C ompmm..a Honxe

— for heeaod —

CHWP000

This form should ba completed in black

Corporate name
({See note 5) {name n parent state)

Business name
(if different to corporate name)

Country of Incorporation

Identity of register
(if apphcable)

Legal form

[Sea note ™1

AN

21!06!200‘!
COMPANIES HOUSE

01/06/2007 563

AS0
COMPANIES HOUSE

* State whether the company 15
a credit or financial institution

Return delivered for registration of a branch of
an oversea company
{(Pursuant to Schedule 21A, paragraph 1 of the Companies Act 1985}

25 B U0 beayso |

Priory Eden Grove {Property) Limited

Cayman [slands

Registrar of Companies of the Cayman Islands

MC-186971
and registration no

|SeERempiod-compeny-wirimmicg-tebity PRIV ATE C oM PANY

LHAMITED RY SHALZES

PART A - COMPANY DETAILS

* |s the company subject to Section 899A of the Companies Act 19857

ves [ | [¥] No

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

Governing law
(See nota 4)

Accounting
requirements

{10103}

Cayman Islands, Companies Law CAP, 22

Penod for which the company 1s required 1o prepare accounts by
parent law from -—— to -—-  Not required

Period allowed for the preparation and public disclosure of accounts
for the above period -——- Not applicable months




Address of principal place of
business in home country

Objects of company

Issued share capital

Company Secretary(ies)

(See note 10}

Name

* Voluntary details

#t Tick this box if the

address shown 1s a
sarvice address for
the beneficlary of a Address 't
Confidentiality Order

granted under section

723B of the

Companies Act 1985

otherwise, give your

usual residential

address In the case

of a corporation, give

the registered or

pnncipal office

address

Company Secretary(ies)

(Sea note 10)

Name

* Voluntary details

11 Tick this box if the
address shownis a
service address for
the heneficiary of a
Confidentiality Order

granted under section Address
7238 of the

Companies Act 1985

otherwise, give your

usual residential

address In the case

of a corporation, give

the registered or

principal office

address

{You may photocopy this page
if required)

2

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

c/o M&C Corporate Services Limited, PO Box 309GT, Ugland House,

South Church Street, George Town, Grand Cayman, Cayman Islands

See Memorandum of Association

One share of £1 Pound Sterling

Currency

* Style / Title

Forenames Swagatam

Surname Muken)

* Honours efc

Previous Forenames

Previous surname

The Peacocks, Drews Park, Knotty Green

Post town Beaconsfield

County / Region Buckinghamshire

Postcode HP9 2TT Country England

* Style / Title

Forenames

Surname

* Honours elc

Previous Forenames

Previous surname

Post town

County / Region

Postcode Country




Directors

(See note 10)

Name

* Voluntary details

1t Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation, give
the registered or
principal office
address

Address 1t

SCOPE OF AUTHORITY

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

Where the powers are exercised

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

# Mark box(es) as appropnate

(You may photocopy this page
as required)

* Style / Title

Forenames Swagatam

Surname Muken

* Honours etc

Previous Forenames

Previous surname

The Peacocks, Drews Park, Knotty Green

Post town Beaconsfield

County / Region Buckinghamshire

Postcode HP9 2TT Country England

Day Month
4] |9 0 ]2

Year

1 |9 IS 11

Date of Birth

ritish

B
Nationality

Business Occupation ' Inance Director

Cther Directorshi

ee separate list
N

The extent of the authority to represent the company 15 - {give details)

Full autherity to represent the company

These powers -
# May be exercised alone
OR

» [

Must be exercised with -
{Give name(s} of co-authorised person(s))




Directors

(See note 10}

Name

* Valuntary detalls

tt Tick this box if the
address shown is a
sorvice address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation, give
the registered or
principal office
address

Address 1t

SCOPE OF AUTHORITY

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

Where the powers are exercised

jointly give the name(s) of the person(s)
concemed You may cross refer to the
detalls of person(s} disclosed elsewhere
on the form

# Mark box(es) as appropnate

{You may photocopy this page
as required)

* Style / Title

Forenames Stephen

Surname Bradshaw

* Honours etc

Previous Forenames

Previous surname

Glenthorne, Great Elm

Post town Frome

County / Region Somerset

Postcode BAT1 3NY Country Engtand

Day Month Year

Date of Birth {1 |5 1 11 1 |9 l5 |0

British

Nationalty,

Business Occupation Director

Other Dxrectorsh@{ée separate list

N

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

These powers -
# May be exercised alone

OR
# D Must be exercised with -

{Give name(s) of co-authonsed person(s))




Directors

{See note 10}

Name

* Voluntary details

tt Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7228 of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation, gwe
the registered or
pnncipal office
address

Address

SCOPE OF AUTHORITY

Give bref particulars of the extent of
the powers exercised (e g whether
they are imited to powers expressty
conferred by the nstrument of
appointment, or whether they are
subject to express limitations )

Where the powers are exercised

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

# Mark box(es} as appropnate

(You may photocopy this page
as required)

* Style / Title Professor

Forenames Chnstopher

Sumame 1hompson

* Honours elc

Previous Forenames

Previous sumame

3 Preshaw House, Preshaw, Upham

Post town Southampton

County / Region Hampshire

Postcode S032 1HP Country England

Day Month Year
British
Nationality
Doctor

Business Occupation

Other Directorshipp¢ee separate list

The extent of the authonty to represent the company 1s - {give details)
Full authority to represent the company

These powers -
.
OR

o [

May be exercised alone

Must be exercised with -
(Give name(s) of co-authorised person(s}}




Constitution of company

(Sae notes 8
to 8)

# Mark box{es)
as applicable

* Delete as applicable

AND/OR

A certified copy of the conslitutional
documents and lalest accounts of the
company, lo?elher with a certified
translation of them if they are not in
the English language, must accompany

AND/OR

The company may rety on consttutionat
and accounting documents previously
filed 1n respect of another branch
registered In the United Kingdom

AND/OR

The comparny may rely on particulars
about the company previously filed in
respect of another branch in that pant of
Great Bntain, prowided thal any allerations
have been notified to the Registrar

AND/OR

The company may also
rely on consttutional
documents and paricu-
iars about the compan!

officers previousty filed in respect of a former
Place of Business of that company, prowded
thal any atteratons have been nobfied Io
the Registrar

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

# A certified copy of the instrument constituting or defining the
constitution of the company
D * A certified translation
* 13 / are delivered for registration
#
D A copy of the latest accounts of the company
AND
* A certified translahon
* 15 / are delivered for registration
#

D The Constitutional documents {* and ceriffied translations)
AND/OR
The latest accounts (* and certified translations)

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

Cardiff D Edinburgh D

Registration no | ]

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

Registration no | |

D The Constitutional documents (* and certified translation}
AND / OR
Particulars of the current directors and secretary(ies)

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

Registration no I —l




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

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

Give details also of all persons
resident in Great Brtain, who are
authensed to accept senvice or
process on the company's
hehalf

* Delete as appropnate

SCOPE OF AUTHORITY

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

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

Where the powers are exercised

jontly give the name(s) of the person(s}
concerned You may cross refer to the

details of person(s) disclosed elsewhere

on the form

# Mark hox{es) as approprnate

1 Tiek this box if the

address shown 1s a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation, give
the registered or
principal office
address

PART B - BRANCH DETAILS

* Style / Title

Forenames Swagatam

Sumame Mukery

Address #t The Peacocks, Drews Park, Knotty Green

Post town Beaconsfield

County / Region Buckinghamshire Postcode HP9 2TT

Is ¥ Authonsed to accept service of process on the company's behalf
* AND/OR
is» Authonsed 1o represent the company in relation to that business

The extent of the authonty to represent the company 1s - {give details)
Full authority to represent the company

These powers -
# May be exercised alone
OR
# D Must be exercised with -

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




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

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

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

* Delete as appropniate
SCOPE OF AUTHORITY

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

Give bref particulars of the extent of
the powers exercised (e g whether
they are limited to powers expressly
conferred by the instrument of
appointment, or whether they are
subject to express hmitations )

Where the powers are exercised

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

# Mark box{es) as appropnate

tt Tick this box if the
address shown Is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companias Act 1985
otherwise, give your
usual residential
address (n the case
of a corporation, give
the registered or
principal office
address

{You may photocopy this page
as required)

* Style / Title

Forenames Stephen

Surmname Bradshaw

Address 1t Glenthorne, Great Elm

Post town Frome

County / Region Somerset Postcode BA11 3NY

Is # Authorised to accept service of process on the company's behalf
* AND/SR
Is # Authorised to represent the company in relation to that business

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

These powers -
] May be exercised alone
OR
# |:| Must be exercised with -

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




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

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

Give details also of all persons
resident in Great Bntain, who are
authonsed to accept service or
process on the company's
hehalf

* Delete as appropriate
SCOPE OF AUTHORITY

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

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

Where the powers are exercised

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

# Mark box{es) as approprate

t Tick this box if the
address shown 1s a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address [nthe case
of a corporation, give
the registered or
principal office
address

(You may photocopy this page
as required)

. Style, Title Professor

Forenames Chrstopher

Surname 1hompson

Address 1t 3 Preshaw House, Preshaw, Upham

Post town Southampton

County / Region Hampshire Postcode SO32 1HP

Is # Authornsed to accept service of process on the company’s behalf
* AND/OR-
Is # Authensed to represent the company in relation to that business

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

These powers -
# May be exercised alone
OR
# D Must be exercised with -

(Give namsa(s) of co-authorised perscn(s))




