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In accordance with
Section 1046 of the

OS INOT

Companies Act 2006 &
ot Registration of an overseas company opening a
Regulations 2009 UK establishment
A fee 1s payable with this form
nJ Please see ‘How to pay’ on the last page
aA

Y
‘(U%

Part 1

What this form 1s NOT for
You cannot use this farm to ch
the details of an existing comp
officer or establishment

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

Overseas company details (Name)

Teobit a0

H

TN

10/06/2013

COMPANIES HOUSE_ __  __

*AZ29AXLI3"

AZ2 28/05/2013 #12

COMPANIES HOUSE

=TT

Corporate name of overseas company

Corporate name@®

I Ceona Holding Ltd

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

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

< Filhing in this form
Please complete in typescnipt {(10pt
or above), or in bold black capitals

All fields are mandatory unless
specified or indicated by *

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

Alternative name of overseas company *

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

Alternative name
(if applicable) &

€ A company may register an
altemative name under which it
proposes to carry on business in the
United Kingdom under Section 1048
of the Companies Act 2006 Once
registered 1t 1s treated as being its
corporate name for the purposes of
law i1n the UK

B

Overseas company name restrictions®

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

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

[ 1 1 confirm that the proposed company name contarns sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and { attach a
copy of their respense

O Overseas company name
restrictions
A list of sensitive or restncted words
or expressions that require consent
can be found in guidance available
on our website
www companieshouse gov uk

BIS

Departmant for Business
Innovation & Skilks

CHFPOGO
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

Particulars previously delivered

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

% No Goto Section B2

% Yes Please enter the registration number below and then go to Part 5
of the form Please note the onginal UK estabhishment particulars
must be filed up to date

UK establishment
registration number

N

@ The particulars are legal form,
identity of register, number in
registration, director and secretaries
details, whether the company is

a credit or financiat instrtution,

law, governing law, accounting
requirements, objects, share capital,
constitution, and accounts

B

Credit or financial institution

Is the company a credit or financial institution?®

] Yes
No

@ Please tick one box

Company details

if the company 1s registered in 1ts country of incorporation, please enter the
details below

Legal form®

Company limited by shares

Country of
incorporation *

Guernsey

Identity of register
i which 1t 1s
registered @

Registration number in
that register

Guernsey registry

|
folslelslalz[ T T T

© Please state whether or not the
company Is ftimited Please afso
include whether the company 1
a private or public company if
applicable

@ This will be the registry where the
company Is registered in 1ts parent
country

oo )

EEA or non-EEA member state

Was the company formed outside the EEA?

<+ Yes Complete Sections BS and Bé
+ No Go to Section B

Governing law and accounting requirements

Please give the law under which the company 15 incorporated

Governing law®

Eechon 20 of The Compantes {Guernsey) Law 2008

=

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

<+ Yes Complete the details below
+No GotoPart3

©This means the relevant rules or
legislation which regulates the
incorporation of companies in that
state

CHFPOOO
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OS INO1

Registration of an overseas company opening a UK establishment

From

To

Please give the period for which the company 1s required to prepare accounts by
parent law

T [T

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

Months

-

Latest disclosed accounts

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

[ Yes

Please indicate what documents have been disclosed
(] Please tick this box If you have enclosed a copy of the accounts

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

[] Please tick this box if ne accounts have been disclosed

@ Please tick the appropriate box(es}

CHFPOOO
05/12 Version 50
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Registration of an overseas company opening a UK estabhishment

Part 3

Constitution

Constitution of company

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

Please tick the appropriate box({es) below
| have endosed a certified copy of the company’s constitution @
[ ] 1enclose a certified translation, if applicable @

@ A certified copy 1s defined as
a copy certified as comect and
authenticated by - the secretary or a
director of the company, permanent
representative, administrator,
administrative recewver, recever
manager, receiver and Iiquidator

& A certified translation mto English
must be authenticated by the
secretary or a director of the
company, permanent representatlve,
administrator, administrative
receiver, recelver managey, receiver
and liquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

4 Yes Goto Section C3
+ No Goto Part 4 'Officers of the company’.

Constitutional documents

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

company?

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

- Objects of the Company

- Amount of i1ssued share capital

- Yes
2 No

Go to Part 4 ‘Officers of the company’

If any of the above details are not included in the constitutional
documents, please enter them in Section C4

The information Is not required if it s contained within the constitutional
documents accompanying this registration

c:

Information not included in the constitutional documents

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

Building name/number

Ogier House
Street ’St Julian's Avenue
Post town iSt Peter Port
County/Region '
Postcode EI’Y_ITFF WIA_I_
Country ‘Guernsey
’ Please give the objects of the company and the amount of ssued share capital
Objects of the
company @ hhe objects of the Company are unrestncted

Amount of i1ssued
share capital®

2 ordinary shares of USD 1 00 each

© This address will appear on the
public record

O Please give a brief description of the
company's business

@ Please specify the amount of shares
issued and the value

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part4

Secretary

Officers of the company

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

4 Yes Please ensure you entered the registration number tn Section B1
and then go to Part 5 of this form
+ No Complete the officer details

For a secretary who 1s an individual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who 1s an individual, go to Section F1, or for a
corporate director, go to Section G1

Continuation pages

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

Secretary details®

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

Full forename(s)

Surname

Former name(s)®

@ Corporate details
Please use Sections E1-E5 to enter
corporate secretary details

Former name(s)

Please provide any previous names
which have been used for business
purposes during the penod of

this return Marned women da

not need to give former names
unless previously used for business
purposes

Secretary’s service address®

Building name/number |

@ Service address
This Is the address that will appear

Street | on the public record This does not
have to be your usual residential
I address
Post town ’ If you prowide your residential
address here it will appear on the
County/Region pubhe record
Postcode I [
Country ’
Secretary’s authority
Please enter the extent of your authorrty as secretary Please tick one box O |f you have indicated that the extent
of your authority 1s imited, please
Extent of authonty provide a brief descnption of the
O Limited © limited authonty in the box below
O Unlimited OIf you have mdicated that you are

Description of imrted
authority, if applicable

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

O Alone
O Jointly &

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

acting [ointly

not authonsed to act alone but only
jomntly, please enter the namefs) of
the person(s} with whom you are
authensed to act below

CHFPOOO
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details @

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

Name of carporate
body or firm

|

Building name/number |

Street

|

Post town

County/Region

Postcode

rrrrrrr

Country

© Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

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

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

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number In that register

Where the company/
firm 1s registered ©

Registration number

OEEA
A full st of countnes of the EEA can
be found in our guidance
www companteshouse gov uk

© This 1s the register menttoned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed | applicable, please alse give details of the register in which
it 15 entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applcable, where
the company/firm 1s
registered ®

If applicable, the
registration number

|
|
|
|
|
|

ONon-EEA

Where you have provided details of
the reqister (including state) where
the company or firm 15 registered,
you must also provide its number in
that register

CHFPOOO
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Registration of an overseas company opening a UK establishment

E Corporate secretary's authority
Please enter the extent of your authonty as corporate secretary ©1f you have indicated that the extent
Please tick one box of your authority 1s limited, please
provide a brief description of the
Extent of authority O Lmited © limited authority in the box below
@ If you have indicated that you are
0 Unlimited not authonsed to act alone but only
jointly, please enter the name(s) of
Description of imited the person(s) with whom you are
authonty, If applicable authonsed to act below
. 1 app Are you authorised 1o act alone or jointly? Please fick one box
O Afone
O Jontly®

if applicable, name(s) l

of person(s) with

whaom you are |
| acting Jointly

CHFP000O
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Registration of an overseas company opening a UK establishment

Director

Director details @

Use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sechons G1-G5 Please
use a continuation page If necessary

Full forename(s) Stephen John

Sumame

Preston
Former name(s)®
Country/State of United Kingdom
residence ®
Nationality British
Date of birth

Fl2 ol [efelsl

Business occupatich

{f any) @

@ Corporate details
Piease use Sections G1-GS to enter
corporate director details

© Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
Section F3

©Q Business occupation
if you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address®

Bullding name/mumber |3

Street |Shortlands
|
Post town |London
County/Region
Postcode m |_6_[_ ’? ’F ’—A—[_ ’_
Country lUmted Kingdom

@ Service address
This 1s the address that will appear
on the public record This does not
have ta be your usual residential
address

If you provide your residential
address here 1t will appear on the
public record

CHFPOOD
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Registration of an overseas company opening a UK establishment

Director’s authority

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

Extent of authonty

O Limited ©
Unlimited

Description of hmited
authonty, if applicable

Are you authonsed to act alone or jontly? Please tick one box

71 Alone
O lontly®@

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

@i you have indicated that the extent
of your authority 1s imited, please
provide a brief descniption of the
Iimited authenty in the box below

A i you have indicated that you are
not authonised to act alore but only
jointly, please enter the name(s) of
the person{s) with whom you are
authorised to act below

