Companies House

fae v el -

CHWP000

This lorm should ba complatod in black

Corporate name
{Sennos 5) {name in parent state)

Business name
(if different 1o corporate name}

Country of Incorporation

Identity of register
(W applicabla}

Legal form
{Seenoie 3)

EI See note 2

* State whether the company IS
a credit or financial Inshitution

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

100‘997/58

R1

Forofce FC 97997 IRA6SEX

LIBRA CARECO SUPERHOLDCO LTD

CAYMAN ISLANDS

REGISTRY OF COMPANIES, CAYMAN ISLANDS

WK-156352
and registration no

PRIVATE COMPANY LIMITED BY SHARES

PART A - COMPANY DETAILS

* |s the company subject to Section B99A of the Companies Act 18857

YEs || [¥] No

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

Governing law
{Ses o £)

Accounting
requirements

CAYMAN ISLANDS COMPANIES LAW 1998 (AS AMENDED)

Period for which the company 1s required to prepare accounts by
parent law from _NA to NA

Penod allowed for the preparation and publc disclosure of accounts
for the above penod_NA

02/1112007
COMPANIES HOUSE

2511012007 111

AQ5
COMPANIES HOUSE

.




Address of principal place of
business in home country

Objects of company

Issued share capital

Company Secretary(ies)

[See note 10)
Name
* Voluntary detarls
11 Tick this box d the
address shown is a
service address for Address tt

the beneficiary of a
Confidentiahty Order
granted under section
7218 of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation, give
the registered or
principal office
address

Company Secretary(ies)

{Seanck 10y
Name

* Voluntary detalls

1 Tick this box if the

address shownis a

service address for

the bencliclary of a

Confidentlality Ordar Address

granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation, give
the registered or
principal office
address

(You may photocopy this page
if required)

2

{2) This box need NOT be completed by compames from EC member states,

CR where the constitutional documents of the company already show

this information

PO BOX 1093 GT, QUEENSGATE HCOUSE, SCUTH CHURCH STREET

GRAND CAYMAN, CAYMAN ISLANDS

UNRESTRICTED/INVESTMENT HOLDING COMPANY

25000 Currency GBP
* Style / Title B
Forenames DOMINION CORPORATE SERVICES LIMITED o
Surname

* Honours etc

Previous Forenames

Frevious surname

47 ESPLANADE

Post town ST HELIER

County / Region JERSEY

Postcode JE1 08D Country

UK

* Style / Title

Forenames

Surname

* Honours elc

Previous Forenames

Previous surname

Post lown

County / Region

Posicode Country




Directors
{Seenoie 100

Name

* Voluntary detatls

t Tick this box if the

address shown is 8
service address for

the beneficiary of & Address
Confidentiality Order

granted under section

7238 of the

Companies Act 1985

otherwise, give your

usual residential

address In tho case

of a corporation, give

the registered or

principal office

address

SCOPE OF AUTHORITY

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

Forenames PAUL VINCENT

* Honours etc

Previous Forenames

Previous surname

49 THE HIGHWAY

Posttown SUTTON

Counly / Region SURREY

Postcode SM2 5QS Country UK
Day Month Year
BRITISH
Nationality

Business Occupation CHIEF EXECUTIVE

Other Directorships _{_) SEE AT TACKED

The extent of the authonty to represent the company 15 - {(give details)
UNRESTRICTED POWER TO ACT IN THIS CAPACITY

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

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




Directors

{Sea note 10}

Name

* Voluntary details

1 Tick this box if the
address shown s a
service address for
the beneficiary ofa  Address 1t
Confldentiality Order

granted under section

7238 of the

Compames Act 1985

otherwise, give your

usval residential

address In the case

of a corporation, give

the registered or

principal office

address

SCOPE OF AUTHORITY

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

Where the powers are exercised

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

# Mark box(es) as appropnate

{You may photocopy this page
as required)

* Style / Tite MR

Forenames DANIEL CHRISTOPHER

Sumname NICHOLSON

* Honours etc

Previous Forenames

Previous surmame

181 SEAGRAVE ROAD

Post town LONDON

County / Region LONDON

Postcode SW6 15T Country UK

Day Moenth Year

Nationality BRITISH

Business Occupation ASSOCIATE DIRECTOR

Other Directorships \/ See ATTACHED

N

The extent of the authority to represent the company 15 - (give details)
UNRESTRICTED POWER TO ACT IN THIS CAPACITY

These powers -
” May be exercised alone
CR
+ [ ] Mustbe exercised with -

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




Constitution of company

[Seenotes &
to )

# Mark box(es)
as applicable

* Delete as applicable

AND/OR

A certified copy of {he constilutional
documents and latest accounts of the
company togeiher wilh a cerufied
translalion of thern f they are nolin
the English language must accompany

AND/OR

The company may rely on constitutional
and accounting documenis previously
filed in raspecl of another branch
registered in the Unuted Kingdom

AND/OR

The company may rely on particulars
about ihe company previously filed n
raspact of anolher branch in that parl of
Greal Bnlan provided 1hat any allarations
have been notfied to the Regisirar

AND/OR

The camgany may also
rety on consiitutional
documenis and parlicu-
lars aboul ihe company
officers previously filed In respeci of a former
Place of Business of thal company provided
that any alterations have been nolified to

the Registrar

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

# A cerbified copy of the mstrument constituting or defining the
b constitution of the cormnpany
l:l * A certified translation
* 1s { are delivered for registration
#
D A copy of the latest accounts of the company
AND
D * A cerlified translation
*1s / are dehvered for registration
#

D The Constitutional documents (* and certified translations)

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

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

Cardiff D Edinburgh D

Regstration no | |

the particulars about the company were previously
delivered 1n respect of a branch of the company registered
at THIS reqgistry

Registrationno | |

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 [ |




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

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

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

* Delete as appropnate
SCOPE OF AUTHORITY

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

Give bnef particulars of the extent of
the powers exercised (e g whether
they are mited to powers expressly
conferred by the instrument of
appomtment, or whether they are
subject to express limitations )

Where the powers are exercised

Jjointly give the name(s) of the person(s)
concerned You may cross refer to the
detals of person(s} disclosed elsewhere
on the form

# Mark box(es) as appropnate

H Tick this box if the
address shown s a
service address for
the beneficiary of 2
Confldentiahity Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation, give
the registered or
principal office
address

PART B - BRANCH DETAILS

* Style / Title M.

Forenames RACHEL

Surname MORTIMER

Address ttJ4 8 HURON ROAD

Post town LEONDON

County / Region  LONDON Postcode SWI7 KRR

Is # Authorised to accept service of process on the company’s behalf
* AND/IOR

Is # Authonsed to represent the company In refation to that business
The extent of the authonty to represent the company I1s - {give details)

UNRESTRICTED POWER TO ACT IN THIS CAPACITY

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

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




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

who are authornised {o represeat
the company as permanent
representatives of the company
in respect of the business of the
branch

Give detarls also of all persons
resident in Great Britain, who are
authonsed 1o accept service or
process on the company's
behalf

* Delete as appropnate
SCOPE OF AUTHORITY

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

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

Where the powers are exercised

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

# Mark box{es)} as appropriate

t Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiahity Order
granted under section
7238 of the
Companies Act 1985
othermse, give your
vsual residential
address (nthe case
of a corporation, give
the registered or
principal office
address

(You may photocopy this page
as required)

* Style / Title

Forenames

Surname

Address 1t

Post town

County / Region Postcode

Is# D Authorised to accept service of process on the company’s behalf
* AND/OR

Is # D Authonised to represent the company in relatton to that business
The extent of the authonty to represent the company 1s - {give details)

These powers -
* [:l May be exercised alone
OR
# D Must be exercised with -

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




Address of branch
{See nole 11)

8ranch Details
(S&m note 12)

SIGNATURE

You do nol have to give any contact
information in the box opposite but 1f
you do, it vall help Compantes House
to conlact you if there 15 a query on
lhe form The conlact information
that you give will be wisible to
searchers of the public record

Address 25 HANOVER SQUARE

Post town LONDON

County / Region LONDON Postcode YW1S 1JF
Day  Month Year
Date branch opened 0 IB 0 |8 2 IO |0 l?

Busmess carned on at branch

DAY TO DAY MANAGEMENT AND CONTROL OF THE COMPANY

| .

{* Director / Secretary / Permanent representalive)

Date ‘/“/0?