Address of branch
(See nots 11) Address Prlory House, Randalls Way
Post town Leatherhead
County / Region Surrey Postcode K122 7TP
Day Month Year
Branch Details
(See note 12) Date branch opened 0 ]8 0 ]5 2 IO IO 7
Business carnied on at branch
Administration of a property company
A
%wector ! S'e::’re‘tary | Rorranentreprasentative)
Date 2| pAY 200}
This form contains continuation sheets

You do not have o give any contact
information in the box opposite but If

Name Cathenne Valenti

you do, t will help Companies House
to contact you if there 1s a query on

Address Priory House, Randalls Way

the form  The contact information

that you give will be visible to Leatherhead

searchers of the publc record
Surrey

Postcode KT227TP

Telephone 01372 860428

Extension

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

For branches established in England and Wales

Companies House
Crown Way
Cardiff

CF1i4 3UZ

DX 33050 Cardiff

For branches established in Scotland

Companies House
37 Castle Terrace
Edinburgh

EH1 2EB

DX 235 Edinburgh
or LP - 4 Edinburgh 2




Swagatam Mukerji - directorships

Company

number Company name

4279530 Autism (GB) Limited

1929428 Chelfham Semor School Limited
4427783 Coxlease Holdings Limited

2496463 Coxlease School Limited

2489371 Eastwood Grange Limited

3225255 Farleigh Schools Limited

5258066 Mark College Limited

2938586 Medical Imaging (Essex) Limited
3968590 North Hill House Limited

3234626 Nottcor 6 Linited

4391278 Priory Central Services Limited

2838284 Priory Education Services Limited
5346419 Priory Grange (Holdings) Limited
4433255 Priory Group Limited

3738107 Priory Healthcare Holdings Limited
4433250 Priory Healthcare Investments Limited
1505382 Priory Healthcare Limited

2188451 Priory Healthcare Services Limited
3189363 Priory Hospitals Limited

3074898 Priory Rehabilitation Services Limited
3136041 Priory Secure Services Limited

4793915 Priory Secuntisation Holdings Limited
39682134 Priory Secunhsation Limited

101005C Priory Services for Young People (IOM} Limuted
3893502 Priory Speciabist Health Division Limited
3899044 Priory Specialist Health Limited
5118124 Rossendale Limited

1935313 Solutions (Ross) Limited

2255001 ZR Builders (Derby) Limited

6244860 Priory H Limited

6244877 Priory R S Limited

6244880 Priory E S Limited

6244878 Priory 5 S Limited

MC-187000 Priory Holdings Company No_1 Limited
MC-187004 Priory Holdings Company No_ 2 Limited
MC-187015 Priory Holdings Company No 3 Limited
MC-186997 Pniory Bnistol (Property) Limited
MC-187047 Priory Chadwick Lodge (Property) Limited
MC-186995 Priory Coach House (Property) Limited
MC-187002 Priory Eastwood Grange (Property) Limited
MC-186971 Priory Eden Grove (Property) Limited
MC-187008 Priory Farm Place (Property) Limited
MC-187048 Priory Hemel Grange (Property) Limited
MC-187006 Priory Hove (Property) Limited
MC-187001 Priory Jacques Hall {Property} Limited
MC-186990 Pniory Marchwood (Property) Limited
MC-186999 Priory Mark College {Property) Limited
MC-187010 Priory Nottingham (Property) Limited
MC-187049 Priory Roehampton (Property) Limited
MC-186987 Priory Sheridan House (Property) Limited
MC-186994 Priory Sktechley Hall (Property) Limited
MC-186975 Priory Solutions (Property) Limited
MC-187003 Priory Sturt (Property) Limited
MC-187045 Priory Tadley Court (Property) Limited
MC-187016 Priory Unsted Park (Property) Limited




Professor Christopher Thompson - directorships

Company

number Company name

4279530 Autism {GB} Limited

2220967 Blenheim Healthcare Limited

2998874 Care Continuums Limited

1929428 Cheliham Senior School Limtted
2779834 Community Addiction Services Limited
4427783 Coxlease Holdings Limied

2496463 Coxlease School Limited

2489371 Eastwood Grange Limited

3298385 Employee Management Services Limiled
5347672 Fanplate Limited

3225255 Fadergh Schools Lirmited

2663868 Farm Place Limited

2804453 Fulford Grange Medical Centre Limited
2049088 Highbank Private Hospital Limited
323815 Jacques Hall Development Lumited
3213812 facques Hall Limited

1355921 Libra Health Limited

1004767 Libra Nursing Homes Limited

5258066 Mark College Limited

2938586 Medical Imaging {Essex) Limited
3968590 North Hill House Limited

3234626 Nottcor 6 Limited

100676 Priory Finance Company Limited (Cayman Islands)
3257985 Priory Behavioural Health Limited
4391278 Priory Central Services Limited

2838284 Priory Education Services Limited
5590294 Priory Finance Property Holdings No 1 Limited
5590103 Priory Finance Property Holdings No 2 Limiled
5346419 Priory Grange (Holdings) Limited
5085044 Prigry Grange (Potters Bar) Limited
5222394 Priary Graage (51 Neots) Liumited
4433255 Priory Group Limited

3284585 Priory Healthcare Europe Limnited
4433253 Priory Healthcare Finance Co Limited
3738107 Priary Healthcare Holdings Limited
4433250 Priory Healthcare Wnvestments Limited
4644265 Priory Healthcare investments Trustee Limited
1505382 Priory Healthcare Limited

7188451 Priory Healthcara Services Limited
1189363 Priory Hospatals Limited

2915765 Priory Rehabilitation Services Holdings Limited
3074898 Priory Rehabilnanon Services Limited
3136041 Priory Secure Services Limited {formerly Blenhesm He.
4793935 Priory Secuntisation Holdings Linmited
3982124 Priory Securitisation Limited

101005C Prigry Servites tor Young People (IOM) Limited
3893502 Priory Speciahsi Health Diwision Limited
3899044 Priory Speciahist Healih Limited

3364887 Public Heahh Selutions Limited

2625256 Robinson Kay House (Bury) Limited
5118124 Rossendale Limited

4961209 Solutions (Llangarron) Linited

1935313 Sotunons (Ross) Limited

2656972 Sturt House Clinic Limited

904127 Ticehurst House Private Chinic Limited
225500 ZR Builders (Derby) Limnned

6244860 Priory H Limited

6244877 Priory R 5 Limited

6244880 Priory E 5 Limited

6244878 Priory § § Lumnited

MC-187000 Priory Holdings Company Ne 1 Limited
MC-187004 Priory Holdings Company No 2 Limited
MC-187015 Priory Holdings Company No 3 Limited
MC-186997 Pnory Bristol (Propeny) Limied
MC-187047 Priory Chadwick Lodge (Property} Limited
MC-186995 Priory Coach House (Property) Limited
MC 187002 Priory Easiwood Grange (Property) Limited
MC-186571 Priory Eden Grove (Propeny) Limited

MC 187008 Priory Farm Place {Property) Limited

MC 187048 Priory Hemel Grange {Property) Limized
MC 187006 Priory Hove (Property) Limited

MC 187001 Priory Jacques Hall (Property) Limited
MC 186990 Priory Marchwood (Property) Limited
MC-186999 Priory Mark College (Property} Limited
MC 187010 Priory Nottingham (Propenty) Linited

MC 187049 Prigry Roehampton {Propeny) Limied
MC-186987 Priory Sheridan House (Property) Limited
MC 186994 Priory Sktechley Hall {Property) Limited
MC 186975 Priory Solutions (Property) Limited

MC 187003 Priory Sturt (Property) Lsmniled

MC 187045 Priory Tadley Court {Propery) Lumited
MC 187016 Priory Unsted Park {Property] Limited




Stephen Bradshaw - directorships

Company

number Company name

4279530 Aubism {GB) Limited

2220967 Blenheim Healthcare Lirmited

2998574 Care Continuums Limited

1929428 Cheliham Senior School Limited
2779834 Community Addiction Services Limited
4427783 Coxlease Holdings Limited

2456463 Coxlease School Limited

2489371 Eastwood Grange Limited

3298385 Employee Management Services Limited
5347672 Fanplate Limited

3225255 Farleigh Schools Limited

2661868 Farm Place Limited

2804493 Fulford Grange Medical Centre Limited
2049088 Highbank Private Hospital Limited
3213815 Jacques Hall Development Limited
3213812 Jacques Hall Limited

1355923 Libra Health Limited

1004767 Libra Nursing Homes Linmited

5258066 Mark College Limited

2938586 Medical imaging {Essex) Limited
3968590 North Hill House Limited

3234626 Nottcor 6 Limited

100676 Priory Finance Company Limited (Cayman Islands)
3257985 Priory Behavioural Health Limited
4391278 Priory Central Servces Limited

2838284 Pripry Education Senaices Limited
5590294 Priory Finance Property Holdings No ¥ Limited
5590103 Priory Finance Property Holdings No 2 Limited
5346419 Priory Grange [Holdings) Limited
5085044 Priory Grange (Potters Bar) Limited
5222394 Priory Grange (St Neots) Linited
4433255 Priory Group Limited

3284585 Priory Healthcare Europe Limited
4433253 Priory Heaithcare Finance Co Limited
3738107 Priory Healthcare Hold:ngs Limited
4433250 Priory Healthcare Investments Limited
4644265 Priory Healthcare Investments Trustee Limited
1505382 Pricry Healthcare Limited