CHFPOOO
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OS INO1

Registration of an overseas company opening a UK establishment

i

Director details @

Use this sectton to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forenamel{s)

|Stuart Raobert

Surname

{Jackson

Former name(s)®

::et;l:;;r"]ycft;te of United Kingdom
Nationahty British
Date of birth

Business occupation
(if any)} @

[ofa ol Pilsfefo

[cFo

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

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
Section F3

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

B

Director's service address @

Building namelnumberE

Street |Shortlands
|
Post town [ondon
County/Region r
Postcode WI?I_I_S—I—D_’TI——’_
Country ‘Umted Kingdom

O Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residentral
address

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

CHFPQOO
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Registration of an overseas company opening a UK establishment

Director’s authority
Please enter the extent of your authority as director Please tick one box ©If you have mdicated that the extent
of your authority 1s limited, please
Extent of authority Py provide a brief description of the
0 Limited hmited authorrty in the box below
Unlimited © you have indicated that you are
not authorised to act alone but only
Description of limited Jointly, please enter the name(s} of
authonity, If applicable the person(s) with whom you are
Are you authonsed to act alone or jointly? Piease tick one box authonsed to act below
¥l Alone
O Jontly &
If applicable, name(s)
of person(s) with
whom you are
acting Jointly
CHFPOCO
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0S INO1

Registration of an overseas company opening a UK establishment

Director details ®

Use this section to hist all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a contrnuation page If necessary

Full forename(s)

IJohan

Surname

IRasmussen

Former name(s)®

fii?é';?fém o United Kingdom
Nationality I Norwegian
Date of birth |d0 l? ’T’T‘; W’?E’?

Business occupation
{(fany)©

General Counsel

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

®Former namel(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This Is In respect of your usual
residential address as stated in
Section F3

© Business occupation
If you have a business occupation,
please enter here if you do not,
please ieave blank

Director’s service address @

Building name/number |3

Street |Short|ands
|
Post town ILondon
County/Region |
Postcode ’W ’?rl_s_lFlTlil-ﬁ
Country

United Kingdom

O 5Service address
This Is the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here 1t will appear on the
public record

CHFPGOO
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Registration of an overseas company opening a UK establishment

W Director’s authority

Please enter the extent of your authority as director Please tick one box ©1f you have indicated that the extent
of your authority 1s imited, please
Extent of authornty P provide a brief descniption of the
O Limited limited authonity in the box below
Unlimited @ 1f you have indicated that you are
not authonsed to act alone but only
Description of imited jointly, please enter the name(s} of
authority, if applicable the person(s) with whom you are
Are you autherised to act alone or jointly? Please tick one box authonsed to act below
1 Alone
0 Jontly®
If applicable, name(s)
of person(s) with
whom you are
acting Jointly
CHFPO0O
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0S INO1

Registration of an overseas company opening a UK establishment

Director details @

Use this section to list all the directors of the company Please complete

use a continuation page if necessary

Sectians F1-F4 For a corporate director, complete Sections G1-G5 Please

Full forename(s)

Stuart lan

Surname

Cameron

Former name(s)®

Country/State of
residence © United Kingdom
Nationality | British
d d m m
Date of birth ,7[5_ W’T ’Y—.]—,?WP“_
Business occupation | coo

(f any) @

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

& Former name(s)
Please provide any previous names
which have been used for business
purposes tn the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 respect of your usual
residenttal address as stated in
Section F3

@ Business occupation
If you have a business occupation,
please enter here 1f you do not,
please leave blank

Director’s service address @

Building name/number ’3

Street 'Shortlands
|
Post town ILondon
County/Region |
i [wlo] [oo[al [
Country

United Kingdom

© Service address
This 15 the address that will appear
on the publhc record This does not
have to be your usual residential
address

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

CHFPOOO
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Registration of an overseas company opening a UK establishment

Director’s authority

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

Extent of authority

O Limited @
Unlimited

Description of imited
authority, if applicable

Are you authonsed to act alone or jointly? Piease tick one box

&1 Alone
O Jontly®

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

|
-

©1f you have indicated that the extent
of your authority 1s imited, please
provide a brief desenption of the
limited autherity in the box below

@1f you have indicated that you are
not authorsed to act alone but only
jointly, please enter the namef{s} of
the person{s) with whom you are
authonsed to act below

CHFPODO
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Registration of an overseas company opening a UK establishment

-

Director details @

Use this section te list ali the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s) |M|ke Enk

Surname | Ebeling

Former name(s)®

Country/State of

residence @ UK

Nationality German

e ol Fofs [ifelrfr

Business occupation
(if any) @

@ Corporate details
Please use Sections G1-G5S to enter
corporate director details

@ Former name(s)
Please prowide any previous names
which have been used for business
purposes In the last 20 years
Marmed women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This is tn respect of your usual
residential address as stated in
Section F3

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

Director’s service address©

Building name/number |3

Street | Shortlands
|
Post town ILondon
County/Region |
Postcode IW |—6—|—’-3_’_D_’TI_|_
Country United Kingdom

© Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here 1t will appear on the
public record

CHFPOOO
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Registration of an overseas company opening a UK establishment

Director’s authority
Please enter the extent of your authority as director Please tick one box ©If you have indicated that the extent
of your authonty s imited, please
Extent of authonty provide a brief description of the
O Limited @ Iimited authority in the box below
Unlimited ® If you have indicated that you are
not authorised to act alone but only
Description of limited Jointly, please enter the name(s} of
authority, if applicable the person(s) with whom you are
Are you authorised to act alone or jointly? Please tick one box authorised to act below
1 Alone
O Jontly®
if applicable, name(s)
of person(s) with
whom you are
acting jointly
CHFPOOC

05/12 Version 5 0
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Director details ©@

Use this section to Dst all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s) John

Surname Smith

Former name(s)®

Country/State of

restdence © Norway

Nationality British
d d m m

Date of birth 1 |5 0|9 "1 Pg_“sl?

Business occupation | Chairman

(f any) @

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

© Former name(s)
Please prowide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This is in respect of your usual
residential address as stated in
Section F3

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

Director’s service address®

Building name/number |3

Street |Shortlands
|
Post town | London
County/Region
e [wls | [s[o[al [
Country

United Kingdom

O Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

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

CHFFO0O
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m Director’s authority

Please enter the extent of your authority as director Please tick one box ©|f you have Indicated that the extent
of your authonity 1s imited, please
provide a brief description of the

Extent of authonty

O Lmited @ limited authority in the hox below
Unlimited @ If you have indicated that you are
not authorised to act alone but only
Description of limited jointly, please enter the name(s) of
authonty, if applicable the person(s) with whom you are
. 1t app Are you authonised to act alone or jointly? Please tick one box authonsed 1o act below
[ Alone
O Jowntly®
If applicable, name(s)
of person(s) with
whom you are
acting jointly

CHFPOOO
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Regsstration of an overseas company opening a UK establishment

Corporate director

Corporate director details @

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

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

|
|
|
[

Postcode

HEEEREEE

Country

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

o2

Location of the registry of the corporate body or firm

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

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

EEA companies @

Please give details of the register where the company file 1s kept {including the
relevant state) and the registration number in that register

Where the cempany/
firm 1s reqistered ©

Registration number

©EEA
A full list of countnies of the EEA can
be found in our guidance
www companieshouse gov uk

© This 1s the register menticned in
Article 3 of the First Company Law
Directive {68/151/EEC)

Non-EEA companies

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

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 1s
registered @

If applicable, the
registration number

|
|
|
|
|
|

©Non-EEA
Where you have provided details of
the register {including state} where
the company or firm 15 registered,
you must alse provide its number in
that regster

CHFPQOO0
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Corporate director’s authority

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

Extent of authonty

O Limited @
O Unlimited

Description of hmited
authonty, if applicable

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

O Alone
O Jointly @

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

|

Q1f you have indicated that the extent
of your authority 1s fimited, please
provide a brief description of the
imited authonty in the box below

8 1f you have mdicated that you are
not authonsed to act alone but only
joinily, please enter the namef(s) of
the person{s) with whom you are
authonsed to act below

CHFPOOO
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Part5s

UK establishment details

UK establishment
registration number

Documents previously delivered - constitution

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

+ No GotoSectionH3
+ Yes Please enter the UK establishment number below and then go to
Sectton H2

BUEREEEEE

UK establishment
registration number

Documents previously delivered — accounting documents

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

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

BT rrrrT

’ Sections H3 and H4 must be completed in all cases

UK establishment
registration number

Delivery of accounts and reports

Please state if the company intends to comply with accounting requirements
with respect to this establishment or in respect of another UK establishment ©

In respect of this establishment Please go to Section H4

O Inrespect of another UK establishment Please give the regtstration number
below, then go to Section H4

BOEREEEEE

O Please tick the appropriate box

CHFPOOO
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Registration of an overseas company opening a UK establishment

