In accordance witn
Section 1045 of the
Compantes Act 2006 &
Regulatian (%) of the
Ove-sens Compaes
Regulaions 2009

s

OS INOT

Registration of an overseas company opening a
UK establishment

A fee 1s payable with this form %

Please see 'How 1o pay’ on the last page e

g

J~ What this form is for ¥ What this form 1s NO 2
You ray use this form to register a You cannat use this for

UK establishment the details of an existir M

officer ar establishmen A50

Part 1 Overseas company details (Name)

L

COMPANIES HOUSE

COMPANIES HOUSE

Companies House
— jordhe recod —

—

06/08/2011

*AQUTCWaF* -
20/07/2011 54

Do you prapose te carry on business n the UK under the corporate name as
incorporated in your home state or country, or under an alternative name?

+ To reqister using your corporate name, qo to Section Al
<+ To register using an alternative name, go to Section A2

r
-2 Filling in this form

Please complete in typescript (*0pt
or above), or in told biack capitals

All fields are reandatory unless
specified or indicated by *

Corporate company name

Corporate name @ Barclays Carbon (UK) Holdings Limited

O This rust be the corporate name in
the home state or country = which
the company 15 incorporated under
which you aropose to carry on
business in the UK

~2

Alternative name

The company wishes to register an alternative name under which it proposes to
carry on business in the UK under section 1048 of the Companies Act 2006

Corporate name @

[
[

Alternative name i

(if apphcable}®

8 Plzasa grve your Corporate name
as ircorporated in your home state
or country

& A company may register an
alierrative name under whicht
preposes to Carry on busnass n the
Urated K ngdom under Secton 1048 ;
of the Companies Act 2006 i

E

Overseas company name restrictions®

Thus section does not apply to a European Economic Area (EEA) company
registening I1s corporate name

Please tick the box only if the proposed company name contains sensitive or
restricted words of expressions that require you 1o seek comments of a
government department or ather specified body

i confirm that the proposed company name contams sensitive or restricted
wards ot expressigns and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response

'@ Overseas company name
i restrictions !
Adist of sensitive or restnicted words
of expressiors that requre consent
czn be found :n guidance avaslable
on our website

wwiw companieshouse gov uk

i
1
|

i' Department for Business
| Innovation & Skills

CHFPOQQ
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0S INO1

Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

UK establishment
registration number

Particulars previously delivered

Rave particulars about this company been previously delivered in respect of
another UK estabhshment @

2+ No
2 Yes

Go te Section B2
Please enter the registration number below and then go to Part 5

must be filed up to date

ST T

of the form Please note the onginal UK establishment particulars

{ @ The particuiars are legsi form
ident-ty of register number in :
registianon, direcior ard secretanes
detars, whether the company «s

a credtt or financial institut-on

law, governing law accourt ng
requirements, ob;ects, share czpital,
corstitut-on. and accourts

Credrt or finanoal institution

Is the company a credit or financial institution 7@

D Yes
[#] Na

B Please uck one box

6

Company details

If the company is registered in its country of incorparation, please enter the
details below

Legal form @

f
|Prwate Company Limited by Shares

Country of
Incerporation *

Cayman Islands

ldentity of register
in which 1t 1s
registered @

!Reglstrar of Companies. Cayman Islands

f

Registration number in I

that register

iMC-240846

'@ This includes whether the company
15 @ privaie or pubiic company or
whether or rot the comnany 15
limired

O This vl be the registry where the
company 15 registered ' its parent
country

54}

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections B5 and B6
+ No Gaoto Section BB

Governing law and accounting requirements

Please give the law under which the company 15 incorporated

Governing law @

[The Compantes Law (2009 Rewvision) of the Cayman !slands

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

I Yes Complete the details below
*Ne  GotPart3

O This means the relevant rules or
legistauon which regulates tre
ircorperation of compan-es in that
state

CHFPOOQ
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From

To

Months

OS INO1

Registration of an overseas company opening a UK establishment

Please give the penod for which the company 15 required to prepate accounts by
parent law

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

N

es

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent wish the form, and, if
apphcable, with a cernfied ranslation @

[] Yes

Please mnthcate what documents have been disclosed
7] Please tick this box if you have enclosed a copy of the accounts

[ Please tick this box If you have enclosed a certihied translanon of the
accounts

Please tick this box if no accounts have been disclosed

O Please tick the anpropriate baxfesi

CHFPOOO
05/10 Version 4 0




OS INO1

Reqistration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company @

The following documents must be delivered vth this application
- Certified copy of the company’s constitution and, if apphcable, a certified
translation

Please tick the appropnate box{es) below
] I have enclosed a certified copy of the company’s constitution
(] 1endose acertified translation, if applicable

';A certihizd copy 15 defined as

a copy certrhed as correct and
authenticated by - an officer of the
company, permanent representative,
person authensad to accept service,
admiristrator, sdministrative
YECEIVEr, FECEIver Managey, receIver,
and hquidator

A ceriified translation into English
must be authenticated by an
officer of the cormpany permanent
representative, person authorised
to accept service, administratar,
administrative receiver, recelver
manager receiver, and hquidator

EEA or non-EEA member state

Was the company fermed outside the EEA?

3 Yes GotoSectien (3
+ No Go to Part 4 "Officers of the company’

Constitutional documents

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

company?

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

- Ohjects of the Company

- Amount of 1ssued share capital

<+ Yes  Go to Part 4 ‘Officers of the company’
+ No  f any of the above details are not included i the constitutional
documents, please enter them in Section C4
The information 1s not required if it 15 contained wathin the constriutional
dotuments accompanying this registration

&

Information not included In the constitutional documents

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

Building name/number

|Included in constitutional documents

Street r
Post town r
County/Region r
Postcode r |—— r !_I__
Country {—-
| Please give the objects of the company and the amount of 1ssued share capital
Objects of the Iincluded in constitutional documents
company & |
Amount of 1ssued

share capital®

rPIease see addendum 1

@ This address wail appear on the
pubhc iecornd

- & Please give a bnief description of the

company s business

O Please specify the amount of shares
resued and the value

CHFPOOO
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Part 4

Secretary

OS INO1

Registration of an overseas company opening a UK establishment

Officers of the company

Have particulars about this company been previously deltvered in respecs of
another UK establishment?

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

For a secretary who 1s an mdividual, go to Section D1, for a corporate secretary, !

go to Sectien E1, for a director who 1s an individual, go to Section F1, or for a
corporate director, go 1o Section G

Contmuation pages

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

o1

Secretary details®

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

Full forename(s)

“N/A

Surname

Former name{s) @

|
|

© Corporate details
Pleasa use Sectiars £1 ES to enter
corocrate secretary details

Former name(s)

Please provide any previous names
which have bzen ysed for busiress
purzoses durng the pernod of

1F1s retum Mamed women do

nor nead to give former names
unless previously used for busrness
purpeses

Secretary’s service address®

Building name/number N

A

ireet

Post town

County/Region

Postcode

|
|
|
|

T

Country

O Service address
Thus 15 the zddress that will appear
on the public record This daes not
have 1o be your usual residential
sddress

tf you pravide yeur reswdential
address kere 1t wall appear on the
public record

B

Secretary’s authority

Please enter the extent of your authonty as secretary Please tick one box

Extent of authonty

i1 Lmied ©
O Unhmited

Description of mited

authority, If apphcable

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

7 Alone

0 Jontly ©

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

E:

O |f you have indicated that the extent
of your authonty 15 hmited, p'ease
vrovida a brief descrntion of the
wmited authonty i the box balow

&1 you have indicated that you are
not authorised to act alone but only
jo-ntly. please enier the name(s) of
the personis} with whom you are
authorsed to act below

CHFPOOOD
05/10 Version 4 0




0S INOT

Registration of an overseas company opening a UK establishment

Corporate secretary

Bl

Corporate secretary detaiis®

Use this section ta list all the corporate secretaries of the company
Please complete Sections E1-ES Please use a continuation page if necessary

Name of corporate
body or firm

I

|

Building name!number ;

Street

@ Registered or principal address
This 15 the address that wrl appear
on ihe aublic record This address
must be & physical locatior far the
delvery of documents It canrot be
a PO box nurrber funless contained
within a full address!, DX number or
LP {Legal Post i Scotland) nurrber

Post town

County/Region

|
|
|
|

Postcode

REEENEEE

Country

Location of the registry of the corporate body or firm

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

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

EEA companies ®

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

O EEA

I Adull hst of countnes of the EEA can

Where the company/
firm 1s registerad ©®

|
|

“@This 15 the register mentoned in
i Article 3 of the First Compary Lawe

Registration number

ha found -n our guidance
Wi companieshouse gov uk

Derective (68/351/EEQ)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give detals of the register m which
it 15 entered {including the state} and 1ts registration number in that register

;'owon-EEA

Legal form of the
corporate bady
or firm

Governing law

If applicable, where
the company/firm 15
registered €

If applicable, the
registration number

Whare you have provided detar's of
the register {includirg state) where
the company or firm is registered
you must also orovide 1ts numrber i
that register

CHFPOOD
05/10 Version 4 0



OS INO1

Registration of an overseas company opening a UK establishment

E Corporate secretary's authority

Please enter the extent of your autharty as corporate secretary , @i you have irdicated that the extert |

Please tick ane hox of vour avthanty 1s mited, please

— provide a nnef descaption of the
Extent of author imired authenty n the box below
o O Limited © H
= Unhmited 8 1f you have indicated that you are
— Unlimi

not authonsad to act alene but only
iy please entes the namels: of
Descripuion of imited the personisi wath whom you are

authonty, f applicable zuthonsad 1o act below
¥ 1 app Are you authanised to act alone or jointly? Please tick one box

_1 Alone
O Jomtly @

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

acting jointly

CHFPOO0
05/10 Version 4 0




0S INO1

Registration of an overseas company opening a UK establishment

Director

I Director details ®

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

Full forename(s) Barsh.ka

—
Surname ‘Patel
1

Former name(s)®

Couniry/State of
residence @ England
Nationalrty |Er| tish

Date of birth 0 ﬁ 'l_TlT T_‘;\T(T

Business occupation |Eanker

@ Corporate details
Please use Sections G1-G5 10 =nter
corporate director detarls

8 Former name(s)
Please prov.dz any previcus namss
which have been used for business
purooses in the ‘asi 20 years

former names unless previotsly used
for business purnoses

& Country/State of residence
This 15 I resaect of ¥our wsual
residential address as stated in
Section F3

O Business occupation
1f you have a business accudation,
p'ease enter here I you do not,
please leave biank

Marned womren do nof need to give

{if any) © -
W Director’s service address ©
Building name/number |1 '@ Service address
i This 1s the address that wil* appear
Street lEhUFChI” Place on the oubic record This does not
have to be your usual residentiai
F address
Post town I LLondan If you provide your residential
1 address here 1t vall appear on the
County/Region | pubilic record
Postcode E|11i4 5|H]|P
Country England

CHFPOOO
Q510 Version 4 0




0S INO1

Regrstration of an overseas company opening a UK establishment

Director’s authority

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

Extent of authonty

r
O Lumited @
= Unlimied

Description of imited

autherity, If apphcable

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

£ Alone
O Jontly &

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

acting jointly

©if you have irdicated that the extent
of vour authenity 1s ' mited, please
provide a bnef descripton of the
I:mited authonty in the box be'ow

@If vou Fave -ndicated that you are
net authonsed 1o act glone bul oay
J2inty pleasz erter the namelst of
the parsonis) w-th whom ycu are
authorised to act below

CHFPG00
05/10 Version 4 0




In aczordance with
Sectic 1045 of the
Cenpanias A 2005 &
Regulat-an 811 of the
Owarseas Companies
Regulations 2009

Director

OS INOT - continuation page

Registration of an overseas company opening a UK estabhshment

Diractor details ©

Please use this section to hst all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s}

| George lantchev

Surname | Manahilov

Former name(s) @

Country/State of

residence © US

Nationahty | Bulganan

Date of birth ’Tﬁ W’? 4 FF’T
Business occupation | Banker

(if any) ©@

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

@ Former name(s}
Please pravide any previous names
wehich have been used for business
purposes in the last 20 years
Marred women do rot nged 10 gme
former names unless previausly used
for bus-ness purposes