Thus form contains 2 continuation sheets

Name THOMAS JACKSON

Address 47 ESPLANADE

ST HELIER
JERSEY Postcode JE! 0BD
Telephone 01534 835649 Extension

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

For branches established in England and Wales

Companies House

Crown Way
Caraiff
CF14 3UZ

DX 33050 Cardiff

For branches established i Scotland

Companies House
37 Castle Terrace
Edinburgh

EH1 2EB

DX 235 Edinburgh
or LP - 4 Edinburgh 2




PAUL VINCENT TAYLOR DIRECTORSHIPS

ALLOS TAYLOR INVESTMENTS LIMITED
PEARL (1) LIMITED

NHP SECURITIES NO 7 LIMITED

LLNH LIMITED

NHP OPERATIONS (YORK) LIMITED
LIBRA CAREGO CH3 PROPCO LIMITED
NHP LIMITED

LIBRA CAREGO CH3 PROPCO HOLDCO LIMITED
NHP INVESTMENTS LIMITED

ULTIMA HOLDINGS LIMITED

NHP MANAGEMENT LIMITED

LIBRA CARECO INVESTMENTS 2 LIMITED
LIBRA CARECO LIMITED

LIBRA GUARANTEECO LIMITED

LIBRA CAREGO CH2 PROPCO HOLDCO LIMITED
LIBRA CARECO HOLDINGS LIMITED
PLATINUM HEALTHCARE LIMITED

LIBRA CARECO INVESTMENTS 1 LIMITED
ULTIMA HEALTHCARE LIMITED

ULTIMA CARE LIMITED

NHP SECURITIES NO 6 LIMITED

NHP SECURITIES NO 2 LIMITED

ETON HALL HOMES LIMITED

NHP SECURITIES NO 1 LIMITED

NHP SECURITIES NO 3 LIMITED

LIBRA CARECO CH2 PROPCO LIMITED
NHP SECURITIES NO 4 LIMITED

LIBRA NO 2 LIMITED

LIBRA NO 3 LIMITED

FOUR SEASONS HEALTH CARE LIMITED
CARE HOMES NO 2 (CAYMAN) LIMITED
CARE HOMES NO 3 LIMITED

CARE HOMES NO 1 LIMITED

NHP SECURITIES NO 8 LIMITED

NHP SECURITIES NO 5 LIMITED

NHP SECURITIES NO 12 LIMITED

NHP SECURITIES NO 10 LIMITED

CP GUARANTEE CO (UK) LIMITED

CP EQUITY CO (UK) LIMITED

3 DELTA PROPERTY LIMITED




DANIEL CHRISTOPHER NICHOLSON DIRECTORSHIPS

NHP SECURITIES NO 7 LIMITED

LLNH LIMITED

NHP OPERATIONS (YORK) LIMITED
LIBRA CARECO CH3 PROPCO LIMITED
NHP LIMITED

LIBRA CARECO CH3 PROPCO HOLDCO LIMITED
NHP INVESTMENTS LIMITED

ULTIMA HOLDINGS LIMITED

NHP MANAGEMENT LIMITED

LIBRA CARECO INVESTMENTS 2 LIMITED
LIBRA CARECO LIMITED

LIBRA GUARANTEECOQ LIMITED

LIBRA CARECO CH2 PROPCO HOLDCO LIMITED
LIBRA CARECO HOLDINGS LIMITED
PLATINUM HEALTHCARE LIMITED

LIBRA CARECO INVESTMENTS 1 LIMITED
ULTIMA HEALTHCARE LIMITED

ULTIMA CARE LIMITED

NHP SECURITIES NO 6 LIMITED

NHP SECURITIES NO 2 LIMITED

ETON HALL HOMES LIMITED

NHP SECURITIES NO 1 LIMITED

NHP SECURITIES NO 3 LIMITED

LIBRA CARECO CH2 PROPCO LIMITED
NHP SECURITIES NO 4 LIMITED

LIBRA NO 2 LIMITED

LIBRA NO 3 LIMITED

CARE HOMES NO 2 (CAYMAN) LIMITED
CARE HOMES NO 3 LIMITED

CARE HOMES NO 1 LIMITED

NHP SECURITIES NO 8 LIMITED

NHP SECURITIES NO 5 LIMITED

NHP SECURITIES NO 12 LIMITED

NHP SECURITIES NO 10 LIMITED




NOTES
Read these notes carefully before completing the
form

1 Registration requirement

Every oversea company setling up a place of business
in Great Britain must register with the appropnate
registry of the jurisdiction in which the place of
business Is situated (For further guidance please refer
to the Companies House notes on “Oversea
Companies™)

if a “Place of Business™ 1s being established then
FORM 691 must be used f a branch 1s being
registered then THIS FORM must be used

A company must reqister al! of its branches

The requirement o regisier apphes to any hmited
company which I1s incorporated oulside the United
Kingdom and which estabhshes a branch in Great
Britain  Northern Ireland compantes, being within the
UK, are not required to register any branches in Great
Britain They are, however, required to register as
having a place of business by submitting form 691
when they set up business in Great Britain

2 Completion of form BR1

If this 1s the first registration of a branch of an oversea
company in the UK, ALL the relevant details of the
form must be completed If a previous branch of the
company has already been registered in the UK, and
has not closed, registration of the second and any
subsequent branches need not complete Part A
{Company details) {provided any alterations lo those
details have been updated), but must complete Part B
(Branch details)

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

3 “Legal Form”

The details of the company’s legal form must be
disclosed This includes whether the company 1s a
pnvate or public company, whether it 1s hmited, and, I
so, the manner of imiation

4 “Governing Law”

A company which 1s not incorparated in an EC member
state must state the law under which it is incorporated
This means the relevant rules or legisiation which
regulate the incorporation of companies in that state
e g “Companies Act of {state) 19XX"

5 Names

An oversea company wishing to register ts corporate
name Is subject to the same regulations as Brnlish
companies Accordingly, any name which an oversea
company wishes to use may be unacceptable or only
permissable with the approvat of the Secretary of
State A company which 1s served a notice to this
effect may then complete form 694(4)(a) giving ancther

name, approved by the Secretary of State, under
which it proposes to carrying on business in Great
Bntan

6 Delivery of documents in respect of more than
one branch

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

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

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

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

8 Certification of constitutional documents
A copy of the document(s) constituting or defining
the company must be certiied in the place of
mcorporation to be a true copy by
(a) an official of the Government in whose custody
the onginal 1s commilted, or
(b} a notary public, or
(c) an officer of the company on oath taken before
() a person having authonty in that place to
administer an oath, or
(n} any of the British officials mentioned in section
6 of the Commusstoners for Oaths Act 1889

9 Translations
If the constitutional documents of the company or the
latest accounts and reports are not written in the
English language, they must be accompanied by a
certified translation This must be done in the
foliowing manner
(a) f the translation 1s made in the United Kingdom,
by
(1) a notary publicin any part of the United
Kingdom,
(1} a sohcitor (if the translation was made n
Scotland, a sohentor of the Supreme Court of
Judicature of England and Wales {if it was made
in England or Wales), or a solicitor of the




Notes (continued)

Supreme Court of Judicature of Northern Ireland {if
it was made tn Northern Ireland), or

{m) a person certified by a person mentioned above
to be known to hum to be competent to translate the
document into Enghsh, or

(b) if the translation was made outside the United
Kingdom, by

() a notary public,

(1} a person authorised in the place where the
translation was made to administer an oath,

() any of the Bntish officials mentioned in section
6 of the Comnussioners for Oaths Act 1889,

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

10 Drrectors and secretary’s details

“‘Directors” includes any person who occupies the
position of director regardless of what name he is
called

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

- a marrnied woman, the name by which she was
known pnor to marriage,

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

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

If the drector or secretary is a corporation or Scothish
firm, show the corporate or firm name on the surname
line

Addresses
Give the usual residential address

in the case of a corporation or Scottish form, give the
registered or principal office address

11 Branch address

Give the address of the pnncipal place of business of
the branch For branches registering in England and
Wales, this address must be in England or Wales For
branches registening m Scotland, this address must be
In Scotland

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

13 Photocoples

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

pages

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

15 Delivery of winding-up, Insolvency etc

particulars

If, at any time pnor to the registration in Great Britamn
of the first branch of an oversea company, the
company has become subject to winding-up,
insolvency or similar proceedings, and remains
subject to those proceedings, the company must at
the same time as delivenng Form BR1, aiso deliver
Form 703P(1}, 703P(3), 703Q(1) {(as appropriate)

For further details on these forms please see the
Companies House Notes for Guidance on Oversea
Companies
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THE COMPANIES LAW (AS AMENDED)