Particulars of UK establishment @

Please enter the name and address of the UK establishment

Name of establishment

Ceona Holding Ltd

Building name/number | 3
Street I Shortlands
|
Post town | London
County/Region
poate(wo [ [s[0[A] [
Country

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

Date establishment
opened

L N N P TR P

Business carried on at
the UK establishment

| Holding company of a subsea construction group

@ Address
This I1s the address that will appear
on the public record

CHFPOQO
05/12 Version 50
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Registration of an overseas company opening a UK establishment

Part 6

Permanent representative

Please enter the name and address of every person authonised to represent the
company as a permanent representative of the company in respect of the UK
establishment

Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections J1-}4

Full forename(s}

Johan

Surname

Rasmussen

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

Permanent representative’s service address @

Bullding name/number |3

Street Ishorﬂands
|
Post town | London
County/Region |
Postcode IW Fr |T|_ET F Ii "
Country I United Kingdom

@ Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

if you provide your residential
address here 1t will appear on the
public record

B

Permanent representative’s authority

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

Extent of authority

O Limited ®
Unhmited

Description of hmited
authonty, if apphicable

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

Alone
O Jontly ®

I applicabte, namel(s)
of person(s) with
whom you are

acting jointly

@ f you have indicated that the extent
of your authority 1s imited, please
provide a brief descripnion of the
limited authonty in the box below

©|f you have indicated that you are
not authorised to act alone but only
Jjointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below

CHFPO0O
05/12 Version 50
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Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

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

+ Yes Please enter the name and service address of every person(s)
authonsed below
+ No Tick the box below then go to Part 8 "Signature’

("] I there 1s no such person, please tick this box

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

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

Full forename(s}

Johan

Surname

Rasmussen

Continuation pages
Please use a conbinuation page 1f you
need to enter more details

Service address of person authorised to accept service @

Building name/number l3

Street l;ortlands
r
Post town IE" don
County/Region [
s [w[s [ [o[o[x[ [
Country

United Kingdom

@ Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address Please note, a DX address
would not be acceptable

CHFPO00
05/12 Version 50
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Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all compantes

1 am signung this form on behalf of the company

This form may be signed by
Director, Secratary-Rarnanent reprasentative

CHFPQOO
05/12 Version 50
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Registration of an overseas company opening a UK establishment

mesenter information

nlmportant information

You do not have to give any contact informatton, but if
you do it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

I Contact nzme

! Company name

l Caunty/Region

e A

| Lountry

X

Telephone

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The overseas corporate name on the form matches
the constitutional documents exactly

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

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

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

O You have completed all of the company details in
Section B3 (f the company has not registered an
existing estabhishment

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

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

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

O You have signed the form

O You have enclosed the correct fee

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

mw to pay

A fee of £20 1s payable to Companies House in
respect of a registration of an overseas company
Make cheques or postal orders payable to

"‘Compantes House'

gWhere to send

You may return thts form to any Companies House
address, however for expediency we advise you to
return 1t to the appropriate address helow

England and Wales

The Registrar of Companies, Compznies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

Scotland

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

139 Fountainbrnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

Northern Ireland

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

DX 481 NR Belfast1

Higher protection

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

The Reqistrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

Further information

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

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

This form has been prowided free of charge by Companies House

CHFPOQO
05/12 Version 5 ¢
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The Companies (Guernsey) Law, 2008 (as amended)
Company limited by shares

CEONA Holding Ltd.

Advokat

MEMORANDUM OF INCORPORATION
OF
CEONA HOLDING LTD.

FID-19633073-3

Registered this 7 day of March 2013
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The Companies (Guernsey) Law, 2008 {as amended)
{the Law)
Company limited by shares
Memorandum of incorporation
of

CEONA Holding Ltd (the Company)

1 The name of the Company 1s CEONA Holding Ltd
2 The registered office of the Company s situated In Guernsey
3 Type of company
{a) The Company 15 a non-cellular company within the meaning of section 2(1) of the
Law, and
(b) The Company Is a3 company limited by shares within the meaning of saclion 2(2)
of the Law
4 The obyects of the Company are unresincted,
5 The liabihly of the members of the Company is limited to the amount for the tme being

remaining unpawd on the shares held by each of them respectvely.
6 The Company may 1ssue shares of par or no par value.

7 Subject to the Law, any provision of this memorandum of incorporation may be amended
by special resolution of the Company

8 Thea signature of the Company may be CEONA Helding Ltd

{a) with the addition of the signature(s) of one or more person(s) authcrised generally
or specifically for such purpose, or such other persons as the Directors may from
time to time appaint, or

(b) if the Diractors resolve that the Company shall have a common seal, the common
seal of the Company affixed in such manner as the articles of mcorporation of the
Company may from time to time provide,

as the Diractors may from time to time determine elther generalty or in any particular
case

I, the subscriber to this memorandum of incorporation wish o form a company pursuant to this
memorandum and | agree to take the number of shares shown opposite my name

1 10017011v5
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Strawinskylaan 1161
1077 Amsterdam

Name and address of founder Number of shares | Aggregate “Amount (if
member taken by founder | value of those | any) paid up
member shares and the
amount
unpaid on
those shares
Troll Management B.V.
World Trade Center 2 ordinary shares of | USD2 00 usSp2 00 pad
Amsterdam USND1 00 each up
Tower D, 11th Floor
Nil unpaud

— N

er o C
M. Moljer % —

Troll Management B.V. *

Authorised signatory

Datedthis 2\ day of February 2013

Witness to the abova signature

Strawinskylaan

1161

77X Amsterdam
The Netheriands

10057011v6
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Dated 1 March 2013

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

Company limited by shares

ARTICLES OF INCORPORATION

OF

CEONA HOLDING LTD.

FID-19656034-1
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The Companies {Guernsey) Law, 2008 {as amended)
Company limited by shares
Articles of ncorporation
of
CEONA Holding Ltd.
Exclusion of standard articles

Standard articles as may be prescnbed by the States of Guemsey Commerce and
Employment Department from time to ttme shall not apply to the Company

Interpretation

in these articles the following words shail bear the following meanings If not Incensistent
with the subject or context

articles means the arbicles of incorporation of the Company as amended from time to
time,

Company means CEONA Holding Lid ,

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

eligible members has the meaning given in the Law,
executed includes any mode of execution,

hrolder or member in relation to shares means the member whose name Is entered in the
register of members as the holder of the shares,

Law means the Companies (Guernsey) Law, 2008 as amended, extended or replaced
and any ordinance statutory instrument or reguiation made thereunder; and

office means the registered office at any time of the Company
The headings in these articles do not affect the interpretation of these articles

Unless the context otherwise requires words or expressions contaned in these arlicles
bear the same meaning as in the Law

In wnting and written includes the.repreduction of words and figures n any visible form
incluchng, for the avoidance of doubt, by emad

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

Words importing a partcular gender only shall include any other gender

1 FID-19656034-1
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Words importing persons shall include comorations
Share Capital

The Company may i1ssue an unfimited number of shares of a par value andfor a no par
value or a combinatior of both Shares may be denominated In any cuirency and
different classes of shares may be denominated in different currencies {or no currency mn
the case of shares of no par value)

Subject to the provisions of the Law and without prejudice to any rights attached to any
existing shares or class of shares or the provisions of these articles, any share may be
1ssued with such preferred deferred conversion or other nghts or restnichons as the
Company may by ordinary resolution direct, or subject to or n default of any such
direchon, as the directors may determine

The Company may Issue fractions of shares and any such fractional shares shall rank
pan passu n all respects with the other shares of the same class 1ssued by the Company

The Company may from time to iime hold 1ts own shares as freasury shares

Subject to the prowisions of the Law, the Company may give financlal assistance, as
defined in the Law, directlly or indirectly for the purposes or in connection with the
acquisthion of its shares

The Company may issue shares which do not entitle the holder to voting nghts in any
general meeting or that entitle the holder to restncted voting nghts in any general meeting

The Company may acquire Its own shares Any such shares acguied by the Company
may be cancelled or may be held as treasury shares, subject to and in accordance with
the Law

The Company may issue shares which are, or at the opbon of the Company or the
shareholder are, hable to be redeemed and convert all or any class of its shares Into
redeemable shares

Variation of Rights

Whenever the capital of the Company is divided into different classes of shares the nightls
attached to any class may (subject to the terms of issue of the shares of that class) be
vaned or abrogated, either whilst the Company is a going concem of duning or in
contemplation of a winding-up

(a) with the consent in wnting of the holders of a majority of the issued shares of that
class, or

-

{b) with the sanctron of an ordinary resolution passed at a separate meeting of the
holders of the shares of that class

2 FiD-19656034-1
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All the provisions of these articles relating to general meetings of the Company or to the
proceedings thereat shall mutatts mutandis, apply to every such separate meeting except
that n accordance with the Law

