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In accordance with
Section 1045 of the

OS INO1

Companies Act 2006 &

e Registration of an overseas company opening a

Reguiatons 2009 UK establishment
A fee 1s payable with this form -
Please see 'How to pay' on the last page g

wn
¥ What this form is for % What this form 1s NOT folle]

You may use this form to register a You cannot use this form tgEsd
UK establishment the details of an existing c{

officer or establishment

AlD

Uil

ETVRTTIYIEE
0511112016 #46
COMPANIES HOUSE

A

26/11/2015
COMPANIES HOUSE

l

Part 1

Overseas company details (Name)

’— ’—- ,—— ,— For officil usa

A

Corporate name of overseas company

Corporate name @ IBPH ACQUISITION 1 LIMITED

|

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

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

=> Filling in this form
Please complete in typescrpt {10pt
or above), or in bold black capitals

Alt fields are mandatory unless
specified or indicated by *

€ This must be the corporate name (n
the home state or country in which
the company (s incorporated

A2

Alternative name of overseas company *

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

Altemative name
{if applicable) ©

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

a3

Overseas company name restrictions ©

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

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

L] I confirm that the proposed company name contains sensitive or restncted
wards or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response

€ Overseas company name
restrictions
A st of sensitive or restricted words
or expressions that require consent
can be found in guidance avaltable
on our website
www gov uk/companieshouse

CHFP025
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0S INO1

Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

UK establishment
regrstration humber

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment €@
=+ No Goto Section B2
) Yes Please enter the registration number below and then go to Part §
of the form Please note the onginal UK establishment pariculars
must be filed up {o date

el T T T TTT

© The pariculars are legal form,
identity of register, number In
reqistratien, director and secrefaries
detalls, whether the company 15
a credit or financia! institution,
law, governing law, accounting
requirements, objects, share capital,
consttution, and accounts

Credit or financial institution

Is the company a credit or financial institution? ©

) Yes
[(v] Neo

© Please tick one box

5]

Company details

[IFthe company I1s registered in its country of mcorporabion, please enter the
details below

Legal form ® COMPANY LIMITED BY SHARES
Country of CAYMAN ISLANDS

incorporation * l

Identity of register [GENERAL REGISTRY CAYMAN ISLANDS
in which it1s

registered ©

Registration number |nr [_— l_— I—I_ r_ I_‘ l_ ]-—— [—

that register

© Please state whether or not the
company is lmited Please also
Include whether the company is
a pnvate or public company If
applicable

O This will be the regisiry where the
tompany 1s registered in s parent
country

B

EEA or non-EEA member state

Was the company formed outside the EEA?

2+ Yes Complete Sections B5 and Bé
+ No Goto Section B6

55}

Governing law and accounting requirements

! Please give the faw under which the company 1s incorporated

Governing law ©

'THE COMPANIES LAW (2013 REVISION) OF THE CAYMAN

© This means the refevant rules or
legislatron which regulates the
Incorparation of companies n that

state
| 1SLANDS
Is the company required to prepare, audit and disclose accounting documents
under parent law?
2 Yes Complete the details below
3 No GotoPart3.
CHFPO25

10/15 Version 6 Q




From

To

Months

0S INO1

Registration of an overseas company opening a UK establishment

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

Frorr
FFE

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

[T

B

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent with the form, and, of
apphcable, with a certified translation €

(] VYes

Please Indicate what documents have been disclosed

[J Please tick this box if you have enclosed a copy of the accounts

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

[ Please tick this box if no accounts have been disclosed

© Please tick the appropnate box(es)

CHFPO25
10115 Version 60




0S INO1

Registration of an overseas company opening a UK establishment

Part 3

Constitution

c1l

Constitution of company

The following documents must be delivered with this application
- Certified copy of the company's constitution and, if applicable, a certfied
transtation

Please tick the appropnate box{es) below
(¥]1 I have enclosed a certified copy of the company's constitution @
[J Ienclose a certified translation, if applicable ©

@ Acerified copy 1§ defined as
a copy certified as comect and
authenticated by - the secretary or a
dirgctor of the company, permanent
representative, adminisirator,
administrative recelver, recerver
manager, recever and iquidator

© A certified translaton into Enghsh
must be authenticated by the
secretary or a director of the
company, permanent representative,
admimistrator, adrministrative
receiver, recaver manager, receiver
and iquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

3 Yes Goto Section C3.
3 No Gotio Part 4 'Officers of the company'

Constitutional documents

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

company?

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

- Objects of the Company

- Amount of issued share capital

2 Yes Go to Part 4 'Officers of the company’

<2 No [f any of the above details are not included in the constitutional
documents, please enter them in Section C4.

The information 1s not required If it 1s contarned within the constitutional
documents accompanying this regisiration

information not included in the constitutional documents

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

Building namelnumber|

Street

Post town

County/Regicn

Postcode

Country

FTTVVTVﬁ

| Please give the objects of the company and the amount of 1ssued share capital

Objects of the
company ©

Amount of 1ssued
share capital @

|
|
|

€ This address will appear on the
public record

O Please give a bnef descnption of the
company's business

© Please specify the amount of shares
1ssued and the value

CHFP025
10115 Verson 60




0S INO1

Registration of an overseas company opening a UK establishment

Part 4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
ancther UK establishment?

2 Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form
2 No Complete the officer details
For a secretary who 1s an individual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who 1s an individual, go to Section F1, orfora
corparate director, go to Section G1.

Continuation pages

Please use a continuation page
If you need lo enter more officer
detals

1]

Secretary details ©

Use this section to hist ali the secretaries of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continvation page if necessary

Full forename(s)

Surname

Former name(s) @

|
|
|

© Corporate detalls
Please use Sechions E1-E5 to enter
corporate secretary detalls

© Former name(s)
Please provide any previous names
{including maiden or mamed names)
which have been used for business
purposes In the last 20 vears

Secretary's service address ©

Building namelnumberl

Street ’
|
Post town [
County/Region [
Postoode T rrrrr
Country [

© Servico address
This 15 the address ihat will appear
on the public record This does not
have to be your usual residential
address

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

3|

Secretary's authority

[P!ease enter the extent of your authonty as secretary Please tick one box

Extent of authonty

(] Limited ©
(] Unhimited

Description of imited (

authonty, If applicable

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

[ Alone
O Jomty ©

If applicable, name(s) f

of person(s) with
whom you are
acting jointly

I

:

@ Ifyou have indicated that the extent
of your authonty (s imited, please
provide a bnef descrption of the
imited authonty in the box below

© Ifyou have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act belgw

CHEPO25
1015 Version 60




0S INO1

Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details @

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

Name of corporate
body or firm

Building namefnumber

Street

Post town

County/Region

Postcode

|
HEEEREEE

Country

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

Location of the registry of the corporate body or firm

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

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

B

EEA companies ©

Please give detalls of the register where the company file is kept {including the
relevant state) and the registration number in that register

Where the company/ [

firm 15 registered ©

[

Registration number

[

© EEA
A full list of countries of the EEA can
be found in our gurdance
www gov uk/companieshouse

© This 15 the register mentioned in
Ariicle 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

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

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm Is
registered ©

if applicable, the
registration number

|
[
|
|
]
|
]

@ Non-EEA
Where you have provided detalls of
the register {including state) where
the company or firm 15 registered,
you must also provide its number in
that register

CHFP025
10115 Version 6 (¢




0S INO1

Registration of an overseas company opening a UK establishment

Corporate secretary's authority

Please enter the extent of your authonty as corporate secretary
Please tick cne box

Extent of authorty

(] umited ©
J Unimited

Descnption of imited I

authorty, if applicable

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

] Alone
[J Jonty ©

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

acting jointly

© 1fyou have indicated that the extent
of your authority s hmited, please
provide a brief description of the
limited authority in the box below

© I you have indicated that you are
not authonised to act alone but only
jontly, please enter the name(s} of
the person(s) with whom you are
authorised to act below

CHFPO25
10/15 Version 60
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Registration of an overseas company opening a UK establishment

Director
F1) Director details ©
Use this section to list all the directors of the company Please complete © Corporate dsetalrs ors
Sections F1-F§ For a corporate director, complete Sections G1-G5. Please s;easfai‘:zmﬁgfgzta“s to enter
use a continuation page If necessary PO
© Former nameis)
Full forename(s) I DAVID Please provide any previous names
(including maiden or mamed names)
Surmname | ARZI which have been used for business

Former name(s) © |

|

Country/State of ‘UNITED STATES OF AMERICA
residence ©
Nationality | AMERICAN

Monthlyear of birth © W |T“5_ ]'_1— \q !'_6. Iq

Business accupation | FINANCE PROFESSICNAL

purposes i the last 20 years

© Country/State of residence
This is 1n respect of your usual
residential address as stated In
Saction F3

© Month and year of birth
Please provide month and year only
Provide full date of birth in
Section F4

© Business occupation
If you have a business occupation,

(f any) © please enter here If you do not,
! please leave blank
Director's service address ©

Building name[numberlc/o MCAP GLOBAL FINANCE (UK) LLP

Street | GORDON HOUSE

|10 GREENCOAT PLACE

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

if you provide your residential

Post town ] address here (t will appear on the
County/Region | Lowpon publc record
poscate = [w [ [7 [ [3]e e
Country [UNITE‘.D KINGDOM
Director's authority
I Piease enter the extent of your authonty as director Please tick one box 7] gr!/;:; ?::fh :gtl;al;elfmtnzélﬁ;it:nt

