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Part 1 Overseas company details (Name) F 1771 =
m Corporate name of overseas company
Corporate name @ Aberdeen Hote! Limited - Filling in this form

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

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

Please complete in typescript (10pt
o above), or in bold black capitals

All fields are mandatory unless
specified or indicated by *

O This must be the corporate name in
the home state or country in which
the company 15 incorporated

s

Alternative name of overseas company *

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

Alternative name

(f apphcable) @

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

m

Overseas company name restrictions®

This section does not apply to a European Economic Area (EEA) company
registerning Its corporate name

Please tick the box only if the proposed company narme contains sensitive or
restricted words or expressions that require you to seek comments of a
government department or other specfied body

L1 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specfied body and | attach a
copy of their response

© Overseas company name
restrictions
A list of sensitive or restrected words
or expressions that require consent
«an be found in guidance available
on our website
www comparveshouse gov uk
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Registration of an overseas company opening a UK estabhishment

Part 2

Overseas company details

Particulars previously delivered

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

2 No Goto Section B2

- Yes Please enter the registration number below and then go to Part 5
of the form Please note the oniginal UK establishment particulars
must be filed up to date

UK establishment
registration number

R T T

@ The particulars are legal form,
wdentity of register, number in
registration, director and secretaries
details, whether the company 1s
a credit or financial institution,
law, governing law, accounting
requirements, objects, share capital,
constitution, and accounts

Credit or financial institution

Is the company a credit or financial institution?@

L] Yes
No

@ Please tick one box

Company details

If the company is registered in 1ts country of incorporation, please enter the
details below

Legal form©

Pnvate Limited Company

Country of
incorporation *

Jersey

Identity of register
in which 1t 15
registered @

Registration number in
that regster

|Jersey Companies Registry

|
el 7« 1 T T

© Please state whether or not the
company 1s imited Please also
nclude whether the company 15
a private or public company if
apphcable

O This will be the registry where the
company is registered n its parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

%+ Yes Complete Sections BS and B6
+ No GotoSection B

Governing law and accounting requirements

Please give the law under which the company Is incorporated

Governing law®

Companies (Jersey) Law 1991

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

+Yes Complete the details below
+No GotoPart3

©This means the refevant rules or
legislation which regulates the
mcorporation of companies in that
state

CHFPO10 (FF)
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OS INO1

Registration of an overseas company opening a UK establishment

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

From

Forr

To

I

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

Maonths

e

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 wath the form, and, if
apphcable, with a certified translation @

(] Yes

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

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

[] Please tick this box if no accounts have been disclosed

@ Please tick the appropriate box(es)

CHFP0O10 {FF)
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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 wath this application
- Certified copy of the company’s constitution and, if applicable, a certified
translation

Please tick the appropniate box{es) below
| have enclosed a certified copy of the company’s constitution @
[ lenclose a cerfied translation, if applicable @

@ A certified copy 1s defined as
a copy certifted as correct and
authenticated by - the secretary or a
director of the company, permanent
representative, administrator,
admimistrative recever, recerver
manager, recerver and liquidator

O A certified translation into English
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, administrative
receiver, receiver manager, receiver
and lquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes GotoSection C3
+ No Go to Part 4 ‘Officers of the company’

Constitutional documents

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

company?

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

- Objects of the Company

- Amount of 1ssued share capital

% Yes Go to Part 4 ‘Officers of the company’
% No If any of the above details are not included in the constitutional
documents, please enter them in Section C4
The information 1s not required if it1s contained within the constitutional
documents 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

Le Masurier House

Street |La Rue Le Masuner
Post town |St Heler
County/Region l Jersey
Postcode l J ,E_I?,_ITITE‘l—
Country Channel Islands
Please give the objects of the company and the amount of issued share capital
Objects of the ownership and management of hotels
company @

Amount of 1ssued
share capital ®

€ This address will appear on the
public record

OPlease give a bnef description of the
company’s business

O Please speafy the amount of shares
1ssued and the value

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

Part 4

Secretary

Officers of the company

Have particulars about this company been previously 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 1s an individual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who 15 an indidual, go to Section F1, or for a
corporate director, go to Section G1

Contrnuat:on pages

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

o1}

Secretary details®

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

Full forename(s)

Surname

Former name(s) @

|
|
|
|

@ Corporate details

Please use Sections E1-E5 to enter
corporate secretary detasls

Former name(s}

Please provide any previous names
which have been used for business
purposes durmng the period of

this return Married women do

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

Secretary’s service address®

Building namelnumberl

© Service address

This 1s the address that will appear

Street | an the public record This does not
have to be your usual residential
| address
Post town | If you provide your residential
address here it will appear on the
County/Region | public record
Postcode | I
Country |
Secretary’s authority
Please enter the extent of your authonty as secretary Please tick one box O1f you have indicated that the extent
of your authonity s imited, please
Extent of authonty provide a brief description of the
O Limited @ [tmited authonty 1n the box below
O Unlimited

Description of imited
authonity, If applicable

| Are you authonsed to act alene or jointly? Please tick one box

O Alone
O Jointly®

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

acting jointly

@If you have indicated that you are

not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authonsed to act below

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

Corporate secretary

m Corporate secretary details @

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

Name of corporate Citco Jersey Limited

body or firm

Bulding namefnumber

First Floor, Le Masuner House

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

Street |La Rue Le Masurer

Post town ISt Helier

County/Region I Jersey

ponate (72| [a[v]el

Country lChanneI Islands

Location of the registry of the corporate body or firm

Is the corporate secretary registered withun the European Ecanomig Area {EEA)?