{(a) the necessary quorum shall be two persons present holding or representing by
proxy at least cne-third of the vobting nights of the class (but so that if at any
adjourned meeting of such holders a quorum as above defined 1s not present one
person present holding shares of the class shall be a quorum) provided always
that where the class has only one member, that member shali constitute the
necessary quorum; and

{b) any holder of shares of the ¢lass in question may demand a poll

The special nghts conferred upon the holders of any shares or class of shares issued with
preferred, deferred or other nghts shall (unless otherwise expressly provided by the
conditions of 1ssue of such shares) be deemed not to be varied by the creation or 1ssue of
further shares ranking pan passu therewith

Issue of Shares

Subject to the provisions of the Law, these arbicles and any resolution of the Company,
the directors have general and unconditional authorty

(a) 1o allot, issue {with oF without conferning rights of renunciabon), grant opuions over,
offer or otherwise deal with or dispose of urussued shares of the Company or
nghts to subscnbe or convert any secunty into shares, or

(b} to sell, transfer or cancel any treasury shares held by the Company,

in any such ¢ase to such persons, at such times and on such terms and conditions as the
directors may decide

Commission

The Company may exercise the powers of paying commissions and 1n such an amount or
at such a percentage rate as the directors may determine not exceeding ten per cent of
the pnce at which the shares are 1ssued Any such commussion may be satisfied by the
payment of cash or by the altotment of fully or partly paid shares or partly m one way and
partly in the other The Company may also on any 1ssue of shares pay such brokerage as
may be lawful

Trust not recognised

Except as required by Law, no person shall be recogmsed by the Company as holding
any share upon any trust and (exceft as otherwise provided by these aricles or by law)
the Company shall not be bound by or recognise {even when having notice thereof) any
interest in any share except an absolute nght to the entirety thereof in the holder

3 FID-19656034-1
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10.1

Certificates

The directors shall not be obliged to 1ssue share certificates but if the drrectors elect to
1Issue share cerbificates every member, upon becoming the holder of any shares, shall be
entitled, without payment, to one certificate for all the shares of each class held by him
{and upon transferring a part of his holding of shares of any class to a certificate for the
balance of such holding} or several certtficates each for one or more of tus shares upon
payment, for every certificate after the first, of such reasonable sum as the directors may
determine  Every certficate shall be signed by the Company and shall specfy the
number, class and distinguishing numbers {if any) of the shares to which it relates and the
amount or respechive amounts paid up thereon The Company shall not be bound to
issue more than one certificate for shares held jointly by several persons and dehvery of a
certificate to one joint holder shall be a sufficient delivery to ail of them

If a share cerificate 1s defaced, worn out, lost or destroyed 1t may be renewed on such
terms (If any) as lo evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating evidence as the directors may determme but
otherwise free of charge and (in the case of defacement or wearing out) an delivery of the
old certificate

Lien

The Company shall have a first and paramount hien on every share (not being a fully pad
share) for all moneys (whether presently payable or not) payable at a fixed time or cabed
in respect of that share The dwectors may at any fime declare any share to be wholiy or
in part exempt from the prowvisions of this article The Company's hen on a share shall
extend to any amount payable in respect of it

The Company may sell in such manner as the directors determine any shares on which
the Company has a lien If a sum in respect of which the lien exists is presently payable
and 1s not pand within 14 days after notice has been given to the holder of the share or to
the person entifled to it in conseguence of the death or bankruptcy of the holder,
demanding payment and stating that if the nolice 1s not complied with the shares may be
soid

To give effect to a sale the directors may authorise sorme person to execute an instrument
of transfer of the shares s0ld to or in accordance with the direchons of the purchaser. The
title of the transferee to the shares shafl not be affected by any irregulanty in or invalidity
of the proceedings :n reference to the sale

The net proceeds of the sale after payment of the costs shall be applied in payment of so
rmuch of the sum for which the lien exists as 1s presently payable and any residue shall
(upon surrender to the Company for cancellabon of the ceriificate for the shares sold and
subject to a like lien for any moneys not presently payable as existed upon the shares
before the sale) be paid to the person enbtled to the shares at the date of the sale

Calls on Shares and Forfeiture

Subject to the terms of allotment the directors may make calls upon any member In
respect of any moneys unpard on that member's shares (whether in respect of nominal

4 FID-19656034-1
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value or prermium) and each member shall (subject to recening at least 14 days' notice
specifying when and where payment 1s to be made} pay to the Company as required by
the notice the amount called on his shares A call may be required to be paid by
instalments A call may, before receipt by the Company of any sum due thersunder, be
revoked In whole or part and payment of a call may be posiponed in whole or part A
person upon whom a call 1s made shall reman hable for cails made upon him
nctwithstanding the subsequent fransfer 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 the call was passed

The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof without the benefit of any nght conferred by the droit de division andfor the droit
de discussion

If a call remains unpaid after # has becorne due and payable the person from whom it 1s
due and payable shall pay interest on the amount unpaid from the day it became due and
payable unti it 15 paid, either at the rate fixed by the terms of aliotment of the share or in
the notice of the call or at such rate not exceeding fifteen per cent per annum as the
directors may determune The directors may waive payment of the nderest wholly or (n
part

An amount payable in respect of a share on aliotment or at any fixed date, whether In
respect of nominal value or prenmum or as an instalment of a call, shall be deemed to be
a call and if1f1s not paid the provisions of these articles shall apply as if that amount had
become due and payable by virtue of a call The Company may accept from a member
the whole ¢r any part of the amount remaining unpaid on any shares held by him although
no part of that amount has been called up

Subject to the terms of allotment, the directors may make arrangements on the ssue of
shares to disknguish between members as to the amounts and tmes of payment of calls
on their shares

if a call remains unpard after it has become due and payable the directors may give to the
person from whom it 15 due not iess than 14 days' notice requinng payment of the amount
unpaid together with any interest which may have accrued and any expensas which may
have been ncurred by the Company in respect thereof The notice shall name the place
where payment 15 to be made and shall stale that if the notice 15 not complied with the
shares m respect of which the call was made will be liable to be forferted

If a notica referred o 1 the preceding article 1s not comphed with any share in respect of
which It was given may at any ime thereafter before the payment required by the notice
has been made be forfeited by a resolution of the directors and the forfeiture shall iInciude
all dwvidends or other moneys payable n respect of the forfeted shares and not paid
before the forferture.

A forfeited share may be sold re-allotted or otherwise disposed of an such'terms and in
such a manner as the directors determine either to the person who was before the

5 FID-19656034-1
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forfeiture the holder or to any other person and at any time before sale re-altotment or
other disposihon the forfelture may be cancelled on such terms as the directors think fit
Where for the purposes of its disposal a forfeited share 1s to be transferred to any person,
the directors may authonse some person to execute an instrument of transfer of the share
to that person

A person, any of whose shares have been forfeited, shall cease {0 be a member n
respect of them and shal! surrender to the Company for cancellaon the certificate, if any,
for the shares forfeited but shall remain hable to the Company for all moneys which at the
date of forfeiture were presently payable by him to the Company in respect of those
shares with interest at the rate at which interest was payable on those moneys before the
forfeiture or at such rate as the directors may determine from the date of forfaiture and all
expenses until payment but the directors may waive payment wholly or in part or enforce
payment without any aliowance for the value of the shares at the time of forferture or for
any consideration recenved on ther disposat

A declaration under oath by a director or the secretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facls stated i 1t as against all
persons claiming to be enhtled to the share and the declaration shall (subject to the
execution of an instrument of ransfer If necessary) constitute a good Ytle to the share and
the person to whom the share i1s disposed of shall not be bound to see to the applicaton
of the consideration, If any, nor shall his titte to the share be affected by any rregulanty in
or Invalidity of the proceedings in reference to the forferture or disposal of the share.

Transfer of Shares

The mstrument of transfer of a share may be 1n any usual or other form which the
directors may approve and shafl be executed by or on behalf of the transferor and, unless
the shares are fully pawd, by or on behalf of the transferee.

