254313200 fiet

i accordance with
echion 1046 of the 0 S L
gompanles Act 2006 & I N O 1
et e Registration of an overseas company opening a
Regulations 2008 UK establishment
LASERFORM
A fee 1s payable with this form
Please see "How to pay' on the last page
<4~ What this form s for What this form 1s N(Ig se
You may use this form to register a You cannot use this f 2
UK establishment the details of an exists uk
officer or establishmeji
] *A3CWXIC1*
A20 26/07/2014 #251

COMPANIES HOUSE

Part 1

Overseas company details (Name)

T

Corporate name of overseas company

Corporate name €@

|ESQUIRE REALTY GROUP LIMITED

=> Filling in this form

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

+ To register using your corporate name, go to Section A3
%+ Toregister using an alternative name, go to Section A2.

© This must be the comporate name in

Please complete in typescrpt (10pt
or above}, or in bold black capials

All fields are mandatory unless
specified or indicated by *

the home state or country in which
the company 1s incorporated

Alternative Name of overseas company*

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

© A company may register an

Alternative name
(if applicable) ©

]

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 1s treated as beng s
corporate name for the purposes of
law in the UK

Overseas company name restrictions ©

This section does nol apply to a European Economic Area (EEA) company
registering its corporale name

© Overseas company name

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

() 1 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 therr response

restnctions

A list of sensitive or restncted words
or expressions that require consent
can be found in guidance avallable
on our website

www companieshouse gov uk

BIS

Department for Business

Innovatian & Sklls

CHFPQ25
05/12 Version 50
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Registration of an overseas company cpening a UK establishment

Part 2

Overseas company details

UK establishment
registration number

Particulars previously delivered

Have particulars about thls company been previously delivered In respect of
ancther UK establishment ©
+ No Goto Section B2

3 Yes Please enter the registralion number below and then go to Part 5
of the form Please note the onginal UK establishment particulars
must be filed up lo date

slel T T T TTT

© The particulars are legal form,
Idently of regrsler, number in
registration, director and secretanes
details, whether the company s
a credit or financial instilution,
law, governing law, accounting
requirements, objects, share capital,
constilution, and acoounls

Credit or financial Institution

Is the company a credit or financial institution? €

{1 Yes
1 No

© Please tick one hox

Company details

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

Legal form © |PR1VATE LIMITED COMPANY
Country of | GUERNSEY

incorporation * |

Mdentity of register | GUERNSEY REGISTRY
inwhich 1t 1

registered ©

Regrstration number in[T IT |_5— F l? |_ I_ I— i—l_

that register

© Please state whelher or not the
company 15 kmited FPlease also
include whether tha company is
a pnvale or public company if
applicable

@ This will be (ha registry where the
company is registered in ils parent
country

EEA or non-EEA mamber stata

Was the company formed outside the EEA?

¥ Yes Complete Sections B5 and B6.
2 No Goto Section BS.

Governing law and accounting requirements

I Please give the law under which the company Is Incorporated

Governing law ©

!THE COMPANIES (GUERNSEY) LAW 2008

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

2 Yes Complele the detalls below

4 No GotoPart3

© This means the relavant rules or
leg:slabion which regulates the
incorporation of companies in thal
state

CHFPO25
012 Version 50
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Regustration of an overseas company opening a UK establishment

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

d d m m
From F
d d m m
To Fe rr
Please give the period allowed for the preparation and public disclosure of
accounts for the above accounling period

Months |_’_

m Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with Ihis form? Please O Please lick the appropriate box{es)
note if accounts have been disclosed, a copy must be sent with the form, and, if
applicabte, with a certified translation €

] Yes

Pleass indicate what documents have been disclosed.

[J Please tick this box f you have enclased a copy of the accounts,

[L] Please tick this boxif you have enclosed a certified translation of the
accounts

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

CHFPO25
0542 Versln 5 0
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

The following documents must be delivered with this applicatian
Certified copy of the company's constitution and, if applicable, a certified
franslation,

Please tick the appropriale box(es) below
(1 1have enclosed a certified copy of the compa
{1 1enclose a certified translation, if applicable ©

O A certiied copy Is defined s
a copy cerlfied as correct and
autheniicated by - the secrelary of a
director of the company, permanent
representative, administrator,
administrative receiver, recever
manager, recener and lquidator

© A certified lranslalion into English
musl be authenticaled by the
secretary or a direclor of the
company, permanent representative,
administrator, adminisrative
recelver, receiver manager, receiver
and liquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

2 Yes Golo Section C3
+ No Go lo Part 4 'Officers of lhe company'

Constitutional documents

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

company?

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

- Objecls of the Company

- Amount of 1ssued share capital

4+ Yes Go to Part 4 'Officers of lhe company'
+ No Ifany of the above delails are not included in the canstitutional
documents, please enter them in Section C4

The information 1s not required if it 1s contalned within the conslitulional
documents accompanying this registration

o

Information not Included in the constitutional documents

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

Building name/number| FRANCES HOUSE

© This address will appear on the
public record

O Rlease give a bnef descnphion of the
company's business

O Flease specify o amount of shares

Streel | SIR WILLIAM PLACE

I ssued and lhe value
Post town IST PETER PORT
County/Region [
Poslcode EI—Y—IT‘TFEF[—
Country |cuERNSEY

[Please give the objects of the company and the amount of Issued share capital
Objects of the IPROPERTY MANAGEMENT
company O r
Amount of 1ssued [2 SHARES OF £1 00 EACH
share capilal @

CHFPO25
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Regstratron of an overseas company opening a UK establishment

Part 4 Officers of the company

another UK establishment?

and then go to Part 5 of this form
4 No Compleie the officer detalls

corporate diector, go to Section G1,
Secretary

Have particulars about this company been previously delivered in respect of

3 Yes Please ensure you entered the registrallon number in Section B1

For a secretary who Is an Individual, go to Section D1, for a Gorporale secretary,
go to Section E1, for a director who 1s an indmdual, go to Section F1, orfor a

Continuation pages

Please use a continuabion page
o you nead to enter more officer
detalls

m Secretary details ©

Use this section to list ali the secrelaries of the company
Please complele Sectlons D1-D3 For a corporate secretary, complete
Sections E1-ES. Please use a conlinuation page f necessary

Full forename(s) |

Sumame l

Former name(s) © r

@ Corporats defalls
Please use Sections E1-E5 {o enter
corporate secrefary details

© Former name(s)
Please provide any previous names
which have been used for business
purpases dunng the penod of
this rehsn Marned women do
not need to give former names
unless previously used for business

purposes

Secretary's service address ©
Bullding name!numberl © Servico address
This Is the address that will appear
Streel l on the public record This does not
have to be your usual residential
1 address
If you prowide your residental
Post town | address here 1t will appear on the
bl d
County/Region l publc 7ecor
Postoade rrrrriii
Country I

Secretary's authority

I Please enter the extent of your authority as secrelary Please tck one box

Extent of authorily O umited ©

O unimited

Description of limited |

authonty, f apphcable
. naep I Are you authonsed fo act alone or jonlly? Please tick ane box

(] Alone
[J Jointly @

If applicable, name(s) r

of parson{s) wilh
whom you are I

acting jointly I

@ 1l you have indicated that the extent
of your authonty 1s kmited, please
provide a bnief descnplion of the
fimited authonty in the box befow

© liyou have indicated that you are
not authonsed to act alone but only
{oindly, please enter the name(s) of
the persan(s) with whom you are
avthonsed to act below

CHFPO25
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Registration of an overseas company opening a UK establishment

Corporate secretary
Corporate secretary details ©

Use this section to list all the corporate secrelanes of the company
Please complete Sections E1-ES. Please use a continvation page if necessary

Name of corporate
body or firm

Bullding name/number
Street

Post town

County/Region

Postoode ITI—[-{_FI_FV

Country

© Ragistered or princlpal addrass

This is the address that will appear
on Lhe public recard This address
must be a physical focation for the
delivery of documents It cannol be
a PO box number (un'ess conlamed
within a full address), DX number or
LP {Legal Post in Scolland) number

Location of the registry of the corporate body or firm

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

< Yes Complete Saction E3 only
4 No Complete Section E4 only

EEA companles ©

Piease give details of the register where the company file is kept (including the | © EEA
relevant slale) and the registralion number in that register A full hst of countries of the EEA can
be found In our guidance
Where the company/ | wwiw companisshouse gov uk
firm Is registered © © This is the register mentroned In
I Article 3 of the First Company Law
Directive {66/ 51/EEC
Registration number | foctve )
m Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | Non-EEA
which Itis govemed If applicable, please also give details of the register in which | Where you have provided details of
the reglster {including state} where

it 15 entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

the company/firm Is
registered ©

|
|
|
If applicable, where I
|
|

If applicable, the
registration number

the company or firm 1s registered,
you must also provde 1ls number in
that register