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

B

EEA companies @

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

Where the company/
firm 1s registered ®@

Registration number I

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

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

m Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t1s governed If applicable, please also give details of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the l Prvate Limited Company

corporate body
or firm l

Gaverning law | Jersey Law

If applicable, where

[ Jersey Companies Registry
the company/firm 15

registered @ |

If applicable, the | 42711
registration number

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

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

E Corporate secretary's authority
Please enter the extent of your authonity as corporate secretary ©|f you have indicated that the extent
Please tick one box of your authonty 1s lrmted, please
3 it provide a brief description of the
xtent of authon Imuted authority i the box below
R Limited © &
O Unlimted @1f you have indicated that you are

not authorised to act alone but only
Jointly, please enter the name(s) of
the person(s) with whom you are
authonised to act below

Descnption of imited

bed by J L
authonty, f applicable As prescnbed by Jersey Law and directors from ttime to time

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

Alone
O Jontly®

If appllcable name(s) I
of person(s} with

whom you are I
acting jointly l

CHFPO10 (FF)
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0S INO1

Registration of an overseas company opening a UK establishment

Director details @

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

Full forename(s)

Dani

Surname

| Murray

Former name(s)@

::e(;?:gnryégt;te of United Kingdom
Nationalty | Brtish
Date of birth EIT WE WEFF&?

Business occupation
(1if any) @

’ Director, Finance Accounting

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

© Former name(s}
Please provide any previous names
which have been used for busimess
purposes in the last 20 years
Marnied women do not need to give
former names unless previously used
for bustness purposes.

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

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

Director's service address®

Bulding name/number

|Bamard's Inn

Street |86 Fetter Lane
|
Post town | London
County/Region i
Postcode | E '?’TITF"'—EW
Country |Un|ted Kingdom

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

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

CHFPQ10 (FF)
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Registration of an overseas company opening a UK establishment

m Director’s authority
Please enter the extent of your authonty as director Please tick one box ©|f you have indicated that the extent
r—" of your authority 1s limited, please
Extent of authonty provide a brief description of the
0O Lmited @ lmited authonity in the box below
Unlimited @ If you have indicated that you are
not authonsed to act alone but only
Description of limited Jointly, please enter the name(s) of
authonty, if applicable the person(s) with whom you are
| Are you authorised to act alone or jointly? Please tick one box authonsed {0 act below
@ Alone
O Jomntly @
If applicable, name(s} |
of person{s) with
whom you are ‘
acting jointly
CHFP010 (FF)
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4{1) of the
Overseas Campanies
Regulations 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

&

Director details @

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

Full forename(s)

|Br|dgert Regina

Surname

|Pr|ce

Former name(s) @

Country/State of

residence ® United Kingdom
Nationalrty |Amer|can

Date of birth |"2 I?

Ml Tilelslr

Business occupation

{(if any) @

|HR Management

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

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

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

QBusiness occupation
If you have a business occupation,
please enter here If you do nat,
please leave blank

F2]

Director’s service address @

Bunlding namefnumber

|Barnard's Inn

Street |86 Fetter Lane
|
Post town iLondon
County/Region |
Postcode | E FF‘T?FE—W
Country United Kingdom

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

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

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

m Director’s authority
Please enter the extent of your authonty as director Please tick one box ©|f you have indwcated that the extent
of your authonty is imited, please
Extent of authority provide a brief description of the
O umited @ himited authority in the box below
Unlimited @ f you have indicated that you are
not authonsed to act alone but only
Descnption of kmited jointly, please enter the name(s) of
authonty, if apphcable the person(s) with whom you are
.1t app Are you authonised to act alene or jointly? Please tick one box authonsed to act betow
Alone
O Jontly@
If apphcable, name(s) |
of person(s) with
whom you are |
acting jointly
CHFP0O10 (FF)
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Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details ©

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

Name of corporate

body or firm ’

Building namelnumber[

Street |

|
|

Post town

County/Region

I N N

Country

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

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

Where the company/ |

firm 15 registered @ [

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

©This 15 the register mentioned in
Article 3 of the First Company Law

Registration number | Directive (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corperate body or firm and the law by ~ j@Non-EEA

which it 1s governed If apphcable, please alse give details of the register in which
it 1s entered (including the state) and ts reqistration number in that register

Legal form of the
corporate body

or firm

Governing law

the company/firm 15

registered @

If applicable, the

|
|
|
If applicable, where [
|
registration number |

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

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

Corporate director’s authority

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

Extent of authonty

O Lmited ©
8  Unhmited

Description of hrmuted
authonty, iIf applicable

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

O Alone
O Jantly @

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

acting jointly

@ |f you have indicated that the extent
of your authority 1s hmited, please
provide a brief descniption of the
hrmited authonty in the box below

@1f you have indicated that you are
not authonsed to act alone but anly
towntly, please enter the name(s) of
the person(s) with whom you are
authonsed to act below

CHFPO10 (FF)
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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 company’s
constitution with matenal delivered in respect of another UK establishment?

+ No Go to Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment
registration number

JUNEREREE

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 estabhishrment?
3 No Go to Section H3

+ Yes Please enter the UK estabhishment number below and then go to
Section H3

UK establishment
registration number

HUREEEEEE

l Sections H3 and H4 must be completed in all cases

Delivery of accounts and reports

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

In respect of this establishment Please go to Section H4

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

UK establishment
registration number

BUREEEEEE

@ Please tick the appropriate box

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

m Particulars of UK establishment @
Please enter the name and address of the UK establishment @ Address
This 15 the address that will appear
Name of establishment| Aberdeen Hotel Limited on the public record

Building namelnumberl 7

Street | Albemarle Street
|
Post town | London
County/Region |
et (w1 [s| [+]n]a]
Country I

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

Date establishment |93 F W W EWFW

opened

Business carried on at

the UK establishment ownership and management of the Courtyard by Marnott, Aberdeen

CHFPO1Q (FF)
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Registration of an overseas company opening a UK establishment

Part 6

Permanent representative

Please enter the name and address of every person authonsed 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-J4

Full forename(s)

|Dan|

Surname

Murray

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

Permanent representative’s service address @

Building namel‘number’Bamard.s Inn. 86

Street

lFetter Lane

|
Post town ‘ London
County/Region |
ot (€[4 [a] [1]e[W
Country

@ Service address
This i1s the address that will appear
on the public record This does not
have to be your usual residentsal
address

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

Permanent representative’s authority

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

Extent of authonty

O Limited @
Unlimited

Description of mited
authonty, if apphcable

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

Alone
O lomtly®

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

acting Jomntly

©|f you have indicated that the extent
of your authority is hmited, please
provide a brief description of the
limited authonty in the box below

