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

OS INOT

Registration of an overseas company opening

a UK establishment
@nhﬁ

{

L0

Companies House

A fee is payable with this form
Please see 'How ta pay’ on the last page

Part 1

J What this form is for ¥ What this form 1s NOT for
You may use this form to register a You cannot use this form to ch,
UK establishment the details of an existing comp

officer or establishment

AR

30/01/2015 #8
COMPANIES HOUSE

Overseas company details (Name)

.

Corporate name of overseas company

Corporate name®

l CASTELLANE PROPERTIES LIMITED

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

or ahove), or in bold black capitals

Do you propose to carry on business in the UK under the corporate name as
incorporated 1n 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 mandatery unless
speafied or indicated by *

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

Alternative name of overseas company *

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

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

Alternative name
{if applicable) @

I CASTELLANE INVESTMENTS LIMITED

United Kingdom under Section 1048
of the Companies Act 2006 Once

registered 1t 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
registering s corporate name

© Overseas company name
restrictions
A hst of sensitive or restricted words

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

] 1 confirm that the proposed company name contains sensitive or restricted
waords or expressions and that approval, where approprate, has been
sought of a government department or other specified body and | attach a
copy of therr response

or expressians that require consent
can be found in guidance avadable
on our website

www companieshouse gov uk

BIS

Department for Business
Innovation & Skills

CHFPOOO
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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 previcusly delivered n respect of @The particulars are legal form,
another UK establishment @ identity of register, number in
registration, director and secretaries
* No  Go to Section B2 details, whether the company is

+ Yes Please enter the registration number below and then go to Part 5 |  a credsit or fmancial institution,
of the form Please note the oniginal YK establishment particulars | law, governing law, accounting
must be filed up to date requirements, objects, share capital,

constitution, and accounts,
UK establishment B 'Tl——l_,——’—[——{—r—

registration number

W Credit or financial institution
Is the company a credit or financial institution? @ € Please tick one box
[ Yes
Na
m Company details
If the company 1s registered in its country of incorperation, please enter the © Please state whether or not the
details below company is imited Please also
include whether the company 15
Legal form @ PRIVATE LIMITED COMPANY a Pfllvat;l or public company if
apphcable
Country of . JERSEY O This wili be the registry where the
Incorporation company Is registered In its parent
country,
Identity of register 'EFSC COMPANIES REGISTRY
tn which it 1s
registered @ I
Registration number in l l l I l I 6 | 4 I 8 I 6 ’ 3
that 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 15 incorporated © This means the relevant rules or
legislation which regulates the
Governing law © incorporation of compares in that
g IIT!ERSEY e
Is the company required to prepare, audit and disclose accounting documents
under parent law?
+Yes Complete the details below
+No GotoPart3
CHFP0GO
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0S INO1

Registration of an overseas company opening a UK establishment

Please give the penod for which the company 15 required to prepare accounts by
parent law

From

i

To

d d m |m

Months

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 @

] Yes

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

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

(1 Please uick this box if no accounts have been disclosed

@ Please tick the appropriate box{es)

CHFP0QOO
05/12 Version 50




05 INO1

Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

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

Please tick the appropnate box(es) below
| have enclosed a certified copy of the company's constitution @
{71 1enclose a certified translation, if apphicable &

@ 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 recewver, recever
manager, receiver and hquidator

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

EEA or non-EEA member state

Was the company formed outside the EEA?

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

Constitutional documents

Are all of the following details 1n the copy of the constitutional documents of the

company?

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

- Objects of the Company

- Amount of 1ssued share capital

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

<

Information not included in the constitutional documents

Please gve the address of pnincipal place of business or registered office in the
country of incorporation @

Building name/number

ONE
Street ITHE ESPLANADE
Post town |ST HELIER
County/Region |JERSEY
e[ [e [« o [o[w] [
Country
Please give the objects of the company and the amount of 1ssued share capital
Objects of the PROPERTY INVESTMENTS
company @

|

Amount of 1ssued
share capital @

|2

O This address will appear on the
public record

OPlease give a bnef description of the
company’s business

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

CHFPOOO
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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
another UK establishment?

