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Part 1

Overseas company details (Name)

R

Do you propose to cany on business in the UK under the corporate name as
tncorporated in your home state or country, or under an alterative name?

+ To register using your corporate name, go to Section A1
-+ To register using an alternative name, go to Section A2

2 Filling in thes form
Please ccmplete in typescnipt {10pt
or abave), or in bold black capitats

All fields are mandatory unless
speafied or indicated by *

Corporate company name

Corporate name @

Rosewood Hotels and Resorts International Limited

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

which you propose to camy on
business in the UK
Alternative name
The company wishes to register an altemative name under which 1t proposesto @ Please give your corparate name

carry on busimess in the UK under section 1048 of the Companies Act 2006

Comporate name®

Alternative name
(f applicable)©

as incorporated in your home state
or country

© A company may register an
altematve name under which 1t
proposes to camry on business m the
Unuted Kingdom under Section 1048
of the Companies Act 2006

Overseas company name restrictions®

This section does not apply to a European Economic Area (EEA) company
registenny 1t$ corporate name

Please tick the box cnly if the proposed company name contams sensitive or
restncted words or expressions that require you to seek comments of a

© Overseas company name
restrictions
A hist of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our website

government department or other specified body www companteshouse gov uk
(] 1 confirm that the proposed company name contains sensitive or restncted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response.
B I S Deparument for Business CHFPOOD
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Registration of an overseas company opening a UK establishment

Part 2 Overseas company details

m Particulars previously delivered
Have particulars about this company been previously delivered in respect of © The particulars are legal form,
another UK establishment @ identity of register, number in

registration, director and secretaries
* No  Goto Section B2 details, whether the company 1s
3 Yes Please enter the registration number below and then go to Part 5 |  a credit or financal nstitution,

of the form Please note the onginal UK establishment particulars |  law, govemning law, accounting
must be filed up to date requirements, objects, share capital,

constitution, and accounts
UK establishment | B |T|_|’—‘_|—[——|—|——

registration number

w Credit or financial institution
Is the company a credit or financial institution?@ @ Please tick one box
(] Yes
No
Company details
If the company 15 registered in its country of incoporation, please enter the © This includes whether the company
details below 15 & private or public company or
whether or not the company ts
limsted
Legal form @ Company Limited by Shares (Pnivate) : e th where th
O This wi e registry where the
Country of . Bntish Virgin Islands company s registered (n tts parent
incorporation country
Identity of register lReg|strar of Carporate Affairs of the British Virgin Islands
in which it is
reqistered @ I

Registration number m |1680976
that register

m EEA or non-EEA member state

Was the company formed outside the EEA?
+ Yes Complete Sections BS and B6
<+ No Go to Section B
Governing law and accounting requirements
Please give the law under which the company 1s incorporated © This means the refevant rules or
legistation which regulates the
incorporation of companies in that
Goveming law® Bntish Virgin Islands Business Companies Act, 2004 et w
Is the company required to prepare, audit and disclose accounting documents
under parent law?
+Yes Complete the details below
+No GotoPart3
CHFPOOO
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Registration of an overseas company opeming a UK establishment

From

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

o i

To

i

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

Months

-

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 with the form, and, if
applicable, with a certified translation @

] Yes.

Please indicate what documents have been disclosed
[] Please tick this box if you have enclosed a copy of the accounts,

[C1 Please tick this box If you have enclosed a certified transtation of the
accounts

M Please tick this box if no accounts have been disclosed

@ Please tick the appropnate box{es}

CHFPOO0
10/09 Version 2 &
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company®

The following documents must be delivered with this application
- Cernfied copy of the company’s constitution and, f apphcable, a certfied
translation

Please tick the approprate box(es) below
| have enclosed a certified copy of the company's constitution
[J 1enclose a certefied translation, i apphcable

O A certified copy s defined as
a capy certified as correct and
authenticated by - an officer of the
company, permanent representative,
person authonsed to accept service,
admunistrator, admunstrative
recerver, FeceIver manager, receiver,
and hiquidator

A cerufied translation into English
must be authenticated by an
officer of the company, permanent
representative, person authonsed
to accept service, administrator,
admimistrative receiver, receiver
manager, recerver, and liquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Go to Section C3
% No Go to Part 4 'Officers of the company’

Constitutional documents

company?

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

- Objects of the Company

- Amount of 1ssued share capital

+ Yes Go to Part 4 'Officers of the campany’
+ Ne  If any of the above details are not included in the constitutional
documents, please enter them in Section C4
The information 15 not required f it i contamed within the constitutional
documents accompanying this registration

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

Information not included in the constitutional documents

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

Building name/number

Offshore Incorporations Limited

Street IO Box 9857
Offshore Incorporations Centre
Post town Road Town
County/Region |T0rlola
N
Country British Virgin Islands
Please give the objects of the company and the amount of issued share capital
Objects of the hotel management
company ©

|

Amount of ssued
share capital @

I1 share, US $1 00

@ This address will appear on the
public record

€@ Please give a bnef descnption of the
company’s business.

@ Please speafy the amount of shares
wssued and the value

CHFPOOO
10/0% Version 2 0
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Secretary

0S INO1

Registration of an overseas company opening a UK establishment

Officers of the company

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

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

For a secretary who 15 an individual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who 1s an individual, go to Section F1, or for a
corporate director, go to Section G1

Continuation pages

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

Secretary details®

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

Full forename(s)

N/A

Sumame

Former name(s) @

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

Former name(s)

Please provide any previous names
whach have been used for business
purposes during the period of

this return Marned women do

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

Secretary’s service address®

Building name/number

O Service address
This 1s the address that will appear

Street | on the public record This does not
have to be your usual residentiat
| address,
Post town | 1f you provide your residential
address here it will appear on the
County/Region I public record
Postcode | | | ] | |
Country
' .
Secretary's authority
Please enter the extent of your authonty as secretary Please tick one box ©|f you have ndicated that the extent
of your authonty 1s limited, please
Extent of authonty provide a brief description of the
U Limited ©® limited authority in the box befow
O Unlimited

Description of imited
authonty, if applicable

@ 1f you have indicated that you are

not authonsed to act alone but only

jomntly, please enter the name(s} of
the person(s) with whom you are

Are you authonsed to act alone or jointly? Please tick one box authonised to act below
0 Alone
O Jontly®
If apphcable, name(s)
of person(s) with
whom you are
acting jomtly
CHFPODOD
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details©®

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

Name of corporate
body or fum

INvA

Building name/number

Street

Post town

County/Region

Postcode

T rrrr

Country

©ORegistered or pnnapal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contaned
within a full address}, DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

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

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

EEA companies

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

Where the company/
firm 1s reqistered ©

Registration number

OEEA
A full List of countries of the EEA can
be found 1n our guidance
www companieshouse gov uk

©This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give detatls of the legal form of the corporate body or firm and the law by
which 1t 15 governed if appheable, please also give details of the register m which
It 15 entered (including the state) and s registration number in that register

Legal form of the
corporate body
or firm

Governing faw

if applicable, where
the company/firm 15
registered @

if applicable, the
registration number

|
|
|
|
|
|

© Non-EEA
Where you have provided detasls of
the register (including state) where
the company or firm 1s registered,
you must also provide its number in
that register

CHFPODG
10/09 Version 2 0
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Corporate secretary’s authority

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

Extent of authonity

O Lmted ©
O Unimited

Descnphion of imited

O you have indicated that the extent
of your authonty 1s imited, please
provide a bnef descreption of the
himited authanty 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 person{(s) with whom you are

authonity, If applicable authonsed to act below
. 1 app Are you authonsed to act alone or jointly? Please tick one box

O Alone

0O Jontly @
If applicable, name(s}
of person(s) with
whom you are
acting Jointly

CHFPO00
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Director
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Director details @

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

Full forename{s)

Dr Kar Shun (Henry)

Sumame Cheng
Former name(s)®

Country/State of

residence © Hong Kong

Nationality Chinese

Date of burth |T|?1_ |.T1'l'.,\2— ITI?I_Y:’?
Business occupation  |Merchant

(if any) @

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

6 Former name(s)
Please prowvide any previous names
which have been used for business
purposes in the tast 20 years
Marnied women do not need to give
former names unless previously used
for business purposes.

