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in accordance with E g Y- i
Section 1046 of the - OS IN01 0 1‘%*- L&f‘i‘ff
Companies Act 2006 & Ehd e % -
Reguilation 4(1) of th - .
e Registration offan overseas company ope
Regutations 2009, .
e UK establishment
- - 23;1 212013 ' -
Please see "How 1o pay’ on the last page.
J What this form is for % What this form is NOT for For further information, please
You may use this form to registes a You cannot use this form to change refer to our guidance at
UK establishment, the details of an existing company, www.gov.uk/companieshouse
officer or establishment.
. " ... __________________________________________ ]
Part 1 Overseas company details (Name) T
Corporate name of overseas company
Corporate name @ ONYX HOLDINGS LIMITED -+ Filling in this form
Please complete in typescript (10pt
or above), or in bold black capitals
Do you propose to camry on business in the UK under the corporate name as All fields are mandatory unless
incorporated in your home state or country, or under an altemative name? specified or indicated by
3 To register using your corporate name, go to Section A3. .;":h';'“‘z :;:;‘mei:mﬁ:‘ .
+ To register using an altemative name, go to Section A2. the company is incorporated.
Alternative name of overseas company *
Please show the alternative name that the company will use to do business @A company may register an
in the UK, alterative name under which it
proposes to cairy on business in the
Altemative name ONYX HOLDINGS (LONDON) LIMITED Unhed Kingrlom under Section 1048
(if applicable) @ | ¢ ) of the Companies Act 2006. Once
l registered it is treated 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 © Qverseas company name
registering its corporate name. restrictions
A list of sensitive or rstricted words
€ase tick the box orlly If the proposed company hame contains sensitive or :;:’:’eﬁﬁmﬁg::rm
restricted words or expressions that require you to seek comments of a on our website:
govemment department or other specified body. www.gov.uk/companieshouse
J 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that appraval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response.
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment.®
3 No Goto Section B2,
4 Yes Please enter the registration number befow and then go to Part 5
of the form, Please note the original UK establishment particulars
must be filed up to date.

@The partioulars are: fegal form,
identity of register, number in
registration, director and secretaries
detajls, whether the company is
3 aedit or financial instftution,
law, goveming law, accounting
requirements, objects, share capital,
constitution, ahd accounts. '

Kooy 5 [7] [ [ [ [ [
B2 Credit or financial institution

Is the company a credit or financial institution?7®

[ Yes
No

@Please tick one box.

Company details

If the company is registered in its country of incorporation, please enter the
details below.

@ Please state whether or not the
company is itmited. Please ako
inchede whether the company is

Y f a private or public company if
Legal form Private Limited Company e |
Country of . Jersey ©This will be the registry where the
incorporation company is registered in its parent
country,
!de:hﬁ%qc;' register | jersey Financial Services Commision
in which itis
registered @ I Po Box 267, 14-18 Caslle Street ST, HELIER, JERSEY JE4 8QD
egsssvonsieen 1 (2 4 [2[o]8] | [ |
at register
m EEA or non-EEA member state
Was the company formed outside the EEA?
+ Yes Complete Sections B5 and B6.
+ No Go to Section B6.
Governing law and accounting requirements
Please give the law under which the company is incorporated. @ This means the relevant rules or
.Iegislation.whidn regulates the
Governing law® Jersey Eerpomlon of companies In that

1s the company required 1o prepare, audit and disclose accounting decuments
under parent law?

9 Yes Complete the details below.
*No GotoPart3.
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From

To

Months

0S INO1

Registration of an overseas company opening a UK establishment

Wase give the period for which the company is required to prepare accounts by
patent law.

i
i il

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

N

-

Latest disclosed accounts

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

O ves.

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

[0 Please tick this box if you have enclosed a certified translation of the
accounts.

3 Please tick this box i no accounts have been disclosed.

@Please tick the appropriate box(es).

1015 Version 6.0
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

< I

Constitution of company

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

Please tick the appropriate box(es) below.
f21 1 have enclosed a certified copy of the company’s constitution. ®
O 1endose a certified translation, if applicable. @

@A certified copy is defined as
a copy certified as corect and
authenticated by - the secretary or a
directar of the company, permanent
representative, administrator,
administrative recelver, receiver
manager, receiver and liquidator,

® A cértified transkation into English
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, administrative
receiver, receiver manager, receiver
and liguidator.

EEA or non-EEA member state

Was the company formed outside the EEA?

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

Constitutional documents

Are all of the following details in the copy of the constitutional documents of the
company?
- Address of principal place of business or registered office in hame country
of incorporation
- Dbjects of the Company
- Amount of issued share capital
+ Yes Go to Part 4 'Officers of the company’
4+ No Iif any of the above details are not induded in the constitutional
documents, please enter them in Section C4.
The information is ot required if it is contained within the constitutional
documents accompanying this registration.

<

Information not included in the constitutional documents

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

Building name/number |22
Street | GRENVILLE STREET
Post town |[ET. HELLIER
County/Region , JERSEY
Postcode | J EITFITFWI—'
Country
Please give the objects of the company and the amount of issued share capital.
Objects of the General Trading
company @
Amount of issued one share

share capital®

@ This address will appear on the
public record.

@Please give a brief description of the
company’s business.

®Please specify the amount of shares
issued and the value,

115 Version 6.0




0S INO1

Registration of an overseas company opening a UK establishment

Part 4 Officers of the company
Have particulars about this company been previously delivered in respect of Continuation pages
another UK establishment? ;Iease ﬁ a continuation ;pfa#;
to enter more ¥
+ Yes Please ensure you entered the registration number in Section B1 d:;:; et
and then go to Part 5 of this form.
+No Complete the officer details.
For a secretary who is an individual, go to Section D1; for a corporate secretary,
gn to Sectian E1; for a director who is an individual, go to Section F1; or for a
corporate director, go to Section G1.
Secretary
Secretary details ®
Use this section to list all the secretaries of the company. @ Corporate details
Please complete Sections D1-D3. For a corporate secretary, complete Please use Sections E1-E5 to enter
Sections E1-ES. Please use a continuation page if necessary. corparate secretary detaiks.
Former name{s)

Full forename(s)

!

Please provide any previous names
(including maiden or mamied names)

Sumame | which have been used for business
name(s)® purposes in the last 20 years.
D2 Secretary’s service address®

Building name/mnumber

@®Service address
This is the address that will appear

Street on the public record. This does not
have to be your usual residenttal
‘ address.
Post town l I you provide your residential
address here it will appear on the
County/Region [ public recard.
R W N O
Country
D3 Secretary's authority .
Please enter the extent of your authority as secretary. Please tick one bax. O |f you have indicated that the extent
of your authgrity is imited, please
Extent of authority .. pravide a brief description of the
O Limited ® _ limited authority in the box below.
O Unlimited ©1f you have indicated that you are

Description of limited
authority, if applicable

Are you authorised 1o act alone or jointly? Please tick one box.

O Alone
0O Jointlye

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

acting jointly

not authorised to act alone but enly
jointly, please enter the name(s) of
the persen(s) with whom you are
authorised to act below.

10/1S Version 6.0




OS INO1

Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details®

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

Name of corporate
body or firm

Building name/number

Street

Post town

Coumy/Region

Postcode

[
|
[ T rTrrr

Country

@ Registered or principal address
This is the address that will appear
on the public record, This address
must be a physical lacation for the
delivery of documents, It cannot be
@ PO box numnber {unless contained
within a full address), DX number or
LP {Legal Pust in Scotland) number.

Location of the registry of the corporate body or firm

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

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

EEA companies ®

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

Where the company/
firm is registered ®

Registration number

OEEA
A full list of countries of the EEA can
be found in our guidance:
www.gov.uk/companiechouse

@This is the register mentioned in

Asticle 3 of the First Company Law
Directive (68/151/EEC).

B

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is govemed. if applicable, please also give details of the register in which
it is entered {including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Governing law

I applicable, where
the companyHirm is
registered ®

|
|
|
l
I

if applicable, the
registration number

]

ONon-EEA
Where you have provided detaifs of
the reglster (including state) where
the company or firm is registered,
you must also provide its number in
that register
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Registration of an overseas company opening a UK establishment

Corporate secretary’s authority
Please enter the extent of your authority as corporate secretary. @1 you have indicated that the extent
Please tick one hox. of your authority is limited, please
Fanthor Meahiefdescrhﬁmefﬂle
Extent of authority O Limited ® limited mmd in th;1 box below.
. O you have indicated that you are
G  Unlimited not autherised 1o act alone but only
jointly, ptease enter the name(s) of
. Description of limited the persan(s) with whom you are
ity i i authorised to act below, -
authority, if applicable Are you authorised to act alone or jointly? Please tick one box.
O Alone
O lointy @

If applicable, name(s) I
of persan(s) with

whorn you are [
acting jointly ’

10715 Version 6.0
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Registration of an overseas company opening a UK establishment

Director details ®

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

Full forenamels) Maria

Sumame PATTICHI

Former name(s)®

Country/State of ENGLAND

residence @

Nationality CYPRIOT

vororeaoono [ o2 [Te s[5

Business occupation  {DIRECTOR

(if any)®

- |@Corporate details

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

& Fermer name(s)

Please pravide any previous names
{induding maiden or married names}
which have been used for business
purposes in the fast 20 years.

@ Countryl/State of residence

This is in respect of your usual
residential address as stated in
Section F5.

©Month and year of birth

Please pravide month and year only.
Provide full date of birth in

section F4.

®Business occupation

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

- I

Director’s service address ®

Building name/number

FLAT 74 Bryanston Count

Street

137 George Street

®Service address .
This is the address that will appea
on the public record, This does not
have to be your usual residential
address.

Post town If you provide your residentlal
London address here it will appear on the
County/Region [ public record. -
st fw [ [w[ [7[n[o]
Country I
H Director’s authority
Please enter the extent of your autharity as director. Please tick one box. ©H you have indicated that the extent
of your authority is limited, please
Extent of authority . ° provide a brief description of the
0O Limited limited authority in the box below.
Uniimited O1f you have indicated that you are

Description of limited
authority, if applicable

We yau authorised to act alone or jointly? Please tick one box.

Alone
O lointly®

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

acting jointdy

not authorised to act aloné but only
jointly, please enter the name(s) of
the personis) with whom you are
authorised to act below
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Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details ®

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

Name of corporate
bady or firm

Building name/number

Street

Post town

County/Region

Postcode

HEREEENE

Country

@Registered or principal address
This is the address that will appear
on the public record, This address
must be a physécal location for the
delivery of documents. it carnot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland} number,

Location of the registry of the corporate body or firm

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

+ Yes Complete Section G3 only
+ Na Complete Section G4 anly

EEA companies ®

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

OEEA
A full list of countries of the EEA can
be found in our guidance:

-

Where the company/ www.govuk/companieshouse
firm is registered @ @ This is the ragister mentioned in
I Article 3 of the First Company Law
Registration number | Directive (68/1 51/EEC).
Non-EEA companies
Please give details of the legal form of the corporate body o firm and the lawby (@ Non-EEA _ _
which it is govemed. If applicable, please also give details of the register in which mﬂfﬂ Iv;‘: :?:;mﬂ;:m:f
it is entered (including the state) and its registration number in that register. 'm: z‘m:ly o ﬁm“?s registered,

Legal form of the

corporate body
or firm

Governing law

If applicable, where
the company/firm is
registered ®

If applicable, the
registration number

l
l
|
l
|

you must also provide s number in
that register
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Registration of an overseas company opening a UK establishment

G5 Corporate director’s authority
Please enter the extent of your authority as corporate director.
Please tick one box.
Extent of auth
ent of autharity O Limited ®
O Unlimited

Description of limited
authority, if applicable

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

O Alone
O Jointly @

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

acting jointly

@H you have indicated that the extent
of your autharity is limited, please
provide a brief description of the
limited authority in the box below.

®H you have indicated that you are
not authorised to act alone but only
jointty, please emter the name(s) of
the person(s) with whom you are
authorised to act below.
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Registration of an overseas company opening a UK establishment

Part5

UK establishment details

o

Documents previously delivered - constitution

[ Has the company previously registered a centified copy of the company's
constitution with material delivered in respect of another UK establishment?

+ No Goto Section H3.
+ Yes Please enter the UK establishment number below and then go 1o
Section H2.

UK establishment
registration number

SR T T

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company's accounting
documents with material delivered in respect of another UK establishment?
+ No Go to Section H3.
+ Yes Please enter the UK establishment number below and then go to
Section H3.

UK establishment
registration number

HERERREE

Delivery of accounts and reports

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

@ In respect of this establishment. Please go to Section H4.

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

UK establishment
registration humber

SR T T 1

©QPlease tick the appropriate box,

Particulars of UK establishment ®

You must enter the name and address of the UK establishment.

Name of establishment

ONYX HOLDINGS LIMITED

Building name/number | 4
Street SOUTH EALING ROAD
Rt
Post town LONDON
County/Region [
ok (ws] [alalal [
Country f

Date establishment
‘opened -

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

oz Fof7 [2fol4T7

Business carried on at
the UX establishment

l PROPERTY HOLDINGS

@ Address
This is the address that will appear
on the public record.

10715 Version 6.0
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Part 6

Permanent representative

Please enter the name and address of every person authorised to represent the
company as a permanent representative of the company in respect af the UX
establishment.

Permanent representative’s details

Please use this section to list all the permanent representatives of the company. Continuation pages
Flease complete Sections J1-14. Please use a continuation page if you
need to enter more details,
Full ferename(s) MARIA
Surname PATTICHI
Permanent representative’s service address @
Building name/number [FLAT 74 BRYANSTON COURT @5Service address

Street [137 GEORGE STREET

Post town LONDON

County/Region l
eots—w[T[A] [7[W[o]
Country

This is the address that wilt appear
oh the public record. This does not
have to be your usual residential
address.

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

Permanent representative’s authority

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

nt of authori
Extentof aUthoiY 5 Lirited ®
Unlimited
Description of limited

authority, if applicable

| Are you authorised to act alone or jeintly? Please tick one box.

B Alone
0O Jointly®

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

acting jointly

-|®If you have indicated that the extent

of your authority is limited, please
provide a brief description of the -
limited authority in the box below.

©lf you have indicated that you are
rot authorised to act alone but only
jointly, please enter the name(s} of
the person(s) with whom you are
authorised 1o act below.
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Part 7 Person authorised to accept service
Dowes the company have any persan(s) in the UK authorised to accept service of
dotuments on behalf of the company in respect of its UK establishment?

4 Yes Please enter the name and service address of every person(s)
authorised below.
4+ No  Tick the box below then go to Part 8 ‘Signature’.

If there is no such person, please tick this box.

Details of person authorised to accept service of documents
in the UK
Please use this section to list all the persons’ authorised to accept service below. | Continuation pages
Please complete Sections K1-K2. Please use 2 continuation page if you
need to enter more details.
full forename(s) |
Surname
Service address of person authorised to accept service ©
Building name/number r @ Service address
This is the address that will appear
Street | on the public record. This does not
have to be your usual residentlal
’_ address. Piease note, @ DX address
Post town |—_ would not be acceptable.
County/Region ,
Postcode [ l—l__ l__l_‘_r_ r
Country I
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Part 8 Signature
This must be completed by all companies.

1 am signing this form on behalf of the company.

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

Signatwe Sagran

X
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E Presenter information

n Important information

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

fomatoane - Michael HOLDER
conpireme AA COMPANY SERVICES LIMITED

Address

UNIT 5
25-7 THE BURRQUGHS

P | ONDON

™= In[wle] [afafr[

e 5208 203 0393

Checklist

[ we may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

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

[J You have incuded certified copies and certified
translations of the constitutional documents, if
appropriate.

O You have included a copy of the latest disdosed
accounts and certified transtations, if appropriate.

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

O You have complete details for ali company
secretaries and directors in Part 4 if the company
has not registered an existing establishment.

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

O You have completed details for all permanent
representatives in Part 6 and persons authorised to
accept service in Part 7.

O You have signed the form.

[0 You have enclosed the correct fee.

Please note that aH information on this form
will appear on the public record, apart from
information relating to usual residential
addresses and day of birth.

How to pay

A fee of £20 is payahle to Companies House in
respect of a registration of an overseas company.
Make cheques or postal orders payable ta

'‘Companies House.'

Where to send

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

England and Wales:

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

DX 33050 Cardiff.

Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Past).

Northern lreland:

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

DX 481 N.R. Belfas1 1,

Higher protection

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse
ot email enquiries@companieshouse.gov.uk

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

This farm has been provided free of charge by Companies House.
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Jersey Financial
Services Commission
Companies Registry
COMPANIES (JERSEY) LAW 1991, as amended

CERTIFICATE OF
INCORPORATION OF A
LIMITED COMPANY

Regisumd Number 124298
| HEREBY CERTIFY THAT

ONYX HOLDINGS LIMITED

Is this day incorporated as a private company
under the Companies (Jersey) Law 1951 .

Dated this 17 July 2017

“For and
[ certidy ths 4o be a copy of 1he origing )

Awakdch= 08/ 11 /2018
HMARIB PATTIcH)
DIRECTOR ' |
FIAT 74, BRYANSToN (OURT ;13F Ceorge f/rec;{,

/ono/on; wWwIHFHD

Authentication ID
c459f08{-49fd-4078-b2fb-200c15f351 1a
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COMPANIES (JERSEY) LAW 1991

MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF
Onyx Holdings Limlted

# par vaiuve limited company

Company number: 124208

Incorporated the 17" day of July 2017

/fcf‘lll.:{/ ‘/AJJ /a /c a ‘//Uc ("P/ of //5( C’flgl'na{

A/m#‘,/ 0o¢/11lz018

}/ﬂﬁlﬁ PATTIICHI
DIRECTOR
L1471 74, gk}/ﬁn/f‘ro.a/ couRT , /37 Corse SHree %, Lon o/n.-,, wWitH 2HD



COMPANIES (JERSEY) LAW 1091 {the "Law™)
MEMORANDUM OF ASSOCIATION
OF
Onyx Holdings Limited
(the "Company”)

a par vaiue limited company

1 INTERPRETATION

Words and expressions contained in this Memorandum of Association have the same meanings as in
the Law.

2, COMPANY NAME

The nama of the Company Is Onyx Holdings Limited,

3 TYPE OF COMPANY

3.1 The Company is a private company.

3.2 The Company is a par value company.

4, NUMBER OF SHARES

The share capital of the Company is GBP1000 divided into 1,000 ordinary shares at GBP1.00 each.
8. LIABILITY OF MEMBERS

The liabllity of a member arising from the holding of a shara in the Company is limited to the amount (if
any) unpald on it.

/{ﬁ@”ﬁ o8/ {2018

1093483/0079//79774 781



[4d

W

wg.thepersonswl'memmesmdaddrusmmh&aunhauhoeﬂbed,desﬂbbefonnodmoa
compsny in pursuance of this Memorandum of Assoclation, and we respactively agree to take the
number of shares in the Company set out opposite our respective names.

Name and Address Signature of Number of mited shares taken by Subscriber at
of Subscriber Subscriber

Services Limitad

28 Esplanade

St Helier Qm./i':_

Jorsey

JEZ 3QA

WITNESS to the above signatories:

28 Esplanade
St Heller

JEZ 3QA

,ﬁﬂ% o8/ 1201

1033483/0079/1797T7178v1



COMPANIES (JERBEY) LAW 1991
ARTICLES OF ASSOCIATION
OF
Onyx Hoidings Limited

& par valhue fimited company

CONTENTS

10.

1".

12.

13.

14.

15.

18.

17.

18.