Sentof o |01 Linied @ ettt

(¥ Unlimited © If you have indicated that you are

Description of hmited [

authonty, if applicable

not authorised to act alone but only
Jointly, please enter the namef{s) of
the person(s} with whom you are

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

(v} Alone

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

CHFPO25

1015 Version 60




In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4{1) of the
Overseas Companies
Regulatons 2009

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director

G

Director details ©

Use this section to hist all the directors of the company Please complete
Sections F1-F5, For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s) JONATHAN
Sumams ’ERAI DLEY

Former name(s) © r

|

Country/State of \ UNITED KINGDOM

residence ©

Nationalty [ERI TISH

Month/year of birth © IF ”“_1— IT PQ— F IF

Business occupation |REAL ESTATE AND INVESTMENT PROFESSIONAL

(f any) © I

© Corporate details
Piease use Sections G1-G5 to enter
corporate director detalls

@ Former nameis)
Please provide any previous names
{including maiden or marned names}
which have been used for business
purposes n the tast 20 years

© Country/State of residence
This 1s In respect of your usual
residential address as stated in
Sectign F5

© Month and year of birth
Please provide month and year only
Provide full date of birth in
section F4

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

Director's service address ©

F2

Buillding namelnumberlc/o MCAP GLOBAL FINANCE (UK) LLP

Street | GORDON HOUSE

|10 GREENCOAT PLACE

[conoon

Post town

County/Region |

[sfofrfel Tol=l"

Postcode

Country |UNITED KINGDOM

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

1f you provide your residentiat
address here it will appear on the
public record

&

Director's autharity

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

Extent of authonty (] Lmited @

[v] Unhimited

Descrption of imited

authonty, if applicable [—

l?re you authonsed to act alone or jointly? Please tick one box

] Alone
O] Jonty ©
if apphcable, name(s) |
of person(s) with
whom you are [

acting jointly I

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

© 1iyou have indicated that you are
not authonsed to act alone but only
Jointly, please enter the name(s) of
the person{s) with whom you are
authorised to act below

CHFPQ25 Laserform Internatonal 10/15




Corporate director

OS INO1

Registration of an overseas company opening a UK establishment

c1

Corporate director details @

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

Name of corporate I

body or firm ‘

Bulding namelnurnberl

Street [

County/Region

|
Post town l
|

Postcode

(rrrrrretr

Country I

© Registered or principal address

This 1s the address that will appear
on the public recard This address
must be a physical locatan for the
delivery of decuments it cannot be
a PO box number (unless contained
within a full address}, DX nurmber or
LP {Legal Post in Scotland) number

o

Location of the registry of the corporate body or firm

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

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

EEA companies ©

Please give detalls of the register whare the company file 1s kept {ncluding the

relevant state) and the regisiration number in that register

Where the company/ [

firm 1s regisicred © I

Regrstrabon number [

© EEA

Afull hst of countries of the EEA can
be found In our guidance
www gov uk/companieshouse

€) This 1s the register mentioned n

Article 3 of the First Company Law
Durective {68/151/EEC)

G4

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which f1s governed If apphicable, please also give detads of the register n which
it 1s entered (Including the state} and its registration number in that register

Legal form of the

corporate body
or firm

Goveming law

if applicable, where

the company/firm is
registered ©

if applicable, the
registration number

© Non-EEA

Where you have provided detalls of
the register {Including state) where
the company or firm s registered,
you must also provide its number in
that register

CHFP025
10115 Version 60




0S INO1

Regisiration of an overseas company opening a UK establishment

Corporate director's authority

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

Extent of authonty

] Limited ©
] Uniimited

Descrption of imited [

authonty, If applicable

I Are you authonsed to act alone or jointly? Please hick one box

] Alone
(] Jontly ©

If applicable, namels) l

of person(s) with
whom you are
acting jointly

-

© Ifyou have Indicated that the extent
of your authority 1s imited, please
pravide a bnef description of the
himited authonty in the box below

© i you have indicated that you are
not authorised to act alone but only
Joindly, please enter the name(s) of
the person(s) with whom you are
authonsed to act below

CHFP025
1015 Version 6 Q




0S INO1

Registration of an overseas company opening a UK establishment

Part 5 UK establishment details

m Documents previously delivered - constitution

Has the company previcusly registered a certified copy of the company's
constitubon with matenal delivered in respect of another UK establishment?
+ Neo Goto Section H3
3 Yes Please enter the UK establishment humber below and then go to
Section H2,

UK establishment [B—F’_—I—_I__[_r’_r_

regrstration number

m Documents previously delivered - accounting documents

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

% Yes Please enter the UK establishment number below and then go to
Section H3

UK establishment |—B— I? |'_ I—’— [‘ ['— ,— I-— [__.

registration number

Delivery of accounts and reports

This section must be completed Please state ff the company intends to comply
with accounting requirements with respect to this establishment or in respect of
another UK establishment, @

[v] in respect of this establishment Please go to Section H4

(] Inrespect of another UK establishment Please give the regisiration number
below, then go to Section H4,

UK establishment [B_ ,? [— '—— l_f_ r [— ‘_-

registration number

© Please lick the appropnate box

Particulars of UK establishment ©

You must enter the name and address of the UK establishment

Name of establishment [ : BPH ALGUISTTION LRLIMITED

Building name/number[c,/o Meap GUOAALE ARCE (LxILL?, Goloow) RousE
Street |10 GREENCOAT PLACE

Post town [

County/Region [LONDON

s[5 [w [ (e[ [1[e[n

Country {UNITE‘.D KINGDOM

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

Date establishment E_\ l-": [’“_o_ ["‘_6‘ ,q R !T 'v—;

opened

Business carned on at rCREDIT MANAGEMENT COMPANY
the UK establishment

© Address
This ts the address that will appear
on the publc record

CHFP023
10/15 Version 6 0




0S INO1

Registration of an overseas company opemng a UK establishment

Part 6 Permanent representative

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

Permanent representative's details

Please use this section to hist all the permanent representatives of the company
Please complete Sections Jd1-J4

Full forename(s) | DAVID

Surname | ARZT

Continuvation pages
Please use a conbmuation page 1f you
need to enter more details

Permanent representative's service address @

Building name/number|c/o MCAP GLOBAL FINANCE (UK) LLP

Street [GORDON HOUSE
|10 GREENCOAT PLACE
Post town ‘?JNDON
County/Region ’
Postoode [s[w[ife[ [1]efn
Country [unrTED KINGDOM

© Sservice address
This 1s the address that will appear
on the public record This does not
have to be your ysual residential
address

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

Permanent representative's authority

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

Extent of authonity (] Limited ©

[v] Unlimited

Descnption of imited

authonty, If applicable l—

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

[¥] Alone
OJ Jointly ©
Iif applicable, name(s) iﬁ
of person(s} with
whom you are ’7

acting jointly ‘

2 W you have indicated that the extent
of your authonty 1s hmited, please
provids a brief description of the
limited authonty in the box below

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

CHFP025
10/15 Version 6 ¢




In accordance with
Secton 1046 of the

0S INO1 - continuation page

Companies Act 2006 & Registration of an overseas company opening a UK establishment
Regulation 4{1) of the

Cverseas Companies

Regulations 2009

Permanent representative

1]

Permanent representative's details

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

Full forename(s) ITJONATHAN

Surname ITBRAI DLEY

2]

Permanent representative's service address ©@

Building namelnumber’?:/a MCAP GLOBAL FINANCE (UK) LLP

€ Service address
This 15 the address that will appear

Street 'EORDON HOUSE on the public record This dees not
have to be your usual residential
|10 GREENCOAT PLACE address
If you provide your residential
Post town IEON DON address here 1t will appear on the
ublic record
County/Region r puble @
ot ___[5 [w [ [7] [1[7[7
Country |unTTED KINGDOM
Permanent representative’s authority
Please enter the exteni of your authonty as permanent represenialive © i you have ndicated that the extent
Please tick one box of your authority 1s imited, ptease
provide a bnef descnption of the
limited authonty in the box below
Extent of authonty C] Limited ©
© Ifyou have ndicated that you are
[¥] Unhimited not authorised to act alone bt anly

Descrption of imited l

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

authonty, If applicable authorised to act below
I Are you authonsed 10 act alone or jointly? Please tick one box

v1 Alone

(] Jontly ©
If applicable, name(s) l—
of person(s} with
whom you are r
acting jointly

CHFPO25 Laserform Internationat 10/15
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Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

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

3 Yes Please enter the name and service address of every person(s)
authonsed below

=+ No Tick the box below then go to Part 8 "Signature’
[ If there 1s no such person, please tick this box

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

Please use this section to list all the persons' authorised to accept service below
Please complete Sections K1:K2,

Full forename(s)

IDAVID

Sumame

‘ARZI

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

—

Service address of person authorised to accept service ©

Bullding namefnumber\c/o MCAP GLOBAL FINANCE (UK) LLP

Street ,GORDON HOUSE
llO GREENCOAT PLACE
Post town [ LONDON
County/Region I
poskose (5 [w [ [# [ [1[7[%
Country |UNITED KINGDOM

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

CHFPO2S
10/15 Version 6 0




In accordance with 0OS INO1 - continuation page

Section 1046 of the

Companes Act2006 &  Registration of an overseas company opening a UK establishment
Regulation 4(1) of the