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

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

Director’s service address©

Building name/number ] 30/F New World Tower 1, 18

Street 1 Queens' Road Central

Post town

County/Region |

Postcode l_l—_l_|_|——|——|__|_
Country Hong Kong

O Service address
This 15 the address that will appear
on the public record This dioes not
have ta be your usual residential
address

If you prowide your residential
address here it wilt appear on the
public record

CHFPOOO

10/09 Version 2 0
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Registration of an overseas company opening a UK establishment

Director’s authority
Please enter the extent of your authonty as director Please tick one box © If you have tndicated that the extent
£ s of your authonty is imited, please
xtent of authon de a bnef d tion of the
Yy Limited @ ﬁ::ede:m::mymfe &x below
O Unlimited @1f you have indicated that you are
not authonsed to act alone but only
th f
aDEtsrf:rF:tt;o:]f :;:;H:;E?e Ilelled Authonty as set forth in Articles of Association {Efg:;it)emtﬂh:: ;25(2:
) I Are you authonsed to act alone or jointly? Please tick one box authonsed to act below
O Alone
Jontly @
If applicable, name(s)
of person(s) with Ms Cheng Chi Man, Sonia
whom you are Ms Ngan Man Ying, Lynda
acting jomtl
9 jomtly Mr An Tak Cheong
CHFPOOO

10/08 Version 20
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Section 1046 of the
Compames Act 2006 &
Regulation 4(1) of the
Overseas Compatues
Regulations 2009

Director

0S INO1 - 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-GS

Full forenameds)

IMr Tak Cheong

Surname |Au

Former name(s)@

Country/State of

residence @ Hong Kong

Naticnality Chinese

Date of birth 14  [10  [aefs]r
Business occupation ‘Accountant

(if any} @

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

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

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

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

Director’s service address ©

Building name/number (30/F New World Tower 1, 18

Street |Queens' Road Central
|
Post town \
County/Region |
Postcode |-_|_|—|—_|_|_|-I——
Country ]Hong Kong

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

if you prowide your residential
address here it will appear on the
public record

CHFPO10 (FF)
03/1t Version 4 1




OS INO1 - continuation page

Registration 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 authority

& Limited ©
O  uUniimited

Description of imited

Limited Authonty as set forth in Articles of Association

@ 1f you have mndicated that the extent
of your authority 1s imrted, please
prowvide a brsef description of the
limited authonty in the box below

@ If you have indicated that you are
not authonsed to act alone but only
jointly, please enter the name(s}) of

o - lcabl the person(s) with whom you are
authonty, { appheable 1o you authonsed to act alone or jomtly? Please tick one box authonsed to act below

0O Alone

@ Jomily®
If applicable, name(s) {Dr Cheng Kar Shun, Henry
of person(s) with
whom you are Ms Cheng Chi Man, Socnia
acting jointly |Mrs Ngan Man Ying, Lynda

CHFPO10 (FF}

03111 Version 4 1
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OS INO1 - continuation page

Registration of an overseas company opening a UK estabhishment

Director

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) |Mrs Man Ying (Lynda)

Sumame I Ngan

Former name(s)®

il

Nationality | Australian

Date of birth F1 F WW IT[?EF;
Business occupation | Accountant

(f any) @

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

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

© Country/$tate of residence
This 15 1n respect of your usual
residentia! address as stated in
Section F3

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

Director's service address ©®

Building name/number IQIF New World Tower 1, 18

Street |Queens' Road Central
[
Post town |
County/Region
o [ [ [T [ [
Country 1Hong Kong

O Service address
This 15 the address that wili appear
on the public recerd This does not
have to be your usual residential
address.

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

CHFPO10 {FF)
0311 Version 41
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Registration of an overseas company opening a UK estabhishment

Director’s authority

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

Extent of authonty

[ Lmited @
O Unhrmited

Descnption of mited

Limited Authonty as set forth in Articles of Association

O f you have indicated that the extent
of your authonty 1s imited, please
provide a brief descnption of the
limited authonity in the box below

©1f you have indicated that you are
not authorised to act alone but anly
jointly, please enter the name(s) of

authorty, if applicable the person(s} with whom you are
Are you authonsed to act alone or jointly? Please tick one box authonsed to act below
0O Alone
Jontly ©
It applicable, name(s) |Dr Cheng Kar Shun, Henry
of person(s) with
whom you are Ms Cheng Chi Man, Soma
acting jointly Mr An Tak Cheong
CHFPOI0 (FF)

03/11 Version 41




In accordance with

saonissarre 09 INOT - continuation page

Cornpanies Act 2006 &
e Registration of an overseas company opening a UK establishment
Overseas Companies

Regulations 2009

Director

m Director details ©

4 . w
hU f'&»‘-‘—'{“:w. v

Piease 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) INTS Chi Man (Sonia)

Surname ICheng
Former name(s}®

Country/State of K
residence @ Hong Kong
Nationality Chinese

Date of birth Id.l F WW FWP—B-W

Business occupation !Merchant

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

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

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

O Business occupation
if you have a business occupation,

(if any) 0 please enter here If you do not,
please |eave blank

H Director’s service address @

Building name/number | 36/F New World Tower 1, 18 Ogﬁmce address atwil

15 15 the address that will appear

Street lQueens' Road Central on the public record This does not

have to be your usuat residential
I address.

Post town ‘ {f you prowde your residentiah
address here it wiil appear on the

County/Region [ public record

ot [ [ [ [ [ [

Country ] Hong Kong

CHFPO10 {FF)
03/11 Version 4 1
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Registration of an overseas company opening a UK establishment

]

Director’s authority

Please enter the extent of your authority as director Please tick one box. © If you have indicated that the extent
of your authonty is imited, please
Extent of authanty o provide a brief description of the
[ Limited imited authonty tn the box below
D Unhmited @ Hf you have indicated that you are
not authonsed to act alone but only
Descnption of limited || mited Authonty as set forth in Articles of Association Joindy, please enter the name(s) of
authorrty, if applicable the person(s) with whom you are
Are you authonsed to act alone or jomtly? Please tick one box authonised to act below
O Alone
jointly @
I applicable, name(s) lDr Cheng Kar Shun, Henry
of person{s} with
whom you are |Ms Ngan Man Ying, Lynda
acting jointly Mr An Tak Cheong
CHFPO10 {FF)

03/11 Verston 4 1
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Corporate director
Corporate director details © .

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

Name of corporate N/A
body or firm

Building name/number

Street

Post town

County/Region

Postcode

HEEEEEN

Country

O Registered or principal address
This 1s the address that wall appear
on the public record This address
must be a physical location for the
delivery of documents It cannat be
a PO box number (unless contained
within a full address), DX number or
LP {Legat Post in Scotland) number

E Location of the registry of the corporate body or firm

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

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

EEA companies ©

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

@EEA
A fult list of countries of the EEA can
be found in our guidance

Where the company/ www companteshouse gov uk
firm 15 registered @ ©This 15 the register mentioned in
l Article 3 of the First Company Law
Registration number | Directive (B8/151/EEC)
Non-EEA companies
Please gwve details of the legal form of the corporate body of firm and the law by | ©MNon-EEA

which it 1s govemed I apphcable, please also give details of the register in which
it 1s entered {including the state) and its registration number in that register

tegal form of the
corporate body

or firm

Governing law l

If applicable, where
the company/firm 15

registered ©

If apphcable, the
registration number

Where you have prowided details of
the register (including state} where
the company or firm 1s registered,
you must also provide its number in
that register

CHFPOOO
10/09 Version 20
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Corporate director’s authority

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

Extent of authonty

O Umited @
O Unlimited

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

©1f you have indicated that you are
not authonsed to act alane hut only
jomtly, please enter the name(s} of

Description of imited the person{s} with whom you are
authonty, «f apphicable authonsed to act below
.1 app |E'e you authonsed to act alone or jointly? Please tick one box

O Alone

O Jontye
If applicable, name(s}
of person(s) with
whom you are
acting jontly

CHFPOQO

10/09 Version 2 0
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Registration of an overseas company opening a UK establishment

Part5

UK establishment details

Documents previously delivered - constitution

Has the company previously registered a certified copy of the campany’s
constitution 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 H2

UK establishment
registration number

ST T

-

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company's accounting
documents with matenal delivered in respect of another UK establishment?
+ No Goto Section H3

+ Yes Please enter the UK establishment numbers below and then go to
Section H3

UK establishment
registration number

ST 11T

Sections H3 and H4 must be completed n all cases

Delivery of accounts and reports

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

F1 inrespect of this establishment Please go to Section H4

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

UK establishment
registration number

FRTTTTIIT

@ Please tick the appropnate box

CHFPO0O0
10/09 Version 2 ¢
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Registration of an overseas company opening a UK establishment

-

Particulars of UK establishment©

Please enter the name and address of the UK establishment

Name of establishment

Rosewood Hotels and Resorts International Limited

Building name/number

[ Portland House

Street ’ Bressenden Place
l
Past town l London
County/Regton |
Postcode |S rW_’TIE_’_—r;IFI—S_—
Country England

Date establishment
opened

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

oF FoFr [afele

Business carned on at
the UK establishment

marketing representation

OAddress ~
This 15 the address that will appear
on the public record

CHFPODO
10/09 Version 2 0
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Part 6 Permanent representative

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

Permanent representative’s details

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

Continuation pages
Please use a continuation page if you
need t0 enter more detads.