The directors may, without assigning any reasons therefor, refuse to register the transfer
of a share {(whether fully paid or not)

{(a} 1o a person of whom they do not approve,
{b) on which the Company has a len,

{c) unless the instrument of transfer 15 lodged at the office or at such other place as
the directars may appoint and 15 accompanied by any certificates for the shares to
which 1t relates and such other evidence as the directors may require to show the
nght of the transferor to make the transfer;

(d) unless It s in respect of only one class of shares,
{e) to a person who is a minor or 1s otherwise under a legal disabilty,
H unless it is in favour of not more than four transferees, or

{g) otherwise as the directors may, in therr absolute discretion, determme -

6 FID-19656034-1
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If the directors refuse to register & transfer of a share they shall, within two months after
the date on which the instrument of transfer was lodged with the Company, send to the
transferor and the transferee notice of the refusal

The registration of tfransfers of shares or of transfers of any class of shares may be
suspended at such times and for such penods (not exceeding 30 days in any year) as the
directors may determine

No fee shall be charged for the registration of any instrument of transfer or, subject as
otherwise provided in these arlicles, any other document relating to or affecting the title to
any share

The Coempany shall be enhtled to retain any instrument of transfer which 1s registered but
any instrument of transfer which the directors refuse to register shall be relumed to the
person lodging it when notce of the refusal 1s given

Transmission of Shares

If a member dies, the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders, shalt be
the only persons recognised by the Company as having any title to hts interest, but
nothing contained in these articies shall release the estate of a deceased member from
any bability in respect of any share which had been jointly held by him

A person becomming entiled to a share in consequence of the death, bankruptcy or
mcapacity of a member may, upon such evidence being produced as the directors may
properly require, elect either to become the holder of the share or to make such transfer
thereof as the deceased, bankrupt or incapacitated member could have made if he
elects to become the holder he shall give notice to the Company to that effect  If he
elects to transfer the share he shall execute an instrument of transfer of the share to the
transferee Al of the articles relating to the transfer of shares shall apply to the notice or
instrument of transfer as if it were an instrument of transfer executed by the member and
the death, bankruptey or incapacity of the member had not occurred,

A person becoming eniied to a share in consequence of the death, bankruptey or
incapaacity of a member shall have the nights to which he would be entitied if he were the
holder of the share except that he shall not before being registered as the holder of the
share be entitled in respect of it to attend or vote at any meeting of the Company or at any
separate meeting of the holders of any class of shares in the Company

Alteration of Share Capital

The Company may by ordinary resolution

{a) consohdate and divide all or any of its share capital into shares of larger amount
than its existing shares,

{»)] sub-divide its shares, or any of them, into shares of smaller amount than 1s fixed
by the memorandum, so, however, that in the sub-drvision the proportion between
the amount paid and the amount, if any, unpaid on each reduced share shall be

I3
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the same as it was 1t the case of the share from which the reduced share I1s
denved,

{c) cancel any shares which at the date of the passing of the resoelution have not heen
taken up or agreed to be taken up by any person and diminish the amount of its
share capital by the amount of the shares so cancelled,

(d) convert all or any of its shares, the nominal amount of which 1s expressed in a
particular currency or former currency, into shares of a nominal amount of a
different currency, the conversion being effected at the rate of exchange
(calculated to not less than three sigruficant figures) current on the date of the
resofubion or on such other dates as may be specified therein,

{&) where its share capital 15 expressed in a partcular currency or former currency,
denominate or redenominate it, either by expressing s amount i uruts or
subdivisions of that currency or former currency, or otherwise

Whenever as a result of a consolidation of shares any members would become enhlied to
fractions of a share, the directors may, i ther absolute discretion, on behalf of those
members, sell the shares representing the fractions for the best price reasonably
obtainable to any person (including, subject to the provisions of the Law, the Company)
and distnbute the net proceeds of sale m due proportion among those members The
directors may authonse some person to execute an insttument of transfer of the shares to
or In accordance with the directions of the purchaser The transferee shall not be hound
ta see to the application of the purchase money nor shall his title lo the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sake

General Meetings

All general meetings other than annual general meetings shall be called extraordinary
general meetings  All general meetngs may be held at any place n Guernsey or
eisewhere

The board may call general meetings and on the requisition of members pursuant to the
provisions of the Law shall forthwath proceed to convene a general meeting within 21 days
after the receipt of the requistion in accardance with the Law to be held on a date not
more than 28 days after the date of the nolice convening the meeting  If there are not
sufficient directors to call a general meeting, any director or any member of the Company
may call such a meeting

Notice of General Meetings

Any general meeting shall be called by at least ten days’ notice A general meeting may
be deemed to have been duly called by shorter notice If it 1s so agreed by all the members
entitied to attend and vote thereat

Subject to the provisions of these articles and lo any restnetions imposed on any shares
the notice shail be given to all the members, to all persons entitled to a share n
consequence of the death bankruptcy or mcapacity of a member and to every director and
the auditors (iIf any)
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The notice of meetng may aiso specify a time (which shall not be more than 48 hours
before the time fixed for the meeting) by which a person must be entered on the register
of members in order to have tha nght to attend or vote at the meeting Changes to entnes
on the register of members after the tme so specified n the nobee shall be disregarded in
determining the nghts of any person to so attend or vote

The accidental omission to give notice of a meelting to, or the non-receipt of notice of a
meeling by, any person entitled to receive notice shall not invahdate the proceedings at
the meeting

Proceedings at General Meetings

No business, other the appomntment of a chaimnan, may be transacted at any meeting
uniess the reqguisite quorum is present in accordance with the Law

If such a quorum is not present within half an hour from the time appointed for the
meeting, or if during a meeting such a quorum ceases to be present, the meeting, if
convened by or upon the requisihon of members, shall be dissolved If otherwise
convened, it shall stand adjourned to the same day in the next week at the same time and
place or such other day, ttme and place as the chairman may determine [f at such an
adjourned meeting a quorum 1s not present within five minutes from the time appainted for
the holding of the meeting. those members present in person or by proxy shall be a
quorurm

At any general meetng, the chairman of the board or, if he 1s absent of unwilling, ¢ne of
the other directors who 1s appointed for that purpese by the board or (faling appointment
by the board) by the members present, shall preside as chairman of the meeting {f none
of the directors are present or are present but unwilling to preside, the members present
and entitied to vote shall choose one of their number to preside as chairman of the
meeting

The chairman may, with the consent of a meeting at which a quorum is present {and shall,
if so directed by the meeting), adjourn the meeting from time fo time and from place to
place, but no business shall be transacted at an adjourned meeting other than business
which might properly have been transacted at the meeting had the adjournment not taken
place When a meeting 15 adjourned for seven days or more, at least seven days' notice
shall be given specifying the day, time and place of the adjourned meeting and the
general nature of the business to be transacted Otherwise it shall not be necessary to
give any such nolice

A resoluton put to the vote of a meeting shall be decided on a show of hands unless
before or on the declaration of the resuit of the show of hands a poll 15 duly demanded
Subject to the provisions of the Law, a poll may be demanded

w

(a) hy the chairman, or

(b) by at least two members having the nght to vote on the resolution, or

{c} by a member or members representing not less than one tenth of the total voting
nghts of all the members having the right to vote on the resolution,
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and a demand by a person as proxy for a member shall be the same as a demand by the
member

Unless a poit 15 duly demanded {and not subsequently withdrawn) a declaration by the
charman that a resolution has or has not been passed or has been passed with a
particular majonty or an entry to that effect m the minutes of the meeting shall be
conciusive evidence of the fact without proof of the number or propartion of the votes
recorded :n favour of or against the resolution

The demand for a poil may be withdrawn before the poil 1s taken but only with the consent
of the chairman, a demand so withdrawn shall not be taken to have invalidated the result
of a show of hands declared before the demand was made

A poll shall be taken as the chairman directs and he may appoint scrutineers (who need
not be members) and fix a day, ime ang place for declanng the result of the poll The
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded

in the case of an equality of votes, whether on a show of hands or on a poll, the charrman
shall be enhtled to a casting vete in addihion to any other vote he may have

A poll demanded on the election of a chairman or on a gquestion of adjesrnment shall be
taken forthwith A poll demanded on any other question shall be taken etther forthwith or
at such day, time and place as the chairman directs not being more than 30 days after the
poll 1s demanded The demand for a poll shall not prevent the continuance of a meeting
for the transacton of any business other than the question on which the poll was
demanded If a poll 1s demanded before the declarabon of the result of a show of hands
and the demand 1s duly withdrawn, the meeting shall continue as if the demand had not
been made

Ne notice need be given of a poli not taken forthwath if the day, time and place at which it
1s 1o be taken are announced at the meeting at which it is demanded In any other case
at least seven days’ notice shall be gven speafying the day, hme and place at which the
poll 15 to be taken

Votes of Members
Subject to any nghts or restnctions attached to any shares

{a) on a show of hands every member present in person of by proxy shall have one
vote, and

(b) on a poli every membér who Is present In person or proxy shall be entitled to one
vote in respect of each share.n the company held by them

There shall be no requrement to make available for inspection at any tme dunng a
meeting a st of names, addresses and shareholdings of members

In the case of joint holders the vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepled to the exciusion of the voles of the other joint holders, and

i
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senonty shall be determined by the order in which the names of the holders stand in the
register of members in respect of the relevant share

A member in respect of whom an order has been made by any court having junsdiction
{whether n Guernsey or elsewhere) in matters conceming mental disorder may vote,
whether by a show of hands or by a poll, by his receiver, curalor or other person
authansed in that behalf appointed by that court, and any such recewgr, curator or other
person may vole by proxy Ewidence to the satisfachon of the board of the authonty of the
person claiming to exercise the nght to vote shall be deposited at the office, or at such
other place as 15 specified in accordance with the arbcles for the deposit of instruments of
proxy, before the time appointed for holding the meeting or adjourmed meeting or on the
holding of the poll at which the nght o vote 1s to be exercised and in default the nght to
vote shall not be exercisable