:© Country/State of residence

This 15 n respect of yeur usual
residential address as stated in
Section F3

@ Business occupation
If you kave a business occupation
please enter here If you da not
please lzave blank

Director's service address©

Buitding name/number

1

Street ’ Churchill Place

Post town ’ tondon

County/Region |

Postcode E,[_‘l— 4 FITI?FF
Country England

& Service address
This 15 the address that va'l azoear
on the publ-c record This does not
have to be your usual residential
address

If vou provide your residential
address here it will apaear on the
public record

CHFPDOO
05/10 Version 40



OS INOT - continuation page

Registration of an overseas company opening a UK establishment

Director’s authonty

Please enter the extent of your autherity as director Please tick ane box

Extent of authority

O vLrnited @
1 Unhmited

Description of limited
authonty, if applicable

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

Alone
O Jonty@

if applicable, name(s)
of person(s} with
whom you are

acting |ointly

@ 1f you have indcated that the extent
of vour authonty is irrited, alease
provide & brief description of the
fimited authonty in the 5ox below

:@1f you have indicared thzt vou are

j rotauthonsed to act alonz but anly
¢ soirzhe slease enter the namel<) of
the personisi with whom you are
authonsed to act below

CHFPOQO
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In accordance with
Saction 1046 of the
Companies Act 2006 &
Regulation £{} of the
Oversaas Companias
Reqgulations 2009

Director

OS INO7 - continuation page

Registration of an overseas company opening a UK establishment

Director details @

Please use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s)

I Lows Timothy

Surname

[ Redshaw

Former name(s)®

]
I
{

]

Country/State of

T

residence ® | England

Nationality ( British

Date of birth PTF i"‘O ilm6 FW’?’?
Business occupation ( Banker

{f any) ©

[

© Corporate details
Please use Sections G 5 to enter
corporate director details

@ Former name(s)

- Plzase provde anv previoys rames
which have been used far business
purpeses In the fast 20 years
Marnied women do not reed to give
former mames unless previcusly used
for business nurposss

& Country/State of residence
This 5 in respect of your usual
residental address as stared in
Secticn F3

- O Business occupation

If vou have a busiress occupzation
please enter here If vou do not
please leave blank

F2 ]

Director's service address ©

Building namefnumber ( 1

Street | Churchil Place
I
Post town [ London
County/Region (
Postcode i—?ﬁl—rﬁ?ﬁljr
Country i England

O Service address
This 15 the address that will apnear
on the public recard This does not
have to be your usual residerusal
address

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

CHFPOCOD
0510 Version 40



OS INOT - continuation page

Registration of an overseas company cpening a UK establishment

Director’s authornity

Please enter the extent of your authonity as direcior Please tick one box

Extent of authority

O Limited @
[ Unlimted

Descaption of himited
authority, f apphcable

r
!

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

T Alone

—

T Jontly @

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

acting jointly

@i you have indicated that the extent
of your authority 15 | mited, please
orovide a brief description of the
limited authonite in the box below

8 |f you have indicated that vou are
not authonsed to act alore but cnly
jointle p'eass ertzr e ramels) of
the persan(s) with whom you are
authonsed to act below

CHFPOOQ
05/10 Versiocn 4 0




in accerdanca wath
Secon 10£6 of the
Companies Act 2055 &
Regulanon 41} of the
Quarseas Companes
Regulanons 2009

Director

0S INQ1 - continuation page

Registration of an overseas company opening a UK establishment

_—

Director details @

Please use this section to List all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s}

Sarname

| Niels Richard Martin
[
I

von Zweighergk

Former name(s)®

CeuntryfState of
residence @

Sweden

Nationality

Date of birth

| Swedish

FEa

Business occupation

(f any) ©

{WF o e

© Corporate details
Plzase use Sectors G G5 o enter
corperaie derector details

8 Former name({s})
Plz2sp grov-c'a apy pravcus namss
which have been used for business
purpeses in ihe last 20 years
Marriad women do nct nzed to give
iormar namss unless previcusly used
ior BUSINess pLrposes

© CountryiState of residence
This «s in respecs of your usual
residentiz: address as stated in
Sacticn F3

0 Business occupation
If you have 2 business occudaiion,
pizase enier bere I vou do not
pizase leave biank

Director’s service address ©

Suilding name/number

1

Street

|
| Churchil Place
|
i

Post town Londen

County/Regien

Postcode P E ‘T ‘??H P
Couniry I England

O Service address
This +s the address that =il appear
on the public record This daes not
have 16 e your usual residertial
address

If vou prov:de your residential
address here it will appear on the
publ:c record

CHFPOOD
05/10 Version 40



OS INOT - continuation page

Registration of an overseas company opening a UK establishment

m Director’s authority
Please enter the extent of your autharity as director Please tick one box Q11 vo; kave indizated that th extent
of your authorty 1s i 1ed, oleass
Extent of authority o orgvida a beef descaiption of the
O Limited I mitzd authority -n the tox pelow
[ Unlimited 811 vou bave indicated thet vou are
nct auihonsed to a0t a‘one but anly
Dascrptian of imited I 10 niks g gese enter te rame’s) of
authority, if apphcable the personis) with whom you are
[ Are you authorised to act alone or jointly? Please tick one box autorsed 1o act below
£ Alone
C fomily®

If appticable, namel(s) |
of person({s) with
whom you are

acting jointly |

CHFPO00
05/10 Version 4 &



0S INO1

Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details ©®

Use this section to hist alt the corporate directors of the company
Please complete G1-G5 Please use a continuation page If necessary

Name of corporate
body ar firm

N/A

Building namsinumbe-

Street

Post tow

S A A e e A R

County/Regron

Postcode

T

Country

© Registered or principal address
This 15 the address that wil! appear
cn the pukhc record This address
must ke a physical ‘ocator for the
dzlivery of documents 1t carnot be
& PO box rumber {unless contained
wath n a fuil address), DX number or
tF (Legal Post in Scatland? numoer

Location of the registry of the corporate body or firm

Is the corporate dector registered within the European Economic Area (EEA}?

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

EEA companies @

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

Where the company/ [N!A

firm 15 registerad ® [

Registration number

(O EEA

& fuil hst of countnies of the EEA can
be found 1P our guidarce
wuow companieshouse gov uk

O Th s 15 the regester mentioned n

Aruic'e 3 of the Frst Company Law
Directive (684151/EEC)

Non-EEA companies

Please give detalls of the legal form of the corporate bady or firm and the law by
which 1t 1s govemed I applicable, please also give details of the regisier in which
it 1s entered (including the state) and Its registration number in thai register

Legal form of the N/A

|

casporate hady
or firm

Governing law

If applicable, where
the company/firm 15

registered @

if applicable, the
registration number

s e T R —

ONon EEA
Where you have provided details of
the register (including state) where
the corrpany or firm 15 registered
you must zlso prowde 1ts number in
that regisier

CHFPOOD

0510 Verston 40




OS INOT

Registration of an overseas company opening a UK establishment

Corporate director’s authority

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

Extent of authority

C  Limwed ©
C  Unlimited

Description of imrted

authonty, if apphcable -

1

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

[: Alone
C Jontlye@

If applcable, namel(s)
of person(s) verth
whom you are

actng jointly

@ If you have indicated thai the extent

| of your authonity 15 imited, please

i orowide a brief descreotion of the

i hmired autkanty n the box below

0 If you have ind:cated that vou are

! nct authorsed to act alore but only

! sontly please enrer the namelst of
the personfs} with whom vou are
authonsed 10 acl below

CHFPORO
05/10 Version 4 0



Part5

0S INO1

Registration of an overseas company opening a UK establishment

UK establishment details

1]

UK establishment
regrstration number

Documents previously delivered - constitution

Has the campany praviously registered a certified copy of the company’s
constitution with matenal delivered in respect of another UK estabhishment?
+ No Goto Section H3
+ Yes Please enter the UK establishment number below and then go 1o
Section H2

s rrre

UK establishment
registration number

Documents previously delivered — accounting documents

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

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

sk

{Secnons H3 and H4 must be completed in all cases

UK establishment
registration number

Delivery of accounts and reports

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

7  In respect of this establishment Please go to Section H4

O Plzase t:ck the appropnate box

T In respect of another UK establishment Please give the registration number

below, then go to Section H4

DUEEE

CHFPODO
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0S INO1

Registration of an overseas company opening a UK establishment

m Particulars of UK establishment ©@
l Please enter the name and address of the UK establishment O Address
This 1s the address that vw:li appear
Name of EStab“Shme“tl Barclays Carbon {UK} Holdings Linited or: the aublic record
Building namelnumberl 5
Street | The North Colonnade Canary Wharf
|

Past town ! London !

i
County/Reqion I
Pastcode |E 1 |4 | 4 EB B :
Country '

Please give the date the establishment was opened and the business of the
estabhishment
Date estahlishment  [* . | moin o italta I
119 05 21 0] 1 0

opened '
Bustness carried on at
the UK establishment ' Holding Company

CHFPOOO

Q510 Version 40




0S INO1

Registration of an overseas company opening a UK establishment

Part 6 Permanent representative

Please enter the name and address oi every person authonsed to represent the
company as a permanent representative of the company 1n respecs of the UK
establishment

m Permanent representative’s details
Please use this section to hist all the permanent representatives of the company Continuation pages
Please complete Sections J1-J4 Please use a cortinuation nage if you
reed 10 enter more detalls
Full forename(s) ‘Harshika
Surname i Patel .
|
Permanent representative’s service address @
Building name/number | 1 @ Service address
This 15 the addrzss that will appear
Street ’ Churchill Place or the public record This does not
. Pave 1o be your usual residential
| © address
Past town I London If you provide your residertial
' ! address hera it wiil appear on the
Coustty/Region ] !‘ public record
Postcode 1 El1 |4 i 5 |H|P
I
Country ‘ England
ﬂ Permanent representative’s authority
Please enter the extent of your authonty as permanent representative ®1f you bave ing:cated that the axtent
Please tick one box of your authonty -s imited, please
arovide a brief descnotion of the
Extent of authon lmuted authar:ty n the bax be'ow
i O Lmited @ 3
©1f vou have indicated that you are
@ Unhmited ngi authonsed to act a'one but only

sointly, olease enter the name(s) of
Description of hmited the personis) with whom you ar=
authonty, d applicable authonsed to act below

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

[ Alone
O Jontly ©

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

acting jointly

CHFPDOGC
05/10 Version 40



11 accordance vath
Saction 1046 cf the
Compamas Act 2006 &
Regulaticn 4{1] of the
Ouerseas Companies
Regulatigrs 2609

OS INO1 - continuation page

Registratton of an overseas company opening a UK establishment

Permanent representative

m Permanent representative’s details

Please use this section 1o st all the permanent representatives of the company
Please complete Sections }1-14

Full forename(s) l Barcosec Limited

Surname

W

Permanent representative’s service address @

Building name/number | 1 9 Service address
Thus 15 the address that wll eppear

Street | Churchill Place on th publc record This does not
have te be your usual residential

| address

Post wwn ' London If you provide vour residential
address here it will appear or the

County/Region | publc record

Postcode E (1 |4 5 |H |p i

Country ’

Permanent representative’s authority

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

Extent of autharity 0 Limited ®
Imite

O Unlimited

Description of limited ’ To make and execute appropnate filings in the UK

authonty, if apphcable
. 1 app | Are you authonsed to act alone or jontly? Please tick one box

“]  Alone
1 Jontly®

If applicable, name(s} |

of person(s) with
whom you are |
acting jointly

0 If you have indicated that the extent

of your authenty i1s imited, please
provide a breef descnption of the
hir-ted authority in the box below

©1t you have irdicated that you are

not authonsed to act alone but only
Jointy, please enter the name(s} of
the person(s} weth whom you are
authorised 1o act belowr