2 Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form
+ No Complete the officer detauls

For a secretary who 1s an individual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who 15 an indwidual, go to Section F1, or fora
corporate director, go tc Section G1

Secretary

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 secretanes 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) |

© Corporate details
Pfease use Sections E1-ES to enter
corporate secretary details

Former name(s)
Please provide any previous names
which have been used far business

Sumame | purposes during the pertod of
o this return Marned women do
Former name(s) not need to give former names
unless previously used for business
purposes
m Secretary’s service address®

Building name/number |

O Service address
This 1s the address that will appear

Street l on the public record This does not
have to be your usual residential
| address.
Post town | If you provide your residential
address here 1t will appear an the
County/Region public record
ot [ [ [ [
Country
Secretary’s authority
Please enter the extent of your authonty as secretary Please tick one box ©1f you have indicated that the extent
of your authority 1s imited, please
Extent of authonty provide a brief description of the
O Lmited © mited authority in the box below
g Unhimited ©1f you have ndicated that you are
not authorised to act alone but only

Description of imited

thority, if apphcabl
authortty, it appiicable , Are you authorised to act alone or jointly? Please tick one box

O Alone
O Jointly ©

If apphcable, name(s)

whom you are

of person(s) with I
acting jointly |

|ontly, please enter the name(s} of
the person(s) with whom you are
authonised to act below

CHFPOOO
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Registration of an overseas company opening a UK estabhshment

Corporate secretary

Corporate secretary details®

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

Name of corporate
body or firm

FRANK TRUMAN LIMITED

Building name/number

KIRKLAND HOUSE

Street |11-15 PETERBOROUGH ROAD
|

Post town | HARROW

CountyRegon | MIDDLESEX

Postcode | H IT’TFTFIT’_

Country

O Registered or principal address
Thus 1s the address that will appear
on the public record This address
must be a physical facation for the
delivery of documents, It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

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 15 registered ©

UNITED KINGDOM

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

© This 1s the register mentioned (n
Article 3 of the First Company Law

Registration number | 0987006 Directive (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby  |©@Non-EEA

which it 1s governed If applicable, please also give details of the register in which
it 1s entered (Including the state} and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the companyffirm 1s
registered ®

If apphicable, the
registration number

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

CHFPOOO
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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
Please tick one box

Extent of authority

O Lmited ©
Unlimited

Description of mited
authority, If apphicable

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

Alone
O Jomtly @

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

acting jointly

@ |f you have indicated that the extent
of your authority 1s imited, please
provide a brief description of the
limited authority in the box below

@1f you have indicated that you are
not authonised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below

CHFPQOO
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Registration of an overseas company opening a UK establishment

Director details @

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

Full forename(s)

HAIDER LADHU
Surname JAFFER
Former name(s)®
Country/State of
residence ® UNITED KINGDOM
Nationality , BRITISH
oweotbrt___of's  [ofz  ileslo

Business occupation
(if any} ©

I COMPANY DIRECTOR

@ Corporate details
Please use Sectiens G1-G5 to enter
corporate director detarls.

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

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

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

Director’s service address @

Building name/aumber |KIRKLAND HOUSE

Street 11-15 PETERBOROUGH ROAD
|
Post town IHAR ROW
CountyRegion | MIDDLESEX
Postcode ’T ’T’T ’_E ,T ’7 ’_
Country lUNITED KINGDOM

O Service address
This 15 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

CHFPOGO
05/12 Version 50




0S INOT

Registration of an overseas company opening a UK establishment

m Director’s authority
Please enter the extent of your authority as director Please tick one box ©1f you have mdicated that the extent
of your authority 1s hrited, please
Extent of authonty ° provide a brief description of the
O Lmited limited authority in the box below
Unlimited @ |f you have indicated that you are
not authonsed to act alone but only
Description of limited J(I:mtly. plee:s;e enther t:e name(s) of
authonty, if applicable the persen(s) with whom you are
. 1 app | Are you authorised to act alone or jointly? Please tick one box authonsed to act below
@ Alone
O Jontlye
If applicable, namefs)
of person(s) with
whom you are
acting Jointly
CHFPOOD
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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-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s)

