meeting shall be given as in the case of the original
meeting but it shall not be necessary to specify In such notice the nature of the
business to be transacted at the adjourned meeting

152 Subject to any rights or restrictions attached to any shares, on a show of hands, every
shareholder present 1n person or by proxy or attorney and entitled to vote shall have one
vote, and on a poll every sharcholder present in person shall have one vote for each share
held by him, but this provision shall be subject to the conditions with respect to any special
voling powers or restrictions for the time being attached to any shares which may be
subject to special conditions, and to the following provisions

{a)

Where there are Joint registered holders of any share any one of such persons may
vote at any meeting, either personally, in respect of such share as If he were solely
entitied thereto, and f more than one of such jomnt holders be present at any
meeting personally that one of the said persons so present in person whose name
stands first 1n the Register in respect of such share shall alone be entitied to vote
In respect thereof
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(h)
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Any shareholder being under any legal disability may vote by his guardian or other
legal representative Any one of such persons may vote either personally or by
proxy or by attorney

Upan a poll, votes may be given personally or by proxy or by attorney and it shall
not be necessary for a proxy or attorney 1o be entitled to attend the meeting in his
own night Deposit of an instrument of proxy shall not preclude a shareholder from
attending and voting at the meeting or any adjournment thereof

Every mstrument appointing a proxy shall be in writing under the hand of the
appointor or of tus attorney duly authorised in writing, or If such appointor 1S a
corporation, under that corporation's seal, or under the hand of some officer duly
authonsed in wnting in that behalf

The instrument appointing a proxy, with the letter or power of attorney (If any)
under which it 1s signed, shall be deposited at the Office at least forty-eight hours
before the time appointed for holding the meeting or adjourned meeting, as the
case may be, at which the person named in such instrument proposes to vote,
otherwise the person so named shail not be entitled to vote in respect thereof

Every instrument of proxy whether for a specified meeting or otherwise, shall, as
nearly as circumstances will admit, be in the form or to the effect following -

I of
bevrg a shareholder of | 1 LIMITED
hereby appoint
of
or failing him
of
as my proxy to vote for me and on my behalf on the taking of a poll at the
ordinary or extraordinary (as the case may be) general meeting of the
Company to be held on the day of and any adjournment
thereof
As witness my hand this day of

Any shareholder shall be entitled to appoint by power of attorney some person,
whether a shareholder or not, to act as his attorney for the purposes of receiving
notices of general meetings and attending general meetings and voting thereat,
and upon such power of attorney being deposited at the Office together with a
notice from the attorney giving his address, an entry thereof shall be made n the
Register and all notices of meetings held during the continuance in force of such
power of attorney shall be served upon the attorney thereby appointed as if such
attorney were a shareholder of the Company and registered owner of the shares,
and all notices, except where otherwise herein expressly provided, shall be
deemed duly served if served upon such attorney In accordance with these
Articles, and the attorney shall be entitled to attend any general meetings held
during the continuance of his appointment and to vote thereat in respect of the
shares of any shareholder appointing him, such vote to be exercised either
personally or by proxy appointed by the attorney in accordance with these Articles
Every such power shall remam n full force notwithstanding the death of or its
revacation by other means by the grantor, uniess and until express notice n
writing of such death or revecation shall have been given to the Company

A vote given or poll demanded in accordance with the terms of an instrument of
proxy or by the duly authonsed representative of a corporation shall be vald
notwithstanding the previous determination of the authority of the person voting or
demanding a poll unless a notice of the determunation of the proxy or of the
authornity under which the proxy was executed, shall have been received by the
Company at the Office before the commencement of the meeting or adjourned
meeting at which the proxy s used
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(" Any corporation which 1s a shareholder may by resclution of its Directors or other
governing body authonse such person as it thinks fit to act as its representative at
any meeting of the Company or of any class of shareholders, and the person so
authorised shall be entitled to exercise the same powers on behalf of the

corporation which he represents as that corporation could exercise if it were an
indwvidual shareholder