INTERPRETATION

SHARE CAPITAL

SHARE PREMIUM ACCOUNT
ALTERATION OF SHARE CAFITAL
VARIATION OF RIGHTS
REGISTER OF MEMBERS

SHARE CERTIFICATES

LIEN

CALLS ON SHARES

FORFEITURE OF SHARES
TRANSFER OF SHARES
TRANSMISSION OF SHARES
GENERAL MEETINGS

CLASS MEETINGS

NOTICE CF GENERAL MEETINGS
PROCEEDINGS AT GENERAL MEETINGS
VOTES OF MEMBERS

CORPORATE MEMBERS
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19.
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24,

25.
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DIRECTORS

ALTERNATE DIRECTORS

POWERS OF DIRECTORS

DELEGATION OF DIRECTORS' POWERS
APPOINTMENT OF DIRECTORS

RESIGNATION, DISQUALIFICATION AND REMOVAL OF DIRECTORS
REMUNERATION AND EXPENSES OF DIRECTORS
EXECUTIVE DIRECTORS

DIRECTORS' INTERESTS

PROCEEDINGS CF DIRECTORS

MINUTE BOOK

SECRETARY
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COMPANIES (JERSEY) LAW 1991
ARTICLES OF ASSOCIATION
OF
Onyx Hoidings Limitad

a par value imited company

1 INTERPRETATION

11 In thase Articles, untess the context or law otherwise requires, the following words and
expressions shali have the meanings respectively assigned to them below:

1.1.1 “these Articles” means these Articles of Assoclation in their present form or as from
time to time amended;

1.1.2 "Audiors” maans the auditors (If any) of the Company appointed pursuant to these
Asticles;

113 “Bankrupt® has the meaning ascribed to it in the Interpretation (Jersey) Law, 1654;

1.1.4 "Clear Days" means in relation to the pariod of a Notice that period excluding the day
whean the Notice is served or deamead to be served and the day for which it is given or
on which it is to take effect;

115 "Company" maans the company incorporated under the Law In respect of which
these Articles have been registered;

1.1.6 "Directors™ means the directors of the Company for the time being;

1.1.7 "Holder” means in relation to sharss the Member whose name Is entered in the
Register as the holder of the shares;

1.1.8 “the Law" means the Companiea (Jersey) Law 1991 and any subordinate legisiation
from time to time made thareunder, including any statutory modifications or re-
enactments for the time being in force;

119 ‘"Member" mesns the subscribers to the Memorandum of Association of the
Company and any other Person whose name is entered in the Register as the Holder
of shares In the Company;

1.1.10 "Month" means calendar month;
1.1.11 “"Notice" means a notice in Writing uniess otherwise specifically stated:;

1 /f'@ orlitlzels
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1.1.12 “Office” means the registered office of the Company;

1.1.13 "Officer” includes & Secretary but otherwise has the meaning ascribed to it in the
Law;

1.1.14 "Ordinwry Rasolution” means a resolution of the Compeny in general meeting
adopted by a simple majority of the votes cast at that meeting;

1.1.15 "Paid Up" includes credited as paid up;

1.1.16 "Parsons” Includes associstions and bodies of persons, whether corporate or
unincorporate;

1.1.17 “Present” in relation to general meetings of the Company and to meetings of the
Holders of any class of shares includes present by attorney or by proxy or in the case
of a corporate sharsholder by representative;

1.1.18 “Register” maans the register of Members required to be kept pursuant to Article 41
of the Law;

1.1.19 "Seal” means the common seal of the Campany,

1120 “Secretary” means any Person appointed to perform any of the duties of secretary of
the Company (including an assistant or deputy secretary) and in the event of two or
more Persons being appointed as joint secretaries any one or more of the Persons 80
appointed;

1.1.21 ‘"Signed" includes a signature or representation of a signature affixed by mechanical
or other maans or any other means of signifying agreement parmitted by law and
where a document is to be signed by a company, an association or a body of Persons
the word "Signed” shall be construed as including the signature of a duly authorised
repressntative on it behalf as well as any other means by which it would normailly
execute the document;

11.22 "Spacial Resofution” means a resolution of the Company passed as a special
resolution in accordance with the Law; and

1.1.23 "in Writing” Inciudes written, printed, telexed, eiectronically transmitied or
represented or reproduced by any other made of representing or reproducing words
in a visible form.

1.2 Save as defined hersin and unless the context otherwise requires, words of expressions
contained in thesa Articlas shall bear the same meaning as in the Law but excluding any
statutory modification thereof not in force when these Articles become binding on the

Company.

13 In these Articles, unless the context or law otherwise requires:
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131 words and expressions which are cognate to those defined in Article 1.1 shall be
construad accordingiy,

132 the word "may" shail be construed as permissive and the word "shall” shall be
construed as imperative;

133 words importing the singular number only shall be construed as including the plural
number and vice versa;

134 words importing the masculine gender only shall be construed as including the
feminine and neuter genders;

135 the word “dividend" has the meaning ascribad to the word “distribution”™ in Article 114
of the Law;

136 references to enactments are to such enactments as are from time to time modified,
re-enacted or consolidated and shall inciude any enactment made in substiution for
an enactment that is repealed; and

13.7 references t0 @ numbered Article are (o the Articie 80 numbared of these Arficles.

The clause and paragraph headings in these Articles are for convenience only and shali not
be taken im0 account in the construction or inferpretation of these Articlas.

SHARE CAPITAL

The share capital of the Company is as specified in the Memorandum of Association and the
shares of the Company shall have the rights and be aubject to the conditions contained in
these Artidles.

Without prejudice to any special rights for the time being conferred on the Holders of any
shares or ciass of shares (which special rights shall not be veried or abrogated except with
8uch consent of sanction as is hereinafter providad) any share or class of shares in the capital
of the Company may be issued with such prefered, defermed or other special rights or such
restrictions whether in regard to dividends, retum of capital, voting or otherwise as the
Company may from time to time by Ordinary Resolution determine.

The Company may issue fractions of shares In accordance with and subject to the provisions
of the Law provided that:

23,1 @ fraction of 2 share shall be taken imo account in determining the entitement of a
Member as regards dividends or on a winding up; and

2.3.2  afraction of a share shall not entitle a Member to a vote in respect thereof.
Subject ta the provisions of the Law, the Company may from time to time:

241 issue; or
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242 convert any existing non-redeemable shares (whether issued or not) into,

shares which are o be redeemad or are liable to be redeemed st the oplion of the Company or
at the option of the Holder thereof and on such terms and in such manner as may be delermined

by Special Resolution.

Subject to the provisions of the Law, the Company may purchase its own ghares (including
redeemabie shares) including by the purchase of depositary certificates in respect of such
shares.

All unissued shares which the Directors propose (o issue shall, unless the Company otherwise
directs by Ordinary Resolution, be offered first 1o the Members In accordance with the

following procedure:

2.6.1 the shares shall be offered in proportion to the number of the existing shares held by
tha Mambers respectively;

2.6.2 the offer shall ba made by Notice from the Direclors specifying the number of shares
offered and the subsacription price and limiting the period (not being less than fourteen
Clear Days} within which the offer, ¥ not accepted, will ba deemed to have been
daclined;

2,63 after the expiration of that period, shares declined or deemed to have been declined
shall be offerad to thosa Members (if any) who have, within that period, accepted all
tha shares offerad to them, such offer being made in the proportions which their
existing shares bear to one another;

2.6.4 this further offer shall be made in like terms and in the same manner and be limited
by a like period as the original offer;

2.6.5 where the circumstances do not allow shares to be offered precisely in the
praportions specified in this Article they shall be offered In proportions which are as
close as can be achisved to such proportions;

2.6.6 subject to Aricie 2.6.7, any shares which have not been duly accepted pursuant to
the foregoing procedure and any shares released from the provisions of this Article by
Ordinary Resolution shall be at the disposal of the Directors who may aliot, grant
options over or otherwise dispose of them to such Persons at such times and
generally on such terms and conditions as they think fit;

2.6.7 the Directors may not disposa of any shares pursuant to Article 2.6.6 on terms which
are more favourabie to the subscriber than the terms upan which they were offered to
the Members.

The Company may apply its shares or capital money either directly or indirectly in payment of
a commission, discount or allowance tv a Person. Any such commission, discount or
allowance may be satisfied by the payment of cash and/or by the allotment of fully or partly
paid shares or In any other way.
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Except as otherwise provided by these Arlicles or by law, no Person shalt be recognised by
the Company as holding any share upon any trust and tha Company shall not be bound by or
ba compelled In any way to recognise any equitable, contingent, future or partial interest in any
share or any interest in any fraction of a share or any other right in respact of any share except
an absolute right to the entirety thereof in the Holder.

SHARE PREMIUM ACCOUNT

Except as provided in Article 3.2, where the Company issues shares at a premium, the
amount or value (as determined by the Directors) of any premiums shall be transferred, as
and when the premiums are Paid Up, to a share premium account which shal be kept in the
books of the Company in the manner required by the Law. The sums for the time being
standing to the credit of the share premium account shall be applied only in accordance with
the Law.

Where the Law permits the Company to refrain from transferring any amount to a share
pramium account, that amount need not be so transferred; but the Direclors may if they think
fit navertheless cause all or any part of such amount to be transferred to the relevant share

premium account.

The Company may by Ordingry Resolution transfer an amount to a share premium account of
the Company from any other account of the Company (other than the capital redemption
reserve or the nominal capital account).

ALTERATION OF SHARE CAPITAL

The Company may by Special Resolution siter its share capital as stated in the Memorandum
of Association in any manner permitted by the Law.

Any new shares created on an increase or other alteration of share capital shall be issued
upon such terms and conditions as the Company may by Ordinary Resolution determine.

Any capital raised by the creation of new shares shall, unless otherwise provided by the
conditions of issue of the new shares, ba considered as part of the original capital and the new
shares shall be subjact to the provisions of these Articles with reference to the payment of
calls, transfer and transmission of shares, lien or otherwiss applicable to the existing shares in
the Company.

Subject to the provisions of the Law the Company may by Special Resolution reduce its
capltal accounts in any way.

VARIATION OF RIGHTS

Whenever the capital of the Company s divided into different classes of shares the special
rights attached to any class may (unless otherwise provided by the terms of issue of the
shares of that ciass) be varied or abrogated either whiist the Company Iis a golng concemn or
during or in contemplation of a winding up:

5
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51.1 with the consent in Writing of the Holders of two-thirds of the lssued shares of that
class; or

51.2 with the sanction of a Special Resolution passed at a separate meeting of the Holders
of shares of that class.

To every such separmate meeting all the provisions of these Articles and of the Law relating to
general meetings of the Company or to the proceedings thereat shafl apply mutetis mutandis
except that the necassary quorum shaill be two Persons holding or representing at least one -
third in nominal amount of the issued shares of that class but so that if at any adjoumned
meeting of such Hoiders a quorum 8s above defined is not Present those Holders who are

Present shail be a quorum.

The special rights conferred upon the Holders of any shares or class of shares issued with
preferred, deferred or other special rights shall (unless otherwise expressly provided by the
conditions of issue of such shares) be deemed not to be varied by the creation or issue of
further shares ranking after or pari paessu therewith.

REGISTER OF MEMBERS

The Directors shall maintain or cause to be maintained a Register in the manner required by
the Law. The Register shall be kept at tha Offics or at such other placa in the Island of Jersey
as the Directors from time t0 ime determine. in each year the Directors shall prepare or
cause o be prepared and filed an annual return containing the particulars required by the Law.

The Company shall not be required o enter the names of more than four joint Holders in the
Register.

SHARE CERTIFICATES
Every Member shall be entitied:

7.1.1 without paymsnt upon becoming the Holder of any shares to one certificate for all the
shares of each ciass held by him and upon transferring a part only of the shares
comprised In a ceriificate to a new certfficate for the remainder of the shares so

comprised; or

7.1.2 upon payment of such reasonable sum for each certificate as the Directors shall from
time to time determine to several certificates each for one or more of his shares of
any class.

Every certificate shall be issusd within two Months after allotment or lodgment of transfer (or
within such other pariod as the condlitions of Issue shall provide) and shall be executed by the
Company. A certificate may be executed:

7.21 N the Company has a Seal, by causing a seal of the Company to be affixed to the
certificate in accordance with these Articies; or
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7.2.2  whether or not the Company has a Seal, by the sigriature on behalf of the Company of
sither two Directors or one Director and the Secretary.

Every cartificate shall further specify the shares to which & reiates and the amount Paid Up
thereon and If so required by the Law the distinguishing numbers of such shares.

73 The Company shall not be bound to issue more than one certificate in respect of a share held
jointly by saveral Persons and delivery of a certificate for a share to cne of several joint
Holders shall be sufficient delivery to ail such Holders.

7.4 H a share certificate shatl be worn out, defaced, lost or destroyad a duplicate cartificate may
be issued on payment of such reesonabla fee and on such terms (if any) as to evidence and
indemnity and the payment of out-of-pocket expenses of the Company in relation thereto as
the Diractors think fit.

8. LIEN

81 Tha Company shall have a first and paramount lien on every share (not being a fully paid
share} for all monies (whether presently payable or nat) called or payable at a fixed time in
respect of that share and the Company shall also have a first and paramount len on all sheres
(other than fully paid shanes) registered in the mame of a single Membar for all tha debts and
liabfiities of such Member or his estate to the Company whether tha period for tha payment or
discharge of the same shall have actually commenced .or not and notwithstanding that the
same are joint debts or liabilllies of such Member or his estate and any other Person whether
a Member or not. The Company's lien {if any) on a share shall extend to all dividends or other
monies payable thereon or in respect thereof. The Directors may resolve that any share shail
for such period as they think fit be exempt from the provisions of this Article.

8.2 The Company may sell in such manner as the Directors think fit any shares on which the
Company has a Hen but no sele shall be made uniess the monisa in respect of which such lien
exists or some part thereof are cr is presently payable nor unill fourteen Clear Days have
axpired after a Notice stating and demanding payment of the monies presently peyable and
giving Notice of Intention 1o sell in default shall have been served on the Holder for the time
being of the shares or the Parson entitled theroto by reason of the death, bankruptcy or
incapacity of such Holder.

g3 To give effect to any such sale the Directors may authorise some Person o execute an

instrument of transfer of the sharas soid to tha purchaser thereof. The purchaser shalt be
registered as the Holder of the shares so transferred and he shall not be bound to see to the

appiication of the purchase money nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in referance to the sale.

8.4 The net proceeds of such sale after payment of the costs of such sala shall be applled in or
towards payment or satisfaction of the debt or liabitity In respect of which the lien exists so far
as the same I8 presently payable and any residue shall (subject to a Hike Hen for debis or
liabilites not presently payable as existed upon the shares prior to the sale) be paid to the
Person entitlad to the shares at the ime of the sale.
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9. CALLS ON SHARES

21 The Direclors miay subject to the provisions of these Artices and to any conditions of
allotment from time to tme make celis upon the Members in respect of any monles unpaid on
their shares (whether on account of the nominal value of the sharas or by way of premium)
and sach Member shall (subject to being given at least fourteen Clear Days' Notice specifying
the time or times and place of payment) pay to the Company at the tme or imes and place so
spacified the amount called on his shares.

9.2 A call may be required to be pald by instaiments.

93 A call may before receipt by the Company of any sum due thereunder be revoked in whole or
in part and payment of a call may be postponed in whole or In pact.

9.4 A Person upon whom a call is made shall remain liable for calls made upon him
notwithstanding the subsaquant tranafer of the shares in respect whereof the call was made.

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

96  Tha joint Holders of a shere shall be jointly and severally liable to pay all calls and aii other
payments to be made in reapect of such share.

9.7 if a surn called in reapect of a share is not paid before or on the day appointed for payment
thereof the Person from whom the sum Is due may be required to pay interest on the sum
from tha day appointad for payment thereof to the time of actual payment at a rate determined
by the Directors but the Directors shall be at liberty to waive payment of such interest wholly or

in part.

9.8 Any sum which by or pursuant to the terms of issue of a share becomes payable upon
allotment or at any fixed date whethar on account of the nominal vaiue of the share or by way
of premium shall for the purposes of thess Articles be deemed to be a call duly made and
payabie on the dale on which by or pursuant to the tarma of issua the same bacomes payabia
and In. case of non-payment all the relevent provisions of these Articles as to payment of
interest, forfelture, surrender or otherwise shall apply as if such sum had become due and
payabie by virtue of a call duly made and notified.

9.9 The Directors may on the issue of sharas differentiate between the Holders as to the amount
of calls to be paid and the times of payment.

9.10  The Direclors may if they think fit recelve from any Member an advance of monles which have
not yat been called on his shares or which have not yet fallen due for payment. Such advance
payments shall, to their extent, extinguish the liability in respect of which they are paid. The
Company may pay interest on any such advance, at such rate as the Directors think fit, for the
period covering the date of payment to the date {the "Due Date™) when the monies would have
been due had they not been paid in advance. For the purposes of entitiement to dividends,
monijer paid in advance of a call or instalment shall not be treated as paid until the Due Date.

8 4
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10. FORFEITURE OF SHARES

10.1 if a Member fails to pay any call or instaiment of a call on or before the day appointed for
payment tharecf the Directors may at any time thersafter during such time as any part of such
call or instaiment remains unpaid serve a Notice on him requiring payment of so much of the
call or instalment as is unpaid together with any interest which may have accrued and any
coste, charges and expensas which may have been incurred by the Company by reason of
such non-payment.

10.2 The Notice shall name a further day (not earfier than the expiration of fourteen Clear Days
from the date of service of such Notice) on or before which the payment required by the
Notice is to be made and the place whare payment is 1o be made and shall state that in the
event of non-payment at or before the ime appointed end at the place appointed the shares in
respact of which the call was made will be liable to be forfeited.

10.3  If the requirements of any such Nolice as aforesaid are not complied with any share in respect
of which such Notice has bsen given may at any time thereafter before payment of all calls
and interest due in respect thereof has besn made be forfeited by a resolution of the Directors
to that affect and such forfelture shall incliude all dividends which shall have bsen declared on
the forfelted shares and not actually paid before the forfeiture,

10.4 When any share has been forfeited in accordance with these Articles, Natice of the forfeiture
shall forthwith ba given to the Holder of the share or the Person antitied to the share by
transmission as the case may he and an entry of such Notice having bean given and of the
forfalture with the date thereof shall forthwith be made in the Register opposite to the entry of
the share but no forfeiture shall be imalidated In any manner by any omission or neglect to
give such Notice or to make such entry as aforesald.

105 The Directors may, at any time after sarving a Notice in accordance with Article 10.1, accept
from the Member concerned the surrender of such shares as are the subject of the Notice,
without the nesd otherwise to comply with the provisions of Articles 10.1 1o 10.4. Any such
shares shall be surrendered immediataly and imevocably upon the Mamber dellvering to the
Company the shars certificate for the shares and such surrender shall also constitute a
surrender of all dividends declared on the surendarad shares but not actually paid before the
surrender. The Company shall, upon such surrender forthwith make an entry in the Ragister
of the surrender of the share with the date thereof but no surrender shall be invalidated in any
manner by any omission or neglect to make such entry as aforesaid.

10.6 A forfeited or surrenderad share shall become the property of the Company and may be sold,
re-alicited or otherwise disposed of either to the Parson who was before forfeiture or
surrender the Holder thereof or entitted thereto or to any cther Person upon such terms and in
asuch manner as the Direciors think fit and at any time before a sale, re-aliotment or other
disposition the forfeiture or sumender may be cancelled on such terms as the Directors think
fit. Where for the purposes of its disposal a forfetted or surrendered share is to be transferred
to any Person the Directors may authorise some Person to execute an instrument of transfer
of the share to that Person.
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10.7 A Member whose shares have been forfeited or surrendered shall cease to be a Member in
respect of the forfeited or surrendered shares and shall (if he has not done so already)
sutender to the Company for cancellation the ceriificate for the shares forfeited or
surrendered. Notwithstanding the forfeiture or the surrender such Member shall remain liable
to pay to tha Company all moniea which at the date of forfeiture or surrender were presently
payable by him In respect of those shares with interest thereon at the rate at which interest
was payable before the forfeiture or surender or at such rate as the Directors may determine
from the date of forfaelture or surrender untl payment, provided that the Directors may walve
payment wholly or in part or enforce payment without any allowance for the value of the
ghares at the time of forfeiture or surrender or for any consideration received on their disposal.

108 A decleration under oath by a Director or the Secretary (or by an Officer of a corporate
Secretary) that a share has been duly forfeited or surrendered on a specified date shalf be
conclusive evidence of the facts therein stated as agaihst sl Persons claiming o be entitied to
the share. The declaration and the receipt of the Comparty for the consideration (if any) given
for the share on tha sale re-allotment or disposal thereof togather with the certificate for the
share deliverad to a purchaser or aliottee thereof shall {subject to the execution of an
instrument of transfer if the same be so required) constitute good tite to the share. The
Person to whom the share (s sold, re-alloited or disposed of shall be registerad as the Hoider
of the share and shail not be bound to see to the application of the consideration (if any) nor
shall his title to the share be affected by any irregularity in or invalidity of the procesdings in
respect of the forfeiture, surrender, sale, re-aliotment or disposal of the share.

11, TRANSFER OF SHARES

11.1  Save as otharwiss permitted under the provisions of the Law, ail transfers of shares shall be
effected using an instrument of transfer.

11.2  The instrument of transfar of any share shall be in Writing in any usua! common form or any
form approved by the Directors.

11.3  The instrument of tranafer of any share shall be Signed by or on behalf of the transferor and in
the case of an unpaid or partly paid share by the transferee. The transferor shall be deemed
to remain the Holder of the share untit the name of the transferse is entered in the Register in

reapect thereof.

11.4  Subject to Article 11.4.10, no Mamber wishing to transfer aff or any of his shares (the “Offeror”)
shall transfer such sharea (the "Offer Shares”) without first complying with the following
procedure:

11.4.1 The Offeror shall offer the Offer Shares to the other Holders of shares of the same
class as the Offer Shares first by Notice {the "Sale Notics™) to the Secretary
indicating his wish to sell the Offer Shares and the number of shares involved.

11.4.2 The Secretary shall within one wask following receipt of the Sale Notice acknowledge
receipt and give Notice of the Sale Notice to the other Holders of shares of the same
class as the Offer Shares.

10 _
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11.4.3 The Secretary shall within two weeks following receipt of the Sale Notice require the
Auditors (if thera shall be any) and falling which such firm of chartsred accountants as
the Directors ghall have nominated for such purposas (the “Valuers”™) within a period of
six weeks to issue a certificate certifying the fair value {the "Fair Value®) of the Offer
Sharase (the “Valuation Certificate™). In valuing the Offer Shares the Valusrs shali
assume that the Offer Shares can be transferrad without restriction and shall take
account of the business as 8 going concemn of the Company. The Valuers shall be
deemad 1o be acting a8 axperts and not as arbitrators and the Valuation Certificate
shall be deemed to be conclusive and final and binding save only in the case of
manifest error. The Valuation Certificate shall be prepareq at the cost of the Offeror.

