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Registration of an overseas company opening a
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A fee 1s payable with this form
Please see 'How to pay' on the last page

< What this form 1s for
You may use this form to register a
UK establishment

What this form 1s NO
You cannot use this fo
the delails of an existi
officer or establishmen
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COMPANIES HOUSE

Part 1

Overseas company details (Name)

| LT e

Corporate name of overseas company

Corporate name @ | ESQUIRE REALTY (V) LIMITED

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.
+ Toregister using an altemative name, go to Section A2,

=> Fiiling i this form
Please complete in typescnpt (10pt
or above), or in bold black capitals

Al fields are mandatory unless
specified or indicated by *

© This must be the corporate name in
the home state or country in which
the company s incorporated

Alternative Name of overseas company*

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

Alternative name
(if 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 it 15 treated as beng its
corporate name fer the purposes of
law in the UK

Overseas company name restrictions ©

This section does not apply to a European Economic Area (EEA} company o 0"‘:’5&35 company name
restnctions
registering its corporate name A list of sensitive or restncted words
Please tick the box only if the proposed company name contains sensitive or gs’gﬁzﬁﬂ‘fnnggﬁgg‘:f:ﬁ‘;;g‘
restricted words or expressions that require you to seek comments of a on our website 9
government department or other specified body www companieshouse gov uk
(] I confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response
BI S Department for Business CHFP(25
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0S INO1

Regstration of an overseas company opening a UK estabhshment

Part 2

Overseas company details

UK estabhshment
registration number

Particulars previously delivered

Have particulars about lhis company been previously delivered In respect of
another UK establishmen! ©
3 No GotoSection B2,
4 Yes Please enter the registration number below and then go lo Part 5
of the form Please note the onginal UK establishment particulars
must be filed up fo date

elROTTTTTT

€ The particulars are legal form,
idenlty of register, number in
registration, diector and secretanes
detalls, whether the company is
a credit or financial instiution
taw, governing law, accounting
requiremens, objects, share capital,
consttution, and accounls

=2)

Credit or financial institution

Is the company a credit or financlal institution? ©

] Yes
1 wNo

© Please lick ona box

Company detalls

Ifthe company s registered In its country of incorporafion, please enter the
details below

Legal form © |PRIVATE LIMITED COMPANY
Country of | GUERNSEY

ncorporation * l

Idently of register | GUERNSEY REGISTRY
inwhich iis

registered ©

|
Registration number inIT Fﬁ_ I’Q—I'g_ |— [-— I_ l_ |__

that register

© Please stale whather or not the
company is imited, Plaase also
include whether the company is
a pivate or public company if
applicable

@ This wil be the registry where ihe
company Is reqistered in ils parent
counlry

EEA or non-EEA member state

Was the company formed oulside the EEA?

3 Yes Complete Sections BS and B6
4 No Goto Section B6.

Governing law and accounting requirements

| Please give the law under which the company is incorporaled

Goveming law ©

EHE COMPANIES (GUERNSEY) LAW 2008

:

Is fhe company required to prepare, audit and disclose accounting documents
under parent faw?

+ Yes Completa the detals below

% No GotoPart3

© This means the relevani aules or
laglslaben which regulales the
incotporalion of companies n that
slate,

CHFP25
05/12 Vetsion 50




From

To

Months

OS INO1

Registration of an overseas company opening a UK establishment

Please give the period for which the company 1s required {o prepare accounts by
parent law

A
TP

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

e

Latest disclosed accounts

Are copies of the latest disclosed accounts beng sent with thls form? Please
note if accounts have been disclosed, a copy must be sent with the form, and, if
apphcable, wlh a certified franslation @

(] Yes

Please indicate what documents have been disclosed

(L] Please tick this box If you have enclosed a copy of the accounts

[] Piease tick his box tf you have enclosed a certified translation of the
accounts

(¥ Please lick this box If no accounls have been drsclosed

© Please Uck the appropnate box{es)

CHFPO2S
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0S INO1

Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

The followang documents must be delivered wilh this application.
- Certfied copy of the company's constitution and, if applicable, a cettified
translation.

Please tick the appropriate box{es) below
[¥] Ihave enclosed a certified copy of the company’s constilution ©
] Ienclose aceriified iranstation, if applicable ©

© A cerbfied copy Is defined as
a copy certfled as correcl and
authenbeated by - the secrelary or a
director of the company, permanent
representalive, adminisirator,
administrative receiver, recenver
manager, recenver and iquidator

€© A carbiied ranslation fnto Enghsh
must be authenticated by the
secretary or a director of the
company, permanend representalive,
adminisirator, administrative
receiver, feceiver manager, recerver
and hquidator

EEA or non-EEA member state

Was the company formed cutside the EEA?

2 Yes Go to Section C3.
% No Go toPart 4 'Officers of the company’,

Constitutional documents

Are all of the followmng detalls m the copy of the constitulional documents of the
company?
- Address of principal place of business or registered office in home country
of incorporation
- Oblects of the Company
- Amount of issued share capilal
<+ Yes Golo Part 4 'Officers of the company’
+ No Ifanyof the above detals are not included in the constitutional
documents, please enter (hem in Section C4,
The information is not required I it is contaned within the constitulional
documents accompanying this regrstration

]

information not included in the constitutional documents

Please give the address of pnncipal place of business or registered office in the
counlry of incorporation €

© This address will appear on the
public record

O Please give a brief desonplion of the

Building namelnumber| FRANCES HOUSE company’s busimess
Street ISIR WILLIAM PLACE © Plsaso specily the amount of shares
I issued and the valve,
Pos! town |ST PETER PORT
County/Region |
Postoode e[y [i[alnlal [
Country | GUERNSEY
‘ Please give the objects of the company and the amounl of issued share capital
Objects of the I PROPERTY  MANAGEMENT
company © i
Amountof issued |2 SHARES OF £1 00 EACH
share capial @
CHFPG25
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0S INO1

Registration of an overseas company opening a UK establishment

Part 4

Secretary

Officers of the company

Have particulars about this cormpany been previously delivered in respect of
another UK establishment?

2 Yes Please ensure you enlered the registralion number In Section B1
and then go to Part § of lhis form
+ No Complele the officer details.
For a secrelary who 1s an individual, go lo Section D1, for a corporate secrelary,

go lo Section E1, for a director who is an individual, go to Section F1, orfor a
corporate director, go fo Section G1.

Confinuation pages

Please use a continuation paga
i you need to enter more officer
detalls

1]

Secretary detalls ©

Use this section to list all the secretares of the company
Please complete Sectlons D1-D3. For a corporate secretary, complete
Sectlons E1-E5. Please use a continuation page If necessary

Full forename(s)

Sumame

Former name(s) ©

|
I
|
|

@ Comorate detalls
Please use Sections E1-E5 {o enter
corporate secietary delails

© Former name(s)
Please provide any previous names
wiuch have been used for busmess
purposes dunng the penod of
thes retum Marned women do
not need to gve former names
unless previously used for business

purposes

2|

Secretary's service address ©

Building narnelnumberl

Sreet I
r
Post fown |
County/Regton |
Postiode FVTTTFTV
Country

© Service address
This 15 the address that will appoar
on the public record This does not
hava to ba yaur usual residential
address

If you provide your resiential
sddress here il will appear on the
public record

D3|

Secretary's authority

l Please enter the extent of your authonty as secretary Please lick one box

Extent of authonty

] Lmited ©
{1 Unlimited

Description of imited [

O Ifyou have Indecated thal the extent
of your authonty rs Emited, please
provide a bnef description of te
hmited authonty in the box below

© If you have Indicated that you are
not authonsed to acl alone but only
Jontly, please enler lhe name{s) of

autharty, if applicable tha person{s) with whom you are
| Are you authonised to act alene or joinlly? Please tick one box authonsed to act below

O Alone

[ Jointly ©
If applicable, name(s) I
of person(s) with
whom you are I
acting jointly l

CHFPUZS
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0S INO1

Registration of an overseas company opening a UK eslablishment

Corporate secretary
Corporate secretary details @

Use this section 1o Iist all the corporate secretaries of the company
Please complete Sections E1-E5. Please use a confinualion page if necessary,

Name of corporale

body or firm

Building name/number

Street

© Reglstered or principal address
This Is the address that will appear
on the public record This address
must be a physical location for the
deltvery of documents [1cannol be
a PO box number {unless contalned
wathin a full address), DX number or
LP {Legal Post in Stolland) number

Post town
County/Region
Posicade EEREERN
Country
Location of the registry of the corporate body or firm

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

+ Yes Complele Section EJ only
+ No Complete Sectlon E4 anly

E EEA companies ©

Please give detalls of the register where the company file 15 kept (including the | EEA

relevani state) and the registration number In that register A full st of countries of the EEA can

be found In our guidance
Where the company/ | www compamieshouse.gov Uk
firm 15 registered © © This 15 the regester mentioned In
l Article 3 of the First Company Law
Durective (68/151/EEC)

Registratton number |
4] Non-EEA companles

Please give details of the legal form of the corporate body or firm and the law by @ Non-EEA

which if is governed If applicable, please also give delais of (he register nwhich | Where you have providad delails of

itis entered (including the state) and its registration number in thal register.

Legal form of lhe

corporate body
or firm

Goverming law

If applicable, where

the companyffirm Is
registered

If applicable, the
registration number

the requster (including stale) where
the company or firm is registered,
you must also provide ils number in
that regrster

CHFP025
05112 Versien 50




3 0S INO1

Registration of an overseas company opening a UK establishment

E Corporate secretary's authority

Please enter the extent of your authorily as corporate secretary © 1lyou have indicated Lhat the exlent

Please fick one box of your authonty s imited, please

peovida a brief descrption of the

Extent of authority [ Limted © timited autharity In the box below

© It you hava indicated that you are
(] Unlimited not aulhorised to act alone bul only
jountly, please enter (he name(s) of

Descriplion of hmited the person(s) with whom you are

authonsed to acl below

authonty, If applicable
ﬁre you authorised to act alone ar joinlly? Please tick one box

[ Alone
(] Jonty ©
If applicable, name(s) ]
of person(s) with
whom you are [

acting jointly r

CHFP025
0512 Version 5 0




0S INO1

Registration of an overseas company opening a UK establishment

Director

Director details ©

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

© Corporste detalls
Please use Sections G1-G5 to enler
corporale director details

@ Former name(s)

Full forename(s) | DAVID LINDSAY Pleass provids any previous names
which have been used for busmess
Surname l MANSON purposes in the last 20 years
Marded women do not need {0 give
Former name{s) @ l famer names unless previously used
for business purposes
| © CountrylState of residence
This 15 1n respect of your usual
Country/State of , UNITED KINGDOM cositental < slated In
residence © Section Fam oS
Nationality iERITISH O Bushness occupation
a. [4 m. m Y. v~ [¥. [¥ If you have a birsiness occupation,
Date of birth [—2— ‘T |—0— |—2- IT |? F l? plaase enler here If you do nol,
Business occupalion | CHARTERED ACCOUNTANT pieasa leave blank.
(if any) © r
E Director's service address ©
Buliding namefnumberl PART GROUND FLOOR AND FIRST FLOOR L5 ?;:::ihaed:t;;rs:ss that whl appear
Streat [ TWO PARKLANDS BUILDING on the public ecord This does ol
have ta be your usual resldential
| PARKLANDS address
1f you provide your ressdentlal
Post town |RUBERY adrass her |l appar on ho
County/Region | BIRMINGHAM Fublic fecord
Poslcode [—I;ITI?I?I?E[_I_
Counfry | UNITED KINGDOM
CHFPOZS
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Registration of an overseas company opening a UK establishment

Director's authority
| Piease enter the extent of your authonty as director Please tick one box © ifyou have Indrcated that the extent
of your authonty is lmsted, please
Extent of a i provide a brlef descnplion of the
ent of auihorlly ] Limited © tiited atsthonty in the box below
[¥] Unimited © I you have Indicaled thal you ere
. nol authonsed to act alone but only
Descnption of limited r joilly, please enfer the name{s) of
authornity, f applicable the personfs) with whom you sre
| Are you authonised fo act alone or jointly? Please lick one box authonsed to act below
[} Atone
O Joinly ©
If applicable, name(s) |
of person(s) with
whom you are |
acting joinily I
|
\
|
CHFPO25

0512 Version 5¢
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In accordance with
Seclon 1046 of the
Companiles Acl 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009

0S INO1 - continuation page

Regustration of an overseas company opening & UK establishment

Director

Director details ©

Fiease use this seclion to list all the directors of the company Please complete
Sections F1-F4. For a corporate director, complete Sections G1-GS5.