COMPANY LIMITED BY SHARES

MEMORANDUM & ARTICLES

OF
ASSOCIATION

OF

LIBRA CARECO SUPERHOLDCO LTD

{(FORMERLY KNOWN AS TBG CARECO OFFSHORE SUPERHOLDCO LTD AND LIBRA CARECO
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THE COMPANIES LAW (AS AMENDED)

COMPANY LIMITED BY SHARES

14
OF E *AM3D3SSZ*
w A29 08/09/2007 365
LIBRA CARECO SUPERHOLDCO LTD COMPANIES HOUSE

(FORMERLY KNOWN AS TBG CARECO OFFSHORE SUPERHOLDCO LTD AND LIBRA CARECO !
OFFSHORE SUPERHOLDCO LTD)

{AS AMENDED BY SPECIAL RESOLUTION DATED 8 AUGUST 2007)

1 The name of the Company 1s LIBRA CARECO SUPERHOLDCO LTD

2 The Registered Office of the Company will be situated at the offices of M&C Corporate Services
Limited, PO Box 1093 GT, Queensgate House, South Church Street, Grand Cayman, Cayman
islands or at such other location as the Directors miay from time to time delermine

3 The objects for which the Company is established are unrestncted and the Company shall have full
power and authonity to carry out any object not prohibited by any law as provided by Section 7(4} of
the Compantes Law (as amended)

4 The Company shall have and be capable of exercising all the functions of a natural person of full
capacity rrespective of any question of corporate benefit as provided by Section 27(2) of the
Companies Law (as amended)

5 Nothing in the preceding sections shall be deemed to permit the Company to carry on the business of
a Bank or Trust Company without being hcensed in that behalf under the provisions of the Banks &
Trust Companies Law (as amended), or to carry on Insurance Business from within the Cayman
islands or the business of an Insurance Manager, Agent, Sub-agent or Broker without being ficensed
in that behalf under the prowisions of the Insurance Law (as amended), or to carry on the business of
Company Management without being licensed in that behalf under the provisions of the Companies
Management Law (as amended)

6 The Company will not trade in the Cayman Islands with any person, firm or corporation except in
furtherance of the business of the Company carned on outside the Cayman Islands, provided that
nothing i this section shafl be construed as to prevent the Company effecting and concluding
contracts in the Cayman Islands, and exercising in the Cayran Islands all of its powers necessary for
the carrying on of its business outside the Cayman Islands

7 The iiabslty of the members is imited to the amount, if any, unpaid on the shares respectively held by
them . -
8 The capital of the Company s GBP 25,000 00 divided intc 2,500,000 shares of a nominal or par';ralue

of GBP 0 01 each provided always that subject to the provisions of the Companies Law (as amead;ad) FUSiSa T
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and the Articles of Association the Company shall have power to redeem or purchase any of iis
shares and to sub-divide or consolidate the said shares or any of them and to issue all or any part of
its capital whether onginal, redeemed, increased or reduced with or without any preference, prionty or
spectal privilege or subject to any postponement of nghts or to any conditions or restnctions
whatsoever and so that unless the condibons of issue shall otherwise expressly provide every issue of
shares whether stated to be Ordinary, Preference or otherwise shall be subject to the powers on the
part of the Company hereinbefore provided

9 The Company may exercrse the power contained in Section 226 of the Comparies Law (as amended)

to deregister in the Cayman Islands and be registered by way of continuation in some other
Junsdiction
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THE COMPANIES LAW (AS AMENDED)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

LIBRA CARECO SUPERHOLDCO LTD

(FORMERLY KNOWN AS TBG CARECO OFFSHORE SUPERHOQLDCO LTD AND LIBRA CARECO

OFFSHORE SUPERHOLDCO LTD)

(AS AMENDED BY SPECIAL RESOLUTION DATED & AUGUST 2007)

TABLE A

The Regulations contained or incorporated in Table ‘A’ in the First Schedule of the Companies Law (as
amended) shall not apply to this Company and the following Articles shall comprise the Artictes of Association
of the Company-

INTERPRETATION

1 in these Articles

"Compantes Law" means the Companies Law (as amended) of the Cayman Islands,

"Directors” and "Board of Directors” means the Directors of the Company for the time being, or as
the case may be, the Directors assembled as a Board or as a committee thereof,

"Member” means a person whose name Is entered i the Register of Members and includes each
subscriber {o the Memorandum of Assoctation pending the 1ssue to lnm of the subscniber share or

shares,

"Memorandum of Assoctation” means the Memorandum of Association of the Company, as
amended and re-stated from time to time,

“Ordinary Resolution” means a resolution

(a)

{b)

passed by a simple majonty of such Members as, being entiled to do so, vole in person or,
where proxies are allowed, by proxy at a general meeting of the Company and where a pollis
taken regard shall be had in computing a majonty to the number of votes to which each

Member is entilled, or Rl
;"”'
o e
approved In writing by all of the Members entitled to vote at a general meehng of- the =~ i
Company in ane or more instruments each signed by one or more of the Members and the ™ j:,‘ =
effective date of the resotution so adopted shall be the date on which the instrument, or the ren ";';
last of such instruments if more than one, 1s executed, . RXENRTED G
N r T
-3 e
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"paid up” means paid up as !o the par value and any premium payable in respect of the i1ssue of any
shares and includes credited as paid up,

"Register of Members™ means the register lo be kept by the Company in accordance with Section 40
of the Companies Law,

*Seal” means the Common Seat of the Company (if adopted} including any facsimde thereof,
"share” means any share In the capital of the Company, includming a fraction of any share,
"signed” includes a signature or representation of a signature affixed by mechanical means,

"Special Resolution” means a resolution passed in accordance with Section 60 of the Companies
Law, being a resolution

(a) passed by a majonty of not less than two-thirds of such Members as, being entited to do so,
vote In person or, where proxies are allowed, by proxy at a general meeting of the Company
of which notice specifying the intention to propose the resclution as a Special Resolution has
been duly given and where a poll Is laken regard shafl be had in computing a majority to the
number of votes to which each Member Is enfitied, or

{b) approved i writing by all of the Members entifled to vote at a general meeting of the
Company in one or more mnstruments each signed by one or more of the Members and the
effective date of the Spectal Resolution so adopted shall be the date on which the instrument
or the last of such instruments if more than one, I1s executed

In these Articles, save where the context requires otherwise

{a) words importing the singular number shall include the plural number and vice versa,
{b) words impaorting the masculme gender only shall inciude the ferminine gender,
(c) words importing persons only shall include companies or associations or bodies of persons,

whether corporate or not,

{d) "may” shall be construed as permissive and "shali” shall be construed as imperative,

(e) references to a "pound” or “GBP” s a reference to pounds sterling of the Unided Kingdom,
and

{n refersnces to a statutory enactment shall include reference to any amendment or re-

enactment thereof for the ime being in force

Subject to the last two preceding Arlicles, any words defined in the Companies Law shall, if not
mconsistent with the subject or context, bear the same meanmg in these Articles

PRELIMINARY

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

The registered office of the Company shall be at such address in the Cayman Islands as the Directors
shall from time to time determine The Company may in addition estabhsh and maintain such other
offices and places of business and agencies in such places as the Direclors may from time to ime
determine

2
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SHARES

Subject as otherwise provided in these Articles, all shares for the time being and from tme to time
urnissued shall be under the control of the Directors, and may be re-designated, allotted or disposed of
in such manner, to such persons and on such terms as the Directors in their absolute discretion may
think fit

The Company may insofar as may be permitted by law, pay a commussion fo any person in
consideration of his subscrbing or agreeing to subscnbe whether absolutely or conditionally for any
shares Such commissions may be satisfied by the payment of cash or the lodgement of fully or partly
paid-up shares or partly in one way and parlly in the other. The Company may also on any issue of
shares pay such brokerage as may be lawful

VARIATION OF RIGHTS ATTACHING TO SHARES

If at any time the share capital 1s divided into different classes of shares, the nghts attaching to any
class (unless otherwise provided by the terms of 1ssue of the shares of that class} may be vaned or
abrogated with the consent m writing of the holders of two-thirds of the 1Issued shares of that class, or
with the sanction of a resolution passed by at least a two-thirds majority of the holders of shares of the
class present in person or by proxy at a separate general meeting of the holders of the shares of the
class To every such separate general meeting the provisions of these Articles relating to general
meelings of the Company shall mutabis mutandis apply, but so that the necessary quorum shall be at
least 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 ciass present in person or by proxy may demand a poll

The nghts conferred upon the holders of the shares of any class issued with preferred or other nghts
shall not, unless otherwise expressly provided by the terms of issue of the shares of that class, be
deemed tfo be vaned or abrogated by the creation or issue of further shares ranking part passu
therewith or the redemption or purchase of shares of any class by the Company