CHFPOQO
0510 Version 4 9




In accerdance with
Saction 1045 o’ the
Compamies Ac 2006 &
Regulation 411} of the
Orerseas Companies
Ragulations 2009

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Permanent representative

Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections )1-)4

|
Full forename(s) . George lantchev
I

Surname I Manahilov

Permanent representative’s service address @

Building name/number iT

Street i Churchill Place
B
Post town ! London
County/Regicn r
Postcode ’?FITFFW?M
Country ’7

O Service address
This 15 the address that will appear
on the publ-c record This daes net
hzve to be your usual res:dential
address

If you provide your resideruial
addrass here it wiil appear cn the
pubhc record

Permanent representative’s authority

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

Extent of authonty A Lmited ©
. ITHTE

Z  Unlimited

Description of hmited
authonty, if applicable r

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

7] Alene
O Jowtly @

If applicabte, name(s)

-

of person(s) with
whom you are
acting jointly

-

@11 vou have indicated that the extent !
of your authority 1s Lmitad, please
pravide a bef descreption of the
l-mited avthonty i the box beloy

©1f vou have indicated that you are
not authorised to act alore but enly
jointly, please enter the rame(s of
the person(s) with whom you are
authonsed to act below

CHFPOOQ
0510 Version 40




In accerdance with
Section 1046 of tha
Companies Act 2005 &
Reguiation 411} of the
Cverseas Companies
Raguiaticns 2009

OS INO1T - continuation page

Reqistration of an overseas company opening a UK establishment

Permanent representative

Permanent representative’s details

Please use this seciion to list all the permanent representatives of the company
Please complete Sections )1-14

Full forename(s}

| Lows Timothy

Surname

Redshaw

Permanent representative’s service address @

Bullding namefnumber ’ 1

Street | Churchill Place
|
Post town | London
County/Region |
Postcode ,E_FnTl__.s_lH_l/;li
Country |

1@ Seryice address

This 15 the addrass that sl asoear
or the pub’ic record This does rot
have to be your usuai residential
address

If vou provide your residential
address here 1t wall appear on the
pubiic record

Permanent representative’s authonity

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

Extent of authonity

él: Limited @
= Unlimited

Description of limited
authonty, if applicable

| Are you authorised to act alone or jontly? Please tick one hox

= Alone
= Jointly®

If applicable, nama(s)
of person(s) with
whom you are
aching jointly

81f vou have irdicated that the exteni
of your authority 1s limited, please
provide a brief description of the
l:mited authonty 'n the box below

6 If vou have indicated that you ar
not authorised to act zlene but only
|ointiv, please enter the name(si of
the personis) vuith whom you are
authcnsed to act befow

CHFPOQOD
05/10 Version 4 0



In accardange vath
Section (45 of the
Comparies Act 2006 &
Regutat-on 4(1) of tre
Overseas Companies
Regu'ations 2G03

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Permanent representative

Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections 11-14

Full forename(s) | Niels Richard Martin

Surname rvon Zwelgbergk

Permanent representative’s service address @

Building name/number | 1

Street rChurch|II Place

Post town London

County/Region

ook (e [1 s [ [s [ fp [
Country r

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

i you provide your residential
address here 1t will appear on the
pubhc record

Permanent representative’s authority

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

Extent of authonty O Lmited ©
imite

Unlimited

Descniption of lirited \7

authanty, if applicable
11 app P—\re you authorised to act alone or jointly? Please tick one box

Alone
O Jontly®

tf applicable, name(s)

of person(s) with
whom you are r
acting jointly

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

@1f you have indicated that you are
not authonsed to act alone but only
jointly, please enter the name(s} of
the persen{s) with whom you are
authensed 1o act below

CHFPOOO
05/10 Version 4 0




Part 7

OS INOT

Registration of an overseas company opening a UK establishment

Person authorised to accept service

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

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

i If there is no such person, please tick this box

Details of person authonsed to accept service of documents

in the UK
Please use this section to st all the persons’ authonsed o accept service below Continuation pages
Please complete Sections K1-K2 Please use a contnuation page if yau

need to nter more deta-is

Full farenamels}

‘Barcosec Limited

Surname

Service address of person authorised to accept service @

Building name‘number | 1 O Service address
This 1s the address that will appear
Sireet |Church|II Place on the public record This does not

have to be your usual resident:al
| address Please pote a DX address

Post town

wouid not be accepiable

|London
County/Region |
Postcode | E Fﬁ—r?ml_p—,_ F
Country England

E

CHFPOOD
05/10 Version 4 0



OS INOT

Registration of an overseas company opening a UK establishment

Part 8 Signature

This must he completed by all compantes

| am signing this form on behalf of the company

Signature Sgnave

X Sﬁu;kub Fara-d - *ehah‘of)<

\ Fatiw Lo wirmited

This form may be signed by ;
Direcior, Secretary, Permanent represeniative '

CHFPOOO
05/10 Version 4 0



0S INO1

Registration of an overseas company opening a UK establishment

B Presenter information

n Important information

You de not have to give any cantact information, but i
you do it will help Companies House if there 15 a query
on the form The contact information you gree waill be
wisible to searchers of the public record

LRtTe Jennifer Wright

C W EZME
PTFB " Barclays Corporate Secretaniat

—

A 1 Churchill Place

-

Fm tLondon
F—,-na;-m
= lerr[a [snfrT

Coumiry

England

¥

R

0207 116 9567

Checkhst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

(O The ovarseas cotporate name on the form maiches
the constitutional documents exactly

71 You have included a copy of the appropniate
correspondence 1n regard to sensitive words, if
appropriate

C You have mcluded certified copres and certified

translations of the constitutional documents, if

appropriate

You have included a copy of the latest disclosed

accounts and certified translations, if appropnate

U You have completed all of the company detatls in
Section B3 if the company has not registered an
existing establishment

O You have complete detalls for all company
secretanes and directors v Part 4 1f the company
has not registered an existing establishment

O Any addresses given must be a physical location

They cannot be a PG Box number (unless part

of a full service address), DX or LP {Legal Post in

Scotland) number

You have completed details for all permanent

representatives in Part 6 and persons authorised to

accept service in Part 7

O You have signed the form

T You have enclosed the correct fee

|

1

’ Please note that all information on this form

. will appear on the public record, apart from
mformation relating to usual residential
addresses

E How to pay

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

E Where to send

I]: You may return this form to any Compames House
- address, however for expediency we advise you to
return it to the appropniate address below

England and Wales

- The Registrar of Companies, Companies House,
i Crown Way, Cardiff, Wales, CF14 307

DX 33050 Cardift

Scotland

The Registrar of Compantes, Companies House,
Fourth flogr, Edinburgh Quay 2,

: 139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
' DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

Northern Ireland

! The Regustrar of Campanies, Companies House,
Second Flaor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

Higher protection

If you are applying for. or have been granted, higher
protection, please post this whole form to the

! different postal address below

Tite Registrar of Compantes, PO Box 4082,

Cardift, CF14 3WE

ﬂFurther mformation

For further information, please see the guidance notes
on the website at www companieshouse gov uk '
or emall enqumes@compameshouse gov uk ;

This form 1s available in an
-alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk

Thus form has bean provided free of charge by Companies House

CHFPOOO
05/10 Version 4 0
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY
(Registration of a UK establishment)

Company No. FC030356

UK Establishment No. BR015351

The Registrar of Companies hereby certifies that
BARCLAYS CARBON (UK) HOLDINGS LIMITED

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

Given at Companies House on 9th August 2011.
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Barclays Carbon (UK) Holdings Limited — Form QS INGQ1

Addendum 1

The 1ssued share capital 1s €3.080 consisting of 2.800.000 ordinary A shares of €0 001 each and
280,000 ordinary B shares of €001 each



THE COMPANIES LAW {2009 REVISION)
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

AMENDED AND RESTATED MEMORANDUM AND ARTICLES OF ASSOCIATION

(AMENDED BY SPECIAL RESOLUTION DATED 26 July 2010)

OF

BARCLAYS CARBON (UK) HOLDINGS LIMITED

CERTIFIED A TRUE COPY
Tl

rot and on betalf of
Barcoséc Limited;
fermanent Qepresetaiive



THE COMPANIES LAW (AS AMENDED)

COMPANY LIMITED BY SHARES

AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION

OF

BARCLAYS CARBON (UK) HOLDINGS LIMITED

(AMENDED BY SPECIAL RESOLUTION DATED 26 July 2010)

The name of the Company 1s Barclays Carbaon (UK} Holdings Limiuted (the ‘Company”)

The registered office of the Company shall be at the offices of Maples Corporate Services Limited,
PO Box 309 GT, Ugland House, South Church Street, Georgetown, Grand Cayman, KY1-1104,
Cayman Islands, or at such other place within the Cayman Islands as the Directors may decide

The objects for which the Company s established are unrestricted and the Company shall have full
power and authority to carry out any object not prohibited by any law as provided by Section 7{4) of
the Companies Law {as amended) of the Cayman Islands (the *Statute”}

The Company shall have and be capable of exercising all the functions of a natural person of fuli
capacity irrespeclive of any question of corporate benefit as provided by Section 27(2) of the Statute

The Company will not trade in the Cayman Islands with any person. firm or corporation except in
furtherance of the business of the Company carried on outside the Cayman Islands. provided that
nothing in this section shall be construed as to prevent the Company effecting and concluding
contracls in the Cayman lslands. and exercising in the Cayman Islands all of its powers necessary for
the carrying an of its business outside the Cayman Islands

The liabiity of the shareholders of the Campany 1s imited to the amount, if any, unpaid on the shares
respectively held by them

The capiial of the Company 15 €3,360 divided into (1} 2.800,000 A Ordinary shares of a nommnal or
par value of €0 001 each, (n) 280,000 B Ordinary shares of a nominal or par value of €0 001 each
and (m) 280,000 C Ordinary shares of a nominal or par value of €0 001 each provided always that
subject to the Staiute and the Articles of Association. the company shall have the power to redeem or
purchase any of its shares and to sub-divide or consolidate the said shares or any of them and to
1ssue all or any part of its capital whether onginal. redeemed, increased or reduced with or without any
preferences. prionty. special privilege or other rnights or subject to any postponement of nights or to any
conditions or restrictions whatsoever and so that unless the conditions of issue shall otherwise



expressly provide every 1ssue of shares whether staled to be ordinary. preference or otherwise shall
be subject to the powers on the part of the Company herenbefore provided

The Company may exercise the power contamed n Section 206 of the Statute to deregister i the
Cayman Islands and be registered by way of continuation in some other junisdiction



THE COMPANIES LAW (2009 REVISION)

OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

AMENDED AND RESTATED ARTICLES OF ASSOCIATION

OF

BARCLAYS CARBON (UK) HOLDINGS LIMITED

(AMENDED BY SPECIAL RESOLUTION DATED 26 July 2010)

1 Interpretation

11 In the Articles Table A 10 the First Schedule to the Statute does not apply and. unless there 1s
something m the subject ar context inconsistent therewith

“A Ordinary Shareholder”

"A Qrdinary Shares”

Articles”

"Asset Sale”

Auditor”

"B Ordinary Shareholder’

‘B Ordinary Shares”

Barclays”

"Barclays Group”

means a Member who holds A Ordinary Shares,

means the A Ordinary Shares of €0 001 par value each in the
capital of the Company having the nghts set out in these Articles,

means these amended and restated articles of assocration of the
Company,

means a sale by the Company or other member of the Group on
bona fide arms’ length terms of all, or substantially all, of the
bustness, assets and undertaking of the Company. Bidco. the
Target or the Target Group.

means the person for the time being performing the duties of
auditor of the Company (if any),

means a Member who holds B Ordinary Shares.

means the B Ordinary Shares of €0 001 par value each in the
caprtal of the Company having the nghts set out In these Articles,

means Barclays Bank Plc, a public imited company mcorporated
tn England (registered number 01026167). whose registered
offices 1s at 1 Churchill Place, London E14 5HP,

means Barclays, Barclays PLC and the subsidiaries of Barclays
PLC other than the Group Companies, and 'member of the
Barclays Group” shall be construed accordingly.