No business shall be transacted at any general meeting unless a quorum s present Two
shareholders present in person and entitled to vote shall be a quorum If within half an
hour after the time appomnted for a meeting a guorum s not present, the meeting, If
convened by or upon the requisition of shareholders as heremnbefore provided, shalt be
dissolved If otherwise convened, It shall stand adjourned to the same day n the next
week (or if that day be a public holiday in the Island of Guernsey to the next working day
thereafter} at the same time and place and no notice of such adjournment need be given

At any such adjourned meeting, those shareholders who are present in person shall be a
quorum

Every meeting shall be held in Guernsey or such other place as the Directors may from
time to time determine Al general meetings shaill be called by ten days' notice in writing
at the least The notice shall be exclusive of the day on which 1t 1s served or deemed to be
served and of the day for which it 1s given, and shall specfy the place, the day and the
hour of the meeting, and In the case of special business, the general nature of that
business and shall be given in the manner herenafter mentioned or in such other manner,
if any, as may be prescribed by the Company by Ordinary Resolution, to such persons as
are, by these Articles, entitled to receive such notices from the Campany, provided that a
meeting of the Company shall, notwithstanding that it is called by shorter notice than that
specified 1n this Article, be deemed to have been duly called if it 1s so agreed by all the
shareholders entitied to attend and vote thereat The accidental ormission to give notice of
a meeting to, or the non-receipt of notice of a meeting by, any person entitied to receive
notice shall not invalidate the proceedings at that meeting

FINANCIAL YEAR - BALANCE SHEET

Article sixteen.

The Company's financial year begins on January 1st and closes on December 31st or such other
dates as the Directors may determine

Article seventeen.

171

17 2

The Directors shalt keep proper books of account with respect to all the transactions,
assets and habilities of the Company In accordance with the Statutes Subject to the
Statutes, the books of account shall be kept at the Office, or at such other place or places
as the Directors shall think fit, and shall at all times be open to the nspection of the
Directors, and the Secretary A balance sheet shall be made out and jaid before the
Company at its annual general meeting in each year, and such balance sheet shall contarn
a general summary of the assets and habilities of the Company The balance sheet shall
be accompanied by a report of the Directors as to the state and condition of the Company,
as to the amount (if any) which they recommend be pawd by way of dwidend to the
shareholders, and the amount {if any) which they have carried or propose to carry to
reserve The report and balance sheet shall be signed on behalf of the Directors by at
least two of the Directors of the Company, or If there is only one Director for the time
being, by that Director A copy of the Directors' report and balance sheet with the auditor's
repart (If any)} attached thereto shall, at least ten days prior to the annual general
meeting, be delivered or sent by post to the registered address of every shareholder

Auditors shall be appointed and their duties regulated in accordance with the Statutes
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Article eighteen.

The Directors shall cause minutes to be made in books provided for the purpose of all
appointments of officers made by the Directors, of the names of the Directors present at all
meetings of the Company and of the Directors and of committees of the Directors and of all

resciutions and proceedings at all meetings of the Company, of the Directors and of comrmittees of
the Directors

(a)

(b)

()

{d)

(e)

Article

191

19 2

A Director shall be entitled at any time to nspect the Register, the munute books, the
annual return, the register of Directors and secretaries and the index, If any, of
sharehglders

A shareholder shall be entitled on giving not tess than one day's notice to inspect the
Register and the other documents mentioned in paragraph (2} other than the minutes of
proceedings at Directors' meetings

Any person who I1s not a Director or a shareholder shall be entitled on giving not less than
three days' notice to inspect the Register, the register of Directors and secretanes and the
index, if any, of shareholders

The nghts of inspection herein referred to shall be exeraisable between 2 30 pm and 4 30
pm on any weekday when banks in Guernsey are open for business

Subject to sub-paragraph (b), no shareholder shall (as such) have any nght of inspecting
any accounting records ar other books or docurments of the Company except as conferred
by the Statutes or authonsed by the Directors or by Ordinary Resolution

nineteen.