Full forename(s) IRadha Raman
Sumame Arara
Permanent representative’s service address @

Building name/number l 500

@ Service address
This 15 the address that will appear

Street Icrescent Court, Suite 300 on the public record This does not

have 1o be your usual residential
l address.

Post town | Dallas Hf you prowide your residential
address here it will appear on the

County/Regron | Dallas County, Texas public record

ok 7052 o [([ [ [

Country [USA

Permanent representative’s authority

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

Extent of authority O timited ®

Unlimited

B 1f you have indicated that the extent
of your authenity 15 limited, please
provide a bnef descniption of the
himited authonty in the box below

@If you have indicated that you are
not authonsed to act alone but enly
jointly, please enter the name(s) of

Descnption of hrmted the person(s) with whom you are
authanty, f apphcable authonised to act below
b€ app Are you authonsed to act atone or jointly? Please tick one box

Alone

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

CHFPO0O

10/09 Version 20
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Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person(s) in the UK authonsed to accept senvice of
documents an behalf of the company in respect of its UK establishment?

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

If there 1s no such person, please tick this box

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

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

Full forenamed{s)

Surmname

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

Service address of person authorised to accept service @

Bulding namefmumber (

Street

Post town

County/Region

Postcode

|
Trrrrrr

Country

@ Service address

This 1$ the address that will appear
on the public record This does not
have to be your usual residential
address. This may be the registered
office or principal office address or
the address of the UK establishment
as the case may be Please note a
DX address would not be acceptable

CHFPOOO
10/0% Version 2 0
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Registration of an overseas company opening a UK estabhishment

Part 8 Signature

i This must be completed by all companies

{ am siging this form on behalf of the company

Signature Sgnatare

-/UJM,\
This form may be signed by |‘°
Director, Secretary, Permanent representative

CHFPOOO
10/09 Version 20
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Registration of an overseas company opening a UK establishment

1, -

- PO

B Presenter information

nTmportant information

You do not have to give any contact infermation, but if
you do 1t will help Companies House If there 1s a query
on the form The centact information you give will be
vistble to searchers of the public record

Contact name

Company name

Address

Post town

CountyRegion

= TTrrrrrt

DX

Telephone

uaecklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following’

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

O You have included a copy of the appropnate
correspondence ( regard to sensitive words, if
appropriate

O You have included certified copies and certified
translations of the constitutional documents, (f
appropnate

O You have included a copy of the latest disciosed
accounts and cerufied translations, if appropnate

(1 You have completed all of the company details in
Section B3 if the company has not registered an
existing establishment

8 You have complete details for all company
secretaries and directors in Part 4 if the company
has not regstered an existing establishment

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

O You have completed details for all permanent
representatives in Part 6 and persons authonsed 10
accept service in Part 7

O You have signed the form

O You have enclosed the comrect fee

Please note that all information on this form
will appear on the public record, apart from
infermation 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’

@Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address befow-

England and Wales-

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ -
DX 33050 Cardiff

Scotland,

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX £D235 Edinburgh 1 -

or LP - 4 Edinburgh 2 {Legal Post)

Northern freland'

The Registrar of Companies, Compantes House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS.

DX 481 NR 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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

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

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

This form has been prowided free of charge by Companies House.

CHFPOOO
10/09 Version 2 ¢




PERMANENT REPRESENTATIVE’S CERTIFICATE

The wundersigned, Permanent Representative of Rosewood Hotels and Resorts
International Limited, a BVI Business Company, does hereby certify that
1 The afttached Certificate of Incorporation and the Memorandum and Articles of

Association of Rosewood Hotels and Resorts International Limited, effective as

of November 15, 2011, are a true and correct copy

TN WITNESS WHEREOF, 1 have hereunto set my hand this __|_day of August, 2012

ROSEWOOD HOTELS AND RESORTS
INTERNATIONAL LIMITED,
a BVI Business Company

i L)

Radha R. Arora ‘ 9

Permanent Representative

UNITED STATES OF AMERICA

STATE OF TEXAS

COUNTY OF DALLAS

This document was acknowledged before me on the jjhof S‘F 2012

Notary Public \~\\TA F 4 ”z,,’
— %a '._-‘ @Te*v. _." i"i:

My commussion expires ? du/L\ 9,0/ 9’ '9,,:3«. ?’?ﬁss ----- S

7 ';,,‘9..2013 o

RHR Entities/Rosewood Hotels and Resorts International Limited/Permanent Representative’s Certificate 08 06 2012
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BVI COMPANY NUMBER: 1680976

TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT, 2004

MEMORANDUM AND ARTICLES

OF ASSOCIATION

Rosewood E ‘ jpal Limited

Incorporated on the 15th day of November, 2011

|
INCORPORATED IN THE BRITISH VIRGIN ISLANDS

BVIPTEBC 2008/01/42(PVNOC)



TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT, 2004

MEMORANDUM OF ASSOCIATION
OF

Rosewood Hotels and Resorts Internattonal Limited

A COMPANY LIMITED BY SHARES

DEFINITIONS AND INTERPRETATION

In this Memorandum of Association and the attached Articles of Association, 1f not inconsistent with the
subject or context

“Act” means the BVI Business Co ir
under the Act,

1. .
3 toragis
transfer of an asset, othert ha
or for the benefit of a Sharg

“Eligible Person” means 1ndividuilsmmgQpoi
partnershps and unincorporated associations o

“Memorandum” means this Memorandum of Association of the Company,
“Registrar” means the Registrar of Corporate Atfairs appointed under section 229 of the Act,

“Resclution of Directors” means either

{ay aresolutton approved at a duly convened and consuiuied meeting of direciors of the Company or
of a commuutee of directors of the Company by the affirmative vote of a majority ot the directors
present at the meeting who voted except that where a director 1s given more than one vote, he shall
be counted by the number of votes he casts for the purpose of establishing a majority, or

(b) aresolution consented to 1n writing by all directors or by all members of a committee of directors
of the Company, as the case may be,

BVIPTEBRC 2008/01/42(P¥YNOC}) -1-




12

“Resolution of Shareholders™ means either

(a) a resolutton approved at a duly convened and constituted meeting of the Shareholders of the
Company by the affirmative vote of a majonty of 1n excess of 50 percent of the voies of the Shares
entitled to vote thereon which were present at the meeting and were voted, or

{b) aresoluton consented to in wnting by a majority of 1n excess of 50 percent of the votes of Shares
entitled to vote thereon,

“Seal” means any seal which has been duly adopted as the common scal of the Company,

“Securities” means Shares and debt obligations of every kind of the Company, and ncluding without
limutation options, warrants and nights to acquire Shares or debt obhigations,

*Share” means a share 1ssued or to be 1ssued by the Company,

“Shareholder” means an Ehgible Person whose name 1s entered 1n the register of members of the
Company as the holder of one or more Shares or fractional Shares,

“Treasury Share” means a Share that was previously 1ssued but was repurchased, redeemed or
otherwise acquired by the Company and not cancelled, and

“Written” or any term of hke im i} rﬁi’ozu&u_on generated, sent, received or stored by
electronic, clectrical, digital, ma c-?thical. &W;ﬁfgn i¢, biometric or photonic means, including

electronic data interchange, ¢ ecqp,ﬂi ‘ 1 ’teﬂ:'p telecopy, and “in writing” shall be
construed accordingly A s