A12155741

‘Bidco"

"C Ordinary Shareholder”
“C Ordinary Shares”

Change of Control

“Company’

“‘Control”

"Cyprusco’

[

‘Deed of Accession”
‘Directors”

Dividend”

"Electronic Record”

"Electronic Transactions Law”™

“Equity Securities”

means TAV AB a company incorporated in Sweden with
registered number 556808-4288,

means & Member who holds C Ordinary Shares.

means the C Ordinary Shares of €0 001 par value each Iin the
capital of the Company having the nights set out in these Articles,

means the Barclays Group ceasing to have Control of the
Company. Budco or the Target as a result of a sale ar Transfer of
shares in any such company {excluding. for the avoidance of
doubt, change of Control pursuant to a Reorganisation Transaction
or a change of Controf pursuant to a purchase of shares n
Barclays PLC),

means the above named company,
means. from time tc ime

(a) in the case of a body corporate. the nght to exercise more
than 50 per cent. of the votes exercisable at any meeting of that
body corporate, together with the right to appoint more than half of
its directors. and

{b) in the case of any other person the nght to exercise a
majornity of the voting nghts or otherwise to control that persan,

whether by wirtue of provisions contained i 1its memorandum or
articles of association or, as the case may be. certificate of
incorporation or bye-laws. statutes or other constitutional
documents or any conlract or arrangement with any other persons,

means Strofosene Limited. a private hmited hability company
incorporated in Cyprus (registered number HE 266324}, whose
registered office 1s at 22 Stasikratous Street. 1065 Nicosia, Cyprus,

means a deed of accession to the Investment Agreement.
means the directors for the time being of the Company.

means any dividend (whether interim or final) resolved to be paid
on Shares pursuant to the Articles.

has the same meaning as in the Electrontc Transachons Law.

means the Electromic Transactions Law (2003 Revision) of the
Cayman Islands.

shall mean any shares of any c¢lass or capital stock or series or
any securities (including debt secunties) or rights convertible into
or exercisable or exchangeable for shares of any class or series of
capital stock of an entity {or which are convertible into or



"Equityco”

"Exit”

‘Group”

'Investment Agreement’

"IPO”

‘Liguidation”

“Listing”

'Managers’”

‘Member”

Memorandum”

"Ordinary Resolution”

A12155741

exercisable or exchangeable for any secunty which 1s, in turn.
convertible into or exercisable or exchangeable for shares of any
class or series of capital stock of such entity).

means any campany {ar companies) through which Shareholders
hold their interests in the Group following a Reorganisation
Transaction in substitution for the Company.

means a Change of Control or an IPO. an Asset Sale or
Ligudation,

means the Company and its subsidiaries from time to tme and any
Equityco which 1s nserted for the purposes of planning for an Exit
or otherwise, and "member of the Group” and "Group Company’
shall he construed accordingly. for the avoidance of doubt. neither
Barclays nor any member of the Barclays Group shall be a
member of the Group.

means the agreement entered into on or about the date of the
adoption of these Articles between the Managers, Cyprusco,
Barclays, Bidco and the Company as amended or substituted from
time to ime,

means the admission of any of the Shares or the shares of Bidco
or the Target (or the shares of any entity (iIncluding without
hrmitation any Equityco or member of the Group) which owns
substantially ali of the assets of the Group at the tme) to Listing
and to trading on a regulated market becoming effective.

means the winding-up of the Company, Bidco or the Target
pursuant to applicable law.

means the means the hsting of share capital on a recogrised
investment exchange.

means Nells von Zweigbergk. Christer Holmgren, Soe Moe Kyaw
Oo and Susanne Haefali- Hestvik and any other employees of the
Group who are issued Shares and enter into a Deed of Accession
as a Manager,

means a holder of Shares in the Company,

means the amended and restated memorandum of association of
the Company attached to the Articles,

means a reselution passed by a simple majonty 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 unanimous
written resolution In computing the majonty when a poll is
demanded regard shall be had to the number of votes to which



A12155741

Register of Members”

Registered Office”

Reorganisation Transaction”

"Relevant A Ordinary
Shareholders”

"Return”

‘Seal’

“Shareholder”

“Shares”

"Special Resolution”

"Statute”

each Member 15 entilled by the Articles,

means the register of Members maintained i accordance with the
Statute and includes {except where otherwise stated) any
duplcate register of Members.

means the registered office for the ime being of the Company.

shall mean any aclions taken by any member of the Group at any
time, as Barclays considers (in its absolute discretion) necessary.
appropriate or deswable. (a) to lquidate. disselve or wind up, (b} to
merge and/or (c) to rearganise. recapitabse. refinance or otherwise
restructure any member of the Group i each case for the purpose
of achweving an PO or Exit.

means any member of the Barclays Group which holds A Ordinary
Shares,

means, In respect of the members of the Barclays Group. receipt
of a cumulative aggregate realised cash return (including. for the
avodance of doubt, any distnibutions or return on an Exit) on therr
holding of A Ordinary Shares which are subscribed by them
pursuant to Schedule 2 of the Investment Agreement or after the
date of the Investment Agreement (the "Relevant A Ordinary
Shares™) of an amount which 15 not less than

) EUR 24,000.000. plus

{m) an amount equal to the cumulative aggregate amount of
cash paid by or on behalf of any member of the Barclays
Group to subscribe for any 1ssue of A Ordinary Shares after
the date of the investment Agreement (for the avoidance of
doubt, such amount shall not include any amount pad to
subscribe for A Ordinary Shares pursuant to schedule 2 of
the Investment Agreement),

means the common seal of the Company and includes every
duplicate seal,

means a Member of the Company.

means the A Ordinary Shares. the B Ordinary Shares, the C
Ordinary Shares and any other shares or other Equity Securities In
the capital of the Company from time to time and includes a
fraction of a share in the Company,

has the same meaming as in the Statute, and includes a
unammous written resolution,

means the Companies Law (2009 Revision) of the Cayman
Islands.



Subscriber”

"Target”

Target Group

‘Transfer”

means the subscrber to the Memorandum,

means Tricarena AB (publ). a company incorporated In Sweden

with corporate registration number 556332-0240.

means the Target and its direct and indirect subsidianes,

means. In relation to any share, warrant or other securty or any

directly or indirectly held legal or beneficiat interest in any share.
warrant or other security to

(1

{v)

sell. assign. transfer or otherwise dispose of it, including by
way of any derivative instrument,

create or permit to subsist any encumbrance over it.

direct (by way of renunciation or otherwise) that another
person should. or assign any right to, receive it,

enter into any agreement in respect of the votes or any
other nghts attached to the share, warrant or other secunty
other than by way of proxy for a particular shareholder
warrantholder aor securityholder meeting. as apphcable. or

agree, whether or not subject to any condition precedent or
subsequent, to do any of the foregoing.

and "Transferred”. "Transferor” and "Transferee” shall be
construed accordingly.

12 In the Articles

(a)

(b}

(c)

(d}

(e}

A12155741

words importing the singular number include the plural number and vice versa,

words importing the masculine gender include the feminine gender,

words importing persons include corporations as well as any other legal or natural person,

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

"shall” shall be construed as imperative and ‘may” shall be construed as permissive.

references to provisions of any taw or regulation shall be construed as references to those
provisions as amended, modified. re-enacted or replaced,



() any phrase introduced by the terms 'including” include”. “in particular or any smilar
expression shall be construed as illustrative and shall not himit the sense of the words
preceding those terms.

(h) the term "andf/or” 1s used herein to mean both "and” as well as or” The use of and/or” in
certain contexts in no respects qualifies or modifies the use of the terms "and” or "or” in others
The term "or" shall not be mterpreted to be exclusive and the term "and” shall not be
interpreted to require the conjunclive (In each case. uniess the contex:t octherwise requires).

(1} headings are inserted for reference only and shall be ignored in construing the Articles,
() section 8 of the Electronic Transactions Law shall not apply.
(k) the term “clear days™ in relation to the pernod of a notice means that peniod excluding the day

when the notice 1s received or deemed to be received and the day for which it 1s given or on
which 1t 1s to take effect, and

1)) the term "holder” in relation to a Share means a person whose name 1s entered in the Register
of Members as the holder of such Share

2 Commencement of Business

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

22 The Directors may pay. out of the capital or any other monies of the Company. all expenses incurred in
or about the formation and establishment of the Company. including the expenses of registration

3 Share Capital

341 Amount of Share Capital
The authorised share capital of the Company at the date of the adoption of these Articles 1s €3.360
divided into
2,800,000 A Ordinary Shares of €0 001 nominal or par value each,
280.000 B Ordinary Shares of €0 001 nominal or par value each. and
280,000 C Ordinary Shares of €0 001 nominal or par value each

4 Rights attaching to the Shares

41 A Ordinary Shares, B Ordinary Shares and C Ordinary Shares
The rnights attaching tc the A Ordinary Shares, B Ordinary Shares and C Ordinary Shares are set out
below

A12155741



42

43

44

45

Dividend

The balance of the profits of the Company available Tor disinbution to the extent that they are resolved
to be paid {the "Profits Available for Distribution”) shall be distrbuted by way of dividend among the
A Ordmary Shareholders and the C Ordinary Shareholders rateably according to the number of A
Ordinary Shares and C Ordinary Shares held by them respectively pro rata to ther nominal amount
and the B Ordinary Shareholders shall not be entitled to any such dividend unless and until the
Relevant A Ordmnary Shareholders have, n aggregate, received the Return. in which case the
remainder of the Profits Avallable for Distribution shall be distnbuted by way of dividend among the A
Ordinary Shareholders. the B Ordinary Shareholders and the C Ordinary Shareholders rateably
according to the number of A Ordinary Shares. B Ordinary Shares and C Ordinary Shares held by
them respectively pro rata to therr nominal amount

Voting

431 The A Ordinary Shareholders shall be entitled to receive notice of, attend and speak at and
vote at General Meetings of the Company On a show of hands each A Ordinary Shareholder
shall have 10 votes and on a poll the A Ordinary Shareholders shall have 10 votes for each A
Ordinary Share held by them

432 The B Ordinary Shareholders and the C Ordinary Shareholders shall be entitled to receve
natice of attend and speak at and vote at General Meetings of the Company On a show of
hands each B Ordinary Shareholder and C Ordinary Shareholder shall have ane vote and on a
poll the B Ordinary Shareholders and C Ordinary Shareholders shall have one vote for each B
Ordinary Share and C Ordinary Share respectively held by them

Return of Capital

On a return of capital on a Liquidation. reduction of capital or othenvise (other than on a redemption or
purchase of Shares). the balance of any assets available for distnbution among the Shareholders {the
"Assets Available for Distribution”) shall be distributed among the A Ordinary Shareholders and C
Ordinary Shareholders rateably according to the number of A Ordinary Shares and C Ordinary Shares
held by them respectively pro rata to their nominal amount and the B Ordinary Shareholders shalt not
be entitled to any such distribution unless and until the Relevant A Ordinary Shareholders have, in
aggregale, received the Return. in which case the remainder of the Assets Available for Distnbution
shall be distnbuted among the A Ordinary Shareholders. B Ordinary Shareholders and C Ordinary
Shareholders rateably according to the number of A Ordinary Shares, B Ordinary Shares and C
Ordinary Shares held by them respectively pro rata to their nominal amount

Exit

On an BExit which 1s not a Liguidation, any consideration availlable for distribution to the Shareholders in
connection with that Exit {the "Shareholder Disposal Consideration”) shall be distnbuted among the
A Ordinary Shareholders and C Ordinary Shareholders rateably according to the number of A Ordinary
Shares and C Ordinary Shares held by them respectively pro rata to therr nominal amount and the B
Shareholders shall not be entitled to any such distnbution unless and until the Relevant A Qrdinary
Shareholders have, in aggregate, received the Return, in which case the remainder of the Shareholder
Disposal Consideration shall be distrbuted among the A Ordinary Shareholders, B Ordinary
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Shareholders and C Ordinary Shareholders rateably according to the number of A Ordinary Shares. B
Ordinary Shares and C Ordinary Shares held by them respectively pro rata to their nominal amount