Full forename(s) IALBERT EDWARD

Surname I SMITH

Former name(s) © r

:

Country/State of FJNITED KINGDOM

residence ©

Nationalty | BRITISH

Date of birth FW—FQ_ |_"‘0_|? ITIKI?I}B—
Business occupation ﬁJIRECTOR

(f any) © |

Q Corporate detalls
Pleasa use Seclions G1-G5 to enler
cotpocate director delalls

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

© CountrylStale of restdence
This 15 1n raspect of your usual
residenfial address as staled in
Section F3

O Business occupation
If you have a business occupation,
please enter hece If you donot,
please leave blank

Director's service address ©

Building namefnumberl PART GROUND FLOOR AND FIRST FLOOR

Street [Two PARKLANDS BUILDING
PARKLANDS

Post lown {RUBERY

County/Region | BIRMINGHAM

rots (3[4 [5[5 [7 [Z[

Country |UNITED KINGDOM

© Service address
This Is he address that wilt appear
en {he public record This does not
have to be your usual residenbal
address

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

CHFPO25 Laserform intemnational 5/10




0S INO1 - continuation page

Registration of an overseas company opening & UK establishment

m Director's authority

| Please enter the extent of your aulhonly as direclor. Please tick ong box

Extentof authonty |1~ | \1ieq ©
[¥] Unlimited

Description of mlted ‘

authonty, if applicable
. ape 1 Are you authorised 1o act alone or jointly? Piease tick one box

[] Alone
1 Jointy &
if applicable, name(s) l
of person(s) wilh
whom you are |

aching gointly l

© 11 you have indicaled thal the extent
of your authonty Is limiled, please
provide a brief descnption of the
Inmuted authority in the bex below

© i you have mdicated that you are
not authonsed to act alone bul only
Joinlly, please enler tha nameys) of
Lhe person{s) with whom you are
authonsed to act below

CHFPO2S
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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 confinuation page f necessary

Name of corporate |
body or firm I

Building namelnumberl
Street I

Post town

County/Region

|
{
Poslcode !—_l_l_‘__l——l——l—_l_

Country

© Reglstered or principal address
This Is the address that will appear
on the public recond This address
musl be a physical iocation for the
delivery of documents It cannot be
& PO box number {unless conlained
within a full address), DX number or
LP {Legal Post in Seotland) number

Location of the registry of the corporate body or firm

is the corporale director regsstered within the European Economic Area (EEA)?

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

EEA companies ©

Please give details of the regisier where the company file is kept (including the
relevant state) and the registration number in that regisler

Where the company/ |
firm is registered © '

© EEA
A full bst of counlnes of the EEA can
be found in our guidance
www companiashiouse gov uk

€© This Is the register mentioned In
Arlicke 3 of the First Company Law

Duectve (68/151/EEC
Registration number l ueciwe { )
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by @ Non EEA
which it fs governed If applicable, please also give details of the register in which | Where you have provided delalis of

it1s entered (including the state) and its registralion number In that regisler

Legal form of the
corporate body
or firm

Goveming law

If applicable, where
the company/firm is
registered ©

if applicable, the
registratton number

—

lhe regrster (includitg stale) where
the company or firm 15 regislered,
you musl also prowide ils number in
that register

CHFPO2S
05/12 Version 50
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Registration of an overseas company opening a UK establishment

E Corporate diractor's authority
Please enler the extent of your authority as corporate director © | you have ndicated tha! the extent
Please fick one box of your aythonty 1s kmiled, please

Extent of authorily (] umited @

prowde a boel descripbon of the
limted authonty in the box below

© If you have Indicated that you are

(] Untimited not authonsed to act alone but only
jaintly, please enter the name(s) of
Descnption of limiled m:m m(s) with b:lmm you ere
authority, if applicable a to act below
V. 1app | Are you authonised to act alone or jeintly? Piease lick one box

(3 Alone

O Jowtly &
If applicable, names) |
of person(s) with
whom you are |
acting jointly

CHFPO25

05412 Version 50
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Registration of an overseas company opening a UK establishment

Part 5

UK establishment details

UK establishment
registration number

Documents previously delivered - constitution

Has the company previously regsstered a certified copy of the company's
constifution with matenal delivered in respect of another UK establishment?

4 No Goto SectionH3.

# Yes Please enter the UK establishment number below and then go to
Sectlon H2,

efROCTTTTT T

UK establishment
registration number

Documents previously delivered - accounting documents

Has the company previously delivered a copy of the company’s accounting
documents wath matenal delivered in respect of another UK eslablishment?

2 No Goto Section H3.

2 Yes Please enter the UK esfablishment number below and then go to
Section H3.

ElRETTTTTT

| Sections H3 and H4 must be completed n allcases

UK establishment
registration number

Dallvery of accounts and reports

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

{1 In respect of this establishment Please go to Section H4

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

pfrf T T 1T T

@ Pleasa tiek the appropriate box

CHFPO25
05/12 Version 50




OS INO1

Registration of an overseas company opening a UK establishment

W Particulars of UK establishment ©
© Address
| Please enter the name and address of the UK establishment Ths s tho address thl vl appear
Name ofeslabhshmentl ESQUIRE REALTY (V) LIMITED on the public record
Building name.'numberl PART GROUND FLOOR AND FIRST FLOOR
Streel | TWO PARKLANDS BUILDING
|PARKLANDS
Post lown |RUBERY
County/Region |BIRMINGHAM
— sz T
Country IUNITED KINGDOM
Please give the dale the establishment was opened and the business of the
estabiishment
Date establishment IS [q_ ,E_ E F!—__I;O_ IT E
opened
Business camed on al | PROPERTY MANAGEMENT
the UK establishment
[}
CHFP025

0512 Veiskn 50
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Registration of an overseas company opening a UK establishment

Part 6 Permanent representative

Please enfer the name and address of every person authonsed to represent the
company as a permanent representative of the company In respect of the UK
estabhshment.

Permanent representative's details

Please use lhis section to list ali the permanent representatives of the company
Please complete Sectlons J1-J4,

Confinuation pages
Please use a coninuation page H you
need to enter more detalls

Full forename(s) 'DAVID LINDSAY
Surname | MANSON
W Permanent representative’s service address ©
Building namelnurnber'PART GROUND FLOOR AND FIRST FLOOR @ Sewvice address
Ths s the address thal will appear
Street | TWO PARKLANDS BUILDING on the public record This does ot
have 10 be your usual residenbiat
|PARKLANDS address
1f you provids your resxdental
Post town [ RUBERY address here it will appear on Lhe
County/Regon | BIRMINGHAM puble rooord
Posicode [8fafsfefrlz] [
Counlry l UNITED KINGDOM
W Permanent representative's authority
Please enter the extent of your authonly as parmanent representalive o gryy‘):w hz:'ihﬂ:;yca[fseﬁin'ﬂ:'d mp?:a:‘:m
Pleasa tick one box provide & biel & mpm' ol the
Extent of authority avited authonty In the box below
[ Limted @ © ! you have Indicated that you are
(41 Unlimited not authonsed to act stone but only

jointly, please enter the nama(s) of

Description of fimited the person(s) with whom you are
authonty, If applicable authorsed to act below
y.1am | Are you authorised to act alone or joinlly? Please tick one box

(1 Alone

O Jontly ©
If applicable, name(s) l
of person(s) with
whom you are I
acling jointly

CHFPO2S

0512 Version 50
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Regstration 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 auihorised to accept serice of
documents on behalf of the company in respect of its UK eslablishment?

<+ Yes Please enter the name and service address of every person(s)
authorised below

+ No Tick the box below then go to Part 8 "Signature'
(J Ifthere 1s no such person, please tick (his box.

<

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

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

Full forename(s)

|DAVID LINDSAY

Sumame

|MANSON

Continuatlon pages
Pleass use & contmualion page i you
need {0 enlsr more delails

Service address of person authorised to accept service @

Building namelnumberl PART GROUND FLOOR AND FIRST FLOCR

© Service address
This 15 the address that will appear

Streel [ Two PARKLANDS BUILDING on the public record This does not

have (o be your usual residential
|PARKLANDS address Plaase nots, a DX address

would net be accepiable

Post town |RUBERY

County/Region | BIRMINGHAM

Postcode (elafs[efr|z] |~

Country {UNITED KINGDOM

CHFPO25

0512 Version 50
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Registration of an overseas company opening a UK establishment

Part 8

Signature

| This must be completed by all companies

| \ am signing this foim on behalf of the company

Signature

Signature

X ED"I\J\.)‘__——

This form may be signed by
Drreclor, Secretary, Permanent representative.

CHFPO25
G812 Version 50
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Registration of an overseas company opening a UK establishment

B Presenter information

n Important information

You do not have to give any contact informaion, but if
you do it wil help Companies House if there ts a query
on the form The contacl Informalion you give will be
vistble o searchers of the public recard

| Cotxtaame Daniel Braithwaite

I Cocnpany nama

|

| sMaess 3 Colmare Circus

Pinsent Masons LLP

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

E How to pay

A fee of £20 Is payable fo Companies House n
respect of a registration of an overseas company.
Make cheques or postal orders payable to
‘Companies House '

‘;m Birmungham
I CountyRegion

e OO O

]m 703167 Birmingham 12
|Tm 0121 200 1050

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

(] The overseas corporate name on the form matches
the conslitutional documents exactly

1 You have included a copy of the appropriate
correspondence in regard 1o sensitive words, If
appropnate

] You have included certified copies and certified
{ransiations of the conshitutional documents, If
appropnaie

L] You have included a copy of the latest disclosed
accounts and certified franslations, If appropriate

(] You have compleled all of the company details in
Sechion B3 1f the company has nol registered an
existing establishment

{1 You have completed details for all company
secretanes and direclors in Part 4 if the company
has not registered an existing establishment

(J Any addresses given must be a physical lacation.
They cannct be a PO Box number (unless part
of a full service address), DX or LP (Legal Pest in
Scolland) number

(] You have completed details for all permanent
representatives in Parl 6 and persons aulharised to
accept service in Part 7

] You have signed the form

] You have enclosed the correct fee

Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below:

England and Wales.

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

DX 33050 Cardiff

Scotland®

The Regstrar of Companies, Companies House,
Fourih floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scofland, EH3 9FF
DX £D235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Posl)

Northern Ireland:

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

DX 481 NR Belfast1

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whole form o the
different postal address below

The Regstrar of Companies, PO Box 4082,

Cardiff, CF14 IWE

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
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Certificate of Registration

No. 44899

¥ FHerebp Certify

that the Memorandum of Association and the Articles of Association of .

ESQUIRE REALTY (V) LIMITED

were registered on the Records of the fsland of Guemsey on the 8th

day of  Junc, 2006 , pursuant to an Act of the Royal Court

of the said Island

Greffe, Gucrnsey, this 8th day of Jume, 2006

Her Majesty's Deputy Greffier
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DATE QF CIRCULATION ’Y?pnl 2014
(“Circutation Date")
ESQUIRE REALTY (V) LIMITED
{registration number 44839)
(the "Company™}, ‘t -
In accordance with sections 175(2}(b}, 176, 178 181 and 182 of the- Compames
{Guernsey) Law, 2008, as amended, (the Companies Law) we, the unders1gned
being ail of the members of the Company whao, at the Circulation Date, are entitled
10 vote on the following resotutions as if the same were proposed at a general
meeting of the Company ("Eligible Members") HEREBY RESOLVE that each of the
resolutions set out below be and are hereby approved as proposed in the case of
resolutions 1 to 2 as special resolutions and in the case of resolution 3 as an ordinary
resolution of the Company, such resclutions being deemed to be passed when the
requisite majonty of Eligible Members have signified ther agreement to them by
sigming, dating and returning this instrument to the Company in accordance with the

instructions in Note 1 below

It 1s noted that Lloyds TSB Bank plc, as chargee, has provided its written consent to
the amendments to the Articles of Association of the Company as set out below,

SPECIAL RESOLUTIONS

1. THAT the current wording of Article 27{1) of the Articles of Association of the
Company (the "Articles”) be deleted in its entirely and replaced with the
following

"The Directors may meel together for the despatch of business, adjourn and
otherwise regulate thewr meetings, as they think fit.”