2188451 Prigry Healthcare Services Limited
3189363 Priory Hospitals Limited

2915765 Priory Rehabilitation Services Holdings Limited
3074898 Prigry Rehabilitauon Services Limited
3136041 Priory Secure Services Limited

4793915 Priory Secunitisation Holdings Linited
3982134 Priory Secuntisation Limited

101005C Priory Senices for Young People 1OM) Limiited
3693502 Priory Speciabist Health Division Lemited
3895044 Priory Speciahst Health Limned
3384887 Pubhc Health Selunons Limited
2625256 Robinson Kay House (Bury} Limned
5118124 Rassendale Limited

4961209 Solunons (Llangarron) Limited

1935313 Solutions (Ross) Limited

2656972 Sturt House Clinic Limited

504127 Ticehurst House Private Clinic Limited
2255001 ZR Buiiders {Derby) Limited

6244860 Priory H Lirniled

6244877 Priory R § Limited

6244880 Priory E 8 Limited

6244878 Priory § § Limited

M 187000 Priary Holdings Company No 1 Limiied
MC 187004 Priory Holdings Company Ne 2 Limited
MC 187015 Priory Holdings Company No 3 Limited
MC-186997 Priory Brisic! (Property) Limited
MC-187047 Priory Chadwick Lodge (Property) Limited
MC-186995 Priory Coach House (Property) Limited
MC 187002 Priory Eastwood Grange (Property} Limited
MC 186971 Priory Eden Grove (Property) Limited
MC-187008 Priory Farm Place (Property) Lyimited
MC-187048 Priory Heme] Grange {Property) Limited
MC-187006 Priory Hove [Property) Limited
MC-187001 Priory Jacques Hall (Property) Lirmited
MC-186990 Priory Marchwood {Property) Limited
MC-186299 Priory Mark College (Property) Limited
MC-187010 Priory Nottingham (Property) Limited
MC-187049 Pricry Roehampton (Property; Limited
MC-186987 Pnciy Shendan House (Property) Limeted
MC-186994 Priory Sktechley Hall (Property) Limited
MC 186975 Priory Solutions (Propeay) Limited
MC-187003 Priory Stunl (Property) Limited
MC-187045 Priory Tadley Court (Property) Limited
MC-187016 Priory Unsted Park {Property) Limited
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PRIORY EDEN GROVE (PROPERTY) LIMITED
(the "Cempany")

WRITTEN SPECIAL RESOLUTION OF THE SOLE MEMBER OF THE COMPANY
PASSED ON % JUNE 2007

IT IS HEREBY RESOLVED AS A SPECIAL RESOLUTION THAT the name of the
Company be and is hereby changed to.

Priory Condover (Property) Limited

for and on behalf of
Priory Holdings Company No. 2 Limited

CLTINED TO BE D CORRECT COPY

SIG___

/) RIGNE
# Agsistant Reglistrar

() S 3 9‘”"// 2207
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THE COMPANIES LAW (2004 REVISION)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES

OF

ASSOCIATION

OF

PRIORY EDEN GROVE (PROPERTY) LIMITED




THE COMPANIES LAW (2004 REVISION)
® OF THE CAYMAN ISLANDS REGISTERED AND FlL?ﬂ 1
COMPANY LIMITED BY SHARES ~ AsnO: | §69F1 s

ST
MEMORANDUM OF ASSOCIATION Alne 5 s - L) i

1. REGISTRAR OF COMPANIES
OF ASST. R CATMAN

PRIORY EDEN GROVE (PROPERTY) LIMITED

I The name of the Company 1s Priory Eden Grove (Property) Limited

2 The registered office of the Company shall be at the offices of M&C Corporate Services
Limited, PO Box 309GT, Ugland House, South Church Street, George Town, Grand
Cayman, Cayman Islands, or at such other place as the Dtrectors may from time to time
. decide

3 The objects for which the Company 1s established are unrestricted and the Company shall
have full power and authonty to carry out any object not prohibited by the Companies
Law (2004 Revision) or as the same may be revised from time to time, or any other law
of the Cayman Islands

. 4 The habihty of each Member 1s limited to the amount from time to time unpaid on such
Member’s shares

5 The share capital of the Company 1s £24,000 divided into 24,000 shares of a par value of
£1 00 each

6 The Company has power to register by way of continuation as a body corporate limited
by shares under the laws of any junsdiction outside the Cayman Islands and to be

deregistered 1n the Cayman Islands

7 Capitalised terms that are not defined in this Memorandum of Association bear the same
meaning as those given 1n the Articles of Association of the Company

. LUNFANICY 1§ v
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WE, the subscniber to this Memorandum of Association, wish to be formed into a company
pursuant to this Memorandum of Association, and we agree 1o take the number of shares shown
opposite our name

DATED this 8th day of May 2007

Signature and Address of Subscriber Number of Shares Taken

Mapcal Limuted

of PO Box 309GT, Ugland House,
South Church Street, George Town,
Grand Cayman, Cayman Islands

One

Witness to the above signature

Moelanie E. Rivers-Woods, Asst.
Registrar of Compantes 1n and for the Cayman Islands DO

HEREBY CERTIFY iHat this 1s a tiue and correct copy of the Memorandum of Association of
this Company duly incorporated on the 8th day of May 2007

b sl = sl

REGISTRAR OF COMPANIES
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ARTICLES OF ASSOCIATION ASST. REGISTRAR OF S CONPANES
CAYMAN ISLANDS
OF

PRIORY EDEN GROVE (PROPERTY) LIMITED

INTERPRETATION

l In these Articles Table A 1n the First Schedule to the Statute does not apply and, unless
there 1s something 1n the subject or context inconsistent therewith

"Articles” means these articles of association of the Company

"Auditor” means the person for the time being performing the
duties of auditor of the Company (if any)

"Company” means the above named company

"Directors” means the directors for the time being of the Company
"Dividend” mcludes an intenm dividend

"Electronic Record” has the same meaning as in the Electronic Transactions

Law (2003 Rewvision)

"Member" has the same meaning as 1n the Statute
"Memorandum” means the memorandum of association of the Company
"Ordinary Resolution” means a resolution passed by a simple majonity of the

Members as, being entitled to do so, vote in person or,
where proxies are allowed, by proxy at a general
meeting, and includes a unamimous wniten resolution In

tr

means the register mamlalned
Statute and includes (except wh B
duplicate Register of Members

"Register of Members
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"Registered Office” means the registered office for the time being of the
Company
"Seal” means the common seal of the Company and includes

every duplicate seal

"Share" and "Shares" means a share or shares in the Company and ncludes a
fraction of a share

"Special Resolution” has the same meaning as in the Statute, and includes a
unantmous written resolution

"Statute” means the Companies Law (2004 Revision) of the
Cayman [slands

"United Kingdom” means the Umited Kingdom of Great Britamn and
Northern Ireland

In the Articles

words importing the singular number include the plural number and vice versa,
words tmporting the masculine gender include the feminine gender,

words importing persons include corporations,

"written” and "in wniting" include all modes of representing or reproducing words n
visible form, mcluding in the form of an Electronic Record,

references to provisions of any law or regulation shall be construed as references to those
provisions as amended, modified, re-enacted or replaced from time to time,

L] n 11 "

any phrase introduced by the terms "including”, "include”, "in particular” or any similar
expression shall be construed as 1illustrative and shall not limit the sense of the words
preceding those terms,

headings are inserted for reference only and shall be ignored 1n construing these Articles,
and

Section 8 of the Electronic Transactions Law (2003 Revision) shall not apply
COMMENCEMENT OF BUSINESS

The business of the Company may be commenced as soon after incorporation as the
Directors shall see fit

SZD/630287/191E31/v]
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The Directors may pay, out of the capital or any other momes of the Company, all
expenses incurred 1n or about the formation and establishment of the Company, including
the expenses of registration

ISSUE OF SHARES

Subject to the provisions, 1If any, 1n the Memorandum (and to any direction that may be
given by the Company 1n general meeting) and without prejudice to any rights attached to
any existing Shares, the Directors may allot, 1ssue, grant options over or otherwise
dispose of Shares (including fractions of a Share) with or without preferred, deferred or
other nights or restrictions, whether 1n regard to Dividend, voung, return of capital or
otherwise and to such persons, at such imes and on such other terms as they think proper

The Company shall not 1ssue Shares to bearer
REGISTER OF MEMBERS

The Company shall mamtain or cause to be maintamned the Register of Members
accordance with the Statute

CLOSING REGISTER OF MEMBERS OR FIXING RECORD DATE

For the purpose of determining Members entitled to notice of, or to vote at any meeting
of Membeirs or any adjournment thereof, or Members entitled to receive payment of any
Dividend, or in order to make a determination of Members for any other purpose, the
Directors may provide that the Register of Members shall be closed for transfers for a
stated period which shall not 1n any case exceed forty days If the Register of Members
shall be closed for the purpose of determinming Members entitled to notice of, or to vote at,
a meeting of Members the Register of Members shall be closed for at least ten days
immediately preceding the meeting

In lheu of, or apart from, closing the Register of Members, the Direclors may fix
advance or arrears a date as the record date for any such determination of Members
entitled to notice of, or to vote at any meeting of the Members or any adjournment
thereof, or for the purpose of determining the Members entitled to receive payment of
any Dividend or 1n order to make a determination of Members for any other purpose