CHFPO25
0512 Version 5.0
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Registratron of an overseas company opening a UK establishmenl

E Corporate secretary's authority
Please enter the extent of your authonly as corporate secrefary © 1! you have ndicaled that the exten!
Piease fick one box OlyOLlf auihonty 13 linled, please

provide a brief descnption of the
lim:ted authenty i the box below

© |f you have Indicaled that you are

Extent of authority [ Limited ©

[ Unlimited not suthonsed ta act alona but enly
folnlly, please enter the name(s) of
Description of hmited the parson{s) with whom you are
authonty, if applicable . authorised to act below
, Are you authorised to acl alone or jointly? Please tick one box
] Alone
O Jonty ©

If applicable, name(s) |
of person(s) with

wham you are I
acling joindly |

CHFPO25
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Registration of an overseas company opening a UK establishment

Director

Diractor details ©®

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

Fuli forenamels) [DAVID LINDSAY

Surname I MANSON

Former name(s) © I

Country/State of | UNITED KINGDOM
restdence ©

Nationality [BRITISH

Date of birth [f2fa o2 [1lofels

Business occupation |CHARTERED ACCOUNTANT

© Corporate details
Please use Seclions G1-G5 to enter
corporate director details

€ Former name(s)
Please provide any pravioiss names
which have been used for business
purposes [n Lhe last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of resldenca
This Is i respect of your usuat
residenbial address as slated in
Seclion F3

O Business occupation
Il you have a business occupalion,
please enter here |f you do not,
please leave blank

(fany) ©@ I
Director's service address ©
Bullding namelnumber! PART GROUND FLOOR AND FIRST FLOOR © Service address
This Is the address that will appear
Street ’TWO PARKLANDS BUILDING on the public record This does not
have to be your usual residential
| PARKLANDS address
If you provide your residenbial
Post town [RUBERY address here It will appear on the
CownyRegion | BIRMINGHAM publr record
Postcode E'Tl?rl?l?’?r
Country | UNITED KINGDOM

CHFPO25
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Registration of an overseas company opening a UK establishment

Director's authority
| Please enter the extent of your authonty as direclor Please tick one box © 1f you have Indicated that the extent
of your authority ts imited, please
provide & bnef descaphon of the
Extentofauthonty |4 |\ nied @ linuted authorty in the box below
nlimite: If you have indicated that you are
[+] Unlimited 2
nol authonsed to act alone bul only
Description of Imited [ Jointly, please enter the name(s} of
authonty, If applicable lha person(s) with whom you are
| Are you authonsed to act alone or joinlly? Please tick one box authonsed to acl below
[v] Alone
[J Jolntly ©
If applicable, name(s) |
of person(s) with
whom you are |
acting jointly |
CHFPO25

05/12Version 5 ¢




In accordance with
Section 1046 of the
Companigs Act 2006 &
Regulation 4(1) of the
Overseas Compantes
Regulalens 2009

Director

08 INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details ©

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

Full forename(s)

|ALBERT EDWARD

Sumame [SMITH

Former name(s} © |

Country/State of l UNITED KINGDOM

residence ©

Naftonalty [ BRITISH

Date of birth lq—la_g— WE [‘TFQ—FW
Business occupation {DIRECTOR

(f any) ©

@ Comorate detalls
Please use Seclions G1-G5 o enter
corparale diractor delails

€ Former namels)
Please prowde any prévious names
which have been used for business
purpases in the last 20 years
Marmed women do nol need (o give
former names unless previausty used
for business purposes

© Country/State of residence
Ths 1s in respect of your usual
teskdential address as stated n
Secton F3

O Business occupatlon
If you have a buslness occupation,
please enter here If you do nof,
ploase ieave blank,

Director's service address ©

Building namelnumber| PART GROUND FLOQR AND FIRST FLOOR

Strest | TWO PARKLANDS BUILDING
[PARKLANDS

Post town [ruBERY

County/Region | BIRMINGHAM

poios [ [+ [5 [ 7 [2[ [

Country |UNITED KINGDOM

© Servico address
Thrs is the address that wi't appear
on the public record This does not
have {0 be your usual residental
address

I you prowide your residenbial
address here it will appear on the
public record

CHFPO25
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Regustration of an overseas company opening a UK establishment

Director's authority

I Please enler the extent of your authority as director Please lick one box

Extentof authonly | =) |, ied @
(¥] Untimited

Description of hmiled I

authonty, if applicable
yuap [ Are you authonsed to act alone or jointly? Please tick one box

[v] Alone
] Jonty @

If applicable, name(s) |

of person(s) with
whom you are I

acting jointly I

© 11you have indicaled that the extent
of your authonly s bimlted, please
provide a brief desenphion of the
imiled authority in the box below

@ 17 you have Indicated that you are
nol authonsed to act alona but only
jointly, please enter the namefs) of
the person{s) wilh whom you are
aulhonsed o act below

CHFPO25
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Registration of an overseas company opening a UK establishment

Corparate director

o)

Corporate director details ©

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

Name of corporate
body or firm

Building namelnumberl

Street r
|
Post town |
Caunty/Reglon |
Postoode :—I_TTI_I—VI_
Country

© Reglstered or princlpal address
This [s the address that will appeat
on the public record This address
must be a physical localion for the
delvery of documenlts |l cannot be
a PO box number (unlass conlained
wilhin o full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the Eurapaan Economic Area (EEA)?

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

EEA companies ©

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

© EEA
A tull Irst of countres of the EEA can
be found In our gudance

Where the company/ Ii www companieshouse gov uk
firm 1s reglstered © © This is the regsster mentioned m
I Article 3 of the First Company Law
Directve (68/151/EEC)
Registration number |
Non-EEA companlies
Please give details of the legal form of the corporate body or firm and the law by | @ Non EEA

whichiit is govemed If applicable, please also give details of the register n which
itis entered (including the state) and its registration number in that register

Legat form of the
corporate body
or firm

Govemning law

If applicable, where
the companyfiirm fs
registered €

If applicable, the
registralion number

—_——

Whete you have provided details of
the register (including state) where
the company or firm Is reglstered,
you must also prownde s number [n
that regisler

CHFPO25
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Registration of an overseas company opening a UK establishment

Corporate director's authority
Please enter the extent of your authorly as corporate director, © |Fyou hava Indrcaled that the extent
Please tick one box Y Y v of yaur authonty is imited, please

Extent of authority [ umited @
[] Unlimited

Description of imited ’—

provide a brief descaption of the
[imited authonty In the box befow

© 1l you have indicated that you are
nol authorised to act alone bul only
Jointly, please enter Lhe name(s) of
the persan(s) with whom you are

authonty, If applicable authonsed lo act below
ITAre you authonsed to act alone or jointly? Please tick one box.

(] Aone

[} Jonty ©
If applicable, name(s) r
of person(s) with
whom you are r
acting joinly

CHFED25
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Registration of an overseas company opening a UK establishment

Part 5

UK establishment details

UK establishment
regisirallon number

Documents previously delivered - constitution

Has the company previously registered a cerlified copy of the company's
constitulion with material delivered in respect of another UK eslablishment?

%+ No Golo Section H3.

+ Yes Please enter the UK eslablishment number below and then go to
Section H2.

=l TP T 0T T

H2|

UK establishment
registration number

Documents previously delivered - accounting documents

Has the company previously delivered a copy of the company's accounting
documenls with material delivered in respect of another UK establishment?

2 No Golo Section H3.

< Yes Please enter the UK eslablishment number below and then go fo
Section H3.

plROCTTTTTE

| Sections H3 and H4 must be completed in all cases.

H3|

UK establishment
registration number

Delivery of accounts and reports

Please state if the company Intends to comply wath accounting requiremenls
with respect to this establishment or in respect of another UK establishment €

{¥] Inrespect of this establishment Please go to Section H4.

[J in respect of another UK establishment Please give the registration number
below, then go to Section H4,

sfRCTTTTT T

@ Pleass tick the appropmale box.