§ _-;\‘:-‘ l'A'ﬁ
o ,&n
In the Memorandum and i .,‘E'f‘ﬁc es, unlegs ﬁ%‘}' 6

(a) a“"Regulation” 15{a

ires a reference to

(b) a“"Clause” 15 are

; Kclaﬁﬁe f
(¢) voung by Sharcholdéss is @ %Mqﬁ Vo
Shareholder voting; -
y
"

(d) the Act, the Memorandum or thegirt icles ¥ a ref * e to the Act or those documents as amended
or, 1n the case of the Act, any re-enaciment thereof; and

attached o the Shares held by the

{e) the singular inciudes the plural and vice versa

Any words or expressions defined in the Act unless the context otherwise requires bear the same
meaning 1n the Memorandum and the Articles unless otherwise defined heicin

Headings are inserted for convenience only and shall be disregarded in mnterpreting the Memorardum
and the Articles

NAME
The name of the Company 1s Rosewood Hotels and Resorts International Limated
STATUS

The Company 1s a company limuied by Shares

BVIPTERC 2008/01/42(PVNQOC) -
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41

42

4.3

44

51

32

61

62

63

64

71

72

REGISTERED OFFICE AND REGISTERED AGENT

The first registered office of the Company 1s at PO Box 957, Offshore Incorporations Centre, Road
Town, Tortola, British Virgin Islands, the office of the first registered agent

The first registered agent of the Company 1s Offshore Incorporations Limited of PO Box 957, Offshore
Incorporations Centre, Road Town, Tortola, Briush Virgin Islands

The Company may by Resolution of Shareholders or by Resolution of Directors change the location of
1ts regastered office or change 1ts registered agent

Any change of registered office or registered agent will take effect on the registration by the Registrar of
a notice of the change filed by the existing registered agent or a legal practitioner 1n the Brinsh Virgin
Islands acting on behalf of the Company

CAPACITY AND POWERS

Subject to the Act and any other Briush Virgin Islands legislation, the Company has, irrespective of
corporate benefit

(a) full capacity to carry on or undertake any business or activity, do any act or enter into any
transaction, and

(b) for the purposcs of paragraph (a mightsy ers and pnivileges
For the purposes of section $(46{the-Act, terare rmljt)o $ on the business that the Company may
’ .

carry on o -

[
NUMBER AND CLASS d_:éggmmas

-

- Stales of America

The Company 15 authon

!ngle class each with a par value
of US$1 00

. glhiall have the corresponding fractional
nights, obligations and habihi egfass or series of Shares

Shares may be 1ssued 1n one or more seric §as the directors may by Resolutton of Directors

determine from tme to time
RIGHTS OF SHARES
Each Share 1n the Company confers upon the Shareholder

(a) the nght 1o one vote at a meeting of the Shareholders of the Company or on any Resolution of
Shareholders,

(b}  the nght to an equal share 1n any dividend paid by the Company, and

(c) the nght to an equal share in the distnbuuon of the surplus assets of the Company on 1ts
hquidation

The Company may by Resolution of Directors redeem, purchase or otherwise acquire all or any of the
Shares 1n the Company subject to Regulation 3 of the Arucles

BVIPTEBC 2008/01/42(PYNCC) -3-




10.

101

102

11.

112

12.

121

122

13.

VARIATION OF RIGHTS

If at any time the Shares are divided 1nto different classes, the nghts attached to any class may only be
varied, whether or not the Company 15 1n hquidation, with the consent i writing of or by a resolution
passed at a meeting by the holders of not less than 50 percent of the 1ssued Shares 1n that class

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU

The nights conferred upon the holders of the Shares of any class shall not, unless otherwise expressly
provided by the terms of 1ssue of the Shares of that class, be deemed to be varied by the creabion or 18sue
of further Shares ranking part passu therewith

REGISTERED SHARES
The Company shall 1ssue Registered Shares only

The Company 1s not authorised to 1ssue Bearcr Shares, convert Registered Shares to Bearer Shares or
exchange Regstered Shares for Bearer Shares

TRANSFER OF SHARES

Subject 10 Clause 13, the Company shall, on receipt of an mstrument of transfer complytng with
Sub-Regulauon 6 1 of the Arucles, enter the name of the transferee of a Share the register of members
unless the directors resolve to refuse or.delay"thesregistration of the transfer for reasons that shall be
specified 1n a Resolution of Di X

i mé*’(}j{jﬂ

O
The directors may not resolvf toref

RS -
i or delaythe
N IE; Share =t

AMENDMENT OF

Subject to Clause 8, t or the Articles by Resolution of
Shareholders or by Resolutio ¥ may be made by Resolution of
Directors

{a) torestrict the nghts o Yithe Memorandum or the Articles,

(b) o change the percentage of Shay red, s a Resolution of Shareholders to amend

the Memorandum or the Articles

(c) i circumstances where the Memorandum or the Articles cannot be amended by the Shareholders,
or

(d) toClauses 7, 8, 9 or ihus Clause 12

Any amendment of the Memorandum or the Articles will take effect on the registration by the Registrar
of a notice of amendment, or restated Memorandum and Articles, filed by the registered agent

PRIVATE COMPANY
The Company 1s a private company, and accordingly
{(a) anynviation to the public to subscribe for any Shares or debentures of the Company 18 protubited,

(b) the number of the members of the Company (not including persons who are 1n the employment of
the Company, and persons who, having been tormerty 1n the employment of the Company, were,
while 1n such employment, and have continued after the determunation of such employment to be,
members of the Company) shall be limited (o fifty PROVIDED that where two or more persons
hold one or more Shares in the Company jointty they shatl, for the purposes of this Clause 13, be
treated as a single member,

BVIPTEBC 2008/01/42(PVNOC) Y




{c)  the nght 1o transfer the Shares of the Company shall be restricted in manner herean prescribed, and

(d) the Company shall not have power to issue Share Warrants to Bearer

We, OFFSHORE INCORPORATIONS LIMITED of P.O. Box 957, Offshore Incorporations Centre, Road Town,
Tortola, Bnush Virgin Islands for the purpose of incorporaung a BVI Business Company under the laws of the
Briush Virgin Islands hereby sign this Memorandum of Association the 15th day of November, 2011,

Incorporator

(éd } cheila D. Hodge
Authorised Signatory
OFFSHORE INCORPORATIONS LIMITED

BVIFTERC 2008/01/42(PYNOC) -5-
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12

13

22

23

24

25

TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT, 2004

ARTICLES OF ASSOCIATION
OF

Rosewood Hotels and Resorts Intermational Limited

A COMPANY LIMITED BY SHARES

REGISTERED SHARES

Every Shareholder 1s enttled to a certificate signed by a director or officer of the Company, or any other
person authorised by Resolution of Directors, or under the Seal specifying the number of Shares held by
him and the signature of the director, officer or authorised person and the Seal may be facsimiles

Any Shareholder receiving a
officers harmless from any lo
fraudulent use or representagy ¢ possession thereot If a ceruficate
for Shares 1s worn out o of the worn out certificate or on
satisfactory proof of s | i 1} i vrequired by Resolution of Directors

If several Eligible Perso
may give an effectual rel

SHARES

Shares and other Secunties
and on such terms as the di

it such lun';gyﬁlch Htgible Persons, for such consideration

ay by'Resblittidh of Dire determine
:

Section 46 of the Act (Pre-emptive rights) UGES OIS -.' to the Company

A Share may be 1ssued for consideration 1n any form, including money, a promussory note, or other
writicn obligation 1o conlribute money or property, real property, personal property (including goodwill
and know-how), services rendered or a contract for future services

The consideration for a Share with par value shall not be less than the par value of the Share If a Share
with par value 1s 1ssued for consideration less than the par value, the person to whom the Share s 1ssued
15 hable to pay to the Company an amount equal to the difference between the 1ssue price and the par
value

No Shares may be 1ssued for a consideration other than money, unless a Resolution of Directors has been
passed stating

(a} the amount to be credited for the 1ssue of the Shares,

BVIPTEBC 2008/01/42(FVYNOC) -6~
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26

27

28

29

31

32

33

ja

3.5

36

(b) the determination of the directors of the reasonable present cash value of the non-money
consideration for the issue, and