2 THAT the current wording of Article 27(S) of the Articles be deleted n its
entirety and replaced with the following

"The quorum necessary for the transaction of the business of the Directors
may be fixed by the Directors, and unless so fixed shall be two except that
where the number of Directors has been fixed at one pursuant to Article 20
(1) a sole Director shall be deemed to form a quorum  For the purposes of
this Article an alternate director shall be counted in the quorum at a meeting
at which the Director appointing him is not present ™

ORDINARY RESOLUTION

3. THAT a copy of the above special resolution be filed with the office of the
Remistrar of Compames within 30 days of the date hereof along with any
other documents that are required to he filed pursuant Lo the Companies
Law
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SIGNATURE '

for and an hehalf of

Esquire Realty
(Mezzanmge S e&/

L/

& :

LT g
By ADL One Lmited, Corporate
Dhrector

i e

By ADL Two Llimited, Corporate
Director

nvastments

Pate T3 IR 2014
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AoLoneumned ' DATE OF CIRCULATION: { March 2011

Corporate (hrector
("Circulation Date")

ESQUIRE REALTY (V) LIMITED
(registration number 44899)

(the "Company")

We, the undersigned, being all of the members of the Company who, at the Circulanon
Date, are enttled to vote on the followmng resolutions as if the same were proposed at a
general meeting of the Company ("Ehgible Members") HEREBY RESOLVE that
the resolutions set out below be and are hereby approved as special resolutions or
ordinary resoluttons (as mndicated) of the Company, such resolutions being deemed to be
passed when the requsite majonty of Eligible Members have signified their agreement to
them by signing, dating and returming this nstrument to the Company in accordance
with the instructions 10 Note 1 below

SPECIAL RESOLUTIONS

1 THAT the Artncles of Association of the Company (the "Articles™) be and are
hereby amended by adding the following words to the beginning of Article 9(1)

"Subject always to the provisions of Aricle 9(3)"

2 THAT the Articles be and are hereby amended by the wsertion of a new Article
9(3) after Article 9(2) as follows:

"For the avoidance of doubt, the registration of a transfer of any share where
such transfer 15 made pursuant to, or 1o connecton with, a security interest
agreement, shall operate as a wawer of the Company's Len (if any) on the shares

the subject of such transfer "

3 THAT Arucle 10(2) of the Arncles be and 1s hereby amended by the addiwon of
the following proviso after the current wording of that Article

"Notwithstandiag the foregoing, the Directots shall not require evidence to
#

prove the title of a transferor or his nght to transfer any share 1 any case where

the proposed transfer of a share 15 made pursuant to, or 1 connection with, a

security mterest agreement relanng to shares in the Company "

4 THAT the current wording of Arucle 10(3) of the Articles be and 15 hereby
deleted 2nd replaced wath the following

BLAW-18226442-2GUERNSEY- 18219089




"The Directors may, 1 ther discrenon and without assigning any reasoms
therefor, refuse to register a transfer of any share to any person of whom they
shall not approve as transferee, provided that where any shares are the subject of
1 secunity mterest created by 2 secunty interest agreement 1 favour of a secured
party, the Directors shall not be entitled to refuse to register any transfer of
shares to and by that secured party (including any transfer to the secured party’s
nomunee(s) or any othet person) If the Directors refuse to register a transfer of
any share (not being a transfer to or by a secured party as aforesaid) they shall
within one month after the date on which the ttansfer was lodged with the

Company send to the transferee nonce of the refusal”

THAT the Articles be and are hereby amended by the msertion of a new Article
11(10) after Aracle 11(9) as follows

"Notwithstanding any provision to the contrary contamned in these Articles,
Aruacles 11(1) to 11(9) (inclusive) shall not apply and there shall be no restnction
on the transfer of any share where such transfer 1s made pursuant to, or m
connection with, a secunty imnterest agreement relanng to shares 1o the

Company "

THAT the Arncles be and are hereby amended by adding the following sentence
to the end of Article 12(1)

"In the event of 2 transfer pursuznt to the terms of any secunty interest
agreement of any kund whatsoever duning any period i which the Register may
be closed in accordance with this Article, the Register shall be deemed to be
opened and the Directors shall, as soon as 1s practicable following the openung of
the Register amend the Register to reflect the transfer as having transpired on the

date oo which the form of transfer was sent by the transferee to the Compaany.".

THAT the cuwrrent wording of Arncle 172 of the Articles be and 1s hereby
deleted and replaced with the following

"No business shall be transacted at any general meeting unless a quorum 1s
present One member 10 person or by proxy or by attorney and entitled to vote

shall be a quorum.”

BLAW-18226442-2GUERNSEY-18219089




SIGNATURE

Ud— N\

for and on behalf of
Ardel Alpha Limited

Date. VL Toecehw 2011

for and on behalf of
Axdel Beta Limuted

Date {f pAawch 2011
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Notes

Please signify your agreement to the resolutions proposed heren by sigmaog and
daang your copy (on the date of signing) and returmung a pdf or fax copy to the
Company as soon as possible, with the omginal signed copy retumed to the
Company immediately to be kept wath the Company books

The resolutons set out herein will lapse if not passed within 28 days of the
Citculanon Date

Oun a vote on a wntten resolution every member has one vote 1n respect of each

shate held by hum

On a watten resolutton a member entitled to mote than one vote need not, 1f he

votes, use all his votes or cast all the votes he uses in the same way

If you do not agree to any of the above resolutions you do not need to do
anything If you do not signufy your agreement by sigming and dating this
document where indicated above you will be deemed not to agree to the above

resolutons

A member’s agreement to a wrtten resolution, once signified, may not be

revoked

A waotten resolunon 1s passed when the requusite majonty of Ehgible Members

have signified their agreement 1o 1t

In the case of jomnt holders of shares, only the vote of the semor holder who
votes will be counted by the Company Senionty 15 determined by the order in
which the names of the jomnt holders appear mn the register of members at the
Cireulation Date

These Wntten Resolunons may consist of two or more documents 1n the same

form, cach signed by or on behalf of a member

BLAW-18726442-2GUERNSEY-1821908%




THE COMPANIES (GUERNSEY) LAWS, 1994 to 1996

COMPANY LIMITED BY SHARES

MEMORANDUM

and

ARTICLES OF ASSOCIATION

of

ESQUIRE REALTY (V) LIMITED

Registered this g U"’day of June 2006

Carey Qlsen
Advocates
7 New Street
St Peter Port
Guernsey




THE COMPANIES (GUERNSEY) LAW 1994
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

ESQUIRE REALTY (V) LIMITED

1 The name of the Company is ESQUIRE REALTY (V) LIMITED

2. The Registered Office of the Company will be situate m Guernsey

3. The objects for which the Company is established are:-

(1) To nvest the capital and other monies of the Company in the purchase or

upon the secunty of shares, stocks, debentures, debenture stocks, rentes,
bonds, mortgages, obligations and securities of any kind issued by any
company, corporation or undertaking of whatever nature and wheresoever
constituted or issued or guaranteed by any govemment, soveragn, ruler,
commissloners, trust, authonty or other body of whatever nature, whether at
nome or abroad.

(2) To acquire such shares, stocks, debentures, debenture stocks, rentes, bonds,

mortgages, obligations and other secunties by original subscription, syndicate
participation, tender, purchase, exchange or otherwise, and to exertise and
enforce all rights and powers conferred by or incdent to the ownership
thereof.

(3) To invest the capttal and other monies of the Company in the purchase of

land, or any interest In land, buildings or hereditaments of any tenure and to
develop and turn the same to account in any manner that may seem
expedient and in particular the laying out and prepanng the same for building
purposes, constructing, altenng, puling down, decorating, maintalning,
furnishing, fitbng up and improving bulldings, and by planting, paving,
draining, farming, cultivating, letting on building lease or bullding agreement
and by advancing money to and entering nto contracts and arrangements
of all kinds with bullders, tenants and others,

(4) To carry on the business of retallers, wholesalers, importers and exporters,

general or specialist traders, buying and selking agents, manufacturers of
and dealers in goods, wares, and merchandise of every description and to
provide any service, either at a retail or at wholesale level, of whatever
kind,

(5) To contract for public or private loans, and to negotiate, underwnte and

issue the same; to acquire any shares, stocks, debentures, debenture
stocks, rentes bonds, mortgages, obligations and other securities by origina)
subscnption, syndicate particpation, tender, purchase, exchange or




(6)

@

(8)

(9)

otherwise, and to subscnbe for the same either condionally or otherwise,
and to guarantee the subscription thereof.

To carry on business as bankers, capitalises, financiers, concessionaires and
merchants, and to undertake and carry on and execute all kinds of financial,
commercial and trading operations, and to carry on any business which may
seem to be capable of being conveniently carried on in connection with any
of these objects or calculated directly or indirectly to enhance the value of,
or faciitate the realisation of, or render profitable any of the Company's

propertty or rights.

To act as secretaries, registrars, managers, adminustrators and directors of
bodies corporate or unicorporate wherever situated; to undertake and
perform, with or without remuneration, the offices and duties of executors
and administrators or other like representatives of the estates of deceased
persons, of trustees of wills or settlements or of any other trusts, of
trustees for deeds or documents securing debentures or other securibes,
and generally to undertake and carry out, with or without remuneration, all
trusts and office involving confidence or trust.

To receive money on deposit or ioan upon such terms as the Company may
approve; to receive securities and valuables of all kinds on deposit or for
safe custody and generally to camy on the business of a safe deposit
company.

To purchase or otherwise acquire, for any estate or interest, and hold,
property and rights of all kinds, and whether moveable or immovable, legal
or equitable, and in particular (but without prejudice to the generality of the
foregoing) lands, buildings, easements, mortgages, produce, plant,
machinery, tools, vehicles, chattels, materials, concessions, optons,
contracts, annuities, policies, beook debts, business concerns and
undertakings, and daims privileges and choses in action of all kinds.

(10) To purchase, acquire, rent, build, construct, equip, execute, carry out,

improve, work, develop, administer, matntain, manage or contro! any public
or private utlities, undertakings, premises, establishments or other works
and conveniences of all kinds, whether for the purposes of the Company or
for sale or hire to or in return for any consideration from any other
company or persons, and to contnbute to or assist in the carrying out or
establishment, construction, maintenance, improvement, management,
working, control or superintendence thereof respectively.

(11) To acquire by purchase or hire or otherwise, howscever, and to manage,

operate, develop and improve land, plantations, farms, gardens, and frur,
and vegetable undertakings of all kinds, and to buy, grow, market, sell and
deal in frut and vegetable products, fertilisers, Insecticides, fungus control
devices, packing matenals, agricultural and hortlcultural plant and
machinery, and all matters and things incidental thereto.

(12) To purchase, take on lease or otherwise acquire any mines, mining rights,

mineral or water nghts, oil wells or other property, or any option or right in
relation thereto, and to work and operate, develop and tum the same to
account.




(13)To engage in all knds of travel and transportation business; to carry on
business as owners and operators of ships, aircraft and vehicles of all
descriptions whether as principals or agents.

(14) To carry on the business of providers and hirers of technical, engineering,
industnal and commercial personnel of every and any description; to carry
on the business of staff and personnel recruters and trainers of every and
any description; to carry on the business of owners, managers, propnetors
and operators of staff bureaux of all kinds and to provide staff and
personnel of all kinds whether and to provide staff and personnel of all
kinds whether on a temporary or permanent basls; to provide drawing
office and design services and fadilities of all kinds; and to enter into any
contracts and other arrangements of all kinds with persons having dealings
with the Company on such terms and for such periods of time as the
Company may from time to time determine, on a commission or fee basis or
otherwise; and to carry on any cther trade or business, whatever, of a like
of similar nature,

{15) To apply for purchase or otherwise acquire any patents, brevets d'invention,
trade marks, licences, concessions and the like conferring any excluslve or
non-exclusive or limited right to use, or any secret or other information as
to, any \invention or process, to acquire copynghts or any interest therein;
to use, exercise, develop or grant licences in respect of, or otherwise tum t©
account the property and rights or information se acquired.

(16) To take part In the management, supervision or control of the business or
operation of any Individual, company or undertaking, and for that purpose
to appoint and remunerate any directors, accountants or other experts or
agents.

(17) To employ experts to investigate and examine Into the condition, prospects,
value, character, and circumstances of any business, concern or
undertaking, or of any assets, properties or nghts.