Qverseas Companies

Regulations 2009

Person authorised

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

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

Full forename(s) { JONATHAN

Surname ,EAI DLEY
m Service address of person authorised to accept service ©

Building namelnumber‘c/o MCAF GLOBAL FINANCE {UK) LLP

Street GORDON HOQUSE

'10 GREENCQAT PLACE

Post town |Lonpon

County/Region l

Postoods [sfwlale[ Tafeln
Country lUNITE:D KINGDOM

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

CHFPO25 Laserform International 1015




0S INO1

Registration of an overseas company opening a UK establishment

Part 8 Signature

| This must be completed by all companies

I | am signing this form on behalf of the company
Signature Signature

Tl
" z

[ This form may be signed b';r
Director, Secretary, Permanent representative

CHFPQ25
10/15 Version 6 0



0S INO1

Registration of an overseas company opening a UK establishment

B Presenter information

mportant information

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

’“““““ Sara Magrath

!—C—ompa ny name
Berwin Leighton Paisner LLP

-

{E““ Adelaide House

(iondon Bridge

=

I"mmm London

County/Reglon

=

= [efelef=l Tofufn

|°" 92 LONDCN/CHANCERY LN

ﬁem +44 (0)20 3400 1000

Checklist

We may return forms completed incorrectly or
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THE COMPANIES LAW (2013 REVISION)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
BPH ACQUISITION 1 LIMITED

The name of the Company 1s BPH Acquisition 1 Limited

The Registered Office of the Company shall be at the offices of Maples Corporate Services
Limited, PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands, or at such
other place within the Cayman Islands as the Directors may decide

The objects for which the Company 15 established are unrestnicted and the Company shall have
full power and authonty to carry out any object not prohibited by the laws of the Cayman Islands

The lability of each Member 1s Imited to the amount unpaid on such Member's shares

The share capital of the Company 1s US$50,000 divided into 5,000,000 shares of a par value of
US$0 01 each

The Company has power to register by way of continuation as a body corporate limited by shares
under the laws of any junsdiction outside the Cayman Islands and to be deregistered in the
Cayman Islands

Capitalised terms that are not defined in this Memorandum of Association bear the respective
meanings given to them mn the Articles of Association of the Company
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WE, the subscnber to this Memorandum of Association, wish to form a company pursuant to this
Memorandum of Association, and we agree to take the number of shares shown opposite our name

Dated this 10th day of April 2015

Signature and Address of Subscnber Number of Shares Taken

Mapcal Limited

of PO Box 309, Ugland House
Grand Cayman

KY1-1104

Cayman Islands

One

acting by

Aba /%z

Andrica Bailey

T~E=—F

Lisa Clarke l
Witness to the above signature
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THE COMPANIES LAW (2013 REVISION)
OF THE CAYMAN ISLANDS
| COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
BPH ACQUISITION 1 LIMITED
1 Interpretation
11 in the Articles Table A in the First Schedule to the Statute does not apply and, unless there 1s

something in the subject or context inconsistent therewith

"Articles”

"Auditor”

"Company"
"Directors"”

"Dividend”

"Electronic Record"

"Electronic Transacticns
Law"

"Member"
"Memorandum”

"Ordinary Resolution”

means these articles of assoctation of the Company

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

means the above named company
means the directors for the time being of the Company

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

has the same meaning as in the Electronic Transactions Law

means the Electronic Transactions Law (2003 Rewvision) of the
Cayman Islands

has the same meaning as in the Statute

means the memorandum of association of the Company
means a resolution passed by a simple maonty of the
Members as, being entitied to do so, vote In person or, where

proxies are allowed, by proxy at a general meeting, and
includes a unammous written resclution In computing the
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majonty when a poll 1s demanded regard shall be had to the
number of votes to which each Member 15 enttled by the
Articles

"Register of Members" means the register of Members maintained in accordance with
the Statute and includes (except where otherwise stated) any
branch or duplicate register of Members

"Registered Office” means the registered office for the ime being of the Company

"Seal" means the common seal of the Company and includes every
duplicate seal

"Share" means a share in the Company and includes a fraction of a
share in the Company

"Special Reseolution” has the same meaning as In the Statute, and includes a
unanimous written resolution

"Statute” means the Companies Law (2013 Rewvision) of the Cayman
Islands

"Subscnber” means the subscriber to the Memorandum

"Treasury Share" means a Share held in the name of the Company as a treasury

share in accordance with the Statute

12 In the Articles
(a) words imperting the singular number include the plural number and vice versa,
(b) words imperting the masculine gender include the feminine gender,
(c) words importing persens include corporations as well as any other legal or natural person,

(d} "written” and "in wrnting” in¢clude all modes of representing or reproducing words In visible
form, including in the form of an Electronic Record,

(e} "shall" shall be construed as imperative and "may" shall be construed as permissive,

f references o provisions of any law or regulation shall be construed as references to
those provisions as amended, modified, re-enacted or replaced,

JRM/703201-000001/15527246v1 2
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(@) any phrase introduced by the terms "including”, "include”, "in parbcular’ or any similar
expression shall be construed as illustrative and shall not Imit the sense of the words
preceding those terms,

(h} the term "and/or” 1s used herein to mean both "and" as well as "or " The use of "and/or" in
certain contexts in no respects qualfies or modifies the use of the terms “and” or "or" In
others The term "or" shall not be interpreted to be exclusive and the term "and” shall not
be interpreted to require the conmunctive (In each case, unless the context otherwise

requires),
(1) headings are inserted for reference only and shall be ignored in construing the Articles,
) any requirements as o delivery under the Articles include delivery in the form of an

Electronic Record,

(k) any requirements as to execution or signature under the Articles including the execution
of the Articles themselves can be satisfied in the form of an electronic signature as
defined in the Electronic Transactions Law,

()] sections 8 and 19(3) of the Electronic Transactions Law shall not apply,

{m) the term "clear days” in relation to the period of a notice means that penod excluding the
day when the notice 1s recerved or deemed to be recewved and the day for which it 1s
given or on which It Is to take effect, and

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

2 Commencement of Business

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

22 The Directors may pay, out of the caprtal or any other monies of the Company, zll expenses
incurred in or about the formation and establishment of the Company, inciuding the expenses of
registration

3 Issue of Shares

31 Subject to the provisions, If any, 1n the Memorandum (and to any direction that may be given by
the Company in general meeting) and without prejudice to any nghts attached to any existing
Shares, the Directors may allot, 1ssue, grant options over or otherwise dispose of Shares
(including fractions of a Share) with or without preferred, deferred or other nghts or restrictions,
whether in regard to Dividend or other distnbution, voting, return of capital or otherwise and to
such persons, at such times and on such other terms as they think proper, and may also (subject

JRM/703201-000001/15527246v1 3
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to the Statute and the Articles) vary such nghts Notwithstanding the foregoing, the Subscnber
shall have the power to

(a) iIssue one Share to itself,

{b) fransfer that Share by an instrument of transfer to any person, and

(c) update the Register of Members in respect of the 1ssue and transfer of that Share
The Company shall not 1ssue Shares 1o bearer

Register of Members

The Company shall maintain or cause to be maintained the Register of Members in accordance
with the Statute

The Directers may determine that the Company shall maintain one or more branch registers of
Members in accordance with the Statute The Directors may also determine which register of
Members shall constitute the principal register and which shall constitute the branch register or
registers, and to vary such determination from time to time

Closing Register of Members or Fixing Record Date

For the purpose of determining Members entitled to notice of, or to vote at any meeting of
Members or any adjournment thereof, or Members entitled to recerve payment of any Dividend or
other distribution, or in order to make a determination of Members for any other purpose, the
Directors may provide that the Register of Members shall be closed for transfers for a stated
penod which shall not In any case exceed forty days

In leu of, or apart from, closing the Register of Members, the Directors may fix tn advance or
arrears a date as the record date for any such determination of Members enttled to notice of, or
to vote at any meeting of the Members or any adjournment thereof, or for the purpose of
determining the Members entitled to receive payment of any Dividend or other distnibution, or in
order to make a determination of Members for any other purpose

If the Register of Members I1s not so closed and no record date 1s fixed for the determination of
Members entitied to notice of, or to vote at, a meeting of Members or Members entitied 1o receve
payment of a Dividend or other distribution, the date on which notice of the meeting 1s sent or the
date on which the resolution of the Directors resolving to pay such Dividend or other distnbution 1s
passed, as the case may be, shall be the record date for such determination of Members When
a determination of Members entitled to vote at any meeting of Members has been made as
provided in this Article, such determination shall apply to any adjournment thereof
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6 Certificates for Shares

61 A Member shall only be entitled to a share certificate If the Directors resolve that share
certificates shall be 1ssued Share certificates representing Shares, if any, shall be in such form
as the Directors may determine  Share certificates shall be signed by one or more Directors or
other person authorised by the Directors The Directors may authorse certificates to be issued
with the authonsed signature(s) affixed by mechanical process All certificates for Shares shall
be consecutively numbered or ctherwise identified and shall specify the Shares to which they
relate All certificates surrendered to the Company for transfer shall be cancelled and subject to
the Articles no new certificate shall be 1ssued until the former certificate representing a ke
number of relevant Shares shall have been surrendered and cancelled

62 The Company shall not be bound to 1ssue more than one certificate for Shares held jointly by
more than one person and delivery of a certificate to one joint holder shall be a sufficient delivery
to all of them