If the Register of Members 1s not so closed and no record date 1s fixed for the
determination of Members entitled to notice of, or to vote at, a meeting of Members or
Members entitled to receive payment of a Dividend, the date on which notice of the
meeting 18 sent or the date on which the resolution of the Directors declaring such
Dividend s adopted, as the case may be, shall be the record date for such determination
of Members When a determination of Members entitled to vote at any meeting of
Members has been made as provided in this Article, such determination shall apply to
any adjournment thereof

CERTIFICATES FOR SHARES

A Member shall only be entitled to a share certificate 1f the Directors resolve that share
certificates shall be 1ssued Share certificates representing Shares, 1f any, shall be n such
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form as the Directors may determime Share certificates shall be signed by one or more
Directors or other person authorised by the Directors The Directors may authorise
certificates to be 1ssued with the authorised signature(s) affixed by mechanical process
All certificates for Shares shall be consecutively numbered or otherwise identified and
shall specify the Shares to which they relate  All certificates surrendered to the Company
for transfer shall be cancelled and subject to these Articles no new certificate shall be
1ssued until the former certificate representing a like number of relevant Shares shall have
been surrendered and cancelled

The Company shall not be bound to 1ssue more than one certificate for Shares heid jointly
by more than one person and delivery of a ceruficate to one joint holder shall be a
sufficient delivery to all of them

If a share certificate 1s defaced, worn out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and on the payment of such expenses
reasonably incurred by the Company 1n investigating evidence, as the Directors may
prescribe, and (in the case of defacement or wearing out) upon delivery of the old
certificate

TRANSFER OF SHARES

Shares are transferable subject to the consent of the Directors who may, in their absolute
discretion, decline to register any transfer of Shares without giving any reason If the
Directors refuse to register a transfer they shall notify the transferee within two months of
such refusal

The instrument of transfer of any Share shall be in wniting and shall be executed by or on
behalf of the transferor (and 1f the Directors so require, signed by the transferee) The
transferor shall be deemed to remain the holder of a Share until the name of the transferee
1s entered 1n the Register of Members

REDEMPTION AND REPURCHASE OF SHARES

Subject to the provisions of the Statute the Company may 1ssue Shares that are to be
redeemed or are liable to be redeemed at the option of the Member or the Company The
redemption of such Shares shall be effected in such manner as the Company may, by
Special Resolution, determine before the 1ssue of the Shares

Subject to the provisions of the Statute, the Company may purchase its own Shares
(mcluding any redeemable Shares) provided that the Members shall have approved the
manner of purchase by Ordinary Resolution

The Company may make a payment 1n respect of the redemption or purchase of 1ts own
Shares 1n any manner permitted by the Statute, including cut of capital

VARIATION OF RIGHTS OF SHARES

If at any time the share capital of the Company 1s divided into different classes of Shares,
the rights attached to any class (unless otherwise provided by the terms of 1ssue of the
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Shares of that class) may, whether or not the Company 1s being wound up, be vaned with
the consent in wniting of the holders of three-quarters of the issued Shares of that class, or
with the sanction of a Special Resolution passed at a general meeting of the holders of the
Shares of that class

The provisions of these Articles relating to general meetings shall apply to every class
meeting of the holders of one class of Shares except that the necessary quorum shall be
one person holding or representing by proxy at least one third of the 1ssued Shares of the
class and that any holder of Shares of the class present 1n person or by proxy may
demand a poll

The nghts conferred upon the holders of the Shares of any class 1ssued with preferred or
other nghts shall not, unless otherwise expressly provided by the terms of 1ssue of the
Shares of that ciass, be deemed to be vaned by the creation or 1ssue of further Shares
ranking pan passu therewith

COMMISSION ON SALE OF SHARES

The Company may, 1n so far as the Statute permits, pay a commission (o any person in
consideration of his subscnbing or agreeing to subscribe whether absolutely or
conditionally for any Shares of the Company Such commussions may be satisfied by the
payment of cash and/or the 1ssue of fully or partly paid-up Shares The Company may
also on any issue of Shares pay such brokerage as may be lawful

NON RECOGNITION OF TRUSTS

The Company shall not be bound by or compelled to recognise 1n any way (even when
notified) any equitable, contingent, future or partial interest in any Share, or (except only
as 15 otherwise provided by these Articles or the Statute) any other nghts 1n respect of any
Share other than an absolute right to the entirety thereof in the registered holder

LIEN ON SHARES

The Company shall have a first and paramount hen on all Shares (whether fully paid-up
or not) registered m the name of a Member (whether solely or jointly with others) for all
debts, liabihties or engagements to or with the Company (whether presently payable or
not) by such Member or his estate, either atone or jointly with any other person, whether
a Member or not, but the Directors may at any time declare any Share to be wholly or in
part exempt from the provisions of this Article The registration of a transfer of any such
Share shall operate as a waiver of the Company’s lien thereon The Company’s lien on a
Share shall also extend to any amount payable 1n respect of that Share

The Company may sell, in such manner as the Directors think fit, any Shares on which
the Company has a lien, if a sum 1n respect of which the lien exists 1s presently payable,
and 15 not paid within fourteen clear days after notice has been given to the holder of the
Shares, or to the person entitled to 1t 1n consequence of the death or bankruptcy of the
holder, demanding payment and stating that 1f the notice 1s not complied with the Shares
may be sold
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To give effect to any such sale the Directors may authorise any person to execute an
instrument of transfer of the Shares sold to, or 1n accordance with the directions of, the
purchaser The purchaser or his nominee shall be registered as the holder of the Shares
comprised 1n any such transfer, and he shall not be bound to see to the application of the
purchase money, nor shall his utle to the Shares be affected by any 1iregulanty or
invalidity 1n the sale or the exercise of the Company’s power of sale under these Articles

The net proceeds of such sale after payment of costs, shall be applied in payment of such
part of the amount in respect of which the lien exists as 1s presently payable and any
restdue shall (subject to a hike lien for sums not presently payable as existed upon the
Shares before the sale) be paid to the person entitled to the Shares at the date of the sale

CALL ON SHARES

Subject to the terms of the allotment the Directors may from time to time make calls upon
the Members 1n respect of any momes unpaid on their Shares (whether 1n respect of par
value or premium), and each Member shall (subject to receiving at least fourteen days
notice specifying the time or times of payment) pay to the Company at the time or times
so specified the amount called on the Shares A call may be revoked or postponed as the
Directors may determine A call may be required to be paid by instalments A person
upon whom a call 1s made shall remain hable for calls made upon him notwithstanding
the subsequent transfer of the Shares in respect of which the call was made

A call shal! be deemed to have been made at the time when the resolution of the Directors
authonsig such call was passed

The joint holders of a Share shall be jointly and severally liable to pay all calls 1n respect
thereof

If a call remains unpaid after 1t has become due and payable, the person from whom 1t 15
due shall pay interest on the amount unpaid from the day 1t became due and payable unul
it is pard at such rate as the Directors may determine, but the Directors may waive
payment of the interest wholly or in part

An amount payable 1n respect of a Share on allotment or at any fixed date, whether on
account of the par value of the Share or premium or otherwise, shall be deemed to be a
catl and 1f 1t 15 not pawd all the provisions of these Articles shall apply as 1f that amount
had become due and payable by virtue of a call

The Directors may tssue Shares with different terms as to the amount and times of
payment of calls, or the mnterest to be paid

The Directors may, 1f they think fit, receive an amount from any Member willing to
advance all or any part of the monies uncalted and unpaid upon any Shares held by him,
and may (untif the amount would otherwise become payable) pay interest at such rate as
may be agreed upon between the Directors and the Member paying such amount in
advance
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No such amount paid in advance of calls shall entitie the Member paying such amount to
any portion of a Dividend declared 1n respect of any period prior to the date upon which
such amount would, but for such payment, become payable

FORFEITURE OF SHARES

If a call remains unpad after 1t has become due and payable the Directors may give to the
person from whom 1t 1s due not less than fourteen clear days notice requiring payment of
the amount unpaid together with any interest, which may have accrued The notice shall
specify where payment 1s to be made and shall state that if the notice 15 not complied with
the Shares n respect of which the call was made will be hable to be forfeited

If the notice 1s not complied with any Share 1n respect of which 1t was given may, before
the payment required by the notice has been made, be forfeited by a resolution of the
Directors  Such forfeiture shall include all Drvidends or other monies declared payable in
respect of the forfeited Share and not paid before the forfeiture

A forfeited Share may be sold, re-allotted or otherwise disposed of on such terms and n
such manner as the Directors think fit and at any time before a sale, re-allotment or
disposition the forfeiture 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 authorise some person to execute an mstrument of transfer of the Share
in favour of that person

A person any of whose Shares have been forfeited shall cease to be a Member 1n respect
of them and shall surrender to the Company for cancellation the certificate for the Shares
forfeited and shall remain hable to pay to the Company atl momes which at the date of
forfeiture were payable by him to the Company 1n respect of those Shares together with
interest, but his hability shall cease 1f and when the Company shall have received
payment 1n full of all monies due and payable by him 1n respect of those Shares

A certificate in wniting under the hand of one Dnector or officer of the Company that a
Share has been forfeited on a specified date shall be conclusive evidence of the fact as
against all persons claiming to be enntled to the Share The certificate shall (subject to
the execution of an strument of transfer) constitute a good title to the Share and the
person to whom the Share 1s disposed of shall not be bound to see to the apphcation of
the purchase money, if any, nor shall his title to the Share be affected by any wrregulanty
or invahdity in the proceedings in reference to the forfeiture, sale or disposal of the
Share