HASSANALI AMIRALI DAWOOD

Surname |SULEMAN
Former name(s) @

Country/State of

residence ©® UNITED KINGDOM

Nationality IBRITISH

Date of burth ﬁﬁ‘ Wﬁ WP?EW

Business occupation
(if any) @

I;OMPANY DIRECTOR

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

@ Former name(s}
Please provide any previous names
which have been used for business
purpases m the [ast 20 years
Married women do not need to give
former names unfess previously used
for business purposes

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

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

B

Director’s service address©

Bullding name/number lKIRKLAND HOUSE

Street !1 1-15 PETERBOROUGH ROAD
|
Post town ’HARROW
County/Region ’M|DDLESEX
Pastcode l? ’TIT_ [_ F:T ’T,_
Country [UNITED KINGDOM

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

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

CHFPOOO
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Registration of an overseas company opening a UK establishment

m Director’s authority
Please enter the extent of your authority as director Please tick one box ©1f you have indicated that the extent
of your authority i1s mited, please
Extent of authonty 0 provide a brief description of the
O  Limited linuted authority in the box below
Unhimited @ If you have indicated that you are
not authonsed to act alone but only
Description of iimited Jointly, please enter the name(s) of
authority, if applicable the person{s} with whom you are
R [ Are you authortsed to act alone or jointly? Please tick one box authonised to act below
71 Alone
0 Jointly®
if applhcable, name(s)
of person(s) with
whom you are [
acting jomntly
CHFP0O0O
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Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details @

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

Name of corporate
body or firm

Building hame/number

Street

|

Post town

County/Reqgion

Postcode

HEEEREEN

Country

©Registered or principal address
This 1s 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 contaned
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 Econormic Area (EEA)?

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

EEA companies @

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

Where the company/
firm 1s registered ©

|

Registration number

& EEA
A full hist of countnes of the EEA can
be found in our gurdance
www comparieshouse gov uk

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

Non-EEA companies

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

tegal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm (s
registered O

If applicable, the
registration number

|
|
|
|
|
|

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

CHFPGOOO
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Registratton of an overseas company opening a UK establishment

Corporate director’s authority

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

Extent of authonty

O Limited @
O Unhimited

Description of limited
authonty, if applicable

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

U Alone
O Jomntly @

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

acting jointly

©1f you have indicated that the extent
of your authonity is limited, please
provide a brief description of the
hrited authority in the box below

®1If you have indicated that you are
not authansed to act alone but only
jointly, please enter the name(s) of
the persan(s} with whom you are
authorised to act below

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part 5 UK establishment details

m Documents previously delivered - constitution

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

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

UK establishment | B ﬁ_rr‘rl—ri—r

registration number

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company's accounting
documents with matenal delivered n respect of another UK establishment?

+ Ne¢ Goto Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H3

UK establishment ’T iT‘—_ l",f[— '—’_‘Ik

registration number

Sections H3 and H4 must be completed in all cases

m Delivery of accounts and reports

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

In respect of this establishment Please go to Section H4

3 Inrespect of another UK establishment Please give the registration number
below, then go to Section H4

UK establishment |B ’Tl_l_—r_l—‘__rl—_

registration number

O Please tick the appropnate box

CHFPOOO
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Registration of an overseas company opening a UK establishment

Particulars of UK establishment ®

Please enter the name and address of the UK establishment @ Address
This 15 the address that will appear
Name of establishment| CASTELLANE INVESTMENTS LIMITED on the pubhe record

Building name/number

| KIRKLAND HOUSE

Street | 11-15 PETERBOROUGH ROAD
|

Post town | HARROW

County/Region | MIDDILLESEX

st [A A [1 [ [2 [A[X]

Country I

Date establishment
opened

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

ol R T2lofifs

Business carried on at
the UK establishment

| PROPERTY INVESTMENTS

CHFPOCO
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Registration of an overseas company opening a UK estabhshment