©If you have indicated that you are
not authonsed to act alone but only
|ointly, please enter the name(s) of
the person(s} with whom you are
authonsed to act below

CHFP0O10 (FF)
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1} of the
Overseas Compantes
Regulations 2009

0S INOT - continuation page

Registration of an overseas company opening a UK establishment

Permanent representative

Permanent representative’s details

Please use this section te list all the permanent representatives of the company
Please complete Sections J1-J4

Full forename(s)

Surname

Citco Management (UK) Limited

2 |

Permanent representative’s service address @

Building name/number |7

Street |Albemar|e Street
|
Post town |Lond0n
County/Region I
Postcode | w ’TI_S—I&[TFEF
Country

United Kingdom

D Service address
Thns is the address that will appear
on the pubhc record This does not
have te be your usual residential
address

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

Permanent representative’s authority

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

Extent of authonty

Limited ©
I Unlimited

Description of himited
authonity, if applicable

Enter in to contract on behalf of the company on board’s approval

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

Alone
O Jontly @

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

acting jomntly

B1f you have indicated that the extent
of your authonty s hmited, please
provide a brief description of the
hrmited 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
the person({s) with whom you are
authorised to act below

CHFPO10 (FF}
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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 persen(s) in the UK authonsed to accept service of
documents on behalf of the company in respect of its UK establishment?

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

[] If there is no such person, please tick this box

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

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

Full forename(s)

Surname

Citco Management (UK} Limited

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

Service address of person authorised to accept service ®

Building name/number [7

Street ‘Albemarle Street
|
Past town ILondon
County/Region |
Postcode | w ITI?I_ITF’F’_
Country |Un|ted Kingdom

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

CHFPO10
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Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies

t am signing this form on behalf of the company

Signature
For and on behalf of
Citco

This form may be signed by
BuectocSecresany, Permanent representative

Management (LK) Limited

X

CHFPO10 {FF)
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Registration of an overseas company opening a UK establishment

E Presenter information

n Important information

You do not have to give any contact information, but If
you do it will help Companies House 1f there 1s a query
on the form The contact information you give will be
visible to searchers of the pubhic record

[ Contact name

Janak Prajapati

IR Citeo London Limited

Corporate Administrative Services

| *** 7 Albemarle Street

Post town

London
County/Region

= [w[i[s[ [+[w[al

Country

129

| Telephone

020 7647 6865

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

O You have included a copy of the approprate
correspondence in regard to sensitive words, if
appropniate

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

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

O You have completed all of the company details in
Sectron 83 if the company has not registered an
existing establishment

O You have complete details for all company
secretaries and directors n Part 4 (f the company
has not reqistered 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 to

accept service in Part 7

You have signed the form

You have enclosed the correct fee

oo

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

E How to pay

A fee of £20 15 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 1t to the appropnate address below

England and Wales

The Registrar of Companies, Compames House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh

or LP - 4 Edinburgh 2 (Legal Post}

Northern Ireland

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

DX 481 NR Belfast 1

Higher protection

If you are applytng for, or have been granted, higher
protection, please post this whole form to the
different postal address below
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COMPANIES (JERSEY) LAW 1991

MEMORANDUM OF ASSOCIATION

1.  Thename of the Company is Aberdeen Hote! Limited

2.  The Company is & Private Company.

3.  The Company is a par value Company.

4. The Share Capital of the Company is £10,000 divided into 10,000 limited shares of par

value £] each.

5. The liability of any member arising from his holding of such a share is limited to the

amount (if any) unpaid on it.

We, the persons whose names and addresses are subscribed, desire to be formed into o
Company in pursuance of this Memorandum of Association, and we agree 10 take the number of
Shares in the Capital of the Company set opposite our respective names.

Name and Address
of Subscriber

Stopford Nominees Limited
Le Masurier House,

La Rue Le Masurier,

St Helier.

Jersey.

JE2 4YE

Dated this 13* day of June 2007

Witness (0 the sbove signatures:-

Address:-

Le Masurier House,
La Rue Le Masurier,
St Helier.

Jersey.

JE2 AYE

Number of
Shares Taken

Sigma
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STANDARD TABLE

REGULATIONS FOR THE MANAGEMENT OF
A LIMITED COMPANY

Interpretation

In these regulations-

"articles” means the articles of association of the company;

“clear days" in relation to the period of a notice means that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or on
which it is to take effect;

“executed” includes any mode of execution;

*holder” in relation lo shares means the member whose name is entered in the register of
members as the holder of the shares;

“office” means the registered office of the company;

“ordinary resolution” means a resolution of the company in general meeting adopted by
a simple majority of the votes cast at that meeting;

“seal” means the common seal of the company;

“secrctary” means the secretary of the company or any other person appointed to
perform the duties of the secretary of the company, including a joint, assistant or deputy
secretary,

"he Law" means the Companies (Jersey) Law 1991 including any statutory medification
or re-enactment thereof for the time being in force.

Unless the context otherwise requires, words or expressions contained in these
regulations bear the samc meaning as in the Law but excluding any statutory
modification thereof not in force when these repulations become binding on the
company.

Share Capital
Subject to the provisions of the Law -
{(a)  without prejudice to any rights attached to any issued shares, any share may be

issued with such rights or restrictions as the company may by special resolution
determine;
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(b)  the company may -
(i) issue, or
(i)  convert any existing non-redeemeble shares, whether issued or nat, into,

shares which are to be redeemed, or are liable to be redeemned at the option of the

company or the sharcholder, on such terms end in such manncr as may be determined by
special resolution;

(¢)  umssued shares shall be at the disposal of the direclors who may allot, grant
options over or otherwise dispose of them to such persons and on such terms as
the directors think fit.

The company may exercise the powers of paying commissions conferred by the Law,
Subject to the provisions of the Law, any such commission may be satisfied by the
payment of cash or by the allotment of fully or parily paid shares or partly in one way
and partly in the other.