CHFPQ25
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Registration of an overseas company opening a UK establishment

IIEI Particulars of UK establishment ©
l Please enter the name and address of the UK establishment 0 -;;‘I:'I:s;e I
Name ofestabllshmenl| ESQUIRE REALTY GROUP LIMITED on the public record
Building namefnumberl[PART GROUND FLOOR AND FIRST FLOOR
Street |TWO PARKLANDS BUILDING
| PARKLANDS
Post lown |RUBERY
County/Region [BIRMINGHAM
Posicod [efals[ [ofpfz]
Country | UNITED KINGDOM
Please give the date the establishment was opened and the business of the
establishment
E:éi :dslabllshmenl [E ’b_\ 1:"6 ﬁ: E IE IT m
Business carried on al[PROPERTY MANAGEMENT
the UK establishment

CHFPO25
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Registralion of an overseas company opening a UK establishment

Part 6 Permanent representative

Please enter the name and address of every persen authorised to represent the
company as a permanen representative of the company in respect of the UK
eslablishment,

Permanent representative's details

Please use this section to lisl all the permanent representatives of the company
Please complete Sections J1-J4.

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

Full forename(s) I DAVID LINDSAY
Surname | MANSON
Permanent representative's service address ©
Building namelnumberl PART GROUND FLOOR AND FIRST FLOOR O Senicoaddross
This 15 the address that will appear
Streel | TWO PARKLANDS BUILDING on the pubic record This does not
have to be your usual resdantial
|PARKLANDS address
IFyou provids your residential
Post town [RUBERY address here It wall appear on the
County/Region |BIRMINGHAM publc record
Posicads [8lafs] [olrlzf
Country |UNITED KINGDOM
Permanent representative's authority
Please enfer the extent of your authorlly as permanent representative © Ifyou have Indicaled that the extent
Please lick one box of your authonty 1s imited, please
provide a bnef descnphon of the
Extent of authonly limlted authority in the box below
L1 Lmted @ © 1l you have Indicated that you are
(*] Unlimted nol authorised to act alone but only

Descnplion of imited r

authority, If applicable
. app l Are you authorised to act alone or jolntly? Please tick one box

(1] Alone
[ Jonty ©
If applicabte, name(s) [
of person(s) with
whom you are I
acting jointly

joinfly, please enler the name(s) of
the person(s) with whom you are
authonsed to act below

CHFPO25
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Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person(s) i the UK authorised to accepl service of
documents on behalf of the company In respect of its UK establishment?

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

2 No Tick the box below then go lo Part 8 'Signature’
[ iFthere is no such person, please tick this box

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

Piease use this section o list all the persons authonsed te accept service below
Piease complete Sections K1-K2.

Full forename(s)

|DAV|D LINDSAY

Sumame

|MANSON

Continuation pages
Please use a conbnuation page if you
need {0 enler mora detaits

Service address of person authorised to accept service ©@

Building namelnumber’PART GROUND FLOOR AND FIRST FLOOR

Street | TWO PARKLANDS BUILDING
[PARKLANDS

Post town |RUBERY

County/Reglon |BIRMINGHAM

Postcode [8lals| [olelz]

Counlry | UNITED KINGDOM

© Service address
This Is the address that will appear
on the public record This does nol
have o be your usual reskdental
address Please note, a DX address
would not be acceptable

CHFPO25
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Registration of an overseas company opening a UK establishment

Part 8

Signature

| This must be completed by all companles.

] I am signing this form on behalf of the company

Signature

Signature

< DM

X

This form may be signed by
Director, Secretary, Permanent representative

CHFPD25
052 Versien 50




~a

08 INO1

Registration of an overseas company opening a UK establishment

B Presenter information

n Important information

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

| Coatnams Dyarye| Braithwaite

| Company pame

I Mdsss 3 Colmore Circus

|
|

| Postown  Birmingham

Pinsent Masons LLP

Co.riyRegion

= Tefaf felslnl [

==

| X 703167 Birmingham 12

| Tekphos (3121 200 1050

Checkllst

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 constitutional documents exaclly

7] You have included a copy of the appropniate
correspondence in regard to sensitive words, if
appropriate

[ You have included cerlified copies and certified
translations of the canstitulional documents, if
appropriate

{1 You have included a copy of the latest disclosed
accounts and certified translations, if appropriate

[J You have completed all of the company details in
Seclion B3 if the company has not registered an
existing establishment

L] You have completed details for all company
secretanes and directors in Part 4 if the company
has nof registered an existing establishment

[ 1 Any addresses given must be a physical location
They cannct be a PO Box number {unless part
of a full service address), DX or LP {Legal Post in
Scotland) number

(J You have compleled detalls for all permanent
representatives in Part 6 and persons authonsed to
accep! service in Pant 7

{J You have signed the form

[] You have enclosed the correct fee

Please note that all information on this form
wlil appear on the public record, apart from
information refating to usual residential
addresses

E How to pay

A fee of £20 is payable to Companlies House In
respect of a ragistration of an overseas company.
Make cheques or postal orders payable to
‘Companies House '

@ Where to send

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

England and Wales:

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

DX 33050 Cardiff

Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

Northern lreland:

The Registrar of Companles, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Streel,
Belfast, Northem lreland, BT2 8BG.

DX 481 N R Belfast 1

Higher protection

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further Information

For further information, please see lhe guidance notes
on the website at www companieshouse gov uk
or email enquines@companteshouse 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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that the Memorandum of Association and the Articles of Association of

ESQUIRE REALTY GROUP LIMITED

were registered on the Records of the Island of Guernsey on the 22nd
day of August, 2005 , pursuant to an Act of the Royal Court

of the said Island

Gieffe, Guernsey, this  22nd  day of  Aggust, 2005

. \ :

Her Majesty's Deputy Greffier

HERALD




DATE OF CIRCULATION:4*April 2014
{"Clrculation Date")
ESQUIRE REALTY GRCUP LIMITED
(registration number 43568)
(the "Company")

in accordance with sections 175(2)(b), 176, 178, 1B1 and 182 of the Companies
{Guernsey) Law, 2008, as amended, {the Compames Law) we, the undersigned,
being all of the members of the Company who, at the Circulation Bate, are entitled
to vote on the following resoluttons as if the same were proposed at 2 general
meeung of the Company {"Ehgible Members"} HEREBY RESOLVE Lhal each of the
resolutions set out below be and are hereby approved as proposed In the case of
resolutions 1 to 2 as special reselutions and in the case of resolution 3 as an ordinary
resolution of the Company, such resolutions being deemed to be passed when the
requisite majority of Eligible Members have signified their agreement to them by
signing, dauing and returning this instrument to the Company in accordance with the
instructions in Nole 1 below

~ . '*!l-\ "d
IR

Itts noted that Lloyds TSB Bank plc, as chargee, has provided its written consent to
the amendments lo lheArthles of Incorporation of the Company as set out below

‘ “ SPECIAL RESOLUTIONS

/ :

)

11" 7 THAT the rurrent wording of Article 27{1) of the Articles of Incorporation of

- the Company (the "Articles”) be deleted in 1ts enticety and replaced with the
following.

“The Directors may meet together for the despatch of busmess, adjourn and
otherwise regulate their meetings, as they think fit.”

2, THAT the current wording of Article 27{5) of the Articles be deleted n sts
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 lum 15 not present.”

ORDINARY RESOLUTION

3. THAT a copy of the above special resclution with the office of the Registrar
of Companies within 30 days of the date hereof along with any other
documents that are required to be filed pursuant to the Companies Law

T CBRENMFEY THWG TO BE
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SIGNATURE
for and on behall of

Esquire atsfHo thgslinut
/% /

By ADL One Limited, Corporate

Owreclor
[

By ADL Two Linued, Corporate

Director

Date: <M 'r“\ADr‘z"" 2014

TERAON ARSI 12597 8% )




o
XTRACT OF RESOLUTIONS
PASSED ON

7th MARCH 2011 DATE OF CIRCULATION, é March 2011

e
F o

- ("Circulaton Date")

ESQUIRE REALTY GROUP LIMITED
(registration number 43568)

(the "Company")

We, the undersigned, being all of the members of the Company who, at the Circulation
Date, are enntled to vote on the following tesolutions as 1f the same were proposed at a
general meeting of the Company ("Elgible Members”) HEREBY RESOLVE that
the resolunons set out below be and are hereby approved as specil resoluhons or
ordinary resolunions (as indicated) of the Company, such resolutions being deemed to be
passed when the requsite majonty of Eligible Members have sigmified their agreement to
them by sigming, danng and returning this instrument to the Company 1n accordance
with the mstrucnons in Note 1 below

SPECIAL RESOLUTIONS

1 THAT the Arficles 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 Article 9(3)"

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

"For the avoidance of doubt, the registranon of a transfer of any share where
such transfer 15 made pursuant to, or in connection with, 2 secunty interest
agreement, shall operate as a wawver of the Company's hen {(if any} on the shares

the subject of such transfer "

3 THAT Arncle 10(2) of the Articles be and 1s hereby amended by the addition of

the following proviso after the current wording of that Article

"Notwithstanding the foregoing, the Directors shall not requre evidence to
prove the ttle of a transferor or hus nght to transfer any share 1 any case where
the proposed transfer of a share 15 made pursuant to, or 1 connection with, a

securty interest agreement relanng to shares in the Company "