(c) that, in the opinon of the directors, the present cash value of the non-money consideration for the
1ssue 15 not less than the amount to be credited for the 1ssue of the Shares

The consideranion paid for any Share, whether a par value Share or a no par value Share, shall not be
treated as a liabality or debt of the Company for the purposes of

(a) the solvency test in Regulations 3 and 18, and

(b) sections 197 and 209 of the Act

The Company shall keep a register (the “register of members”) containing

(a) the names and addresses of the Eligible Persons who hold Shares,

(b) the number of each class and series of Shares held by each Shareholder,

(c¢) the date on which the name of each Shareholder was entered 1n the register of members, and

(d} the date on which any Eligible Personceascd to be a Shareholder

electronic or other data storz fEempanyymus
contents Unul the directo ' t ‘ ectronic or other data storage form

The Company may purchase, Tolherwi ind il 1ts own Shares save that the
Company may not purchi : Satherwise™acquire awn Shares without the consent of
Shareholders whose Shares rwise acquired unless the Company 1s

The Company may only offer to purchase, redeem or otherwise acquire Shares 1f the Resolution of
Durectors authonsing the purchase, redemption or other acquisition contains a statement that the
directors are sabsfied, on reasonable grounds, that immediately after the acquisition the value of the
Company's assets will exceed 1ts liabilities and the Company will be able to pay s debts as they fail due

Sections 60 {(Process for acquisition of own Shares), 61 (Offer to one or more shareholders) and 62
(Shares redeemed otherwise than at the option of company) of the Act shall not apply to the Company

Shares that the Company purchases, redeems or otherwise acquires pursuant to this Regulation may be
cancelled or held as Treasury Shares except to the extent that such Shares are in excess of 50 percent of
the 1ssued Shares in which case they shall be cancelled but they shall be available for reissue

All nghts and obligations attaching to a Treasury Share are suspended and shall not be exercised by the
Company while 1t holds the Share as a Treasury Share

Treasury Shares may be transferred by the Company on such terms and conditions (not otherwise
inconsistent with the Memorandum and the Articles) as the Company may by Resolution of Direclors
determine

BVIPTEBC 2008/01/42(PYNOC) -7
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41

42

43

44

51

52

53

54

55

Where Shares are held by another body corporate of which the Company holds, directly or indirectly,
Shares having more than 50 percent of the votes 1n the election of directors ot the other body corporate,
all rights and obhigatons attaching to the Shares held by the other body corporate are suspended and shall
not be exercised by the other body corporate

MORTGAGES AND CHARGES OF SHARES :

Shareholders may mortgage or charge their Shares

There shall be entered 1n the register of members at the written request of the Sharcholder

(a) astatement that the Shares held by hum are mortgaged or charged,

(v) the name of the mortgagee or chargee, and

(c) the date on which the particulars specified 1n subparagraphs (a) and (b) are entered 1n the register of
members

Where particulars of 4 mortgage or charge are entered 1n the register of members, such particulars may be
cancelled

(a) wath the wntten consent of the named mortgagee or chargee or anyone authorised to act on his
behalf, or

(b)  upon evidence satsfactory toaife di

Whulst particulars of a mort§
this Regulation g

(a} no transfer of hiife,

FORFEITURE

Shares that are not fully paid on 1ssue are subject to the forfeiture provisions set forth 1n this Regulation
and for this purpose Shares issued for a promissory note, other written obligation to contribute money or
property or a contract for future services are deemed to be not fully paid

A writen notice of call specifying the date for payment to be made shall be served on the Shareholder
who defaults in making payment 1o respect of the Shares

The written notice of call referred to in Sub-Regulation 5 2 shall name a further date not earher than the
expiration of 14 days from the date of service of the notice on or before which the payment required by
the notice 1s to be made and shall contain a statement that in the event of non-payment at or before the
time named n the notice the Shares, or any of them, 1n respect of which payment 1s not made will be
hable to be forfeited

Where a written notice of call has been 1ssued pursvant to Sub-Regulation 5 3 and the requirements of
the notice have not been complied with, the directors may, at any tume before tender of payment, forfeit
and cancel the Shares to which the notice relates

The Company 1s under no obligation to refund any moneys to the Shareholder whose Shares have been
cancelled pursuant 10 Sub-Regulation 5 4 and that Shareholder shall be discharged from any further
obligation to the Company

BVIPTEBC 2008/01/42(PYNOC) -8~
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62

63

64

72

73

74

75

76

77

78

TRANSFER OF SHARES

Subyect to the Memorandum, Shares may be transferred by a written instrument of wransfer signed by the
transferor and contaimng the name and address of the transferee, which shall be sent to the Company for
registration

The transfer of a Share is effective when the name of the transferee 1s entered on the register of members

If the directors of the Company are satisfied that an mnstrument of transfer relating to Shares has been
signed but that the mstrument has been lost or destroyed, they may resolve by Resolution of Directors

(a) to accept such evidence of the transter of Shares as they consider appropriate, and

{b) that the transferee’s name should be entered in the register of members notwithstanding the
absence of the mstrument of transfer

Subject to the Memorandum, the personal representative of a deceased Shareholder may transfer a Share
even though the personal representative 1s not a Shareholder at the ume of the transicr

MEETINGS AND CONSENTS OF SHAREHOLDERS

Any director of the Company may convene meetings of the Shareholders at such umes and 11 such
manner and places within or outside the Bntmh Virgin Islands as the director considers necessary or
desirable : .

Upon the written request of Sh ql&_k—!)
respect of the matter for whic
Shareholders

ercent or more of the voting rights 1n
ectors shall convene a meeting of

The director convening otic@ of a meenng of Sharcholders to
w— == S
{a) those Shareholdery wii ¢ given appear as Sharcholders n the
register of member§ igh Arele meeting, and

A mecting of Shareholders held 1n contravention of the requirement to give notice 1s valid 1if Shareholders
holding at least 90 percent of the total voting nights on all the matters to be considered at the meeting
have waived notice of the meetng and, for this purpose, the presence of a Shareholder at the meeting
shall constitute waiver in relation to all the Shares which that Shareholder holds

The 1nadvertent failure of a director who convenes a meeting to give notice of a meeting to a Shareholder

or another director, or the fact that a Shareholder or another director has not recetved notice, does not
invalidate the meetng

A Shareholder may be represented at a meeting of Shareholders by a proxy who may speak and vote on
behalf of the Sharcholder

The instrument appeinting a proxy shall be produced at the place designated for the meeting before the
nime for holding the meeting at which the person named 10 such instrument proposes to vote The notice
of the mecting may specify an alternative or additional place or ume at which the proxy shall be
presented
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The instrument appointing a proxy shall be in substantally the following form or such other form as the
chairman of the mecting shall accept as properly evidencing the wishes of the Shareholder appointing the
Proxy

[COMPANY NAME]
I/We bewmng a Shareholder of the above Company HEREBY APPOINT .
of or faling um ot o
be my/our proxy to vote for mefus at the meeting of Shareholders to be held on the day
of , 20 and at any adyournment thereof

{Any restrictions on volng to be inserted here )

Signed this . day of , 20

Shareholder

The following applics where Shares are jointly owned

(a) 1f two or more persons hold Shares _]omtly cach of thern may be present in person or by proxy ata

(b) 1f only one of the joint oW ] oxy he may vote on behalf of all jont

(c) 1f two or more of §xy they must vote as one
A Shareholder shall be A s 1f he participates by telephone
or other clectronic mean ing are able to hear each other

A mecting of Sharcholdergis d ediitaal e nepcement of the meeung, there are present
in person or by proxy not leds thai's0, he'v T entitled to vote on Resolutions of
Sharcholders to be conside oY 7 y compnsc a single Shareholder or proxy
and then such person may pas and a certificate signed by such person

accompanied where such person be
Resolution of Shareholders

If within two hours from the time appointed for the meeting a quorum 1s not present, the meetng, if
convened upon the requsitton of Shareholders, shall be dissolved, 1n any other case it shall stand
adjourned to the next business day mn the jurisdiction 1n which the meetung was to have been held at the
same ume and place or to such other ime and place as the directors may determine, and 1f at the
adjourned meeting there are present within one hour from the time appointed for the meeting n person or
by proxy not less than one third of the votes of the Shares or each class or series of Shares entitled to vote
on the matters to be constdered by the meeung, those present shall consutute a quorum but otherwise the
meeting shall be dissolved

At cvery meeting of Sharcholders, the Chairman of the Board shall preside as charrman of the meeting
If there 15 no Chairman of the Board or if the Chairman of the Board 1s not present at the meeting, the
Shareholders present shall choose one of thear number to be the chairman  If the Shareholders are unable
to choose a chairman for any reason, ther the person representing the greatest number of voting Shares
present in person or by proxy at the meeting shall preside as charman failing which the oldest individual
Shareholder or representative of a Shareholder present shal! take the chair

The chairman may, with the consent of the meeting, adjourn any meeting from time to ume, and from
place to place, but no business shall be transacted at any adjourned meeung other than the business left
unfimshed at the meeting from which the adjournment took place.