63 If a share certificate 1s defaced, worn out, lost or destroyed, it may be renewed on such terms (if
any) as to evidence and indemmity and on the payment of such expenses reasonably incurred by
the Company n investigating ewidence, as the Directors may prescnbe, and (in the case of
defacement or wearing out) upon deitvery of the old certificate

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

7 Transfer of Shares

71 Subject to Article 3 1, Shares are transferable subject to the approval of the Directors by
resolution who may, in their absolute discretion, decline to register any transfer of Shares without
giving any reason |f the Directors refuse to register a transfer they shall notify the transferee
within two months of such refusal

72 The instrument of transfer of any Share shall be 1in wrniting and shall be executed by or on behalf
of the transferor (and if the Directors so require, signed by or on behalf of the transferee) The
transferor shall be deemed to remain the holder of a Share unti the name of the transferee 1s
entered in the Register of Members

8 Redemption, Repurchase and Surrender of Shares
81 Subject to the provisions of the Statute the Company may 1ssue Shares that are to be redeemed
or are liable to be redeemed at the option of the Member or the Company The redemption of

such Shares shall be effected in such manner and upon such other terms as the Company may,
by Special Resolution, determine before the issue of the Shares

JRM/703201-000001/15527246v1 5
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Subject to the provisions of the Statute, the Company may purchase its own Shares {including
any redeemable Shares) in such manner and on such cther terms as the Directors may agree
with the relevant Member

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

The Directors may accept the surrender for no censideration of any fully paid Share
Treasury Shares

The Directors may, prior to the purchase, redemption or surrender of any Share, determine that
such Share shall be held as a Treasury Share

The Directors may deterrmine fo cancel a Treasury Share or transfer a Treasury Share on such
terms as they think proper (including, without imitation, for nit consideration)

Variation of Rights of Shares

If at any time the share capital of the Company 1s divided into different classes of Shares, all or
any of the nghts attached to any class {unless otherwise provided by the terms of 1ssue of the
Shares of that class) may, whether or not the Company 1s being wound up, be vaned without the
consent of the holders of the 1ssued Shares of that class where such vanation 1s considered by
the Directors not to have a material adverse effect upon such rights, otherwise, any such varation
shall be made only with the consent in writing of the holders of not less than two thirds of the
ssued Shares of that class, or with the sanction of a resolution passed by a majonty of not less
than two thirds of the votes cast at a separate meeting of the holders of the Shares of that class
For the avoidance of doubt, the Directors reserve the nght, nobwmthstanding that any such
variation may not have a matenal adverse effect, to gbtain consent from the holders of Shares of
the relevant class To any such meeting all the prowvisions of the Articles relating to general
meetings shall apply mutatis mutandis, except that the necessary quorum shall be one person
holding or represenfing by proxy at least one third of the issued Shares of the class and that any
holder of Shares of the class present in person or by proxy may demand a poll

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

The nghts conferred upon the holders of the Shares of any class i1ssued with preferred or other
nghts shall not, unless atherwise expressly provided by the terms of 1ssue of the Shares of that
class, be deemed to be vared by the creation or i1ssue of further Shares ranking pan passu
therewith
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Commission on Sale of Shares

The Company may, in so far as the Statute permits, pay a commission to any person In
consideration of his subscribing or agreeing to subscribe (whether absolutely or conditionally) or
procuring or agreeing to procure subscriptions {whether absolutely or conditionally) for any
Shares Such commissions may be satisfied by the payment of cash and/or the 1ssue of fully or
partly paid-up Shares The Company may also on any 1ssue of Shares pay such brokerage as
may be lawful

Non Recognition of Trusts

The Company shall not be bound by or compelled to recognise n any way (even when notfied)
any equitable, contingent, future or partial interest \n any Share, or (except only as 1s otherwise
provided by the Articles or the Statute) any other nghts In respect of any Share other than an
absolute nght to the entirety thereof in the holder

Lien on Shares

The Company shall have a first and paramount lien on all Shares (whether fully paid-up or not)
registered in the name of a Member (whether solely or jointly with others) for all debts, habilities
or engagements to or with the Company (whether presently payable or not) by such Member or
his estate, ether alone or jointly with any other person, whether a Member or not, but the
Directors may at any time declare any Share to be wholly or in part exempt from the provisions of
this Article The registration of a transfer of any such Share shall operate as a waiver of the
Company's lien thereon The Company's llen on a Share shall also extend to any amount
payable in respect of that Share

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

To give effect to any such sale the Directors may authonse any person to execute an instrument
of transfer of the Shares sold to, or In accordance with the directions of, the purchaser The
purchaser or his nominee shall be registered as the holder of the Shares comprised In any such
transfer, and he shall not be bound to see to the apphcation of the purchase money, nor shali his
title to the Shares be affected by any irregulanty or invalidity in the sale or the exercise of the
Company's power of sale under the Articles

The net proceeds of such sale after payment of costs, shall be applied in payment of such part of
the amount In respect of which the lien exists as 1s presently payable and any balance shall
(subject to a hke lien for sums not presently payable as existed upon the Shares before the sale)
be paid to the person entitled to the Shares at the date of the sale
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14 Call on Shares

141  Subject to the terms of the allotment and 1ssue of any Shares, the Directors may make calls upon
the Members in respect of any monies unpaid on their Shares (whether in respect of par value or
premium), and each Member shall (subject to receiving at least fourteen clear days’' notice
specifying the time or times of payment) pay to the Company at the time or tirmes so specified the
amount called on the Shares A call may be revoked or postponed, I1n whole or in part, as the
Directors may determine A call may be required to be paid by instalments A person upon
whom a call 1s made shall remain Liable for calls made upon him notwithstanding the subsequent
transfer of the Shares in respect of which the call was made

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

14 3  The joint holders of a Share shall be jointly and severally liable to pay all calls in respect thereof

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

145 An amount payabie in respect of a Share on 1ssue or allotment or at any fixed date, whether on
account of the par value of the Share or premium or otherwise, shalt be deemed to be a call and
if It 15 not paud all the provisions of the Articles shall apply as If that amount had become due and
payable by virtue of a call

146 The Directors may 1ssue Shares with different terms as to the amount and times of payment of
calls, or the interest to be paid

147  The Directors may, if they think fit, receive an amount from any Member willing to advance all or
any part of the monies uncalled and unpaid upon any Shares held by him, and may {(until the
amount would otherwise become payable) pay interest at such rate as may be agreed upon
between the Directors and the Member paying such amount in advance

148 No such amount paid in advance of calls shall entitle the Member paying such amount to any
portion of a Dividend or other distribution payable 1n respect of any penod prior to the date upon
which such amount would, but for such payment, become payabile

15 Forfeiture of Shares

151 If a call or instalment of a call remains unpard after it has become due and payable the Directors
may give to the person from whom it 1s due not less than fourteen ciear days' notice requinng
payment of the amount unpaid together with any interest which may have accrued and any
expenses mncurred by the Company by reason of such non-payment The notice shall specify

JRM/703201-000001/15527246v1 8
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where payment 1s to be made and shall state that of the notice 1s not complied with the Shares in
respect of which the call was made will be hable to be forfeited

152 If the notice 1s not compled with, any Share in respect of which it was given may, before the
payment required by the notice has been made, be forfeited by a resclution of the Directors
Such forfeiture shal! include all Dividends, other distributions or other monies payable in respect
of the forfeited Share and not paid before the forfeiture

153 A forfeited Share may be sold, re-aliotted or otherwise disposed of on such terms and in such
manner as the Directors think fit and at any time before a sale, re-allotment or disposition the
forfeiture may be cancelled on such terms as the Directors think fit Where for the purposes of its
disposal a forfeited Share 1s to be transferred to any person the Directors may authonise some
persan to execute an tnstrument of transfer of the Share in favour of that person

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

155 A certificate in wrniting under the hand of one Director or officer of the Company that a Share has
been forfeited on a specified date shall be conclusive evidence of the facts stated in it as against
all persons claiming to be entitled to the Share The certificate shall (subject to the execution of
an instrument of transfer) constitute a good title to the Share and the person to whom the Share
Is sold or otherwise disposed of shall not be bound to see to the application of the purchase
money, If any, nor shalt his title to the Share be affected by any irregulanty or invaldity in the
proceedings in reference to the forfeiture, sale or disposal of the Share

156 The provisions of the Articles as to forfeiture shall apply in the case of non payment of any sum
which, by the terms of Issue of a Share, becomes payable at a fixed time, whether on account of
the par value of the Share or by way of premwum as If it had been payable by virtue of a call duly
made and notified

16 Transmission of Shares

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

162 Any person becoming entitled to a Share In consequence of the death or bankruptcy or
hquidation or dissolution of a Member {or in any other way than by transfer} may, upon such

evidence being produced as may be required by the Directors, elect, by a notice in writing sent by
him to the Company, either to become the holder of such Share or to have some person

JRM/703201-000001/15527246v1 g
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nominated by him registered as the holder of such Share If he elects to have another person
registered as the holder of such Share he shall sign an instrument of transfer of that Share to that
person The Directors shall, in either case, have the same nght to dechne or suspend registration
as they would have had in the case of a transfer of the Share by the relevant Member before his
death or bankruptcy or hquidation or dissolution, as the case may be