CERTIFICATES

Every person whose name I1s entered as a member 1n the Register of Members shall, without
payment, be entitled to a certificate in the form delermined by the Directors Such certificate may be
under the Seai All certificates shall specify the share or shares held by that person and the amount
paid up thereon, provided that in respect of a share or shares held jointly by several persons the
Company shall not be bound to issue more than one certificate, and delivery of a certficate for a
share to one of several joint holders shall be sufficient delivery to all

If a share certificate 1s defaced, lost or destroyed it may be renewed on such terms, if any, as to
evidence and indemnity as the Directors think fit

FRACTIONAL SHARES

The Directors may issue fractions of a share of any class of shares, and, f so issued, a fraction of a
share {(calculated to three decimal points} shail be subject to and carry the corresponding fraction of
habifities (whether with respect to any unpard amount therean, contribution, calls or otherwise),
hmitations, preferences, privileges, qualffications, restrnctions, nghts (including, without limitation,
voting and participation nights) and other attnbutes of a whole share of the same class of shares

LIEN

The Company shall have a first priority lten and charge on every partly pad share for all moneys
(whether presently payabte or not) called or payable at a fixed time in respect of that share, and the
Company shall also have a first pnonity lien and charge on all partly pard shares standing registered in
the name of a Member (whether held solely or jointly with ancther person) for all moneys presently

3
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15

16

17

18

19

20

21.

22

payabie by hum or his estate to the Company, but the Diectors may at any ime declare any share to
be wholly or in part exempt from the provisions of this Article  The Company's lien, if any, on a share
shail extend to all distnibutions payable thereon

The Company may sell, in such manner as the Directors in their absolute discretion think fit, any
shares on which the Company has a lien, but no sale shall be made unless an amount in respect of
which the lien exists 1s presently payable nor untd the expwration of 14 days after a notice in wniting,
stating and demanding payment of such part of the amount in respect of which the lien exists as 1s
presently payable, has been given to the registered holder for the time being of the share, or the
persons entitled thereto by reason of his death or bankruptcy

For giving effect to any such sale the Directors may authorise some person to transfer the shares soid
to the purchaser thereof The purchaser shall be registered as the holder of the shares comprised n
any such transfer and he shall not be bound to see to the application of the purchase money, nor shall
his iitle to the shares be affected by any iregulanty or invalidity in the proceedings in reference to the
sale

The proceeds of the sale after deduction of expenses, fees and commussion mcurred by the Company
shall be receved by the Company and applied in payment of such part of the amount 1 respect of
which the lien exists as i1s presently payable, and the residue shall (subject 1o a hke hen for sums not
presentiy payable as existed upon the shares prior to the sale) be paid to the person entitled to the
shares at the date of the sale

CALLS ON SHARES

The Drectors may fram tme to time make calls upon the Members n respect of any moneys unpaid
on therr partly paid shares, and each Member shall (subject to recewving at least 14 days notice
specifying the time or times of payment) pay to the Company at the time or tmes so specified the
amount cafled on such shares

The joint holders of a share shall be jointly and severaily liable to pay calls in respect thereof

If a sum called in respect of a share 15 not paid before or on the day appointed for payment thereof,
the person from whom the surn 1s due shall pay interest upon the sum at the rate of eight per centum
per annum from the day appointed for the payment therecf to the time of the actual payment, but the
Directors shall be at liberty to waive payment of that mterest wholly or in part

The provisions of these Articles as to the habibty of joint holders and as to payment of interest shall
apply 0 the case of non-payment of any sum which, by the terms of issue of a share, becomes
payable at a fixed ime, whether on account of the amount of the share, or by way of premium, as if
the same had become payabie by virtue of a call duty made and notified

The Directors may make arrangements on the issue of partly paid shares for a difference between the
Members, or the particutar shares, in the amount of calls to be paid and i the imes of payment

The Direclors may, if they think fit, receive from any Member willing to advance the same all or any
part of the moneys uncalled and unpaid upon any partly paid shares hetd by him, and upon all or any
of the moneys so advanced may (until the same would, but for such advance, become presently
payable) pay interest at such rate (not exceeding without the sanction of an Ordinary Resolution, eight
per cent per annum} as may be agreed upon between the Member paying the sum in advance and
the Dwectors

4
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24

25

26

27

28

29

30

31

32

FORFEITURE OF SHARES

If a Member fails to pay any call or mstaiment of a call in respect of partly paid shares on the day
appointed for payment, the Directors may, at any ime thereafter dunng such tme as any part of such
call or mstalment remains unpaid, serve a notice on him requiring payment of so much of the call or
instalment as 1s unpaid, together with any interest which may have accrued

The notice shall name a further day (not earier than the expiration of 14 days frorn the date of the
notice) on or before which the payment required by the notice is to be made, and shall state that in the
event of non-payment at or before the ttime appointed the shares in respect of which the call was
made will be hable to be forfeited

If ihe requirements of any such notice as aforesaid are not complied with, any share in respect of
which the notice has been given may at any time thereafter, before the payment required by notice
has been made, be forfeited by a resolution of the Direclors o that effect

A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the
Directors think fit, and at any time before a sale or disposition the forfeiture may be cancelled on such
terms as the Directors think fit

A person whose shares have been forfeited shall cease to be a Member in respect of the forfeited
shares, but shail, notwithstanding, remain liable to pay to the Company all moneys which at the date
of forfeiture were payable by him to the Company in respect of the shares forfeited, but his liability
shall cease f and when the Company receives payment in full of the amount unpaid on the shares
forfeited

A statutory declaration in writing that the declarant is a Director, and that a share has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the facts in the
declaration as agamst all persons claiming to be entitled to the share

The Company may receive the consideration, if any, given for a share on any sale or disposition
thereof pursuant to the provisions of these Articles as to forferture and may execute a transfer of the
share 1n favour of the person to whom the share 1s sold or disposed of and that person shafl be
registered as the holder of the share, and shall not be bound to see to the application of the purchase
money, § any, nor shall his title to the shares be affected by any wregutarty or mvaldity in the
proceedings in reference 1o the disposition or sale

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum
which by the terms of issue of a share becomes due and payable. whether on account of the amount
of the share, or by way of prermiurn, as if the same had been payable by virtue of a call duly made and
notified

TRANSFER OF SHARES

The instrument of transfer of any share shall be in any usuat or common form or such other form as
the Directors may, in ther absolute discretion, approve and be executed by or on behalf of the
transferor and If in respect of a nil or partly paid up share, or if so required by the Directors, shall also
be executed on behalf of the transferee, shall be accompanied by the certificate {if any) of the shares
to which it relates and such other evidence as the Directors may reasonably require to show the right
of the transferor to make the transfer The transferor shall be deemed to remain a holder of the share
unti! the name of the transferee 15 entered in the Reqster of Members in respect thereof

The Directors may in therr absolute discretion decline to register any transfer of shares without
assigring any reason therefor If the Directors refuse to register a transfer of any shares, they shall
within two months after the date on which the transfer was lodged with the Company send to the
fransferee nolice of the refusal

5
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35

36

37

38

39

40

The registration of {ransfers may be suspended at such limes and for such periods as the Directors
may, in therr absolute discretion, from time to tme determine, provided always that such registration
shall not be suspended for more than 45 days in any year

All instruments of transfer which are registered shall be retamned by the Company, but any instrument
of transfer which the Directors decline to register shall (except in any case of fraud) be retumed to the
person depostting the same

TRANSMISSION OF SHARES

The legal personal representative of a deceased sole holder of a share shall be the only person
recognised by the Company as having any title to the share In the case of a share registered m the
name of two or mcre holders, the sunvivors or survivor, or the legal personal representatives of the
deceased survivor, shall be the only person recognised by the Company as having any title to the
share

Any person becoming entitled to a share in consequence of the death or bankruptcy of 8 Member
shall upon such evidence bemg produced as may from time to time be required by the Directors, have
the nght either to be registered as a Member in respect of the share or, instead of being registered
himself, to make such transfer of the share as the deceased or bankrupt person could have made,
but the Directors shall, in either case, have the same night o decline or suspend regrstration as they
would have had in the case of a transfer of the share by the deceased or bankrupt person before the
death or bankruptcy

A person becoming entitled to a share by reason of the death or bankruptcy of the holder shall be
enitled to the same dividends and other advantages to which he would be entitled if he were the
registered hoider of the share, except that he shall not, before being registered as a Member in
respect of the share, be entitled 1n respect of it to exercise any nght conferred by membership n
refation to meetings of the Company

ALTERATION OF CAPITAL

The Company may from bime to time by Ordinary Resolution increase the share capital by such sum,
to be dwvided into shares of such classes and amount, as the resofution shali prescribe

The Company may by Ordinary Resolution

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

(b) convert all or any of its paid up shares into stock and recanvert that stock into pard up shares
of any denomination,

(c) subdwide s existng shares, or any of them nto shares of a smaller amount provided that in
the subdivision the proportion between the amount paid and the amount, if any, unpaid on
each reduced share shall be the same as it was 1n case of the share from which the reduced
share 1s denved,

(d) cance! any shares which, at the date of the passing of the resolution, have not been taken or
agreed to be taken by any person and diminish the amount of its share capital by the amount
of the shares so cancelled

The Company may by Special Resciution reduce s share capital and any capital redemption reserve
in any manner authorised by law

6
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42.