11.4.4 Within one week following receipt of the Valuation Certificate the Secretary shall offer
the Offer Shares for sale at the Fair Value by Notice (the "Offer Notices™) to the other
Holders of shares of the same class as the Offer Shares pro rata according to the
proportion which the nominal value of the shares of the same c'ass as the Offer
Shares held by them bears 1o the total nominal value of the shares of the same class
as the Offer Shares less the nominal value of the Offer Shares.

11.4.5 Within two weaks Tollowing the Secretary issuing tha Offer Notices the persons to
whom the Offer Notices have been issued may serve written Notices ("TAcceptance
Notices") upon the Secrstary indicating his or their willingness 0 acquire all or any of
the Offer Shares offared to him or them at the price indicated in the Offer Notices.

1146 Within four weeks following the Seacretary issuing the Offer Notices the Secretary
shall offer all of those Offer Shares in respect of which Acceptance Notices shall not
have been raceived (the “Avallable Sharea™) for sala at the Fair Vaiue by Notice {the
*Sscond Offer Notice™) to sach of those Holders of shares of the same class as the
Offer Sheres who shall have served Accepiance Notices.

11.4.7 Within two weeks following the Secretsry lssuing the Second Offer Nolices the
Persons to whom the Second Offer Notices have been issued may serve written
Notices ("Second Accaptancs Notices") upon the Secratary indicating his or thelr
wiingness to acquire alt or any of the Available Shares offered to him or them at the
price indicated in the Second Offer Notices. In the svent that Second Acceptance
Notices shall be served in respect of more shares than shali comprise the Avallable
Shares the Avallable Shares shali be divided between those Persons serving Second
Acceptance Notices pro rata according to the proportion which the naminal vaiue of
the shares of the same class as the Offer Shares held by each of them bears to the
total nominal vaiue of the shares of the same class as the Offer Shares heid by el
such Persons serving Sacond Accaplance Notices.

11.4.8 The transfars of Offer Shares shall be completed in usual form upon payment of the
Fair Vaiue which shall take place no later than four wesks after the date upon which
the relevant Acceptanca Notice or Second Acceptance Notice as the casa may be
shall be served upon the Secretary.

11
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11.4.9 In connection with this Arficle 11.4, the times indicated shall be of the assence and In
the event of the imes not being adhered to or if no Acceptance Notices or Second
Acceptance Notices are received by the Secretary by the date due the Offeror shall
be at kberly to transfer the shares which are the subject of the Offer Notices or
Second Offer Noticas as the case may be to a third party at any valuation and on any
terms he fesls appropriate subject to the provisions of these Articles.

11.4.10 With the consent in Writing of all the Holders for the time being of shares of the same
class as the Offer Shares the provisions of this Arficie 11.4 may be waived or varied.

11.5  Without prejudice to the provisions of Artice 11.4, the Directors may In thek absolute
diacretion and without assigning any reason therefor refuse to register the transfer of a share
including without limitation a transfer of shares to a Person of whom they do not approve and
a transfer of a shams on which the Company has a lien.

11.6 The Directors may siso refuse (o register the transfor of a shame uniess the Instrument of
ransfar:

11.6.1 is lodged at the Office or at such other place as the Directors may appoint
accompanied by the certificate for the shares to which it relates and such other
svidenca as the Directors may reasonably require to show the right of the transferor
to make the transfer;

11.6.2 s In respect of only one class of shares; and
1163 s in favour of not more than four transfereas.

11.7 i tha Directors refuse to register a transfer of a share they shall within two Months after the
date on which the insttument of transfer was lodged with the Company send to the proposed
transferor and transferee Notice of the refusal.

11.8  Allinstruments of transfer relating to transfers of shares which are registered shall be retained
by the Company but any instrument of transfer relating to transfers of shares which the
Directors decline to register shall (except in any case of fraud) be retumed to the Person

depasiting the same.

11.9 The registration of tansfers of shares or of transfers of any class of sharss may be
suspended at such imes and for such periods as the Directors may determine.

11.10 Unieas otherwise decided by the Directors in thelr sole discration no fee shall be charged in
respect of the registration of any instrument of transfer or other document relating to or
affecting the titls to any share,

11.11 In regpect of any aliotment of any share the Directors shall have the same right to decline to
approve the registration of any renouncee of any aliottee as i the application to aflot and the
rénunciation were a fransfer of a shane under these Articies.
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12, TRANSMISSION OF SHARES

12.1  In the case of the death of a Member the survivor or survivors whaere the deceased was a joint
Holder and the execulors or administrators of the decsased where he was 2 sole or only
surviving Holder shall be the only Persons recognised by the Company as having any tile to
his intereat in the shares but nothing in this Article shall relsase the estate of a daceased joint
Helder from any liabfity in respect of any share which had been jointly held by him.

12.2 Any Person becoming entiled to a share in consaquence of the death, bankrupicy or
incapacity of a Member may upon such evidence as to his titte being produced as may from
time to time be required by the Directors and subject a& hersinafter provided elect sither to be
registered himself as the Holder of the share or to have some Person nominated by him
registered as tha Holder tharsof.

12.3  If the Person so becoming entitied shall elect to be registerad himseif he shall defiver or sand
to the Company a Notice Signed by him stating that he 3o elects. If he shall elect to have
anuther Person registered he shall testify his election by an insirument of transfer of the share
in tavour of that Person. All the fimitations restrictions and provisions of these Articles relating
to the right to transfer and the registration of transfers of shares shall be applicabie to any
such Notice or Instrument of transfer as sforesald as if R were an instrument of transfer
executed by the Member and the death, bankrupicy or incapacity of the Member had not
ocCurrad.

12.4 A Parson becoming entitled to & share by reason of the death, bankrupicy or incapacily of a
Member shall be entitied to the same dividends and other advantages to which he would be
entitied If he wers the Holder of the share except that he shal! not before being registered as
the Holder of the share be entited in respect of it to exerclse any right confarred by
membership in retation to mestings of the Comparny provided always that the Directors may at
any time pive Nolice requiring any such Person to slect either to be registered himself or to
tranafer the share and If the Notice is not complied with within one Month such Psarson shall be
deemed to have 50 elected to be registerad himself and ali the restrictions on the tranafer and
transmission of shares contained in these Articles shall apply to such election,

13, GENERAL MEETINGS

13.1  Unless the Company by Speclal Resalution otherwise determinas, the Company shall not be
required 1o hold annual general meetings.

13.2  The Directors may whanaver they think fit and upon a requisition of Mambers pursuant to the
provisions of the Law tha Directors shall forthwith proceed to convene a general mesting for a
dete not later than two Months after the receipt of the requisition. If there are not sufficlent
Directors o convene the general meesting any Director or any Member may convens such a
meating.

133 At any general mesting called pursuant to a requisition unless such meeting is cafled by the
Directors no business other than that stated in the requisition as the objects of the meeting shalt
be fransacted.

i3
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14 CLASS MEETINGS

Save as otherwise provided in thess Articles, all the provisions of these Articles and of the Law relating to
general meetings of the Comparny and o the proceedings thersat shall apply mutatis mutandis to avery
ciass mesting. A Director who is entitted to receive Notice of general meetings of the Company In
accordance with Article 15.4 shall also be entiled, unless he has notified the Secretary in Writing of his
contrary desire, to reoeive Notice of all class meetings. At any class meeting the Holders of shares of the
relavant class shall have one vole in respect of each share of that class held by them.

15, NOTICE OF GENERAL MEETINGS

15.1  Atleast fourteen Clear Days’ Notice shall be given of every general meeting. including without
limitation, every general meeting called for the passing of a Speclal Resolution.

15.2 A meeting of the Company shall notwithstanding thal it is called by shorter Notice than that
specified in Article 15.1 be deemed to have been duly called If it is so agreed:

15.2.1 In the case of a meeting calied as the annual general meeting by all the Members
entitled to attend and vote thersat; and

15.2.2 in the case of any other meeting by a majority in number of the Members having a
right to atternd and vots at the meeting being a majority together holding not less than
the minimum percentage of voling rights prescribed by the Law.

15.3 Every Notice shali specify the place the day and the time of the meeting and the general
nature of the business to be transacted and in the case of an annual general meeting shall
specily the meeting as such.

154 Subject to the provisions of these Articles and to any restrictions imposed on any shares,
Notice of every general meeting shall be given to all the Members, to all Persons entitied to a
share in consequence of the death, bankruptcy or incapacity of a Member, to the Auditors (if
any) and to every Director who has notified the Secretary in Writing of his desire to receive
Notice of general meetings.

15.5 iIn every Notice calling a meeting of the Company there shall appear with reasonable
prominence a statement that a Member entitled to attend and vote is entitled to appoint one or
more proxies to attend and vote nstead of him and that a proxy need not also be a Member.

15.6 The accidental omission to give Notice of a meeting to or the non-recaipt of Notice of a
meeting by any Person entitied to receive Notice shall not invalidate the proceedings at that
meeting.

16. PROCEEDINGS AT GENERAL MEETINGS

16.1  The business of an annual general meeting shall be to receive and consider the accounts of
the Company and the reports of the Directors and Auditors (if any), to elect Directors (i
propossd), to elect Auditors (if proposed) and fix their remuneration, to sanction a dividend (if
thought fit so to do) and to ransact any other business of which Notice has been given.

14
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16.2 No business shall be transacted at any general meeting except the adjounment of the
meeting unless a quorum of Members is Present at the time when the maseting proceeds to
business. Such quorum shall consist of not less than two Mambers Present but so that not
lass than two individuals will conslitite the quorum, provided that i at any time al of the
issusd shares in the Company are held by one Member such quorum shall consist of that

Mamber Present.

16.3  If a Member is by any means in communication with one or more other Members so that each
Meamber participating in the communication can hear what Is sakl by any other of them each
Member so participating In the communication is desmed to be Presant at a meeting with the
other Members so parlicipating notwithstending that all the Members so participating are not
Prasant together in the same place. A meeting at which any or all of the Members pacticipate
as aforesald shall be deemed to be 8 gensral mesting of the Company for the purposes of
these Articles notwithstanding any other provisions of these Articlas and all of the provisions of
thess Articles and of the Law relating to general meetings of the Company and to the
proceedings thereat shall apply muiatis mutandis to every such meeting.

16.4 If within hatf-an-hour from the time appointed for the meating a quarum is not Prasant or If
during the meeting a quorum ceases to be Present the meeting shall stand adjourned ic the
sama day in the naxt wesk at the same time and place or to such other time and piace as the
Directors shall determine and i at such adjournad meeting a quorum is not Present within
half-an-hour from the tims appointed for the holding of the mesting those Members Present
shall constitute a quorum.

16.5 The chairman (if any) of the Directors shall preside as chairman at every general meeting of
the Company or if thars is no auch chalrmnan or if he shall not be Present within fifteen minutes
after the time appointad for the hoiding of the mesting or is unwilling to act, the Directors shail
select one of thelr number to be chairman of the meeting.

16.6 I at any mesting no Director is willing to act as chaiman or if no Director 1s Present within
fiftean minutes after the time appointed for hoiding the maeting, the Mambers Presant shall
choose one of their number to be chalrman of the maeting.

16.7 The chairman may with the consent of any mesting at which a quorum s Present (and shall if
so directed by the mesting) adiourn the meeting from time to time and from piace to place but
no business shall be transacted at any adjourned meating other than the business left
unfinished at the meeting from which the adjournment took place. When a mesting ia
adjourned for thirty days or more, Notice of the adjouned meeting shall be given as in the
case of the original meeting. Save as aforesaid it shall not be necessary to give any Notice of
any adjourned mesting or of the business to be transacted at an adjoumed meeting.

16.8 Al every general meeting, the chairnan may determine the method for casting and counting
votes, being such method as appears to him to be practicable and reascnable in the
circumstances. The chairman's decision in this regard shall be final uniess an objection is
raisad by a Membar Presant before or on the daclaration of the resuit of the vote. In the avent
that such an abjection is reised, each resolution to which It relates shall be put to the voie or
(as the case may be) put again to the vote according to a procedure, being consistent in all
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respects with the voting rights of the Members Present, determined by a majority of Members
Prasant who are entited 10 vote thereon and the resuit of the vole shall be determined
accordingly.

169 In the event of an squality of votes at any general meeting the chairman shall not be antitled to
& second or casting vote.

16.10 Anything which may be done at a general meeting of the Company {(save for the passing of a
resolution removing the Auditors) may be done by a resolution in Writing passed by all the
Mambers who, at the date when the resolution is deemed passed, would be entitied to vote on
the reanlution If it were proposed at a general meeting. A resolution in Writing may consist of
several instruments in the same form each Signed by or on behall of one or more Members.
A resolution in Writing may be sent or aubmitted to Members in hard copy or alectronic form
of In such other manner as the Directors may resolve. A resolution in Writing shall be
deemed to be passed when all the relevant Members have in accordance with the Law
signified agreement to the resokution in hard copy or electronic form or In such other manner
as the Directors may resolve.

17. VOTES OF MEMBERS

17.1  Subject tv any special rights restrictions or prohibitions as regards vating for the time being
sttached o any shares as may be specified in the terms of issue thereof or these Articles,
avery Member Prasent shall have one vote for each share of which ha is tha Holder.

17.2  in the case of joint Holdera of any share such Persons shafl not have the right of voting
individuaily in respect of such share but shall elect one of their number to represent them and
o vote whether personally or by proxy in their name. in default of such election the Person
whose name appears first In order in the Register in respect of such share shall be the only
Person entitied to vote in respect thereof.

17.3 A Member in respact of whom an order has been made by any court having jurisdiction
(whather In the Island of Jersey or aisawhere) in matters concerning legal incapacity or
interdiction may vote by his attorney, curator, recelver or other Person authorised in that
behalf appointed by that court and any such attorney, curator, receiver or other Person may
vole by proxy. Evidence to the satisfaction of the Directors of the authority of such attorney,
cwator, receiver or other Person may be required by the Directors prior to any vote being
exercised by such attorney, curator, receiver or other Person.

17.4  No Member shall be entited to vole at any general maeting uniess all calis or other sums
prasently payable by him in respect of shares in the Company of which he is Holder or one of
the joint Holders have been paid.

175 No abjection shall be raised to the quslification of any voler except at the mesting or
adiourned meeting at which the vote objectad to is given or tendered and every vote not
disallowed at such meeting shall be valid for all purposes. Any such objection made In due
time shall be referred to the chalrman of the meeting whose decision shall be final and
conclusive.
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17.6

17.7

17.8

172.9

17.10

18.

18.1

18.2

The Directors may at the expense of the Company send by post or otherwiae to the Members
instruments of proxy (with or without provision for their return prepaid) for use at any general
meeting or at any separate meeting of the Holders of any class of shares of the Company
efther in biank or nominating in the alternative any one or more of the Directors or any othor
Persons. If for the purpose of any meeting invitations o appoint as proxy a Person or one or
more of 8 number of Persons spacifiad in the invitations ars issued at the Company's axpense
they shall be issued to all (and not to some only) of the Members entitled to be sent a Notice
of the mesting and to vote thereat by proxy.

The instrument appointing a proxy shalf be in Writing in any common form or as approved by
the Directors and shall ba under the hand of the appointor or of his attorney duly authorised In
Writing or if the appointor is a corporation either under ssal or under the hand of a duly
authorised officer, attorney or other representative. A proxy need not be a Member.

The instrument appointing a proxy and the power of attormey or other authority (if any) under
which it is Signed or a notarially certified copy of that power or authority shall be deposited at
the Office or at such other piace as is specified for that purposes by the Notice convening the
meeting nat less than forty-eight howrs befora the time for holding the meeting or adjourned
meeting at which tha Person named In the instrumaent proposes to vote, in calculating the
period referred to in the foregoing of this Article 17.8, no account shall be taken of any part of
a day that s not a “working day" within the meaning of Article 96(4B) of the Law. An
instrument of praxy which Is not deposited in the manner 0 required shall be valil only if it is
approved by &l the other Mambers who are Present at the meeting.

Uniess the contrary is stated thereon the instrument appointing a proxy shall be as valid as
well for any adjoumment of the meating as for the meeting to which it relates.

A vote given in actordance with the terms of an instrument of proxy shall be valid
notwithatanding the previous death or insanity of the principal or revocation of the proxy or of
the authority under which the proxy was executed provided that no Notice In Writing of such
death, insanity or revocation shall have heen received by the Company at the Office before
the commencement of the meeting or adjourned meeting at which such vots is cast.

CORPORATE MEMBERS

Subject to the provisions of the Law, any body corporate which is a Member may by resolution
of its directors or other govemning body authorise such Person(s) as it thinks fit to act as its
represertative(s) at any meeting of Members (or of any claas of Members) and the Parson(s)
so authorised shall be entitied 1o exercise on behalf of the body corporate which hefthey
represent(s) the same powers as that body corporate could exercise if it were an individual.

Where (a) Person(s) is/are authorised to represent a body corporate at a general meeting of

tha Company the Directors or the chairman of the meesting may require him/them to produce a
certified copy of the resolution from which he/they derive(s) his/their authority.
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19. DIRECTORS

191 The Company may by Ordinary Resolution determine the maximum and minimum number of
Directors and uniess and until otherwise so determined, and subject to the provisions of the
Law, the minimum number of Directors shall be one.

19.2 A Director need not be 2 Member but providad he has notified the Secretary in Writing of his
dasire to receive Notica of general meetings In accordance with Article 15.4 he shall be entitled
to receive Notice of any peneral meeting and, subject to Articie 14, all separate meetings of the
Holders of any class of shares in the Company. Whether or not a Director is entitied 1o receive
such Notice, he may nevertheless attend and speak at any such meeting.

20. ALTERNATE DIRECTORS

20.1  Any Director {other than an alternate Director) may at his sole discretion and at any time and
from time o time appoint any other Director or any other Person (other than one disqualified
ar ineligible by law to act az a director of a company) as an aiternate Director to attend and
voie in his place at any meetings of Directors at which ha is not personally present. Each
Director shall be at Hberty to appoint under this Article more than one altemate Director
provided that only one such altemate Director may at any one time act on behalf of the
Director by whom he has been appointed.

20.2  An giternate Director while he holds office as such shail be entitied to receive Notice (which
need not be in Writing) of all meetings of Directors and of ali moeetings of committess of
Directors of which his appointor is 2 member and to attend and to exercise all the rights and
privileges of his appointor at afl such meetings at which his appointor is not personaily prasent
and generally to perform all the functions of his appointor as a Director in his abasence.

0.3  An alternate Director shall ipso facio vecate office If and when his appointment expires or the
Director who appointed him ceases to be a Director of the Company or removes the alternate
Director from office by Notice under his hand served upon the Company.

204  An atternate Director shall be entitied to be paid all travelling and other expenses reasonably
Incurred by him In atiending meetings. The remunsration (if any) of an aiternate Director shall
be payable out of the remuneration payable to the Direcior appointing him as may be agreed
between tham.

20.5 Where s Director acts as an altermnate Director for another Director he shall be entitted to vote
for such other Director as well as on his own account, but no Director shall at any meeting be
antitled to act as alternate Director for more than one Director.

206 A Director who is also appointed an alternate Director shall be considered as two Directors for
the purpase of making a quorum of Directors when such quorum shall exceed two.

21 POWERS OF DIRECTORS

211 The business of the Company shall be managed by the Directors who may pay all expenses
incurred in promoting and registering the Company and may exercise all such powers of the
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Company as are not by the Law or thess Articies required to be exercised by the Company in
general meeting.

21.2 The Directors’ powers shall be subject to the provisions of these Arlicles, to the provisions of
the Law and to such regulations (being not inconsistent with the aforesaid regulations or -
provisions) as may be prescribed by the Company in general meeting but no reguiations macle
by the Company in general meeting shall invalidate any prior act of the Diractors which would
have been valid if such regulations had not been made.

21.3  The Directors may by power of altormney, mandste or otherwise appoint any Person to be the
agent of the Company for such purposes and on such conditions as they determine including
authority for the agent to delegate all or any of his powers.

22. DELEGATION OF DIRECTORS® POWERS

22.1  The Directors may delegate any of their powers to commitiees consigting of such Director or
Directors or such other Porsons as they think fit. Any commitiee so formed shall in the
exercise of the powers 50 delegated conform o any reguiations that may be imposed on it by
the Directors.

22.2  The mestings and proceadings of any such commities consisting of two or more Persons shall
ba governed by the provisions of thess Articles regulating the meetings and proceedings of the
Directors so far as the same are applicable and are not superseded by any regulations made by
tha Directors under this Article.

23. APPOINTMENT OF DIRECTORS

23.1 Where these Articies are adopted by the Company elther upon incorporation or for any other
reason prior to the appointment of the first Directors, the first Directors of the Company shall
be appoirted in Writing by the subscribers to the Memorandum of Association or by a majority
of them. Any Diractor 80 appointad, and any Director duly holding office prior to the adoption
of these Articles, shafl continue to hold office untll he resigns or is diaqualified or removed in
accordance with the provisions hereof.