(18) To act as promoters or founders of any company or undertaking, and to
underwnte or guarantee the issue of or subscniption to the capital,
debentures, debenture stock or obligations of any such company upon
commission or otherwise, and to expend money in law expenses, in the
payment of fees, in preparing, circulating and advertising notices and
prospectuses, and in doing all other things which may be necessary or
convenlent for successfully promoting, forming and floating any such
company or undertaking.

(19) To 1ssue and deposit any securities which the Company has power to issue
by way of mortgage to secure any sum less than the nominal amount of
such securities, and also by way of security for the performance of any
contracts or obligations of the Company or of its customers or other
persans or corporations having dealings with the Company.

(20) To borrow or ralse money and to secure or discharge any debt or obligation
of or binding on the Company in such manner as may be thought fit, and in
particular by mortgages and charges upon the undertaking and all or any of




the property and assets {present and future) and the uncalled capital of the
Company, or by the creation and issue on such terms and condtions as
may be thought expedient of debentures, debenture stock or other
secunties of any descripbon.

(21) To accumulate capital for any of the purposes of the Company, and to
appropriate any of the Company's assets to specific purposes, either
conditionally or unconditenally, and to admit any class or section of those
who have dealings with the Company to any share in the profits therecf, or
In the profits of any perticular branch of the Company's business, or to any
other speoal rights, privileges, advantages or benefits.

(22) To Issue any shares of the Company as fully paid up in consideration of any
property acquired or to be acquired by, or serwices rendered to or to be
rendered to, the Company.

(23) To pay, satisfy or compromise any clams made against the Company,
which 1t may seem expedient to pay, satisfy or compromise,
notwithstanding that the same may not be valid in law.

{24) To enter into arrangements with any sovereign, state, govemment or
authority (supreme, municpal, local or otherwise) and to obtain from any
such sovereign, state, government or authority all rights, concessions and
privileges that may seem conducive to the Company's objects or any of
them, and to oppose the grant to any other person or company of simiar
rights, concessions and privileges.

(25) To oppose any sovereign, state, govermment or authority (supreme,
municipal, local or otherwise) threatening or endeavouring to introduce
legislation, regulation or decree which appears 1o the Company to be
contrary to its interest or to natural justice.

(26) To pay commission to any individual, body corporate, association or
company in consideration of the subscnption or any agreement to
subscnbe, whether absolutely or conditionally, for any shares in this
Company or any other company in which this Company may be, or may be
about to be interested or in consideration of the procurning or any
agreement to procure subscriptions, whether absolute or conditional, for
any shares in this Company or in such other company as foresaid.

(27) To give to any individual, body corporate, association or company
subscnbing or procuning subscnpbons for the capital of, or rendering
financial or other assistance to this Company or any company of
undertaking in which this Company Is interested, In addition to any other
form of remuneration, the nght to subscribe for and receive an allotment of
any of the shares or other secunbes for the time being unissued of this
Company, upon such terms as the Company may think expedient.

(28) To draw, make, accept, endorse, discount, negotiate, issue and execute and
to buy, sell and deal with bills of exchange, promissory notes and other
negotiable or transferable instruments.




(29)

(30)

(31)

(32)

(33)

(39)

(35)

(36)

To amalgamate or enter Into partnership or any joint purse of profit sharing
arrangement with and to co-operate in any way with or assist or subsidise
any company, firm, or person, and o purchase or otherwise acquire and
undertake all or any part of the business, property and liabilities of any
person, body or company camrying on any business which this Company is
authonsed to carry on or possessed of any property suitable for the
purposes of the Company.

To promote or concur in the premotion of any company, the promotion of
which shall be considered desirable.

To lend money to and guarantee the performance of the contracts or
obligatons of any company, firm or person, and the payment and
repayment of the capital and principal of, and dividends, interest or
premiums payable on, any stock, shares and secunties of any company,
whether having objects similar to those of this Company or not, and to give
all kinds of Indemnities.

To distribute specie among the members by way of dividend or bonus or
upon a retum of capital any property of the Company, or any proceeds cf
sale or disposal of any property of the Company, but so that no distribution
amounting to a reduction of capital be made except with the sanction (if
any) for the time being required by Law.

To procure the Company to be recognised or registered in any place
throughout the world, and to carry on the whole or any of the Company's
business 1n any part of the world, whether or not the Company has
established an office or is recognised or registered in such place, and as
principals, agents, contractors, trustees or otherwise, and by or through
trustees, nominees, agents or otherwise, and either alone or tn conjunction
with others.

To seil, lease, grant, hcences, easements and other rights over, and in any
other manner deal with or dispose of, the undertaking property, assets,
rights and effects of the Company or any part thereof for such consideration
as may be thought fit, and in particular for stocks, shares or secuntes of
any other company, whether fully or partly pad up.

To guarantee or become liable for the payment of money or for the
performance of any obligations and generally to transact all kinds of
guarantee and indemnity business and to secure any such quarantee and
indemnity by mortgage, charge or lien upon all or any of the property or
assets of the Company, both present and future, including its uncalled
capital; also to transact all kinds of agency business.

Ta grant pensions or gratuibes to any employees or ex-employees and to
officers or ex-officers (including Directors and ex-Directors) of the Company
or Its predecessors n business, or the relations, connections, or
dependants of any such persons, and to establish or support associations,
institutions, ¢lubs, funds and trusts which may be considered calculated to
benefit any such persons or otherwise advance the interests of the
Company or of its members and to establish and contribute to any scheme




for the purchase by trustees of shares in the Company to be held for the
benefit of the Company's employees, and to lend money to the Company's
employees to enable them to purchase shares of the Company, and to
formulate and carry into effect any scheme for sharing the profits of the
company with its employees or any of them.

(37) To do all or any of the things and matters aforesaid In any part of the

world, and either as principals, agents, trustees, contractors or otherwise,
and by or through trustees, agents, or otherwise, and either alone or In
conjunction with others,

{38) To do all such other things as may be considered to be incidental or

conducive to the above objects or any of them,

AND 1t 15 hereby declared that the word "company” in this clause, except where

used in reference to this Company, shall be deemed wherever the context
admits to include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domialed in Guemsey or
elsewhere, and further that the objects specified in each paragraph of this
clause shall be regarded as independent objects and accordingly shall,
except where otherwise expressed in such paragraphs, be in no way limited
or restricted by reference to, or inference from the terms of any other
paragraph or from the name of the Company, and may be carried out In as
full and ample a manner and construed in as wide a sense as [f each of the
said paragraphs defined the objects of a separate, distinct and independent
Company.

The hability of the Members 1s imited to the amount for the time being
remaining unpald on the shares held by each of them respectively.

The Share Capital of the Company is GBP10,000 divided into 10,000 shares of
GBP1.00 each,

(1) The Company has power to increase or reduce its capital and to attach to
any shares In the initial or Increased or reduced capital any preferential,
deferred, qualified or special rights, privileges or conditions or to subject
the same to any restnctions or imtatons.

(2) Furthermore, the nghts for the time being attached to the shares in the
initial capital and/or to any shares having preferenbal, deferred, qualified
or special rights, privileges or conditions attached thereto, may be altered
or dealt with In accordance with the Articles of Asspciation for the tme
being.

The shares shall be paid for according to the terms of allotment or otherwise
by calls as the Directors shall think fit.

Any shares In the capital of the Company may be issued in payment or part
payment of the purchase consideration for any property purchased by the
Company or in conslderation of any services rendered or to be rendered to the
Company by any person or company In assisting the Company to carry out any
of its objects and for shares so 1ssued no money payment shall be made or




required, save in so far as by the terms or provisions under which any of such
shares may be i1ssued, a cash payment therefor may be required.

The common signature of the Company may be erther:-
(1) "ESQUIRE REALTY (V) LIMITED"

with the addition of the signature(s) of one or more officer(s) of the
Company authorised generally or specifically by the Directors for such
purpose, or such other person or persons as the Directors may from time
to time appaint; or

(2) f the Directors resolve that the Company shall have a common seal, the
common seal of the Company affixed in such manner as the Articles of
Association of the Company may from ttme to time prowide;

as the Directors may from time to time determine either generally or in any
particular case




We, the several persons whose names and addresses are hereunto subscribed, are
desirous of being formed inte a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the capital of
the Company set opposite our respective names.

Names, Addresses and Descriptions of Subscnbers Shares

BACHMANN ALPHA LIMITED BACHMANN ALPHA LIMITED i
Frances House

Sir Willlam Place
St. Peter Port Colin Robert Mark Wood
Guernsey Authorised Signatory

BACHMANN BETA LIMITED BACHMANN BETA LIMITED 1
Frances House

Sir Witham Place
St. Peter Port Colin Robert Mark Wood
Guemsey Authorised Signatory

Dated this 6th day of June 2006

WITNESS to the above signatones: a
JOANNE DEBORAH LE PAGE

Frances House

Sir Willlam Place
St Peter Port, Guernsey




THE COMPANIES (GUERNSEY) LAWS, 1994 to 1996

1 DEFINITIONS

ARTICLES OF ASSOCIATION

of

ESQUIRE REALTY (V) LIMITED

In these Articles the words standing in the first column of the table next
hereinafter contamned shall bear the meanings set opposite to them
respectively in the second column thereof, If not Inconsistent with the subject

or context.

Words Meanings

the Statutes Every Order in Council, Act or Crdinance for the time
being tn force concerning companles registered in
Guernsey and affecting the Company.

Office The registered office for the time being of the
Company.

Reglster The register of Members to be kept pursuant to the
Statutes.

the Directors The directors of the Company for the tme being or, as
the case may be, the directors assembled as a board.

Member In reiation to shares means the person whose name 15
entered in the Register as the holder of the shares.

month Calendar month.,

Ordinary Resolution A resolution of the Company in general meeting

passed by a simple majority of the votes of the
Members entitled to vote and veting in person or by
attorney or by proxy at the meeting.




INTERPRETATION

(1) "share" includes a fraction of a share and save where these Articles
otherwise provide, a fraction of a share shall rank pari passu and
proportionately with a whole share of the same class

(2) “in writing” and "wntten” includes the reproduction of words and
figures in any visible form.

(3) Words importing the singular number only shall include the plural
number and vice versa,

(4) Words importing a parbcular gender only shall inciude any other
gender, and

(5)  Words importing persons shall include corporations.

{6) Subject to the preceding paragraphs of this Article and Article 1, any
words defined In the Statutes shall, If not inconsistent with the
subject or context, bear the same meaning In these Articles.

BUSINESS

Any branch or kind of business which Is either expressly or by implication
authonsed to be undertaken by the Company may be undertaken by the
Directors at such time or times as they shall think fit, and further may from
time to time be allowed by them to be in abeyance, whether such branch or
kind of business may have been actually commenced or not, so long as the
Directors may deem it expedient not to commence or proceed with such
branch or kind of business.

SHARE CAPITAL

(1) The capital of the Company is GBP10,000 divided into 10,000 shares
of GBP1 00 each.

(2) without prejudice to any spedal rights previously conferred on the
holders of any existing shares or class of shares (which special nghts
shall not be affected, modified or abrogated except with such consent
or sanction as s provided in these Articles) any share in the Company
may be issued with or have attached thereto such preferred, deferred
or other special rights or such restrictions, whether In regard to
dwvidend, voting, return of capital or otherwise, and elther at par, at 2
premium or at a discount, as the Company may from time to tbme by
Ordinary Resofution direct, or subject to or in default of any such
drrection, as the Directors may determine.

(3)  Subject to the Statutes, any preference shares may, with the sanction
of an Ordinary Resolution, be issued on the terms that they are, or at
the option of the Company are, liable to be redeemed on such terms




and in such manner as the Company before the issue of the shares
may by Ordinary Resolution determine.

(4) The Company may make arrangements on the issue of shares for a
difference between the Members in the amounts and tmes of
payment of calls on their shares,

(5) The nghts conferred upon the holders of the shares of any class
issued with preferred or other nghts shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class,
be deemed to be varled by the creation or Issue of further shares
ranking pan passu therewith

(6) The Company may exercise the powers of paying commissions
conferred by the Statutes prowvided that the rate per cent or the
amount of the commission paid or agreed to be paid shall be
disciosed 1n the manner required by the Statutes and the rate of
commission shall not exceed the rate of 10 per cent of the price at
which the shares in respect whereof the same is paid are Issued or an
amount equal to 10 per cent of such price (as the case may be).
Such commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way and partly
in the other. The Company may also on any Issue of shares pay such
brokerage as may be lawful.