43

45

46

47

REDEMPTION AND PURCHASE OF OWN SHARES
Subyject to the provistons of the Compantes Law, the Company may

{a) 1ssue shares on terms that they are to be redeemed or are liable to be redeemed at the
option of the Company or the Member on such terms and in such manner as the Directors
may, before the issue of such shares, determine,

{b) purchase its own shares (including any redeemable shares) on such terms and in such
manner as the Directors may determine and agree with the Member, and

(c) make a payment in respect of the redemption or purchase of its own shares otherwise than
out of profits or the proceeds of a fresh 1ssue of shares

Any share in respect of which notice of redemption has been given shall not be entitled to participate
in the profits of the Company In respect of the penod after the date specified as the date of
redempfion in the notice of redemption

The redemption or purchase of any share shall not be deemed to give nise to the redemption or
purchase of any other share

The Directors may when making payments in respect of redemption or purchase of shares, if
authonsed by the terms of issue of the shares being redeemed or purchased or with the agreement of
the holder of such shares, make such payment either in cash or in specie

CLOSING REGISTER OF MEMBERS OR FIXING RECORD DATE

For the purpose of determining those Members that are entitled to receve notice of, attend or vote at
any meetmng of Members or any adjournment thereof, or those Members that are entitled to receive
payment of any dividend, or in order to make a determination as to whe 1s a Member for any other
purpose, the Directors may provide that the Regrster of Members shall be closed for transfers for a
stated penod which shait not exceed in any case 40 days If the Register of Members shall be so
closed for the purpose of determming those Members that are eniitied to recewve notice of, attend or
vote at a meeting of Members the register shall be so closed for at least 10 days immediately
preceding such meeting and the record date for such determination shall be the date of the closure of
the Register of Members

in Lieu of or apart from closing the Reg:ster of Members, the Directors may fix in advance a date as
the record date for any such determination of those Members that are entitled to receive notice of,
attend or vote at a meeting of the Members and for the purpose of determining those Members that
are entitled to receive payment of any dividend the Directors may, at or wathin 90 days prior to the date
of declaration of such dividend fix a subsequent date as the record date for such determination

If the Register of Members 1s not so closed and no record date 1s fixed for the determination of those
Members entitied o receive notice of, attend or vote at a meeting of Members or those Members that
are enfiled to receive payment of a dividend, the date on which notice of the meeting 1s posted or the
date on which the resaolution of the Directors declanng such dividend is adopted, as the case may be,
shall be the record date for such determination of Members When a determination of those Membsrs
that are entifed to receive notice of, attend or vote at a meeting of Members has been made as
provided in this Arlicle, such determination shall apply to any adjourmnment thereof

7
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49

50

51

52

53

55

56

GENERAL MEETINGS
The Directors may, whenever they think fit, convene a general meeting of the Cormpany

General meetings shall also be convened on the wniten requisition of any Member or Members
entitled to attend and vote at general meetings of the Company who hold not less than 10 per cent of
the paid up voting share capital of the Company deposited at the registered office of the Company
specifying the objects of the meeting for a date no later than 21 days from the date of deposit of the
requisition signed by the requisitionists, and if the Directors do not convene such meeting for a date
not later than 45 days after the date of such depostt, the requisitiomists themselves may convene the
general meeting i the same manner, as nearly as possible, as that in which general meetings may
be convened by the Directors, and all reasonable expenses incurred by the requisitionists as a result
of the fallure of the Directors to convene the general meeting shall be rembursed to them by the
Company

if at any time there are no Directors, any two Members (or if there is only one Member then that
Mernber) entitfed to vote at general meetings of the Company may convene a general meeting in the
same manner as neady as possible as that in which meetings may be convened by the Directors

NOTICE OF GENERAL MEETINGS

Al least seven days notice counting from the date service 1s deemed to take place as provided in
these Articles specifying the place, the day and the hour of the meeting and, In case of special
business, the general nature of that business, shall be given m the manner heremafter provided or in
such other manner (f any) as may be prescribed by the Company by Ordinary Resolution to such
persons as are, under these Articles, entitled to receive such notices from the Company, but with the
consent of all the Members entilled to receive notice of some particular meeting and attend and vote
thereat, that meeting may be convened by such shorter notice or without notice and 1n such manner
as those Members may think fit

The accidental crmission fo give notice of a meeting to or the non-receipt of a notice of a mesting by
any Member shail not invalidate the proceedings at any meeting

PROCEEDINGS AT GENERAL MEETINGS

All business carned out at a generai meeting shall be deemed special with the exception of
sanctioning a dvidend, the consideration of the accounts, balance sheets, and any report of the
Directors or of the Company’s auditors, the appointment and remaval of Directors and the fixing of the
remuneration of the Company's auditors No special business shall be transacted at any general
meeting without the consent of all Members entitied to receive notice of that meeting unless notice of
such special business has been given in the notice convening that meeting

No business shall be transacted at any general meeting unless a guorum of Members s present at
the ime when the meeting proceeds to business Save as otherwise provided by these Articles, one
or more Members holding at least a majority of the paid up voting share capial of the Company
present in person or by proxy shall be a quorum

If within half an hour from the time appointed for the meeting a quorum is not present, the meeting, If
convened upon the requisition of Members, shall be dissoived In any other case it shall stand
adjourned to the same day in the next week, at the same time and place, and rf at the adjourned
meeting a guorum s not present within half an hour from the tme appointed for the meeting the
Member or Members present and entitled to vote shall be a quorum

If the Directors wish to make this factity avaitable to Members for a specific or all general meetings of
the Company, a Member may participate in any generai meeting of the Company, by means of a
telephone or similar commumncation equipment by way of which all persons parficipating in such

8
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meeting can hear each other and such participation shall be deemed to constitute presence in person
at the meeting

The chairman, if any, of the Board of Directors shall preside as chairman at every general meeting of
the Company

If there 1s no such charman, or if at any general meeting he s not present within fifteen minutes after
the time appointed for holding the meeting or 1s unwilling to act as chatrman, the Members present
shail choose one of their number to be chawman of that meeting

The chairman may with the consent of any general meeting at which a quorum is present (and shall if
so directed by the meeting) adjourn a meeting from time to time and from place to place, but no
business shall be transacted at any adjourmned meeting other than the busmess left unfinished al the
meeting from which the adjournment took place When a meeting 1s adjourned for 14 days or more,
notice of the adjoumed meeting shall be given as in the case of an ongmnal meeting Save as
aforesaid 1 shall not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of
hands, unless a poll 1s (before or on the declarafton of the resuit of the show of hands} demanded by
one or more Members present in person or by proxy entitted o vote, and unless a poll 5 s0
demanded, a declaration by the chairman that a resolufion has, on a show of hands, been carried, or
camed unanimously, or by a particular majorty, or lost, and an entry to that effect in the book of the
proceedings of the Company, shall be conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded in favour of, or aganst, that resolution

if a polt1s duly demanded it shall be taken in such manner as the chairman directs, and the result of
the pol shail be deemed to be the resolution of the meeting at which the poll was demanded

In the case of an equalty of votes, whether on a show of hands or on a poll, the charman of the
meeting at which the show of hands takes place or at which the poli is demanded, shall be entitled to
a second or casting voie

A poll demanded on the election of a chairman of the meeting or on a questien of adjournment shali
be taken forthwith A poil demanded on any other question shall be taken at such time as the
chairman of the meeting directs

VOTES OF MEMBERS

Subject to any nghis and restnctions for the time being attached to any class or classes of shares, on
a show of hands every Member present in person and every person representing a Member by proxy
shall at a general meeting of the Company have one vote and on a poll every Member and every
person representing a Member by proxy shall have cne vote for each share of which he or the person
represented by proxy i1s the holder