5 Transfer of Shares
No Transfer of any Share in the capial of the Company shall be made or registered unless such
Transfer complhies with the provisions of the Investment Agreement and these Articles and the
proposed transferee has entered into an agreement o be bound by the investment Agreement in the
form required by that agreement

6 Issue of Shares

61 Subject to the provisions. if any. in the Investment Agreement and Memorandum {and to any direction
that may be given by the Company in general meeting) and without prejudice to any rights attached to
any existing Shares, the Directors may allot. tssue. designate or redesignate. grant options over or
otherwise dispose of Shares (including fractions of a Share) with or without preferred, deferred or other
rights or restrictions, whether in regard to Diwidend or other distnbution. voting, return of capital or
otherwise and n any number of classes and to such persons, al such umes and on such other terms
as they think proper (including, without limitation, the issuance of Shares for cash or in-kind
consideration). and may also {subject to the Statute and the Articles) vary such nights Notwithstanding
the foregoing. the Subscnber shall have the power to
(a) Issue ane Share to itself,
(b} transfer that Share by an instrument of transfer to any person, and
(c) update the Register of Members in respect of the 1ssue and transfer of that Share

62 The Company shall not 1ssue Shares to bearer

7 Register of Members
The Company shall mamntam or cause to be mamntained outside the United Kingdom the Register
of Members in accordance with the Statute

8 Closing Register of Members or Fixing Record Date

81 For the purpose of determining Members entitled to notice of. or to vote at any meeting of Members or
any adjournment thereof, or Members entitled to receive payment of any Dividend or other distribution,
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 penod which shall not in any case
exceed forty days

82 [n lieu of. or apart from. closing the Register of Members, the Directors may fix in advance or arrears a
date as the record date for any such deterrmnation of Members entitled 1o nolice of. or to vole at any
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meeting of the Members or any adjournment thereof, or for the purpose of determining the Members
entifled to recewve payment of any Dividend or other distribution. or In order to make a determination of
Members for any other purpose

If the Register of Members 15 not so closed and no record date 1s fixed for the deterrmination of
Members entitled to notice of, or to votz at. a meeting of Members or Members entitled to recewve
payment of a Dividend or other distnbution. the date on which notice of the meeting 1s sent or the date
on which the resolution of the Directors resolving to pay such Dividend or other distribution 1s passed.
as the case may be. shall be the record date for such determmnation 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 anly be enutled ta a share certficate If the Directors resolve that share certificates shall
be 1ssued Share certificates representing Shares, If any, shall be 1n such form as the Directors may
determine Share certificates shall be signed by one or more Directors or other person authorised by
the Directors The Directors may authonse certificates to be issued with the authonsed signaturels)
affixed by mechanical process Al ceruficates for Shares shall be consecutwely 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 the Articles no new certificate shail be
issued until the former certificate representing a like number of relevant Shares shail have been
surrendered and cancelled

The Company shall not be bound to 1ssue more than one certificate for Shares held jointly by more
than one person and dehvery of a certificate 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 n invesligating evidence. as the Directors may prescrbe, and {in the case of defacement or
weanng out} upon delivery of the old certificate

Every share certificate sent In accordance with the Articles will be sent at the nsk of the Member or
other person entitled to the certificate The Company will not be responsible for any share certificate
lost or delayed in the course of delivery

Transfer of Shares

Subject to Article 5. Shares are transferable subject to the consent of the Directors who may. in thew
absolute discretion. declne to register any transfer of Shares without giving any reason  If the
Directors refuse to register a transfer they shall netfy the transferee within two months of such refusal
Notwithstanding the foregoing, the Directors may not decline to register the transfer of any Shares in
comphance with the terms of the Investment Agreement
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102  The instrument of transfer of any Share shall be i wnting and shall be executed {outside the United
Kingdom, save in the case of an nstrument of transfer signed by the Subscriber) by or on behalf of the
transferor (and tf the Directors so require, signed by or an behalf of the transferee} The transferor shall
be deemed to remain the holder of a Share untl the name of the transferee 15 entered in the Regrster
of Members

11 Redemption and Repurchase of Shares

111 Subject to the provisions of the Statute the Company may 1ssue Shares that are to be redeemed or are
hable 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 hefore the
issue of the Shares

112  Subject to the provisions of the Statute and the Investment Agreement. the Company may purchase its
own Shares (including any redeemable Shares) provided that the Members shall have approved the
manner of purchase by Ordinary Resolution

113 The Company may make a payment In respect of the redemption or purchase of its own Shares in any
manner permitted by the Statute. including out of capital

12 Varnation of Rights of Shares

121 If at any time the share capital of the Company 1s dmded into different classes of Shares. all or any of
the nghts attached to any class (unless otherwise provided by the terms of 1ssue of the Shares of that
class) may, whether or not the Company 1s being wound up. be varied without the consent of the
holders of the 1ssued Shares of that class where such vanation i1s considered by the Directors not to
have a materal adverse effect upon such rnights, otherwise. any such vanation shall be made only with
the consent in wnting of the holders of not iess than two thirds of the 1ssued Shares of that ¢lass. or
with the sanction of a resolutron passed by a majonty of not less than two thurds of the votes cast at a
separate meeting of the holders of the Shares of that class For the avoidance of doubt, the Directors
reserve the night. notwithstanding that any such variation may not have a maternal adverse effect, to
obtain cansent from the holders of Shares of the relevant class To any such meeting all the provisions
of the Articles relating to general meetings shall apply mutatis mutandis. except that the necessary
quarum 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 in person or by proxy may demand a poll

122 For the purposes of a separate class meeting, the Directors may treat two or more or all the classes of
Shares as forming one class of Shares if the Directors consider that such class of Shares would be
affected in the same way by the proposals under consideration, but in any other case shall treat them
as separate classes of Shares

123 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 class. be
deemed to be varied by the creation or 1ssue of further Shares ranking pan passu therewith or the
repurchase or redemption of any Shares
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13 Commission on Sale of Shares

The Company may. In so far as the Statute permits, pay a commission to any person i consideration of his
subscnibing or agreeing to subscnbe (whether absolutely or conditionally) or procuring or agreeing to procure
subscripttons {whether absolutely or conditionally) for any Shares Such commissions may be satisfied by the
payment of cash and’/or the issue of fully ar partly pawd-up Shares The Company may alsg on any 1ssue of
Shares pay such brokerage as may be lawful

14 Non Recognition of Trusts

The Company shall not be bound by or compelled to recognise in any way {even when notified) any equitable.
confingent. future or partial interest in any Share, or (except only as 1s otherwise provided by the Articles or the
Statute} any other nghts i respect of any Share other than an absolute nght ta the entirety thereof in the
holder

15 Lien on Shares

151 The Company shall have a first and paramount lien on all Shares (whether fully paid-up or not)
registered In the name of a Member (whether solely or jointly with others} for all debts, habilites or
engagements to or with the Company (whether presently payahle or not) by such Member or his
estate, either alone 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 thes Article  The
registration of a transfer of any such Share shall operate as a waiver of the Company's len thereon
The Company's lien on a Share shall also extend to any amount payable in respect of that Share

152 The Company may sell, in such manner as the Directors think fit, any Shares on which the Company
has a hen, if a sum in respect of which the lken exists 1S presently payable. and 1s not paid within
fourteen clear days after notice has been received or deemed 1o have been received by the holder of
the Shares, or to the person entitled to it in consequence of the death or bankruptcy of the holder.
demanding payment and stating that if the notice is not complied with the Shares may be sold

153 To give effect to any such sale the Direciors may authonse any person 10 execute an instrument of
transfer of the Shares sold to, or in accordance with the directions of. the purchaser The purchaser or
his nominee shall be registered as the holder of the Shares compnised in any such transfer, and he
shall not be bound to see (o the application of the purchase maoney, nor shall his title to the Shares be
affected by any rregulanty or invahdity in the sale or the exercise of the Company's power of saie
under the Articles

154 The net proceeds of such sale after payment of costs, shall be apphed in payment of such part of the
amount In respect of which the lien exists as 1s presently payabie and any balance shall (subject to a
like 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
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Call on Shares

Subject to the terms of the allotment and 1ssue of any Shares, the Directors may make calls upon the
Members in respect aof any monies unpaid on ther Shares (whether in respect of par value or
prermuum}, and each Member shall (subject to recewing at least fourteen clear days' notice spearfying
the time or times of payment) pay {o the Company at the time or imes so specified the amount called
on the Shares A call may be revoked or posiponed. i whole or in part. as the Directors may
determine A call may be required to be paid by instalments A persen upen whom a call 1s made shail
remain hable for calls made upon him notwithstanding the subsequent transfer of the Shares in respect
of which the call was made

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

The joint holders of a Share shall be jointly and severally hable to pay all calls in respect thereof

If a call remains unpaid after it has become due and payable, the person from whom 1t 1s due shall pay
interest on the amount unpaid from the day it became due and payable until it 1s paid at such rate as
the Directors may determine {and in addition all expenses that have been incurred by the Company by
reason of such non-payment), but the Directors may waive payment of the interest or expenses wholly
or In part

An amount payable in respect of a Share on issue or 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 call and f 1t is
not paid all the provisions of the Articles shall apply as If that amount had become due and payable by
virtue of a call

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

The Directors may. if they think fit. receive an amount from any Member willing to advance all or any
part of the momes uncalled and unpaid upon any Shares held by him, and may (unil the amount would
otherwise become payable} pay inferest at such rate as may be agreed upon between the Direciors
and the Member paying such amount in advance

No such amount paid in advance of calls shall entitte the Member paying such amount to any portion of
a Dividend or other distribution payable in respect of any penod prior to the date upon which such
amount would. but for such payment. become payable

Forfeiture of Shares

If a call or instalment of a call remains unpaid after it 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 and any expenses incurred by
the Company by reason of such non-payment The notice shall specify where payment s {o be made
and shall state that If the notice 1s not comphed with the Shares in respect of which the call was made
will be liable to be forfeited
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If the notice 1s not complied with, any Share in respect of which it 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 Dividends, other distnibutions or ather monies payable 1n respect of the forfeited Share
and not paid before the forfeiture

A forferted Share may be sold re-allotted or otherwise disposed of on such terms and in such manner
as the Directors think fit and at any time before a sale, re-allotment or disposition the forferiture may be
cancelled on such terms as the Directors think it  Where for the purposes of s disposal a farfeited
Share 15 to be transferred to any person the Directors may authorise some person to execute an
instrument of transfer of the Share in favour of that person

A person any of whose Shares have been forfeited shall cease 1o be a Member in respect of them and
shall surrender 1o the Company for cancellation the certificate for the Shares forfeited and shall remain
hable to pay to the Company all monies which at the date of forfeiture were payable by him to the
Company n respect of those Shares together with interest at such rate as the Dwectors may
determine, but his habiity shall cease if and when the Company shall have received payment in full of
all monies due and payable by um n respect of those Shares

A ceruhcate in wrniing under the hand of one Director or officer of the Company that a Share has been
forfeited on a specified date shali be conclusive evidence of the facts stated in it as against all persons
claiming to be entitied to the Share The certificate shall (subject to the execution of an instrument of
transfer) consutute a good title to the Share and the person to whom the Share s sold or otherwise
disposed of shall not be bound to see to the apphcation of the purchase money. If any. nor shall hus tifle
to the Share be affected by any wregulanty or invahdity in the proceedings in reference to the forferture,
sale or disposal of the Share

The provisions of the 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 payable at a fixed time. whether ¢n account of the par value
of the Share or by way of premium as i it had been payable by virtue of a call duly made and natified

Transmission of Shares

If a Member dies the survivor or survivors (where he was a joint holder) or his legal personal
representatives (where he was a sole holder), shall be the only persons recognised by the Company
as having any title to his Shares The estate of a deceased Member 1s not thereby released from any
hability in respect of any Share. for which he was a joint or scle holder