163 A person becoming entitled to a Share by reason of the death or bankruptcy or hquidation or
dissolution of a Member (or In any other case than by transfer) shall be entitled to the same
Dividends, other distribubions and other advantages to which he would be entitied if he were the
holder of such Share However, he shall not, before becoming a Member in respect of a Share,
be entitted in respect of it to exercise any rnght conferred by membership in relation to general
meetings of the Company and the Directors may at any time give notice requinng any such
person to elect either to be registered himself or tc have some person nominated by him be
registered as the halder of the Share (but the Directors shall, in either case, have the same nght
to decline or suspend registration as they would have had in the case of a transfer of the Share
by the relevant Member before his death or bankruptcy or hquidation or dissolution or any other
case than by transfer, as the case may be) If the notice 1s not complied with within ninety days of
being received or deemed to be received (as determined pursuant to the Articles) the Directors
may thereafter withhold payment of all Dividends, other distributions, bonuses or other monies
payabie in respect of the Share until the requirements of the notice have been comphed with

17 Amendments of Memorandum and Articles of Association and Alteration of Capital
171 The Company may by Ordinary Resolution
{(a) Increase its share capital by such sum as the Ordinary Resolution shall prescnbe and with
such rights, prioriies and privileges annexed therete, as the Company in general meeting

may determine,

() consohdate and dwide all or any of ds share capital into Shares of larger amount than its
existing Shares,

{c) convert all or any of its pad-up Shares info stock, and reconvert that stock into paid-up
Shares of any denomination,

(d) by subdivision of its existing Shares or any of them divide the whole or any part of its
share capital into Shares of smaller amount than 1s fixed by the Memorandum or into
Shares without par value, and

(e cancel any Shares that at the date of the passing of the Ordinary Resolution have not

been taken or agreed to be taken by any person and diminish the amount of its share
capitat by the amount of the Shares so cancelled
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17 2  Ali new Shares created in accordance with the provisions of the preceding Article shall be subject
to the same provisions of the Articles with reference to the payment of calls, liens, transfer,
transmission, forfeiture and otherwise as the Shares In the onginal share capital

173  Subject to the prowvisions of the Statute and the provisions of the Articles as regards the matters
to be dealt with by Ordinary Resolution, the Company may by Special Resolution
(a) change its name,

(b) alter or add to the Articles,

{c) alter or add to the Memorandum with respect to any objects, powers or other matters
specified theren, and

{d) reduce Its share capital or any capital redemption reserve fund

18 Offices and Places of Business
Subject to the provisions of the Statute, the Company may by resclution of the Directors change
the location of its Regstered Office The Company may, 1n addition to its Registered Office,
maintain such other offices or places of business as the Directors determine

19 General Meetings

191  All general meetings other than annual general meetings shall be called extraordinary general
meetings

182 The Company may, but shall not (unless required by the Statute) be obliged to, in each year hold
a general meeting as its annual general meeting, and shalt specify the meeting as such in the
notices caling it Any annual general meeting shall be held at such time and place as the
Directors shall appoint and If no other ime and place 18 prescribed by them, it shali be held at the
Registered Office on the second Wednesday in December of each year at ten o'clock in the
morning At these meetings the report of the Directors (if any) shall be presented

193 The Directors may call general meetings, and they shall on a Members' requisition forthwith
proceed to convene an extraordinary general meeting of the Company

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

185 The Members' requistion must state the objects of the meeting and must be signed by the
requisitionists and deposited at the Regristered Office, and may consist of several documents in
like form each signed by one or more requisitionists
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186 1f there are no Dwectors as at the date of the deposit of the Members' reguisihion ar i the
Directors do not within twenty-one days from the date of the deposit of the Members' requisition
duly proceed to convene a general meeting to be held within a further twenty-one days, the
requisitonists, or any of them representing more than one-half of the total voting rights of all of
the requisitionists, may themselves convene a general meeting, but any meeting so convened
shall be held no later than the day which falls three months after the expiration of the said twenty-
one day penod

197 A general meeting convened as aforesaid by requisitionists shall be convened in the same
manner as nearly as possible as that in which general meetings are to be convened by Directors

20 Notice of General Meetings

201 At least five clear days' notice shall be given of any general meeting Every notice shall specify
the place, the day and the hour of the meeting and the general nature of the business to be
conducted at the general meeting and shall be given in the manner hereinafter mentioned or In
such other manner if any as may be prescribed by the Company, provided that a general meeting
of the Company shall, whether or not the notice specified in this Article has been given and
whether or not the provisions of the Articles regarding general meetings have been complied
with, be deemed to have been duly convened if It 1s so agreed

(a) in the case of an annual general meeting, by all of the Members entitied to attend and
vote thereat, and

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

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

21 Proceedings at General Meetings

211 No business shall be transacted at any general meeting uniess a quorum 1s present Two
Members being individuals present In person or by proxy or if a corporation or other non-natural
person by Its duly authorised representative or proxy shall be a quorum unless the Company has
only one Member entitled to vote at such generat meeting in which case the quorum shall be that
one Member present in person or by proxy or (in the case of a corporation or other non-natural
person) by its duly authorised representative or proxy

212 A person may participate at a general meeting by conference telephone or other communications
equipment by means of which all the persons participating in the meeting can communicate with

each other Participation by a person in a general meeting 1n this manner 1s treated as presence
in person at that meeting
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213 A resolution (including a Special Resolution) in wniting (in one or more counterparts) signed by or
on behalf of all of the Members for the time being entitied to receive notice of and to attend and
vote at general meetings (or, being corporations or other non-natural persons, signed by therr
duly authorised representatives) shall be as vahd and effective as if the resolution had been
passed at a general meeting of the Company duly convened and held

214 If a quorum 1s not present within half an hour from the time appointed for the meeting to
commence or If during such a meeting a quorum ceases to be present, the meeting, If convened
upon a Members' requisiion, shall be dissolved and i any other case 1t shall stand adjourned to
the same day in the next week at the same time and/or place or to such other day, time and/or
place as the Directors may determine, and if at the adjourned meeting a quorum I1s not present
within half an hour from the time appointed for the meeting to commence, the Members present
shall be a quorum

215 The Directors may, at any time prior to the time appointed for the meeting to commence, appoint
any person o act as chairman of a general meeting of the Company or, if the Directors do not
make any such appointment, the chairman, If any, of the board of Directors shall preside as
chairman at such general meeting If there 1s no such chairman, or If he shall not be present
within fifteen minutes after the time appointed for the meeting to commence, or 1s unwilling to act,
the Directors present shall elect one of therr number to be chairman of the meeting

216 1f no Director 1s willing to act as chairrman or f no Director s present within fifteen minutes after
the tme appointed for the meeting to commence, the Members present shall choose one of ther
number to be chairman of the meeting

217 The charrman may, with the consent of a meeting at which a quorum 1s present (and shall If so
directed by the meeting) adjourn the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting other than the business left unfiished at
the meeting from which the adjournment took place

218 When a general meeting 1s adjourned for thirty days or more, notice of the adjourned meeting
shall be given as In the case of an onginal meeting Otherwise 1t shall not be necessary to give
any such notice of an adjourned meeting

219 A resolution put to the vote of the meeting shall be decided on a show of hands unless before, or
on the declaration of the result of, the show of hands, the charman demands a poll, or any other
Member or Members collectively present in person or by proxy (or In the case of a corporation or
other non-natural person, by its duly authonsed representative or proxy) and holding at least ten
per cent in par value of the Shares giving 2 nght to attend and vote at the meeting demand a
poll

2110 Unless a poll 1s duly demanded and the demand 1s not withdrawn a declaration by the chairman

that a resolution has been carned or carned unanimously, or by a particular majonty, or lost or not
carmed by a particular majonty, an entry to that effect in the minutes of the proceedings of the
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meeting shall be conclusive evidence of that fact without proof af the number or proportion of the
votes recorded in favour of or against such resolution

2111 The demand for a poll may be withdrawn

2112 Except on a poll demanded on the election of a chairman or on a question of adjournment, a poll
shall be taken as the chairman directs, and the result of the poll shall be deemed to be the
resolution of the general meeting at which the poll was demanded

2113 A poll demanded on the electton of a chairman or on a question of adjournment shal! be taken
forthwith A poll demanded on any other question shall be taken at such date, time and place as
the chawrman of the general meeting directs, and any business other than that upon which a poll
has been demanded or 1s contingent thereon may proceed pending the taking of the poll

2114 In the case of an equality of votes, whether on a show of hands or on a poll, the chairman shall
be entitled to a second or casting vote

22 Votes of Members

221 Subject to any nghts or restrictions attached to any Shares, on a show of hands every Member
who (being an individual) 1s present in persan or by proxy or, If a corporation or other non-natural
person 15 present by its duly authonsed representative or by proxy, shall have cne vote and on a
poll every Member present in any such manner shall have one vote for every Share of which he 1s
the holder

222  In the case of joint holders the vote of the senior holder who tenders a vote, whether in persen or
by proxy (or, in the case of a corporation or other non-natural person, by its duly authonsed
representative or proxy), shall be accepted to the exciusion of the votes of the other joint holders,
and senionty shall be determined by the order in which the names of the holders stand n the
Register of Members

223 A Member of unsound mind, or in respect of whom an corder has been made by any court, having
junsaichon in lunacy, may vote, whether on a show of hands or on a poll, by his commitiee,
recewver, curator bonis, or other person on such Member's behalf appointed by that court, and
any such committee, receiver, curator bonis or other person may vote by proxy