The provisions of these Articles as to forfeiure shall apply in the case of non payment of
any sum which, by the terms of issue of a Share, becomes payable at a fixed time,
whether on account of the par value of the Share or by way of premium as 1f 1t had been
payable by virtue of a call duly made and notified

TRANSMISSION OF SHARES

If a Member dies the survivor or survivors where he was a joint holder, and his legal
personal representatives where he was a sole holder, shall be the only persons recogmsed
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by the Company as having any title to his interest The estate of a deceased Member is
not thereby released from any hability mn respect of any Share, which had been jointly
held by him

Any person becoming entitled to a Share in consequence of the death or bankruptcy or
liquidation or dissolution of a Member (or 1n any other way than by transfer) may, upon
such evidence being produced as may from time to time be required by the Directors,
elect either to become the holder of the Share or to have some person nominated by him
as the transferee If he elects to become the holder he shall give notice to the Company to
that effect, but the Directors shall, in erther case, have the same nght to decline or
suspend registration as they would have had 1n the case of a transfer of the Share by that
Member before his death or bankruptcy, as the case may be

If the person so becoming entitled shall elect to be registered himself as holder he shall
deliver or send to the Company a notice 1n writing signed by him stating that he so elects

A person becoming entitled to a Share by reason of the death or bankruptcy or hquidation
or dissolution of the holder (or 1n any other case than by transfer) shall be entitled to the
same Dividends and other advantages to which he would be entitled if he were the
registered holder of the Share However, he shall not, before being registered as a
Member 1n respect of the Share, be entitled 1n respect of 1t to exercise any rnight conferred
by membership n relation to meetings of the Company and the Directors may at any time
give notice requiring any such person to elect either to be registered himself or to transfer
the Share If the notice 15 not comphied with within minety days the Directors may
thereafter withhold payment of all Dividends, bonuses or other monies payable 1n respect
of the Share until the requirements of the notice have been comphed with

AMENDMENTS OF MEMORANDUM AND ARTICLES OF ASSOCIATION AND

46

46 1

46 2

46 3

46 4

47

ALTERATION OF CAPITAL
The Company may by Ordinary Resolution

increase the share capital by such sum as the resolution shall prescribe and with such
rights, priorities and privileges annexed thereto, as the Company 1n general meeting may
determine,

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

by subdivision of its existing Shares or any of them divide the whole or any part of 1ts
share capital into Shares of smaller amount than 1s fixed by the Memorandum or into
Shares without par value, and

cancel any Shares that at the date of the passing of the resolution have not been taken or
agreed to be taken by any person

All new Shares created 1n accordance with the provisions of the preceding Article shall
be subject to the same provisions of the Artuicles with reference to the payment of calls,
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liens, transfer, transmission, forfeiture and otherwise as the Shares in the original share
capital

Subject to the provisions of the Statute and the provisions of these Articles as regards the
matters to be dealt with by Ordinary Resolution, the Company may by Special
Resolution

change 1ts name,
alter or add to these Articles,

alter or add to the Memorandum with respect to any objects, powers or other matters
specified therein, and

reduce 1ts share capital and any capital redemption reserve fund
REGISTERED OFFICE

Subject to the provisions of the Statute, the Company may by resolution of the Directors
change the location of its Registered Office

GENERAL MEETINGS

Al general meetings other than annual general meetings shall be called extraordinary
general meetings  All general meetings shall be held within the Umited Kingdom

The Company shall, 1f required by the Statute, 1n each year hold a general meeting as 1ts
annual general meeting, and shall specify the meeting as such in the notices calhing 1t
The annual general meeting shall be held at such time and place within the United
Kingdom as the Directors shall appoint and 1f no other time and place 1s prescribed by
them, 1t shall be held at the Company’s principal place of business in the United Kingdom
on the second Wednesday in December of each year at ten oclock 1n the moming At
these meetings the report of the Directors (1f any) shall be presented

The Company may hold an annual general meeting, but shall not (unless required by
Statute) be obliged to hold an annual general meeting

The Direclors may call general meetings, and they shall on a Members requisition
forthwith proceed to convene an extraordinary general meeting of the Company

A Members requisition 1s a requisition of Members of the Company holding at the date of
deposit of the requisition not less than ten per cent 1n par value of the capital of the
Company which as at that date carries the night of voting at general meetings of the
Company

The requisition must state the objects of the meeting and must be signed by the
requisitonists and deposited at the Registered Office, and may consist of several
documents 1n like form each signed by one or more requisitionists

SZD/630287/191131/v1




56

57

58

581

582

59

60

6l

10

If the Directors do not within twenty-one days from the date of the deposit of the
requisition duty proceed to convene a general meeting to be held within a further twenty-
one days, the requisitionists, or any of them representing more than one-half of the total
voting rnghts of all of them, may themselves convene a general meeting, but any meeting
so convened shall not be held after the expiration of three months after the expiration of
the said twenty-one days

A general meeting convened as aforesaid by requisitionssts shall be convened 1n the same
manner as nearly as possible as that in which general meetings are to be convened by
Darectors

NOTICE OF GENERAL MEETINGS

At least five days’ notice shall be given of any general meeting Every notice shall be
exclusive of the day on which 1t 1s given or deemed to be given and of the day for which
it 15 given and shall specify the place, the day and the hour of the meeting and the general
nature of the business and shall be given in manner hereinafter mentioned or in such
other manner 1f any as may be prescribed by the Company, provided that a general
meeting of the Company shall, whether or not the notice specified in this regulation has
been given and whether or not the provisions of the Articles regarding general meetings
have been complied with, be deemed to have been duly convened if it 15 so agreed

in the case of an annual general meeting, by all the Members (or their proxies) entitled to
attend and vote thereat, and

in the case of an extraordinary general meeting, by a majonty in number of the Members
(or their proxies) having a nght to attend and vote at the meeting, being a majority
together holding not less than ninety five per cent 1n par value of the Shares giving that
right

The accidental omission to give notice of a general meeting to, or the non receipt of
notice of a meeting by, any person entitled to recetve notice shall not invalidate the
proceedings of that meeting

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum 18 present Two
Members being individuals present 1n person or by proxy or if a corporation or other non-
natural person by its duly authonsed representative shall be a quorum unless the
Company has only one Member entitled to vote at such general meeting 1n which case the
quorum shall be that one Member present 1in person or by proxy or (in the case of a
corporation or other non-natural person) by a duly authonsed representative

A person may participate at a general meeting by conference telephone or other
communications equipment by means of which all the persons participating in the
meeting can communicate with each other at the same time so long as all of the
participants are present within the United Kingdom and such communicatton 1s imtiated
from within the United Kingdom Participation by a person n a general meeting n this
manner 15 treated as presence 1n person at that meeting
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A resolution (including a Special Resolution) in writing (in one or more counterparts)
signed by all Members for the time being entitled to receive notice of and to attend and
vote at general meetings (or, being corporations, signed by their duly authorised
representatives) shall be as valid and effective as if the resolution had been passed at a
general meeting of the Company duly convened and held provided that (save in the case
of a resolution in wnting appointing the first Directors of the Company) such resolution
in wnting has been signed m the Unmted Kingdom by all Members for the time being
entitled to recerve notice and to attend and vote at general meetings (or, being
corporations, signed by their duly authonised representatives)

If a quorum 1s not present within half an hour from the time appointed for the meeting or
tf duning such a meeting a quorum ceases to be present, the meeting, 1f convened upon
the requisition of Members, shall be dissolved and 1n any other case 1t shall stand
adjourned to the same day 1n the next week at the same time and place or to such other
day, ume or such other place as the Directors may determine, and 1f at the adjourned
meeting a quorum 15 not present within half an hour from the time appointed for the
meeting the Members present shall be a quorum

The chairman, 1f any, of the board of Directors shall preside as chairman at every general
meeting of the Company, or 1f there 1s no such chairman, or 1f he shall not be present
within fifteen minutes after the time appointed for the holding of the meeting, or s
unwilling to act, the Directors present shall elect one of their number to be chairman of
the meeting

If no Director 1s willing to act as chairman or 1f no Director 1s present within fifteen
minutes after the time appointed for holding the meeting, the Members present shall
choose one of therr number to be chairman of the meeting

The chairman may, with the consent of a meeting at which a quorum 1s present, (and shall
if so directed by the meeting), adjourn the meeting from time to time and from place to
place, but no business shall be transacted at any adjourned meeting other than the
business left unfimished at the meeting from which the adjourmnment took place When a
general meeting 1s adjourned for thirty days or more, notice of the adjourned meeting
shall be given as 1n the case of an onginal meeting Otherwise 1t shall not be necessary to
give any such notice

A resolution put to the vote of the meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands, the chairman demands a
poll, or any other Member or Members collectively present i person or by proxy and
holding at least ten per cent n par value of the Shares giving a nght to attend and vote at
the meeting demand a poll

Unless a poll 15 duly demanded a declaration by the chairman that a resolution has been
camned or carried unamimously, or by a particular majority, or lost or not carried by a
particular majonity, an entry to that effect in the minutes of the proceedings of the
meeting shall be conclusive evidence of that fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution
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The demand for a poll may be withdrawn

Except on a poll demanded on the electon of a chairman or on a question of
adjournment, a poll shall be taken as the chairman directs, and the result of the poll shall
be deemed to be the resotution of the general meeting at which the poll was demanded

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith A poll demanded on any other question shall be taken at such time as
the chairman of the general meeting directs, and any business other than that upon which
a poll has been demanded or 1s contingent thereon may proceed pending the taking of the
poll