COMPANY NOT OBLIGED TO RECOGNISE ANY TRUST

Except as required by law, no person shall be recognised by the Company as
hoiding any share upon any trust, and the Company shall not be bound by or
be compelled in any way to recognise (even when having notice therecf) any
equitable, contingent, future or partia! interest in any share or any Interest in
any fractional part of a share or (except only as by these Articles or by law
otherwise provided) any other nghts in respect of any share except an
absolute nght to the entirety thereof in the registered holder.

ALTERATION OF RIGHTS

All or any of the rights, privileges, or conditions for the time being attached
to any class or group of shares may be affected, altered, modified,
commuted, abrogated or dealt with, subject to the right (if any) of aggrieved
Members to apply to the Court for a vanation or cancellation as provided in
the Statutes:-

(1) by an agreement between the Company and any persen purporting to
contract on behalf of the holders of shares of the class or group
affected, provided that such agreement s rabfied in wnting by the
holders of at least two-thirds In nominal value of the issued shares of
the class or group affected, or

(2)  with the consent in writing of the holders of three-fourths of the
issued shares of that class or with the sanction of a resolution passed
by a majonty of three-fourths of the votes of the holders of shares of




the class or group affected entitled to vote and voting in person or by
attorney or proxy and passed at a separate meeting of the holders of
such shares, but not otherwise. To any such meeting all the
provisions of these Ariides shail mutatis mutandis apply, but so that
the necessary quorum shall be Members of the class or group
affected, holding or representing by proxy one-thurd of the capital
paid on the Issued shares of the class or group affected (but so that if
at any adjourned meeting of such holders a quorum as above defined
Is not present, those Members who are present shall be a quorum)
provided that this paragraph is not to derogate from any power the
Company would have had if this paragraph were omitted.

7 CALLS ON SHARES

(1)

@)

(3

(4)

(3)

Subject to the terms of allotment, the Directors may make calls upon
the Members in respect of any moneys unpaid on ther shares
(whether In respect of nominal value or premium) and each Member
shall (subject to recewving at [east fourteen clear days' notice
specifying when and where payment is to be made) pay the company
as required by the notice the amount called on his shares. A call may
be required to be paid by instaiments. 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 1s made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect
whereof the cafl was made.

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

Joint holders of a share shall be jointly and severally liable for the
payment of ali calls or other moneys In respect thereof.

Any sum or premium which by the terms of allotment of a share is
made payable upon allotment or at any fixed date and any instalment
of a call or premium shall, for all purposes of this Article be deemed
to be 3 call duly made and payable on the date fixed for payment,
and in case of non-payment the provisions of this Artide as to
payment of interest and expenses, forfeiture and the like, and all
other relevant provisions of this Article shall apply as if such sum,
premium or instalments were a calt duly made and notfied as hereby
provided.

If any Member shall fail to pay on or before the day appointed for
payment thereof any cafl to which he may have become liable, he
shall pay interest on the amount in arrear from the day appointed for
payment thereof to the time of actual payment, at such rate, nct
exceeding 15 per cent per annum, as the Directors may from time to
tme fix, and 1n case no other rate be prescribed, then at the rate of
15 per cent per annum, provided, however, that the Directors may
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remit the whole or any part of such interest.

No Member shall be entitled to receive any dividend or to receive
notice of or attend or vote at any meeting or upon a poll, or to
exercise any privileges as a8 Member untl) all calls or other sums due
by him to the Company, whether alone or jointly with any other
person, together with interest and expenses (If any) shall have been
paid.

The Directors may, if they think fit, receive from any Member willing
to advance the same, all or any part of the monays payable upon the
shares held by him beyond the sums actually called up thereon, and
upon the moneys so paid i advance, or so much thereof as from
time to time exceeds the amount of the calls then made upon the
shares In respect of which such advance has been made, the
Company may pay interest at such rate not exceeding 10 per cent as
the Member paying such sum in advance and the Directors shalt
agree upon, but any amount so for the time belng pald in advance of
calls shall not unless the Directors shali n any particular instance
otherwise determine, be included or taken Into account In
ascertaining the amount of dividend payable upon the share in
respect of which such advance has been made.

8 FORFEITURE

8V

(2}

3

4

If any Member falls to pay the whole or any part of a cali on or before
the day appointed for the payment thereof the Directors may at any
time thereafter during such tme as the call or any part thereof, or
any interest which shall have accrued thereon, remains unpaid, serve
a notice on him requiring him to pay such call or such part thereof as
remains unpaid, together with any accrued interest and together with
any expenses that may have been incurred by the Company by
reason of such non-payment.

The notice shall name a day, not being less than fourteen days from
the date of the notice on or before which the call or such part as
aforesald and all interest and expenses that have accrued by reason
of such nonpayment are to be pald. It shall also name the place at
which and the person to whom payment Is t¢ be made, and shall
state that, in the event of non-payment at or before the time and to
the person and at the place appointed, the shares in respect of which
such call was made will be liable to be forferted.

If the notice is not complied with, any shares In respect of which
such notice has been given may at any time thereafter, before
payment of all calls, interest and expenses due in respect thereof has
been made, be forfelted by a resolution of the Directors to that effect.
Such forfeiture shali include all unpaid dividends, interim dividends
and interest due and to become due thereon and any moneys paid up
in advance of calls.

Where any share has been forferted in accordance with this Article,
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(7)

(8)
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notice of the forfeiture shall forthwith be given to the holder of the
share or the person entitled to the share by transmission, as the case
may be, and an entry of such notice having been given of the
forfeiture, with the date thereof, shall forthwith be made in the
Register opposite the shares, but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to make
such entry as aforesaid.

Notwithstanding any such forfeiture as aforesaid, the Directors may,
at any time before the forfeited share has been otherwise disposed of
permit the share so forfeited to be redeemed upon payment of all
calls and Interest due upon and expenses Incurred in respect of the
share, and upon such further terms {If any) as they shall think fit.

Every share which shall be forfeited shall thereupon become the
property of the Company, and may be either cancelled or sold, or re-
allotted or otherwise disposed of by the Directors, either to the
person who was before forfeiture the holder thereof or entitled
thereto, or to any other person, upon such terms and in such manner
as the Directors shall think fit. The Directors may annul any forfeiture
upon such terms as they shall think fit.

A Member whose shares have been forfeited shall, notwithstanding,
be liable to pay to the Company all calls made or payable and not
paid on such shares at the time of forfeiture, and interest thereon to
the date of payment, and all expenses (whether then payable or not)
in the same manner In all respects as if the shares had not been
forfeited, and to satisfy all (if any) the claims and demands which the
Company might have enforced in respect of the shares at the time of
the forfelture, without any deduction or allowance for the value of the
shares at the time of forfeiture

The forfeiture of a share shall involve the extinction at the time of
forfeiture of all interest in and all claims and demands against the
Company in respect of the share, and ali other rights and liabiities
incdental to the sharg, as between the Member whose share is
forfelted and the Company, except only such of those rights and
llabilities as are by this Article expressly saved, or as are by the
Statutes given or imposed In the case of past Members.

A dedaration in wnting that the declarant 1s a Director of the
Company and that a share has been duly forfelted In pursuance of
this Article, and stating the time when it was forfeited, shall, as
against all persons claiming to be entitled to the share adversely to
the forfeiture thereof, be conclusive evidence of the facts therein
stated, and such declaration together with a cerbficate of
proprietorship of the share delivered to a purchaser or allottee
thereof, shall conshtute a good titie to the share and the new holder
thereof shall be discharged from all calls made and other moneys
payable prior to such purchase or allotment.

Upon any sale after forfeiture, or for enforang a lien in purported
exercise of the powers herein given, the Directors may nominate




9 LIEN

(1)

(2)

some person to execute a transfer of the share sold in the name and
on behalf of the registered holder or his legal personal representative
and on such transfer being executed by the purchaser may cause the
purchaser's name to be entered in the Register in respect of the
shares sold and the purchaser shall not be bound to see to the
regulanty of the proceedings or to the application of the purchase
money, and after his name has been entered in the Register in
respect of such shares the validity of the sale shall not be impeached
by any person and the remedy of any person aggrieved by the sale
shall be 1n damages only and against the Company exclusively.

The Company shall have a first and paramount lien upon the shares
registered in the name of each Member (whether solely or jointy with
others) and upon the praceeds of sale thereof for his debts, liabilities
and engagements, solely or jointly with any other person, to or with
the Company, whether the penod for the payment, fulfilment or
discharge thereof shall have actually arrived or not and such hen shall
extend to all dividends from time to time declared in respect of such
shares and to all moneys paid in advance of calls thereon; unless
otherwise agreed, the registration of a transfer of shares shall operate
as a walver of the Company’s lien (if any) on such shares.

For the purpose of enforcing such lien the Directors may sell the
shares subject thereto in such manner as they think fit, but no sale
shall be made until such tme as the moneys are presently payable
and nobice 1n writing stabng the amount due, and giving nobice of
intention to sell in default shall have been served on such Member or
the person (if any) entitled by transmission to the shares and default
shall have been made for fourteen clear days after such notice. The
net proceeds of any such sale shall be applled in or towards
satisfaction of the debts, liabiities and engagements aforesaid, the
residue (if any) shall be paid to the Member or the person (If any)
entiled by transmission to the shares or who would be so entitied but
for such sale,

10  TRANSFER OF SHARES

(1)

()

Subject to such of the restrictions of these Articles as may be
applicable, any Member may transfer alt or any of his shares by
instrument in writing 1in the usual or common form or in any other
form which the Directors may approve., The instrument of transfer
shall be executed by the transferor (and in the case of partly pald
shares by the transferee) and the transferor shall be deemed to
remain the holder of the share untl the name of the transferee is
entered in the Register in respect thereof. Shares of different classes
shall not be transferred by the same instrument of transfer.

Every Instrument of transfer shail be left at the Office, or such other
place as the Directors may prescnbe, with the certficate of every
share to be thereby transferred and such other ewdence as the
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Directors may reasonably require to prove the title of the transferor or
his nght to transfer the shares; and the transfer and certificate shall
remain in the custody of the Directors but shall be at all reasonable
times produced at the request and expense of the transferor or
transferee and their respective representatives or any of them. A
new certificate shall be delivered to the transferee after the transfer s
completed and registered on his application for the same and when
necessary a balance certificate shall be delivered to the transferor if
required by him n writing.

{3) The Directors may, In therr discretion and without assigming any
reasons therefor, refuse to register a transfer of any share to any
person of whom they shall not approve as transferee. If the Directors
refuse to register a transfer of any share they shall within one month
after the date on which the transfer was lodged with the Company
send to the transferee notice of the refusal.

RESTRICTION ON TRANSFER AND TRANSMISSION OF SHARES

(1) Save only in the case of a transfer for nominal or no consideration by
the registered holder of a single share and in the cases provided for In
paragraph (7) or paragraph (9} of this Article, no share shall be sold,
transferred or assigned to a person who Is not a Member so long as
any existing Member Is willing to purchase the same at a fair value
and in such cases the following provisions will apply.

(2) Every Member who desires to transfer any share or shares ("the
Vendor"} shall give to the Company notice in writing of such desire (a
"Transfer Notice™. Subject as hereinafter mentioned, a Transfer
Notice shall constitute the Company the Vendor's agent for the sale of
the share or shares specified therein ("the Shares") to the Members
at a price to be agreed upon by the Vendor and the directors or, in
case of difference, at the price which the auditor of the Company for
the time being acting as an expert and not as an arbitratar shall
certify to be in his opinion the far value thereof as between a willing
selter and a willing buyer. A Transfer Notice may contain 3 provision
that unless all the Shares comprised therein are sold by the Company
pursuant hereto none shall be so sold and any such provision shall be
binding on the Company,

(3) If the auditor is asked to certify the fair price as aforesald, the
Company shall, as soon as it receives the auditor's certificate, furnish
a certfied copy thereof to the Vendor and the Vendor shall be entitied
by notice in writing given to the Company within seven days of the
service upon him of the said certified copy, to cancel the Company's
authonty to sell the Shares. The cost of obtaining the certificate shall
be bome by the Company.

(4 Upon the price being fixed as aforesaid and provided the Vendor shall
not give notice of cancellation as aforesaid, the Company shall
forthwith by notice in writing inform each Member other than the
Vendor of the number and pnce of the Shares and invite each such
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(8)

Member to apply in wnting to the Company within twenty-eight days
of the date of despatch of the notice (which date shall be specified
therein) for such maximum number of the Shares (being afl or any
thereof) as he shall specify in such application.