In the case of jomt holders the vote of the senior who tenders a vote whether in person or by proxy
shall be accepted to the exclusion of the votes of the joint holders and for this purpose seniority shall
be determined by the order in which the names stand in the Register of Members

A Member of unscund mind, or in respect of whom an order has been made by any court having
junsdictton in lunacy, may vote, whether on a show of hands or on a poli, by hus committee, or other
person in the nalure of 2 commuttee appointed by that court, and any such committee or other person
may vole by proxy

No Member shall be entitted {o vote at any general meeting unless all calls or other sums presently
payable by him in respect of shares camying the night to vote held by him have been paid

g

XAPublicWalkers SPVIC ormmon Fies\Companiesi ibra Careco Offshore Superholdeo Lid - 39583 Corparate WalletF.nal Documenisirmended Restated Memorandumof Aricies
of Assocaton  Aug 8 2007 doc




68

69

70

71

72

73

74

75

76

77

78

79

80

On a poll votes may be given ether personally or by proxy

The instrument appointing a proxy shall be in wnting under the hand of the appointor or of his attorney
duly authonsed in writing or, if the appomtor is a corporation, erther under seal or under the hand of an
officer or attorney duly authornised. A proxy need not be a Member

An instrument appointing a proxy may be in any usual or commeon form or such other form as the
Directors may approve

The instrument appointing a proxy shall be deemed to confer authonty to demand or join in
demanding a poll

A resolution in wnting signed by all the Members for the time being entitled to receive notice of and to
attend and vote at general meetings {or being corporations by their duly authonsed representatives)
shall be as vald and effective as If the same had been passed at a general meeting of the Company
duly convened and held

CORPQRATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a Member or a Director may by resolution of its directors or other governing
body authonse such person as it thinks fit to act as its representative at any meeting of the Company
orof any class of Members or of the Beard of Directors cr of a committee of Directors, and the person
so authonised shall be entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise (f it were an individual Member or Director

DIRECTORS

The name of the first Director(s) shall either be determined in wniting by a majonty {or in the case of a
sole subscriber that subscriber) of, or elected at a meeting of, the subscribers of the Memorandum of
Association

The Company may by Ordinary Resolution appomnt any person to be a Director provided that
immediately following the election or appointment of any such Director, the majority of the Directors
then in office shall be resident in the United Kingdom

Subject to the provisions of these Articles, a Director shall hold office untl such time as he is removed
from office by the Company by Ordinary Resolution

The Company may by Ordinary Resolution from time to time fix the maximum and minimum number
of Directors to be appointed but unless such number I1s fixed as aforesaid the number of Directors
shall be unkmited

The rernuneration of the Directars may be determined by the Board of Directors or by the Company
by Ordinary Resolution

There shall be no shareholding quatification for Directors unless deterrmined otherwise by the
Company by Ordinary Resolution

The Directers shail have power at any time and from time to tme to appoint a person as Director,

either as a result of a casual vacancy or as an additional Director, subject to the maximum number (if
any) imposed by the Company by Ordinary Resolution

10
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ALTERNATE DIRECTOR

Any Director may in writing appoint another person to be his alternate to act in his place at any
meeting of the Directors at which he 1s unable to be present provided that such alternates are resident
in the United Kingdom  Every such alternate shall be entiied to notice of meetings of the Direclors
and to attend and vote thereat as a Director when the person appointing him 1s not personally present
and where he 1s a Director to have a separate vote on behalf of the Director he 15 representing n
addition to his own vote A Director may at any time n wnting revoke the appomntment of an alternate
appointed by im  Such aiternate shall not be an officer of the Company and shall be deemed to be
the agent of the Director appomting him  The remuneration of such alternate shall be payable out of
the remuneration of the Director appomting him and the proportion thereof shall be agreed between
them

Any Drrector may appoint any person, whether or not a Director, to be the proxy of that Director
provided that such proxy shall be resident in the United Kingdom to attend and vote on his behalf, in
accordance with instructions given by that Director, or in the absence of such instructions at the
discretion of the proxy, at a meeting or meetings of the Directors which that Director 1s unable to
attend personally The instrument appointing the proxy shall be 1 wnting under the hand of the
appointing Director and shall be in any usuat or common ferm or such other form as the Directors
may approve, and must be lodged with the chairman of the meeting of the Directors at which such
proxy 1s 1o be used, or first used, prior to the commencement of the meeting

POWERS AND DUTIES OF DIRECTORS

Subject o the provistons of the Companies Law, these Articles and to any resolutions made in a
general meeling, the business of the Company shall be managed by the Directors, who may pay all
expenses mcurred in seting up and registering the Company and may exercise al! powers of the
Company No resolution made by the Company in general meeting shall invalidate any prior act of
the Directors which would have been valid if that resolution had not been made

The Directars may from time to tme appoint any person, whether or not a Director to hold such office
n the Company as the Directors may think necessary for the administration of the Company,
including but not imited to, the office of president, one or more wice-presidents, treasurer, assistant
treasurer, manager or contreller, and for such term and at such remuneration (whether by way of
salary or commisston or parhcipation in profits or partly in one way and parlly in another), and with
such powers and duties as the Directors may think fit  Any person so appointed by the Directors may
be removed by the Directors The Directors may also appotnt one or more of therr number to the
office of managing director upon like terms, but any such appomtment shall ipso facto determine if
any managing director ceases from any cause to be a Drector, or f the Company by Ordinary
Resolution resolves that his tenure of office be terminated

The Directors may appoint a Secretary (and if need be an Assistant Secretary or Assistant
Secretartes) who shall hold office for such term, at such remuneration and upon such condiions and
with such powers as they think fit Any Secretary or Assistant Secretary so appomted by the Directors
may be removed by the Directors

The Direclors may delegate any of therr powers to commuttees consisting of such member or
members of their body as they think fit, any committee so formed shall in the exercise of the powers
so delegated conform to any regulations that may be imposed on it by the Directors

The Directors may from time to btme and at any time by power of attorney appoint any company, firm
or person or body of persons, whether nominaled directly or indirectly by the Directors, to be the
attomney or attorneys of the Company for such purposes and with such powers, authonties and
discretion (not exceeding those vested in or exercisable by the Directors under these Articles) and for
such period and subject to such condibens as they may think fit, and any such power of attorney may
contain such provistons for the protection and conventence of persons dealing with any such attorney

1
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as the Directors may think fit, and may also authorise any such attorney to delegate ali or any of the
powers, authonties and discretion vested in i

The Directors may from time to time provide for the management of the affarrs of the Company in
such manner as they shall think fit provided that no single Director may bind the Company unless so
authonsed by the Directors by unanimous written resolution or by majority vote of the Directors in a
meeting of the Directors duly cailed at which a quorum 1s present in accordance with these Articles
and the provisions contained in the three nexi foffowing Articles shall not imit the general powers
conferred by this Article

The Directors from tme to time and at any time may establish any committees, local boards or
agencies for managing any of the affairs of the Company and may appoint any persons to be
members of such committees or local boards and may appoint any managers or agents of the
Company and may fix the remuneration of any such persons

The Directors from time to time and at any ttme may delegate to any such committee, local board,
manager or agent any of the powers, authorittes and discretions for the time being vested in the
Directors and may authonise the members for the tme being of any such local board, or any of them
to fill any vacancies therein and to act notwithstanding vacancies and any such appointment or
delegation may be made on such terms and subject to such conditions as the Directors may think fit
and the Directors may at any time remove any person so appointed and may annul or vary any such
delegation, but no person dealing in good fasth and without notice of any such annulment or variation
shall be affected thereby

Any such delegates as aforesaid may be authonised by the Directors to subdelegate all or any of the
powers, authonties, and discretion for the time beming vested in them

BORROWING POWERS OF DIRECTORS

The Directors may exercise gl the powers of the Company to barrow meney and to mortgage or
charge 1its undertaking, property and uncalled capital or any part thereof, to 1ssue debentures,
debenture stock and other securities whenever money 1s borrowed or as secunty for any debt, liabhty
or obhgation of the Company or of any third party

THE SEAL

The Seal shall not be affixed to any instrument except by the authonty of a resolution of the Board of
Duectors provided always that such authonity may be given prior to or after the affixing of the Seal and
if given after may be in general form ¢onfirming a number of affixings of the Seal The Seal shall he
affixed in the presence of a Director or a Secretary {or an Assistant Secretary) or in the presence of
any one of more persons as the Directors may appomt for the purpose and every person as aforesaid
shall sign every instrument to which the Seal 1s so affixed 1n ther presence