Unless the board otherwise decides, no member shall be entitled to vete at any general
meehng or at any separate meeting of the holders of any class of shares in the Company,
either in person or by proxy, in respect of any share held by him unless all calls and other
sums presently payable by him in respect of that share have been paid

No objection shall be rased to the entitlernent of any person to vote as he did except at
the meeting or adjoumead meeting or poll at which the vote objected to 1s or may be
tendered, and every vole not disallowed at the meeting or poll shall be valid for all
purposes Any such objection made in due time shall be referred to the ¢chairman of the
meeting whose decision shall be final and conclusive

A member may appoint another person as his proxy to exercise ail or any of his rights to
aftend and to speak and vote at a meeting of the Company A member may appoint more
than one proxy to attend on the same accasion, provided that each proxy 1s appolnted to
exercise the rights attached to a different share or shares held by him

An instrument appointing a proxy shall be in wrihng in any usual common form. or as
approved by the directors, and shall be executed by or on behalf of the appointor

The mstrument appointing a proxy and the power of attorney or other authonty (iIf any)
under which 1t Is executed, or a notanally cerntified copy of such power or authornity, shall
be deposited at the office or at such other place as Is specified for that purpose i the
notice of meeting or in the instrument of proxy 1ssued by the Company before the time
appointed for holding the meeting or adjourned meeting at which the person named in the
mstrument proposes to vote or, In the case of a poll, before the time appointed for taking
the polt and in default the instrument of proxy shall not be treated as vahd

A vote given or poll demanded by proxy or by the duly authonised representative of a body
corporate shall be valid notwithstanding the previous determination of the authonty of the
person voting or demanding a pall unless notice of the determination was recetved by the
Company at the office or at such other place at which the instrument of proxy was duly
depostted before the commencement of the meeting or adjourned mesting at which the
vote 15 given or the poll demanded or (In the case of a poll taken otherwise than on the
same day as the meeting or adjourned meeting) the time appointed for taking the pell.
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A meetmg of members may be held notwithstanding that such mermbers may not be in the
same place if & member s, by any means, In commumcation with one or more other
members so that each member participating in the communication can hear or read what
15 said or commumnicated by each of the others, each member so paricipating is deemed
to be present at a meetng with the other members so participating and any such meeting
shall be deemed to be held in the place in which the charman of the mesting 15 present

Corporations Acting by Representatives

Any corporation which 1s a member of the Company may, by resolution of its board or
other governing body, authorise such person or persons as it thinks fit to act as its
representative at any meeting of the Company or at any meseting of any class of members
of the Company, and the person so authonised shall be entitled o exercise the same
powers on behalf of the corporahion which he represents as that corporation could
exercise If 1t were an individual member of the Company A corporation present at any
meeting by such representative shall be deemed for the purposes of these articles to be
present In person

Resolutions in Writing

Anything that may be done by resolution passed at a general meeting of the Company or
at a meeting of the holders of any class of shares i the Company may be done by
resolution in writing in accordance with the provisions of the Law A resolution i writing
may be executed in one or more counterparts

Subject to the Law a resolution proposed as a wniten resolution may specify a date and
time {whether greater or lesser than any penod for the time being specified by the Law) by
which the proposed writen resolution lapses if it has not been passed by the requisite
majonty of eligrble members No instrument received or signature appended thereto after
such ime shall be counted

The acadental omission to give hotice of any proposed resolution in writing to, aor the non-
receipl of nohice of a resolution In wnting by, any person entited to receive notice shall not
invahdate any resofution or any proposed resolution

Number of Directors

Unless otherwise determined by ordinary resolution the number of directors shall not be
subject to any maximum or munumum

AHlernate Directors

Any director (other than an alternate director) may appoint any other director, or any other
person, te be an alternate director apd may remove from office an alternate dwector so
appomted by him

An alternate director shall be entitled to attend, be counted towards a quorum and vote at
any meeting of directors and at any meetng of committees of directors of which his
appomtor is a member at which the director appoiniing him 1s not personafly present, and
generally to perform all the functions of his appainter as a director 1n his absence but shali
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not be entiffed to receive any remuneration from the Company for his services as an
alternate director

An aiternate director shalt cease to be an alternate director if his appointor ceases to be a
director

Any appointment or removal of an aiternate director shall be by nolice to the Company
signed by the director making or revoking the appomtment or in any other manner
approved by the directors

Save as otherwise provided in these articles, an aiternate director shall be deemed for ali
purposes to be a director and shall alone be responsible for hus own acts and defaults and
he shali not be deemed to be the agent of the director appointing him

Powers of Directors

Subject to the prowisions of the Law, the memorandum and the aricles and to any
directions given by special resolution, the business of the Company shall be managed by
the directors who may exercise all the powers of the Company in any part of the world
No alteration of the memorandum or arlicles and no such direction shall invalidate any
prior act of the directors which would have been vahd if that aiteration had not been made
or that direction had not been given The powers given by this article shall not be limited
by any special power given to the direciors by these articles and a meeting of directors at
which a quorum 1s present may exercise all the powers exercisable by the directors
Where a director 1s the sole director of the Company he shall have and may exercrse all
the powers and authonties in and over the affairs of the Company as by these arhcles are
conferred on the directors.

Subject as heremafler provided, the directors may exercise ali the powers of the
Company to borrow or raise money (including the power to borrow for the purpose of
redeeming shares) and secure any debt or abligation of or binding on the Company 1n any
manner including by the 1ssue of debentures (perpetual or otherwise) and to secure the
tepayment of any money borrowed raised or owing by morigage charga piedge or hen
upcn the whole or any part of the Company's undertaking property or assets (whether
present or future) and also by a simdar mortgage charge pledge or hen to secure and
guaraniee the perfarmance of any obligation or liability undertaken by the Company or
any third party

The directors may, by power of attorney signed by any one or more persons duly
authonsed, appomt any person, either generally or in respect of any spectfic matter, to
represent the Company, act in its name and execute documents on its behalf

Delegation of Directors’ Powers

"

The directors may delegate any of their powers to any committee consisting of one or
more directors and (if thought fit) one or mare other persons They may also delegate to
any managing director or any other director (whether holding any other executive office or
not) such of their powers as they consider desirable to be exercised by hm  Any such
delegation may be made subject to any conditions the directors may impose, and either
collaterally with or to the exciusion of their own powers and may be ravoked or altered
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Subject to any such condiions, the proceedings of a committee shail be gaverned by the
articles regulating the proceedings of directors so far as they are capable of applying

Appomtment and Retirement of Directors

Subject to the Law and these articles, the directors shall have power at any time, and
from tme to time, without sanction of the Company n general meetng, to appomnt any
person to be a director, either to fill a casual vacancy or as an additional director Any
director so appointed shall hold office only untit the next following annual general meeting
and shalf then be ehgible for re-appointment

Subject to the Law and these articles, the Company may by ordinary resoluton
(a) appoint any person as a director, and
{b) remove any person from office as a director

There shall be no requirement for the appointment or removal of two or more directors to
be considered separately

A person must not be appointed a drrector unless he has in writing consented to being a
director of the Company and declared that he 18 not inehigble under the Law

A diwector may resigh from office as a director by giving notice i wnling to that effect to
the Company at its registered office, which notice shall be effective upon such date as
may be specrfied in the notice, failing which upon delivery 1o the registered office

Disqualfication and Removal of Directors
The office of a director shall be vacated

{a) he ceases to be a director by virtve of any prowision of or he ceases fo be eligible
to be a director in accordance with the Law, or

{b} he has his affairs declared "en désastre”, becomes bankmupt or makes any
arrangement or composiion with his creditors generally or otherwise has any
judgement executed on any of his assets, or

{c) an order 18 made by a court having junsdicton {(whether n Guemsey or
elsewhere) in matters conceming mental disorder for his detention or for the
appaintment of a recewver, curator or other person to exercise powers with respect
to hus property or affairs, or

{(d) he dies, or )
(e) he resigns his office by notice to the Company, or
N the Company sa resalves by ordinary resolution, or

(9 the other directors request him to resign in wnting
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Remuneration of Directors

Unless otherwise determined by the Company by ordinary resolution, the dwectors shall
be enbtled to such remuneration as the directors may from time o time determmine and,
uniess such determination provides otherwise, the remuneradon shal be deemed to

accrue from day to day

Directors' Expenses

The directors may be paid all travelhng, hotel and other expenses properly incurred by
them in connection with thetr attendance at meetngs of directors or commitiees of
directors or general meetings or separate meetings of the holders of any class of shares
or of debentures of the Company or otherwise In connechon with the discharge of therr

duties
Directors® Appointments and Interests

Subject to the provisions of the Law, the directors may appoint one or more of therr
number to the office of managing director or to any other executive office in the Company
and may enter into an agreement or arrangement wath any director for his employment by
the Company or for the provision by him of any services outside the scope of the ordinary
duties of a director. Any such appoiniment, agreement or arrangement may be made
upon such terms as the directors determine and they may remunerate any such director
for his services as they think fit  Any appointment of a director to an executive office shall
terminate f he ceases to be a director but without prejudice to any claim for damages for
breach of the contract of service between the director and the Company