23.2 The Directors shall have power at anyy time and from time to time o appoint any Person (other
than one disqualiified or ineligible by iaw to act as & director of a company) o be a Diractor
efthor to fill a casual vacancy or as an addition to the existing Directors provided that the
appointment does not cause the number of Directors to exceed any number fixed by or in
accordanca with these Artices ss the maximum number of Directors, Any Director so
appointed shall hold office until he resigns or is disqualified or removed in accordance with the
provisions of thase Articles.

23.3  Tha Company may by Ordinary Rasolution:

23.3.1 appoint any Person (other than one disqualified or ineligible by law to act as a director
of a company) as a Director; and

23.3.2 remove any Diractor from office.
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23.4 The Company shall kesp or cause to be kept a register of parliculars with regard to is
Directors in the manner required by the Law.

24, RESIGNATION, DISQUALIFICATION AND REMOVAL OF DIRECTORS
24.1 The office of a Director shall be vacated If the Director:
24.1.1 resigns his office by Notice to the Company;

24.1.2 ceases to be a Director by virtue of any provision of the Law or he becomes
prohibited or disqualified by law from being a Director;

24.1.3 becomes Bankrupti or makes any srrangement or composition with his craediors
goneralty,

2414 becomes of unsound mind; or
24.15 Is removed from office by Ordinary Resolution passed pursuant to Article 23.3.2.
25. REMUNERATION AND EXPENSES OF DIRECTORS

25.1 The Directors shall be entiied to such remuneration as the Directors may determine subject to
any limitation as the Company may by Ordinary Resolution determine.

25.2 The Directors shall be paid out of the funds of the Company their traveliing hotel and other
axpenses properly and necessarily incurrad by them in connection with their attendance at
meetings of the Directors or Members or otherwise in connection with the discharge of their
duties.

26, EXECUTIVE DIRECTORS

26.3 The Directors may from time to time appoint one or more of their number to the office of
managing director or to any other executive office under the Company on such terms and for
such periods as they may datermine.

6.2 The appointment of any Director to any executive office shall be subject to termination if he
ceases to be a Director but without prejudice to any claim for damages for breach of any
contract of service between him and the Company.

263  The Direclors may entrust o and confer upon a Director holding any executive office any of the
powers exercisable by the Directors upon such terms and conditions and with such resirictions
as they think fit and either collateraily with or 1o the exclusion of thelr own powers and may from
time to time revoke withdraw alter or vary all or any of such powers.

27. DIRECTORS' INTERESTS

27.1 A Director who has, directly or indirectly, an interest in a transaction entered into or proposed
to be entered into by the Company or by a subsidiary of the Company which to a material
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axtent corflicts or may conflict with the interests of the Company and of which he is aware,
shall disclose to the Company the nature and extent of his interest.

27.2  For the purposes of Article 27.1;

27.2.1 the disclosure shall be made at the first mesting of the Directors at which the
transaction is consklered after the Dbector concemed becomes aware of the
circumstances giving rise to his duty to make it or, if for any reason he fails to do so at
such meeting, as soon as practical after the meeting, by Notice in Writing delivered to
ths Secretary; :

27.2.2 the Secretary, where the disclosure is made to him shail inform the Directors that it
has been made and shall in any svent table the Notice of the disclosure at the next
meeting afler it is made;

27.2.3 @ disclosure to the Company by a Director in accordance with Articls 27.1 that he is to
be regardad as Interested in a transaction with a specified Person fs sufficlent
disclosure of his interest in any such transaction entered info after the disciosure is
made; and

27.2.4 any disciosure made et 8 meeting of the Dirsctors shali be recorded in the minutes of
the meeting.

27.3  Subject to the provisions of the Law, a Director may hold any other office or place of profit
under the Company {other than the office of Auditor) in conjunction with his office of Director
for such period and on auch terms as to tenure of office, remuneration and otherwiss as the
Directors may determine.

27.4  Subject to the provisions of the Law, and provided that he has disclosed 1o the Company the
nature and extent of any of his material interesis in accordance with Arlicie 27.4, a Diractor
notwithstanding his office:

27.4.1 may be a pary to or otherwise interested in any transaction or arrangement with the
Company or in which the Company is otherwiae interested;

27.4.2 may be a director or other officer of or amployed by or a party to any transaction or
arrangement with or otherwisa interested in any body comorate promoted by the
Company or in which the Company is otherwiss interested;

27.4.3 shall not by reason of his office be accountable to the Company for any benefit which
he derives from any such office or employment or from any such transaction or
arrangamaent or from any interest in any such body corporata and no such transaction
or arrangement shali be liable to be avoided on the ground of any such interest or

benefit, and

27.4.4 may act by himself or his firm in a professional capacity for the Company and he or his
firm shall be entitied t0 remunaration for professional services as if he were not &
Diractor.,
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8. PROCEEDINGS OF DIRECTORS

28.1 The Directors may meet togethar for the despatch of business adjourn and otherwise regulate
thelr meetings as they think fit.

28.2 A Director may at any time and the Secretary at the request of a Director shall summon a
meeting of the Directors by giving to each Director and alternate Director not leas than twenty-
four hours' Notice of the meeting provided that any meeting may be convened at shorter
Notice and In such manner as each Director or his alternate Director shall approve and
provided further that unless otherwise resoived by the Directors Notices of Directors’ meetings
noed not be in Writing.

28.3  Questions arising at any meeting shall be determined by a majority of votes.
28.4 Inthe case of an equality of votes the chairman shall not have a second or casting vote.

28.5 A Director who is also an altemate Director shall be entiied to a separate vote for esach
Director for whom he acts as alternate in addition to his own vote.

28.6 A meeting of the Directore at which a quorum is present shali be competent 10 axercise all
powers and discretions for the time being exercisable by the Directors. Wherever two or more
Directors hold office the quorum naecessary for the transaction of the business of the Directors
shall be two or such greater number as may be fixed by the Directors. Where the quorum is
iwo or more Directors, an allernate Director shall be counted in @ quorum but so that not loss
than two individuals will constitute the quorum. Where only one Director is in office he may,
subject to Article 28.9, exercise alone all the powers and discretions for the time being
exarcisable by the Directors.

28.7 A Director notwithstanding his interest may be counted in the quorum present at any meeting
at which any contract or arrangement in which he Is interested is considered and, provided he
has made the disclosure required by Article 27.1, he may vole in respect of any such contract
or arrangement except those concerning his own terms of appointment.

28.8 If a Director is by any means in communication with one or more other Directors so that each
Director participating in the communication can hear what is said by any other of them each
Director so participating in the communication is desmed to be present at 2 meeting with the
other Directors so participeting notwithstanding that all the Direclors so participating are not
presant together in the same place.

289 The continuing Directors or Director may act notwithstanding any vacancies in their number
but if the number of Directors Is less than the number fixed as the quorum or becomes less
than the number required by the Law the continuing Directors or Director may act only for the
purpose of filling vacancies or of calling a general meeting of the Company. If there are no
Directors or no Director ia able or willing to act then any Member or the Secretary may
summon a general meeting for the purpose of appointing Directors.
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28.10 The Directors may from time to time elect from their number, and remove, a chairman and/or
deputy chalrman and/or vice-chairman of the board of Directors and determine the period for
which they are to hold offica.

28.11 The chairman, or in his absence the deputy chakman, or in his absence the vice-chairman,
shall preside at all mestinga of the Directors but If no such chairman, deputy chalrman or vice-
chalirman be elected or if at any mesting the chairman, deputy chairman or vice-chairman be
not present within five minuies after the time appointad for holding the same, the Directors
present may choose one of their number to be the chairman of the meeting.

28.12 A resolution in Writing Signed by all the Diractors enlitied to receive Notice of a meeting of
Directors or of a committee of Directors shall be valid and effectual as if it had been passed at
a mesting of the Directors or of a committee of Directors duly convenad and held and may
consist of several documents in fike form each Signed by one or more Directors but a
resolution Signed by an alternate Director need not also be Signed by his appointor and K it is
Signed by a Director who has appointsd an alternate Director Jt nead not be Signed by the
aternate Director in that capacity.

28.13 All acts done bona fide by any meeting of Directors or of 8 commitiee appointed by the Directors
or by any Person acting as a Director shall noiwithstanding that it iz sherwards discovered that
thare was some defact in the appointmeant of any such Director or committee or Person acting as
aforasaid or that they or any of thermn were disquaiifiad or had vacated office or were not entitted
to vots be as valid as if every such Person had been duly appointed and was qualified and had
continued to be a Director or a member of a committes appointed by the Directors and had been
entitied to vois.

29. MINUTE BOOK
29.1 The Directors shall causs to be entered in booka kept for the purpose:

29.11 the minutes of all proceedings at genoral meetings, class meetings, Directors’
meetings and mestings of committees appointed by the Dirsctors;

29.1.2 all resolutions in Writing passed in accondance with thess Articles;

2913 evary memorandum in Writing of a Sole Member-Director Contract (as defined in
Article 28.3) which is drawn up pursuant to Article 20.3;

29.1.4 every record in Writing of a Sole Member's Decision {(as defined in Articie 20.4); and

29.1.5 all such other records as are from time to time required by the Law or, in the opinion
of the Directors, by good practice to be minuted or retained in the books of the

Company.

29.2 Any minutes of a8 meeting if purporting to be Signed by the chairman of the meeting at which
the proceedings were had or by the chairman of the next sucoeeding meeting shall be

conciusive evidence of the procesdings.
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29.3  This Articie 20.3 applies where the Company has only one Member and that Member is also a
Director. if the Company, acting otherwiss than in the ordinary course of s business, enters
info a contract with such Member (a "Sole Members-Director Contract”™) and that Sole
Mamber-Diractor Contract is not in Writing, the terms thereof shall be:

29.3.1 set out in a memorandum In Writing;

29.3.2 recorded in the minutes of the first meeting of the Directors following the making of
the contract; or

29.3.3 recordad In such other manner or oh such other occasion as may for the time being
be parmitted or required by the Law.

29.4  This Articie 28.4 applies where the Company has only one Member and that Member has
taken a dacision which may be taken by the Company in general meeting and which has
effect in law as if agreed by the Company in general meeting (a "Sole Member's Declsion”).
A Sole Member's Declzion may (without imitation) be taken by way of resolution in Writing but
if not so taken, the sole Member shall provide the Company with a record in Writing of his
decision as soon as practicable thareafier.

30. SECRETARY

30.1 The Secretary shall be sppointed by the Directors for such term st such remuneration and
upon such conditions as they may think fit and any Secretary so appointed may be removed
by tha Directors.

30.2  Anything required or authorised to be done by or to the Secretary may If the office is vacant or
there is for any other reason no secretary capable of acting be done by or to any assistant or
deputy secretary or {f there is no assistant or deputy secretary capabie of acting by or to any
Person authorised generally or specifically in that behalf by the Directors.

30.3 The Company shall keep or cause to be kept st the Office a register of particulars with regard
to its Sacretary in the manner required by the Law.

31. THE SEAL

31.1 The Direclors may determine that the Company shal hava a Seal. Subject to the Law, if the
Company has a Seal the Directors may determine that it shall also have an official seal for use
outside of the Island and an official seal for sealing securities issued by the Company or for
sealing documents creating or evidencing securities so issued,

31.2 The Directors shali provide for the safe custody of all seals and no ssal shall be used except
by the authority of a resolition of the Directors or of a committee of the Directors authorised in

that behaif by the Directors.

313 The Direclors may from tme to time make such regulations as they think fit determining the
Persons and the number of such Persons who shall sign eévery instrument to which a seal is
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affixed and untii otherwise so determined every such instrument shali be Signed by one
Director and by the Secretary or by a second Director.

31.4 The Compahy may authorise an agemt appointed for the purpose to affix any seal of the
Company to a document to which the Company is a parly.

32. AUTHENTICATION OF DOCUMENTS

32.1  Any Director or tha Sacretary or any Person appointed by the Directors for the purpose shall
have power to authenticate any documents affecting the constitution of the Company
{inchwding tha Memorandum of Association and these Articies), any resolutions passed by the
Company or the Directors and any books, records, documents and accounts reiating to the
business of the Company and to certify coples thereof or extracts therefrom as true copiea or
extracts,

32.2 Whera any books, records, documents or accounts of the Company are situated eisewhere
than at the Office the local manager or other Officer or the company having the custody
thereof shall be deemed to be a Person appolirted by the Directors for the purposea set out in
Article 32.1.

33. DIVIDENDS

33.1 Subject to the provisions of the Law, the Company may by Ordinary Resolution declare
dividends in accordance with the respective rights of tha Members but no dividend shall
exceed the amount recommended by the Directors.

33.2 Subjsct to the provisions of the Law, the Directors may If they think fit from time to time pay to
the Mambers such interim dividends as thay may determine.

333 K at eny time the share capital of the Company Is divided into different classes the Directors
may pay such interim dividends in respect of those shares which confer on the Holders
thereof deferred or non-preferred rights as well as In respect of thase shares which confer on
the Holders thereof preferentia’ rights with regand to dividend.

334  Subject to the provisions of the Law, the Directors may also pay half-yearly or at other sultable
intervals to be settied by them any dividend which may be payabie at a fixed rate.

33.5 Provided the Directors act bons fide thay shall not incur any personal Hability o the Holders of
shares conferring a preference for any damage that they may suffer by reason of the payment
of an interim dividend on any shares having deferred or non-prefemred rights.

33.6 Subject to any particular rights or limitations as to dividand for the time being attached to any
shares as may be specifisd in these Articles or upon which such sharas may ba issuad, all
dividends shall be declared apportioned and paid pro rata according to the amounts Paid tip
on tha shares on which the dividend is paid (otherwise than in advanca of calls) provided that
if any share Is issued on terms providing that it shall rank for dividend as Iif Pald Up (in whole
or in part) or as from a particular date {efther past or future) such share shall rank for dividend
accordingly.

25
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33.7

kL

33.9

33.10

- 3311

33.12

The Direciors may before recommending any dividend 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 fo which such sums may be properly applied and pending such application may
at the like discretion be employed in the business of the Company or be invested in such
investments as the Direciors may from time to fime think fit.

The Directors may cairy forward to the account of the succesding year or ysars any balance
which they do not think fit elther to dividend or to place to reserve.

A general meeting deciaring a dividend may upon the recommendation of the Directors direct
that payment of such dividend shall be satisfied wholly or in part by the distribution of spacific
assets and in particular of Paid-Lip sharea or debentures of any othar company and the Directors
shall give sffact to such resolution. Where any difficulty arises In regard to the distribution the
Directors may settie the same as they think expedient and In particular may:

33.9.1 issue certificates representing part of a shareholding or fractions of shares and may
fix the value for distribution of such specific assets or any part thereof;

33.9.2 determine that cash payment shall be made to any Members on the basis of the
vaiue so fixed in order 10 adjust the rights of Members;

33.9.3 vest any specific assets in trustees upon trust for the Persons entitiad to the dividend
as may seem axpedient to the Directors; and

33.9.4 generally make such arrangements for the allotment, acceptance and sale of such
spacific assets or certificates representing part of a shareholding or fractions of
shares or any part thereof or otherwise as they think fit.

Any resolution declaring a dividend on the shares of any class whether a resolution of the
Company in general meseting or a resolution of the Directors or any resolution of the Directors
for the payment of a fixad dividend on a date prescribed for the payment thereof may specify
that the same shall ba payable to the Persons registered as the Holders of shares of the class
concerned af the close of busineas on a particular date notwithstanding that it may be a date
prior to that on which the resolution is passad (or as the case may be that prescribed for
payment of a fixed dividend) and thersupon the dividend shall be payable to them In
accordance with their respectiva holdings so registered but without prejudice to the rights inter
se In respect of such dividend of transferors and transferees of any shares of the relevant
class.

The Directors may deduct from any dividend or othar monies payable to any Member on or in
respect of a share all sums of money (if any) presantly payable by him to the Company on
account of calls or otherwise in relation to the shares of the Compeny.

Any dividend or other monies payable in respect of a share may be paid by cheque or warrant
sant through the post to the registerad address of the Member or Person entitied thereto and
In the case of joint Holders to any one of such joint Holders or to such Person and to such
address as the Hoider or joint Holders may in Writing direct. Every such cheque or warrant
shall be made payabie to the order of the Person to whom it is sent or to such other Person as

26

1033483/0075/179771 781 g ' @ﬁ;é: o/t [2018



the Hotder or joint Hoiders may in Writing direct and payment of the cheque or warrant shail
be a good discharge to the Company. Every such cheque or warant shall be sent at the risk
of the Person entitied to the money represented thereby.

33.13 All unclaimed dividends may be invesied or otherwise made use of by the Directors for the
benefit of the Company uniil claimed. No dividend shall bear interast as agsinst the

Company.

33.14 Any dividend which has remained unclaimed for a period of ten years from the date of
declaration thereof shall if the Directors a0 resolve be forfeited and cease to remain owing by
the Company and shall thenceforth belong to the Company absolutely.

34, CAPITALISATION OF PROFITS
Thea Directors may with the authority of an Ordinary Resolution of the Company:

34.1 subject as hersinafier provided, resolve that it is desirable to capitalise any undistributed
profits of the Company (including profits carried and standing to any reserve or reserves) not
requirad for paying any fixed dividends on any shares sntitied o fixed preferential dividends
with or without further participatian in profits or to capitalissé any sum carried to reserva as a
result of the sale or revaluation of the assets of the Company {other than goodwill) or any part
thereof or to capitalise any sum standing to the credit of the Company's share premium
account or capital redemption reserve fund;

34.2 appropriats the profits or sum resolved to be capitalised o the Members in the proportion in
which such profits or sum would have been divisible amongst them had the same been
appiicable and had been appiiad in paying dividends and to apply such profits or sum on their
behalf sither in or towards paying up any amount for the time being unpaid on any shares held
by such Members respectively or in paying up in full either at par or at such premium as the
said resolution may provide any unissued shares or debantures of the Company such shares
or debentures to be allotied and distributed cradited as fully Paid Up to and amongst such
Mambers In the proportions aforesaid or partly in one way and partly in the other provided that
the share premium account and the capital rademption reserve fund and any unreatised
profite may for the purposes of this Article only be applied in the paying up of unissued shares
to be allotted to Members credited as fully Paid Up;

34.3 make all appropriations and applications of the profits or sum resclved to be capitalised
thereby and all allotments and issues of fully paid shares or debentures If any and generally
shail do all acts and things required to give effect thereto with full power to the Directors to
make such provision by the issue of certificates representing part of a shareholding or
ﬁmmdameswbypawnmulnmhwm»ﬂwwnkmlnthemoofuhares
or debentures becoming distribxtable in fractions; and

344 authorise any Person to enter on behalf of all the Members entiled to the benefit of such
appropriations and appiications into an agreement with the Compainy providing for the allotment
fo them respectively credited as fully Paid Up of any further shares or debentures to which they
may be entiied upon such capitalisation and any agreament made under such authority shall be
effective and binding on alf such Members.
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3s.

35.1

35.2

353

5.4

36.

351

36.2

36.3

ACCOUNTS AND AUDIT

The Company shall keep accounting records which are sufficient to show and explain the
Company's transactions and ane such as to:

35.1.1 disclose with reasonable accuracy at any time the financial position of the Company
gt that time; and

35.1.2 snable the Directors to ensurs that any accounts prepared by the Company comply
with requirements of the Law.

The Directors shall prepare accounts of the Company made up to such date in each ysar as
the Directors shall from time io time determine in accordance with and subject to the

provisions of the Law.

No Member shall (as such) have any right fo inspect any accounting records or other book or
document of the Company excepl as conferred by the Law or authorised by the Direciors or by
Ondinary Resolution of the Company.

The Directors or the Company by Ordinary Resolution may from time to time appoint Auditors for
any period or periods to examine the accounis of the Company and o report thereon in
accordance with the Law.

NOTICES

In the case of joint Holders of a share all Noticas shall be given to that one of the joint Hoiders
whose name stands first in the Register in respect of the joint hoiding and Notice so given
shall be sufficient Notice to all the joint Holders.

A Notice may be given to any Person either personally or by sending it by post to him at his
registered address. Where a Notice is sent by post service of the Notice shall be deemed to
be effectad by properly addressing prepaying and posting a letter containing the Notice and to
have been effectad one Clear Day after the day it was posted.

Any Member Present at any meeting of the Company shall for al purposas be deemed to
have received dua Notice of such meeting and where requisite of the purposes for which such
meeting was convened.