224 No person shall be entitled to vote at any general meeting unless he 1s registered as a Member
on the record date for such meeting nor unless all calls or other momes then payable by tum in
respect of Shares have been paid

225 No objection shall be raised as to the guabfication of any voter except at the general meeting or
adjourned general meeting at which the vote objected to 1s given or tendered and every vote not

disallowed at the meeting shall be vaid Any objection made in due time In accordance with this
Article shall be referred to the charrman whaose decision shall be final and conclusive

JRM/703201-000001/15527246v1 14

Uploaded 10-Apr 2015 10 73 EST



EXEMPTED Compar. Regisiered and
Jiled ax No 00298568 On 10-4pr-201%

oSl —

Assistant Regespar

226 Ona poll or on a show of hands voies may be cast either personally or by proxy (ot in the case of
a corporation or other non-natural person by its duly authorised representative or proxy) A
Member may appoint more than one proxy or the same prexy under one or more Instruments to
attend and vote at a meeting Where a Member appoints more than one proxy the mstrument of
proxy shall state which proxy 1s entitled to vote on a show of hands and shall specify the number
of Shares in respect of which each proxy 1s entitled to exercise the related votes

227 On a poll, a Member holding more than one Share need not cast the votes in respect of his
Shares in the same way on any resolution and therefore may vote a Share or some or all such
Shares either for or against a resolution and/or abstain from voting a Share or some or all of the
Shares and, subject to the terms of the instrument appointing him, a proxy appeointed under one
or more Instruments may vote a Share or some or all of the Shares in respect of which he 1s
appointed etther for or against a resolution and/or abstain from voting a Share or some or all of
the Shares in respect of which he 1s appointed

23 Proxies

231 The instrument appointing a proxy shall be in writing and shall be executed under the hand of the
appointor or of his attorney duly authonised in writing, or, If the appointor 1s a corpeoration or other
non natural person, under the hand of its duly authonsed representative A proxy need not be a
Member

232 The Directors may, in the notice convening any meeting or adjourned meeting, or in an
instrument of proxy sent cut by the Company, specify the manner by which the instrument
appointing a proxy shall be deposited and the place and the time (being not later than the time
appointed for the commencement of the meeting or adjourned meeting to which the proxy
relates) at which the instrument appointing a proxy shall be deposited In the absence of any
such directron from the Directors in the notice convening any meeting or adjourned meeting or in
an instrument of proxy sent out by the Company, the instrument appointing a proxy shall be
deposited physically at the Registered Office not less than 48 hours before the time appointed for
the meeting or adiourned meeting to commence at which the person named in the instrument
proposes to vote

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

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

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

24 Corporate Members

Any corporation or other non-natural person which 1s a Member may in accordance with its
constitutional documents, or In the absence of such provision by resolution of s directors or other
governing body, authornse such person as it thinks fit to act as its representative at any meeting of
the Company or of any class of Members, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he represents as the corporation
could exercise If it were an individual Member

25 Shares that May Not be Voted

Shares in the Company that are beneficially owned by the Company shall not be voted, directly or
indirectly, at any meeting and shall not be counted In determining the total number of outstanding
Shares at any given time

26 Directors

There shall be a board of Directors consisting of not less than one person (exclusive of alternate
Directors) prowded however that the Company may by Ordinary Resolution increase or reduce
the imits In the number of Directors The first Directors of the Company shall be determined in
writing by, or appointed by a resolution of, the Subscrtber

27 Powers of Directors

271 Subject to the provisions of the Statuie, the Memorandum and the Articles and to any directions
given by Special Resolution, the business of the Company shall be managed by the Directors
who may exercise all the powers of the Company No alteration of the Memorandum or Articles
and no such direction shall invalidate any prior act of the Directors which would have been vald if
that alteration had not been made or that direction had not been given A duly convened meeting
of Directors at which a quorum 1s present may exercise all powers exercisable by the Directors

272 Al cheques, promissory notes, drafts, bills of exchange and other negotiable or transferable
instruments and all receipts for monies paid to the Company shall be signed, drawn, accepted,
endorsed of otherwise executed as the case may be in such manner as the Directors shall
determine by reseclution

27 3  The Directors on behalf of the Company may pay a graturty or penston or allowance on retirement
to any Director who has held any other salaned office or place of profit with the Company or to his

widow or dependants and may make contributions to any fund and pay premwums for the
purchase or provision of any such gratuity, pension or allowance
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274 The Directors may exercise all the powers of the Company to borrow money and to mortgage or
charge Its undertaking, property and assets {(present and future) and uncalled capital or any part
thereof and to 1ssue debentures, debenture stock, mortgages, bonds and other such secuntes
whether outright or as secunty for any debt, hability or obligation of the Company or of any third
party

28 Appointment and Removal of Directors

281 The Company may by Ordinary Resolution appoint any person to be a Director or may by
Ordinary Resolution remove any Director

282 The Directors may appoint any person to be a Director, either to fill a vacancy or as an additional
Director provided that the appointment does not cause the number of Directors to exceed any
number fixed by or in accordance with the Articles as the maximum number of Directors

29 Vacation of Office of Director

The office of a Director shall be vacated If

(a) the Director gives notice in writing to the Company that he resigns the office of Director,
or
{b) the Director absents himself (for the avoidance of doubt, without being represented by

proxy or an alernate Director appointed by him) from three consecutive meetings of the
board of Directors without special leave of absence from the Directors, and the Directors
pass a resolution that he has by reason of such absence vacated office, or

(c) the Director dies, becomes bankrupt or makes any arrangement or compasition with his
creditors generally, or

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

{e) all of the other Directors {being not less than two in number} determine that he should be
removed as a Director, either by a resolution passed by all of the other Directors at a
meeting of the Directors duly convened and held in accordance with the Articles or by a
resolution In wiiting signed by all of the other Directors

30 Proceedings of Directors

301 The quorum for the transaction of the business of the Directors may be fixed by the Directors, and
unless so fixed shall be two If there are two or more Directors, and shall be one if there 1s only
one Director A person who holds office as an aiternate Director shall, if his appointor 1s not

present, be counted in the quorum A Director who also acts as an alternate Director shall, if his
appointor 1s not present, count twice towards the quorum
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Subject to the provisions of the Articles, the Directors may regulate ther proceedings as they
think fit  Questions ansing at any meeting shall be decided by a majonty of votes In the case of
an equality of votes, the chairman shall have a second or casting vote A Director who 1s also an
alternate Director shall be entitied in the absence of his appointor to a separate vote on behalf of
his appointor in addition to his own vote

A person may pariicipate in a meeting of the Directors or any committee of Directors by
conference telephone or other cormmunications equipment by means of which all the persons
participating in the meeting can communicate with each other at the same tme Participation by a
person in a meeting In this manner s treated as presence In person at that meeting Unless
otherwise determined by the Directors the meeting shall be deemed to be held at the place where
the chawrman 1s located at the start of the meeting

A resolution in writing (in one or more counterparts) signed by all the Directors or all the members
of a committee of the Directors or, In the case of a resolution in writing relating to the removal of
any Director or the vacation of office by any Director, all of the Directors other than the Director
who 1s the subject of such resoluticn (an alternate Director being entitled to sign such a resolution
on behalf of his appointor and If such alternate Director 1s also a Director, being entitled to sign
such resolution both on behalf of his appointer and in his capacity as a Director) shall be as valid
and effectual as if it had been passed at a meeting of the Directors, or committee of Directors as
the case may be, duly convened and held

A Director or alternate Director may, or other officer of the Company on the direction of a Director
or alternate Director shall, call a meeting of the Directors by at least two days’ notice in writing to
every Director and alternate Director which notice shall set forth the general nature of the
business to be considered unless notice 1s wawved by all the Directors (or therr alternates) either
at, before or after the meeting 1s held To any such nolice of a meeting of the Directors all the
provisions of the Articies relating to the giving of notices by the Company to the Members shall
apply mutatis mutandis

The continuing Drectors (or a sole continuing Director, as the case may be) may act
notwithstanding any vacancy in their body, but if and so long as their number 1s reduced below
the number fixed by or pursuant to the Articies as the necessary quorum of Directors the
continuing Directors or Director may act for the purpose of increasing the number of Directors to
be equal to such fixed number, or of summoning a general meeting of the Company, but for no
other purpose

The Directors may elect a chairman of their board and determine the pencd for which he 15 to
hold office, but if no such chairman s elected, or If at any meeting the charrman s not present
within five minutes after the time appoinied for the meeting to commence, the Directors present
may choose one of therr number to be chairman of the meeting

All acts done by any meeting of the Directors or of a committee of the Directors (including any
person acting as an alternate Director) shall, notwithstanding that 1t i1s afterwards discovered that
there was some defect in the appointment of any Director or alternate Director, and/or that they or
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any of them were disqualiified, and/or had vacated their office andfor were not entitled to vote, be
as vald as If every such person had been duly appointed and/or not disqualified to be a Director
or alternate Director and/or had not vacated their office and/or had been entitied to vote, as the
case may be

309 A Director but not an alternate Director may be represented at any meetings of the board of
Directors by a proxy appointed in wrniing by him  The proxy shall count towards the quorum and
the vote of the proxy shall for all purposes be deemed to be that of the appointing Director