Error' Unknown document property name |
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THAT the current wording of Arncle 10(3) of the Artcles be and 1s hereby
deleted and replaced with the following:

"The Directors may, in therr discretton and without assigung any reasons
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
a secunty interest created by a secunty interest agreement 1n favour of a secured
party, the Durectors shall not be entiled to refuse to regster any transfer of
shares to and by that secured party (including any transfer to the secured party’s
nominee(s) or any other 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 transfer was lodged with the

Company send to the transferee nouce of the refusal ”

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

"Notwnthstanding any proviston to the contrary contained in these Arucles,
Arucles 11(1) to 11(9) (inclustve) shall not apply and there shall be no restricnon
on the transfer of any share where such transfer 15 made pursuant to, or 1n
connection with, a secunty nterest agreement relanng to shares imn the

Company "

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

"In the event of a transfer pursuant to the terms of any secunty interest
agreement of any kind whatsoever dunng any peniod n which the Register may
be closed in accordance with this Artcle, the Register shall be deemed to be
opened and the Directors shall, as soon as 1s pracucabie following the operung of
the Register amend the Regrster to reflect the transfer as having transpired on the

date on which the form of transfer was sent by the transferee to the Company "

THAT the current wording of Article 17 2 of the Artcles be and 1s hereby
deleted and replaced wath the followng

"No business shall be transacted at any general meeung unless a quorum 1Is
present One member in person or by proxy or by attorney and enntled to vote

shall be a quorum ™

Error' Unknown document property name 2
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for and on behalf of
Ardel Alpha Limited

Date O+ — 0>~ 2011

for and on behalf of
Ardel Beta Limited

Date OZ-~0o3—~ 2011
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THE COMPANIES (GUERNSEY) LAWS, 1994 to 1996

COMPANY LIMITED BY SHARES

MEMORANDUM

and

ARTICLES OF ASSOCIATION

of

ESQUIRE REALTY GROUP LIMITED

Registered this 2.2  day of August 2005

Carey Olsen
Advocates
7 New Street
S5t Peter Port
Guemsey




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

ESQUIRE REALTY GROUP LIMITED

. The name of the Company s ESQUIRE REALTY GROUP LIMITED

. The Registered Office of the Company will be sltuate in Guernsey

. The objects for which the Company Is established are:-

(1)

2

To Invest the capital and other monles of the Company In the purchase or
upon the security of shares, stocks, debentures, debenture stocks, rentes,
bonds, mortgages, obligations and securiies of any kind 1ssued by any
company, corporation or undertaking of whatever nature and wheresoever
constituted or 1ssued or guaranteed by any government, sovereign, ruler,
commissioners, trust, authority or other body of whatever nature, whether at
home or abroad.

To acgure such shares, stocks, debentures, debenture stocks, rentes, bonds,
mortgages, obiigations and other secunties by original subsanption, syndicate
particpation, tender, purchase, exchange or otherwise, and to exerdse and
enforce all rights and powers conferred by or incldent to the ownership
thereof.

(3) To Invest the capital 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 tum the same to account in any manner that may seem
expedient and In particular the laying out and prepanng the same for bulding
purposes, constructing, altering, puling down, decorating, maintatning,
fumnishing, fitting up and Improving buildings, and by planting, paving,
dralming, farming, cultivating, letting on bullding lease or building agreement
and by advancing money to and entering Into contracts and arrangements
of all kinds with builders, tenants and others,

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

(3)

general or specialst traders, buying and selling agents, manufacturers of
and dealers In goods, wares, and merchandise of every desaiption and to
provide any service, either at a retail or at wholesale level, of whatever
kind

To contract for public or private loans, and to negotate, underwnte and
issue the same; to acquire any shares, stocks, debentures, debenture
stocks, rentes bonds, mortgages, obligations and other securities by original
subscnption, syndicate parbcipation, tender, purchase, exchange or




(6)

)

®

(9)

otherwise, and to subscribe for the same either conditionally 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 finandal,
conmercial and treding operations, and to carry on any business which may
seem to be capable of being convenlently carried on in connection with any
of these objects or calculated directly or Indirectly to enhance the value of,
or facilitate the realisation of, or render profitable any of the Company's
property or rights.

To act as secretaries, registrars, managers, administrators 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 setdements or of any other trusts, of
trustees for deeds or documents secunng debentures or other securities,
and generally to undertake and carry out, with or without remuneration, all
trusts and office involving confidence or trust.

To recelve money on deposit or loan upon such terms as the Company may
approve; to recelve securitfes and valuables of ali 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 prejudioe to the generality of the
foregoing) lands, buildings, easements, mortgages, produce, plant,
machinery, tools, wvehkles, chattels, materials, concessions, optons,
cont-acts, annuites, policies, book debts, business concems and
undertzkings, and clalms pnvileges and choses in action of all kinds

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

improve, wark, develop, administer, maintain, manage or contro! any public
or p-vate utities, undertakings, premises, establishments or other works
and oonventences 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 contribute 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, howsoever, and to manage,

operate, develop and /improve land, plantations, farms, gardens, and fruit,
and vegetable undertakings of gl kinds, and to buy, grow, market, sell ang
deai in fruit and vegetable products, fertihsers, insecticides, fungus control
devices, packing materials, agricultural and herticuitural 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 turn the same to
account,




(13)To engage In all kinds of travel and transportation buslness; to carry on
business as owners and operators of ships, arcraft and vehicles of all
descriptions whether as pnncipals or agents,

{14) To cary on the business of providers and hirers of technical, engineenng,
Industrial and commetrclail personnel of every and any descnption; to carry
on the business of staff and personnel recruiters and trainers of every and
any description; to carry on the business of owners, managets, proprietors
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
kincs whether on a temporary or permanent basis; to provide drawing
office and design services and facilites of all kinds; and to enter Into any
contracts and other arrangements of all kinds with persons having dezlings
with the Company on such terms and for such pericds of time as the
Company may from time to bme determine, on a commission or fee basls or
ctherwise; and to carry on any other trade or business, whatever, of a like
or similar nature,

(15) To apply for purchase or otherwise acquire any patents, brevets d'invention,
trade marks, licences, concessions and the ke confemng any exclusive ar
non-exclusive or limited nght 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 tun to
account the property and rights or information so acquired,

(16) To take part in the management, supervision or control of the business or
cperation of any Individual, company or undertaldng, 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 condttion, prospects,
value, character, and crcumstances of any business, concern or
undertaking, or of any assets, properties or rights.

(18) To act as promoters or founders of any company or undertaking, and to
underwnte or guarantee the issue of or subscripion to the capital,
debentures, debenture stock or obligatons 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
convenient for successfully promoting, forming and flosting any such
company or undertaking.

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

{20) To borrow or raise 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 alt or any of




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

{21) To accumulate capltal for any of the purposes of the Company, and to
appropnate any of the Company's assets to specfic purposes, either
condibonally or unconditionally, and to admit any class or sechon of those
who have dealings with the Company to any share in the profits thereof, or
in the profits of any particular branch of the Company's business, or to any
cther special nghts, privileges, advantages or benefits.

(22) To 155ue any shares of the Company as fully paid up in consideration of any
property acquired or to be acquired by, or services rendered to or to be
renclered to, the Company.

{23) To pay, satisfy or compromise any claims made agamnst the Company,
which it 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, government or
authority (supreme, municipal, 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 similar
rights, concessions and privileges.

(25) To oppose any sovereign, state, government or authority (supreme,
municipal, local or otherwise) threatening or endeavouring to introduce
legislation, regutation or decree which appears to the Company to be
contrary to its Interest or to natural justice.

(26) To pay commission to any wmdividual, body corporate, assoclaton or
company In consideration of the subscnpbon or any agreement to
subscribe, 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 i considerabon of the procunng or any
agreement to procure subscriptions, whether absolute or condibional, for
any shares in this Company or in such other company as foresad.

(27) To gve to any mdividual, body corporate, association or company
subscnbing or procuring subscriptions for the capital of, or rendering
financial or other assistance to this Company or any company of
undertaking in which this Company 1s interested, in addition to any other
form of remuneration, the nght to subscnbe for and recerve an allotment of
any of the shares or other securites for the ime 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, sefl and deal with bills of exchange, promissory notes and other
negotiable or transferable instruments.




(29) To amalgamate or enter into partnershup 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 to purchase or otherwise acquire and
undertake all or any part of the business, property and habllities of any
person, body or company carrying on any business which this Company 15
authorised to carry on or possessed of any property suitable for the
purposes of the Company.