BVIPTERC 2008/01/42(PVYNOC) TR




716

717

719

720

721

81

g2

g3

84

835

At any meeung of the Shareholders the chairman 1s responsible for deciding in such manner as he
considers appropriate whether any resolution proposed has been carried or not and the result of his
decision shall be announced to the meeting and recorded 1n the minutes of the meeting  If the chairman
has any doubt as to the outcome of the vote on a proposed resolution, he shall cause a poll to be taken of
all votes cast upon such resolution If the charrman fails to take a poll then any Shareholder present in
person or by proxy who disputes the announcement by the chairman of the result of any vote may
immediately following such announcement demand that a poll be taken and the chairman shall cause a
poll to be taken 1If a poll 1s taken at any meeung, the result shall be announced 10 the meeung and
recorded 1n the minutes of the meeting

Subject to the specific provisions contained 1n this Regulation for the appointment of representatives of
Elgible Persons other than individuals the right of any individual to speak for or represent a Shareholder
shall be determmed by the law of the jurisdiction where, and by the documents by which, the Eligible
Person 1s constituted or derives 1ts existence In case of doubt, the directors may 1n good faith seek legal
advice from any qualified person and unless and until a court of competent junisdiction shall otherwise
rule, the directors may rely and act upon such advice without incurming any hability to any Shareholder or
the Company

Any Eligible Person other than an individuat which i1s a Shareholder may by resolution of its directors or
other governing body authorise such individual as 1t thinks fit to act as its representative at any meeting
of Shareholders or of any class of Shareholders, and the 1ndividual so authorised shall be entitled to
exercise the same rights on behalf of the Shareholder which he represents as that Shareholder could
exercise 1f 1t were an individual

The chairman of any meeting ? C %vQﬁfa i:hg@p,}yf wy, or on behal{ of any Eligible Person other

than an individual may call fg@"a-noa Hypcetific opy/ of'such proxy or authority which shall be
produced within 7 days of bej g S0
Person shall be disregardi _,;:"

Direciors of the Comp 4 j 1 t éﬂf harcholders and at any separate
meeting of the holders i -

An action that may be
consented to 1n writing, _ t egoiution of Shareholders 1s adopted
otherwise than by the unanj itlenConsentho dets, a copy of such resolutton shall
forthwith be sent to all Shar tlon. The consent may be in the form

- eholders  If the consent 1s 1n one or

carliest date upon whnch Shareholders ht 3
Resolution of Shareholders have consented to the resolution by signed counterparts

DIRECTORS

The first directors of the Company shall be appointed by the first registered agent within 6 months of the
date of incorporaton of the Company, and thereatter, the directors shall be elected by Resolution of
Shareholders or by Resolution of Dhrectors

No person shall be appointed as a director, or nomunated as a reserve director, of the Company unless he
has consented 1n wnting (o be a director or to be nom:nated as a reserve director

Subject 10 Sub-Regulation 8 1, the mimimum number of directors shall be one and there shall be no
maximum number

Each director holds office for the term, 1f any, fixed by the Resolution of Shareholders or the Resolution
of Directors appointing him, or until his earlier death, resignation or removal If no term 1s fixed on the
appomntment of a director, the director serves indefinitely until fus earlier death, resignation or removal

A director may be removed from office,
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(a)  with or without cause, by Resolution of Shareholders passed at a meeting of Sharcholders called
for the purposes of removing the director or for purposes including the removal of the director or
by a wnitten resolution passed by at least 75 percent of the Shareholders of the Company entitled to
vote, or

(b) with cause, by Resolution of Directors passed at a meeting of directors called for the purpose of
removing the director or for purposes including the removal of the director

A director may resign huis office by giving written notice of his resignation to the Company and the
resignation has effect from the date the notice 18 received by the Company or from such later date as may
be specified 1n the notice A director shall resign forthwith as a director 1f he 1s, or becomes, disqualified
from acting as a director under the Act

The directors may at any lime appoint any person to be a director erther to fill a vacancy or as an addition
to the existing directors  Where the directors appoint a person as director to fill a vacancy, the term shall
not exceed the term that remained when the person who has ceased to be a dircctor ceased to hold office

A vacancy 1n relation to directors occurs 1f a director dies or otherwase ceases to hold office prior to the
expiration of s term of office

Where the Company only has one Shareholder who 15 an individual and that Shareholder 1s also the sole
director of the Company, the sole Shareholder/director may, by mstrument in writing, nominate a per«on
who 15 not disqualified from being a dlrector of lhc Company as a reserve drrector of the Company 1o act

m __
(1) iting; or

(b) the sole Shareho WO miD: himd be able to be the sole
Shareholder/director ifo ; er thaff his death

(a) the names and addresses of the personsswhe¥are directors of the Company or who have been
normnated as reserve directors of the Company,

(b) the date on which each person whose name 15 entered 1n the register was appointed as a divector, or
nominated as a reserve director, of the Company,

(c) the date on which each person named as a director ceased to be a director of the Company,

(d) the date on which the nomination of any person nominated as a reserve director ceased to have
effect, and

(e} such other information as may be prescribed by the Act

The register of directors may be kept mn any such form as the directors may approve, but 1f 1t 1s
magnetic, electronic or other data storage form, the Company must be able to produce legibie evidence of
its contents  Until a Resolution of Directors determining otherwise 1s passed, the magnetic, electronc or

other data storage shall be the original register of directors

The directors may, by Resolution of Directors, fix the emoluments of directors with respect to services to
be rendered 1n any capacity to the Company

A director 1s not required to hold a Share as a qualification to office
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POWERS OF DIRECTORS

The business and affairs of the Company shall be managed by, or under the direction or supervision of,
the directors of the Company The directors of the Company have all the powers necessary for
managing, and for directing and supervising, the business and affaus of the Company The directors may
pay all expenses incurred preliminary to and mn connection with the mncorporation of the Company and
may exercise all such powers of the Company as are not by the Act or by the Memorandum or the
Articles required to be exercised by the Shareholders.

Each director shall exercise his powers for a proper purpose and shall not act or agree to the Company
acting 1n a manner that contravenes the Memorandum, the Articles or the Act  Each director, n
exercising his powers or performung hus duties, shall act honestly and 1n good faith 1n what the director
believes to be the best interests of the Company

If the Company 15 the wholly owned subsidiary of a holding company, a director of the Company may,
when exercising powers or performing duties as a director, act in a manner which he beheves 15 1n the
best interests of the holding company even though 1t may not be 1 the best interests of the Company

Any director which 1s a body corporate may appoint any individual as 1ts duly authonised representative
for the purpose of representing 1t at meetings of the directors, with respect to the signing of consents or
otherwise

The continuing directors may act notwithstanding any vacancy 1n their body

the powers of the Company to ncur
s, habihties or obligations whether of

able instruments and all receipts
ed or otherwise executed, as the
y Resolution of Directors

for moneys paid to the Co
case may be, 1n such magner,

directors may by Resolution of
osItion 15 1n the usual or regular

course of the business nation 1s, 1n the absence of traud,

conclusive

Any one director of the Company may call a meeting of the directors by sending a written nouce to each
other director

The directors of the Company or any commuttee thereof may meet at such times and 1n such manaer and
places within or outside the Briish Virgin Islands as the directors may determune to be necessary or
desirable

A director 15 decmed to be present at a meeting of directors 1f he participates by telephone or other
electronic means and all directors participating 1n the meeting are able to hear each other