Part 6 Permanent representative

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

Permanent representative’s details

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

Full forename(s) |;A|DER LADHU

Surname JAFFER

Continuation pages
Please use a continuation page if you
need 10 enter more detals

Permanent representative’s service address ©

Building name/number mRKLAND HOUSE

Street |11-15 PETERBOROUGH ROAD
r

Post town i HARROW

County/Regton l MIDDLESEX

Pastcode FITF—FFFI_X—F_

Country IUNITED KINGDOM

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

If you prowide your residental
address here 1t will appear on the
public record

Permanent representative’s authority

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

Extent of authonity O Limited ®

I  Unhmited

Description of hmited

authority, if applicable
uthonty, it app Are you authorised to act alone or jointly? Please tick one box

Alone
0O Jomtly®

If applicable, namet(s)

-

of person(s) with
whom you are
acting jointly

-

@ If you have indicated that the extent
of your authonity is imited, please
provide a brief description of the
lmited authority in the box below

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

CHFPOOQ
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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 n 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-)4

Fuli forename(s)

|HASSANALI AMIRALI DAWOOD

Surname

|SULEMAN

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

Permanent representative’s service address

Building namelnumber’KlRKLAND HOUSE

Street 111-15 PETERBORCUGH ROAD
|
Post town | HARROW
County/Region | MIDDLESEX
Pestcode FFP_’_E’TI—X‘I—_
Country |UNITED KINGDOM

@ Service address
This 15 the address that will appear
on the public record This does not
have to be your usuat residential
address.

If you prowide your residentsal
address here 1t will appear on the
public record

Permanent representative’s authority

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

Extent of authonty

O Limited @
Unhmited

Description of himited
authonty, if apphcable

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

Alone
O Jomtly ©

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

acting jointly

@i you have indicated that the extent
of your authonty 1s imited, please
provide a brief description of the
limited authority in the box below

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

CHFPGOO
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Part 7

Person authorised to accept service

Does the company have any person(s} in the UK authonsed to accept service of
documents on behalf of the company 1n respect of its UK establishment?

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

if there 15 no such person, please tick this box

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

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

Full forename(s)

Surname

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

Service address of person authorised to accept service @

Building name/number l

Street

Post town

County/Region

Postcode

|
i
rrrrrifr

Country

@ Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address Please note, a DX address
would not be acceptable

CHFPQOOQO
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Part 8 Signature

This must be completed by all companies

I am signing this form on behalf of the company

Signature Signature
X , \ »
W

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

CHFPOOO
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Registration of an overseas company opening a UK establishment

B Presenter information

n Important information

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

Contact name

HASSANALI SULEMAN

Company name

l"d‘""“ KIRKLAND HOUSE
| 11-15 PETERBOROUGH ROAD

Post town

HARROW
| CountyiRegion MAIDDLESEX

e Al f2fafx]

Country

ox

Telephone

Checklist

We may return forms completed incorrectly or
with information rmissing

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
carrespondence n regard to sensitive words, if
appropriate

[0 You have included certified copies and certified
translations of the constitutional documents, f
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 1f 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
Scotland} number

I You have completed detaiis for all permanent
representatives in Part 6 and persons authorised to
accept service in Part 7

O You have signed the form

O You have enclosed the correct fee

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

E How to pay

A fee of £20 I1s payable to Companies House In
respect of a registration of an averseas company,
Make cheques or postal orders payabie to

‘Companies House

@ Where to send

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

England and Wales.

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

DX 33050 Cardiff

Scotland

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

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

Northern Ireland

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Norther 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, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companteshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
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THE COMPANIES (JERSLEY) LAW 1991

MEMORANIDUNM OF ASSOCIATION

Or

CASTELLANE PROPERTIFES LIMITED

The name of the Company 18 CASTELLANE PROPERTIFS LIMITED

The capital of the Company 4 £10,000 divided into 1,000 shares of 1180 vach,

The liability of the members is Tunited.