Any person becoming entitled to a Share i consequence of the death or bankruptcy or hquidation or
dissolution of a Member (or In any other way than by transfer) may. upon such evidence being
produced as may be required by the Directors, elect, by a notice in wrniting sent by him to the Company,
either to hecome the holder of such Share or 10 have some person nominated by him registered as the
holder of such Share If he elects to have another person registered as the holder of such Share he
shall sign an instrument of transfer of that Share to that person The Directors shall, in either case,
have the same rnight to decline or suspend registration as they would have had in the case of a transfer
of the Share by the relevant Member before his death or bankruptey or iguidation or dissolution, as the
case may be
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183 A person becoming entitted to a Share by reason of the death or bankruptcy or hquidation or
dissolution of a Member (or in any other case than by transfer) shall be entitied lo the same Dividends.
other distributions and other advantages to which he would be entiled if he were the holder of such
Share However, he shall not, before becoming a Member in respect of a Share, be entitled in respect
of it to exercise any night conferred by membership in relation to general meetings of the Company and
the Directors may at any ime give notice requinng any such person to elect erther to be registered
himself or to have some person nominated by him be registered as the holder of the Share (but the
Directors shall, in either case. have the same night to decline or suspend registration as they would
have had in the case of a transfer of the Share by the relevant Member before his death or bankruptcy
ar lquidation or dissolution or any ather case than by transfer. as the case may be} if the notice 15 not
compled with within ninety days of being received or deemed to be received (as determined pursuant
to the Articles) the Directors may thereafter withhold payment of all Dividends. other distributions,
bonuses or other monies payable In respect of the Share untl the requirements of the notice have
been complied with

19 Amendments of Memorandum and Articles of Association and Alteration of Capital

191  The Company may by Ordinary Resolution

(a) ncrease Its share capital by such sum as the Ordmary Resolution shali prescrbe and with
such nights, prionties and prvileges annexed thereto. as the Campany i general meeting may
determine,

(b) consolidate and divide all or any of its share capital into Shares of larger amount than its

existing Shares,

(c) convert all or any of its paid-up Shares into stock. and reconvert that stock into paid-up Shares
of any denomination.

(d} by subdivision of its existing Shares or any of them divide the whole or any part of its share
capital into Shares of smaller amount than is fixed by the Memorandum or into Shares without
par value, and

(e} cancel any Shares that at the date of the passing of the Ordinary Resolution have nat been
taken or agreed to be taken by any person and dimimsh the amount of its share capital by the
amount of the Shares so cancelled

192 Al new Shares created in accordance with the pravisions of the preceding Article shall be subject to
the same prowvisions of the Articles with reference to the payment of calls. lens. transfer. transmission,
forfeiture and otherwise as the Shares in the orniginal share capital

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

{a) change its name,
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(b} alter or add to the Articles,

(c} alter or add to the Memorandum with respect to any objects. powers or other matters specified
therein and
(d} reduce Its share capital or any capital redemption reserve fund

Offices and Places of Business

Subject ta the provisions of the Statute. the Company may by resolution of the Directors change the lacation ot
its Registered Cffice The Company may. in addition to its Registered Office, maintain such other offices or
places of business as the Directors determine

21 General Meetings

211 AW general meeungs other than annual general meetngs shall be called extracrdinary general
meetings

212 Al annual and extraordinarv general meetings shall be held at such tme and Iin such place in the
United Kingdom as the Directors shall appoint

213 The Company may but shall not (unless required by the Slatute) be obhged to. in each year hold a
general meeting as s annual general meeting. and shall specfy the meeting as such in the nolices
caling it At these meetings the report of the Directors (if any) shall be presented

214 The Directors may call general meetings. and they shall an a Members' requisitton forthwith proceed to
convene an extraordinary general meeting of the Company

21.5 A Members' requisition 1s a reguisition of Members holding at the date of deposit of the requisiion not
less than ten per cent in par value of the 1ssued Shares which as at that date carry the nght to vote at
general meetings of the Company

216 The Members' requisition must state the objects of the meetng and must be signed by the
requisiionists and deposited at the Registered Office. and may consist of several documents in like
form each signed by one or more requisitionists

217 |If there are no Directors as at the date of the deposit of the Members’ requisition or if the Directors do
not within twenty-one days from the date of the deposit of the Members' requisition duly proceed to
convene a general meeting to be held within a further twenty-one days, the requisiionists. or any of
them representing more than one-half of the total voting nghts of all of the requsiionists. may
themselves convene a general meeting. but any meeting so convened shall be held no later than the
day which falls three months after the expiration of the said twenty-one day period

218 A general meeting convened as aforesaid by requisitionists shall be convened in the same manner as
nearly as possible as that in which general meetings are to be convened by Directors
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Notice of General Meetings

At least five clear days' notice shail be given of any general meeling Every notice shall specify the
place. the day and the hour of the meeting and the general nature of the business to be conducted at
the general meeting and shall be given in the manner hereinafter mentioned or in such other manner If
any as may be prescrnbed by the Company. provided that a general meeting of the Company shall.
whether or not the notice specified in this Article 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 1115 50 agreed

(a} In the case of an annual general meeting, by alt of the Members entitled to attend and vote
thereat, and

(b} in the case of an extraordinary general meeting, by a majonty m number of the Members
having a right to attend and vote at the meeting together holding not less than ninety five per
cent i par value of the Shares giving that nght

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

Proceedings at General Meetings

No business shall be transacted at any general meeting unless a quorum 1s present and the meeting 1s
held in the United Kingdom Two Members being individuals present m person or by proxy or if a
corporation or other non-natural person by its duly authorised representative or proxy shall be a
quarum unless the Company has only one Member entitled to vote at such general meeting in which
case the guorum shall be that one Member present in person or by proxy or {in the case of a
corporation or other non-natural person} by its duly authorised representative or proxy

A persan located in the United Kingdom 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
commumicate with each other Participation by a person in a general meeting in this manner 1s treated
as presence in person at that meeting

A resolution (including a Special Resclution} in writing (in ane or mare counterparts) signed by or on
behalf of all of the Members for the time being entitled to receive notice of and to attend and vote at
general meetings (or. being corporations or other non-natural persons, signed by therr duly authorised
representatives) shall, provided that {save in the case of any resolution signed by the Subscnber) the
resalution 1s signed only in the United Kingdom, be as valid and effective as if the resolution had been
passed at a general meeting of the Company duly convened and held

If a quorum 1s not present within half an hour from the time appointed for the meeting to commence or
if during such a meeting a quorum ceases to be present, the meeting, If convened upon a Members'
requisition, shall be dissolved and in any other case It shall stand adjourned to the same day In the
next week at the same time and/or place in the United Kingdom or to such other day. time and/or place
in the United Kingdom as the Directors may determine, and if at the adjourned meeting a quorum 1S not
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present within half an hour from the time appointed for the meeting to commence, the Members
present shall be a quorum

The Directors may. al any tme prior {0 the time appointed for the meeting to commence. appoint any
person 1o act as charman of a general meeting of the Company or. if the Directors do net make any
such appointment. the chairman. If any, of the board of Directors shall preside as chairman at such
general meeting If there 1s no such chairman, or if he shall not be present within fifteen minutes after
the time appointed for the meeting to commence, or 15 unwilling to act, the Directors present shall efect
one of therr numher to be chairman of the meeting

If no Dwector 15 wiling to act as chairman or 1f no Directar 1s present within fifteen minutes after the
time apponted for the meeting to commence, 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 a2 quarum is present (and shall if so directed
by the meeting) adjourn the meeting from time to time and from place to place. but no business shail
be transacted at any adjourned meeting other than the business left unfimished at the meeting from
which the adjournment took place

When a general meeting 1s adjourned for thirty days ar more. notice of the adjourned meetung shall be
given as In the case of an onginal meeting COtherwise it shall not be necessary to give any such notice
of an adjourned meeting

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 chawrman demands a poll, or any other Member
or Members collectively present in person or by proxy (or in the case of a corporation or other non-
natural person, by its duly authorsed representative or proxy) and hoiding 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 1s duly demanded and the demand 1s not withdrawn a declaration by the chairman that a
resolution has been carried or carned unammously. or by a particular majonty. or lost or not carned by
a particuiar majonty, 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

The demand for a poll may be withdrawn

Except on a poll demanded on the election 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 resolubion 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 shail be taken
forthwith A poll demanded on any other question shall be taken at such date, time and place 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 chairman shall be
entitled t0 a second or casting vote
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Votes of Members

Subject to these Articles (and specifically subject to Article 4 3) and any other rnights or restrictions
attached to any Shares, on a show of hands every Member wha (betng an individual) 1s present in
person or by proxy or. If a corporation or ather non-nalural person 1s present by its duly authonsed
representative or by proxy, shall have one vote and on a poll every Member present in any such
manner shall have one vote for every Share of which he s the holder

In the case of jont holders the vote of the senior holder who tenders a vote. whether In person or by
proxy {(or, in the case of a corporation or other non-natural person. by its duly authorised representative
or proxy), shall be accepted to the exclusion of the votes of the other joint holders. and serority shall
be determined by the order in which the names of the holders stand in the Register of Members

A Member of unsound mind. or in respect of whom an order has been made by any court. having
junsdiction in lunacy. may vote, whether on a show of hands or on a poll, by his committee, receiver.
curator bors, or other person on such Member's behalf appointed by that court. and any such
committee, recewver, curator boris or other person may vole by proxy

No person shall be entitled to vote at any general meeting unless he 1s registered as a Member on the
record date for such meetng nor unless all calts or other monies then payable by him 1n respect of
Shares have been paid

No objection shall be raised as to the qualification of any voler except at the general meeting or
adjourned general meeting at which the vote objected 1o 1s given or tendered and every vote not
disallowed at the meeting shall be valid Any objection made in due time in accordance with this Article
shall be referred to the charman 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 (or in the case of a
corporation or other non-natural person by its duly authorised representative or proxy) A Member may
appomnt more than one proxy or the same proxy under one or mare Instruments to attend and vote at a
meetng Where a Member appoints more than one proxy the instrument of proxy shalt state which
proxy 15 entitled to vote on a show of hands and shall specify the number of Shares in respect of which
each proxy I1s entitled to exercise the related votes

On a poll, a Member holding more than one Share need not cast the votes in respect of his Shares In
the same way on any resolution and therefore may vote a Share or some or all such Shares either for
or agamnst a resolution and/or abstamn 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 mstruments may vote
a Share or some or all of the Shares in respect of which he s appointed either for or against a
resolution and/or abstain from voting a Share or some or all of the Shares in respect of which he 1s
appointed

Proxies

The instrument appointing a proxy shall be m wnting and shall be executed under the hand of the
appomtor or of hus atterney duly authonsed in wrting, or. if the appomtor 1s a corporation or other non
natural person, under the hand of its duly authonsed representative A proxy need not be a Member
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The Directors may In the nolice convening any meeting or adjourned meeting. or 1n an instrument of
proxy sent out by the Company specify the manner by which the instrument appointing a proxy shall
be deposited and the place and the tme (being not later than the tme appointed for the
commencement of the meehbng or adjourned meeting to which the proxy relates) at which the
instrument appointing a proxy shall be deposited In the absence of any such direction from the
Directors in the notice convening any meeting or adjourned meeting or in an instrument of proxy sent
out by the Compary, the instrument appomting a proxy shall be deposited physically at the Registered
Office not less than 48 hours before the time appomnted for the meetng or adjourned meeting to
commence at which the person named in the instrument proposes to vote

The chawrman may in any evenl at his discretion declare that an instrument of proxy shall be deemed
to have been duly deposited An mstrument of proxy that 1s not deposited in the manner permitted. or
which has not been declared to have been duly deposited by the chairman. shall be invahd

The instrument appointing a proxy may be in any usual or common form (or such other form as the
Directors may approve) and may be expressed to be for a particular meeting or any adjournment
thereof or generally until revoked An instrument appointing a proxy shall be deemed to include the
power to demand or join or concur In demanding a pall