(30) To promote or concur In the promotion of any company, the promotion of
which shall be considered desirable.

{31) To lend money to and guarantee the performance of the contracts or
obligations 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 indemruties.

(32) 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 of
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 sancton (if
any) for the time being required by Law.

(33) 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 in any part of the world, whether or not the Company has
established an office or is recogrused or registered In such place, and as
principals, agents, contractors, trustees or otherwise, and by or through
trustees, nominees, agents or otherwise, and elther alone or In conjunction
with others.

(34) To sell, lease, grant, licences, 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 parbicular for stocks, shares or securties of
any other company, whether fully or partly paid up.

(35) 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 guarantee 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 londs of agency business.

(36) To grant pensions or gratuitles to any employees or ex-employees and to
officers or ex-officers (including Directors and ex-Directors) of the Company
or its predecessors in business, or the relations, connections, or
dependants of any such persens, and to estabhish or support associations,
institutions, clubs, 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 sheres in the Company to be held for the
berefit 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
forrnulate and carry inte effect any scheme for shanng the profits of the
company with its employees or any of them.

(37) To do all or any of the things and matters aforesald In any part of the
world, and either as principals, agents, trustees, contractors or otherwise,
and by or through brustees, agents, or otherwise, and either alone or in
conjunction with others.

{38) To do all such other things as may be considered to be mddental or
conducive to the above objects or any of them.

AND it is 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 Indude any partnership or other body of persons, whether
incorporated or not incorperated, and whether domiciled in Guernsey or
elsewhere, and further that the objects speofied 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 wey 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 carred out in as
full and ample a manner and construed in as wide a sense as if each of the
said paragraphs defined the objects of a separate, distinct and independent
Company.

The liabllity of the Members is limited to the amount for the time being
remaining unpaid 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 imitations,

{2) Furthermore, the nghts for the ime being attached to the shares in the
inital caprial and/or to any shares having preferential, deferred, qualified
or spectal nghts, privileges or conditions attached thereto, may be altered
or dealt with 1n accordance with the Articles of Association for the time
bemng.

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

Any sheres in the capital of the Company may be issued 1n payment or part
payment of the purchase consideration for any property purchased by the
Company or In consideration 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 issued no money payment shall be made or




required, save In so far as by the terms or previsions under which any of such
shares may be issued, a cash payment therefor may be required.

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

with the addilon 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 appoint; or

{2) If 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 time to tme provide;

as the Directors may from time to time determine efther generally or in any
particutar case,




We, the several persons whose names and addresses are hereunto subscribed, are
desirous of belng formed into a Company in pursuance of this Memorandum of
Associabon, and we respectively agree to take the number of shares in the capital of
the Campany set oppasite our respective names.

Names, Addresses and Descriptions of Subscribars Shares

BACHMANN ALPHA LIMITED
Frances House

Sir Wilhiam Place

St. Peter Port:

Guemsey

BACHMANN BETA LIMITED
Frances House

Sir William Place

St. Peter Port

Guemsey

BACHMANN ALPHA LIMITED 1

Lisa Karen Johnston @\
Authorised Signatory SSVIS o

BACHMANN BETA UMITED 1

Lisa Karen Johnston
Authorised Slgnatow%

Dated this 19" day of August 2005
WITNESS to the above signatories:

JOANNE DEBORAH LE PAGE
Frances House

Sir William Place

St Peter Port, Guemsey

Platoy




THE COMPANIES (GUERNSEY) LAWS, 1994 to 1996

DEFINITIONS

ARTICLES OF ASSOCIATION

of

ESQUIRE REALTY GROUP LIMITED

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

or context

Wortds Meanings

the Statutes Every Order In Council, Act or Ordinance for the time
being n force concerning companies registered in
Guemnsey and affecting the Company.

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

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

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

Member In refation to shares means the person whose name is
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 voting 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 "written” 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 particular gender only shall include any other
gender, and

(5}  Words importing persons shall indude 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 Artcles.

BUSINESS

Any branch or kind of business which I1s either expressly or by implication
authorised 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 capltal of the Company is GBP10,000 divided into 10,000 shares
of GBP1.00 each.

(2)  Without prejudice to any special rights previously conferred on the
holders of any existing shares or class of shares (which special rights
shali not be affected, modified or abrogated except with such consent
or sanction as I1s provided in these Articles) any share in the Company
may be 1ssued with or have attached thereto such preferred, deferred
or other spediai rights or such restnctions, whether in regard to
dividend, voting, return of capital or otherwise, and elther at par, at a
premium or at a discount, as the Company may from time to time by
Ordinary Resolution direct, or subject to or in default of any such
direction, 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 Resolutlon determine.

(4) The Company may make arrangements on the issue of shares for a
difference between the Members In the amounts and times of
payment of cails on thelr shares.

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

(6) The Company may exerdse the powers of paying commissions
conferred by the Statutes provided that the rate per cent or the
amount of the commission pald or agreed to be pad shall be
disclosed in 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 pald are 1ssued or an
amount equal to 10 per cent of such price (as the case may be).
Such commisslon 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
holding 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 thereof) any
equitable, contingent, future or partial 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 rights 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 nghts, 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 aggneved
Members to appiy to the Court for a variation or cancellajon as provided In
the Statutes:-

(1) by an agreement between the Company and any person purporting to
contract on behalf of the holders of shares of the class or group
affected, provided that such agreement is ratified In writing by the
holders of at least two-thirds In nominal value of the 1ssued shares of
the class or group affected, or

(2)  with the consent In wnting 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 dass 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 Articles shall mutatis mutandis apply, but so that
the necessary quorum shall ba Members of the dass or group
affected, holding or representing by proxy one-third of the capital
paid on the 1ssued shares of the dlass or group affected (but so that f
2t any adjoumned 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.

CALLS ON SHARES

(1)

(2

&)

4
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Subject to the terms of allotment, the Directors may make calls upon
the Members in respect of any moneys unpald on their shares
(whether in respect of nominal value or premium} and each Member
shall (subject to receving at least 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 is made shall remain fiable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect
whereof the call was made.

A call shafl 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 liabie for the
payment of ali calls or other moneys In respect thereof

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

If any Member shall fail to pay on or before the day appointed for
payment thereof any call to which he may have become liable, he
shall pay interest on the amount in arrear from the day appointed for
payment thereof o the time of actual payment, at such rate, not
exceeding 15 per cent per annum, as the Directors may from time to
time fix, and n 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 entiied to receive any dividend or to receive
notice of or attend or vote at any meebng or upon a poll, or to
exercise any privileges as a Member until 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, recelve from any Member willing
to advance the same, ali or any part of the moneys payable upon the
shares held by him beyond the sums actually called up thereon, and
upon the moneys so pald in advance, or 50 much thereof as from
time to time exceeds the amount of the calls then made upon the
shares n 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 shall
agree upon, but any amount so for the time being pald In advance of
calls shall not uniess the Directors shall in any parbcular instance
gotherwise determine, be ncluded or taken nto account
ascertaining the amount of dividend payable upon the share n
respect of which such advance has been made

8 FORFEITURE

(1

(2)
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(4

If any Member fails to pay the whole or any part of a call on or before
the day appointed for the payment thereof the Directors may at any
time thereafter during such time as the call or ahy part thereof, or
any interest which shall have accrued thereon, remains unpaid, serve
a notice on him requinng 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 nen-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
aforesaid and all interest and expenses that have accrued by reason
of such nonpayment are to be paid. It shall also name the place at
which and the person to whom payment Is to 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 forfeited.

If the notice Is not complied with, any shares In respect of which
such notice has been given may at any tme thereafter, before
payment of all calls, interest and expenses due i respect thereof has
been made, be forfetted by a resolution of the Directors to that effect
Such forfeiture shall include all unpald dividends, interim dividends
and interest due and to become due thereon and any moneys pald up
in advance of calls,

Where any share has been forfeited in accordance with this Article,
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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, end 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 aforesald.