Except as required by law, no person shall be recognized by the company as holding any
share upon eny trust and (except as otherwise provided by the articles or by law) the
company shall not be bound by or recognise any interest in any share except an gbsolute
right to the entirety thereof in the holder,

Share Certificates

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the balance of
such holding) or severnl certificates cach for one or more of his shares upon payment for
every certificate after the first of such reasonable sum as the directors may determine.
Every certificate shall be sealed with the seal and shall specify the number, closs and
distinguishing numbers (if any) of the shares to which it relates and the amount or
respective amounts peid up thereon. The company shall not be bound to issue more
than one certificate for shares held jointly by several persons and delivery of a certificate
to one joint holder shall be & sufficient delivery to all of them.

If & share certificale is defaced, wom out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the company in investigating evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or wearing out) on delivery up
of the old certificate

Lien

The company shall have o firs! and paremount lien on every share (not being a fully paid
share) for all moneys (whether presently payable or not) payable at a fixed time or calied
in respect of that share. The directors may at any time declare any share to be wholly or
in part exempt from the provisions of this regulaton. The company's lien on a share
shall extend to any arount payable in respect of it.
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The company may sell in such manner as the directors determine any shares on which
the company has a lien if a sum in respect of which the lien exists is presently payable
and is not paid within 14 clear days after notice has been given to the holder of the share
or to the person entitled to it in consequence of the death or bankruptey of the holder,
demanding payment and stating that if the notice is not complied with the shares may be
sold.

To give effect 10 a sale the directors may authorize some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchaser. The title of the ransferee to the shares shall not be affected by an iregularity
in or invalidity of the proceedings in reference to the sale.

The net proceeds of the sale, afier payment of the costs, shall be applied in payment of
so much of the sum for which the lien exists as is presently payable, and any residue
shall (upon surrender to the company for cancellation of the certificate for the shares
sold and subject to o like lien for any moneys 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.

Calls on Shares nnd Forfeiture

Subject to the terms of allotment, the directors may make calls upon the members in
respect of eny moneys unpaid on their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at least 14 clear days’ notice
specifying when and where payment is to be mede) pay to the company as required by
the notice the amount called on his shares. A call may be required to be paid by
instalments. A call may, before receipt by the company of any sum due thereunder, be
revoked in whole or part and payment of a call may be postponed in whole or part. A
person upon whom a call is made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect whereof the call was
made,

A call shall be deemed to have been made at the time when the resolution of the
directors authorizing the call was passed.

The joint holders of a share shall be jointly and scverally hiable to pay all calls i respect
thereof.

If a call remains unpaid afier it has become due and payable the person from whom it is
due and payable shall pay interest on the amount unpaid from the day it became due and
payable untl it is paid at the rate fixed by the terms of allotment of the share or in the
notice of the call or at such rate not exceeding ten per cent per annum as the directors
may determine but the directers may waive payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shafl be deemed to be
a call and ifit is not paid the provisions of the articles shall apply as if that amount had
become due any payable by virtue of a call. The company may accept from a member
the whole or a part of the amount remaining unpaid on shares held by him, although no
part of that amount has been called up.
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Subject to the terms of allotment, the directors may make arrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of calls
on their shares

If a call remains unpaid after it has become due and payable the directors may give to
the person from whom it is due not fess than 14 clear days' notice requiring payment of
the amount unpaid together with any interest which may have accrued. The natice shall
name the place where payment is to be made and shall state that if the nofice is not
complied with the shares in respect of which the call was made will be liable to be
forfeited.

If the notice is not complied with any share in respect of which it was given may, before
the payment required by the rotice has been made, be forfeited by a resolution of the
directors and the forfeiture shall include all dividends or other moneys payable in respect
of the forfeited shares and not paid before the forfeiture.

Subject to the provisions of the Law, a forfeited shere may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine
either to the person who was before the forfeiture the holder or to any other person and
at any time before sale, re-allotment or other disposition, the forfeiture may be cancelled
on such terms as the directors think fit Where for the purposes of its disposal a
forfeited share is to be transferred to any person the directors may suthorize some person
to execute an instrument of qansfer of the share (o that person.

A person any of whose shares have been forfeited shall cease to be a member in respect
of them and shall surrender to the company for cancellation the certificate for the shares
forfeited but shall remain linble to the company for all moneys which at the date of
forfeiture were presently payable by him to the company in respect of those shares with
interest at the rate a1 which interest was payable on those moneys before the forfeiture,
or &t such mte not exceeding ten per cent per annum as the directors may detecmine,
from the date of forfeiture until payment, but the directors may waive payment wholly or
in part or enforce payment without any allowance for the value of the shares at the time
of forfeiture or for any consideration received on their dispasal.

A declaration under oath by a director or the secretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facts stated in it as agninst all
persons claiming to be entitled to the share end the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good title to the share
and the person to whom the share is disposed of shall not be bound fo see to the
gpplication of the consideration, if any, nor shall his fitle to the share be affected by any
irregulerity in or invalidity of the proceedings in reference to the forfeiture or disposal of
the share,

Transfer of Sbares
The nstrument of transfer of a share may be in any usual form or in any other form

which the directors may approve and shall be executed by or on behalf of the transferor
and, unless the shares are fully paid, by or on behalf of the transferee.
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The directors may refuse to register the transfer of a share which is not fully paid to a
person of whom they do not approve and they may refuse to register the transfer of a
share on which the company has a lien. They may also refuse fo register a transfer
unless the instrument of transfer -

(8)  is lodged at the office or at such other place as the directors may appoint and is
accompanied by the certificate for the shares to which it relates and such other
evidence as the direclors may reasonably require to show the right of the
transferor to make the transfer;

(b)  is in respect of only one class of shares; and
{c) is in favour of nol more than four transferees.

If the directors refuse to register a transfer of a share, they shall within two months after
the date on which the instrument of transfer was lodged with the company send 1o the
transferor and the transferee notice of the refusal.