The Company shall bave the capaaity and may exercise alf the powers that miy he
lawfully excrased by a company incorporated andes the laws of Jersey  Withoul
prejudice 1o the generality of the furepong, the Company nuy*s

(@)
()

()

(@

{c)

carry on any business or activity whatsoever in any part of the waorkd,

ke or acyuire by any means atd for any purpose any propeity moany par of
the world (whethor moveahle or immovenble, tangible or intangible) or any
type of interest whatseever thereing

borrow or ruse money and sceure the repayment o any moncy botrowail,
rasseeh or owing by the Company or asy other person, thm or compuay and
dischrge any debt or obligakon of or binding on the Compuny o1 on aay
other person, (inm of company w any numner mcludiog fhe s of
debentures or dehentute stock andfos martpage, pledge o1 utlier seeurity of or
upon all o any past of the property of the Compiny:

puarantee the paformance of any contract or obligition aad/or the payment
of maney of or by any person, Firm or company sull sCCUre iny guaanice so
piven amd the pecjormance of any obligation or lahty of the Company o of
any other person, firm or compiny in any manser includling morggge, pledge
ar other security of or upon all or any part of the property of the Company,

in any manney sell, lense, grant options over, dispose of o deal with ol o
any part of the propety of the Conpany,
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We. the several persons whose names suxl addresses are hercunto submenbed, are desino
of being formed into a Limited Linbilty Company in pursuance of fhis Memuorandion of
Association, and we respectively agree to ke the number of Shares in the Capital ! the
Company sct opposite our respective nanies

Names and addresses
of the Subscribers

Number of shares lahen
by wch Subscriber

Signed on behalt’ of
the Subseriba s

Waorthy Nominees Limited
Union House

Linion Streat

Su Heher

lersey, JE4 BTQ

Chanael Istands

Wotthy Securities Limited
Union House

Linion Street

St Halier

Jersey, JG4 BTQ

Channel Islands

One

One

apakd M Read
Sut betitry

Nichiolas I+ Walker
Ehrecton

Dated this Oth day of Apnl 1996

Witness to the above Signatires:

Kim Anhe Corran

Linion House
Linion Strewl

St Heher

Jersey, JE4 BTQ
Chavned Istamds.
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THE COMPANIES (JERSEY) LAW 199

ARTICLES OF ASSOCIATION

Oor

CASTELLANE PROPERTIES LIMITED

INTERPRETATION
In these mucles. -
“arucles” means the articles of assaation of the company,
"clear days* in relation to the petisl of a notice means that periad excludimg, the day
when the notice is given dr deemed o be given and the day For which 1 iy given o
an which it is to take effect;

"execnted” mchdes any mode of execution,

“holder™ m elation o shares means the member whose wane v eaitered in the
register of manbers as the halder of the shares,

"Office” mcans the regisiered olfice of the company,

“ordinary resolution muans a resolution of the menbers in geacral mecting adoped
Dy a1 simple majority of the votes cnst @l i mecting:

“Private Company” has the meanig assigned toan by the Lisw;
“Iiblic Company™ has the meanmyg assigned to it by the Lasw,

"secretary™ means the seerctary of lhe company oF any ulher persan appointed
perfornn the dutics of the sccretary of the company, includiog o jainl, vsistant o)
deputy secretary,

“the Valuers”" means the auditor o auditors of e company for the tme being or
where there are none sach person or persons (being a peesan or persons gualifivd w
act for the purposes of Article 13 01 the Law) as the doectors shall appoint 1o the
purposes of paragraph {e) of article 25 hereot)

“Ihe Law* neans the Companies (Juesey) Law 1991 inclodmg any stdoiory
moedification or re-caactment thereot 1or the tine being m foaee

Unless the content otherwise reguires:-
(1) words or expressions continned in these articles bear the same mesing as i
the Law but excluding any staniory modhfication thereaf aot in torce when

these articles become hindmg, on the company,

(0 references o a numbered article are o the teiele so sumbered of these
articles:




(c)
G
()

words denoting one gender include the other genders;
words denoting the singular include the plural and vice versa; and
in the event of Article 27(2) of the Law applying o the company the provisions of

these articles in refation to constituting a quorum or holding general meetings of the
company shall be taken 1o apply to a sole sharcholder,