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 upen 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 elther cancelled or sold, or re-
allotted or otherwise disposed of by the Directors, either to the
person who was before forfeture 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 annu) 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 tme 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 forfeiture, without any deduction or allowance for the value of the
shares at the tme of forfeiture,

The forfelture of a share shall Involve the extinction at the time of
forfeiture of all Interest in and all caims and demands against the
Company In respect of the share, and all other rights and labilities
incidental to the share, as between the Member whose share Is
forfeited and the Company, except only such of those rights and
liabilities as are by this Article expressly saved, or as are by the
Statutes given or imposed in the case of past Members,

A declaration in wnting that the declarant is a Owector of the
Company and that & share has been duly forfetted in pursuance of
this Article, and stating the tme when It was forfeited, shall, as
against all persons claiming to be entitied to the share adversely to
the forfaiture thereof, be conclusive evidence of the facts therein
stated, and such dedaration together with a certificate of
proprietorship of the share delivered to a purchaser or allottee
thereof, shall constitute a good title 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 enforcing a lien in purported
exercise of the powers herein given, the Dwectors may nominate




9 LIEN
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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
regularity of the proceedings or to the apphication of the purchase
money, and after his name has been entered in the Register in
respect of such shares the vaildity of the sale shall not be impeached
by any person and the remedy of any person aggrleved by the sale
shall be in damages anly 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 jointly with
others) and upon the proceeds of sale thereof for his debts, liabilibes
and engagements, solely or jointly with any other person, to or with
the Company, whether the period for the payment, fulfilment or
discharge thereof shall have actually arrived or not and such lien shait
extend to all dvidends from time to ime dedared n respect of such
shares and to all moneys paid In advance of calls thereon, unless
otherwlise 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 enfordng such lien the Directors may sell the
shares subject thereto in such manner as they think fit, but no sale
shall be made untl! such time as the moneys are presently payable
and notice in writing stating the amount due, and gving notice 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 applied n or towards
satisfaction of the debts, labllities and engagements aforesald, 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)

(2)

Subject to such of the restricions of these Articles as may be
apphcable, any Member may transfer all or any of his shares by
instrument in wnting in 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 paid
shares by the transferee) and the transferor shall be deemed to
remain the holder of the share until the name of the transferee Is
entered in the Regster in respect thereof. Shares of different classes
shall not be transferred by the same instrument of transfer.

Every instrument of transfes shall be left at the Office, or such other
place as the Directors may prescribe, with the cerbficate of every
share to be thereby transferred and such other ewidence as the
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Directors may reasonably require to prove the Htle of the transferor or
his right to transfer the shares; and the transfer and certificate shall
remain in the custody of the Directors but shall be at all reasonable
tmes 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 1s
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 in writing.

(3) The Directors may, in thelr discretion and without assigning 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 15 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 herelnafter 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 arbitrator shall
certfy to be in his opirton the farr value thereof as between a willing
seller and a wiling buyer A Trensfer Notice may contain a provision
that unless all the Shares comprised theremn are sold by the Company
pursuant hereto none shall be so sold and any such provision shail be
binding on the Company.

(3) If the auditor is asked to certify the farr pnce as aforesad, the
Company shall, as soon as It receives the auditor's certificate, fumish
a certified copy thereof to the Vendor and the Vendor shall be entitled
by nobice in writing given to the Company within seven days of the
service upon him of the said certified copy, to cancel the Company's
authority to sell the Shares. The cost of obtaining the certificate shall
be borne by the Company.

(4)  Upon the price being fixed as aforesaid and provided the Vendor shall
not give notice of cancellation as aforesald, the Company shail
forthwith by notice In writing inform each Member other than the
Vendor of the number and price of the Shares and invite each such
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Member to apply in writing to the Company within twenty-eight days
of the date of despatch of the notce (which date shall be specified
therein) for such maximum number of the Shares (being al) or any
thereof) 2s he shall speafy in such application.

1f the sald Members shall within the sald period 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 possible)
according to the number of shares in the Company of which they are
registered or unconditionally entitied 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 forthwrth give notice of such allocatrons (an "Altocabion
Notice") to the Vendor and to the persons to whom the Shares have
been allocated and shall specify in such notice the place and tme
(being not earlier 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 shalt be bound to transfer the Shares comprised in an
Allocation Notice to the Purchasers named therein at the time and
place therein specified; and If he shall fail to do so, the chairman 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 price 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
wransfer the Purchaser shall be entiled to msist 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 price on trust absolutely for the
Vendor

If the Company shall not, within the space of twenty-eight days after
being served with a Transfer Nobce, find a Member willing to
purchase the shares and give notice in manner aforesaid, the
proposing transferor shall, at any btme within three months
afterwards, be at liberty, subject to Article 10(3), to sell and transfer
the shares or those not placed to any person at a price not less than
that fixed in the Transfer Nobce 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 unless all the
Shares comprised therein were sold pursuant to this Article, none
should be so sold, the Vendor shall not be entitied, save with the
wntten consent of all the other Members of the Company, to sell
hereunder, only some of the Shares comprised in his Transfer Notice.

The Company in general meeting may make and from time to ime
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vary rules as to the mode in which any shares specified n 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 class of Members a preferential 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 other Issue, widow or
widower of such deceased Member and shares stending 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)

)
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The Company shall keep a Register i accordance with the Stetutes.
The Register may be closed dunng such time as the Directors think
fit, not exceeding In the whole thirty days in 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 tte to or
Interest In his shares; but nothing hereln contained shall release the
estate of a deceased joint holder from any liability In respect of any
share jointly held by him.

A person entidled to shares In consequence of the death or
bankruptcy of a Member shall not be entitled to receive notice of or
attend or vote at any meeting, or, save as aforesald and save as
regards the receipt of such dividends as the Directors shall not elect
to retain, to exercise any of the nghts and privileges of @ Member,
unless and unt] he shall have been registered as the holder of the
shares

CERTIFICATES

(1)

@

Every Member shall be entitled to receive within two months after
allotment or lodgement of transfer (or within such other period as the
conditions of issue shall provide) one certificate for all his shares or i
the Member shalt so request several cerbficates each for one or more
of his shares.

Every certficate 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 certificate, and dellvery of a
certificate for a share to one of several joint holders shall be sufficlent
delivery to all such holders.
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If a share certificate Is defaced, lost or destroyed, it 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 shalt think fit.

ALTERATION OF CAPITAL
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The Company may from tme to time by Ordinary Resolution increase
the share capital by such sum, to be divided mto shares of such
amount, as the resolution shall prescribe.

The Company may by Ordinary Resolution:-

(1)  consolidate and divide ali or any of its share capital into shares
of larger amount than its exisbing shares;

(2)  sub-divide its shares, or any of them, into shares of smaller
amount than Is fixed by the Memorandum, so, however, that
in the sub-division the proportion 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 Is 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) issue shares which shall entitle the holder to no voting nght or
entitle the holder to a restricted voting right;

(6)  convert all or any of its fully paid shares the pominal amount
of which is 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 resolution or on such other date as may be specfied
theremn

The Company may by special resolution reduce its share capital, 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
period of not more than eighteen months from the day on which the
Company shall have the nght to commence business.
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An annual general meeting shall be held once in every calendar year
(provided that not more than fifteen months have etapsed since the
last such meeting) at such time and place as the Directors shall
appoint, and in default an annual 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 Directors may whenever they think fit convene an extraardinary
general meeting, and extraordinary general meetings shall also be
convened on the requistbion in wniting 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 Directors shall fall upon such
requisiion to convene the meebng so requisttioned within twenty-one
days (countng the day on which the request is made) then such
meeting may be convened by such requisitionists in such manner as
provided by the Statutes.

Any general meebng 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 is served or deemed to be served and of the day for which it is
given, and shall specfy the place, the day and the hour of the
meeting, and [n case of special business, the general nature of that
business and shall be given in manner hereinafter mentioned or In
such other manner, if any, as may be prescnbed by the Company in
general meeting, to such persons as are, by these Artidles, entitled to
receive such nobces from the Company, provided that a meetng 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 s so agreed by all the Members enbtled to attend and vote
thereat,

The acadental omission to give notice of a meeting to, or the non--
recelpt of notice of a meeting by, any person entided o receive notice
shall not invalidate the proceedings at that meeting.

17 PROCEEDINGS AT GENERAL MEETINGS

(1

All business shall be deemed specal that i1s transacted at an
extraordinary general meeting and also all that is transacted at an
annual general meeting, with the excepuon of declanng a dividend,
the consideration of the aceounts, balance sheets, and the reports of
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the Directors and auditors, the election of Directors and the
appolntment of and the fixing of the remuneration of the audttors,

No business shall be transacted at any general meetng unless a
quorum Is present. Two Members present in person or by proxy or by
attorney and entitled to vote shall be a quorum.