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

No fee shall be charged for the registration of any instrument of transfer ar other
document relating to or affecting the title to any share,

The company shall be entitled to retain any instrument of transfer which is registered,
but any instrument of transfer which the directors refuse to register shall be retumed to
the person lodging it when notice of the refusal is given,

Transmission of Shares

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

A person becoming entitled to o shere in consequence of the death or bankrupicy of a
member may, upon such evidence being produced as the directors may properly require,
elect either to become the holder of the share or 1o have some person nominated by him
registered as the transferce. If he elects to become the holder he shel! give notice to the
company to that effect. If he elects to have another person registered he shall execute an
instrument of transfer of the share to that person. All the articles relating to the transfer
of shares shall apply to the notice or instrument of transfer as if it were an instrument of
transfer executed by the member and the death or bankruptcy of the member had not
occurred.

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member shall have the rights to which he would be entitled if he were the holder of the
share, except that he shall not, before being registered as the holder of the share, be
entitled in respect of it to attend or vote at any meeting of the company or at any separate
meeting of the holders of any class of shares in the company.
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Consolidation of Shares

Whenever as a result of a consolidation of shares any members would become entitled
to fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obiainable to any person
(including, subject to the provisions of the Law, the company) and distribute the net
proceeds of sale in due proportion among those members, and the directors may
authorize some person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser The transferee shall not be bound to
see to the application of the purchase money nor shall his title to the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sale.

Notice of General Meetings

All general meetings other than annual general meetings shall be called extraordinary
general meetings.,

The directors may call general meetings and, on the requisition of members pursuant to
the provisions of the Law, shall forthwith proceed 1o call a general meeting for a date
not later than two months afler the receipt of the requisition. If there are not sufficient
directors o call a general meeting, any director or any member of the company may call
such a meeting.

An annus! general meeting or a general meeting called for the passing of a special
resolution or a resolution appointing a person as a director shall be called by at least 21
clear days' notice. All other meetings shall be called by at least 14 clear days’ notice but
a general meeting can be called by shorter notice if it is so agreed -

{(8)  in the case of an annual general meeting, by all the members entitled to attend
and vote thereat; and

()  in the case of any other meeting by a majority in number of the members having
a right to atlend and vote at the meeting being a majority together holding not
less than 95 per cent in nominal value of the shares giving that nght.

The notice shall specify the day, time and place of the meeting and the general nature of
the business to be transacted and, in the case of an annual general meeting, shall specify
the meeting as such.

Subject 1o the pravisions of the articles and to any restrictions imposed on any shares,
the notice shall be given to all the members, to all persons entitled to a share in
consequence of the death or bankrupicy of 8 member and to the directors and auditors, if
any.

The accidental omission to give natice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at
the meeting.
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Proceedings at General Meetings

No business shail be transacted at any meeting unless a quorum is present. Two persons
entitled to vote upon the business to be transacted, each being a member or a proxy for a
member or a duly autharized representative of a body corporate, shall be a quorum.

If such a quorum is not present within ha!f an hour from the time appointed for the
meeting, or if during a meeting such a quorum ceases to be present, the meeting shall
stand adjoumed to the same day in the next week at the same time and place or such
day, time and place as the directors may determine.

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director (if any) is present within 15 minutes after the time
appointed for holding the meeting and willing ta act, the directors present shall elect one
of their number to be chainman and, if there is only one director present and willing to
act, he shall be chairman.

If no director is willing to act as chainman, or if no director is present within 15 minutes
after the time appointed for holding the meeting, those present and entitled to be counted
in a quorum shali choose one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be cntitled to atiend and speak
at any general meeting and at any separate meeting of the halders of any class of shares
in the company.

The chainman may, with the consent of a meeting at which a quorum is present (and
shall if so directed by the meeting), adjoum the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had the adjoumment
not taken place, When a meeting is adjourned for 14 days or more, at least seven clear
days' notice shall be given specifying the day, time and place of the adjourned meeting
and the general nature of the business to be transacted. Otherwise it shall not be
necessary to give any such notice.

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll 1s duly demanded.
Subject to the provisions of the Law, a poll may be demanded -

(@) by the chairman; or

(b) by at least two members having the right to vote on the resolution; or

(c)  bya member or members representing not less than one-tenth of the total voling
riphts of all the members having the right to vote on the resolution; or

(@ by a member or members holding shares conferring a right to vote on the
resolution being shares on which an aggregate sum has been paid up equal to not
less than one-tenth of the total sum paid up on all the shares canferring that right,

and 2 demand by a person as proxy for a member shall be the same as a demand by the
member.
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Unless a poll is duly demanded a declaration by the chairman that a resolution has been
carried or carried unanimously, or by & particular majority, or losl, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

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

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

In the case of an equality of votes, whether on a show of hands or on a pall, the
chairman shall be entitled to a casting vole in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith. A poll demanded on any other question shall be taken either forthwith
or at such day, time and place as the chairman directs not being more than 30 days afler
the poll is demanded. The demand for a poll shall not prevent the continuance of s
meeting for the transaction of any business other than the question on which the poll
was demanded. If a poll is demanded before the declaration of the result of a show of
hands and the demand is duly withdrawn, the mesting shall continue as if the demand
had not been made.

No notice need be given of a poll not taken forthwith if the day, time and place at which
it is to be taken are announced at the meeting at which it is demanded. In any other case,
at least seven clear days' notice shall be given specifying the day, time end place at
which the poll is to be taken.

Votes of Members

Subject to any rights or restrictions attached (o any share, on a show of hands every
member who (being an individunl) is present n person or (being a body corporate) is
present by 2 duly authorized representative, not being himself a member entitled to vote,
shall have one vote and on a poll every member shall have one vote for every share of
which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders; and
seniority shall be determined by the order in which the names of the holders stand in the
register of members.

A member in respect of whom an order hes been made by any court having jurisdiction
(whether in the Island or elsewhere) in matters conceming mental disorder may vole,
whether on a show of hands or on a poll, by his curator or other person authorized in that
behalf appointed by that court, end any such curator or other person may, on a poll, vote
by praxy. Evidence to the satisfaction of the directors of the authority of the person
cloiming to exercise the right to vote shali be deposited at the office, or at such other
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place within the Island is specified in accordance with the articles for the deposit of
instruments of proxy mot less than 48 hours before the time appointed for holding the
meeting or adjourned meeting at which the right to vote is to be exercised and in default
the right to vote shall not be exercisable.