Subject to and in accordance with the Law, a director must upon becoming aware of the
fact that he s interested I1n a transaction or proposed transaction with the Company,
disclose that fact to the directors

Far the purposes of the preceding article a general disclosure given to the directors to the
effect that a director has an interest (as director, officer, employee, member or otherwise)
in a party and 1s to be regarded as interested in any transaction which may after the date
of the disclosure be entered into with that party shall be deemed to be sufficient
disclosure of his interest in any such transaction or arrangement

Without imitation to the provisions of the Law, provided that he has disclosed his Interests
in accordance with the preceding two articles, a director, notwithstanding s office

{a)

may be a parly to, or otherwise interested n, any transaction or arrangement with
the Company or in which the Company Is otherwise interested,

may be a diector or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise mnterested in, any body corporate promoted by
the Company or in which the Company 1s otherwise interested,

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

(d) may act by himself or his firm in a professional capacity for the Company and he
of his firm shall be entifled to remuneration for professional services as though he
were not a director of the Company

Direciors’ Gratuities and Pensions

The directors may provide benefits, whether by the payment of gratuities or pensions or
by insurance or otherwise, for any director who has held but no fonger holds any
executive office or employment with the Company or with any body corporate which Is or
has been a subsidiary of the Company or a predecessor in business of the Company or of
any such subsichaty, and for any member of his family (including a spouse and a former
spouse) or any person who 1s or who was dependent on hum, and may {as well before as
after he ceases to hold such office or employment) contnbute to any fund and pay
premiums for the purchase or provision of any such benefit

Proceedings of Directors

Subject to the provisions of these articles, the directors may regulate their proceedings as
they think fit. A dwector may, and the secretary at the request of a director shall, call a
meeting of the directors  Questions ansing at a meeting shall be decded by a majonty of
votes in the case of an equality of votes the charman shall have a second or casting
vote A director who 1s alse an alternate director shall be entitled to a separate vote for
each director for whom he acts as alternate in addibon to his own vote

The guorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two except where a director 1s
the sole director of the Company, in which case the quorum shall be one A person who
15 an aiternate director shali be counted 1 the gquorum and any director aclting as an
alternate director shall also be counted as one for each of the directors for whom he acts
as alternate

Any director enabled to participate i the proceedings of a meeting by means of a
communication dewvice {including a telephone) which allows all of the other directors
present at such meeting to hear of read what is said or communtcated by such director at
all times and such director to hear or read what is said or communicated by ali other
directors present at such meeting at all imes (in each case whether In person or by
means of such type of communication device) shall be deemed to be present at such
meeting and shall be counted when reckoning a quorum A meetng of directors
conducted tn accordance with thts provision shall be deemed to be held in the place
where the chairman of the meehng"ls present

The continuing directors or the only continuing director may act notwithstanding any
vacancies in thewr number, but, if the number of directors 15 less than the number fixed as
the quorum, the continuing directors or director may act only for the purpose of filling
vacancies of of calling a general meeting
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The directors may appoint one of therr number to be the chawman of the board of
directors and may at any ttme remove him from that ¢ffice Unless he i1s unwiibng to do
so, the director so appointed shall preside at every meeting of diectors at which he s
present  But W there 1s no director holding that office, or if the dwector holding & s
unwithng to preside or is not present withen five minutes after the tme appointed for the
meefing. the directors present may appoint one of therr number to be chairman of the
meeting

All acts done by & meebng of drrectors, or of a commuttee of directors, or by a person
acting as a dwector shall, notwithstanding that it be afterwards discovered that there was
a defect in the appomtment of any director or that any of them were disquatfied from
holding office, or had vacated office, or were not entitled to vote, be as valid as If every
such person had been duly appointed and was qualified and had continued to be a
director and had been entitled to vote

A resolution in wnhing signed by ali the directors entitied to receive notice of a meeting of
directors or of a committee of directors shall be as vahd and effectual as f it had been
passed at a meeting of directors or (as the case may be) a committee of directors duly
convened and held and may consist of several documents in the ke form gach signed by
one or more dwecfors, but a resoluton signed by an alternate director need not also be
signed by his appointor and, If it 15 signed by a director who has appointed an alternate
director, it need not be signed by the alternate director in that capacity

A director may vote in respect of any transaction, arrangement or proposed transachon or
arrangement i which he has an interest which he has disclosed in accordance with these
arbicies and, if he does vote, his vote shall be counted, and he shall be counted towards a
quorum at any meeting of the directors at which any such transactlion or arrangement or
proposed transaction or arrangement shall come before the directors for consideration

Where propeosals are under consideration concerning the appointment of twe ar more
direciors to offices or employment with the Company or any body corporate 1n which the
Company i1s interested the proposals may he divided and considered in relation 10 each
director separately and (provided he 1s not for another reason preciuded from voting) each
of the directers concerned shall be entitted to vole and be counted i the quorum in
respect of each resalution except that concerrung tus own appaintment

Seals

The common seal {(If any) shall only be used by the authonty of the directors or of a
commuttee of direclors authonsed by the directors

Subject to the provisions of the Law the directors may determine (o have an official seal
for use In any country temtory or place outside the Island of Guemsey, which shall be a
facsimile of the common seal of the Company Any such official seal shall in addtion
bear the name of every terrtory distnct or place m which it is to be used

The directors may determine who shall sign any instrument to which the common seat or
any official seal s affixed and, in respect of the common seal, unless otherwise so
determned such instrument shall be signed by a director and by a secretary or by a
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second director A person affixing the common seal or any official seal to any stument
shall certify thereon the date upon which and the place at which itis affixed

Dividends

Subject to the provisions of the Law, the Company may by ordinary resoluticn (and the
directors may) authorise and declare dividends in accordance with the respective rghts 0
the members, but no dividend shali exceed the amount recommended by the direc®™

Subject to the provisions of the Law, the directors may pay intenm dwidends if it 8PP&3rs
to them that they are justfied by the assets of the Company If the share capitat is 9V984
inte different classes, the directors may pay intenm dividends on shares which ©"e"
deferred or non-preferred nghts with regard to dividend as well as on shares which ©"fer
preferential nghts with regard to dividend, but no mterim dnidend shall be paid on S12'€S
carrying deferred or non-preferred nights if, at the tme of payment, any pl‘ef""em'aI
diwidend 1s in arrears  The directors may also pay, at intervais ssttled by them anY
dividend payable at a fixed rate 1f it appears fo them that the assets of the ComPany
Justfy the payment Provided the directors act in good faith, they shait not el 37
habiity to the holders of shares confemng preferred rights for any loss they may sufle’ by
thi lawfui payment of an interim dividend on any shares having deferred or non—pfefermd
rights

Except as otherwise provided by the nghts attached to shares, all dividends shél P8
declared and paig according to the amounts paid up on shares on which the dwidend '8
paid  All dvidends shall be apporiioned and paid proportionately to the amounts Pa'd up
on the shares dunng any portion or portions of the period in respect of which the div end
or other distrnbution 15 paid, but, if any share 1s 1ssued on terms prowding that it shal rank
for dwidend as from a particular date, that share shall rank for dividend accordingly

A general meefing declaring a dividend may, upon the recommendation of the diredtors:
direct that it shall be satisfied wholly or partly by the distribution of assets and, wher@ MY
difficulty anses n regard to the distrbution, the directors may sefle the same gnd N
particular may 1ssue fractionat certficates and fix the value for disirbution of any gssets
and may determine that cash shall be pad to any member upon the footing of the value
so fixed 1n order to adjust the nghts of members ang may vest any assets in trustees

Any dividend or other moneys payabie in respact of a share may be pard by elect®™®
transfer or cheque sent by post to the registered address of the person enttled or, f ¥°
Or more persens are the holders of the share or are jomtly entrtled to 1t by reason of
death or bankruptcy of the holder, to the registered address of the one of those pe,-sons
who 1s first named it the register of members or to such person and to such address 28
the person or persons entitled may in writng direct (and in defauit of which directo to
that one of the persons jomtly so entitied as the directors shall m therr absolute discr@™
defermine). Every cheque shall be made payable to the order of the person or persos
entitled or to such other person as the person or persons entitled may in wnting dwect and
payment of the cheque shall be a good discharge to the Company Any joint holde’ or
cther person jointly entitled to a share as aforesaid may give receipts for any dlwdeﬂd or
other moneys payable in respect of the share
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The directors may deduct fram any dividend or other nioneys, payable to any member on
ot n respect of a share, all sums of money (if any) presantly payable by him to the
Company on account of calls or otherwise n relation to the shares of the Company