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
requisition of Members as hereinbefore provided, shall be dissolved.
If otherwise convened, 1t shall stand adjourned to the same day in the
next week (or if that day be a public holiday in the Island of Guernsey
to the next working day thereafter) at the same tme 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 attomey and
entitled to vote, provided they are sufficient In number to authorise
the meeting to proceed, shall elect, by @ majority of votes, one of
thelr 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) adjoum 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 lawfuliy have been transacted at the meeting from which the
adjoumment took place. When a meeting 1s adjourned for fourteen
days or mare, seven clear days notice at the least specifying the
place, the day and the hour of the adjoumned meeting shall be given
as in the case of the original meeting but it shall not be necessary to
specify n such notice the nature of the business to be transacted at
the adjourned 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 attorney and enttled to vote, but a poll may be
demanded by one or more of the Members present in person or by
proxy or by attorney representing, at least one-tenth of the
subscribed capital. Unless a polt is duly demanded in accordance with
these Articles, 2 declaration by the chairman that a resolution has
been carned 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 condusive evidence of the fact, without
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 is demanded, or at such other tme and place as the charman
presiding shall direct, and the result of such poll shail 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 gquestion on which
a poll has been demanded.

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

in case of an equality of votes, either on a show of hands or on a
poll, the chairman 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 castng vote.

VOTES OF MEMBERS
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On a show of hands every Member present in person or by attomey
and entitied to vote shall have one vote, and on a poll every Member
present in person or by proxy or by attomey shall have one vote for
each share held by him, but this prowvision shall be subject to the
condibons with respect to any special vobng powers or restrictions for
the ume being attached to any shares which may be subfect to
special conditions.

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

Any Member being under any legat 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 attomey to be enttled to
attend the meeting in his own nght Deposit of an instrument of
proxy shall not preclude a Member from attending and voting at the
meeting or any adjoumment thereof

Every mstrument appointing a proxy shall be in writing under the
hand of the appointor or of his attomey duly authonsed n writing, or
if such appointor Is a corporation, under that corporation's seal, or
under the hand of some officer duly authonsed In writing in that
behalf.

The mstrument appoinbng a proxy, with the letter or power of
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attommey (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 adjoumned meeting, as the case may be, at which the
person named in such Instrument proposes to vote, otherwise the
person so named shall not be entitied to vote in respect thereof

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

I, of

being a Member of LIMITED

hereby appoint

of

or failing him

of

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

As witness my hand this day of

Any Member shall be enttied to appoint by power of attorney some
person, whether a Member or not, to act as his attomey for the
purposes of receving 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 @ Member of the Company
and reqistered owner of the shares, and all notices, except where
otherwise herelin expressty provided, shall be deemed duly served if
served upon such attomey in accordance with these Articles, and the
attorney shall be entitled to attend any general meetings held during
the continuance of his appointment and to vote thereat In respect of
the shares of any Member appointing him, such vote to be exerdsed
ether personally or by proxy appointed by the attorney th accordance
with these Artcles 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 wriing of such death or
revocanon shall have been given to the Company.

A vote given In accordance with the terms of an instrument of proxy
shalt be valid notwithstanding the previous death or Insanity of the
principal or revocatien of the proxy or of the authonty under which
the proxy was executed, or the transfer of the share in respect of
which the proxy is given, provided that no intimation in wnting of
such death, insanity, revocation or transfer as aforesaid shall have




19

20

21

(10)

been recelved by the Company at the Office before the
commencement of the meeting or adjourned meeting at which the
proxy is used.

Subject to the Statutes, a resolution in writing signed by or on behalf
of the Members who, on the date when the resolution s to be passed,
would be entitled to vote on the resolubon 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 authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of any dass 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
exerase If it were an individual Member,

APPOINTMENT OF DIRECTORS

M

(2)

(3)

The first Diwrectors shall be appointed by the subscnbers to the
Memorandum of Assoclation. 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 unless 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 wnbing signed by a Member duly qualified to attend and vote
at the meeting for which such notice is given, of his intention to
propose such person for election, and also notice in writing signed by
that person of his willingness to be elected.

The Directors shall have power at any time and from time to time to
appoint any person to be a Director, elther to fill a casual vacancy or
as an addition to the exisbng Directors. Any Director so appointed
shall hold office only unbl the next following annuai general meeting
and shall then be eligible for re-election.

REMUNERATION OF DIRECTORS

8

The remuneraton of the Directors shall from time to tme be
determined by the Company i general meeting. Such remuneration
shall be deemed to accrue from day to day. The Directors may also
be paid all travelling, hotel and other expenses properly Incurred by
them n attending and returning 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 wiling, shall be called upon to render or to
perform and shall render or perform extra or speclal 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 entided to recelve such sum as the Directors may think fit for
expenses and also such remuneration as the Directors may think fit,
gither as a fixed sum or as a percentage of profits or atherwise, and
such remuneration may, as the Directors shall determine, be either in
addibon to or in substitution for any other remuneration he may be
entitled to receive, 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
otherwise Interested in, any company promoted by the Company or In
which the Company may be mnterested as shareholder or otherwise,
and no such Director shall be accountable to the Company for any
remuneration or other benefits recelved by him as a director or officer
of, or from his interest in, such other company unless the Company
otherwise directs,

A Director or ntending Director shalt not be disqualified by his office
from entering Into a contract or arrangement with the Company,
either as vendor, purchaser, lessor, lessee, mortgagor, mortgagee,
manager, agent, broker or otherwise, and no such contract or
arrangement or any contract or arrangement entered into by or on
behalf of the Company, with any person, firm or company of or n
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 fiduciary relabon 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 acquisiton of
his interest A Director may vote in respect of any contract or
arrangement In which he is so interested as aforesald 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 exerdise all the powers of the Company to borrow money,
and tc mortgage or charge its undertaking, property and uncalled caplital, or
any part thereof, and to Issue secunties whether outnght or as security for
any debt, liability or obligation of the Company or of any third party.
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POWERS AND DUTIES OF DIRECTORS

(1)

(2

3)

@

The business of the Company shali be managed by the Pwectors, who
may pay all expenses incurred in promoting and registenng the
Company, and may exercise 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 Artcles or the Statutes
as may be prescribed the Company in general meeting; but no
regulation made by the Company in genersl meeting shall Invalidate
any prior act of the Directors which would have been valid If that
reguiation had not been made,

Subject to any restricton thereon contained In the Statutes, the
Directors may from tme to time and at any time by power of attorney
appoint any company, firm or persont or body of persons, whether
nominated directly or indirectly by the Directors, to be the attorney or
attorneys of the Company for such purpose and with such powers,
authorines and discretions {not exceeding those vested in ar
exercisable by the Directors under these Articles} and for such period
and subject to such conditions as they may think fit, and any such
powers of attorney may contaln such provisions for the protection and
convenience of persons deallng with any such attorney 2as the
Directors may think fit and may also authorise any such attomey to
delegate all or any of the powers, authonties and discretions vested in
him,

A power of attorney glven by the Company shall be vaild if signed by
any two Directors or any one Director and the Secaetary.

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 commuttees of the Directors,

DIRECTORS’ GRATUITIES AND PENSIONS

The Directors on behalf of the Company may pay a gratulty 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 premiums for the purchase or
provision of any such gratuity, pension or allowance
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RETIREMENT AND REMOVAL OF DIRECTORS

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

(1)

(2)

(3)

G

(5)

(6)

If he resigns his office by wrting under his hand deposited at the
Office;

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

If he has his affairs dedared en désastre or has a preliminary vesting
order made against his Guemnsey realty, becomes bankrupt, suspends
payment or compounds with his creditors, or Is adjudged insolvent;

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

If he 15 requested to resign in writing signed by all s co-Directors
(belng 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 so vacated be made In
the minutes of the Directors his acts as a Director shall be as effactual as if
his office were not vacated.

PROCEEDINGS OF DIRECTORS

(1

(2)

(3)

4

The Directors may meet together for the despatch of buslness,
adjourn and otherwise regulate their meetings, as they think fit but
no meeting of directors shall be held 1n the United Kingdom and any
deaision reached or resolution passed by the Directors at any meeting
heid In the United Kingdom shall be Invalld and of no effect.

Quesbons ansing at any meeting shall be deaded by a majonty of
votes and in the case of an equality of votes, the Chairman shall have
a setond 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, @ 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 a2re 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 Durectors entitied to attend such meeting so agree.

A person so participating in the meeting shali be deemed to be
present in person and shall accordingly be counted in the quorum and
be entitled to vote Such a meeting shall be deemed to take place
where the largest group of those participating is assembled or, if
there I1s no such group, where the chalrman of the meeting then is.

The quorum necessary for the transaction of the business of the
Directors may be Ffixed 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, and provided that if a majority of the Directors present are
resident in the United Kingdom the Directors present, irespective of
their number shall not constitute a quorum otherwlse 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 appolnting him Is not present.

If and for so long as there Is a sole Director, he may exercise all the
powers conferred on the Directors by the Articles by resolution in
writing signed by him.

The continuing Directors or sole continuing Director may act
notwithstanding any vacancy In their body, but, if and so long as their
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 generaf
meebng of the Company, but for no cther purpose.