The Company may maintain a facsimile of the Seai in such countries or places as the Directors may
appomt and such facsimite Seal shall not be affixed to any instrument except by the authority of a
resolution of the Board of Directors provided always that such authority may be given prior to or after
the affixing of such facsimile Seal and f given after may be in general form cenfirming a number of
affixings of such facsimile Seal  The facsimile Seal shall be affixed in the presence of such person or
persons as the Directors shall for thus purpose appoint and such person or persons as aforesard shall
sign every instrument to which the facsimile Seal 1s so affixed i1n their presence and such affixing of
the facsimiie Seal and signing as aforesaid shall have the same meaning and effect as if the Seal had
been affixed in the presence of and the instrument signed by a Direclor or a Secretary {or an
Assistant Secretary) or In the presence of any one or more persons as the Directors may appoint for
the purpose

12
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Notwithstanding the foregoing, a Secretary or any Assistant Secretary shall have the authority to affix

the Seal, or the facsimile Seal, to any nstrument for the purposes of attesting authenticity of the

matter contained therein but which does not create any obligation binding on the Company
DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacaied, if the Director

(a) becomes bankrupt or makes any arrangement or composition with his creditors,

(b} 1s found to be or becomes of unsound mind,

(c) resigns his office by notice in writing to the Company,

(d) 1s removed from office by Ordinary Resolution, or

(e) 1s removed from office by notice addressed to him at his last known address and signed by

all his co-Directors {not being less than two in number)
PROCEEDINGS OF DIRECTORS

The Directors may only meet together in the United Kingdom for the despatch of business, adjourn,
and otherwise regulate ther meetings and proceedings as they think fit Questions ansing at any
meeting shall be decided by a majority of votes In case of an equality of votes the chamman shall
have a second or casting vote A Director may, and a Secretary or Assistant Secretary on the
requisition of a Director shall, at any time summon a meeting of the Directors

A Director or Directors may participate in any meeting of the Board of Directors, or of any committee
appointed by the Board of Directors of which such Director or Directors are members, by means of
telephone or simitar communicatton equipment by way of which all persons participating i such
meeting can hear each other and such partictpation shall be deemed to constitute presence in person
at the meeting provided that the Director imiating the meeting by telephene or similar communication
shall be resident in the United Kingdom and that a majority of the Directors attending shall be present
n person in the United Kingdom

The quorum necessary for the transaction of the business of the Directors may be fixed by the
Drrectors, and unless so fixed, if there be two or more Directors shall be two, and if there be one
Director the quorum shall be one A Director represented by proxy or by an Aiternate Director at any
meeting shall be deemed to be present for the purposes of determining whether or not 2 quorum is
present provided that, in each case, Direclors or their alternates or thetr proxies who are not resident
in the United Kingdom may not count towards a quorum # they are in the majority of Directors or
represent the majonty of Directors present at such meeting

A Dhrector who s in any way, whether directly or mmdirectly, interested in a contract or proposed
contract with the Company shal! declare the nature of his interest at a2 meeting of the Drrectors A
general notice given to the Board of Directors by any Director to the effect that he 1s 2a member of any
specified company or firrn and is to be regarded as interesied in any contractwhich may thereafter be
made with that company or firm shall be deemed a sufficient declaration of interest mn regard to any
contract so made A Director may vote in respect of any contract or proposed contract or
arrangement notwithstanding that he may be mnterested theremn and if he does so his vote shall be
counted and he may be counted in the quorum at any meeting of the Directors at which any such
contract or propesed contract or arrangement shall come before the meeting for consideration

A Director may hold any other office or place of profit under the Company (other than the office of
auditor) n comunction with his office of Director for such period and on such terms (as to
remuneration and otherwise) as the Directors may determine and no Director or intending Director

13
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shall be disquahfied by his office from contracting with the Company either with regard to his tenure of
any such other office or place of profit or as vendar, purchaser or otherwise, nor shall any such
contract or arrangement entered into by or on behaif of the Company in which any Director 1s In any
way interested, be liable to be avoided, nor shall any Direstor so contracting or being so interested be
hable to account to the Company for any profit realised by any such contract or arrangement by
reason of such Director holding that office or of the fiduciary relation thereby established Subject to
Articie 100, a Director, notwithstanding his interest, may be counted in the quorum present at any
meeting of the Directors whereal he or any other Birector is appointed to hold any such office or place
of profit under the Company or whereat the terms of any such appaintment are arranged and he may
vote on any such appointment or arrangement

Any Director may act by himself or hus firm in a professional capacity for the Company, and he or his
firm shali be entitted to remuneration for professional services as If he were not a Director, provided
that nothing heremn contained shali authorise a Director or his firm to act as auditor to the Company

The Directors shall cause minutes to be made in books or ipose-leaf folders (to be retained at the
registered office n the Cayman Islands) provided for the purpose of recording’

{2) all appointments of officers made by the Directors,

{b) the names of the Directors present at each meeting of the Directors and of any committee of
the Directors,

(c) all resolutions and proceedings at all meetings of the Company, and of the Directors and of
commuttees of Directors

When the chairman of a meeting of the Directors signs the minutes of such meeting those minutes
shall be deemed to have been duly held notwithstanding that all the Direclors have not actually come
together or that there may have been a technical defect in the proceedings

A resolution signed by all the Directors shall be as valid and effectual as if it had been passed at 3
meeting of the Directors duly called and constituted When signed a resolution may consist of several
documents each signed by one or more of the Directors

The continumg Directors may act notwithstanding any vacancy in thesr body but if and so long as their
number 1s reduced below the number fixed by or pursuant to these Arlicles as the necessary quorum
of Directors, the continuing Directors may act for the purpose of increasmng the number, or of
summoning a general meeting of the Company, but for no other purpose

The Directors may elect a chairman of their meetings and determine the penod for which he 15 to hold
office but if no such chairman 1s elected, or If at any meeting the chairman 1s not present withun fifteen
minutes after the time appointed for holding the meeting, the Directors present may choose one of
thewr number to be chairman of the meeting

A committee appointed by the Directors may elect a chairman of its meetings  If no such charman is
elected, or If ai any meehing the charrman is not present within five minutes after the time appointed
for holding the meeting, the members present may cheose one of thewr number o be chairman of the
meeting

A committee appointed by the Directors may meet and adjourn as st thinks proper CQuestions ansing
at any meebng shall be determined by a majonity of votes of the committee members present and m
case of an equahty of votes the chairman shall have a second or casting vote

Subject to Article 88, alt acts done by any meeting of the Directors or of a committee of Directors, or
by any person acting as a Direclor, shall notwithstanding that it be afterwards discovered that there
was some defectin the appointment of any such Director or person acling as aforesaid, or thatthey or
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any of them were disqualified, be as valid as if every such persor had been duly appomled and was
quaffied to be a Director

DIVIDENDS

Subject to any nghts and restnictions for the time being attached to any ¢lass or classes of shares, the
Directors may from time to tme declare dividends (including intermm dividends) and other distnbutions
on shares m 1ssue and authonise payment of the same out of the funds of the Company lawfully
available therefor

Subyect fo any nghts and restrictions for the time being attached to anyclass or dlasses of shares, the
Company by Ordinary Resolution may declare dividends, but ne dividend shall exceed the amount
recommended by the Directors

The Directors may, before recommending or declaning any dividend, set aside out of the funds legally
available for distrbution such sums as they think proper as a reserve or reserves which shall, in the
absolute discretion of the Directors be apphcable for meeting contingencies, or for equalsing
dividends or for any other purpose to which those funds may be properly applied and pending such
application may in the absolute discretion of the Directors, either be employed in the business of the
Company or be invested in such nvestments (other than shares) as the Directors may from time to
tme think fit

Any dividend may be paid by cheque sent through the post to the registered address of the Member
or person entiled thereto, or i the case of joint holders, to any one of such joint holders at his
registered address or to such person and such address as the Member or person entifled, or such
joint helders as the case may be, may direct  Every such cheque shall be made payable to the order
of the person to whom 1t 15 sent or to the order of such other person as the Member or person entitied,
or such joint holders as the case may be, may direct

The Direclors when paying dwidends to the Members n accordance with the provisions of these
Articles may make such payment either in cash or in specie

Subject to any rights and restrictions for the time being attached to any ¢lass or classes of shares, all
dividends shall be declared and paid according to the amounts paud on the shares, butif and so long
as nothing 1s paid up on any of the shares dividends may be declared and paid according to the par
value of the shares No amount paid on a share in advance of calls shall, while carrying interest, be
treated for the purposes of this Article as paid on the share

if several persons are registered as joint holders of any share, any of them may give effectual receipts
for any dividend or other moneys payable on or in respect cof the share

Neo dividend shall bear interest against the Company
ACCOUNTS AND AUDIT

The books of account retating to the Company's affairs shall be kept in the Cayman Islands, in such
manner as may be determined from time to tme by the Directors

The books of account shall be kept at the registered office of the Company, or at such other place or
places as the Direclors think fit, and shall always be open to the inspection of the Directors.