In the case of an equality of votes, whether on a show of hands or on a poll, the chairrman
shall be entitled to a second or casting vote

YOTES OF MEMBERS

Subject to any rights or restrictions attached to any Shares, on a show of hands every
Member who (being an individual) 1s present 1n person or by proxy or, if a corporation or
other non-natural person 1s present by 1ts duly authorised representative or proxy, shall
have one vote and on a poll every Member shall have one vote for every Share of which
he 1s the holder

In the case of joint holders of record the vote of the senior holder who tenders a vote,
whether 1n person or by proxy, shall be accepted to the exclusion of the votes of the other
joint holders, and senionty shall be determined by the order in which the names of the
holders stand n the Register of Members

A Member of unsound mind, or in respect of whom an order has been made by any court,
having junisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
commuittee, rece1ver, curator boms, or other person on such Member’s behalf appointed by
that court, and any such commuttee, receiver, curator bonis or other person may vote by

proxy

No person shal! be entitled to vote at any general meeting or at any separate meeting of
the holders of a class of Shares unless he 1s registered as a Member on the record date for
such meeting nor unless all calls or other momes then payable by im 1n respect of Shares
have been paid

No objection shall be raised to the quahfication of any voter except at the general
meeting or adjourned general meeting at which the vote objected to 1s given or tendered
and every vote not disallowed at the meeting shall be valid Any objection made n due
time shall be referred to the chairman whose decision shall be final and conclusive

On a poll or on a show of hands votes may be cast either personally or by proxy A
Member may appoint more than one proxy or the same proxy under one or more
mnstruments to attend and vote at a meettng Where a Member appoints more than one
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proxy the mstrument of proxy shall state which proxy 1s entitled to vote on a show of
hands

A Member holding more than one Share need not cast the votes 1n respect of his Shares
i the same way on any resolution and therefore may vote a Share or some or all such
Shares either for or against a resolution and/or abstain from voting a Share or some or all
of the Shares and, subject to the terms of the instrument appointing him, a proxy
appointed under one or more nstruments may vote a Share or some or all of the Shares 1n
respect of which he 1s appointed either for or against a resolution and/or abstain from
voting

PROXIES

The instrument appointing a proxy shall be in wnting, be executed under the hand of the
appointor or of his attorney duly authorised in wnting, or, if the appontor 1s a
corporation under the hand of an officer or attorney duly authonsed for that purpose. A
proxy need not be a Member of the Company

The mnstrument appointing a proxy shall be deposited at the Registered Office or at such
other place as 1s specified for that purpose n the notice convening the meeting, or i any
mstrument of proxy sent out by the Company

not less than 48 hours before the time for holding the meeting or adjourned meeting at
which the person named 1n the instrument proposes to vote, or

m the case of a poll taken more than 48 hours after 1t 15 demanded, be deposited as
aforesaid after the poll has been demanded and not less than 24 hours before the time
appointed for the taking of the poll, or

where the poll 15 not taken forthwith but 1s taken not more than 48 hours after 1t was
demanded be delivered at the meeting at which the poll was demanded to the chairman or
to the secretary or to any director,

provided that the Directors may 1n the notice convening the meeting, or 1n an nstrument
of proxy sent out by the Company, direct that the instrument appomnting a proxy may be
deposited (no later than the time for holding the meeting or adjourned meeting) at the
Registered Office or at such other place as 15 spectfied for that purpose n the notice
convening the meeting, or 1n any instrument of proxy sent out by the Company The
chairman may 1 any event at his discretion direct that an instrument of proxy shall be
deemed to have been duly deposited An mstrument of proxy that 1s not deposited 1n the
manner permitted shall be invalid

The 1nstrument appointing a proxy may be m any usual or common form and may be
expressed to be for a particular meeting or any adjournment thereof or generally until
revoked An mstrument appointing a proxy shall be deemed to include the power to
demand or join or concur 1in demanding a poll

Votes given 1n accordance with the terms of an instrument of proxy shall be vahd
notwithstanding the previous death or msanity of the principal or revocation of the proxy
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or of the authority under which the proxy was executed, or the transfer of the Share in
respect of which the proxy 1s given unless notice in wnung of such death, insamty,
revocation or transfer was received by the Company at the Registered Office before the
commencement of the general meeting, or adjourned meeting at which 1t 1s sought to use
the proxy

CORPORATE MEMBERS

Any corporation or other non-natural person which 1s a Member may 1n accordance with
its constitutional documents, or 1 the absence of such provision by resolution of 1ts
directors or other governing body, authonise such person as it thinks fit to act as 1ts
representative at any meeting of the Company or of any class of Members, and the person
so authorised shall be entitled to exercise the same powers on behalf of the corporation
which he represents as the corporation could exercise 1f 1t were an individual Member

SHARES THAT MAY NOT BE VOTED

Shares 1n the Company that are beneficially owned by the Company shall not be voted,
directly or indirectly, at any meeting and shall not be counted 1n determining the total
number of outstanding Shares at any given time

DIRECTORS

There shall be a board of Directors consisting of not less than one person (exclusive of
alternate Directors) provided however that the Company may from time to time by
Ordinary Resolution increase or reduce the limits 1n the number of Directors The first
Directors of the Company shall be determined 1n wnting by, or appointed by a resolution
of, the subscnibers

POWERS OF DIRECTORS

Subject to the provisions of the Statute, the Memorandum and the Articles 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 provided always that the
Company shall be managed and controlled 1n the United Kingdom for the purposes of
Umted Kingdom taxation No alteration of the Memorandum or Articles and no such
direction shall invalidate any prior act of the Directors which would have been vahd if
that alteration had not been made or that direction had not been given A duly convened
meeting of Directors at which a quorum 1s present may exercise all powers exercisable by
the Darectors

All cheques, promussory notes, drafts, bills of exchange and other negotiable 1nstruments
and all receipts for monies paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed as the case may be 1n such manner as the Directors shall
determine by resolution

The Directors on behalf of the Company may pay a gratuity or pension or allowance on
retirement to any Director who has held any other salaned office or place of profit with
the Company or to his widow or dependants and may make contrnibutions to any fund and
pay premiums for the purchase or provision of any such gratuity, pension or allowance
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The Directors may exercise all the powers of the Company to borrow money and to
mortgage or charge 1ts undertaking, property and uncalled capital or any part thereof and
to 1ssue debentures, debenture stock, mortgages, bonds and other such secunties whether
outright or as security for any debt, rability or obligation of the Company or of any third
party

APPOINTMENT AND REMOVAL OF DIRECTORS

The Company may by Ordinary Resolution appoint any person to be a Director or may
by Ordinary Resolution remove any Director

The Directors may appoint any person to be a Director, either to fill a vacancy or as an
additional Director provided that the appointment does not cause the number of Directors
to exceed any number fixed by or in accordance with the Articles as the maximum
number of Directors

VACATION OF OFFICE OF DIRECTOR
The office of a Director shall be vacated 1f
he gives notice in wrnting to the Company that he resigns the office of Director, or

he absents himself (without being represented by proxy or an altemmate Director appointed
by him) from three consecutive meetings of the board of Directors without special leave
of absence from the Directors, and they pass a resolution that he has by reason of such
absence vacated office, or

he dies, becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

he 1s found to be or becomes of unsound mind, or

all the other Directors of the Company (being not less than two 1n number) resolve that he
should be removed as a Director

PROCEEDINGS OF DIRECTORS

The quorum for the transaction of the business of the Directors may be fixed by the
Directors, and unless so fixed shall be two 1f there are two or more Directors, and shall be
one if there is only one Director A person who holds office as an alterate Director
shall, if his appointor is not present, be counted 1n the quorum A Director who also acts
as an alternate Director shall, if his appointor 1s not present, count twice towards the
quorum

Subject to the provisions of the Articles, the Directors may regulate their proceedings as
they think fit provided that all meetings of Directors shall be held within the United
Kingdom Questions arising at any meeting shall be decided by a majonty of votes In
the case of an equality of votes, the chairman shall have a second or casting vote A
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Director who 1s also an alternate Director shall be entitled 1n the absence of his appointor
to a separale vote on behalf of his appointor in addition to his own vote

A person who 1s present within the United Kingdom may participate 1 a meeting of the
Directors or committee of Directors by conference telephone or other communications
equipment by means of which all the persons participating in the meeting can
communicate with each other at the same time Participation by a person tn a meeting in
this manner 1s treated as presence 1n person at that meeting Unless otherwise determined
by the Directors the meeting shall be deemed to be held at the place within the United
Kingdom where the chairman 1s at the start of the meeting

A resolution in wrniting (in one or more counterparts) signed by all the Directors or all the
members of a committee of Directors (an alternate Director being entitled to sign such a
resolution on behalf of his appointor) shall be as vahd and effectual as 1if 1t had been
passed at a meeting of the Directors, or commuttee of Directors as the case may be, duly
convened and held provided that the resolution i wnting has been executed by the
Directors (or their alternates) within the United Kingdom

A Director or alternate Director may, or other officer of the Company on the requisition
of a Director or alternate Director shall, call a meeting of the Directors by at least two
days’ notice 1n wniting to every Director and alternate Director which notice shall set
forth the general nature of the business to be considered unless notice 1s waived by all the
Dhrectors (or thetr alternates) either at, before or after the meeting 1s held

The continuing Directors may act notwithstanding any vacancy 1n their body, but if and
so long as therr number 1s reduced below the number fixed by or pursuant to these
Articles as the necessary quorum of Directors the continuing Directors or Director may
act for the purpose of increasing the number of Directors to that number, or of
summoning a general meeting of the Company, but for no other purpose