The Directors may elect a chairman of their meetings and determine
the period for which he 1s to hold office; but If no such chaimman Is
elected, or if at any meeting the chairman is not present within five
minutes of the tme appolinted for holding the same, the Directors
present may choose one of thewr number to be chairman of the
meeting.

The Directors may delegate any of theirr 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 commttee may elect a chawrman of its meetings; If no such
chairman is elected, or If at any meeting the chairman is not present
within five minutes after the ime appointed for holding the same, the
members present may choose one of thelr number to be chairman of
the meeting.

A committee may meet and adjoum as it thinks preper. Questions
anising at any meeting shall be determined by a majority of votes of
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the members present, and (n the case of an equality of votes the
chairman shalt have a second or casting vote

(12) Al acts done by any meeting of the Directors or of 3 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 aforesald, or
that they or any of them were disqualifled, be as valid 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 ime being
entitted to receive notice of a meeting of the Directors, shall be as
valid and effectual as If it had been passed at a 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 time appolnt one or more of their
body to the office of Managing Director for such period 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 automatically
determined iIf he cease from any cause to be a Director

(2) A Managing Director shall receive such remunerabon {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 Director
any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and either
collaterally with or to the exciusion of thefr own powers and may from
tme 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 {including another Director) to act as alternate Director In his place
during his absence, and at his discretion to remove such alternate Directer,
and on such appolntment being made the alternate Director shall (except as
regarcs power to appoint an alternate and remuneration) be subject In all
respects to the terms and conditions existing with reference to the other
Directors and each altemate Director whist so acung shall exercse and
discharge all the functions, powers and dutes of the Director he represents,
An alternate Director shal) ipso facto cease to be an alternate Director if his
appoiritor cease for any reason to be a Director.
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SECRETARY

(1)

(2)

)

The secretary of the Company shall be appointed by the Directors for
such term, at such remuneration and upon such conditons as they
may think fit; and any secretary so appointed may be removed by
them.

No person shall be appointed or hold office as secretary who is:-
(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 corporabon which is the sole Director of
the Company.

A provision of the Statutes or of these Articles 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)

ey

(3)

@

The Company may have a common seal (the “Seal”) and If the
Directors resolve to adopt a Seal the following prowislons shall apply.

The Seal shall have the Company’s name engraved on it In legible
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 2 Committee of the Directors authonsed 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 tme appoint, and such person or persons, as the case may be,
shall sign every instrument to which the Seal s affixed.

The Company may have for use in any temntory, district or place
abroad an offical seal which shall bear on its face the Company's
name n legible characters with the addiion of the name of the
territory, district or place where 1t is to be used.

DIVIDENDS AND RESERVES

(1)

The Company in general meeting may from time to time dedare
dividends to be paid to the Members according to their nght and
interest in the profits but no dividend shall'be dedlared in excess of
the amount recommended by the Directors. The declarabon of the
Directors as to the amount of the profits of the Company avallable for
dividends shall be final and conclusive.




(2)

3

(%)

&)

(6)
o

(®)

(9)

(10)

(11)

The Directors may from time to time pay to the Members such intenm
dwvidends 85 appear to the Directors to be jusbfied 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 so set apart as 2 reserve fund In
such securfbes as they may select,

Al dividends shall be apportioned and paid proportionately to the
amounts paid or aredited as paid on the shares during any portion or
portions of the perlod in respect of which the dividend is paid; but if
any share Is issued on terms providing that It shall rank for dividend
as from @ 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 hoider
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 shali be a good discharge to the Company for any
dividends or other moneys payable thereon.

A transfer of shares shall not pass the right to any dividend dedared
thereon before the registration 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 Artcle
11(9) untli such person shall be registered as a Member n respect
thereof or shall duly transfer the same

Unless otherwise directed, any dividend may be paid by cheque or
wamrant sent through the post to the registered address of the
Member entitied 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 wamant so sent shall be payable to the
order of the person to whom it 15 sent, and the payment of any such
cheque or warrant shall operate as a goad 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 until claimed.

33 ACCOUNTS

1

(2)

(3)

4

The Directors shall keep proper books of account with respect to all
the transactions, assets and liabilibes 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 tmes be open to the Inspection of the Directors, and
the Secretary.

A balance sheet shall be made out and laid before the Company at its
annual general meeting 1n each year, and such balance sheet shall
contaln a general summary of the assets and liabliies 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 dividend 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 shall, at least ten days prior to the
annual genera! meeting, be delivered or sent by post to the regsstered
address of every Member.

34  CAPITALISATION OF PROFITS

(1)

(2)

The Company in general meetng may upon the recommendation of
the Directors resolve that it I1s desirable to caprtalise any part of the
amount, for the tme being standing to the credit of any of the
Company’s reserve accounts or to the credit of the profit and loss
account or otherwise available for distnbution, and accordingly that
the sum be set free for distnbution amongst the Members who would
have been entitied thereto if distributed by way of dividend and in the
same proportions on condition that the same be not pald 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 respecuvely or
paying up in full unissued shares of the Company to be allotted and
distributed credited as fully pald 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 redempton
reserve fund may, for the purposes of this Aracle, only be applied In
the paying up of unissued shares to be issued to Members as fully
paid bonus shares.

whenever such a resolution as aforesaid shall have been passed the




Directors shall make all the appropriations and applications of the
profits resolved to be capitalsed thereby, and all allotments and
issues of fully pald shares, if any, and generally shall do all acts and
things required to give effect therete with full power to the Directors
to make such provision by the Issue of fractional certificates or by
payment in cash or gtherwise 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 enbed thereto into an
agreement with the Company providing for the allotment to them
respectively, credited as fully pald up, of any further shares to which
they may be entitled upon such capralisation, or (as the case may
require) for the payment up by the Company on their behalf, by the
application thereto of thelr respective proportions of the profits
resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their exisbng shares, and any agreement made
under such authority shall be effectve and binding on all such
Members.

35 AUDIT
Auditors shall be appointed and their duties regulated in accordance with the
Statutes.

36 NOTICES
(1) A notice may be given by the Company to any Member either

(2)

(3)

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

(1) i 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 alrmail on the
seventh day after posting,

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

excuding, tn the first two cases, any day which is a Sunday, Good
Frnday, Christmas Day, a bank holiday in Guernsey or a day appointed
as a day of public thanksglving or public mouming In Guernsey,

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

A notice may be given by the Company to the persons entitled to a
share In consequence of the death or bankruptcy of a Member by
sending 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 hke description, at the address, If any,
supphied for the purpose by the persons claiming to be so entitled, or
(until such an address has been so supplied) by giving the nobce in
any manner In which the same might have been glven if the death or
bankruptcy had not occurred.

(4) Notlce of every general meeting shall be given in any manner
herelnbefore authorised to:-

(1)  every Member who has supplied to the Company & registered
address for the giving of notices 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 In bankruptcy of a Member where the Member but for
his death or bankruptcy would be entitled to receive notice of
the meeting; and,

{3)  each Director who is not 8 Member.
No other person shall be entitfed to recerve 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 attomey or proxy and any other sanction required by the Statutes, dvide
amongst the Members in specle 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 Ffar upon any
prope-ty to be dvded as aforesald and may determine how such division
shall be carried out as between the Members of different classes of Members,
The liquidator may, with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the contributorles as the
hquidater, with the like sanction, shall think fit, but so that no Member shail
be compelled to accept any shares or other secunibies whereon there 1s any
liability.

INDEMNITY

The Directors, secretary and other officers or servants or agents for the ime
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 thelr
duty or supposed duty or in relation 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 defautts of the other or others of them, or for jeining in any
recelpt 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
perscns 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 msufficency or deficiency or defect of tide of the Company, to any
security upon which any moneys of the Company shall be nvested, or for
any loss or damage occasioned by an emor 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 in 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 ime 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 entiled 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 3 Member shall be entitied on
giving not less than three days' notice to Inspect the Register, the
register of Directors and secretaries and the index, If any, of
Members.

(4) The rights of inspection hereln 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 authorised by the
pirectors or by Ordinary Resolution.




Names, Addresses and Descriptions of Subscribers Shares

BACHMANN ALPHA LIMITED BACHMANN ALPHA LIMITED

Frances House

Sir Wilham Place

St. Peter Port, Lisa Karen Johnm@‘““
Guernsey Authorised Signatory S So¥s N}
BACHMANN BETA LIMITED BACHMANN BETA LIMITED

Frances House

Sir Williem Place
St. Peter Port, Lisa Karen J°hns¢
Guemnsey Authorised Signatory e T =

Dated this 197 day of August 2005
WITNESS to the above signatories:

JOANNE DEBORAH LE PAGE
Frances House

Sir William Place

St Peter Port, Guernsey
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