If the said Members shall within the said penod of twenty-eight days
apply for all or (except where the Transfer Notice provides otherwise)
any of the Shares, the directors shall allocate the shares (or so many
of them as shall be applied for as aforesaid) to or amongst the
applicants and in case of competition pro rata (as nearly as possibie)
according to the number of shares in the Company of which they are
registered or unconditionally entled to be registered as holders,
provided that no applicant shall be obliged to take more than the
maximum number of Shares specified by him as aforesaid; and the
Company shall forthwith give notice of such allocations (an "Allocation
Notice") to the Vendor and to the persons to whom the Shares have
been allocated and shall specify in such notice the piace and time
(being not eadier than fourteen and not later than twenty-eight days
after the date of the notice) at which the sale of the Shares so
allocated shall be completed.

The Vendor shall be bound to transfer the Shares comprnsed in an
Allocation Notice to the Purchasers named therein at the time and
place thereln specified; and If he shall fall to do so, the charman of
the Company or some other person appointed by the directors shall
be deemed to have been appointed the agent of the Vendor with full
power to execute, complete and deliver, in the name and on behalf of
the Vendor, transfers of the Shares to the Purchasers thereof against
payment of the pnce to the Company. On payment of the price to
the Company the Purchaser shall be deemed to have obtained a good
receipt for such payment and on execution and delivery of the
transfer the Purchaser shall be entitled to Insist upon his name being
entered In the Register of Members as the holder by transfer of the
Shares. The Company shall forthwith pay the price into a separate
bank account and shall hold such pnce on trust absolutely for the
Vendor.

If the Company shall not, within the space of twenty-eight days after
being served with a Transfer Notice, find a Member wiling to
purchase the shares and give notice in manner aforesaid, the
proposing transferor shall, at any tme within three months
afterwards, be at lberty, subject to Artide 10(3), to sell and transfer
the shares or those not placed to any person at a pnce not less than
that fixed 1n the Transfer Notice or the fair value fixed by the auditor
under paragraph (2) of this Article, whichever is lower. Provided that,
if the Vendor stipulated In his Transfer Notice that uniess all the
Shares comprised therein were sold pursuant to this Article, none
should be so sold, the Vendor shall not be entitled, save with the
written consent of all the other Members of the Company, to sell
hereunder, only some of the Shares comprised in his Transfer Notice.

The Company m general meeting may make and from time to time
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vary rules as to the mode in which any shares speafied in any
Transfer Notice shall be offered to the Members and as to their rights
in regard to the purchase thereof, and in particular may give any
Member or dass of Members a preferental right to purchase the
same.

A share of a deceased Member may be transferred or assigned by his
executors or administrators to any child or gther issue, widow or
widower of such deceased Member and shares standing In the name
of the trustees of the will of any deceased Member may be
transferred upon any change of trustees to the trustees for the time
being of such will (and the restrictions in paragraph (1) hereof shall
not apply to any transfer authorised by this clause) provided always
that the Company shall not be bound to recognise any trust.

THE REGISTER

(1)

()

(3

The Company shall keep a Register in accordance with the Statutes.
The Register may be closed dunng such time as the Directors think
fit, not exceeding in the whole thirty days 1n any one year.

In the case of the death of a Member, the survivors or survivor where
the deceased was a joint holder, and the executors or administrators
of the deceased where he was a sole holder, shall be the only persons
or person recognised by the Company as having any title to or
Interest 1n his shares; but nothing herein contained shall release the
estate of a deceased joint holder from any liability in respect of any
share joindy held by him.

A person entited to shares in consequence of the death or
bankruptcy of a Member shali not be entitled to receive notice of or
attend or vote at any meeting, or, save as aforesaid and save as
regards the recelpt of such dividends as the Directors shall not elect
to retain, to exercise any of the rights and pnvileges of a Member,
unless and until he shall have been registered as the halder of the
shares.

CERTIFICATES

(1)

(2

Every Member shall be entitted to receive within two months after
allotment or lodgement of transfer {or within such other pericd as the
conditrons of issue shall provide) one certificate for all his shares or If
the Member shall so request several certificates each for one or more
of his shares,

Every certificate shall be signed, shall specify the shares to which it
relates and the amount paid up thereon, provided that in respect of a
share or shares held jointly by several persons the Company shall not
be bound to issue more than one certficate, and delivery of a
certificate for a share to one of several joint holders shall be sufficient
delivery to all such holders
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(3) If a share certificate 1s defaced, lost or destroyed, 1t may be renewed
on such terms (If any) as to evidence and indemnity and the payment
of out-of-pocket expenses of the Company in connection with the
matter and generally upon such terms as the Directors shall think fit

ALTERATION OF CAPITAL

(1)  The Company may from time to time by Ordinary Resolution increase
the share capital by such sum, to be divided Into shares of such
amount, as the resolution shal! prescnbe.

(2)  The Company may by Ordinary Resclution:-

(1)  consolidate and divide all or any of Its share c¢apltal Into shares
of larger amount than its existing shares;

(2)  sub-divide its shares, or any of them, Into shares of smaller
amount than s fixed by the Memorandum, so, however, that
in the sub-division the proporbon between the amount paid
and the amount, if any, unpald on each reduced share shall be
the same as it was In the case of the share from which the
reduced share (s derived;

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

(4)  convert the whole, or any particular class, of its preference
shares Into redeemable preference shares;

(5) lssue shares which shall entitle the holder to no voting right or
entitle the holder to a restricted voting right;

(6) convert all or any of its fully paid shares the nominal amount
of which 1s expressed In a particular currency into fully paid
shares of a nominal amount of a different currency, the
conversion being effected at the rate of exchange (calculated
to not less than three significant figures) current on the date
of the resolubon or on such other date as may be specified
therein,

{(3) The Company may by speclal resolution reduce its share capitzi, any
capital redemption reserve fund or any share premium account In
accordance with the Statutes.

GENERAL MEETINGS

(1)  The first general meeting of the Company shall be held within a

perlod of not more than eighteen months from the day on which the
Company shall have the right to commence business.



(2)

(3

(9)
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An annual general meeting shall be held once in every calendar year
{provided that not more than fifteen months have elapsed since the
last such meeting) at such tme and place as the Directors shall
appoint, and in defauit an annua! general meeting may be convened
by any two Members in the same manner as nearly as possible as
that in which meetings are to be convened by the Directors.

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

The Drrectors may whenever they think fit convene an extraordinary
general meeting, and extraordinary general meetings shall also be
convened on the requisition in writing of one or more of the Members
holding at least one-tenth of the Issued share capital of the Company
carrying voting rights or, If the Dwectors shall fail upon such
requisition to convene the meeting so requisitioned within twanty-one
days (counting the day on which the request 15 made) then such
meeting may be convened by such requisitionists in such manner as
provided by the Statutes.

Any general meeting may be held in Guemsey or elsewhere, as the
Directors shall from time to time determine,

16 NOTICE OF GENERAL MEETINGS

(1)

(2)

An annual general meeting shall be called by ten days' notice in
writing at the least, and a meeting of the Company other than an
annual general meeting shall be called by fourteen days' notice in
writing at the least. The notice shall be exclusive of the day on which
it 1s served or deemed to be served and of the day for which it is
given, angd shall specfy the place, the day and the hour of the
meeting, and in case of special business, the general nature of that
business and shall be given in manner heremnafter mentioned or in
such other manner, If any, as may be prescribed by the Company in
general meeting, to such persons as are, by these Articles, entitled to
receive such notices from the Company, provided that a meeting of
the Company shall, notwithstanding that it Is called by shorter notice
than that specified In this Article, be deemed to have been duly called
if it Is so agreed by all the Members entitled to attend and vote
thereat,

The accidental omission to give notice of 8 meeting to, or the non--
receipt of notice of a meeting by, any person entiled to receive notice
shall not invalidate the proceedings at that meeting,

17 PROCEEDINGS AT GENERAL MEETINGS

(1)

All business shall be deemed special that is transacted at an
extraordinary general meeting and also all that 1s transacted at an
annual general meeting, with the exception of declaring a dividend,
the constderation of the accounts, balance sheets, and the reports of




(2)

(3)

(4)

(3

(6)

Q)

the Directors and auditors, the election of Directors and the
appointment of and the flxing of the remuneration of the auditors.

No business shall be transacted at any general meeting unless a
quorum is present. Two Members present In person or by proxy or by
attorney and entitled to vote shall be a guorum.

If within half an hour after the time appointed for a meeting a
quorum is not present, the meeting, If convened by or upon the
requisiion of Members as hereinbefore provided, shall be dissolved.
If otherwise convened, it shall stand adjourned to the same day in the
next week (or if that day be a public hohday in the Island of Guemsey
to the next working day thereafter) at the same time and place and
no notice of such adjournment need be given. At any such adjourned
meeting, those Members who are present In person or by proxy or by
attorney shall be a quorum.

The Members present in person or by proxy or by attorney and
entitled to vote, provided they are sufficlent in number to authorise
the meeting to proceed, shall elect, by a majorty of votes, one of
theirr number to discharge the duties

The chairman, with the consent of any meeting at which a quorum is
present may (and shall if so directed by the meeting) adjourn the
meeting from time to time and from place to place but no business
shall be transacted at any adjourned meeting except business which
might lawfully have been transacted at the meeting from which the
adjournment took place. When a meeting Is adjourned for fourteen
days or more, seven clear days notice at the least specfying the
place, the day and the hour of the adjourned meeting shall be given
as in the case of the original meeting but It shall not be necessary to
specify in such notice the nature of the business to be transacted at
the adjourmed meeting.

Every question submitted to a general meeting shall be determined in
the first instance by a show of hands of the Members present in
person or by attomey and entitled to vote, but a poll may be
demanded by one or more of the Members present in person or by
proxy or by attomey representing, at least one-tenth of the
subscribed capital. Unless a poll Is duly demanded in accordance with
these Articles, a declaration by the chairman that a resolution has
been carried or lost or has or has not been carried by any particular
majority and an entry to that effect in the minutes of the proceedings
of the Company shall be conclusive evidence of the fact, withgut
proof of the number, proportion or validity of the votes recorded in
favour of or against such resolution.

If a poll is demanded, it shall be taken at the meeting at which the
same s demanded, or at such other time and place as the chairman
presiding shail direct, and the result of such poll shall be deemed the
resolution of the meeting. The demand for a poll may be withdrawn.
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The demand for a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the question on which
a polt has been demanded.

If a poll shall be duly demanded upon the election of a chalrman or
on any question of adjoumment, it shall be taken at once,

In case of an equality of votes, either an a show of hands or on a
poli, the chalrman of the meeting at which the show of hands takes
place, or at which the poll is taken, as the case may be, shall have a
second or casting vote,

VOTES OF MEMBERS

(1)

(2)

(3)

(4}

(5

(6)

On a show of hands every Member present in person or by attorney
and entitled to vote shall have one vote, and on a poll every Member
present in person or by proxy or by attorney shall have one vote for
each share held by him, but this provision shall be subject to the
conditions with respect to any special voting powers or restnctions for
the time being attached to any shares which may be subject to
special conditions.

Where there are jont registered holders of any share any one of such
persons may vote at any meeting, either personally or by proxy or by
attorney, in respect of such share as if he were solely entitled thereto;
and If more than one of such joint holders be present at any meeting
personally or by proxy or by attorney that one of the said persons so
present in person or by proxy or by attorney whose name stands first
in the Register in respect of such share shall alone be entitled to vote
in respect thereof.

Any Member being under any legal disability may vote by his guardian
or other legal representative. Any one of such persons may vote
either personally or by proxy or by attorney.

Upon a poll votes may be given personally or by proxy or by attorney
and it shall not be necessary for a proxy or attorney to be entitled to
attend the meeting in his own right. Deposit of an instrument of
proxy shall not preclude @ Member from attending and voting at the
meeting or any adjournment thereof,

Every instrument appointing a proxy shall be in wnting under the
hand of the appointor or of his attorney duly authonsed in writing, or
if such appointor 1s a corporstion, under that corporation’s seal, or
under the hand of some officer duly authornised in writing In that
behalf.