A director shall be given not less than 3 days’ notce of meetings of directors, but a meeting of directors
held without 3 days’ notice having been given to all directors shall be vahd if all the directors entitled to
vole at the meeting who do not attend waive notice of the meeting, and for this purpose the presence of a
director at a meeting shall constitulc warver by that director The mnadvertent failure to give notice of a
meeting to a director, or the fact that a director has not received the notice, does not invalidate the
meeting

A director may by a wnitten instrument appoint an aliernate who need not be a director and the alternate
shall be entifled to attend meeungs n the absence of the director who appointed him and to vote in place
of the director until the appointment lapses or 1s terminated
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A meeting of directors 1s duly constituted for ail purposes 1f at the commencement of the mecting there
are present in person or by alternate not less than one-half of the total number of directors, unless there
are only 2 direciors in which case the guorum 1s 2

If the Company has only one director the provisions herein contained for meetings of directors do not
apply and such sole director has full power to represent and act for the Company 1n all matters as are not
by the Act, the Memorandum or the Articles required (o be exercised by the Shareholders In heu of
munutes of a meeting the sole director shall record in wnting and sign a note or memorandum of all
matters requiring a Resolution of Directors  Such a note or memorandum constitutes sufficient evidence
of such resolution for alt purposes

At meeungs of directors at which the Chairman of the Board 1s present, he shall preside as chairman of
the meeung If there 1s no Chairman of the Board or if the Chairman of the Board 15 not present, the
directors present shall choose one of their number to be chairman of the mecung

An action that may be taken by the directors or a comnuttee of directors at a meeting may also be taken
by a Resolution of Directors or a resolution of a commuttee of directors consented to in writing by all
directors or by all members of the committee, as the case may be, without the need for any nouce The
consent may be 1n the form of counterparts each counterpart being signed by one or more diectors 1f the
consent 1s 1 one or more counterparts, and the counterparts bear different dates, then the resoluton shall
take effect on the date upon which the last director has consented to the resolution by signed
counterparts

COMMITTEES

The direclors may, by Resolutig _g_rsﬂﬁl : a1 tore commutiees, each consisung of one
or more directors, and delegg Eisinéhudng the power to affix the Seal, to the
commiitee 4 PO

The directors have no pgy SE!‘ ate 10 eaH : f di any of the tollowing powers

(a) toamend the Mc

{b) to designate com

(c) to delegale powers to O

{d) to appoint or remove directorst
(e) o appoint or remove an agent,

(f) to approve a plan of merger, consolidation or arrangement,

(g) to make a declaration of solvency or to approve a hqmdation plan, or

(h) to make a determination that immediately after a proposed Distnibution the value of the Company’s
assets will exceed 1ts abihties and the Company will be able to pay its debts as they fall due

Sub-Regulation 11 2(b) and (¢) do not prevent a commuttee of directors, where authorised by the
Resolution of Directors appointing such committee or by a subsequent Resolution of Directors, from
appointing a sub-commuttee and delegating powers cxercisable by the commuttee to the sub-commutiee

The meetings and proceedings of each commuttee of directors consisting of 2 or more directors shall be
governed mutatis mutands by the provisions of the Arucles regulatng the proceedings of directoss so far

as the same are not supcrseded by any provisions in the Resolution of Directors establishing the
committee
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Where the directors delegate their powers to a commuttee of directors they remain responsible for the
exercise of that power by the commuttee, unless they believed on reasonable grounds at all imes before
the exercise of the power that the committee would exercise the power 1n conformity with the duties
mnposed on directors of the Company under the Act

OFFICERS AND AGENTS

The Company may by Resolution of Directors appoint officers of the Company at such times as may be
considered necessary or expedient Such officers may consist of a Chairman of the Board of Directors, a
president and one or more vice-presidents, secretanes and treasurers and such other officers as may from
time to ttme be considered necessary or expedient  Any number of offices may be held by the same
person.

The officers shall perform such duties as are presenibed at the time of their appointment subject to any
modification 1n such duties as may be prescribed thereafter by Resolution of Directors  In the absence of
any specific prescription of duties it shall be the responsibility of the Chairman of the Board to preside at
meetings of directors and Shareholders, the president to manage the day to day affairs of the Company,
the vice-presidents to act in order of seniorty 1n the absence of the president but otherwise to perform
such duties as may be defegated to them by the president, the secretarics to maintam the register of
members, munute books and records (other than financial records) of the Company and to ensure
compliance with all procedural requirements imposed on the Company by applicable law, and the
treasurer (o be responsible for the financial affairs of the Company

The emoluments of all officers shal} be xed*b¥*Resolution of Directors

The officers of the Company s} '
elected or appointed by the gh éto Sy

of Directors  Any vacan y g in an}
Directors ?

The directors may, by R ~orS; ; . '_‘\' ding a person who 15 a director,
to be an agent of the Con sT_l —

An agent of the Company
authority to affix the Seal
agent, except that no agent hdg an

wrectors, including the power and
olution of Directors appointing the
to the following

(a) toamend the Memorandum O he Ar -__ X

(b} o change the registered office or agent,

(c) todesignate cornmuttees of duectors,

{d) to delegate powers to a committee of directors,

{e) to appoint or remove directors,

(f)  to appornt or remove an agent,

(g) to fix emoluments ot directors,

(h} to approve a plan of merger, consolidation or arrangement,

(1) to make a declaraton of solvency or to approve a hquidation plan,

(N tomake adelermination that immediately after a proposed Distribution the value of the Company’s
assets will exceed its labilines and the Corapany will be able to pay its debts as they fall due, or

(k) to authorise the Company to continue as a company incorporated under the laws of a junsdiction
outside the Briish Virgin Islands
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The Resolution of Directors appointing an agent may authonse the agent to appoint one or more
subsututes or delegates to exercise some or all of the powers conferred on the agent by the Company

The directors may remove an agent appointed by the Company and may revoke or vary a power
conferred on him

CONFLICT OF INTERESTS

A director of the Company shall, forthwith after becorming aware of the fact that he 15 mterested n a
transaction entered into or to be entered into by the Company, disclose the interest to all other directors of
the Company

For the purposes of Sub-Regulation 13 1, a disclosure to all other directors to the effect that a director 1s
a member, director or officer of another named entity or has a fiduciary relationship with respect to the
enuty or a named 1ndividual and is to be regarded as interested 1 any transacton which may, after the
date of the entry (nto the transaction or disclosure of the interest, be entered mmto with that entity or
incdividual, 1s a sufficient disclosure of interest in relation to that transaction

A director of the Company who 15 interested 1n a transaction entered 1nto or to be entered into by the
Company may

(a) vote on a matter relating to the transaction,

(b) attend a meeting of directors at y

(c) signadocument onc?wlﬂ
relates to the transa; o&
and, subject to comphan

{or any benefit which
avoided on the grounds

be accountable to the Company
firansaction shall be liable to be

INDEMNIFICATION

all indemmfy against all expenses,
_ ts pad 1n settlement and reasonably
gative proceedings any person who

including legal fees, and aga
incurred 1n connection with legal, 1strativeror invi

{a) 15 or was a party or 1s threatened (o be made a party to any threatened, pending or compieted
proceedings, whether civil, crimunal, admimstrative or mvestigative, by reason of the fact that the
person 15 or wds a director of the Company, or

(b) 1sor was, at the request of the Company, serving as a director of, or 1n any other capacity 1s or was
acting for, another body corporate or a partnership, joint venture, trust or other enterprise

The indemmnty 1n Sub-Regulation 14 1 only applies if the person acted honestly and in good faith with a
view to the best interests of the Company and, 1n the case of criminal proceedings, the person had no
reasonable cause to believe that their conduct was unlawful

For the purposes of Sub-Regulation 14 2, a director acts 1n the best interests of the Company 1if he acts in
the best inlerests of

(a}) the Company’s holding company, or
(b) a Sharcholder or Sharcholders of the Company,

m either case, in the circumstances specified 1n Sub-Regulation 9 3 or the Act, as the case may be

BVIPTEBC 2008/01/42(PVNOC) - 16




14 4

145

14 6

147

14 8

149

14 10

15.