Votes given in accordance with the terms of an instrument of proxy shall be vald notwithstanding the
previous death or insanity of the principal or revocation of the proxy or of the authonty under which the
proxy was executed, or the transfer of the Share in respect of which the proxy i1s given unless notice In
writing of such death, insanity, revocation or transfer was recewved by the Company at the Registered
Office before the commencement of the general meeting, or adjourned meeting at which it 1s sought to
use the proxy

Corporate Members

Any corporation or other nan-natural person which 15 a Member may in accordance with s
cansttutional documents, or in the absence of such provision by resolution of its directors or other
governing body. authorise such person as it thinks fit to act as its representative at any meeting of the
Company ar 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 If it
were an individual Member

Shares that May Not be Voted

Shares in the Company that are beneficially owned by the Company shall not be voted, directly or
indirectly, at any meeting and shall not be counted In 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 by Ordinary Resolution increase or reduce the
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imits in the number of Directors  The first Directors of the Company shall be determined n writing by,
or appointed by a resolution of, the Subscriber

Each Director shall be a natural persen and resident in the United Kingdom for the purposes of Umted
Kingdom taxation No Director shall conduct business in relation to the Company uniless. at the time of
conducting such business. he 13 physically present in the United Kingdom

Powers of Directors

Subject to the provisions of the Statute. the Memorandum and the Articles and to any directions gven
by Speciai Resolution, the business of the Company shall be managed in the United Kingdom by the
Directors who may exercise all the powers of the Company No alteration of the Memorandum or
Articles and no such direction shall invahdate any prior act of the Directors which would have been
valid if that alteration had not been made or that direction had not been gven A duly convened
meeting of Directors in the United Kingdom at which a quorum s present may exercise all powers
exercisable by the Direclors

All cheques. promissory notes. drafts. bills of exchange and other negotrable or transferable
nstruments and all receipts for monies pad to the Company shall be signed, drawn. accepted,
endorsed or olherwise executed as the case may be in such manner as the Directors shall determine
by resolution

The Directors on behalf of the Company may pay a gratuity or penston or allowance on retirement to
any Director who has held any other salaried office or place of profit with the Company or to his widow
or dependants and may make contnbutions to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance

The Directors may exercise all the powers of the Company to borrow money and to mortgage or
charge its undertaking, property and assets (present and future) and uncalled capital or any part
thereof and to 1issue debentures, debenture stock. mortgages, bonds and other such secunties whether
outright or as security for any debt, iability or obligation of the Company or of any third party

Appaintment and Removal of Directors

The composition of the Board of Directors of the Company including the method of appointment and
removal and any nghts {o appoint an observer (¢ the Board. shall be determined n accordance wath
the terms of the Investment Agreement and these Articles

The Company may by Ordmary Resolution appaint any person to be a Director or may by Ordinary
Resolutton remove any Director, provided such person s solely resident in the United Kingdom for
United Kingdom taxation purposes

The Dwectors may appomnt 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 and provided such
persan s solely resident in the United Kingdom for United Kingdom taxation purposes
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Vacation of Office of Director

The office of a Director shall be vacated If

{a) the Director gives notice in wnting to the Company that he resigns the office of Director. or

(b} the Member appointing such Director pursuant to the Investment Agreement gives nctice In
writing to the Company that such Director’s office 1s to be vacated, or

(c) the Director dies. becomes bankrupt or makes any arrangement or composition with his
creditors generalty. or

{(d) the Director 1s found to be or becomes of unsound mind, or

{e) he 1s not or ceases to be resident in the United Kingdom for the purposes of United Kingdom
taxation, or

{f) all of the ather Dhrectors (being not less than two m number) determine that he should be

removed as a Dwector, either by a resclution passed by all of the other Directors at a meeting
of the Directors duly convened and held in accordance with the Articles or by a resolution in
writing signed by all of the other Directors

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 three if there are three or more Directors. two If there are two Directors and
shall be one If there ts only one Director A person who holds office as an alternate Director shall. if his
appointor 1s not present, be counted in the guorum A Director who also acts as an alternate Director
shall. if his appointor 1s not present, count twice towards the quorum  No quorum shall exist if one of
the Directors present at the meeting 1s not present in the United Kingdom

Subject to the provisians of the Articles and the Investment Agreement. the Directors may regulate
therr proceedings as they think fit, provided however that the Directors may meet only in the United
Kingdom Questions arising at any meeting shall be decided by a majority of votes of those Directors
present at the meeting in the United Kingdom  In the case of an equality of votes, the chairman shall
have a second or casting vote A Director who 1s also an alternate Director shall be entitled in the
absence of his appointor to a separate vote on behalf of his appaintor in addition to his own vote

A person who 1s present in the United Kingdom may participate in a meetng of the Directors or
committee of Dwrectors in the United Kingdom by conference telepheone 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 in a meeting in this manner Is treated as presence In
persan at that meeting Uniess otherwise determined by the Directors the meeting shall be deemed to
be held at the place in the Urited Kingdom where the chairman s located at the start of the meeting
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A resolution in wrihng (in one or more counterparts) signed by all the Directors or all the members of a
commitlee of the Directors or. in the case of a resolution In witting relating to the removal of any
Directer or the vacation of office by any Director. all of the Directors other than the Drrector who is the
subrect of such resolution {an alternate Director being entitled to sign such a resolution on behali of his
appomtor and if such alternate Director 15 also a Director. being entitled to sign such resolution both on
behalf of his appointer and in his capacity as a Director), in each case whilst located In the United
Kingdom, shall be as valid and effectual as if it had been passed at a mestirg of the Directors. or
committee of Directors as the case may be, duly convened and held

A Dwector or alternate Director may. or other officer of the Company on the direction of a Director or
alternate Director shall, call a meeting of the Directors by at least two days' notice 1n wnting to every
Director and alternate Director which notice shall set forth the general nature of the business to be
considered unless notice 15 waived by all the Directors (or their alternates) either at, before or after the
meeting ts held To any such notice of a meeting of the Directors all the provisions of the Articles
relating to the giving of notices by the Company to the Members shall apply mutatis mutand:s

The continuing Directors (or a sole continuing Director. as the case may be} may act notwithstanding
any vacancy In their body, but if and s0 long as therr number i1s reduced below the number fixed by or
pursuant to the Articles as the necessary querum of Directars the continuing Directors or Duector may
act for the purpose of increasing the number of Directors to be equal to such fixed number. or of
summoning a general meeting of the Company, but for no other purpose

The Directors, subject to the Investment Agreement may elect a chairman of their board and determine
the period for which he 1s to held office, but if no such chairman 1s elected. or if at any meeting the
chairman 1s not present within five minutes after the time appointed for the meeting to commence, the
Directors present may choose one of their number to be chairman of the meeting

All acts done by any meeting of the Directors or of a committee of the Directors (including any person
acting as an alternate Dwector) shall ather than where the meeting was held outside the United
Kingdom. notwithstanding that it 15 afterwards discovered that there was some defect in the
appointment of any Director or alternate Director (other than a defect \n such appointment relating to
the reqwrement that such Dwector or alternate Dwector be reswdent in the United Kingdom for the
purposes of United Kingdom taxation), and/or that they or any of them were disqualified, and/or had
vacated their office and/or were not entitled to vote (other than such disqualfication. vacation of office
or lack of entitlement ta vote as relates t¢ the Director or alternate Duectar nat being resident in the
United Kingdom for the purposes of United Kingdom taxation). be as valid as if every such person had
been duly appointed and/or not disqualified to be a Diwrector or alternate Director and/or had not
vacated thewr office and/or had been entitled to vote, 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 (except if the proxy 1s not resident in the United Kingdom for the purposes of United
Kingdom taxation} appointed in wnting by him  The proxy shall count towards the quarum and the vote
of the proxy shall for all purposes be deemed to be that of the appomnting Director
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34.5

Presumption of Assent

A Direcior or aliernate Dwecior 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 1o the acton taken unless his
dissent shall be entered in the minules of the meeting or unless he shall file his written 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 nght to dissent shall not apply to a Director or alternate Director
who voted in favour of such action

Directors’ Interests

A Drrector or alternate Director may hold any other office or place of profit under the Company (other
than the office of Auditor) In conjuncuon with tus office of Director for such penod and on such terms as
to remuneration and othenvise as the Directors may determine

A Director or alternate Director may act by himself or by, through or on behalf of his frm n a
professional capacity far the Company and he or hus fum shall be entiled to remunecaton for
professional services as if he were not a Director or alternate Director

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

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 into by or on behalf of the Company m which any
Director or alternate Director shall be in any way interested be or be liable to be avoided. nor shall any
Director or alternate Dwector so contracting or being so interested be hable to account to the Company
for any profit reaksed by or ansing in connection with any such contract or transaction by reason of
such Director or alternate Director holding office or of the fiduciary relationship thereby established A
Director (or his alternate Director in hus absence) shall be at hberty to vote n respect of any contract or
transaction in which he 15 interested provided that the nature of the interest of any Director or alternate
Director in any such cantract or transaction shall be disclosed by him at or prior to its consideration and
any vote thereon

A general notice that a Director or alternate Director 1s a shareholder. director, officer or employee 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 i respect of a contract
or transaction i which he has an interest. and after such general notice it shall not be necessary to
give special notice relating to any particular transaction
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Minutes

The Directors shall cause minutes 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 Dwectors. and of committees of the Dwectors including the names of the
Directors or alternate Directors present at each meeting

Delegation of Directors' Powers

The Directors may delegate any of theirr powers, authonttes and discretions, including the power to
sub-delegate. to any committee consisting of one or more Direclors They may alsa delegate to any
managing director or any Director holding any other executive office such of their powers. authorities
and discretions as they consider desirable to be exercised by him provided that an alternate Director
may not act as managing director and the appointment of a managing director shail be revoked
forthwith if he ceases 10 be a Director  Any such delegation may be made subject to any conditions the
Drrectors may impose and either collaterally with or to the exclusion of theirr own powers and any such
delegation may be revoked or altered by the Directors  Subject to any such condiions, the
proceedings of a committee 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 affaws of the Company and may appomnt any person {o be a
member of such committees, local boards or agencies 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 any such appointment may be revoked or altered by the Dwectors  Subject to any such
conditions and the Investment Agreement, the proceedings of any such commttee. 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 attorney or cotherwise 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 appaint any company. firm, person or body of
persons, whether nominated directly or indirectly by the Directors, to be the attorney or authonsed
signatory of the Company for such purpose and with such powers, authornities and discretions (not
exceeding those vested in or exercisable by the Directors under the Articles) and for such period 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 convenience of persons dealing with any such
attorneys or authonsed signatories as the Directors may think fit and may also authorise any such
attorney or authonsed signatory to delegate all or any of the powers. authonties and discretions vested
n him

The Directors may appoint such officers of the Company (including, for the avoidance of doubt and
without imitation. any secretary) as they consider necessary on such terms. at such remuneration and
to perform such duties, and subject to such provisions as to disqualification and removal as the
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Directors may think fit  Unless otherwise specified in the terms of his appomntment an officer of the
Company may be removed by resolution of the Directors or Members An officer of the Company may
vacate his office at any time if he gives notice In writing to the Company that he resigns his office

Alternate Directors

Any Director {but not an alternate Director} may by wnting appoint any other Director, or any other
person who 15 resident in the United Kingdom for the purposes of United Kingdom taxation and is
willing to act. to be an alternate Director and by wrnting may remove from office an alternate Director so
appointed by him

An alternate Director shall be entitled to receive notice of all meetings of Directors and of all meetings
of committees of Directors of which his appointor 1s a member. to attend and vote at every such
meeting at which the Durector appainting hum 1s not persanally present. to sign any wntten resolution of
the Directors. and generally to perform all the functions of his appointor as a Director in hus absence

An alternate Director shall cease to be an alternate Director if his appointor ceases to be a Director or
if he 15 not or ceases to be resident in the United Kingdom for the purposes of United Kingdom
taxation

Any appomtment or removal of an alternate Director shall be by natice to the Company signed by the
Director making or revoking the appointment or in 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 lum