The Directors may, before recommending any dividend, set aside out of the profits of the
Company such sum as they think proper as a reserve fund, to meet contingencies or for
equalbising dividends and the Directors may mnvest the sum so set apart as a reserve fund
In such secunities as they may select

The Company may from time to ttme by Ordinary Resolution declare dividends to be paid
to the shareholders according to their night and interest in the profits, subject to the
following provisions

(a} No dividend shall be declared in excess of the amount recommended by the
Directors

(b) The declaration of the Directors as to the amount of the profits of the Company
available for dividends shail be final and conclusive

{c) All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portien or portions of the period in
respect of which the dividend 15 paid, but if any share 1s 1ssued on terms providing
that it shall rank for dividend as from a particular date such share shall rank for
dvidend accordingly

(d) The Directors may deduct from the dividends or bonus payable to any shareholder
all such sums of money as may be due from turn to the Company on account of
calls or otherwise

(e} No dividend shall bear interest against the Company

(f) The recaipt of the person appearing by the Register to be the holder of any shares

shall be a sufficient discharge to the Company for any dividend or other moneys
payable in respect of such shares, and where several persons are the joint holders
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of a share the receipts of any one of them shall be a good discharge to the
Company for any dividends or other moneys payable thereon

(g) A transfer of shares shall not pass the right to any dividend declared therecn
before the registration of the transfer

(h) The Directors may retain the dividend payable upon shares in respect of which any
person I1s entitled to become a shareholder under Article 6 until such person shall
be registered as a shareholder in respect thereof or shall duly transfer the same

() Unless otherwise directed, any dividend may be paid by cheque or warrant sent
through the pest to the registered address of the shareholder entitled thereto, or
in the case of joint holders to that one whose name stands first on the Register n
respect of the Joint holding and every cheque or warrant so sent shall be payable
to the order of the person to whom 1t 1s sent, and the payment of any such cheque
or warrant shall operate as a good discharge to the Company in respect of the
dividend represented thereby, notwithstanding that st may subseqguently appear
that the same has been stolen or that the endorsement thereon has been forged

(1) All dividends unclaimed for one year after having been declared may be invested
or ctherwise made use of by the Directors for the benefit of the Company until
claimed

The Directors may from time to time pay to the shareholders such interim dividends as
appear to the Directors to be justified by the profits of the Company

The Company by Ordinary Reselution may upon the recommendation of the Directors
resolve that it 1s desirable to capitalise any part of the amount for the time being standing
to the credit of any of the Company's reserve accounts or to the credit of the profit and
loss account or atherwise avallable for distrnbution, and accordingly that the sum be set
free for distribution amongst the shareholders who would have been entitled thereto if
distributed by way of dividend and in the same proportions on conditicn that the same be
not paid 1n cash but be apphed either 1n or towards paying up any amounts for the time
being unpaid on any shares held by such shareholders respectively or paying wup n full
unissued shares of the Company to be allotted and distributed credited as fully paid up to
and amongst such shareholders in the proportion aforesaid, or partly in the one way and
partly in the other, but the share premium account and the capital redemption reserve
fund may, for the purposes of this Article, cnly be apphed In the paying up of unissued
shares to be i1ssued to shareholders as fully paid bonus shares

Whenever such a resolution as aforesaid shall have been passed the Directors shall make
all the appropriations and applications of the profits resolved to be capitalised thereby, and
all allotments and 1ssues of fuily paid shares, If any, and generally shall do ail acts and
things required to give effect thereto with full power to the Directors to make such
provision by the issue of fractional certificates or by payment in cash or otherwise as they
think fit for the case of shares becoming distributable \n fractions, and also to authornise
any person to enter on behalf of all the shareholders entitled thereto into an agreement
with the Company providing for the allotment to them respectively, credited as fully paid
up, of any further shares to which they may be entitled upon such capitalisation, or {as the
case may require) for the payment up by the Company on their behalf, by the apphcation
thereto of their respective proportions of the profits resolved to be capitalised, of the
amounts or any part of the amounts remaining unpaid on thetr existing shares, and any
agreement made under such authority shall be effective and binding on all such
shareholders
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WINDING UP - LIQUIDATION

Article twenty.