The Directors may elect a chairman of their board and determine the penod for which he
1s to hold office, but 1if no such chairman 1s elected, or 1f at any meeting the chairman 1s
not present within five minutes after the ume appointed for holding the same, the
Directors present may choose one of their number to be chairman of the meeting

All acts done by any meeung of the Directors or of a commuittee of Directors (including
any person acting as an alternate Director) shall, notwithstanding that 1t be afterwards
discovered that there was some defect in the appointment of any Director or alternate
Director, or that they or any of them were disqualified, be as valid as if every such person
had been duly appointed and quahfied to be a Director or alternate Director as the case
may be

A Director but not an alternate Director may be represented at any meetings of the board
of Directors by a proxy appointed 1in wniting by him  The proxy shall count towards the
quorum and the vote of the proxy shall for all purposes be deemed to be that of the
appointing Director
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PRESUMPTION OF ASSENT

103 A Director of the Company who 1s present at a meeting of the board of Directors at which
action on any Company matter 1s taken shall be presumed to have assented to the action
taken unless his dissent shall be entered 1n the minutes of the meeting or unless he shall
file his wntten dissent from such action with the person acting as the chairman or
secretary of the meeting before the adjournment thereof or shall forward such dissent by
registered post to such person immediately after the adjournment of the meeting Such
right to dissent shall not apply to a Director who voted 1n favour of such action

DIRECTORS’ INTERESTS

104 A Director may hold any other office or place of profit under the Company (other than
the office of Auditor) in conjunction with his office of Director for such period and on
such terms as to remuneration and otherwise as the Directors may determine

105 A Director may act by himself or his firm 1n a professional capacity for the Company and
he or his firm shalt be entitled to remuneration for professional services as 1f he were not
a Director or alternate Director

106 A Darector or alternate Director of the Company may be or become a director or other
officer of or otherwise mterested 1n any company promoted by the Company or 1n which
the Company may be interested as shareholder or otherwise, and no such Director or
alternate Director shall be accountable to the Company for any remuneration or other
benefits received by him as a director or officer of, or from his interest 1n, such other
company

107  No person shall be disqualified from the office of Director or alternate Director or
prevented by such office from contracting with the Company, either as vendor, purchaser
or otherwise, nor shall any such contract or any contract or transaction entered nto by or
on behalf of the Company in which any Director or alternate Director shall be 1n any way
mterested be or be hable to be avoided, nor shall any Director or alternate Director so
contracting or being so nterested be liable to account to the Company for any profit
realised by any such contract or transaction by reason of such Director holding office or
of the fiduciary relation thereby established A Director (or his alternate Director 1n his
absence) shall be at liberty to vote 1n respect of any contract or transaction in which he 18
interested provided that the nature of the nterest of any Director or alternate Director n
any such contract or transaction shall be disclosed by him at or prior to 1ts consideration
and any vote thereon

108 A general notice that a Director or alternate Director 1s a shareholder, director, officer or
emptoyee of any specified firm or company and 1s to be regarded as interested in any
transaction with such firm or company shall be sufficient disclosure for the purposes of
voting on a resolution 1 respect of a contract or transaction 1 which he has an interest,
and after such general notice 1t shall not be necessary to give special notice relating to
any particular transaction
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MINUTES

The Drirectors shall cause munutes to be made in books kept for the purpose of all
appointments of officers made by the Directors, all proceedings at meetings of the
Company or the holders of any class of Shares and of the Directors, and of commuttees of
Ditectors including the names of the Directors or alternate Directors present at each
meeting

DELEGATION OF DIRECTORS’ POWERS

The Directors may delegate any of their powers to any commuttee consisting of one or
more Directors They may also delegate to any managing director or any Director holding
any other executive office such of their powers as they consider desirable to be exercised
by him provided that an alternate Director may not act as managing director and the
appomntment of a managing director shall be revoked forthwith 1f he ceases to be a
Director Any such delegation may be made subject to any conditions the Directors may
impose, and erther collaterally with or to the exclusion of thetr own powers and may be
revoked or altered Subject to any such conditions, the proceedings of a commuttee of
Directors shall be governed by the Articles regulating the proceedings of Directors, so far
as they are capable of applying

The Directors may establish any commuttees, local boards or agencies or appoint any
person to be a manager or agent for managing the affairs of the Company and may
appoint any person to be a member of such commuttees or local boards Any such
appointment may be made subject to any conditions the Directors may impose, and either
collaterally with or to the exclusion of their own powers and may be revoked or altered
Subject to any such conditions, the proceedings of any such commuttee, local board or
agency shall be governed by the Articles regulating the proceedings of Directors, so far
as they are capable of applying

The Directors may by power of attomey or otherwise appoint any person to be the agent
of the Company on such conditions as the Directors may determine, provided that the
delegation 1s not to the exclusion of their own powers and may be revoked by the
Directors at any time

The Directors may by power of attorney or otherwise appoint any company, firm, person
or body of persons, whether nominated directly or indirectly by the Directors, to be the
attorney or authonised signatory of the Company for such purpose and with such powers,
authonties and discretions {not exceeding those vested 1n or exercisable by the Directors
under these Articles) and for such peniod and subject to such conditions as they may think
fit, and any such powers of attorney or other appointment may contain such provisions
for the protection and convemence of persons dealing with any such attorneys or
authorised signatories as the Directors may think fit and may also authornse any such
attorney or authorised signatory to delegate all or any of the powers, authonties and
discretions vested in him

The Drirectors may appoint such officers as they consider necessary on such terms, at
such remuneration and to perform such duties, and subject to such provisions as to
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disquahfication and removal as the Directors may think fit Unless otherwise specified in
the terms of his appointment an officer may be removed by resolution of the Directors or
Members

ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may by wnting appoint any other
Director, or any other person willing to act, to be an alternate Director and by wnting
may remove from office an alternate Director so appointed by him

An alternate Director shall be entitled to recetve notice of all meetings of Directors and of
all meetings of commuttees of Directors of which his appointor 15 a member, to attend and
vote at every such meeting at which the Director appomnting him 1s not personally
present, and generally to perform all the functions of his appointor as a Director in his
absence

An alternate Director shall cease to be an alternate Director 1f his appointor ceases to be a
Director

Any appointment or removal of an altemmate Director shall be by notice to the Company
signed by the Director making or revoking the appomntment or n any other manner
approved by the Directors

An alternate Director shall be deemed for all purposes to be a Director and shall alone be
responsible for his own acts and defaults and shall not be deemed to be the agent of the
Director appointing him

NO MINIMUM SHAREHOLDING

The Company 1n general meeting may fix a minimum shareholding required to be held by
a Director, but unless and until such a shareholding qualification 1s fixed a Director 1s not
required to hold Shares

REMUNERATION OF DIRECTORS

The remuneration to be paid to the Directors, if any, shall be such remuneration as the
Directors shall determine  The Directors shall also be entitled to be paid all travelling,
hotel and other expenses properly incurred by them 1n connection with their attendance at
meetings of Directors or commuttees of Directors, or general meetings of the Company,
or separate meetings of the holders of any class of Shares or debentures of the Company,
or otherwise tn connection with the business of the Company, or to receive a fixed
allowance 1n respect thereof as may be determined by the Directors, or a combination
partly of one such method and partly the other

The Directors may by resolution approve additional remuneration to any Director for any
services other than hits ordinary routine work as a Director Any fees pard to a Director
who 1s also counsel or solicitor to the Company, or otherwise serves 1t 1n a professional
capacity shall be 1n addition to hus remuneration as a Director
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SEAL

The Company may 1f the Directors so determine, have a Seal The Seal shall only be
used by the authonty of the Directors or of a commuttee of the Directors authorised by the
Directors  Every instrument to which the Seal has been affixed shall be signed by at least
one person who shall be either a Director or some officer or other person appointed by
the Directors for the purpose

The Company may have for use 1n any place or places outside the Cayman Islands a
duplicate Seal or Seals each of which shall be a facsimile of the common Seal of the
Company and, if the Directors so determine, with the addition on 1ts face of the name of
every place where 1t 1s to be used

A Director or officer, representative or attorney of the Company may without further
authonity of the Directors affix the Seal over his signature alone to any document of the
Company required to be authenticated by him under seal or to be filed with the Registrar
of Companies 1n the Cayman Islands or elsewhere wheresoever

DIVIDENDS, DISTRIBUTIONS AND RESERVE

Subject to the Statute and this Article, the Directors may declare Dividends and
distributions on Shares 1n i1ssue and authorise payment of the Dividends or distributions
out of the funds of the Company lawfully available therefor No Dividend or distribution
shall be paid except out of the reahised or unrealised profits of the Company, or out of the
share prermium account or as otherwise permitted by the Statute

Except as otherwise provided by the nights attached to Shares, all Dividends shall be
declared and paid according to the par value of the Shares that a Member holds 1f any
Share 1s 1ssued on terms providing that 1t shall rank for Dividend as from a particular
date, that Share shall rank for Dividend accordingly

The Directors may deduct from any Dividend or distribution payable to any Member all
sums of money (if any) then payable by him to the Company on account of calls or
otherwise