No Minimum Shareholding

The Company in 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 ts 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 traveling. hotel and other expenses
properly incurred by them in connection with therr attendance at meetings of Directors or committees of
Directors, or general meetings of the Company, or separate meetings of the holders of any class of
Shares or debentures of the Company, ar otherwise in cannection with the business of the Company or
the discharge of therr duties as a Director, or to receive a fixed allowance in respect thereof as may be
determined by the Directars. or a combination partly of one such methad and partly the other

The Dwectors may by resolution approve additional remuneration to any Director for any services
which in the opimion of the Directors go beyond his ordinary routine work as a Director  Any fees pard
to a Director who 1s also counsel. attorney or sohcitor to the Company. or otherwise serves it in a
professional capaciy shall be in addition to his remuneration as a Director
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Seal

The Company may. if the Directors so determine, have a Seal The Seal shall only be used by the
authonty of the Directors or of a committee 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 of the Company or other person appointed by the Diwectors for the
purpose

The Company may have for use in any place or places outside the Cayman Islands a duplicate Seal or
Seals each of which shali be a facsimile of the comman Seal of the Company and. if the Directors so
determine, with the addition on its face of the name of every place where it Is to be used

A Director or officer. representative or attorney of the Company may without further autheornity of the
Dwectars affix the Seal over hus 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 in the Cayman Islands
or elsewhere wheresoever

Dividends, Distributions and Reserve

Subject to the Statute and this Article and except as otherwise provided by the nghts attached to any
Shares. the Directors may resolve to pay Dividends and other distnbutions on Shares in i1ssue and
authonse payment of the Dividends or other distributions out of the funds of the Company lawfully
avallable therefor A Dividend shall be deemed to be an intenm Dwidend unless the terms of the
resolubion pursuant to which the Directors resolve to pay such Dividend specifically state that such
Dividend shall be a final Dividend No Dividend or other distitbution shall be pawd except out of the
realised or unrealised profits of the Company, out of the share premium account or as otherwise
permitted by the Statute

Except as otherwise provided by the nghts attached to any Shares. all Dividends and other
distnbutions shall be paid according to the nominal or par value of the Shares that a Member holds If
any Share 1s tssued on terms providing that it shall rank for Dividend as from a partcular date. that
Share shall rank for Dividend accordingly

The Directors may deduct from any Dwvidend or other distrnibution payable to any Member all sums of
money (If any) then payable by him to the Company an account of calls or otherwise

The Directors may resolve that any Dividend or other distribution be paid wholly ar partly by the
distribution of specific assets and in particular {but without hmitation} by the distnbution of shares,
debentures, or secunties of any other company or in any one or more of such ways and where any
difficulty arises in regard to such distribution, the Directors may settle the same as they think expedient
and n particular may issue fractional Shares and may fix the value for distribution of such specific
assets or any part thereof and may delermine that cash payments shall be made to any Members upon
the basis of the value so fixed in order to adjust the rights of all Members and may vest any such
specific assets in trustees in such manner as may seem expedient to the Directors
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Except as otherwise provided by the nghts attached to any Shares. Dividends and other distributions
may be paid i any currency The Drectors may determine the basis of conversion for any currency
conversions that may he required and how any costs invalved are to be met

The Directors may, before resclving to pay any Dividend or other distnibution, set aside such sums as
they think proper as a reserve or reserves which shall. at the discretion of the Directors, be applicable
for any purpose of the Company and pending such applicaton may. at the discretion of the Directors,
be employed n the business of the Company

Any Dvidend. other distnbution. interest or other monies payable in 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. in ihe case of jont holders. 1o the registered address of the holder
who 15 first named on the Register of Members or te such person and to such address as such holder
or jomnt holders may i wnting direct  Every such cheque or warrant shall be made payable to the order
of the person to whom it 1s sent  Any one of two or more joint holders may give effectual receipts for
any Dvidends, ather distnbutions. bonuses. or other monies payable n respect of the Share held by
them as joint holders

No Dividend or other distribution shail bear interest against the Company

Any Dividend or other distribution which cannot be paid to a Member and/or which remains unclaimed
after six months from the date on which such Dividend or other distribution becomes payable 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 in respect of that account and the Dividend or other
distribution shall remain as a debt due to the Member Any Dividend or other distribution which
remains unclamed after a period of six years from the date on which such Dividend or other
distribution becomes payabie shall be forfeited and shall revert to the Company

Capitahisation

The Directors may at any time capitahse any sum standing to the credit of any of the Company’s
reserve accounts ar funds {including the share premium account and capital redemption reserve fund}
or any sum standing to the credit of the profit and loss account or otherwise available for distnibution,
appropriate such sum to Members in the proportions in which such sum would have been divisible
amongst such Members had the same been a distribution of profits by way of Dividend or other
distrtbution, and apply such sum on thewr behalf in paying up in full urissued Shares for allotment and
distributian credited as fully paid-up to and amongst them mn the proportion aforesaid  In such event
the Directors shall do all acts and things required to give effect to such capitalisation, with full power
given to the Directors to make such provisions as they think fit in the case of Shares becoming
distnbutable in fractions {including provisions whereby the benefit of fractional entittements accrue to
the Company rather than to the Members concerned} The Directors may authorise any person to
enter on behalf of all of the Members interested into an agreement with the Company providing for
such capitahsation and matters incidental or relating thereto and any agreement made under such
authority shall be effective and binding on all such Members and the Company
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Books of Account

The Directors shall cause proper books of account o 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 liabilites of the
Company Proper books of account shall not be deemed to be kept If there are not kept such books of
account as are necessary to give a true and farr view of the state of the Company's affairs and to
explain its transactions

The Directors shall determine whether and to what extent and at what umes 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
nght of Inspecting any account or book or document of the Company except as conferred by Statute or
authorised by the Directors or by the Company in general meeting

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

Audit

The Chrectors may appoint an Auditar of the Company who shall hold office on such terms as the
Directors determine

Every Auditor of the Company shall have a nght of access at all times to the books and accounts and
vouchers of the Company and shall be entitled to require from the Dwectors and officers of the

Company such information and explanation as may be necessary for the performance of the duties of
the Auditor

Auditors shall, f so required hy the Directors. make a report on the accounts of the Company durnng
their tenure of office at the next annual general meetng following their appomtment in the case of a
company which 1s registered with the Registrar of Comparnies as an ordinary company. and at the next
extraordinary general meeting foilowing ther appointment in the case of a company which 1s registered
with the Registrar of Companies as an exempted company, and at any other ume during thewr term of
office. upon request of the Directors or any general meeting of the Members

Notices

MNotices shall be n wnting and may be given by the Company to any Member either personally or by
sending 1t by courner, 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-maill address provided by
such Member) Any notice, If posted from one country {o another. 1s to be sent by airmail

Where a notice 15 sent by cournier, 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 recerved on the third day (not
including Saturdays or Sundays or public holidays) following the day on which the notice was delivered
to the courier Where a notice 1s sent by post. service of the notice shall be deemed to be effected by
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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 publc hohdays in the
Cayman Islands) following the day on which the notice was posted Where 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 1o have been receved on the same day that it was transmitted
Where a notice 15 given by e-mail service shall be deemed to he effected by transmitting the e-mail to
the e-mail address provided by the intended recipient and shall be deemed to have been receed on
the same day that it was sent, and it shall not be necessary for the receipt of the e-mail to be
acknowledged by the recipient

A notice may be given by the Company to the person or persons which the Company has been
advised are eniitled to a Share or Shares in consequence of the death or bankrupicy of a Member in
the same manner as other notices which are required to be given under the Articles and shall be
addressed to them by name. or by the ttle of representatives of the deceased. or trustee of the
bankrupt. or by any hke description at the address supplied for that purpose by the persons claiming to
be so entitled, or at the option of the Company by giving the notice in any manner in which the same
might have been given if the death or bankruptcy had not occurred

Notice of every general meeting shall be given in any manner authensed by the Articles to every holder
of Shares carrying an entitlement to receive such notice on the record date for such meehng except
that in the case of joint halders the notice shall be sufficient if given to the jaint 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 in bankruptcy of a Member where the Member
but for his death or bankruptcy would be entitled to receive notice of the meeting, and no other person
shall be entitled to receive notices of general meetings

Winding Up

If the Company shall be wound up the lquidator shall apply the assets of the Company in satisfaction
of creditors' claims 0 such manner and order as such hgudator thinks fit Subject to the nghts
attaching to any Shares, in a winding up

(a) if the assets available for distnbution amengst the Members shall be insufficient to repay the
whole of the Company's 1ssued share capital. such assets shall be distnbuted so that, as
nearly as may be. the losses shall be borne by the Members in proportion to the nominal or
par value of the Shares held by them, or

{b) if the assets available for distribution amongst the Members shall be more than sufficient to
repay the whole of the Company's 1ssued share capital at the commencement of the winding
up. the surplus shall be distributed amongst the Members In proportion to the nommal or par
value of the Shares held by them at the commencement of the winding up subject to a
deduction from those Shares in respect of which there are monies due. of ali monies payable
to the Company for unpaid calls or otherwise

If the Company shall be wound up the liquidator may. subject to the nghts attaching to any Shares and
with the sanction of a Special Resolution of the Company and any other sanction required by the
Statute. divide amongst the Members mn kind the whole or any part of the assets of the Company
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{whether such assets shall consist of property of the same wind or not) and may for that purpose value
any assels and determine how the division shall be carned out as between the Members or different
classes of Members The liquidator may. with the ke sanction. vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the Members as the liquidator. with the like
sanction shall think fit, but so that no Member shall be compelied to accept any asset upon which
there 1s a lkabilty

Indemnity and Insurance

Every Director and officer of the Campany (which for the avodance of doubt, shall not include auditors
of the Company), together with every former Directar and farmer officer of the Company (each an
"indemnified Person”) shall be indemmfied out of the assets of the Company against any hability,
action, proceeding, claim, demand. costs. damages or expenses, including legal expenses.
whatsoever which they or any of them may incur as a result of any act or fallure to act in carrying out
their functions other than such lhabilty {(if any} that they may incur by reason of ther own wilful
musfeasance. bad farth, gross negligence. or reckless disregard of the duties invelved in the conduct of
their office  No Indemnified Person shall be hiable to the Company for any loss or damage mcurred by
the Company as a result (whether direct or indirect) of the carrying out of therr functions unless that
hability anses through the wilful misfeasances. bad faith, gross neghgence. or reckless disregard of the
duties involved in the conduct of therr offices of such Indemnified Person  No person shall be found to
have committed wilful misfeasances, bad faith. gross negligence. or reckless disregard of the duties
mvolved in the conduct of therr offices under this Article unless or until a court of competent junsdiction
shall have made a finding to that effect

The Company shall advance to each Indemnified Person reasonable attarneys' fees and other costs
and expenses incurred In connection with the defence of any action, suit. proceeding or investigation
nvolving such Indemnified Person for which indemnmity will or could be sought  In connection with any
advance of any expenses hereunder. the Indemnified Person shall execute an undertaking to repay the
advanced amount to the Company if it shall be determined by final judgment or other final adjudication
that such indemnified Person was not entitled to indemnification pursuant to this Article  If it shall be
determined by a final judgment or other final adjudication that such Indemnified Person was not
entitled to indemnification with respect to such judgment, costs or expenses. then such party shall not
be indemnified with respect to such judgment, costs ar expenses and any advancement shall be
returned to the Company (without interest) by the Indemmified Person

The Directors. on behalf of the Company. may purchase and maintain insurance for the benefit of any
Director or other officer of the Company against any hability which, by virtue of any rule of law, would
otherwise alttach to such person in respect of any negligence. default, breach of duty or breach of trust
of which such person may be guilty i relation to the Company

Financial Year

Unless the Diurectors otherwise prescribe, the financial year of the Company shall end on 31st
December in each year and, following the year of incorporation, shall begin on 1st January in each
year
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49 Transfer by Way of Continuation

if the Company 1$ exempted as cefined in the Statute. it shall, subject to the provisions of the Statute
and with the approval of a Special Resolution. have the power to register by way of continuation as a

body corporate under the laws of any jurisdiction outside the Cayman Islands and to be deregistered in
the Cayman Islands
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