NON-APPLICATION OF THE STANDARD TABLE

The articles of association constituting the Standard Table prescribed pursvant to Article 6
of the Law shall not apply to the company,

SHARE CAPITAL

Subject to the provisions of the Law:-

()

()

©)

()

subject (o he provisions of paragraphs (b) and (c) of this article, all unissued shares
shall be at the disposl of the directors who may allol, grant options over or
otherwise dispose of them to such persons and on such terms as the dircctors think
fit. The directors may in particular, and without prejudice to the generality of the
foregoing, at any time issne shares wholly or in part paid up as a consideration for
any property transferred to the company or any services done for or any henehis
accruing to the company.  Alt unissued shares which the dircclors propose (o 1ssue
after the initial 1ssuc of shares made by them shall be offercd first to the members in
proportion as nearly as may be to the number of the exisung shares held by them
respectively untess the members in general meeting shall by special resolution
otherwise direct. The offer skall be made by notice specifying the number of shares
offered, and limiting a period {not being less than fourteen days) within which the
offer, if mot accepted, will be deemed to have been dechined.  After the expiration of
that periad, those shares declined or so deemed 1o be declined shall be offered in the
proportion aforesald to the persons who have, within the said period, accepted all the
shares offercd to them, Such further offer shall be made in like terms in the same
manner and limited by a like period as the original offer, Any sharcs not accepted
pursuant to such oifer or further offer us aforesdtd and any shares released from the
provisions of this article by any such special resolution as aforesaid shiall be under the
control of the dircctors, whe may allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner as they think fit, provided
that, i the case of shares not acceped as aforesaid, such shares shall not be disposed
of on terms which are muse favourable to the allottees thereof than the terms on
which they were offered o the members;

without prejudice to any rights attached to any issucd shares, any share may be issued
with such preferred, deferred or other special rights or such restrictions, whether in
regard 10 dividend, voling, return of capital or otherwise as the company may by
special resolution determine;

the company may, (i) issue, or (i) convert any cxisting non-redeemable sharcs,
whiether issued or sniot, into, shares which are o be redeemed, or arc liable to be
redeemed al the option of the company or the shareholder, on such terms and in such
manner as may be determined by special resolution;

e
N
the company may purchase sty own shares

(1R
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I,

Fractions of shares in the company may be issued in accordance with the provisions of the
Law. The holder of a fraction of a share in the company shall rank pari pagsu with regard
to the ight to receive a dividend paid to holders of shares in that class (but such dividends
shall only be payable in proportion to the fraction of the share so held) bui shall only be
entitled to vote at gencral meetings of the company in respect of whole shares held by such
holder.

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

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

SHARE CERTIFICATES

Every member, upon becomung the holder of any shares, shali be entitled without payment
to ong certificate for all the shares of each class held by him (and, upon transferring a part
of his holding of sharcs of any class, o & certificate for the balance of such holding) or
several certificates each for nne or more of his shares upon payment for every certificate
after the first of such reasonable sum as the directors may determine, Every certificate shall
be sealed with the common seal of the company (or with a branch seal or securities seal
adopted by the company pursuant 1o article 99 or article 100 respectively) and shall specify
the number, clags and distinguishing numbers (if any) of the shares to which it relates and
the amount or respective amounts paid up thereon, The company shall nut be bound to issue
more than une certificate for shares held joinily by several persons and delivery of a
certificate 1o one joint holder shall be sufficient delivery to all of them.

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

1.IEN

The company shall have a first and paramount lien on every share (not being a fully paid
share) for all moneys (whether presently payable or niot) payable at a fixed ume er called
in respect of that share.  The directors may at any time declare any share to be wholly or
in part exempt from the provisions of this article. The company’s licn on & share shall
extend to any amount payable in respect of L.