No member shall vote at any general meeting or at any separate meeting of the holders
of any class of shares in the company, either in person or by proxy, in respect of any
share held by him unless all moneys presently payable by him in respect of that share
have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjoumed meeting at which the vote objected to 15 tendered, and every vote not
disallowed at the meeting shall be valid. Any objechon made in due time shall be
referred to the chairman whose decision shali be final and conclusive.

On a poll votes may be given either personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion

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

The instrument appointing a proxy and eny outhority under which it is executed or a
copy of such authority certified notarially or in some other way approved by the
directors may -

(8)  be deposited at the office or at such other place within the Island as is specified
in the notice convening the meeting or in any instrument of proxy sent out by the
company 1n relabon to the meeting not less than 48 hours before the time for
holding the meeting or edjoumed meeting at which the person named in the
instrument proposes (o voie; or

(b)  in the case of a poll taken more than 48 hours afier it is demanded, be deposited
as aforesaid afier the poll has been demanded and not less than 24 hours before
the time appointed for the taking of the poll; or

(¢)  where the poll is not taken forthwith but is tzken not more than 48 hours afler it
was demanded, be delivered at the meeting at which the poll was demanded to
the chainman or to the sccretary or to any director,

and an instrument of proxy which is not deposited or delivered in a manner so permitted
shall bz invalid.

A vote given or poll demanded by proxy or by the duly authorized representative of a
body corporate shall be valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless notice of the determination
was received by the company at the office or at such other place at which the instrument
of proxy was duly deposited before the commencement of the meeting or adjourned
meeting &t which the vote is givea or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned meeting) the time appointed
for taking the poll.
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Number of Directors

Unless otherwise determined by special resolution, the number of directors (other than
altemate directors) shall not be subject to any maximum but shall be at least two,

Alternate Directors

Any director (other than an altemnate director) may appoint any other director, or any
other person approved by resolution of the directors and willing to act, to be an altemate
director and may remove from office an altemate directar so appointed by him.

An altemate director shall be entitled to receive the same notice of meetings of directors
and of all meetings of committees of directors of which his appointor is a member as his
appointor is entitled to receive, to attend and vote at any such meeting at which the
director appointing him is not personally present, and gencrally to perform 2ll the
functions of his appointor as a director in his absence, but shall not be entitled to receive
any remuneration from the company for his services as an altemate divector.

An altemate director shall cease to be on altemate director if his appointor ceasestobe a
director, but, if a director is reappointed, any appointment of an altemate director made
by him which is in force immedistely prior to his reappointment shall continue after his
reappointment.

Any appointment or removal of an altemnate 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.

Save as otherwise provided in the articles, an altemate director shall be deemed for ail
purposes 10 be a director and shall alone be responsible for his own acts and defoults and
he shall not be deemed to be the agent of the director appointing him.

Powers of Directors

Subject to the provisions of the Law, the memorandum and the articles end to any
directions given by special resolution, the business of the company shall be managed by
the directors who may exercise all the powers of the company. No alteration of the
memorandum or articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been mede or that
direction had not been given. The powers given by this regulation shall not be limited
by any special power given to the directors by the articles and a meeting of directors at
which a quorum is present may exercise all powers exercisable by the directors.

The directors may, by power of altomey or otherwise, appoint eny person to be the agent
of the company for such purposes and on such conditions as they determine, including
authority for the agent to delegate al) or any of his powers.

Delepgation of Directors' Powers

The directors may delegate any of their powers to any commitiee consisting of one or
more directors and (if thought fit) one or more other persons, but a majority of the
members of the committee shall be directors. No resolution of the committee shall be
effective unless a majority of those present when it is passed are directors. They may
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also delegate to any managing director or any director holding any other executive office
such of their powers as they consider desirable to be exercised by him. Any such
delegation may be made subject to any conditions the directors may impose, and either
collaterally with or to the exclusion of their own powers and may be revoked or altered.
Subject to any such conditions, the proceedings of & committee with two or more
members shall be govemed by the articles regulating the proceedings of directors so far
as they are capable of applying.

Appointment of Directors

The first directors of the company shalt be appointed in writing by the subseribers of the
memorandum or 8 majority of them.,

No person shall be appointed a director at any general meeting unless -
(8)  heis recommended by the directors; or

(t)  no less than 14 nor more than 35 clear days before the date appointed for the
meeting, notice executed by a member qualified to vote at the meeting has been
given to the company of the intention 1o propose that person for appointment
siating the particulars which would, if he were so appointed, be required to be
included in the company's register of directors together with notice executed by
that person of his willingness to be appointed.

Not less than seven nor more than 28 clear days before the date appointed for holding a
general meeting notice shall be given to all who are entitled to receive notice of the
meeting of any person who is recommended by the directors for appointment or
reappointment as a director et the meeting or in respect of whom notice has been duly
given to the company of the intention to proposc him at the meeting for appointment as
a director. The notice shall give the particulars of that person which would, if he were
5o appointed, be required to be included in the company's register of directors.

Subject as aforesaid, the company may by ordinary resolution eppoint a person who is
willing to &ct to be a director either to fill a vacancy or as an additional director,

The directors may appoint a person who is willing to act as a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors 10 exceed any number fixed by or in accordance with the articles as
the maximum number of directors. A director so appointed shall hold office only until
the next following annual general mesting but shall be eligible for reappointment. If not
reappointed at such annual generl meeting, he shall vecate office at the conclusion
thereof,

Disqualification and Removal of Directors
The office of a director shall be vacated if -

(a)  he ceases to be a director by virtus of any provision of the Law or he becomes
prohibited by law from or disqualified for being a director; or

(b) he becomes bankrupt or makes any amangement or composition with his
creditors generlly; or
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()  he resigns his office by notice to the company; or

(@  he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that period
and the directors resolve that his office be vacated; or

(¢)  the company so resolves by ordinary resolution.
Remuneration of Directors

The directors shall be entitled to such remuneration as the company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day.

Directors' Expenses

The dircetors may be paid all travelling, hotel, and other expenses properly incured by
them in connection with their attendance at meetings of directors or committees of
directors or general meetings or separale meetings of the holders of any class of shares
or of debentures of the company or otherwise in connection with the discharge of their
duties.