A Notice may be given by the Company to the Persons entitied io a share In consequence of
the death, bankruptcy or incapacity of a Member by sending or delivering it in any manner
authorised by these Articles for the giving of Notice to a Member addressed to them by name
of by the titie of representatives of the deceased or trustee of the Bankrupt or curator of the
Member or by any ke description at the addreas {f any supplied for that purpose by the
Parsons claiming to be so entitled. UntHl such an address has been supplied a Notice may be
given in any manner in which it might have been given if the death, bankrupicy or incapacity
had not occurred. f more than one Person would be entiied fo receive a Notice In
consequence of the death, bankrupicy or incapacity of a Member Notice given to any one of
such Persons shall be sufficient Notice to all such Persons.
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36.5 Nomwithstanding any of the provisions of thess Articles any Notice to be given by the Company
o a Director or to a Member may be given in any manner agreed in advance by any such
Director or Member,

37. WINDING UP

37.1  Subject to any particular rights or limitations for the time being atiached to any shares as may
be specified in these Articles or upon which such shares may be issued  the Company Is
wound up, the assets avallabls for distribution among the Members shall be applied first in
repaying to the Members the amount Paid Up on thelr shares respectively and if such assats
shall be more than sufficient to repay to the Members the whole amount Paid Up on their
shares the balance shall be distributed among the Members in proportion to the amount which
at the time of the commancement of the winding up had been actually Paid Up on their said

shares respactively.

37.2 Y the Company is wound up, the Company may with the sanction of & Speciat Resolution and
any other sanction required by the Law divide the whole or any part of tha assets of the
Company among the Members in specie and the liquidator or where there is no fiquidator tha
Dirsctors may for that pupose value any assets and determine how the divialon shall be
carried out as between the Members or different classes of Members and with the like
sahction vest the whole or any part of the assets in trustees upon such trusis for the benefit of
tha Mambers gs the liquidator or the Directors (as the cass may be) with the like sanction
determine but no Member shall be compelied to accept any assels upaon which thars Is a

Nabity,
38 INDEMNITY

38.1 In so far Bs the Law aliows, svery pressnt or former Officer of the Company shall be
indemnifisd out of the asssis of the Company against any loss or liability incurred by him by
reason of baing or having been such an Officer.

38.2 The Directors may without sanction of the Company In general mesting authorise the purchase
or maintanance by the Company for any Officer or former Officer of the Company of any such
insurance as is permittad by the Law in respect of any Esbility which would otherwise attach to
such Officer or former Officar.

39. NON-APPLICATION OF STANDARD TABLE

The reguiations constituting the Standard Table prescribed pursuant to the Law shall not apply to the
Company and are hareby axpressly excluded in their sntirety.
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We, the subscribers to the Memorandum of Association of the Company, desire to incorporate the
Company subject to tha above Articies of Association.

Name and Addrass Signature of Number of limited shares taken by Subscribar st
of Subscriber Subscriber

aT¢ Corporte Mt deap G A O

Services Limited

28 Esplanade

St Halier

JE2 3QA

WITNESS to the above signatories:

Aﬁw op 111201 F

a0
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FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC035848

UK Establishment No. BR020934

The Registrar of Companies hereby certifies that
ONYX HOLDINGS (LONDON) 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 28th December 2018.

m q‘b ) .
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In acrdance with
Section 1076 of the
Companies Act 2006.

-

RPO1

Replacement of document not meeting
requirements for proper delivery

AR
AN

Companies House

J What this form is for

You can only use this form to file
a replacement of a document that
was previously delivered to the
Registrar of Companies under the
Companies Act 2006 on or after 1

What this form is NOT for

You cannot use this form to change

information in a previously filed

document, or to replace a document

delivered under Section 25 of the
Companies Act 2006 - Company

October 2009 and was either not Charges.
properly delivered or contained

unnecessary material.

For further information, please
refer to our guidance at
www.companieshouse.gov.uk

Company details

Company number

Flefolsls s o o

Company name in full

| ONYX HOLDINGS (LONDON) LIMITED

< Filling in this form
Please complete in typescript or in
bold black capitals.

Description of the original document

Document type @

OSINO1 FORM FOR THE REGISTRATION OF AN OVERSEAS
COMPANY WITH A UK ESTABLISHMENT, WHICH WAS FILED
TOGETHER WITH THE COMPANY'S CERTIFICATE OF
INCORPORATION AND MEMORANDUM AND ARTICLES OF
ASSOCIATION.

Date of registration of
the original document

e el

@ Description of the original
document
Please enter the document type
{e.g. articles of association) and any
distinguishing information if more
than one document of that type was
filed on the same day.

Signature

A replacement document must only be filed where {i) a document has previously
been delivered and either {ii) that document was not properly delivered or (i)
that document contained unnecessary material.

Please sign either Section 3a or Section 3b.

The company to which the original document relates

Please complete this section if you are signing on behalf of the company to
which the original document relates.

I am signing this form on behalf of the company.

Signature

Signature

7

R

X /o X

This form may be signed by:

Director ® Secretary, Person authorised®, Permanent representative on behalf of
an overseas company, Liquidator, Administrator, Administrative receiver, Receiver,
Receiver manager, Charity commission receiver and manager, CIC manager,
Judicial factor.

8 Societas Europaea
if the form is being filed on behalf
of a Sodetas Europaea (SE), please
delete ‘director’ and insert details
of which organ of the SE the perscn
signing has membership.

© Person authorised
Under either section 270 or 274 of
the Companies Act 2006.

CHFPOOO
05/10 Version 4.0




RPO1

Replacement of document not meeting requirements for proper delivery

30}

The person who delivered the original document

[ Prease complete this section if you are the person who defivered the
original document.

Signature

Signature

X A g X

s |

Notes

Please note:
If you are applying for, or have been granted, exemption under Section 243 of

the Companies Act 2006 and the document(s) you are replacing contain(s) your
usual residential address, please post this form along with the replacement

document to the address below:
The Registrar of Companies, PO BOX 4082, Cardiff, CF14 3WE.

CHFPOQO
05/10 Version 4.0




RPO1

Replacement of document not meeting requirements for proper delivery

B Presenter information

nlmportant information

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

Cantact name FRIX0OS KAIMAKAMIS
Compans e A T| AS PROPERTY LETTING &
|SERVICES LIMITED

Address

51 THE GROVE

Past town LONDON

County/Regicn

o wfs[[s[ofx[ [

on

|
|
|

Telephone

02071391720

Checklist

Please make sure you have remembered the
following:
O You have fully completed Section 2 ‘Description
of the original document’.
O The correct person has signed the form in either
Section 3a or Section 3b.
O If you are replacing a document where you have
previously paid a fee, do not send a fee along with
this form.
You have enclosed the replacement document.
If the company to which this document relates has
signed up to the PROOF {PROtected Online Filing)
scheme, you must also deliver with this form and
the replacement document a PRO3 form
‘Consent for paper filing'.

OO

Please note that all information on this form will
appear on the public record.

E Where to send

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

For companies registered in England and Wales:
The Registrar ot Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth fioor, Edinburgh Guay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG.

DX 481 N.R. Belfast 1.

Section 243 exemption

If you are applying for, or have been granted, a section
243 exemption, please post this form along with the
replacement document to the different postal address
below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

ﬂ Further information

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

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

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

CHFPODO
05/10 Version 4.0




In accardance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regufations 2009.

OS INOT

Registration of an overseas company opening a

UK establishment

Companies House

A fee is payable with this form

Please see ‘How to pay' on the last page.

Part 1

v

What this form is for

You may use this farm to register a

UK establishment.

Overseas company details (Name)

What this form is NOT for

You cannot use this form to change
the details of an existing company,
officer or establishment.

For further information, please
refer to our guidance at
www.gov.uk/companieshouse

IR

Corporate name of overseas company

Corporate name®

’ ONYX HOLDINGS LIMITED

- Filling in this form
Please complete in typescript (10pt

or above), or in bold black capitals

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

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

All fields are mandatory unless
specified or indicated by *

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

Alternative name of overseas company *

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

in the UK.

8 A company may register an
alternative name under which it
proposes to carry on business in the

Alternative name
(if applicable) @

| ONYX HOLDINGS (LONDOCN) LIMITED

United Kingdom under Section 1048
of the Companies Act 2006. Once

registered it 1s treated as being its
corparate name for the purposes of
law in the UK.

Overseas company name restrictions®

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

(] | confirm that the proposed company name contains sensitive or
restricted words or expressions and that approval, where appropriate,
has been sought of a government department or ather specified body
and | attach a copy of their response.

© Overseas company name
restrictions

A list of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our website:
www.gov.uk/companieshouse

01/21 Version 7.0
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

UK establishment
registration number

Particulars previously delivered

Have particulars about this company been previousiy delivered in respect of
another UK establishment.®

4 No Go to Section B2.

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

BOEREREEE

@ The particulars are: legal form,

identity of register, number in
registration, director and secretaries
details, whether the company is

a credit or financial institution,

law, governing law, atcounting
requirements, ohjects, share capital,
constitution, and accounts.

b2])

Credit or financial institution

Is the company a credit or financial institution? &

[1 Yes
No

@ Please tick one box.

H

Company details

If the company is registered in its country of incorporation, please enter the
details below.

fegal form©

PRIVATE LIMITED COMPANY

Country of
incorporation *

JERSEY

Identity of register
in which it is
registered @

Registration number in
that register

I JERSEY FINANCIAL SERVICES COMMISSION

| PO BOX 267, 14-18 CASTLE STREET, ST HELIER, JERSEY JE4 9QD

Dl T T T

@ Please state whether or not the

company is limited, Please also
include whether the company is
a private or public company if
applicable.

@ This will be the registry where the

company is registered in its parent
country,

Governing law and accounting requirements

Please give the law under which the company is incorporated.

Governing law®

From

JERSEY

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

+Yes Complete the details below.
+No Goto Part 3.

Please give the pericd for which the company is required to prepare accounts by

parent law,
i

To

Months

i

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

T

© This means the relevant ruies or

legislation which regulates the
incorporation of companies in that
state.

01/21 Version 7.0
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Registration of an overseas company opening a UK establishment

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please O Please tick the appropriate box{es).
note if accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation. @

] Yes.

Please indicate what documents have been disclosed.

] Please tick this box if you have enclosed a copy of the accounts.

] Please tick this box if you have enclosed a centified translation of the
accounts,

] Piease tick this box if na accounts have been disclosed.

01/21 Version 7.0
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Part 3

Constitution

Constitution of company

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

Please tick the appropriate box{es) below.
I have enclosed a certified copy of the company's constitution. @
[ 1 enclose a certified translation, if applicable, @

@ A certified copy is defined as
a copy certified as correct and
authenticated by - the secretary or a
director of the company, permanent
representative, administrator,
administrative receiver, receiver
manager, receiver and liguidator,

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

Constitutional documents

Are all of the foltowing details in the copy of the constitutionat documents of the

company?

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

- Objects of the Company

- Amount of issued share capital

2 Yes
+ No

Go to Part 4 'Officers of the company’

If any of the above details are not included in the constitutional
documents, please enter them in Section C3.

The information is not required if it is contained within the constitutional
documents accompanying this registration.

Information not included in the constitutional documents

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

Building name/mumber

22

Street | GRENVILLE STREET
Post town | ST HELIER
County/Region ' JERSEY

e T (3 C N A (S
Country '
Please give the ohjects of the company and the amount of issued share capital.
Objects of the GENERAL TRADING
company @

Amount of issued
share capital @

ONE SHARE OF GBP £1

O This address will appear on the
public record.

O Please give a brief description of the
company’s business.

© Please specify the amount of shares
issued and the value.
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Part 4 Officers of the company

another UK establishment?

and then go to Part 5 of this form.
2 No Complete the officer details.

corporate director, go to Section G1.
Secretary

Have particulars about this company been previously delivered in respect of

+ Yes Please ensure you entered the registration number in Section B1

For a secretary who is an individual, go to Section D1; for a corporate secretary,
go to Section E1; for a director who is an individual, go to Section F1; or for a

Continuation pages

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

m Secretary details®

Use this section to list all the secretaries of the company.

Please complete Sections D1-D3. For a corporate secretary, complete
Sections E1-E5. Please use a continuation page if necessary.

Full forename(s}

Surname

|
|
Former name(s)® |
|

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

Former name(s)

Piease provide any previous names
(including maiden or married names)
which have been used for husiness
purposes in the last 20 years.

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

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

m Secretary’s service address®
Building name/number |
Street I
Post town ||
County/Region I
mok [ [ [ [ [ [ [
Country
m Secretary's authority

Please enter the extent of your authority as secretary. Please tick one box.
Extent of authority O Limited @

O Unlimited

Description of limited

authority, if applicable

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

O Alone
O Jointlye

If applicable, name(s)

of person(s) with
whom you are

acting jointly

@if you have indicated that the extent
of your authority is limited, please
provide a brief description of the
limited authority in the box below.

OIf you have indicated that you are
not autherised to act alone but only
jointly, please enter the namel(s) of
the person(s) with whom you are
authorised to act below.
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Corporate secretary

Corporate secretary details®

Use this section to list all the corporate secretaries of the company.
Please complete Sections E1-E3. Please use a continuation page if necessary.

Name of corporate
body or firm

Building name/number

Street

|

|

Post town

County/Region

Postcode

Country

|
frffrrfr

O Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents, It cannot be
a PO box number {unless contained
within a full address) or DX number.

Legal details

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

Legal farm of the
corparate body
or firm

Governing law

If applicable, where
the company/firm is
registered ®

If applicable, the
registration number

|
|
|
|
|
|

0 Where you have provided details of
the register {including state) where
the company or firm is registered,
you must also provide its number in
that register

Corporate secretary’s authority

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

Extent of authority

C Limited @
O  Unlimited

Description of limited

authority, if applicable

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

1 Alone
0  lointly @

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

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

8 |f you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s} of
the person(s) with whom you are
authorised to act below.
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Director details @

Use this section to list all the directors of the company. Please complete
Sections F1-F5. For a corporate director, complete Sections G1-G3. Please
use a continuation page if necessary.

fFull forename(s)

| MARIA
Surname | PATTICHI
Former name(s)®
Country/State of ENGLAND
residence &
Nationality | cypriOT
Month/year of birth © LY T s |9 |5
Business occupation | DIRECTOR

(if any)©

|

© Corporate details
Please use Sections G1-G3 to enter
corporate director details.

@ Former name(s)

Please provide any previous names
(including maiden or married names)
which have been used for business
purpases in the last 20 years.

 Country/State of residence
This is in respect of your usual
residential address as stated in
Section F5,

@ 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,
please enter here. If you do not,
please leave blank.

Director’s service address @

Building namelnumber| 51

Street

[ THE GROVE

Post town

[ LONDON

County/Region

Postcode

Country

|
FFTFFFff

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

¥f you provide your residential
address here it will appear on the
public record.

Director’s authority

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

Extent of authority

O Limited @
Unlimited

Description of limited
authority, if applicable

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

Alone
0 Jointly @

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

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

@ If you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person{s) with whom you are
authorised to act below.
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Corporate director

Corporate director details @

Use this section to list all the corporate directors of the company.
Please complete G1-G3. Please use a continuation page if necessary.

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

Postcode

|
|
I
HEEEEEEE

Country

© Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannct be
a PO box number (unless contained
within a full address) or DX number.

Legal details

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is 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

|
|
|
|
|
|

B Where you have provided details of
the register {including state) where
the company or firm is registered,
you must alsa provide its number in
that register

Corporate director’s authority

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

Extent of authority

O Limited ©@
O  Unlimited

Description of limited
authority, if applicable

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

O  Alone
1 lointly ®

I applicable, name(s)
of persan(s) with
whom you are

acting jointly

@If you have indicated that the extent
of your autharity is [imited, please
provide a brief description of the
limited authority in the box below.

@ If you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person(s} with whom you are
authorised to act below.
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UK establishment details

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company’s
constitution with material delivered in respect of another UK establishment?

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

UK establishment
registration number

ST

Documents previously delivered — accounting documents

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

+ No Goto Section H3.
% Yes Please enter the UK establishment number below and then go to
Section H3.

UK establishment
registration number

ST T T

Delivery of accounts and reports

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

O

In respect of this establishment. Please go to Section H4.

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

UK establishment
registration number

TR LT T

@ Please tick the appropriate box,

Particulars of UK establishment @

You must enter the name and address of the UK establishment.

Name of establishment| ONYX HOLDINGS LIMITED
Building name/number | 5,

Street THE GROVE

Post town LONDON

County/Region

Postcode lW lTrlTlFl;iﬁr‘
Country m(

Date establishment
opened

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

ofs ol RRMl

Business carried on at
the UK establishment

PROPERTY HOLDINGS

@ Address
This is the address that will appear
on the public record.

31/21 Version 7.0




0S INO1

Registration of an overseas company opening a UK establishment

Part 6 Permanent representative

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

Permanent representative’s details

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

Full forename(s) MARIA

Surname rPATTICHI

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

Permanent representative’s service address @

Building namelnumber[ 51

Street | THE GROVE
|
Post town [ LONDON
County/Region |
ot [wls | [s[o[x[ [
Country l UK

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

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

Permanent representative’s authority

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

Extent of authority O Limited @
imite

Unlimited

Description of limited

authority, if applicable |

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

Alone
O Jointly ©

If applicable, name(s)

of person(s) with
whom you are

acting jointly

@ 1if you have indicated that the extent
of your authority is limited, please
provide a brief description of the
limited authority in the box below.

©If you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person(s} with whom you are
authorised to act below.
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Part 7 Person authorised to accept service

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

+ Yes Please enter the name and service address of every person(s)
authorised below.
4+ No Tick the box below then go to Part 8 'Signature’.

If there is no such person, please tick this box.

m 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) [

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

Surname |

E Service address of person authorised to accept service @

Building namelnumber| @ Service address
This is the address that will appear

Street | on the public record. This does nat
have to be your usua! residential

| address. Please nate, a DX address

would not be acceptable.

Post town ’

County/Region I

Postcode |

Country [
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Part 8 Signature

This must be completed by all companies.

| am signing this form on behalf of the company.

Stgnature Signature

X /éf;jfé L~ X

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

01/21 Version 7.0
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B Presenter information

n Important information

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

Contact name

FRIXOS KAIMAKAMIS

Company name

ATLAS PROPERTY LETTING &

SERVICES LTD
A 51 THE GROVE

Post town LONDON

County/Region

i 1 N I N C C I
I Cauntry UK

DX

Telephone

02071391720

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

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

O You have included certified copies and certified
transtations of the constitutional documents, if
appropriate.

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

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

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

O Any addresses given must be a physical location.
They cannot be a PO Box number (unless part of a
full service address) DX number.

O You have completed details for all permanent

representatives in Part 6 and persons autharised to

accept service in Part 7.

You have signed the form.

O
[0 You have enclosed the correct fee.

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses and day of birth.

B How to pay

A fee of £20 is payable to Companies House in
respect of a registration of an overseas company.
Make cheques or postal orders payable 1o

‘Companies House.'

E Where to send

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

England and Wales:

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

DX 33050 Cardiff.

Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1.

Northern Ireland:

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

DX 481 N.R. Belfast 1.

Higher protection

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

ﬂ Further information

For further information, piease see the guidance notes
on the website at www.gov.uk/companieshouse
or email enquiries@companieshouse.gov.uk

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

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

01/21 Version 7.0




Jersey Financial
Services Commission
Companies Registry

COMPANIES {JERSEY) LAW 1991, as amended

CERTIFICATE OF
INCORPORATION OF A
LIMITED COMPANY

Registered Number 124298

| HEREBY CERTIFY THAT
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COMPANIES (JERSEY) LAW 1991 (the "Law")
MEMORANDUM OF ASSOCIATION
OF
Onyx Holdings Limited
(the "Company")

a par value limited company

1. INTERPRETATION

Words and expressicns contained in this Memorandum of Association have the same meanings as in
the Law.

2, COMPANY NAME

The name of the Company is Onyx Haldings Limited.

3 TYPE OF COMPANY

31 The Company is a private company.
3.2 The Company is a par value company.
4, NUMBER OF SHARES

The share capitat of the Company is GBP1000 divided into 1,000 ordinary shares at GBP1.00 each.
5. LIABILITY OF MEMBERS

The liability of a member arising from the holding of a share in the Company is limited to the amount (if
any) unpaid on it.