The company may sell in such manner as the directors may determine any shares on which
the company hus a liea 1f a sum in respect of which the lien exusts is presently payable and
(s not paid within 14 clear days after notice has been given to the holder of the share or to
the person entiticd thereto in consequence of the death or bankruptey of the holder,
demanding payment and slating that if the notice is not complied with the shares may be sold,

To pive effect 10 a sale the directors may authorise some person to execute an instrument of
transfer of the shares sold to, or in accordance with the dircctions of, the purchaser. The
title of the transferee 1o the shares shall not be affected by any irregularity in or invalidity

of the proceedings in reference to the sale. ;e
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The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as is presently payable, and any residue shali (upon
surrender to the company for cancelation of the certificate for the shares sold and subject
10 a tike licn for any moneys not presently payable s cxisted upon the shares before the sale)
be paid 10 the person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

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

A call shall be deemed to have been made at the tme when the resolution of the directors
authorising the call wis passed.

The josnt holders of a share shall be joinly and severally liable to pay all cally in respect
thercof.

if 2 call remains unpaid after it has become due and payable the person from whom it is due
and payable shall pay intcrest on the amount unpaid from the day it became due and payable
until it is paidd at the rate fixed by the terms of allotment of the share ot in the notice of the
call or at such rate as the directurs may determing but the directors may waive payment of
the interest wholly or in part.,

An amount payable in respect of a share on alfotment or at any fixed date, whether in respect
of nomina) value or premium or as an ingtalment of a call, shall be deemed to be a call and
if it is not paid the provision of the articles shall apply as if that amount had become dueind
payible by virtue of a call. The company may accept from a member the whole or a pant
of the amount remaining unpaig on shares held by him, although no part of that amount has
been called up. No interest shall be paid or become due as of right on moneys paid to the
company in advance of a call being made but the directors may, if they from time to time
think fit, pay interest on any such moncys @ such rate as they may deem appropriate.

Subject to the terms of allotment, the directors may make arrangements on the issue of shares
for a difference between the holders in the amounts and umes of payment of calls en their
shares.

If a call remaing unpaid after it has become due and payable the directors may give to the
person from who it 1s due not less than 14 clear days’ notice requiring payment of the
amount unpaid together with any interest which may hive acerued  The notice shall name
the place where payment is to be made and shall state that if the notice ts not complicd with
the shares in respect of wiuch the call was made will be liable 10 be forfeited.

If the notice is not complicd with any slare i respect of which 1t was given may, hefore the
payment required by the notice has been made, be forferted by a resolution of the directors
and the forfeiture shali include alt dividends or other moneys payable in respect of the
forfeited shares and not paid before the forfeiture.

[
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24,

25.

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

A person whose shares have been forfeited shall cense to be a member in respect of such
shates and shall surrender to the company for canceliation the certificate for the shares
forfeited but shall remain tiable to the company for all moneys which at the date of forfeiture
were presently payable by him to the company in respect of those shares with inferest at the
rate al which interest was payable on thuse moneys before the forfeiture or at such rate as
the directors may determine from the date of forfeiture until payment, but the directors may
waive payment wholly or in part or enforce payment without any allowance lor the value of
the shares at the time of forfeiture or for any consideration received on their disposal.

A declaration under oath by o director or the sceretary that a share has been forfeited on a
specifled date shall be conclusive evidence of the facts stated in 1t as against all persons
cluinung to be entitled W the share and the declaration shall (subject 10 the exccution of an
instrument of transfer if necessary) constituic a good title 1o the share and the person to
whom the sharc is disposed shall not be bound (o see to the applicauon of the consideration,
if any, nor shall his title to the share be affected by any irregularity in or Invalidity of the
proceedings in reference to the forfeiture or disposal of the share,

TRANSFER OF SHARES

The instrunsent of transfer of a share may be in any usual form or in any other form which
the direclors may approve and shall be execated by or on behalf of the transferor and, unless
the shares are fully paid, by or on behalf of the transferee. No person shall be recopmsed
as the holder of shares until his name is entered in the reglster of members,

(a)  Any person (hereinafter called "the proposing transferor”) proposing to transfer any
share or shares (whether or not fully paid) shall give notice in writing (hercinafter
called "the Transfer Notice™) 1o the company that he desires Lo transfer the same and
specifying the price per share which tn his opinion constitutes the fair value thercof.
Al the same time he shall deliver 1o the company his share certificates for the total
number of shares referred o In the Transfer Notice, The Transfer Notice shall
constitute the company the agent of the proposing transferor for the salc of all (hut
not some of) the shares comprised in the Transfer Notice to any member ar members
wllling to purchase the same (hereinafter called "the purchasing member”) at the price
speeified therein or at the fair value certified in accordance with paragraph (c) below
(whichever shall be the lower). A Transfer Notice shatl not be revocable except with
the sanction of the directors.