Dlrectors' Appolotments and Interests

Subject 1o the provisions of the Law, the directors may appoint one or more of their
number to the office of managing director or to any other executive office under the
company and may cnter into an agreement or arrangement with any director for his
employment by the company or for the provision by him of any services outside the
scope of the ordinary duties of a director. Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit. Any appointment of &
director lo an executive office shall terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the contract of service between the
director and the company.

Subject to the provisions of the Law, and provided that he has disclosed to the directors
the nature and extent of any material interest of his, a director notwithstanding his office

(a) may be a party to, or otherwise interested in, any transaction or arrangement with
the company or in which the company 15 otherwise interested;

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate
promoted by the company or in which the company is otherwise interested; and

(c) shall not, by reason of his office, be accountable to the company for any benefit
which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
no such transaction or arrangement shall be lizble to be avoided on the ground of
eny such interest or benefit.
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For the purposes of regulation 76

(a)  ageneml notice given to the directors that a director is lo be regarded as having
an interest of the nature and extent specified in the notice in any transaction or
arrangement in which o specified person or class of persans is interested shall be
deemed to be a disclosure that the director has an interest in any such transaction
of the nature and extent so specified; and

{b)  an interest of which a dircetor has no knowledge and of which it is unreasonable
to expect him to have knowledge shall not be treated as an interest of his.

Directors' Gratuities and Penslons

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

Proceedings of Directors

Subject o the provisions of the articles, the directors may regulate their proceedings as
they think fit. A director may, and the secretary at the request of a director shall, call &
meeting of the directors. Questions arising at & meeting shall be decided by 2 majority
of votes. In the case of an equality of voles, the choirman shall have a second or casling
vote A direclor who is also an altemate director shall be entitled in the absence of his
appointor lo a separate vote on behalf of his appointor in addition to his own vote.

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two. A person who holds
office only as an altemate director shall, if his appointor is not present, be counted in the
quorum.

The continuing directors or o sole continuing director may act notwithstanding any
vacancies in their number, but, if the number of directors is less than the number fixed
8s the quorum, the continuing directors or director may act only for the purpose of flling
vacancies or of calling a geneml meeting.

The directors may appoint one of their number to be the chairman of the board of
directors and may at any time remove him from that office. Unless he 1s unwilling to do
so, the director so appointed shall preside at every meeting of directors at which he is
present. If there is no director holding that office, or if the director holding it is
unwilling to preside or is not present within five minutes afler the time appointed for the
meeting, the directors present may appoint ane of their number to be chairman of the
meeling.

All acts done by a meeting of directors, or of a commitiee of directors, or by a person
acting as a director shall, notwithstanding that it be aflerwards discovered that there was
a defect in the appointment of any director or that any of them were disqualified for




8s.

holding office, or had vecated office, or were not entitled to vote, be as valid as if every
such person had been duly eppointed and was qualified and had continued to be a
director and had been entitled to vote

A resolution in writing signed by all the directors entitled to receive notice of a meeting
of directors or of a committee of directors shall be valid and effectual as if it had been
passed a1 a meeting of directors or (as the case may be) a committee of directors duly
convened and held and may consist of several documents in the like form each signed by
one or more directors; but a resolution signed by an altemate director need not also be
signed by his appointor and, if it is signed by a director who has appointed an altemate
director, it need not be signed by the altemate director in that capacity.

Save as otherwise provided by the articles, a director shall not vote at a meeting of
directors or of 8 committee of directors on any resolution cancemning a matter in which
he has, directly or indirectly, an interest or duty which is material snd which conflicts or
may conflict with the terests of the company unless his interest or duty arises only
because the case falls within one or more of the following paragraphs -

(a) the resolution relates to the giving to him of a guarantee, security, or indemnity
in respect of money lent to, or an obligation incurred by him for the benefit of,
the company or any of its subsidiaries;

(b)  the resolution relates lo the giving to s third party of a guarantes, security or
indemnity, in respect of an obligation of the company or any of its subsidianes
for which the director has assumed responsibility in whole or part and whether
alone or jointly with others under a guarantee or indemnity or by the giving of
security;

{c) his interest erises by virtue of his subscribing or agreeing to subscribe for any
shares, debentures or other securities of the company or any of its subsidiaries,
or by virtue of his being, or intending to become, a participant in the
underwriting or sub-underwriting of an offer of any such shares, debentures, or
other securities by the company or any of its subsidiaries for subscription,
purchase or exchange;

(d) the resolution relates in any way to a retirement benefits scheme which has been
approved, or is conditional upon spproval, by the Comptroller of Income Tax for
taxation purposes;

(¢) the resolution relates to an sgreement for the benefit of employees of the
company or any of its subsidiaries which does not accord to him any privilege or
advantage not generally accorded to the employees to whom the arrangement
relates.

A director shall not be counted in the quorum present at 8 meeting in relation to a
resoluticn on which he is not entitled to vote.

The company may by ordinary resolution suspend or relax to any extent, either generally
or in respect of any particular matter, any provisions of the articles prohibiting a director
from voting at a meeting of directors or of a committee of directors.
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Where proposals are under consideration conceming the appointment of two or more
directors to offices or employments with the company or any body corporate in which
the company is interested the proposals may be divided and considered in relation to
each director separately and (provided he is not for another reason precluded from
voting) each of the directors concemed shall be entitled to vote and be counted in the
quorumn in respect of each resolution except that conceming his own appointment.

If a question arises at 8 meeting of directors or of & committee of directors es to the right
of a director to vote, the question may, before the conclusion of the meeting, be referred
1o the chairman of the meeting and his ruling in relation to any director other than
himself shall be final and conclusive.

Secretary

Subject to the provisions of the Law, the secretary shall be appointed by the directors for
such lerm, at such remuneration and upon such conditions as they may think £it; and any
secretary so eppointed may be removed by them.

Minutes

The directors shall cause minutes to be made in books kept for the pwpose in
accordance with the Law.

The Seal

The seal shall only be used by the authority of the directors or of a committee of
directors authorized by the directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be
signed by two directors or by a director and the secretary.