KY| Presumption of Assent

A Director or alternate Director who 1s present at a meeting of the board of Directors at which
action on any Company matter 1s taken shall be presumed to have assented to the action taken
unless tis dissent shall be entered in the minutes of the meeting or unless he shall file his wntten
dissent from such achon with the person acting as the chairman or secretary of the meeting
before the adjournment thereof or shall forward such dissent by registered post to such persen
immediately after the adjournment of the meeting Such nght to dissent shall not apply to a
Director or alternate Director who voted in favour of such action

32 Directors’ Interests

321 A Drrector or alternate Director may hold any other office or place of profit under the Company
(other than the office of Auditor) 1in conjunction with his office of Director for such period and on
such terms as to remuneration and otherwise as the Directors may determine

322 A Director or alternate Director may act by himself or by, through or on behalf of his firm in a
professional capacity for the Company and he or his firm shall be entitled to remuneration for
professtonal services as If he were not a Director or alternate Director

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

324 No person shall be disqualified from the office of Director or alternate Director or prevented by
such office from contracting with the Company, either as vendor, purchaser or otherwise, nor
shall any such contract or any contract or transaction entered into by or on behalf of the
Company in which any Director or alternate Director shall be in any way interested be or be Iable
to be avaided, nor shall any Director or aliernate Director so contracting or being so interested be
hable to account to the Company for any prefit realised by or ansing in connection with any such
contract or transaction by reason of such Director or alternate Direcior holding office or of the
fiduciary relationship thereby established A Director (or his alternate Director in his absence)
shall be at iberty to vote in respect of any contract or transaction in which he 1s interested
provided that the nature of the interest of any Director or alternate Director in any such contract or
transaction shall be disclosed by him at or prior to its consideration and any vote thereon
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325 A general notice that a Director or alternate Director 1s a shareholder, director, officer or
employee of any specified firm or company and i1s to be regarded as interested in any transaction
with such firm or company shalt be sufficient disclosure for the purposes of voting on a resolution
in respect of a contract or transaction in which he has an interest, and after such general notice it
shall not be necessary to give special notice relating to any particular transaction

33 Minutes

The Directors shall cause minutes to be made in books kept for the purpese of recording all
appointments of officers made by the Directors, all proceedings at meetings of the Company or
the holders of any class of Shares and of the Directars, and of committees of the Directors,
Including the names of the Directors or alternate Directors present at each meeting

34 Delegation of Directors’ Powers

341 The Directors may delegate any of their powers, authorities and discretions, including the power
to sub-delegate, to any committee consisting of one or more Directors They may also delegate to
any managing director or any Director holding any other executive office such of their powers,
authonties and discretions as they consider desirable to be exercised by him provided that an
alternate Director may not act as managing director and the appointment of a managing director
shall be revoked forthwith If he ceases to be a Director Any such delegation may be made
subject to any conditions the Directors may impose and either collaterally with or to the exclusion
of thewr own powers and any such delegation may be revoked or altered by the Directors  Subject
to any such conditions, the proceedings of a committee of Directors shall be governed by the
Articles regulating the proceedings of Directors, so far as they are capable of applying

342 The Drectors may establish any committees, local boards or agencies or appoint any person to
be a manager or agent for managing the affarrs of the Company and may appoint any person to
be a member of such committees, local boards or agencies Any such appointment may be
made subject to any conditions the Directors may impose, and either collaterally with or to the
exclusion of therr own powers and any such appointment may be revoked or altered by the
Directors Subject to any such conditions, the proceedings of any such committee, local board or
agency shall be governed by the Articies regulating the proceedings of Directors, so far as they
are capable of applying

343 The Directors may by power of attorney or otherwise appoint any person {o be the agent of the
Company on such conditions as the Directors may determine, provided that the delegation 1s not
to the exclusion of their own powers and may be revoked by the Directors at any time

344 The Directors may by power of attorney or otherwise appoint any company, firm, person or body
of persons, whether nominated directly or indirectly by the Directors, to be the atiorney or
authorised signatory of the Company for such purpose and with such powers, authonties and
discretions (not exceeding those vested in or exercisable by the Directors under the Articles) and
for such penod and subject to such conditions as they may think fit, and any such powers of
attorney or other appointment may contain such provisions for the protection and convenience of
persons dealing with any such attorneys or authonsed signatories as the Directors may think fit
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and may also authorise any such aitorney or authonsed signatory to delegate all or any of the
powers, authornities and discretions vested in him

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

35 Alternate Directors

351 Any Director (but not an alternate Director) may by writing appoint any other Director, or any other
person willing to act, to be an alternate Director and by wnting may remove from office an
alternate Director s¢ appointed by him

352 An atternate Director shall be entitled to recewve notice of all meetings of Directors and of all
meetings of committees of Directors of which his appointor 1Is a member, to atiend and vote at
every such meeting at which the Director appointing him 18 not personally present, to sign any
written resolution of the Directors, and generally to perform all the functions of hts appointor as a
Director in his absence

353 An alternate Director shall cease to be an alternate Director if his appointor ceases to be a
Birector

354 Any appomtment or removal of an alternate Director shall be by notice to the Company signed by

the Director making or revoking the appoiniment or in any other manner approved by the
Directors

355 Subject to the provisions of the Articles, an alternate Director shall be deemed for all purposes to
be a Director and shall alone be responsible for his own acts and defaults and shall not be
deemed to be the agent of the Director appointing him

36 No Minimum Shareholding

The Company in general meeting may fix a mimimurn shareholding required to be held by a
Director, but unless and until such a shareholding qualification 1s fixed a Director 1s not required to
hold Shares

a7 Remuneration of Directors
371 The remuneration to be paid to the Directors, If any, shall be such remuneration as the Directors
shall determine The Directors shall also be entitled to be paid all travelling, hotel and other

expenses properly incurred by them in connection with their attendance at meetings of Directors
or committees of Directors, or general meetings of the Company, or separate meetings of the
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holders of any class of Shares ar debentures of the Company, or otherwise in connection with the
business of the Company or the discharge of thewr duties as a Director, or to recetve a fixed
allowance in respect thereof as may be determined by the Directors, or a combination partly of
one such method and partly the other

372 The Directors may by resolution approve additional remuneration fo any Director for any services
which 1n the opinion of the Directors go beyond his ordinary routine work as a Director  Any fees
paid to a Director who 1s also counsel, attorney or solicitor to the Company, or otherwise serves it
In a professional capacity shall be in addition to his remuneration as a Director

38 Seal

381 The Company may, If the Directors so determine, have a Seal The Seal shall only be used by the
authonty of the Directors or of a commitiee of the Directors authonsed by the Directors  Every
instrument fo which the Seal has been affixed shall be signed by at least one person who shall be
either a Director or some officer of the Company or other person appointed by the Directors for
the purpose

382 The Company may have for use in any place or places outside the Cayman Islands a duplicate
Seal or Seals each of which shall be a facsimile of the common Seal of the Company and, If the
Directors so determine, with the additicn on its face of the name of every place where It 1s {¢ be
used

283 A Dwector or officer, representative or attorney of the Company may without further authonty of
the Directors affix the Seal over his signature alone to any document of the Company required to
be authenticated by him under seal or to be filed with the Registrar of Companies in the Cayman
Islands or elsewhere wheresoever

3¢ Dividends, Distributions and Reserve

391 Subject to the Statute and this Article and except as otherwise prowided by the nghts attached to
any Shares, the Directors may resolve to pay Dividends and other distributions on Shares in
1ssue and authornse payment of the Dividends or other distributions out of the funds of the
Company lawfully available therefor A Dividend shall be deemed to be an interm Dividend
unless the terms of the resolution pursuant 6 which the Directors resolve to pay such Dividend
specifically state that such Dividend shall be a final Dividend No Dividend or other distnbution
shall be paid except out of the realised or unreahsed profits of the Company, out of the share
premium account or as otherwise permitted by law

392 Except as otherwise provided by the nghts attached to any Shares, all Dividends and other
distnbutions shail be paid according to the par value of the Shares that a Member holds |f any

Share 15 1ssued on terms providing that it shall rank for Dividend as from a particular date, that
Share shall rank for Dividend accordingly
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The Directors may deduct from any Dividend or other distribution payable to any Member all
sums of money (If any) then payable by him to the Company on account of calls or otherwise

The Directors may resolve that any Dividend or other distnbution be paid wholly or partly by the
distribution of specific assets and in particular (but without imitation) by the distnibution of shares,
debentures, or secuniies of any other company or in any one or more of such ways and where
any difficulty arnses in regard to such distribution, the Directors may settle the same as they think
expedient and n parbicular may 1ssue fractionai Shares and may fix the value for distrnbution of
such specific assets or any part thereof and may determine that cash payments shall be made to
any Members upon the basis of the value so fixed in order to adjust the nghts of all Members and

may vest any such specific assets in trustees 1n such manner as may seem expedient to the
Directors

Except as otherwise provided by the nghts attached to any Shares, Dwdends and other
distributions may be paid in any currency The Directors may determme the basis of conversion
for any currency conversions that may be required and how any costs involved are to be met

The Direciors may, before resolving to pay any Dividend or other distribution, set aside such
sums as they think proper as a reserve or reserves which shall, at the discretion of the Directors,
be applicable for any purpose of the Company and pending such application may, at the
discretion of the Directors, be employed In the business of the Company