No dwvidend or other moneys payable in respect of a share shall bear interest agamst the
Company unfess otherwise provided by the nghts attached to the share

Any dividend which has remained unclaimed for ten years from the date when it became
due for payment shall, if the directors so resolve, be forfeited and cease to remain owing
by the Company

Capitalisation of Praofits
The directors may with the authonty of an ordinary resolutions of the Company

{a) subject as hereinafler provided, resolve to capitaitse any undistnbuted assets of
the Company not required for paying any preferential dividend,

{b) appropriate the sum resolved to be capitalised to the members in proportion to the
nominal amounts of the shares {whether or not fully paid) held by them
respectively which would entitle them to participate in a distibution of that sum if
the shares were fully paid and the sum were distnbutable and apply such sum on
thetr behalf edher in or towards paying up the amounts {(f any) for the time beng
unpaid on any shares held by them respechvely, or 1 paying up in fuli unissued
shares or debentures of the Company in an amount equal to that sum, and allot
the shares or debentures credited as fully paid to those members, or as they may
direct, in those proportions, or partly in one way and parily in the other,

{c) make such prowvision by the issue of frachonal certificates or by payment in cash
or otherwise as they determine in the case of shares or debentures becoming
distrthutable under this adicle in fractions, and

(d) authonse any person to enter on behalf of all the members concerned nto an
agreement with the Company providing for the aliotment to them respectively,
credied as fully paid, of any shares or debentures to which they are entiled upen
such capitalisation, any agreement made under such authonty being binding an alt
such members

Accounts and Audit

No member shall (as such) have any nght of inspecting any accounting recards or other
book or document of the Company except as confesred by the Law or authonised by the
directors or by these articles

The Company may appoint auditors to examine the accounts and report thereon m
accordance with the Law
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Notices

Any nofice {o be given o or by any person pursuant to the arbicles shall be n wnting
excep! that a nolice calling a meehng of the directors or a committee of directors need not
be in wnting

The Company may give any notice to a member ether
@) personally, or

{h) by sending ¢ by post in a prepad envelope addressed to the member at his
registered address or by leaving it at that address,

{c) by transmithing it by facsimile to the facsimite number last notified to the Company
by the member, or

{d) by sending it by electronic means (other than by transmission by facsimiie) lo
such electronic address from time to bme held by the Company for that member,
of by means of a website in accordance with the Law, upless such member
notfies the Company otherwise and unless and until the Company receives such
noticea member 15 deemed to agree to the sending of documents by electronic
means i any particular electronic form and to the sending of documents by
means of a website

in the case of joint holders of a share, alt notices shall be given to the jomt holder whose
name stands first in the register of members i respect of the joint holding and notice so
given shall be sufficient notice to all the joint holders

A member present, etther m person or by proxy, at any meeting of the Comgany or of the
holders of any class of shares in the Company shall be deemed to have received notice of
the meetng and, where reguisite, of the purposes for which 1t was called

Every person who becomes enirtled to a share shall be bound by any notice in respect of
that share which, before his name 1s entered in the register of members, has been duly
given to a person from which he denves his title

Service of any notice by post shall be proved by showing the date of posting, the address
thereon and the fact of prepayment A notice sent by post shall, unless the contrary 1s
shown, be deemed to have been receved

{a) i the case of a notice sent o an address in the United Kingdom, the Channel
Islands or the lsle of Man, on the third day after the day of posting, and

{t) in the case of a notice sent elsewhere, on the seventh day after the day of
posting,

exciuding m each case any day which is a Saturday, Sunday, Good Friday, Chnstmas
Day, a bank holiday in Guernsey or a day appointed as a day of public thanksgiving ar
public mouming in Guermsey Any notice sent by facsimile or by electronic means shail
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be deemed to be recewved on the day that it s sent  In proving service of a notice sent by
facsimiie or by electronic means it shalt be sufficient to show that

{a) i the case of a notice sent by facsimile, the facsimile was properly addressed to
the facsimile number last notified to the Company by the member and that a
transmission report was agenerated by the sender's fax machme recording a
message from the recipient's fax machine that all pages were successiully
transmutied,

(b} in the case of a notice sent by electronic means, the electronmic message was
properly addressed to the electronic address from fime to time held by the
Company for that member, and that no error message has been recewed In
refation to the notice by the Company

A notice may be given by the Company to the persons entitled to a share in consequence
of the death, bankruptcy or incapacity of a member by sending or delvering It, in any
manner authorised by these articles for the giving of notice to a member, addressed to
them by name, or by the ttle of representatives of the deceased, or tiustee of the
banknipt or curator of the member or by any hke descnpbon at the address, If any,
supplied for that purpose by the persons claiming to be so entitled  Until such an address
has been supplied, 2 notice may be gwen in any manner in which it might have been
given if the death, bankruptcy or incapacity had not occurred i more than one person
would be entitled to receve a notice in consequence of the death, bankmupicy or
mcapacity of a member, nohice given o any one of such persons shall be sufficient nobce
to all such persons

Winding Up

If the Company 1s wound up the Company may, wiith the sanction of a speciat resolution
and any other sanchon regquired by the Law, divide the whole or any part of the assets of
the Company among the members 1n specie, and the liquidator or, where there 1s no
iiquidator, the directors, may for that purpose value any assets and deterrmine how the
division shall be camed out as between the members or different classes of members
and, with the like sancton, may vest the whole or any part of the assets it trusteas upon
such trusts for the benefit of the members as he or they may determine, but no member
shall be compelled to accept any assets upan which there 15 a hability

tndemutity

Without prejudice to any indemimty to which he may otherwise be entitied, every person
who 15 of was a director, alternate director or secretary and ther respectve heirs and
executors may be fully mdemnified 1n so far as the Law allows, out of the assets and
profits of the Cornpany frorm and aganst alf actmﬂns, expenses and habilibes which they or
thesr respectve heirs or executors may mcur by reason of any contract entered into or any
act in or about the execution of thewr respechive offices or trusts, except such (if any) as
they may incur by or through their own wilful act, neglect or default respectively and none
of them shall be answerable for the acts, receipts, neglects or defaulis of the others of
them or for joining in any receipt for the sake of conforrity or for any bankers or other
person with whom any moneys or asseis of the Company may be lodged or deposited for

21 FID-19656034-1



—

NN SO 0 56 3 R, 5 St e O T o D s A R BB T i N R R 1 . R I 15

372

38

381

a2

383

safe custody or for any bankers or other persons into whose hands any money or asseis
of the Company may come or for any defects of title of the Company to any property
purchased or for insufficiency or deficiency of or defect in title of the Company to any
secunty upon which any meneys of the Company shall be placed out or invested or for
any loss, misfortune or damage resulting from any such cause as aforesad or wiich may
happen in or about the executon of therr respechive offices or trusts except shouid the
same happen by or through their own wilful act, neglect or default, pronded that this
article shall be deemed not to prowide for, or entitle any person to, indemnification to the
extent that 1t would cause this arlicle, or any part of 1t, to be treated as void under the Law

Without prejudice to any other provisions of the arficles, the directors may exercise all the
powers of the Company to purchase and maintain insurance for the benefit of a person
who 1S or was a director, altarnate director, secretary or audrtor of the Company or of a
company which is or was a subsidiary undertaking of the Company or 1n which the
Company has or had an interest (whether direct or indirect), mdemnifying him against
hability for neghgence, default, breach of duty or breach of tust or other liabiity which
may lawfully be insured against by the Company, (including, without prejudice to the
generality of the foregoing, insurance against any costs, charges, expenses, losses or
habihties suffered or incurred by such persons in respect of any act or omission in the
actual or purported executon andfor discharge of therr duties and/or the exercise or
purported exercise of their powers and discretions and/or otherwise in relaton to or in
cormection with their duties, powers or offices 1n relation to the Company or any such
other body)

Inspection of Records

Subject to the Law, a director shall be entitled at any time to inspect the register of
members, any register of secretaries the minutes of proceedings at general meetings, the
minutes of proceedings at directors’ meetings, the register of directors the index of
members (if any), coptes of all resolutions of members passed otherwise than at general
meetings and the accounting records.

Subject to the Law, a member shall be entitled to inspect the register of members, the
minutes of proceedings at general meetings, the register of directors, any register of
secretaries and the index of members (if any) and copies of all resolutions of members
passed otherwise than at general meetings

The nights of inspection shall be exercisable dunng ordinary business hours
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)

Company No. FC031392

UK Establishment No. BR016459

The Registrar of Companies hereby certifies that
‘ CEONA HOLDING LTD

has this day been registered under the Companies Act 2006 as having
established a UK Establishment in the United Kingdom.

Given at Companies House on 13th June 2013.
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