The Instrument appeinting a proxy, with the letter or power of
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)

(8)

)

attorney (if any) under which it Is signed, shall be deposited at the
Office at least forty-eight hours before the time appointed for holding
the meeting or adjourned meeting, as the case may be, at which the
person named in such instrument proposes to vote, otherwlse the
person so named shall not be entitled to vote In respect thereof,

Every instrument of proxy whether for a specified meeting or
otherwise, shall, as nearly as cIrcumstances will admit, be in the form
or to the effect following:-

A of

bemg a Member of LIMITED

hereby appoint

of

or failing him

of

as my proxy to volte for me and on my behalf on the
taking of a poll at the orthnary or extraordinary (as the
case may be) general meeting of the Company to be
held on the cay of and any adjournment
thereof.

As witness my hand this day of

Any Member shall be entitled to appoint by power of attorney some
person, whether a Member or not, to act as his attormey for the
purposes of recelving notices of general meetings and attending
general meetings and voting thereat, and upon such power of
attorney being deposited at the Office together with a notice from the
attorney giving his address, an entry thereof shall be made in the
Register and all notices of meetings held during the continuance in
force of such power of attorney shall be served upon the attorney
thereby appointed as If such attorney were a Member of the Company
and registered owner of the shares, and all notices, except where
otherwise herein expressly provided, shall be deemed duly served if
served upon such attorney in accordance with these Articles, and the
attorney shall be entitied to attend any general meetings held during
the continuance of his appointment and to vote thereat in respect of
the shares of any Member appolnting him, such vote to be exercised
either personally or by proxy appointed by the attorney In accordance
with these Articles  Every such power shall remain in full force
notwithstanding the death of or its revocation by other means by the
grantor, unless and until express notice in writing of such death or
revocation shall have been given to the Company.

A vote given in accordance with the terms of an Instrument of proxy
shall be valid notwithstanding the previous death or insanity of the
principal or revocation of the proxy or of the authority under which
the proxy was executed, or the transfer of the share in respect of
which the proxy s given, provided that no inbmation in wnbng of
such death, insanity, revocation or transfer as aforesald shall have
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(10)

been received by the Company at the Office before the
commencement of the meeting or adjourmed meeting at which the
proxy Is used.

Subject to the Statutes, a resolution in writing signed by or on behaif
of the Members who, on the date when the resofution Is to be passed,
would be entitled to vote on the resolution if it were proposed at a
meeting, shall be as effective as If the same had been duly passed at
a general meeting.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a Member may by resolution of its Directors or other
governing body authonse such person as it thinks fit to act as its
representative at any meeting of the Company or of any class of Members,
and the person so authonsed shall be entitled to exercise the same powers
on behalf of the corporation which he represents as that corporation could
exercise if it were an indvidual Member.

APPOINTMENT OF DIRECTORS

1)

(2)

(3

The first Directors shall be appointed by the subscribers to the
Memorandum of Associaton. Unless otherwise determined by
Ordinary Resolution, the number of Directors shall not be subject to
any maximum and the minimum number shall be one.

No person shall, unless recommended by the Directors, be eligible for
election to the office of Director at any general meeting uritess not
less than three nor more than twenty-one days before the date
appointed for the meeting there shall have been left at the Office
notice in writing signed by a Member duly qualified to attend and vote
at the meeting for which such notice 1s given, of his intention to
propose such person for election, and alsa notice in wnting signed by
that person of his willingness to be elected.

The Dlrectors shall have power at any time and from time to time to
appoint any person to be a Director, either to fill a casual vacancy or
as an addition to the existing Directors. Any Director so appointed
shall hold office only untll the next following annual genera! meeting
and shall then be eligible for re-election.

REMUNERATION OF DIRECTORS

(1)

The remuneration of the Directors shali fram time to time be
determined by the Company in general meeting. Such remuneration
shall be deemed to accrue from day to day. The Directors may also
be paid all traveliing, hotel and other expenses properly incurred by
them in attending and retuming from meetings of the Directors or
any committee of the Directors or general meetings of the Company
or in connection with the business of the Company.
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(2)

If any Director, being willing, shall be called upon to render or to
petform and shall render or perform extra or special services of any
kind or shall travel or go or reslde in any country not his usual place
of residence for any business or purposes of the Company , he shall
be enttled to receive such sum as the Directors may think fit for
expenses and also such remuneration as the Directors may think fit,
either as a fixed sum or as a percentage of profits or otherwise, and
such remuneration may, as the Directors shall determine, be either in
addition to or in substitution for any other remuneration he may be
entitled to recelve, and the same shall be charged as part of the
ordinary working expenses.

DIRECTORS' INTERESTS

(1)

(2

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

A Director or intending Director shall not be disqualified by his office
from entering into a ¢ontract or arrangement with the Company,
either as vendor, purchaser, lessor, lessee, mortgagor, mortgagee,
manager, agent, broker or otherwise, and no such contract or
armangement or any contract or arrangement entered into by or on
behalf of the Company, with any person, firm or company of or In
which any Director shall be in any way interested shall be avoided,
nor shall any person so contracting or being so interested be liable to
account to the Company for any profit realised by any such contract
or arrangement by reason of such Director holding the office of
Director, or of the fidudary relation thereby established. Any
Director, so contracting or being so Interested as aforesaid, shall
disclose at the board meeting at which the contract or arrangement is
determined upon the nature of his Interest, If his interest then exists,
or In any other case at the first board meeting after the acquisition of
his interest. A Director may vote in respect of any contract or
arrangement in which he Is so Interested as aforesaid notwithstanding
his interest. A Director may occupy any other office or place of profit
in the Company {except that of auditor) or act in any professional
capacity to the Company in conjunction with his office of Director,
and on such terms as to remuneration and otherwise as the Directors
shall approve.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge Its undertaking, property and uncalled capital, or
any part thereof, and to Issue secunties whether outright or as security for
any debt, llability or obligation of the Company or of any third party.
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POWERS AND DUTIES OF DIRECTORS

(D

(2)

(3)

4

The business of the Company shall be managed by the Directors, who
may pay all expenses incurred In promoting and registering the
Company, and may exercse all such powers of the Company as are
not, by the Statutes or by these Articles, required to be exercised by
the Company In general meeting, subject, nevertheless, to any of
these Articles, to the provisions of the Statutes and to such
regulations, being not inconsistent with these Articles or the Statutes
as may be prescribed the Company In general meeting; but no
regulation made by the Company in general meeting shall invalidate
any prior act of the Directors which would have been valid If that
regulation had not been made.

Subject to any restriction thereon contained In the Statutes, the
Directors may from time to time and at any time by power of attomey
appoint any company, firm or person or body of persons, whether
nominated directly or indirectly by the Directors, to be the attormey or
attomeys of the Company for such purpose and with such powers,
authonties and discretions {not exceeding those vested in or
exercisable by the Directors under these Articles) and for such period
and subject to such conditions as they may thirk fit, and any such
powers of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the
Directors may think fit and may alsc authorise any such attomey to
delegate all or any of the powers, authorities and discretions vested In
him,

A power of attorney gtven by the Company shall be valld If signed by
any two Directors or any one Director and the Secretary.

The Directors shall ¢cause minutes to be made In books provided for
the purpose:-

(1)  of all appointments of officers made by the Directors;

(2)  of the names of the Directors present at all meetings of the
Company and of the Directors and of committees of the
Directors, and

(3) of all resolutions and proceedings at all meetings of the
Company, of the Directors and of committees of the Directors.

DIRECTORS' GRATUITIES AND PENSIONS

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

The office of Director shall, ipso facto, be vacated:-

(1)

(2

(3}

(%)

(5)

(6)

If he resigns his office by writing under his hand deposited at the
Office,

If he shall have absented himself (such absence not belng absence
with leave or by arrangement with the Directors on the affairs of the
Company) from meetings of the Directors for six months in succession
and the other Directors shall have resolved that his office shall be
vacated;

If he has his affairs declared en désastre or has a prellminary vesting
order made against his Guernsey reaity, becomes bankrupt, suspends
payment or compounds with his creditors, or is adjudged insolvent;

If he becomes prohibited from belng a Director by reason of an order
made under any provisions of any law or enactment;

If he Is requested to resign in writing signed by all his co-Directors
(being not less than two in number);

If the Company shall by Ordinary Resolution declare that he shall
cease to be a Director.

Provided that until an entry of his office having been 50 vacated be made In
the minutes of the Directors his acts as a Director shall be as effectual as if
his office were not vacated,

PROCEEDINGS OF DIRECTORS

(1)

(2

3

4)

The Directors may meet together for the despatch of business,
adjourn and otherwise regulate ther meetings, as they think fit but
no meeting of directors shall be held in the United Kingdom and any
decision reached or resolution passed by the Directors at any meeting
held in the United Kingdom shall be invalid and of no effect.

Questions arising at any meeting shall be decided by a majority of
votes and in the case of an equality of votes, the Chairman shall have
a second or casting vote,

A Director may, and the secretary on the requisition of a Director,
shall summon a meeting of the Directors.

Subject to the provisions hereof, a meeting of Directors or of a
committee of Directors may be validly held notwithstanding that such
Directors may not be in the same place provided that:-

(1) they are in constant communication with each other
throughout by telephone, television or some other form of
communication; and




(5

(6)

)

(8

(9)

(10)

(11}

(2)  all Directors entitled to attend such meeting so agree.

A person so partiapating in the meeting shall be deemed to be
present in person and shall accordingly be counted in the quorum and
be entitied to vote. Such a meeting shall be deemed to take place
where the largest group of those participating is assembled or, if
there is no such group, where the chairman of the meeting then is.

The quorum necessary for the transaction of the business of the
Girectors may be fixed by the Directors, and unless so fixed shall be
two except that where the number of Diraectors has been fixed at one
pursuant to Article 20 (1) a sole Director shall be deemed to form a
quorum, and provided that if a majonty of the Directors present are
resident in the United Kingdorn the Directors present, irrespecbve of
their number shall not constitute a quorum otherwise than for the
purposes of paragraph (7). For the purposes of this Article an
alternate director shall be counted in the quorum at a meeting at
which the Director appointing him 1s not present.

If and for so long as there is a sole Director, he may exerdse all the
powers conferred on the Directors by the Articles by resolubon In
writing signed by him.

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

The Directors may elect a chairman of their meetings and determine
the period for which he s to hold office, but iIf no such chairman Is
elected, or If at any meeting the chairman is not present within five
minutes of the time appointed for holding the same, the Directors
present may choose one of their number to be chaiman of the
meeting.

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

A committee may elect a chairman of its meetings, f no such
chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appolinted for holding the same, the
members present may choose one of ther number to be chairman of
the meeting.

A committee may meet and adjourn as it thinks proper. Questions
arising at any meeting shall be determined by a majonty of votes of
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the members present, and in the case of an equality of votes the
chairman shall have a second or casting vote.

(12) Al acts done by any meeting of the Directors or of a committee of the
Directors or by any person acting as a Director shall, notwithstanding
that it be afterwards discovered that there was some defect in the
appointment of any of the Directors or person acting as aforessid, or
that they or any of them were disqualified, be as valld as If every
such person had been duly appointed and was qualified to be a
Director.

(13) A resolution in writing, signed by all the Directors for the time being
entiied to receive notice of a meeting of the Directors, shall be as
valid and effectual as If It had been passed at 8 meeting of the
Directors duly convened and held, and may consist of several
documents In the like form signed by any one or more of the
Directors,

MANAGING DIRECTOR

(1)  The Directors may from time to ttme appoint one or more of their
body to the office of Managing Director for such penod and on such
terms as they think fit, and subject to the terms of any agreement
entered Into in any particular case, may revoke such appointment.
The appointment of a Director so appointed shall be automabcally
determined If he cease from any cause to be a Director.

(2) A Managing Director shall receive such remuneration (whether by way
of salary, commission, or participation in profits or partly in one way
and partly in another) as the Directors may determine,

(3) The Directors may entrust to and confer upon a Managing Directar
any of the powers exercisable by them upon such terms and
conditicns and with such restrictions as they may think fit, and either
collaterally with or to the exdusion of their cwn powers and may from
time to time revoke, withdraw, alter or vary all or any of such powers.