In the event of a dissolution of the Company, the iquidator may, with the sanction of a resolution
of the Company passed by a majonty of three-fourths of the votes of the shareholders entitled to
vote and voting in person or by attorney or proxy and any other sanction required by the Statutes,
divide amongst the shareholders in specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind or not) and may, for such
purpose set such value as he deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the shareholders or different classes
of sharcholders The liguidator may, with the hike sanction, vest the whole or any part of such
assets In trustees upon such trusts for the benefit of the contnbutories as the iquidator, with the
like sanction, shall thunk fit, but so that no shareholder shall be compelled to accept any shares or
other secunties whereon there 1s any hability

Article twenty-one.

211 In these Articles the words standing in the first column of the table next hereinafter
contained shall bear the meanings set opposite to them respectively in the secend column
thereof, If not inconsistent with the subject or context

Articles The articles of association of the Company in therr
present form or as from time to time altered

clear days In relation to a period of notice, shall mean that
perod excluding the day when the notice 1s served or
deemed to be served and the day for which it s given
or on which it s to take effect

Directors The directors of the Company for the time being or,
as the case may be, the directors assembled as a
board or a committee of the board

shareholder In relation to shares means the person whose name
1s entered n the Register as the holder of the shares

month Calendar month

Office The registered office for the time being of the
Company

QOrdinary Resolution A resolution of the Company passed by a simple

majornity of the votes of the shareholders entitled to
vote and voting in person or by attorney or by proxy
at the meeting

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

Register The register of shareholders to be kept pursuant to
the Statutes

Special Resolution A resolution of the shareholders passed as a special
resolution In accerdance with the Statutes by a
majonty of not less than seventy five per cent of the
votes of the shareholders entitled to vote and voting
in person or by attorney or by proxy at the meeting
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Statutes Every Order in Counctl, Act or Ordinance for the time

being in force concerming companies registered In
Guernsey and affecting the Company

In these Articles

(a)

{b)

()

{d)
{e)
{n

(9)

share includes a fraction of a share and save where these Articles ctherwise

provide, a fraction of a share shall rank parr passu and proportionately with a
whole share of the same class

in writing and written includes the reproduction of words and figures 1n any
visible form

Words importing the singular number only shall include the plural number and vice
versa

Words importing a particular gender only shall include any other gender

Words importing persons shall include corparations

Subject to the preceding paragraphs of this Article and Article 1, any werds defined
In the Statutes shall, iIf not inconsistent with the subject or context, bear the same

meaning in these Articles

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

References to enactments are to such enactments as from time to time modified,
re-enacted or consohdated and shall include any enactment made in substitution
for an enactment that 1s repealed

A notice may be given by the Company

(a)

(b}

(¢}

to any shareholder either personally or by sending 1t by post in a pre-paid
envelope addressed to the shareholder at his registered address or by facsimile to
the facsimile number from time to time held by the Company for that shareholder
A notice shall, unless the contrary 1s shown, be deemed to have been received

(1) In the case of a notice sent by post to an address in the United Kingdom,
Channel Islands or the Isle of Man, on the third day after the day of
posting,

() in the case of a notice sent elsewhere by airmail on the seventh day after
posting,

{m) in the case of a notice sent by facsimile, upen sending,

excluding, n the first two cases, any day which 1s a Saturday, Sunday, Good
Friday, Christmas Day, a bank holiday in Guernsey or a day appointed as a day of
public thanksgiving or public mourning in Guernsey,

to the joint holders of a share by giving the notice to the joint hotder first named In
the Register in respect of the share,

to the persons entitled to a share in consequence of the death or bankruptcy of a
shareholder by sending 1t through the post in a prepaid letter addressed to them
by name, or by the title of representatives of the deceased, or trustee of the
bankrupt, or by any like description, at the address, if any, supplied for the
purpose by the persons claiming to be so entitled, or (until such an address has
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been so supplied) by giving the notice in any manner in which the same might
have been given If the death or bankruptcy had not occurred

Notice of every general meeting shall be given in any manner hereinbefore authensed to
every shareholder who has supplied to the Company a registered address for the giving of
notices to him, to every person upon whom the ownership of a share devolves by reason
of hus being a legal personal representative or a trustee in bankruptcy of a shareholder
where the shareholder but for his death or bankruptcy would be entitied to receive notice
of the meeting, and to each Director who 1s not a shareholder No cther person shall be
cntitled to recerve notices of general meetings
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