Dlvidends

Subject to the provisions of the Law, the company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend shall
exceed the amount recommended by the directors.

Subject to the provisions of the Law, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the company available for
distribution. If the share capita) is divided into different classes, the dircctors may pay
intesim dividends on shares which confer deferred or non-preferved rights with repgard to
dividend as well os on shares which confer preferential rights with regard to dividend,
but no interim dividend shell be paid on shares carrying defewred or non-preferred rights
it, at the time of payment, any preferentinl dividend is in amear. The directors may also
pay at intervals settled by them any dividend payable at 2 fixed rate if it appears to them
that the profits available for distributon justify the payment. Provided the directors act
in good faith, they shall not incur any liability to the holders of shares confeming
preferred rights for any loss they may suffer by the lawful paymen: of an interim
dividend on any shares having deferred or non-prefemred rights.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on shares on which the dividend is
paid. All dividends shall be apportioned and paid proportionately to the amounts paid
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up on the shares during any portion or portions of the peried in respect of which the
dividend is paid, but, if any share is issued on terms providing that 1t shall rank for
dividend as from a particular date, that share shall rank for dividend accordingly.

A general meeting declaring a dividend may, upon the recommendation of the directors,
direct that it shall be satisfied wholly or partly by the distribution of assets and, where
any difficulty arises in regard to the distribution, the directors may settle the same and in
particular may issue fracttonal certificates and fix the value for distribution of any assels
and may determine that cash shall be paid to any member upon the footing of the value
so fixed in order to adjust the rights of members and may vest any 8ssets in trustees.

Any dividend or other moneys payable in respect of a share may be paid by cheque or by
warrant sent by post to the registered address of the person entitled or, if two or more
persons are the holders of the sharc or are jointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of one of those persons who is first
named in the register of members or to such person and to such address as the person or
persons entitled may in writing direct. Every cheque or warrant shall be made payable
1o the order of the person or persons entitled or to such other person as the person or
persons entitled may in writing direct and payment of the cheque or warrant shall be a
good discharge to the company. Any joint holder or other person jointly entitled to a
share as aforesaid may give receipts for any dividend or other moneys payable in respect
of the share.

No dividend or other moneys payable in respect of a share shall bear interest against the
company unless otherwise provided by the rights anached to the share.

Any dividend which has remained unclaimed for 10 years from the date when it became
due for payment shall, if the directors so resolve, be forfeited and cease to remain owing
by the company.

Accounts and Audlt

No member shall {as suckt) have any right of inspecting any accounting records or other
book or document of the company except as conferred by law or authorized by the
directors or by ordinary resolution of the company.

peeerdanso-with-the-law,

Capltnlization of Profits
The directars may with the authonty of an ordinary resalution of the company -

(8)  subject as hereinafier provided, resolve to capitalize any undivided profits of the
company not required for paying any preferential dividend (whether or not they
are available far distribution) or any sum standing to the credit of the company's
share premium account or capital redemption reserve;

(b)  appropriate the sum resolved to be capitalized to the members in proportion to
the nominal amounts of the shares (whether or not fully pad) held by them
respectively which would entitle them to participate in a distribution of that sum
if the shares were fully paid and the sum were distributable and were distributed
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by way of dividend and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any shares held by
them respectively, or in paying up in full unissued shares or debentures of the
company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to thase members, or as they may direct, in
those proportions, or partly in one way and partly in the other; bul the share
premium account, the capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this regulation, only be
applied in paying up unissued shares to be allotted to members credited as fully
paid up,

()  make such provision by the issue of fractional certificates or by payment in cash
or otherwise as they determine in the case of shares or debentures becoming
distributable under this regulation in fractions; and

(d)  authorize any person to enter on behalf of all the members concemned into an
agreement with the company providing for the allotment to them respectively,
credited os fully paid, of any shares or debentures to which they are entitled upon
such capitalization, any agreement made under such authority being binding on
all such members.

Notices

Any notice to be given to or by any person pursuant to the articles shall be in writing
except that a nofice calling » meeting of the director need not be in writing

A member shall be entitled (0 receive any notice to be given 1o him pursuant to the
articles notwithstanding that his registered address 15 not within the British Islands. The
company may give notice to a member cither personally or by sending it by post ina
prepaid envelope addressed to the member at his registered address or by leaving it at
that address. In the case of joint holders of a share, all notices shall be given to the joint
holder whose name stands first in the register of members in respect of the joint holding
and notice so given shall be sufficient notice ¢o all the joint holders.

A member present, either in person of by proxy, at any meeting of the company or of the
holders of any class of shares in the company shall be deemed to have received notice of
the meeting and, where requisite, of the purposes for which it was called,

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

Proof that an envelope containing & notce was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given. A notice shall be deemed to be
given at the expiration of 48 hours afier the envelope containing it was posted.

A notice may be given by the company to the persons entitled to a share in consequence
of the death or bankruptcy of a member by sending or delivering it, in any manner
authorized by the articles for the giving of notice to a member, addressed to them by
name, or by the title of representatives of the deceased, or trustee of the bankrupt or by
any like description at the address supplied for that purpose by the persons claiming to
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be so entitled. Until such an address has been supplied, & notice may be given 1n any
manner in which it rmght have been given if the death or bankruptcy had not occurred.

Winding Up

If the company is wound up, the company may, with the sanction of a special resolution
and any other sanction required by the Law, divide the whole or any part of the assets of
the company among the members in specie and the liquidator or, where there is no
liquidator, the directors may, for that purpose, value any assets and determine how the
division shall be carried out as between the members or different classes of members,
and with the like sanction, vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the members as he with the like sanction determines, but no
member shall be compelled to accept any assets upon which there is o liability.

Indemnity
In so far as the Law allows, every present or former officer of the company shall be

indemnified out of the assets of the company against any loss or liability incurred by him
by reason of being or having been such an officer.
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The Registrar of Companies hereby certifies that
ABERDEEN HOTEL LIMITED

has this day been registered under the Companies Act 2006 as having
established a UK Establishment 1n the United Kingdom.

Given at Companies House on 8th July 2013.
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