ALTERNATE DIRECTORS

Each Director shall have the power to nominate in writing signed by him any
person (induding another Director) to act as alternate Director in his place
during his absence, and at his discrebion to remove such alternate Director,
and on such appointment being made the alternate Director shall (except as
regards power to appoint an alternate and remuneration) be subject in alf
respects to the terms and conditions existing with reference to the other
Directors and each altermate Director whilst so acting shall exercise and
discharge all the functions, powers and duties of the Director he represents.
An alternate Director shall ipso facto cease to be an alternate Director if his
appointor cease for any reason to be a Director
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SECRETARY

(1)

()

(3)

The secretary of the Company shall be appointed by the Directors for

such term, at such remuneration and upon such conditions as they

;ay think fit; and any secretary so appointed may be removed by
em,

No person shall be appointed or hold office as secretary who 1s -
(1)  the sole Director of the Company; or

(2)  a corporation the sole director of which is the sole Director of
the Company; or

(3)  the sole director of a corporation which Is the sofe Director of
the Company.

A pravision of the Statutes or of these Artides requiring or authorising
a thing to be done by or to a Director and the secretary shall not be
satisfied by its being done by or to the same person acting both as
Director and as, or in place of, the secretary.

THE SEAL

(1)

(2)

(3)

4

The Company may have a common seal (the "Seal") and if the
Directors resolve to adopt a Seal the following provisions shall apply.

The Seal shall have the Company's name engraved on It in fegible
letters,

The Directors shall provide for the safe custody of the Seal, which
shall only be used pursuant to a resolution passed at a meeting of the
Directors, or a8 Commuttee of the Directors authorised to use the Seal,
and in the presence elther of two Directors or of one Director and the
secretary or of such person or persons as the Directors may from time
to time appoint, and such person or persons, as the case may be,
shal[ sign every instrument to which the Seal s affixed.

The Company may have for use In any territory, distnct or place
abroad an officlal seal which shall bear on its face the Company's
name in legible characters with the addition of the name of the
territory, distnct or place where it is to be used.

DIVIDENDS AND RESERVES

n

The Company Iin general meeting may from time to time declare
dividends to be paid to the Members according to therr nght and
interest In the profits but no dividend shall be declared in excess of
the amount recommended by the Directors. The declaration of the
Directors as to the amount of the profits of the Company avallable for
dividends shall be final and conclusive







(2)

(3)

4)

()

(6)
%)

(8)

C)

(10)

(11)

The Directors may from time to time pay to the Members such Intenm
dividends as appear to the Directors to be justified by the profits of
the Company.

The Directors may, before recommending any dividend, set aside out
of the profits of the Company such sum as they think proper as a
reserve fund, to meet contingencies or for equalising dividends and
the Directors may invest the sum 5o set apart as a reserve fund in
such secunties as they may select

All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion or
portions of the period in respect of which the dividend Is paid; but if
any share 15 1ssued on terms providing that it shall rank for dividend
as from a particular date such share shall rank for dividend
accordingly.

The Directors may deduct from the dividends or bonus payable to any
Member all such sums of money as may be due from him to the
Company on account of calls or otherwise,

No dividend shall bear interest against the Company.

The receipt of the person appearing by the Register to be the holder
of any shares shall be a sufficient discharge to the Company for any
dividend or other moneys payable in respect of such shares; and
where several persons are the joint holders of a share the receipts of
any one of them shall be a good discharge to the Company for any
dividends or other meneys payable thereon,

A transfer of shares shall not pass the right to any dividend declared
thereon before the registratron of the transfer,

The Directors may retain the dividend payable upon shares in respect
of which any person Is entitled to become a Member under Article
11(9) until such person shall be registered as a Member in respect
thereof or shall duly transfer the same.

Unless otherwise directed, any dwvidend may be paid by cheque or
warrant sent through the post to the registered address of the
Member entitled thereto, or in the case of joint holders to that one
whose name stands first on the Register in respect of the joint
holding and every cheque or warrant so sent shall be payable to the
order of the person to whom it 1s sent, and the payment of any such
cheque or warrant shall operate as a good discharge to the Company
in respect of the dividend represented thereby, notwithstanding that it
may subsequently appear that the same has been stolen or that the
endorsement thereon has been forged.

All dividends unclaimed for one year after having been declared may




be invested or otherwise made use of by the Directors for the benefit
of the Company untll claimed.

33  ACCOUNTS

(1)

(2)

(3)

(4

The Directors shall keep proper books of account with respect to ali
the transactions, assets and liabllities of the Company in accordance
with the Statutes.

Subject to the Statutes, the books of account shall be kept at the
Office, or at such other place or places as the Directors shall think fit,
and shall at all times be open to the inspection of the Directors, and
the Secretary.

A balance sheet shzll be made out and laid before the Company at its
annual general meetng in each year, and such balance sheet shall
contain a general summary of the assets and liabilbes of the
Company. The balance sheet shall be accompanied by a report of the
Directors as to the state and condition of the Company, as to the
amount (if any) which they recommend be paid by way of dwvidend to
the Members, and the amount (If any) which they have carried or
propose to carry to reserve, The report and balance sheet shall be
signed on behalf of the Directors by at least two of the Directors of
the Company, or If there Is only one Director for the time being, by
that Director.

A copy of the Directors' report and balance sheet with the auditor’s
report (if any) attached thereto shali, at least ten days pnor to the
annual general meeting, be delivered or sent by post to the registered
address of every Member.

34  CAPITALISATION OF PROFITS

(1)

(2

The Company In general meeting may upon the recommendation of
the Directors resolve that it 1s desirable to capitalise any part of the
amount for the bme being standing to the credt of any of the
Company's reserve accounts or to the credit of the profit and loss
account or otherwise avallable for distribution, and accordingly that
the sum be set free for distnbution amongst the Members who would
have been entitted thereto if distributed by way of dividend and in the
same proportions on condition that the same be not paid in cash but
be applied either in or towards paying up any amounts for the time
being unpaid on any shares held by such Members respectively or
paying up in full unissued shares of the Company to be allotted and
distnibuted credited as fully paid up to and amongst such Members in
the proportion aforesaid, or partly In the one way and partly in the
other, but the share premium account and the capital redemption
reserve fund may, for the purposes of this Article, only be applied in
the paying up of unissued shares to be 1ssued to Members as fully
paid bonus shares,

Whenever such a resolution as aforesaid shall have been pasgsed the
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Directors shall make all the appropriaticns and applications of the
profits resolved to be capitalised thereby, and all allotments and
issues of fully pald shares, if any, and generally shall do all acts and
things required to give effect thereto with full power to the Directors
to make such provision by the issue of fractional certificates or by
payment 1n cash or atherwise as they think fit for the case of shares
becoming distributable in fractions, and also to authorise any person
to enter on behalf of all the Members entitied thereto into an
agreement with the Company providing for the ailotment to them
respectively, credited as fully paid up, of any further shares to which
they may be entitled upon such capitalisation, or (as the case may
require) for the payment up by the Company on their behalf, by the
application thereto of ther respective proportions of the profits
resolved to be capitalised, of the amounts or any part of the amounts
remalning unpald on their existing shares, and any agreement made
under such authority shall be effective and binding on all such
Members.

AUDIT

Auditors shall be appointed and their duties regulated in accordance wath the
Statutes,

NOTICES

(1)

(2)

(3)

A notice may be given by the Company to any Member either
personally or by sending it by post in a pre-paid envelope addressed
to the Member at his registered address or by facsimile to the
facsimile number from time to time heid by the Company for that
Member. A notice shall, unless the contrary is shown, be deemed to
have been received:-

(1) in the case of a notice sent by post to an address in the United
Kingdom, Channel Islands or the Isle of Man, on the third day

after the day of posting;

(2) In the case of a notice sent elsewhere by airmall on the
seventh day after posting;

(3) inthe case of a notice sent by facsimile, upon sending;

excluding, in the first two cases, any day which Is a Sunday, Good
Friday, Christmas Day, a bank holiday in Guernsey or a day appainted
as a day of public thanksgiving or public mourning In Guernsey.

A notice may be given by the Company to the joint holders of a share
by giving the notice to the joint holder first named in the Register i
respect of the share.

A notice may be given by the Company to the persons enbtled to a
share in consequence of the death or bankruptcy of a Member by
sending it through the post in a prepaid letter addressed to them by
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name, or by the title of representatives of the deceased, or trustee of
the bankrupt, or by any like description, at the address, if any,
supplied for the purpose by the persons claiming to be so entitled, or
(unti! such an address has been so supplied) by giving the notice in
any manner in which the same might have been given if the death or
bankruptcy had not occurred.

(4) Nobce of every general meeting shall be given in any manner
hereinbefore authorised to--

(1)  every Member who has supplied to the Company a registered
address for the giving of notlces to him;

(2)  every person upon whom the ownership of a share devolves
by reason of his being a legal personal representative or a
trustee 1n bankruptcy of a Member where the Member but for
his death or bankruptcy would be entitied to receive notice of
the meeting, and,

(3)  each Director who 1s not a Member
No other person shail be entitled to receive notices of general meetings.
WINDING UP

If the Company shall be wound up the liquidator may, with the sanction of a
resolution of the Company in general meeting passed by a majority of three-
fourths of the votes of the Members entitled to vote and voting in person or
by attorney or proxy and any other sanction required by the Statutes, divide
amongst the Members In specie or kind the whole or any part of the assets of
the Company (whether they shall consist of property of the same kind or not)
and may, for such purpose set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division
shall be carned out as between the Members of different classes of Members,
The fiquidator may, with the like sanction, vest the whole or any part of such
assets [n trustees upon such trusts for the benefit of the contributories as the
iiquidator, with the like sanction, shall think fit, but so that no Member shall
be compelled to accept any shares or other securities whereon there is any
Hability.

INDEMNITY

The Directors, secretary and other officers or servants or agents for the time
being of the Company shall be indemnified out of the assets of the Company
from and against all actions, costs, charges, losses, damages and expenses
in respect of which they may lawfully be indemnified which they or any of
them shall or may incur or sustain by reason of any contract entered into or
any act done, concurred in, or omitted, in or about the execution of their
duty or supposed duty or in refation thereto, except such (if any) as they
shall incur or sustain by or through their own wilful act, neglect or default
respectively, and none of them shall be answerable for the acts, receipts,
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neglects or defaults of the other or others of them, or for joining In any
receipt for the sake of conformity, or for any bankers or other persons with
whom any moneys or effects belonging to the Company shall or may be
lodged or deposited for safe custody, or for any bankers, brokers, or other
persons into whose hands any money or assets of the Company may come,
or for any defect of title of the Company to any property purchased, or for
the nsufficiency or deficiency or defect of tte of the Company, to any
secunty upon which any moneys of the Company shall be invested, or for
any loss or damage occasloned by an error of judgement or oversight on
their part, or for any other loss, damage or misfortune whatsoever which
shall happen in the execution of their respective offices or tn relation thereto,
except the same shall happen by or through their own wilful neglect or
default respectively.

INSPECTION OF REGISTERS AND OTHER RECORDS

{1) A Director shall be entitled at any tme to Inspect the Register, the
minute books, the annual return, the register of Directors and
secretaries and the index, if any, of Members.

(2) A Member shall be entitled on giving not less than one day's notice to
inspect the Register and the other documents mentioned in
paragraph (1) other than the minutes of proceedings at Directors'
meetings.

(3)  Any person who is not a Director or a Member shall be entitled on
gming not less than three days' notice to inspect the Register, the
reqister of Directors and secretanes and the index, If any, of
Members,

(4) The nghts of inspection herein referred to shall be exercisable
between 2.30 pm and 4.30 pm on any weekday when banks In
Guernsey are open for business.

(5)  Subject to paragraph (2), no Member shall (as such) have any right of
inspecting any accounting records or other books or documents of the
Company except as conferred by the Statutes or authonsed by the
Directors or by Crdinary Resolution.







Names, Addresses and Descniptions of Subscribers Shares

BACHMANN ALPHA LIMITED BACHMANN ALPHA LIMITED
Frances House
Sir William Place

St. Peter Por, Coalin Robert Mark Wood
Guernsey Authonsed Signatory

BACHMANN BETA LIMITED BACHMANN BETA LIMITED
Frances House
Sir willlam Place

St. Peter Port, Colin Robert Mark Wood
Guernsey Authorised Signatory ’{

Dated this 6th day of June 2006

WITNESS to the above signatories: c%}_ s

JOANNE DEBORAH LE PAGE
Frances House

Sir Willlam Place

St Peter Port, Guemsey






FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC032026

UK Establishment No. BR0O17096

The Registrar of Companies hereby certifies that
ESQUIRE REALTY (V) 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 1st August 2014.
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