151

152

153

The dectsion of the directors as to whether the person acted honestly and 1n good faith and with a view 1o
the best interests of the Company and as to whether the person had no reasonable cause to behieve that his
conduct was unlawful 1s, 1n the absence of fraud, sufficient for the purposes of the Articles, unless a
question of law 1s involved

The termunation of any proceedings by any judgment, order, settiement, convicuon or the entering of a
nolle prosequ: does not, by 1tsclf, create a presumption that the person did not act honestly and 1n good
faith and with a view to the best 1nterests of the Company or that the person had reasonable cause to
belteve that lus conduct was unlawful

Expenses, including legal fees, mncurred by a director 1n defending any legal, admimstrative or
investigative proceedings may be paid by the Company 1n advance of the final disposition of such
proceedings upon receipt of an undertaking by or on behalf of the director (o repay the amount if 1t shall
ultzmately be determined that the director 15 not entitled to be indemmified by the Company 1n accordance
with Sub-Regulation 14 1

Expenscs, including legal fees, incurred by a former director 1n defending any legal, administranive or
investigative proceedings may be paid by the Company 1n advance of the final disposinon of such
proceedings upon receipt of an undertaking by or on behalf of the former director to repay the amount if
1t shall ultimately be determined that the former director 15 not entitled to be indemnified by the
Company 1n accordance with Sub-Regulation 14 1 and upon such terms and conditions, if any, as the
Company deems appropriate

exclusive of any other nghts to whi

may be entitled under any agregme at*Re i6iitof | resolution of disinterested directors or
’ o 4
otherwise, both as acting evp 'S offjggl’cap

serving as a director of the }ﬁ %

et
y-
ulation 147

If a person referred to1n 3
to 1n Sub-Regulation 148 ;
fees, and against all Jugg

st all expenses, including legal
and reasonably incurred by the

BAng rted agamsl the person and incurred by the
person that capacity, whether or not the’ mﬁﬁ?ﬁ?ﬁ: would have had the power to indemmfy the
person against the habihity as provided 1n the Articles
RECORDS
The Company shall keep the following documents at the office of 1ts registered agent
(a) the Memorandum and the Articles,

{by the register of members, or a copy of the register of members,

(c) the regster of directors, or a copy of the register of directors, and

(d) copes of all notices and other documents filed by the Company with the Registrar ot Corporate
Affairs n the previous 10 years

Unul the directors determine otherwise by Resolution of Directors the Company shall keep the oniginal
register of members and oniginal register of directors at the office of s registered agent

If the Company maintains only a copy of the register of members or a copy of the register of directors at
the office of 1ts registered agent, 1t shal!
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(a) wathin 15 days of any change 1n either register, notfy the registered agent 1n wnting of the change,
and

(b) provide the registered agent with a written record of the physical address of the place or places at
which the onginal register of members or the original register of directors 15 kept

The Company shall keep the following records at the office of its registered agent or at such other place
or places, within or outside the British Virgin Islands, as the directors may determine

(a) mmnutes of meettngs and Resolutions of Shareholders and classes of Shareholders,

(b) rmunutes of meetings and Resoluuons of Directors and commuttees of directors, and

(¢) animpression of the Seal

Where any oniginal records referred to in this Regulation are mamntained other than at the office of the
registered agent of the Company, and the place at which the original records 1s changed, the Company
shall provide the registered agent with the physical address of the new locaton of the records of the
Company within 14 days of the change of location

The records kept by the Company under this Regulation shall be in written form or either wholly or

partly as electromc records complying with the requrements of the Electromc Transactions Act, 2001
(No 5 of 2001) as from ume to ume amended or re-enacted

the Company

{(a) the date of creanog
{b) a short descripton
(c) ashart descnption of

(d} the name and address of™
address of the chargee,

(e) unless the charge 15 a security to bearer, the name and address of the holder of the charge, and

(f) details of any prohibiion or restriction contained in the instrument creanng the charge on the
power of the Company to create any future charge ranking in prionity to or equally with the chaige

SEAL

The Company shall have a Seal and may have more than one Seal and references herein to the Seal shall
be references to every Seal which shall have been duly adopted by Resolution of Directors The directors
shall provide for the safe custody of the Seal and for an impnnt thereof to be kept at the registered office

Except as otherwise expressly provided herein the Seal when affixed to any written instrument shall be
wimessed and attested to by the signature of any one director or other person so authonsed from time to
time by Resclution of Directors  Such authornisation may be before or afier the Seal 15 affixed, may be
general or specific and may refer Lo any number of sealings  The directors may provide for a facsimile of
the Scal and of the signature of any dircctor or authorised person which may be reproduced by printing or
other means on any instrument and 1t shall have the same force and vahdity as if the Seal had been
affixed to such instrument and the same had been attested to as hereinbefore described
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DISTRIBUTIONS BY WAY OF DIVIDEND

The directors of the Company may, by Resolution of Directors, authonse a Distribution by way of
dividend at a ime and of an amount they think fit 1f they are satsfied, on reasonable grounds, that,
immediately after the Distribution, the value of the Company’s assets will exceed 1ts habilities and the
Company will be able 10 pay its debts as they fali due

Dividends may be paid 1n money, Shares, or other property

Notice of any dividend that may have been declared shall be given to each Sharcholder as specified m
Sub-Regulation 20 | and all dividends unclaimed for 3 years after having been declared may be forfeited
by Resolution of Directors for the benefit of the Company

No dividend shall bear interest as against the Company and no dividend shall be paid on Treasury Shares
ACCOUNTS AND AUDIT

The Company shall keep records that are sufficient to show and explain the Company’s transactions and

that will, at any time, enable the financial position of the Company to be deternuned with reasonable
accuracy

The Company may by Resolution of Shareholders call for the directors to prepare periodically and make
available a profit and loss account and a balance sheet The profit and loss account and balance sheet
ir view of the profit and loss of the Company for

financial period
The Company may by Re:

The first auditors shall bB
by Resolutton of Share l

The auditors shall examine each p
meeting of the Shareholders or otherwa
or not

{a) n therr opimon the profit and loss account and balance sheet give a true and fawr view respectively
of the profit and toss for the period covered by the accounts, and of the assets and liabilities of the
Company at the end of that pertod, and

(b) all the information and explanations required by the auditors have been obtained

The report of the audnors shall be annexed to the accounts and shall be read at the meenng of
Sharcholders at which the accounts arc laid before the Company or shall be otherwise given to the
Shareholders

Every auditor of the Company shall have a nght of access at all times to the books of account and
vouchers of the Company, and shall be enutled to require from the directors and officers of the Company
such information and explanations as he thinks necessary for the performance of the duties of the
audhtors

The auditors of the Company shall be enutled to receive notice of, and to attend any meetings of
Shareholders at which the Company's profit and loss account and balance sheet are to be presented
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20. NOTICES

201 Any notice, information or wriiten statement to be given by the Company to Sharcholders may be given
by personal service or by mail addressed to each Shareholder at the address shown n the register of
members

202 Any summons, notice, order, document, process, tnformation or written stalement to be served on the
Company may be served by leaving 1t, or by sending 1t by registered mail addressed to the Company, at .
its registered office, or by leaving it wath, or by sending 1t by registered mail to, the registered agent of the
Company

203 Service of any summons, notice, order, document, process, information or written statement to be served
on the Company may be proved by showing that the summons, notice, order, document, process,
information or written statement was delivered to the registered office or the registered agent of the
Company or that 1t was mailed i such time as to admt 1o 1ts being dehivered to the registered office or
the registered agent of the Company 1n the normal course of delivery within the period prescribed for
service and was correctly addressed and the postage was prepaid

21. VOLUNTARY LIQUIDATION

The Company may by Resolution of Shareholders or by Resolution of Directors appotnt a voluntary "y
hquidator (

22 CONTINUATION

of the Company continue a3 ‘sgmp
. | m H

We, OFFSHORE INCORPORAT] ITED of Pt ipsv Oﬂ-' fibrsingorporations Centre, Road Town,
Tortola, Brinsh Virgin Islands fo the.‘. ose of i tIng a BVL.Busines@Company under the laws of the
British Virgin Islands hereby signjthe cles, ation the 15 November, 2011

-

Incorporator \ Wy /
(Sd) Rexella D Hodge Q .

Authorised Signatory
OFFSHORE INCORPORATIONS LIMITED
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FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC030953

UK Establishment No. BR016015

The Registrar of Companies hereby certifies that

ROSEWOOD HOTELS AND RESORTS INTERNATIONAL
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 24th August 2012.
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