Any Dividend, other distribution, interest or other monies payable in cash In respect of Shares
may be paid by wire transfer to the holder or by cheque or warrant sent through the post directed
to the registered address of the holder or, In the case of joint holders, to the registered address of
the holder who 1s first named on the Register of Members or to such person and to such address
as such holder or joint holders may in writing direct  Every such cheque or warrant shall be made
payable tc the order of the person to whom it Is sent Any one of two or more joint holders may
give effectual receipts for any Dividends, other distributions, bonuses, or other monies payable In
respect of the Share held by them as joint holders

No Dividend or other distribution shall bear interest against the Company

Any Dividend or other distribution which cannot be paid to a Member and/or which remains
unclaimed after six months from the date on which such Dividend or other distrnibution becomes
payable may, in the discretion of the Directors, be paid into a separate account in the Company's
name, provided that the Company shall not be constituted as a trustee i1n respect of that account
and the Dividend or other distribution shall remain as a debt due to the Member Any Dividend or
other distnbution which remains unclamed after a penod of six years from the date on which such
Dividend or other distnbution becomes payable shall be forfeted and shall revert to the
Company

Capitahsation

The Directors may at any time capitalise any sum standing to the credit of any of the Company's
reserve accounts or funds {including the share premium account and capital redemption reserve
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fund) or any sum standing to the credit of the profit and loss account or otherwise avatlable for
distribution, appropriate such sum to Members in the proportions 1n which such sum would have
been divisible amongst such Members had the same been a distribution of profits by way of
Dividend or other distribution, and apply such sum on therr behalf in paying up in full urissued
Shares for aliotment and distnbution credited as fully pad-up to and amongst them in the
proportion aforesaid In such event the Directors shall de all acts and things required to give
effect to such capitalisation, with full power given to the Directors to make such provisions as they
think fit in the case of Shares becoming distributable in fractions (including provisions whereby
the benefit of fractional entitlements accrue to the Company rather than to the Members
concerned) The Directors may authonse any person to enter on behalf of all of the Members
interested into an agreement with the Company providing for such capitalisation and matters
incidental or relating thereto and any agreement made under such authority shali be effective and
binding on all such Members and the Company

41 Books of Account

411 The ODwectors shall cause proper books of account (including, where applicable,
matenal underlying documentation including contracts and invoices) to be kept with respect to all
sums of money received and expended by the Company and the matters in respect of which the
recelpt or expenditure takes place, all sales and purchases of goods by the Company and the
assets and liabiihes of the Company Such books of account must be retained for a minimum
penod of five years from the date on which they are prepared Proper books shall not be deemed
to be kept If there are not kept such books of account as are necessary fo give a true and far
view of the state of the Company's affairs and to explain its transactions

412 The Directors shall deterrmine whether and to what extent and at what times and places and
under what condibions or regulations the accounts and books of the Company or any of them
shall be open to the inspection of Members not being Directors and no Member (not being a
Director) shall have any nght of inspecting any account or book or document of the Company
except as conferred by Statute or authorised by the Direciors or by the Company in general
meeting

4413 The Directors may cause to be prepared and to be laid before the Company in general meeting
profit and loss accounts, balance sheets, group accounts (if any) and such other reports and
accounts as may be required by law

42 Audit

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

42 2  Every Auditor of the Company shall have a night of access at all times to the books and accounts
and vouchers of the Company and shal! be entitled to require from the Directors and officers of

the Company such information and explanation as may be necessary for the performance of the
duties of the Auditor
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42 3 Auditors shall, if so required by the Directors, make a report on the accounts of the Company
during therr tenure of office at the next annual general meeting following therr appointment in the
case of a company which i1s registered with the Registrar of Companies as an ordinary company,
and at the next extraordinary general meeting following their appotntment in the case of a
company which 1s registered with the Registrar of Companies as an exempted company, and at
any other fime durning their term of office, upon request of the Directors or any general meeting of
the Members

43 Notices

431 Notices shall be in wnting and may be given by the Company 1o any Member either personally or
by sending 1t by courier, post, cabie, telex, fax or e-mail to him or to his address as shown in the
Register of Members (or where the notice 15 given by e-mail by sending 1t to the e-mail address

provided by such Member) Any notice, if posted from one country to another, 1s to be sent by
airmail

432 Where a notice 1s sent by couner, service of the notice shall be deemed to be effected by delivery
of the notice to a couner company, and shall be deemed to have been received on the third day
(not including Saturdays or Sundays or public holidays) following the day on which the notice was
delivered to the couner Where a notice 1s sent by post, service of the notice shall be deemed to
be effected by properly addressing, pre paying and posting a letter containing the notice, and
shall be deemed to have been received on the fifth day (not including Saturdays or Sundays or
public holidays in the Cayman Islands) following the day on which the notice was posted Where
a notice I1s sent by cable, telex or fax, service of the notice shall be deemed to be effected by
properly addressing and sending such notice and shall be deemed to have been received on the
same day that it was transmitted Where a notice 1s given by e-mail service shall be deemed to
be effected by transmitting the e-mail to the e-malil address provided by the intended recipient
and shall be deemed to have been received on the same day that it was sent, and it shall not be
necessary for the receipt of the e-maut to be acknowledged by the recipient

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

434 Notice of every general meeting shall be given in any manner authorised by the Articles to every
holder of Shares carrying an enttlement to receive such notice on the record date for such
meeting except that in the case of joint holders the notice shall be sufficient if given to the jont
holder first named in the Register of Members and every person upon whom the ownership of a
Share devolves by reason of his being a legal personal representative or a trustee in bankruptcy
of a Member where the Member but for his death or bankruptcy would be entitled to receve
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notice of the meeting, and no other person shall be entitled to recewe notices of general
meetings

44 Winding Up

441 If the Company shall be wound up the hquidator shall apply the assets of the Company In
satisfaction of creditors’ claims 1n such manner and order as such hquidator thinks fit Subject to
the nghts attaching to any Shares, in a winding up

(a) if the assets avallable for distribution amongst the Members shall be insufficient to repay
the whole of the Company's 1ssued share capital, such assets shall be distributed so that,
as nearly as may be, the losses shall be borne by the Members 1n proporiion to the par
value of the Shares held by them, or

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

44 2 if the Company shall be wound up the hguidator may, subject to the nghts attaching to any
Shares and with the sanction of a Special Resolution of the Company and any other sanction
required by the Statute, dwvide amongst the Members in kind the whole or any part of the assets
of the Company (whether such assets shall consist of property of the same kind or not) and may
for that purpose value any assets and determine how the division shall be carned out as between
the Members or different classes of Members The hquidator may, with the itke sanchion, vest the
whole or any part of such assets in trustees upon such trusts for the benefit of the Members as
the hguidator, with the ike sanction, shall think fit, but so that no Member shall be compelled to
accept any asset upon which there 1s a hability

45 Indemnity and Insurance

451 Every Director and officer of the Company (which for the avoidance of doubt, shall not include
auditors of the Company), together with every former Director and former officer of the Company
(each an "indemnified Person") shall be indemnified out of the assets of the Company against
any hability, action, proceeding, claim, demand, costs, damages or expenses, Including lega!
expenses, whatsoever which they or any of them may incur as a result of any act or falure to act
in carrying out their functons other than such hability (if any) that they may incur by reason of
their own actual fraud or wilful default No Indemnified Person shali be liable to the Company for
any loss or damage incurred by the Company as a result {(whether direct or indirect) of the
carrying out of their functions unless that iability anses through the actual fraud or wilful default of
such Indemnified Person No person shall be found to have committed actual fraud or wilful
default under this Articie unless or untl a court of competent junsdiction shall have made a finding
to that effect
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452 The Company shall advance to each Indemnified Person reasonable attorneys' fees and other
costs and expenses incurred in connection with the defence of any action, suit, proceeding or
investigation involving such Indemnified Persen for which indemnity will or could be sought In
connection with any advance of any expenses hereunder, the Indemnified Person shall execute
an undertaking to repay the advanced amount to the Company 1If it shall be determined by final
Jjudgment or other final adjudicaton that such Indemnfied Person was not entitied to
indemnification pursuant to thus Article If it shall be determined by a final judgment or other final
adjudication that such Indemnified Person was not entitied to indemnification with respect to such
judgment, costs or expenses, then such party shall not be indemnified with respect to such
judgment, costs or expenses and any advancement shall be returned to the Company (without
interest) by the Indemnified Person

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

46 Financial Year

Unless the Directors otherwise prescribe, the financial year of the Company shall end on 31st
December in each year and, following the year of incorporation, shall begin on 1st January In
each year

47 Transfer by Way of Continuation

If the Company 1s exempted as defined in the Statute, it shall, subject to the provisions of the
Statute and with the approval of a Special Resolution, have the power to register by way of
continuation as a body corperate under the laws of any junsdiction outside the Cayman Islands
and to be deregistered in the Cayman Islands

48 Mergers and Consolidations

The Company shall, with the approval of a Special Resolution, have the power to merge or
consolidate with one or more constituent companies (as defined Iin the Statute), upon such terms
as the Directors may determine
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Dated this 10th day of Apnl 2015

Mapcal Limited

of PQ Box 309, Ugland House
Grand Cayman

KY1-1104

Cayman Islands

acting by

OJ

Andrica Bailey

Lisa Clarke

Witness to the above signature
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC032926

UK Establishment No. BR018009

The Registrar of Companies hereby certifies that
BPH ACQUISITION 1 LIMITED
has this day been registered under the Companies Act 2006 as having

established a UK Establishment in the United Kingdom.

Given at Companies House on 1st December 2015.
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