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 bemng Directors, and no Member (not being a
Drrector} shall have any right of inspecting any account or book or document of the Company except
as conferred by law or authonsed by the Directors or by the Company by Ordinary Resolution

15
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122 The accounts refating to the Company's affairs shall only be audited if the Directors so determine, in
which case the financial year end and the accounting principles will be determined by the Directors

CAFPITALISATION OF PROFITS

123 Subject to the Companies Law, the Directors may, with the authority of an Ordinary Resolution

(@

(b)

(c)

{d)

(e}

resolve to capitalise an amount standing to the credit of reserves (including a share premuim
account, capital redemption reserve and profit and loss account), whether or not available for
distribution,

appropnate the surn resolved to be capitalised to the Members in proportion to the neminal
amount of shares (whether or not fully paid) held by themn respectively and apply that sum on
therr behalf i or towards

()] paying up the amounts (if any) for the time bemg unpaid on shares held by them
respectively, or

(1) paying up in full unissued shares or debentures of a nominaf amount equal to that
sum,

and allot the shares or debentures, credited as fully paid, to the Members (or as they may
direct} in those proportions, or parlly in one way and partly in the other, but the share
premium account, the capitat redemption reserve and profits which are not available for
distribution may, for the purposes of this Article, only be apphed in paying up unissued shares
to be allotted to Members credited as fully pard,

make any arrangements they think fit to resclve a difficulty arising in the distnbution of a
capitalised reserve and in particutar, without limitation, where shares or debentures become
distributable i fractions the Directors may deal with the fractions as they think fit,

authorise a persen to enter {(on behalf of all the Members concerned) into an agreement with
the Company providing for etther

()] the allotment to the Members respectively, credited as fully paid, of shares or
debentures to which they may be entitled on the capitalisation, or

{n) the payment by the Company on behalf of the Members (by the application of ther
respective proportions of the reserves resolved to be capialised) of the amounts or
part of the amounts remaining unpaid on their existing shares,

and any such agreement made under this authority betng effective and binding on alt those
Members, and

generally do all acts and things required to give effect to the resolution

SHARE PREMIUM ACCOUNT

124 The Drrectors shall iIn accordance with Section 34 of the Companies Law establish a share premium
account and shali carry to the credit of such account from time to fime a sum equal to the amount or
value of the premium patd on the issue of any share

125 There shall be debited to any share premuitim account on the redemption or purchase of a share the
difference between the nominal value of such share and the redemption or purchase price provided
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always that at the discretion of the Directors such sum may be paid out of the profits of the Company
or, f permidted by Section 37 of the Companies Law, out of capital

NOTICES

Any notice or document may be served by the Company or by the person entitled to grve notice to any
Member either personally, by facsimile or by sending it through the post in a prepaid letter or via a
recognised courler service, fees prepaid, addressed to the Member at his address as appearing in the
Register of Members In the case of joint holders of a share, all notices shall be given to that one of
the joint holders whose name stands first in the Register of Members in respect of the joint holding,
and notice sc given shall be sufficient notice to all the joint holders

Any Member present, either personally or by proxy, at any meeting of the Company shall for ali
purposes be deemed to have received due notice of such meeting and, where requisite, of the
purposes for which such meeting was convened

Any notice or other document, If served by {a) post, shall be deemed to have been served five days
after the tme when the letter containing the same 1s posted, or, (b} facsimile, shali be deemed to have
been served upon production by the transmitting facsimile machie of a report confirming
transmission of the facsimile in full to the facsimile number of the recipient or {(¢) recognised couner
service, shall be deemed to have been served 48 hours after the time when the letter containing the
same 15 delivered to the courier service In proving service by post or courier service it shall be
sufficient to prove that the letter containing the notice or documents was properly addressed and duly
posted or delivered to the courter service

Any notice or document delivered or sent by post to or left at the registered address of any Member
in accordance with the terms of these Articles shall notwithstanding that such Member be then dead
or bankrupt, and whether or not the Company has notice of his death or bankruptey, be deemed to
have been duly served in respect of any share registered in the name of such Member as sole or joint
holder, uniess his name shall at the tme of the service of the notice or document, have been removed
from the Register of Members as the holder of the share, and such service shall for all purposes be
deemed a sufficient service of such notice or document on all persons interested (whether jointly with
or as claiming through or under lm) in the share

Notice of every general meeting of the Company shall be given to

(a) all Members holding shares with the nght to receive notice and who have supplied to the
Company an address for the giving of notices to them, and

(b} every person entitled to a share in consequence of the death eor bankruptcy of a Member,
who but for his death or bankruptcy would be entitted to receive nolice of the meeting

No other person shall be entitled to recerve notices of general meetings
INDEMNITY

Every Director {including for the purposes of this Articie any aftemate Director appointed pursuant to
the provisions of these Articles), Secretary, Assistant Secretary, or other officer for the time betng and
from time to time of the Company (but not including the Company’s auditors) and the personal
representatives of the same shall be indemnified and secured harmless out of the assets and funds of
the Company agatnst all actions, proceedings, costs, charges, expenses, losses, damages or
liabihties ncurred or sustamned by him in or about the conduct of the Company's business or affairs or
n the executon or discharge of his duttes, powers, authonties or discretions, mncluding without
prejudice to the generahty of the foregoing, any costs, expenses, losses or habilites incurred by him in
defending (whether successfully or otherwise) any civil proceedings conceming the Company or its
affairs in any court whether in the Cayman Islands or elsewhere
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No such Director, alternate Director, Secretary, Assistant Secretary or other officer of the Company
(but not including the Company's auditors) shall be liabie (a) for the acls, recepts, neglects, defaults
or omissions of any other such Director or officer or agent of the Company or (b) for any loss on
account of defect of tifie to any property of the Company or {c) on account of the insufficiency of any
security in or upon which any money of the Company shall be invested or {(d) for any loss incurred
through any bank, broker or other similar person or (e) for any loss occasioned by any negligence,
default, breach of duty, breach of trust, error of judgement or gversight on his part or (f) for any loss,
damage or misfortune whatsoever which may happen in or anse from the execution or discharge of
the duties, powers authorities, or discretions of his office or in relation thereto, unless the same shall
happen through his own dishonesty

NON-RECOGNITION OF TRUSTS

No person shall be recognised by the Company as holding any share upon any trust and the
Company shall not, unless required by law, be bound by or be compelied in any way to recognise
(even when having notice thereof) any equiiable, contingent or future interest m any of its shares or
any other nghts in respect thereof except an absolute night to the entirety thereof in each Member
registered in the Register of Members

WINDING UP

If the Company shail be wound up the hquidator may, with the sanction of an Ordinary Reselution of
the Company divide amongst the Members in specie or kind the whole or any part of the assets of the
Company {whether they shall consist of property of the same kind or nat) and may, for such purpose
set such value as he deems fair upon any property to be divided as aforesad and may determine how
such division shall be carried out as between the Members or different classes of shares The
hiquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon such
trusts for the benefit of the contributortes as the iquidator, with the like sanction shal think fit, but so
that no Member shall be compelled to accept any shares or other securites whereon there 1s any
habity

AMENDMENT OF ARTICLES OF ASSOCIATION

Subject to the Companies Law and the rights aftaching to the vanous classes of shares, the Company
may at any ime and from time to time by Special Resclution alter or amend these Articles in whole or
tn part

REGISTRATION BY WAY OF CONTINUATION

The Company may by Special Resolution resolve to be registered by way of continuation in a
junsdict:on outside the Cayman Islands or such other junsdiction in which it 1s for the time being
incorporated, registered or existing In furtherance of a resolution adopted pursuant fo this Article, the
Drrectors may cause an application to be made to the Registrar of Companies to deregister the
Company i the Cayman Isiands or such other jusisciction 1in which it s for the time being
incorporated, registered or existing and may cause all such further steps as they consider appropriate
to be taken to effect the transfer by way of continuation of the Company
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Establishment of a branch)
Company No. FC027927

Branch No. BR0O0S652

The Registrar of Companies for England and Wales hereby certifies that
LIBRA CARECO SUPERHOLDCO LTD

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 9th November 2007
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