~F ==
\0[0%\1’311—
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We, the persons whose names and addresses are hereunto subscribed, desire to be formed into a
company in pursuance of this Memorandum of Association, and we respectively agree to take the
number of shares in the Company set out opposite our respective names,

Name and Address Signature of Number of limited shares taken by Subscriber at
of Subscriber Subscriber

JTC Corporate M LM—:: One

Services Limited

28 Esplanade

St Helier Qhwt:_
Jersey

JEZ 3QA

WITNESS to the above signatories:

Mark Russell
28 Esplanade
St Helier
Jersey

JEZ2 3QA

10[33!1.7L\
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COMPANIES (JERSEY) LAW 1991
ARTICLES OF ASSQCIATION
OF
Onyx Holdings Limited

a par value limited company

1 INTERPRETATION

11 in these Articles, uniess the context or law otherwise reguires, the following words and
expressions shall have the meanings respectively assigned to them below:

111

1.1.2

113

114

115

1.1.6

11.7

1.1.8

119

1.1.10

1.1.12

"these Articles" means these Articles of Association in their present form or as fram
time to time amended;

"Auditors” means the auditors {if any) of the Company appointed pursuant to these
Articles;

"Bankrupt” has the meaning ascribed to it in the Interpretation (Jersey) Law, 1954;

"Clear Days" means in relation to the period of a Notice that period excluding the day
when the Notice is served or deemed to be served and the day for which it is given or
on which it is to take effect;

“Caompany” means the company incorporated under the Law in respect of which
these Articles have been registered;

“Directors” means the directors of the Company for the time being;

"Holder" means in relation to shares the Member whose name is entered in the
Register as the holder of the shares;

"the Law" means the Companies (Jersey) Law 1991 and any subordinate legislation
from time to time made thereunder, including any statutory modifications or re-
enactments for the time being in force;

"Member' means the subscribers to the Memorandum of Association of the
Company and any other Person whose name is entered in the Register as the Holder
of shares in the Company;

"Month" means calendar month;

"Notice" means a notice in Writing unless otherwise specifically stated;

1 ka\og\ulﬁ
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1.1.12

1.1.13

1.1.14

1.1.15

1.1.16

1.1.17

1.1.18

1.1.19

1.1.20

1.1.21

1.1.22

1.1.23

"Office” means the registered office of the Company;

"Officer" includes a Secretary but otherwise has the meaning ascribed to it in the
Law;

"Ordinary Resolution™ means a resolution of the Company in general meeting
adopted by a simple majority of the votes cast at that meeting;

"Paid Up" includes credited as paid up;

"Persons” includes associations and bodies of persons, whether corporate or
unincorporate;

“Present” in relation to general meetings of the Company and to meetings of the
Holders of any class of shares includes present by attarney or by proxy or in the case
of a corporate shareholder by representative;

“Register" means the register of Members required to be kept pursuant to Article 41
of the Law;

"Seal" means the common seal of the Company;

"Secretary” means any Person appeinted to perform any of the duties of secretary of
the Company (including an assistant or deputy secretary) and in the event of two or
more Persons being appointed as joint secretaries any one or more of the Persons so
appointed,

"Signed" includes a signature or representation of a signature affixed by mechanical
or other means or any other means of signifying agreement permitted by law and
where a document is to be signed by a company, an association or a body of Persons
the word "Signed"” shall be construed as including the signature of a duly authorised
representative on its behalf as well as any other means by which it would normally
execute the document;

"Special Resolution” means a resolution of the Company passed as a special
resolution in accordance with the Law; and

"in Writing" includes wrilten, printed, telexed, electronically transmitted or
represented or reproduced by any other mode of representing or reproducing words
in a visible form.

1.2 Save as defined herein and unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in the Law but excluding any
statutory modification thereof not in force when these Articles become binding on the
Company.

1.3 In these Articles, uniess the context or law otherwise requires:

1033483/0079/17977178v1
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2.1

2.2

2.3

2.4

1.3.1 words and expressions which are cognate to those defined in Article 1.1 shall be
construed accordingly;

1.3.2 the word "may" shall be construed as permissive and the word "shall” shall be
construed as imperative;

1.3.3  words importing the singular number only shall be construed as including the plural
number and vice versa;

1.3.4 words importing the masculine gender only shall be construed as including the
feminine and neuter genders;

1.3.5 the word "dividend"” has the meaning ascribed to the word "distribution” in Article 114
of the Law;

1.3.6 references to enactments are to such enactments as are from time to time modified,
re-enacted or consolidated and shall include any enactment made in substitution for
an enactment that is repealed; and

1.3.7 references to a numbered Article are to the Article so numbered of these Articles.

The clause and paragraph headings in these Articles are for convenience only and shall not
be taken inta account in the construction or interpretation of these Articles.

SHARE CAPITAL

The share capital of the Company is as specified in the Memorandum of Association and the
shares of the Company shall have the rights and be subject to the conditions contained in
these Articles.

Without prejudice to any special rights for the time being conferred on the Holders of any
shares or class of shares (which special rights shall not be varied or abrogated except with
such consent or sanction as is hereinafter provided) any share or class of shares in the capital
of the Company may be issued with such preferred, deferred or other special rights or such
restrictions whether in regard to dividends, return of capital, voting or otherwise as the
Company may from time to time by Ordinary Resolution determine.

The Company may issue fractions of shares in accordance with and subject to the provisions
of the Law provided that:

2.3.1  a fraction of a share shall be taken inta account in determining the entittement of a
Member as regards dividends or on a winding up; and

2.3.2  afraction of a share shall not entitle a Member to a vote in respect thereof.

Subject to the provisions of the Law, the Company may from time to time:

// ~

2.4.1 issue; or R "4' e
v, v
3
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2.4.2  convert any existing non-redeemable shares (whether issued or not) into,

shares which are to be redeemed or are liable to be redeemed at the aption of the Company or
at the option of the Holder thereof and on such terms and in such manner as may be determined
by Special Resolution.

2.5 Subject to the provisions of the Law, the Company may purchase its own shares (including
redeemable shares) including by the purchase of depositary certificates in respect of such
shares.

2.6 All unissued shares which the Directors propose to issue shall, unless the Company otherwise
directs by Ordinary Resolution, be offered first to the Members in accordance with the
following procedure:

2.6.1 the shares shall be offered in proportion to the number of the existing shares held by
the Members respectively;

2.6.2  the offer shall be made by Notice from the Directors specifying the number of shares
offered and the subscription price and limiting the pericd (not being less than fourteen
Clear Days) within which the offer, if not accepted, will be deemed to have been
declined;

2.6.3  after the expiration of that period, shares declined or deemed to have been declined
shall be offered to those Members (if any) who have, within that period, accepted all
the shares offered to them, such offer being made in the proportions which their
existing shares bear to one another;

2.6.4 this further offer shall be made in like terms and in the same manner and be limited
by a iike period as the original offer;

2.65 where the circumstances do not allow shares to be offered precisely in the
proportions specified in this Article they shall be offered in proportions which are as
close as can be achieved to such proportions;

2.6.6  subject to Article 2.6.7, any shares which have not been duly accepted pursuant to
the foregoing procedure and any shares released from the provisions of this Article by
Crdinary Resoclution shall be at the dispesal of the Directors who may allot, grant
options over or otherwise dispose of them to such Persons at such times and
generally on such terms and conditions as they think fit;

2.6.7  the Directors may not dispose of any shares pursuant to Articie 2.6.6 on terms which
are more favourable to the subscriber than the terms upon which they were offered to
the Members.

2.7 The Company may apply its shares or capitai money either directly or indirectly in payment of
a commission, discount or allowance to a Person. Any such commission, discount or
allowance may be satisfied by the payment of cash andfor by the allotment of fully or partly

-d . i 1
paid shares or in any other way l/ {/}/L .
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3.2

33

4.1

4.2

4.3

44

51

Except as otherwise provided by these Articles or by law, no Person shall be recognised by
the Company as holding any share upon any frust and the Company shall not be bound by or
be compelled in any way to recognise any equitable, contingent, future or partial interest in any
share or any interest in any fraction of a share ar any other right in respect of any share except
an absolute right to the entirety thereof in the Helder.

SHARE PREMIUM ACCOUNT

Except as provided in Article 3.2, where the Company issues shares at a premium, the
amount or value (as determined by the Directors) of any premiums shall be transferred, as
and when the premiums are Paid Up, to a share premium account which shall be kept in the
books of the Company in the manner required by the Law. The sums for the time being
standing to the credit of the share premium account shall be applied only in accordance with
the Law.

Where the Law permits the Company to refrain from transferring any amount to a share
premium account, that amount need not be so transferred; but the Directors may if they think
fit nevertheless cause all or any part of such amount to be transferred to the relevant share
premium account.

The Company may by Ordinary Resolution transfer an amount to a share premium account of
the Company from any other account of the Company (other than the capital redemption
reserve or the nominal capital account).

ALTERATION OF SHARE CAPITAL

The Company may by Special Resolution alter its share capital as stated in the Memorandum
of Association in any manner permitted by the Law.

Any new shares created on an increase or other alteration of share capital shall be issued
upon such terms and conditions as the Company may by Ordinary Resolution determine.

Any capital raised by the creation of new shares shall, unless otherwise provided by the
conditions of issue of the new shares, be considered as part of the original capital and the new
shares shall be subject to the provisions of these Articles with reference to the payment of
calls, transfer and transmission of shares, lien or otherwise applicable to the existing shares in
the Company.

Subject to the provisions of the Law the Company may by Special Resolution reduce its
capital accounts in any way.

VARIATION OF RIGHTS

Whenever the capital of the Company is divided into different classes of shares the special
rights attached to any class may (unless otherwise provided by the terms of issue of the
shares of that class) be varied or abrogated either whilst the Company is a going concern or
during or in contemplation of a winding up: QZ
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5.2

53

6.1

6.2

7.1

7.2

5.1.1  with the consent in Writing of the Holders of two-thirds of the issued shares of that
class; or

512  with the sanction of a Special Resolution passed at a separate meeting of the Holders
of shares of that class.

To every such separate meeting all the provisions of these Articies and of the Law relating to
generat meetings of the Company or to the proceedings thereat shall apply mutatis mutandis
except that the hecessary quorum shall be two Persons holding or representing at least one -
third in nominal amount of the issued shares of that class but so that if at any adjourned
meeting of such Holders a quorum as above defined is not Present those Holders who are
Present shall be a quorum.

The special rights conferred upon the Holders of any shares or class of shares issued with
preferred, deferred or other special rights shall {unless otherwise expressly provided by the
conditions of issue of such shares) be deemed not to be varied by the creation or issue of
further shares ranking after or pari passu therewith.

REGISTER OF MEMBERS

The Directors shall maintain or cause to be maintained a Register in the manner required by
the Law. The Register shall be kept at the Office or at such other place in the Island of Jersey
as the Directors from time to time determine. In each year the Directors shall prepare or
cause to be prepared and filed an annual return containing the particulars required by the Law.

The Company shall not be required to enter the names of more than four joint Holders in the
Register.

SHARE CERTIFICATES
Every Member shall be entitled:

7.1.1  without payment upon becoming the Holder of any shares to one certificate for all the
shares of each class held by him and upon transferring a part only of the shares
comprised in a certificate to a new certificate for the remainder of the shares so
comprised; or

7.1.2  upon payment of such reasonable sum for each certificate as the Directors shalt from
time to time determine to several certificates each for one or more of his shares of
any class,

Every certificate shall be issued within two Months after allotment or lodgment of transfer {or
within such ather period as the conditions of issue shall provide) and shall be executed by the
Company. A certificate may be executed:

7.2.1  if the Company has a Seal, by causing a seal of the Company to be affixed to the
certificate in accordance with these Articles; or
/!
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7.3

7.4
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82
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84
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7.2.2  whether or not the Company has a Seal, by the signature on behalf of the Company of
either two Directors or one Director and the Secretary.

Every certificate shall further specify the shares to which it relates and the amount Paid Up
thereon and if so required by the Law the distinguishing numbers of such shares.

The Company shall not be bound to issue more than one certificate in respect of a share held
jointly by several Persons and delivery of a certificate for a share to one of several jaint
Hoiders shall be sufficient delivery to all such Holders.

If a share certificate shall be worn out, defaced, lost or destroyed a duplicate cerlificate may
be issued on payment of such reasonable fee and on such terms (if any) as to evidence and
indemnity and the payment of out-of-pocket expenses of the Company in relation thereto as
the Directors think fit.

LIEN

The Company shall have a first and paramount lien on every share (not being a fuily paid
share) for alf monies (whether presently payable or not) called or payable at a fixed time in
respect of that share and the Company shall also have a first and paramount lien on all shares
(other than fully paid shares) registered in the name of a single Member for all the debts and
liabilities of such Member or his estate to the Company whether the period for the payment or
discharge of the same shall have actually commenced or not and notwithstanding that the
same are joint debts or liabilities of such Member or his estate and any other Persan whether
a Member or not. The Company's lien {if any) on a share shall extend to all dividends or other
monies payable thereon or in respect thereof. The Directors may resolve that any share shall
for such period as they think fit be exempt frem the provisions of this Article.

The Company may sell in such manner as the Directors think fit any shares on which the
Company has a lien but no sale shall be made unless the monies in respect of which such lien
exists or some part thereof are or is presently payable nor until fourteen Clear Days have
expired after a Notice stating and demanding payment of the monies presently payable and
giving Notice of intention to sell in default shall have been served on the Holder for the time
being of the shares or the Person entitled thereto by reason of the death, bankruptcy or
incapacity of such Holder.

To give effect to any such sale the Directors may authorise some Person to execute an
instrument of transfer of the shares soid to the purchaser thereof. The purchaser shall be
registered as the Holder of the shares so transferred and he shall not be bound to see to the
application of the purchase money nor shall his title to the shares be affecied by any
irregularity or invalidity in the proceedings in reference ta the sale.

The net proceeds of such sale after payment of the costs of such sale shall be applied in or
towards payment or satisfaction of the debt or liability in respect of which the lien exists so far
as the same is presently payable and any residue shall {subject tc a like lien for debts or
liabilities not presently payable as existed upon the shares prior to the sale) be paid to the
Person entitied to the shares at the time of the sale. /

/ “
e 4
/,,{Wl'f@? &

ordnsn



9. CALLS ON SHARES

9.1 The Directors may subject to the provisions of these Articles and to any conditions of
aillotment from time to time make calls upon the Members in respect of any monies unpaid on
their shares {(whether on account of the nominal value of the shares or by way of premium)
and each Member shall (subject to being given at least fourteen Clear Days' Notice specifying
the time or times and place of payment) pay to the Company at the time or times and place so0
specified the amount called on his shares.

9.2 A call may be required 1o be paid by instalments.

9.3 A call may before receipt by the Campany of any sum due thereunder be reveked in whole or
in part and payment of a call may be postponed in whole or in part.

9.4 A Person upon whom a call is made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect whereof the call was made.

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

9.6 The joint Holders of a share shall be jointly and severaliy liable to pay all calls and all other
payments to be made in respect of such share.

9.7 If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof the Person from whom the sum is due may be required to pay interest on the sum
from the day appointed for payment thereof to the time of actual payment al a rale determined
by the Directors but the Directors shall be at liberty to waive payment of such interest wholly or
in part.

9.8 Any sum which by or pursuant to the terms of issue of a share becomes payable upon
allotment or at any fixed date whether on account of the nominal value of the share or by way
of premium shall for the purpeses of these Articles be deemed to be a call duly made and
payable on the date on which by or pursuant to the terms of issue the same becomes payable
and in case of non-payment all the relevant provisions of these Articles as to payment of
interest, forfeiture, surrender or otherwise shall apply as if such sum had become due and
payable by virtue of a call duly made and notified.

9.9 The Directors may on the issue of shares differentiate between the Holders as to the amount
of calls to be paid and the times of payment.

9.10  The Directors may if they think fit receive from any Member an advance of manies which have
not yet been called on his shares or which have not yet fallen due for payment. Such advance
payments shall, to their extent, extinguish the liability in respect of which they are paid. The
Company may pay interest on any such advance, at such rate as the Directors think fit, for the
period covering the date of payment to the date (the "Due Date") when the monies would have
been due had they not been paid in advance. For the purposes of entillement to dividends,
monies paid in advance of a call or instalment shall not be treated as paid until the Due Date.
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10.

10.1

10.2

10.3

10.4

10.5

10.6

FORFEITURE OF SHARES

If a Member fails to pay any call or instalment of a call on or before the day appointed for
payment thereof the Directors may at any time thereafter during such time as any part of such
call or instalment remains unpaid serve a Notice on him requiring payment of so much of the
call or instalment as is unpaid together with any interest which may have accrued and any
caosts, charges and expenses which may have been incurred by the Company by reason of
such non-payment,

The Notice shall name a further day (not earlier than the expiration of fourteen Clear Days
fram the date of service of such Notice) on or befare which the payment required by the
Notice is to be made and the place where payment is to be made and shall state that in the
event of non-payment at or before the time appointed and at the place appointed the shares in
respect of which the call was made will be liable to be forfeited.

If the requirements of any such Notice as aforesaid are not complied with any share in respect
of which such Notice has been given may at any time thereafter before payment of all calls
and interest due in respect thereof has been made be forfeited by a resolution of the Directors
to that effect and such forfeiture shall include al! dividends which shall have been declared on
the forfeited shares and not actually paid before the forfeiture.

When any share has been forfeited in accordance with these Articles, Notice of the forfeiture
shall forthwith be given to the Holder of the share or the Person entitled to the share by
transmission as the case may be and an entry of such Notice having been given and of the
forfeiture with the date thereof shall forthwith be made in the Register opposite to the entry of
the share but no forfeiture shall be invalidated in any manner by any omission or neglect to
give such Notice or to make such entry as aforesaid.

The Directors may, at any time after serving a Notice in accordance with Article 10.1, accept
from the Member concerned the surrender of such shares as are the subject of the Notice,
without the need otherwise to comply with the provisions of Articles 10.1 to 10.4. Any such
shares shall be surrendered immediately and irrevocably upon the Member delivering to the
Company the share certificate for the shares and such surrender shall also constitute a
surrender of ali dividends declared on the surrendered shares but not actually paid before the
surrender. The Company shall, upon such surrender forthwith make an entry in the Register
of the surrender of the share with the date thereof but no surrender shall be invalidated in any
manner by any omission or neglect to make such eniry as aforesaid.

A forfeited or surrendered share shall become the property of the Company and may be sold,
re-aliotted or otherwise disposed of either to the Person who was before forfeiture or
surrender the Holder thereof or entitled thereto or to any other Person upon such terms and in
such manner as the Directors think fit and at any time before a sale, re-aliotment or other
disposition the forfeiture or surrender may be cancelled on such terms as the Directors think
fit. Where for the purposes of its disposal a farfeited or surrendered share is to be transferred
to any Person the Directors may authorise some Person to execute an instrument of transfer

of the share ta that Persaon. V
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10.7 A Member whose shares have been forfeited or surrendered shall cease tc be a Member in
respect of the forfeited or surrendered shares and shall (if he has not done so already)
surrender to the Company for cancellation the certificate for the shares forfeited or
surrendered. Notwithstanding the forfeiture or the surrender such Member shall remain liable
to pay to the Company all monies which at the date of forfeiture or surrender were presently
payable by him in respect of those shares with interest thereon at the rate at which interest
was payable before the forfeiture or surrender or at such rate as the Directors may determine
from the date of forfeiture or surrender until payment, provided that the Directors may waive
payment wholly or in part or enferce payment without any allowance for the value of the
shares at the time of forfeiture or surrender or for any consideration received on their disposal.

10.8 A declaration under oath by a Director or the Secretary (or by an Officer of a corporate
Secretary) that a share has been duly forfeited or surrendered on a specified date shall be
conclusive evidence of the facts therein stated as against all Persons claiming to be entitled to
the share. The declaration and the receipt of the Company for the consideration (if any) given
for the share on the sale re-allotment or disposal thereof together with the certificate for the
share delivered to a purchaser or allottee thereof shall (subject to the execution of an
instrument of transfer if the same be so required) constitute good title to the share. The
Person to whom the share is sold, re-allotted or disposed of shall be registered as the Holder
of the share and shall not be bound to see to the application of the consideration (if any) nor
shall his title to the share be affected by any irregularity in or invalidity of the proceedings in
respect of the forfeiture, surrender, sale, re-allotment or disposal of the share.

11 TRANSFER OF SHARES

11.1 Save as otherwise permitted under the provisions of the Law, all transfers of shares shall be
effected using an instrument of transfer.

11.2  The instrument of transfer of any share shall be in Writing in any usual common form or any
form approved by the Directors.

11.3  The instrument of transfer of any share shall be Signed by or on behalf of the transferor and in
the case of an unpaid or partly paid share by the transferee. The transferor shall be deemed
to remain the Holder of the share until the name of the transferee is entered in the Register in
respect thereof.

11.4  Subject to Article 11.4.10, no Member wishing to transfer all or any of his shares {the "Offeror")
shall transfer such shares (the "Offer Shares”) without first complying with the following
procedure:

11.4.1 The Offeror shall offer the Offer Shares to the other Holders of shares of the same
class as the Offer Shares first by Notice (the "Sale Notice") to the Secretary
indicating his wish to sell the Offer Shares and the number of shares involved.

11.4.2 The Secretary shall within one week following receipt of the Sale Notice acknowledge
receipt and give Notice of the Sale Notice to the other Holders of shares of the same

class as the Offer Shares. )
J ki
10 /

1033483/0079/17977178v1 \ O\_ .'.‘)"5\')3 1



11.4.3 The Secretary shall within two weeks following receipt of the Sale Notice require the
Auditors (if there shall be any) and failing which such firm of chartered accountants as
the Directors shall have nominated for such purpose (the "Valuers") within a period of
six weeks to issue a certificate certifying the fair value (the "Fair Value") of the Offer
Shares (the "Valuation Certificate”). In vaiuing the Offer Shares the Valuers shall
assume that the Offer Shares can be transferred without resfriction and shall take
account of the business as a going concern of the Company. The Valuers shall be
deemed to be acting as experts and not as arbitrators and the Valuation Certificate
shall be deemed to be conclusive and final and binding save only in the case of
manifest error. The Valuation Certificate shall be prepared at the cost of the Offeror.

11.4.4 Within one week foliowing receipt of the Valuation Certificate the Secretary shall offer
the Offer Shares for sale at the Fair Value by Notice (the "Offer Notices") to the other
Holders of shares of the same ciass as the Offer Shares pro rata according to the
proportion which the nominal value of the shares of the same class as the Offer
Shares held by them bears to the total nominal value of the shares of the same class
as the Offer Shares less the nominal value of the Offer Shares.