The Directors may declare that any Dividend or distribution be paid wholly or partly by
the distnbution of specific assets and 1n particular of shares, debentures, or secunties of
any other company or 1n any one or more of such ways and where any difficulty anses n
regard to such distnibution, the Directors may settle the same as they think expedient and
in particular may 1ssue fractional Shares and fix the value for distribution of such spectfic
assets or any part thereof and may determine that cash payments shall be made to any
Members upon the basis of the value so fixed 1n order to adjust the rights of all Members
and may vest any such specific assets 1n trustees as may seem expedient to the Directors

Any Dividend, distribution, mterest or other monies payable i cash in respect of Shares
may be paid by wire transfer to the holder or by cheque or warrant sent through the post
directed to the registered address of the holder or, tn the case of joint holders, to the
registered address of the holder who 1s first named on the Register of Members or to such
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person and to such address as such holder or joint holders may in wnting direct Every
such cheque or warrant shall be made payable to the order of the person to whom 1t 15
sent  Any one of two or more joint holders may give effectual receipts for any
Dividends, bonuses, or other monies payable in respect of the Share held by them as joint
holders

No Dividend or distribution shall bear interest against the Company

Any Dividend which cannot be paid to a Member and/or which remains unclaimed after
s1x months from the date of declaration of such Dividend may, in the discretion of the
Directors, be paid into a separate account in the Company’s name, provided that the
Company shall not be constituted as a trustee 1n respect of that account and the Dividend
shall remain as a debt due to the Member Any Dividend which remains unclaimed after
a peniod of six years from the date of declaration of such Dividend shall be forfeited and
shall revert to the Company

CAPITALISATION

The Directors may capitalise any sum standing to the credit of any of the Company’s
reserve accounts (including share premium account and capital redemptton reserve fund)
or any sum standing to the credit of profit and loss account or otherwise available for
distnibution and to appropriate such sum to Members 1n the proportions in which such
sum would have been divisible amongst them had the same been a distribution of profits
by way of Dividend and to apply such sum on their behalf in paying up n full umissued
Shares for allotment and distribution credited as fully pard-up to and amongst them 1n the
proportion aforesaird In such event the Directors shall do all acts and things required to
give effect to such capttahisation, with full power to the Directors to make such
provisions as they think fit for the case of Shares becoming distributable 1n fractions
(including provisions whereby the benefit of fractional entitlements accrue to the
Company rather than to the Members concerned) The Directors may authonse any
person to enter on behalf of all of the Members interested 1nto an agreement with the
Company providing for such capitalisanon and matters incidental thereto and any
agreement made under such authonty shall be effective and binding on all concerned

BOOKS OF ACCOUNT

The Directors shall cause proper books of account to be kept with respect to all sums of
money received and expended by the Company and the matters in respect of which the
receipt or expenditure takes place, all sales and purchases of goods by the Company and
the assets and liabilities of the Company Proper books shall not be deemed to be kept 1f
there are not kept such books of account as are necessary to give a true and fair view of
the state of the Company’s affairs and to explamn 1ts transactions

The Directors shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of Members not being Directors
and no Member (not being a Director) shall have any right of inspecting any account or
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book or document of the Company except as conferred by Statute or authonsed by the
Directors or by the Company 1n general meeting

The Directors may from time to time cause to be prepared and to be laid before the
Company n general meeting profit and loss accounts, balance sheets, group accounts (if
any) and such other reports and accounts as may be required by law

AUDIT

The Directors may appoint an Auditor of the Company who shatl hold office unul
removed from office by a resolution of the Directors, and may fix his or ther
remuneration

Every Auditor of the Company shall have a nght of access at all umes to the books and
accounts and vouchers of the Company and shall be entitled to require from the Directors
and officers of the Company such formation and explanation as may be necessary for
the performance of the duties of the Auditor

Auditors shall, 1f so required by the Directors, make a report on the accounts of the
Company during their tenure of office at the next annual general meeting following their
appointment 1n the case of a company which 15 registered with the Registrar of
Companies as an ordinary company, and at the next extraordinary general meeting
following theiwr appointment in the case of a company which 1s registered with the
Registrar of Companies as an exempted company, and at any other time during their term
of office, upon request of the Directors or any general meeting of the Members

NOTICES

Notices shall be in wnting and may be given by the Company to any Member either
personally or by sendimg 1t by courier, post, cable, telex, fax or e-mail to him or to his
address as shown in the Register of Members (or where the notice 1s given by e-mail by
sending it to the e-mail address provided by such Member) Any notice, if posted from
one country o another, 1s 1o be sent arrmail

Where a notice 1s sent by courter, service of the notice shall be deemed to be effected by
delivery of the notice to a couner company, and shall be deemed to have been received
on the third day (not including Saturdays or Sundays or public hohdays) following the
day on which the notice was delivered to the couner Where a notice 1s sent by post,
service of the notice shall be deemed to be effected by properly addressing, pre paying
and posting a letter containing the notice, and shall be deemed to have been received on
the fifth day (not including Saturdays or Sundays or public hohdays) following the day
on which the notice was posted Whete a notice 1s sent by cable, telex or fax, service of
the notice shall be deemed to be effected by properly addressing and sending such notice
and shall be deemed to have been received on the same day that 11 was transmitted
Where a notice 1s given by e-mail service shall be deemed to be effected by transmutting
the e-mail to the e-mail address provided by the intended recipient and shall be deemed to
have been received on the same day that it was sent, and 1t shall not be necessary for the
receipt of the e-mail to be acknowledged by the rectpient
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A notice may be given by the Company to the person or persons which the Company has
been advised are entitled to a Share or Shares 1n consequence of the death or bankruptcy
of a Member in the same manner as other notices which are required to be given under
these Articles and shall be addressed to them by name, or by the title of representatives of
the deceased, or trustee of the bankrupt, or by any like descriptien at the address supphed
for that purpose by the persons claiming to be so entitled, or at the option of the Company
by giving the notice 1n any manner in which the same might have been given if the death
or bankruptcy had not occurred

Notice of every general meeting shall be given 1n any manner hereinbefore authorised to
every person shown as a Member 1n the Register of Members on the record date for such
meeting except that 1 the case of joint holders the notice shall be sufficient if given to
the joint holder first named in the Register of Members and every person upon whom the
ownership of a Share devolves by reason of his being a legal personal representative or a
trustee 1n bankruptcy of a Member of record where the Member of record but for his
death or bankruptcy would be entitled to receive notice of the meeting, and no other
person shall be entitled to recerve notices of general meetings

WINDING UP

If the Company shall be wound up, and the assets available for distribution amongst the
Members shall be insufficient to repay the whole of the share capital, such assets shall be
distnbuted so that, as nearly as may be, the losses shall be borne by the Members
proportion to the par value of the Shares held by them If 1n a winding up the assets
available for distnbution amongst the Members shall be more than sufficient to repay the
whole of the sharc capital at the commencement of the winding up, the surplus shall be
distributed amongst the Members 1n proportion to the par value of the Shares held by
them at the commencement of the winding up subject to a deduction from those Shares 1n
respect of which there are monies due, of all monies payable to the Company for unpaid
calls or otherwise This Article 1s without prejudice to the rights of the holders of Shares
1ssued upon special terms and conditions

If the Company shall be wound up the hiquidator may, with the sanction of a Spec:al
Resolution of the Company and any other sanction required by the Statute, divide
amongst the Members in kind the whole or any part of the assets of the Company
(whether they shall consist of property of the same kind or not) and may for that purpose
value any assets and determine how the diviston shall be carned out as between the
Members or different classes of Members The liquidator may, with the like sanction,
vest the whole or any part of such assets n trustees upon such trusts for the benefit of the
Members as the hquidator, with the hke sanction, shall think fit, but so that no Member
shall be compelled to accept any asset upon which there 1s a habihty

INDEMNITY

Every Director, agent or officer of the Company shall be indemnified out of the assets of
the Company against any habality incurred by him as a result of any act or failure to act in
carrying out his functions other than such hiability (if any) that he may incur by his own
fraud or wilful default No such Director, agent or officer shall be hable to the Company
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for any loss or damage 1n carrying out his functions unless that lrability arises through the
fraud or wilful default of such Director, agent or officer

FINANCIAL YEAR

Unless the Directors otherwise prescribe, the financial year of the Company shall end on
31st December 1n each year and, following the year of incorporation, shall begin on 1st
January 1n each year

TRANSFER BY WAY OF CONTINUATION

If the Company 1s exempted as defined in the Statute, 1t shall, subject to the provisions of
the Statute and with the approvat of a Special Resolution, have the power to register by
way of continuation as a body corporate under the laws of any junisdiction outside the
Cayman Islands and to be deregistered 1n the Cayman Islands

PRINCIPAL PLACE OF BUSINESS

The principal place of business of the Company shall always be located within the United
Kingdom
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DATED this 8th day of May 2007

Mapcal Limited

of PO Box 309GT, Ugland House,
South Church Street, George Town,
Grand Cayman, Cayman Islands

acting b,
|
Carl owery
M__

Wlmess to the above signature

Melanie E. Rivers-Woods, Asst.
Registrar of Companies 1n and for the Cayman

Islands DO HEREBY CERTIFY that this 1s a true and correct copy of the Articles of
Association of this Company duly incorporated on the 8th day of May 2007

D, e = - Al

REGISTRAR OF COMPANIES
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Establishment of a branch)
Company No. FC027630

Branch No. BR0O09430

The Registrar of Companies for England and Wales hereby certifies that
PRIORY EDEN GROVE (PROPERTY) LIMITED
has this day been registered under Schedule 21A to the Companies

Act 1985 as having established a branch in England and Wales

Given at Companies House, Cardiff, the 4th July 2007

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— fortherecord ——