11.4.5 Within two weeks following the Secretary issuing the Offer Notices the persons to
whom the Offer Notices have been issued may serve written Notices ("Acceptance
Notices") upon the Secretary indicating his or their willingness to acquire all or any of
the Offer Shares offered to him or them at the price indicated in the Offer Notices.

11.4.6 Within four weeks following the Secretary issuing the Offer Notices the Secretary
shall offer all of those Offer Shares in respect of which Acceptance Notices shali not
have been received (the "Available Shares") for sale at the Fair Vaiue by Notice (the
"Second Offer Notice™) to each of those Holders of shares of the same class as the
Offer Shares who shall have served Acceptance Notices.

11.4.7 Within two weeks following the Secretary issuing the Second Offer Notices the
Persons to whom the Second Offer Notices have been issued may serve written
Natices ("Second Acceptance Notices") upon the Secretary indicating his or their
willingness to acquire all or any of the Available Shares offered to him or them at the
price indicated in the Second Offer Notices. In the event that Second Acceptance
Notices shall be served in respect of more shares than shali comprise the Available
Shares the Available Shares shall be divided between those Persons serving Second
Acceptance Notices pro rata according to the proportion which the nominal value of
the shares of the same class as the Offer Shares held by each of them bears to the
total nominal value of the shares of the same class as the Offer Shares held by all
such Persons serving Second Acceptance Notices.

11.4.8 The transfers of Offer Shares shall be completed in usual form upon payment of the
Fair Value which shall take place no later than four weeks after the date upon which
the relevant Acceptance Notice or Second Acceptance Notice as the case may be
shall be served upon the Secretary. [/ 1 ’
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11.5

11.6

11.7

11.8

11.9

11.10

11.11

11.4.9 In connection with this Article 11.4, the times indicated shall be of the essence and in
the event of the times not being adhered to or if no Acceptance Notices or Second
Acceptance Notices are received by the Secretary by the date due the Offeror shall
be at liberty to transfer the shares which are the subject of the Offer Notices or
Second Offer Notices as the case may be to a third party at any valuation and on any
terms he feels appropriate subject to the provisions of these Articles.

11.4.10 With the consent in Writing of all the Holders for the time being of shares of the same
class as the Offer Shares the provisions of this Article 11.4 may be waived or varied.

Without prejudice to the provisions of Article 11.4, the Directors may in their absolute
discretion and without assigning any reason therefor refuse to register the transfer of a share
including without limitation a transfer of shares to a Person of whom they do not approve and
a transfer of a share on which the Company has a lien.

The Directors may also refuse to register the transfer of a share unless the instrument of
transfer:

11.6.1 is lodged at the Office or at such other place as the Direclors may appoint
accompanied by the certificate for the shares to which it relates and such other
evidence as the Directors may reasonably require to show the right of the transferor
to make the transfer;

11.6.2 isinrespect of only one class of shares; and
11.6.3 is in favour of not more than four transferees.

If the Directors refuse to register a transfer of a share they shall within two Months after the
date on which the instrument of transfer was lodged with the Company send to the proposed
transferor and transferee Notice of the refusai.

All instruments of transfer relating to transfers of shares which are registered shall be retained
by the Company but any instrument of transfer relating to transfers of shares which the
Directors decline to register shall {except in any case of fraud) be returned to the Person
depositing the same.

The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periods as the Directors may determine.

Unless otherwise decided by the Directors in their sole discretion no fee shall be charged in
respect of the registration of any instrument of transfer or other document relating to or
affecting the title to any share.

In respect of any allotment of any share the Directors shall have the same right to decline to
approve the registration of any renouncee of any allottee as if the application te allot and the
renunciation were a transfer of a share under these Articles. p 7
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12.

121

12.2

12.3

12.4

13.

131

13.2

133

TRANSMISSION OF SHARES

In the case of the death of a Member the survivor or survivors where the deceased was a joint
Holder and the executors or administrators of the deceased where he was a sole or only
surviving Holder shali be the only Persons recognised by the Company as having any title to
his interest in the shares but nothing in this Article shall release the estate of a deceased joint
Holder from any liability in respect of any share which had been jointly heid by him.

Any Person becoming entitled to a share in consequence of the death, bankruptcy or
incapacity of a Member may upon such evidence as to his litle being produced as may from
time to time be required by the Directors and subject as hereinafter provided elect either to be
registered himself as the Holder of the share or to have some Person nominated by him
registered as the Holder thereof.

If the Person so becoming entitled shall elect to be registered himself he shall deliver or send
to the Company a Notice Signed by him stating that he so elects. If he shall elect to have
another Person registered he shall testify his election by an instrument of transfer of the share
in favour of that Person. All the limitations restrictions and provisions of these Articles relating
to the right to transfer and the registration of transfers of shares shall be applicable to any
such Notice or instrument of transfer as aforesaid as if it were an instrument of transfer
executed by the Member and the death, bankruptcy or incapacity of the Member had not
occurred.

A Person becoming entitled to a share by reason of the death, bankruptcy or incapacity of a
Member shall be entitled to the same dividends and other advantages to which he would be
entitied if he were the Holder of the share except that he shall not before being registered as
the Holder of the share be entitled in respect of it to exercise any right conferred by
membership in reiation to meetings of the Company provided always that the Directors may at
any time give Notice requiring any such Person to elect either to be registered himself or to
transfer the share and if the Notice is not complied with within one Month such Person shall be
deemed to have so elected to be registered himself and all the restrictions on the transfer and
transmission of shares contained in these Articles shall apply to such election.

GENERAL MEETINGS

Unless the Company by Special Resolution otherwise determines, the Company shall not be
required to hold annual general meetings.

The Directors may whenever they think fit and upon a requisition of Members pursuant to the
provisions of the Law the Directors shall forthwith proceed to convene a general meeting for a
date not later than two Months after the receipt of the requisition. If there are not sufficient
Directors to convene the general meeting any Director or any Member may convene such a
meeting.

At any general meeting called pursuant to a requisition unless such meeting is called by the
Directors no business other than that stated in the requisition as the objects of the meeting shall

be transacted. (.
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14. CLASS MEETINGS

Save as otherwise provided in these Articles, all the provisions of these Articies and of the Law relating to
general meetings of the Company and to the proceedings thereat shall apply mufatis mutandis to every
class meeting. A Director who is entitied to receive Notice of general meetings of the Company in
accordance with Article 15.4 shall also be entitled, unless he has notified the Secretary in Writing of his
contrary desire, to receive Notice of all class meetings. At any class meeting the Holders of shares of the
relevant class shall have one vote in respect of each share of that class held by them.

15, NOTICE OF GENERAL MEETINGS

15.1  Atleast fourteen Clear Days' Notice shall be given of every general meeting, including without
limitation, every general meeting called for the passing of a Special Resolution.

15.2 A meeting of the Company shall notwithstanding that it is called by shorter Notice than that
specified in Article 15.1 be deemed to have been duly called if it is so agreed:

15.2.1 in the case of a meeting called as the annual general meeting by all the Members
entitled to attend and vote thereat; and

15.2.2 in the case of any other meeting by a majority in number of the Members having a
right to attend and vote at the meeting being a majority tagether holding not less than
the minimum percentage of voling rights prescribed by the Law.

15.3  Every Notice shall specify the place the day and the time of the meeting and the general
nature of the business to be transacted and in the case of an annual general meeting shall
specify the meeting as such.

154  Subject to the provisions of these Articles and to any restrictions imposed on any shares,
Notice of every general meeting shall be given to all the Members, to all Persons entitled to a
share in consequence of the death, bankruptey or incapacity of a Member, to the Auditors (if
any) and to every Director who has notified the Secretary in Writing of his desire to receive
Natice of general meetings.

155 In every Notice calling a meeting of the Company there shall appear with reasonable
prominence a statement that a Member entitled to attend and vote is entitied to appoint one or
maore proxies to attend and vote instead of him and that a proxy need not also be a Member.

156 The accidental omission to give Notice of a meeting to or the non-receipt of Notice of a
meeting by any Person entitled to receive Notice shall not invalidate the proceedings at that
meeting.

16. PROCEEDINGS AT GENERAL MEETINGS

16.1  The business of an annual general meeting shall be to receive and consider the accounts of
the Company and the reports of the Directors and Auditors (if any), to elect Directors (if
proposed), to elect Auditors (if proposed) and fix their remuneration, to sanction a dividend (if

thought fit so to do) and to transact any other business of which Notice has been given. Z p
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16.2 Mo business shall be transacted at any general meeting except the adjournment of the
meeting untess a quorum of Members is Present at the time when the meeting proceeds to
business. Such quorum shall consist of not less than two Members Present but so that not
iess than two individuals will constitute the quorum, provided that if at any time all of the
issued shares in the Company are held by one Member such quorum shall consist of that
Member Present.

16.3 If a Member is by any means in communication with one or more other Members so that each
Member participating in the communication can hear what is said by any other of them each
Member so participating in the communication is deemed to be Present at a meeting with the
other Members sc participating notwithstanding that all the Members so participating are not
Present together in the same place. A meeting at which any or all of the Members participate
as aforesaid shall be deemed {0 be a general meeting of the Company for the purposes of
these Articles notwithstanding any other provisions of these Articles and al! of the provisions of
these Articles and of the Law relating to general meetings of the Company and to the
proceedings thereat shall apply mutatis mutandis to every such meeting.

16.4  If within half-an-hour from the time appointed for the meeting a quorum is not Present or if
during the meeting a quorum ceases to be Present the meeting shall stand adjourned to the
same day in the next week at the same time and place or to such other time and place as the
Directors shall determine and if at such adjourned meeting a quorum is not Present within
half-an-hour from the time appointed for the holding of the meeting those Members Present
shall constitute a quarum.

16.5 The chairman (if any) of the Directors shall preside as chairman at every general meeting of
the Company or if there is na such chairman or if he shall not be Present within fifteen minutes
after the time appointed for the holding of the meeting or is unwilling to act, the Directors shall
select one of their number to be chairman of the meeting.

16.6 If at any meeting no Director is willing to act as chairman or if ne Director is Present within
fifteen minutes after the time appointed for holding the meeting, the Members Present shall
choose one of their number to be chairman of the meeting.

16.7  The chairman may with the consent of any meeting at which a quorum is 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
unfinished at the meeting from which the adjournment took place. When a meeting is
adjourned for thirty days or more, Notice of the adjourned meeting shall be given as in the
case of the original meeting. Save as aforesaid it shall not be necessary to give any Notice of
any adjourned meeting or of the business to be transacted at an adjourned meeting.

16.8 At every general meeting, the chairman may determine the method for casting and counting

votes, being such method as appears to him to be practicable and reasonable in the

circumstances. The chairman’'s decision in this regard shall be final unless an objection is

raised by a Member Present before or on the declaration of the result of the vote. In the event

that such an objection is raised, each resolution to which it relates shall be put to the vate or

(as the case may be)} put again to the vote according to a procedure, being consistent in aif
//g?wfﬂfi‘"
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respects with the voting rights of the Members Present, determined by a majority of Members
Present who are entitled to vote thereon and the result of the vote shall be determined
accordingly.

16.9  Inthe event of an equality of votes at any general meeting the chairman shall not be entitled to
a second or casting vote.

16.10 Anything which may be done at a general meeting of the Company (save for the passing of a
resolution removing the Auditors) may be done by a resolution in Writing passed by all the
Members who, at the date when the resolution is deemed passed, would be entitled to vote on
the resolution if it were proposed at a general meeting. A resolution in Writing may consist of
several instruments in the same form each Signed by or on behalf of one or more Members.
A resolution in Writing may be sent or submitted to Members in hard copy or electronic form
or in such other manner as the Directors may resolve. A resolution in Writing shall be
deemed to be passed when all the relevant Members have in accordance with the Law
signified agreement to the resolution in hard copy or electrenic form or in such other manner
as the Directors may resolve.

17. VOTES OF MEMBERS

17.1  Subject to any special rights restrictions or prohibitions as regards voting for the time being
attached to any shares as may be specified in the terms of issue thereof or these Articles,
every Member Present shall have one vote for each share of which he is the Holder.

17.2 In the case of joint Holders of any share such Persons shall not have the right of voting
individually in respect of such share but shall elect one of their number to represent them and
to vote whether personally or by proxy in their name. In default of such election the Person
whose name appears first in order in the Register in respect of such share shall be the only
Person entitled to vote in respect thereof.

17.3 A Member in respect of whom an order has been made by any court having jurisdiction
(whether in the Island of Jersey or elsewhere) in matters concerning legal incapacity or
interdiction may vote by his attorney, curator, receiver or other Person authorised in that
behalf appointed by that court and any such attorney, curator, receiver or other Person may
vote by proxy. Evidence to the satisfaction of the Directors of the authority of such attorney,
curator, receiver or other Person may be required by the Directors prior to any vote being
exercised by such attorney, curator, receiver or other Person.

17.4  No Member shall be entitled to vote at any general meeting unless all calis or other sums
presently payable by him in respect of shares in the Company of which he is Holder ar one of
the joint Holders have been paid.

17.5 No objection shall be raised to the gqualification of any voter except at the meeting or
adjourned meeting at which the vote cbjected to is given or tendered and every vote not
disaliowed at such meeting shall be valid for all purposes. Any such objection made in due
time shall be referred to the chairman of the meeting whose decision shall be final and

conclusive. a
- ) f‘*"‘:/.'
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17.6  The Directors may at the expense of the Company send by post or otherwise to the Members
instruments of proxy (with or withaut provision for their return prepaid) for use at any general
meeting or at any separate meeting of the Holders of any class of shares of the Company
either in btank or nominating in the alternative any one or more of the Directors or any other
Persons. If for the purpose of any meeting invitations {o appoint as proxy a Person or one or
more of a number of Persons specified in the invitations are issued at the Company's expense
they shall be issued to alt {and not to same only) of the Members entitled to be sent a Notice
of the meeting and to vote thereat by proxy.

17.7  The instrument appointing a proxy shall be in Writing in any common form or as approved by
the Directors and shall be under the hand of the appointor or of his attorney duly authorised in
Writing or if the appointor is a corporation either under seal or under the hand of a duly
authorised officer, attorney or ather representative. A proxy need not be a Member.

17.8  The instrument appointing a proxy and the power of attorney or other authority (if any) under
which it is Signed or a notarially certified copy of that power or authority shall be deposited at
the Office or at such other place as is specified for that purpose by the Notice convening the
meeting not less than forty-eight hours befere the time for holding the meeting or adjourned
meeting at which the Person named in the instrument proposes to vote. In calculating the
period referred to in the foregoing of this Article 17.8, no account shall be taken of any part of
a day that is not a "working day” within the meaning of Article 96(4B) of the Law. An
instrument of proxy which is not deposited in the manner so required shall be valid only if it is
approved by all the other Members who are Present at the meeting.

17.9  Unless the contrary is stated thereon the instrument appointing a proxy shall be as valid as
well for any adjournment of the meeting as for the meeting to which it relates.

17.10 A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the proxy or of
the autharity under which the proxy was executed provided that no Notice in Writing of such
death, insanity or revocation shall have been received by the Company at the Office before
the commencement of the meeting or adjourned meeting at which such vote is cast.

18. CORPORATE MEMBERS

18.1  Subject to the provisions of the Law, any body corporate which is a Member may by resolution
of its directors or other governing body autharise such Person(s) as it thinks fit to act as its
representative(s) at any meeting of Members (ar of any class of Members} and the Persan{s)
so authorised shall be entitled to exercise on behalf of the body corporate which he/they
represent(s) the same powers as that body corporate could exercise if it were an individual.

18.2  Where (a) Person(s) isfare authorised to represent a body corporate at a general meeting of
the Company the Directors or the chairman of the meeting may require him/them to produce a
certified copy of the resoiution from which he/fthey derive(s} his/their authority.

/ /,f P
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19. DIRECTORS

19.1 The Company may by Ordinary Resolution determine the maximum and minimum number of
Directors and unless and until otherwise so determined, and subject to the provisions of the
Law, the minimum number of Directors shall be one.

19.2 A Director need not be a Member but provided he has notified the Secretary in Writing of his
desire to receive Notice of general meetings in accordance with Article 15.4 he shall be entitled
to receive Notice of any general meeting and, subject to Article 14, all separate meetings of the
Holders of any class of shares in the Company. Whether or not a Directar is entitled to receive
such Notice, he may nevertheless attend and speak at any such meeting.

20, ALTERNATE DIRECTORS

20.1  Any Director (other than an alternate Director) may at his sole discretion and at any time and
from time to time appoint any other Director or any other Person (other than one disqualified
or ineligible by law to act as a director of a company) as an alternate Director to attend and
vote in his place at any meetings of Directors at which he is not personally present. Each
Director shall be at liberty to appoint under this Article more than one alternate Director
provided that only one such alternate Director may at any one time act on behalf of the
Director by whom he has been appointed.

20.2  An alternate Director while he holds office as such shail be entitled to receive Notice (which
need not be in Writing) of all meetings of Directors and of all meetings of committees of
Directors of which his appointor is 28 member and to attend and to exercise all the rights and
priviteges of his appointor at all such meetings at which his appointor is not personally present
and generally to perform all the functions of his appointor as a Director in his absence.

20.3  An alternate Director shall ipso facto vacate office if and when his appeintment expires or the
Director who appointed him ceases to be a Director of the Company or removes the alternate
Director from office by Notice under his hand served upon the Company.

20.4  An alternate Director shall be entitted to be paid all travelling and other expenses reasonably
incurred by him in attending meetings. The remuneration (if any) of an alternate Director shall
be payable out of the remuneration payable to the Director appointing him as may be agreed
between them.

205 Where a Director acts as an alternate Director for another Director he shall be entitled to vote
for such other Director as well as on his own account, but no Director shall at any meeting be
entitled to act as alternate Director for more than one Director.

20.6 A Director who is also appointed an alternate Director shall be considered as two Directors for
the purpose of making a quorum of Directors when such quorum shall exceed two.

21 POWERS OF DIRECTORS

21.1  The business of the Company shall be managed by the Directors who may pay all expenses
incurred in promoting and registering the Company and may exercise all such powers of the
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Company as are not by the Law or these Articles required to be exercised by the Company in
general meeting.

21.2  The Directors’ powers shall be subject to the provisions of these Articles, to the provisions of
the Law and to such regulations (being not inconsistent with the aforesaid regulations or
provisions) as may be prescribed by the Company in general meeting but no regulations made
by the Company in general meeting shall invalidate any prior act of the Directors which would
have been valid if such regulations had not been made.

21.3  The Directors may by power of attorney, mandate or otherwise appoint any Person to be the
agent of the Company for such purposes and on such conditions as they determine including
authority for the agent to delegate all or any of his powers.

22. DELEGATION OF DIRECTORS' POWERS

22.1  The Directors may delegate any of their powers to committees consisting of such Director or
Directors or such other Persons as they think fit. Any committee so formed shall in the
exercise of the powers so delegated conform to any regulations that may be imposed on it by
the Direclors.

22.2  The meetings and proceedings of any such committee consisting of two or more Persons shall
be governed by the provisions of these Articles regulating the meetings and proceedings of the
Directors so far as the same are applicable and are not superseded by any regulations made by
the Directors under this Article.

23. APPOINTMENT OF DIRECTORS

23.1  Where these Articles are adopted by the Company either upon incorporation or for any other
reason prior to the appointment of the first Directors, the first Directors of the Company shall
be appointed in Writing by the subscribers to the Memorandum of Association or by a majority
of them. Any Director so appointed, and any Director duly holding office prior to the adoption
of these Articles, shall continue to hold office until he resigns or is disqualified or removed in
accordance with the provisions hereof.

23.2  The Directors shall have power at any time and from time to time to appoeint any Person (other
than cne disqualified or ineligible by law to act as a director of a company) to be a Director
either to fill a casual vacancy or as an addition to the existing Directors provided that the
appointment does not cause the number of Directors to exceed any number fixed by or in
accordance with these Articles as the maximum number of Directors. Any Director so
appointed shall hold office until he resigns or is disqualified or removed in accordance with the
provisions of these Articles.

233 The Company may by Ordinary Resolution:

13.3.1 appaint any Persan (other than one disqualified or ineligible by law to act as a director
of a company) as a Director; and

23.3.2 remaove any Director from office. /ﬁiﬂ//é/’
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234  The Company shail keep or cause to be kept a register of particulars with regard to its
Directors in the manner required by lhe Law.

24. RESIGNATION, DISQUALIFICATION AND REMOVAL OF DIRECTORS
24.1 The office of a Director shall be vacated if the Director:
24.1.1 resigns his office by Notice to the Company;

24.1.2 ceases to be a Director by virtue of any provision of the Law or he becomes
prohibited or disqualified by law from being a Director;

24.1.3 becomes Bankrupt or makes any arrangement or composition with his creditors
generally;

24.1.4 becomes of unsound mind; or
24.1.5 is removed from office by Ordinary Resolution passed pursuant to Articie 23.3.2.
25, REMUNERATION AND EXPENSES OF DIRECTORS

25.1  The Directors shall be entitled to such remuneration as the Directors may determine subject to
any limitation as the Company may by Ordinary Resclution determine.

25.2  The Directors shall be paid out of the funds of the Company their traveliing hotel and other
expenses properly and necessarily incurred by them in connection with their attendance at
meetings of the Directors or Members or otherwise in connection with the discharge of their
duties.

26. EXECUTIVE DIRECTORS

26.1  The Directors may from time to time appoint one or more of their number to the office of
managing director or to any other executive office under the Company on such terms and for
such periods as they may determine.

26.2  The appointment of any Director to any executive office shall be subject to termination if he
ceases to be a Director but without prejudice to any claim for damages for breach of any
cantract of service between him and the Company.

26.3  The Directors may entrust to and confer upon a Director holding any executive office any of the
powers exercisable by the Directors upon such terms and conditions and with such restrictions
as they think fit and either collaterally with or to the exclusion of their own powers and may from
time to time revoke withdraw alter or vary all or any of such powers.

27. DIRECTORS' INTERESTS

27.1 A Director who has, directly or indirectly, an interest in a transaction entered into or proposed
to be entered into by the Company or by a subsidiary of the Company which to a material
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extent conflicts or may conflict with the interests of the Company and of which he is aware,
shail disclose 1o the Company the nature and extent of his interest.

27.2  For the purposes of Article 27.1:

27.2.1 the disclosure shall be made at the first meeting of the Directors at which the
transaction is considered after the Director concerned becomes aware of the
circumstances giving rise to his duty to make it or, if for any reasen he fails to do so at
such meeling, as soon as practical after the meeting, by Notice in Writing delivered to
the Secretary;

27.2.2 the Secretary, where the disclosure is made to him shall inform the Directors that it
has been made and shall in any event table the Notice of the disclosure at the next
meeting after it is made;

27.2.3 adisclosure to the Company by a Director in accordance with Article 27.1 that he is to
be regarded as interested in a transaction with a specified Person is sufficient
disclosure of his interest in any such transaction entered into after the disclosure is
made; and

27.2.4 any disclosure made at a meeting of the Directors shall be recorded in the minutes of
the meeting.

27.3  Subject to the provisions of the Law, a Director may hold any other office or place of profit
under the Company (other than the office of Auditor) in conjunction with his office of Director
for such period and on such terms as to tenure of office, remuneration and otherwise as the
Directors may determine.

27.4 Subject to the provisions of the Law, and provided that he has disclosed to the Company the
nature and extent of any of his material interests in accordance with Article 27.1, a Director
notwithstanding his office:

27.4.1 may be a party to or otherwise interested in any transaction or arrangement with the
Company or in which the Company is otherwise interested;

27.4.2 may be a director or other officer of or empfoyed by or a party to any transacticn or
arrangement with or otherwise interested in any body corporate promoted by the
Company or in which the Company is otherwise interested;

27.4.3 shal! not by reason of his office be accountable to the Company for any benefit which
he derives from any such office or employment or from any such transaction or
arrangement or from any interest in any such bady corpeorate and na such transaction
or arrangement shall be liable to be avoided on the ground of any such interest or
benefit; and

27.4.4 may act by himself or his firm in a professional capacity for the Company and he or his
firm shall be entitied to remuneration for professional services as if he were not a

Director.
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28.

28.1

282

283

28.4

28.5

28.6

28.7

28.8

288

PROCEEDINGS OF DIRECTORS

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

A Director may at any time and the Secretary at the request of a Director shall summon a
meeting of the Directors by giving to each Directer and alternate Director not less than twenty-
four hours' Notice of the meeting provided that any meeting may be convened at shorter
Notice and in such manner as each Director or his alternate Director shall approve and
provided further that unless otherwise resclved by the Directors Notices of Direclors’ meetings
need not be in Writing.

Questions arising at any meeting shall be determined by a majority of votes.
In the case of an equality of votes the chairman shall not have a second or casting vote.

A Director who is also an alternate Director shall be entitied to a separate vote for each
Director for whom he acts as alternate in addition to his own vote.

A meeting of the Directors at which a quorum is present shall be competent to exercise ali
powers and discretions for the time being exercisable by the Directors. Wheraver two or more
Directors hold office the quorum necessary for the transaction of the business of the Directors
shall be two or such greater number as may be fixed by the Directors. Where the quorum is
two or more Directors, an alternate Director shall be counted in a quorum but so that not less
than two individuals will constitute the quorum. Where only one Director is in office he may,
subject to Article 28.9, exercise alone all the powers and discretions for the time being
exercisable by the Directors.

A Director notwithstanding his interest may be counted in the quorum present at any meeting
at which any contract or arrangement in which he is interested is considered and, provided he
has made the disclosure reguired by Article 27.1, he may vote in respect of any such contract
or arrangement except those concerning his own terms of appointment,

If a Director is by any means in communication with one or more other Directors so that each
Director participating in the communication can hear what is said by any other of them each
Director so participating in the communication is deemed to be present at a meeting with the
other Directors so participating notwithstanding that all the Directors so participating are not
present tagether in the same place.

The continuing Directors or Director may act notwithstanding any vacancies in their number
but if the number of Directors is less than the number fixed as the quorum or becomes less
than the number required by the Law the continuing Directors or Director may act only for the
purpose of filling vacancies or of calling a general meeting of the Company. If there are no
Directors or no Director is able or willing to act then any Member or the Secretary may
summon a general meeting for the purpose of appointing Directors.,

Lo
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28.10 The Directors may from time to time elect from their number, and remove, a chairman and/or
deputy chairman and/or vice-chairman of the board of Directors and determine the period for
which they are to hold office.

28.11 The chairman, or in his absence the deputy chairman, or in his absence the vice-chairman,
shall preside at all meetings of the Directors but if no such chairman, deputy chairman or vice-
chairman be elected or if at any meeting the chairman, deputy chairman or vice-chairman be
not present within five minutes after the time appointed for holding the same, the Directors
present may choose one of their number to be the chairman of the meeting.

28.12 A resolution in Writing Signed by all the Directors entitled to receive Notice of a meeting of
Directors or of a committee of Directors shall be valid and effectual as if it had been passed at
a meeting of the Directors or of a committee of Directors duly convened and held and may
consist of several documents in like form each Signed by one or more Directors but a
resolution Signed by an alternate Director need not also be Signed by his appointor and if it is
Signed by a Director who has appointed an alternate Director it need not be Signed by the
alternate Director in that capacity.

28.13  All acts done bona fide by any meeting of Directors or of a committee appointed by the Directors
or by any Person acling as a Director shall notwithstanding that it is afterwards discovered that
there was some defect in the appointment of any such Director or committee or Person acting as
aforesaid or that they or any of them were disqualified or had vacated office or were not entitled
to vote be as valid as if every such Person had been duly appointed and was qualified and had
continued to be a Director or a member of a committee appointed by the Directors and had been
entitled to vote.

29. MINUTE BOOK
29.1 The Directors shall cause to be entered in books kept for the purpose:

29.1.1 the minutes of all proceedings at general meetings, class meetings, Directors'
meetings and meetings of committees appointed by the Directors;

29.1.2  all resolutions in Writing passed in accordance with these Articles;

29.1.3 every memorandum in Writing of a Sole Member-Director Contract (as defined in
Article 29.3) which is drawn up pursuant to Article 29.3;

29.1.4 every record in Writing of a Sole Member's Decision (as defined in Article 29.4); and

29.1.5 all such other records as are from time to time required by the Law or, in the opinion
of the Directors, by good practice to be minuted or retained in the books of the
Company.,

298.2  Any minutes of a meeting if purporting to be Signed by the chairman of the meeting at which
the proceedings were had or by the chairman of the next succeeding meeting shall be
conclusive evidence of the proceedings. "
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29.3  This Article 29.3 applies where the Company has only one Member and that Member is also a
Director. If the Company, acting otherwise than in the ordinary course of its business, enters
into a contract with such Member (a2 "Sole Member-Director Contract') and that Sole
Member-Director Contract is not in Writing, the terms thereof shall be:

29.3.1 set out in a memorandum in Writing;

29.3.2 recorded in the minutes of the first meeting of the Directors following the making of
the contract; or

29.3.3 recorded in such other manner or on such other occasion as may for the time being
bc permitted or required by the Law.

29.4  This Article 29.4 applies where the Company has only one Member and that Member has
taken a decision which may be taken by the Company in general meeting and which has
effect in law as if agreed by the Company in general meeting (a "Sole Member's Decision"}.
A Sofe Member's Decision may (without limitation) be taken by way of resolution in Writing but
if not so taken, the sole Member shall provide the Company with a record in Writing of his
decision as soon as practicable thereafter.

30. SECRETARY

30.1 The Secretary shall be appointed by the Directors for such term at such remuneration and
upon such conditions as they may think fit and any Secretary so appointed may be removed
by the Directors.

30.2  Anything required or authorised to be done by or to the Secretary may if the office is vacant or
there is for any other reason no secretary capable of acting be done by or to any assistant or
deputy secretary or if there is no assistant or deputy secretary capable of acting by cr to any
Person authorised generally or specifically in that behalf by the Directors.

30.3 The Company shall keep or cause to be kept at the Office a register of particulars with regard
to its Secretary in the manner required by the Law.

31. THE SEAL

31.1 The Directors may determine that the Company shall have a Seal. Subject to the Law, if the
Company has a Seal the Directors may determine that it shall also have an official seal for use
outside of the Island and an official seal for sealing securities issued by the Company or for
sealing documents creating or evidencing securities so issued.

31.2  The Directors shall provide for the safe custody of all seals and no seal shall be used except
by the authority of a resolution of the Directors or of a cormmittee of the Directors authorised in

that behalf by the Directors.

31.3  The Directors may from time to time make such regulations as they think fit determining the
Persons and the number of such Persons who shall sign every instrument to which a seal is
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32.1

32.2

33.

331

33.2

333

334

335

33.6

affixed and until otherwise so determined every such instrument shalt be Signed by one
Director and by the Secretary or by a second Director.

The Company may authorise an agent appointed for the purpose to affix any seal of the
Company to a document to which the Company is a party.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any Person appointed by the Directors for the purpose shall
have power to authenticate any documents affecting the constitution of the Company
(including the Memorandum of Association and these Articles), any resolutions passed by the
Company or the Directors and any books, recards, documents and accounts relating to the
business of the Company and to certify copies thereof or extracts therefrom as true copies or
extracts.

Where any books, records, documents or accounts of the Company are situated elsewhere
than at the Office the local manager or cther Officer or the company having the custody
thereof shall be deemed to be a Person appointed by the Directors for the purposes set out in
Article 32.1.

DIVIDENDS

Subject to the provisions of the Law, the Company may by Ordinary Resolution declare
dividends in accordance with the respective rights of the Members but no dividend shall
exceed the amount recommended by the Directors.

Subject to the provisions of the Law, the Directors may if they think fit from time to time pay to
the Mernbers such interim dividends as they may determine.

If at any time the share capital of the Company is divided into different classes the Directors
may pay such interim dividends in respect of those shares which confer on the Holders
thereof deferred or non-preferred rights as weli as in respect of those shares which cornfer on
the Holders thereof preferential rights with regard to dividend.

Subject to the provisions of the Law, the Directors may also pay half-yearly or at other suitable
intervals to be settled by them any dividend which may be payable at a fixed rate.

Provided the Directors act bona fide they shall not incur any personal liability to the Holders of
shares conferring a preference for any damage that they may suffer by reason of the payment
of an interim dividend on any shares having deferred or non-preferred rights.

Subject to any particular rights or limitations as to dividend for the time being attached to any
shares as may be specified in these Articles or upon which such shares may be issued, all
dividends shall be declared apportioned and paid pro rata according to the amounts Paid Up
on the shares on which the dividend is paid (otherwise than in advance of calls) provided that
if any share is issued on terms providing that it shall rank for dividend as if Paid Up {(in whole
or in part) or as from a particular date (either past or future) such share shall rank for dividend
accordingly.
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33.7 The Directors may before recommending any dividend 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 to which such sums may be properly applied and pending such application may
at the like discretion be employed in the business of the Company or be invested in such
investments as the Directors may from time to time think fit.

33.8 The Directors may carry forward to the account of the succeeding year or years any balance
which they do not think fit either ta dividend or to place to reserve.

33.9 A general meeting declaring a dividend may upon the recommendation of the Directors direct
that payment of such dividend shall be satisfied wholly or in part by the distribution of specific
assets and in particular of Paid-Up shares or debentures of any other company and the Directors
shall give effect to such resolution. Where any difficulty arises in regard to the distribution the
Directors may settle the same as they think expedient and in particular may:

33.9.1 issue certificates representing part of a shareholding or fractions of shares and may
fix the value for distribution of such specific assets or any part thereof;

33.9.2 determine that cash payment shall be made to any Members on the basis of the
value so fixed in order to adjust the rights of Members;

33.9.3 vest any specific assets in trustees upon trust for the Persons entitled to the dividend
as may seem expedient to the Directors; and

33.9.4 generally make such arrangements for the allotment, acceptance and sale of such
specific assets or certificates representing part of a shareholding or fraclions of
shares or any part thereof or otherwise as they think fit.

33.10 Any resolution declaring a dividend on the shares of any class whether a resolution of the
Company in general meeting or a resolution of the Directors or any resolution of the Directors
for the payment of a fixed dividend on a date prescribed for the payment thereof may specify
that the same shall be payable to the Persons registered as the Holders of shares of the ciass
concerned at the close of business on a particular date notwithstanding that it may be a date
prior to that on which the resolution is passed (or as the case may be that prescribed for
payment of a fixed dividend) and thereupon the dividend shall be payable to them in
accordance with their respactive holdings so registered but without prejudice to the rights inter
se in respect of such dividend of transferors and transferees of any shares of the relevant
class.

33.11 The Directors may deduct from any dividend or other monies payable te any Member on or in
respect of a share all sums of money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to the shares of the Company.

33.12 Any dividend or other monies payable in respect of a share may be paid by cheque or warrant
sent through the post to the registered address of the Member or Person entitied thereto and
in the case of joint Holders to any one of such joint Holders or to such Person and to such
address as the Holder or joint Holders may in Writing direct. Every such cheque or warrant

shall be made payable to the order of the Persen to whom it is sent or to such other Pers;%
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the Holder or joint Holders may in Writing direct and payment of the cheque or warrant shall
be a good discharge to the Company. Every such cheque or warrant shall be sent at the risk
of the Person entitled to the money represented thereby.

33.13 All unclaimed dividends may be invested or otherwise made use of by the Directors for the
benefit of the Company until claimed. No dividend shall bear interest as against the

Company.

33.14 Any dividend which has remained unclaimed for a period of ten years from the date of
declaration thereof shall if the Directors so resolve be forfeited and cease to remain owing by
the Company and shall thenceforth belong to the Company absolutely.

34. CAPITALISATION OF PROFITS
The Directors may with the authority of an Ordinary Resolution of the Company:

34.1 subject as hereinafter provided, resclve that it is desirable to capitalise any undistributed
profits of the Company (including profits carried and standing to any reserve or reserves) not
required for paying any fixed dividends on any shares entitled to fixed preferential dividends
with or without further participation in profits or to capitalise any sum carried to reserve as a
result of the sale or revaluation of the assets of the Company (cther than goodwill) or any part
therecf or to capitalise any sum standing to the credit of the Company's share premium
account or capital redemption reserve fund;

34,2  appropriate the profits or sum resolved to be capitalised to the Members in the proportion in
which such profits or sum would have been divisible amongst them had the same been
appiicable and had been applied in paying dividends and to apply such profits or sum on their
behalf either in or towards paying up any amount for the time being unpaid on any shares held
by such Members respectively or in paying up in full either at par ar at such premium as the
said resolution may provide any unissued shares or debentures of the Company such shares
or debentures to be allotted and distributed credited as fully Paid Up to and amongst such
Members in the proportions aforesaid or partly in one way and partly in the other provided that
the share premium account and the capital redemption reserve fund and any unrealised
profits may for the purposes of this Article only be applied in the paying up of unissued shares
to be allotted to Members credited as fully Paid Up;

343 make all appropriations and applications of the profits or sum resolved to be capitalised
thereby and all allotments and issues of fully paid shares or debentures if any and generaliy
shall da all acts and things required to give effect thereto with full power to the Directors to
make such provision by the issue of certificates representing part of a shareholding or
fractions of shares or by payments in cash or otherwise as they think fit in the case of shares
or debentures becoming distributable in fractions: and

344  authorise any Person to enter on behalf of all the Members entitied to the benefit of such
appropriations and applications into an agreement with the Company providing for the allotment
to them respectively credited as fully Paid Up of any further shares or debentures to which they
may be entitled upon such capitalisation and any agreement made under such authority shall be
effective and binding on all such Members., 7% o (@/
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3s. ACCOUNTS AND AUDIT

35.1 The Company shall keep accounting records which are sufficient to show and explain the
Company's fransactions and are such as to:

35.1.1 disclose with reasonable accuracy at any time the financial position of the Company
at that time; and

35.1.2 enable the Directors to ensure that any accounts prepared by the Company comply
with requirements of the Law.,

35.2 The Directors shall prepare accounts of the Company made up to such date in each year as
the Directors shall from time to time determine in accordance with and subject to the

provisions of the Law.

353  No Member shall {as such) have any right to inspect any accounting records or other book or
document of the Company except as conferred by the Law or authorised by the Directors or by
Ordinary Resolution of the Company.

35.4  The Directors or the Company by Ordinary Resolution may from time to time appoint Auditors for
any period or periods to examine the accounts of the Company and fo report thereon in
accordance with the Law.

36. NOTICES

36.1 Inthe case of joint Holders of a share all Notices shall be given to that one of the joint Holders
whose name stands first in the Register in respect of the joint holding and Netice so given
shall be sufficient Notice to all the joint Holders.

36.2 A Notice may be given {0 any Persaon either personally or by sending it by post to him at his
registered address. Where a Notice is sent by post service of the Notice shall be deemed to
be effected by properly addressing prepaying and posting a letter containing the Notice and to
have been effected one Clear Day after the day it was posted.

36.3  Any Member Present at any meeting of the Company shall for all purposes be deemed to
have received due Notice of such meeting and where requisite of the purposes for which such
meeting was convened.

36.4 A Notice may be given by the Company to the Persons entitled to a share in ¢consequence of
the death, bankruptcy or incapacity of 2 Member by sending or delivering it in any manner
authorised by these Articles for the giving of Notice to a Member addressed to them by name
or by the title of representatives of the deceased or trustee of the Bankrupt or curator of the
Member or by any like description at the address if any supplied for that purpose by the
Persons claiming to be so entitted. Until such an address has been supplied a Notice may be
given in any manner in which it might have been given if the death, bankruptcy or incapacity
had not occurred. If more than one Person would be entitted fo receive a Notice in
consequence of the death, bankruptcy or incapacity of a Member Notice given to any one of
such Persons shall be sufficient Notice to all such Persons. / /
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36.5 Notwithstanding any of the provisions of these Articles any Notice to be given by the Company
to a Director or to a Member may be given in any manner agreed in advance by any such
Director or Member.

37. WINDING UP

37.1  Subject to any particular rights or limitations for the time being attached to any shares as may
be specified in these Articles or upon which such shares may be issued if the Company is
wound up, the assets available for distribution among the Members shall be applied first in
repaying to the Members the amount Paid Up on their shares respectively and if such assets
shall be more than sufficient to repay to the Members the whole amount Paid Up on their
shares the balance shall be distributed among the Members in proportion to the amount which
at the time of the commencement of the winding up had been actually Paid Up on their said
shares respectively.

37.2 If the Company is wound up, the Company may with the sanction of a Special Resolution and
any other sanction required by the Law divide the whole or any part of the assets of the
Company among the Members in specie and the liquidator or where there is no liquidator the
Directors may for that purpose value any assets and determine how the division shall be
carried out as bhetween the Members or different classes of Members and with the like
sanction vest the whole or any part of the assets in trustees upcn such trusts for the benefit of
the Members as the liquidator or the Directors (as the case may he) with the like sanction
determine but no Member shall be compelfed to accept any assets upon which there is a
liability.

38. INDEMNITY

38.1 In so far as the Law allows, every present or former Officer of the Company shail be
indemnified cut of the assets of the Company against any loss or liability incurred by him by
reason of being or having been such an Officer.

38.2 The Directors may without sanction of the Company in general meeting authorise the purchase
or maintenance by the Company for any Officer or former Officer of the Company of any such
insurance as is permitted by the Law in respect of any liability which would otherwise attach to
such Officer ar former Officer.

38. NON-APPLICATION OF STANDARD TABLE

The regulations constituting the Standard Table prescribed pursuant to the Law shall not apply to the
Company and are hereby expressly excludad in their entirety.

Vs
/Uﬁ ""/{""//’
29

1033483/0079/17977178v1 | O\Q 35\10 L



We, the subscribers to the Memorandum of Association of the Company, desire to incorporate the
Company subject to the above Articles of Association.

Name and Address Signature of
of Subscriber Subscriber

JTC Corporate
Services Limited
28 Esplanade

JE2 3QA

=YY

St Helier Q_qu
Jersey i:

Number of limited shares taken by Subscriber at

One

WITNESS to the above signatories:

Mark Russell
28 Esplanade
St Helier
Jersey

JE2 3QA
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