. o e

25, ()  The shares comprised in any Transfer Notice shall be offered to the members {other
than the proposing transferor) as nearly as may be in proportion o the aumber of
shares held by them respectively, Such offer shall be made by notice 1 writing
(hereinafter called "the Offer Notice™) issued within 7 days after s¢rvice upon the
company of the Transfer Notice, The Offer Notice shall siate the price per share
specified in the Transfer Notice and shali limit the time in which the offer may be
accepted, not being less than 28 days nor more than 42 days after the date of the
Offer Notice, provided that if a certificate of fawr value is requested under paragraph
(c) betow the offer shall remain open for acceplance for a penod of 14 days after the
date on which notice of the e valae certified in accordance with thal paragraph shall
have been served by the company upon the members or until the expiry of the period
specified i the Offer Notice whichever is the later, For the purposes of this article
an offer shall be dezmed to be accepled on the day on which the acceplance is
recesved by the Company, The Offer Notice shall further invite each member to state
in bis reply the number of addional shares (if any) in excess of his proportion which
he desires to purchase. I all the members do not accept the offer in respect of their
respective proportions in full the shares not so acceptedd shall be used to satisfy the
claims (or additional shares as ncarly as may be i proportion 1o the number of shares
already held by the respective claimants,  No member shall be obliged w0 take more
shares thin he shalt have applied for.

{(¢)  Any member may, nof later than seven days after the date of service upon lim of the
Offer Notice, serve on the company a notice in writing requesting that the Valuers
for the time being certify in writing the sum which in their opinion represents the fair
valug of each of the shares comprised in the Transfer Notice as at the date of the
Transfer Notice, The fair value of cach of the shares comprised in the Transfer
Notice shall be determined on the basis of a sale at arm’s leogth of all (he issucd
shares in the company s between a willing seller and a willing buyer with an equal
proportion of the proceeds thereof Leing attributed 1o cach share.  Upon receipt of
such notice the company shall instruct the Valuers to certify as aforesard and the costs
of such valuation shall be apportioned among the propesing transferor and the
purchasing members or borne by any onc or more of them as the Valuers in their
absolute discretion shall decide, In certifying the fair value as aforesard the Valuers
shall be deermed to be acting as experts and not as arbitiators and their decision shail

< L final and binding on all the members.  Upon receipt of the certificate of the
Valuers the company shall by notice in writing inform all members of the fair valuc
of each share and of the price per share (being the lower of the price specified in the
Transfer Notice and the fuir value of each share) at which the shares comprised in the
Transfer Notice are offered for sale.

{d)  If purchasing members shall be found for all the shares comprised in the Transter
Notice within the appropnate penod specificd in paragraph (b) above, the company
shall not later than 7 days after the expiry of such appropriate period give notice in
wriling (heremnafier catied “the Sale Notice™) 1o the proposing transferor specifying
the purchasing members, and the proposing transferor shall be bound to transfer the
shares (o the purchasing members,

(¢}  If in any case the proposing transferor after having become bound as aforesaid makes
default in transferring any shares the company may authorise some person (0 exceate
transfers of such shares in favour of the purchasing members  The company may
deliver such transfer of shares 10 the purchasing members against payment of the
price due to the company. The receipt of the company for the purchase money shall
be a good discharge 10 the purchasing member, The company shall forthwith pay the
purchase moncy 1n1o a separate bank account In the company's name and shall hold
such price in trust for the proposing transferor, G?’a
7 lub
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20.

21

28,

9

(0

(g)

If the company shall not give a Sale Notice to the proposing transferor within the time
specificd in paragruph (d) above, he shall, during the period of 30 days next
following the expury of the time so specificd be at hiberty, subject to article 26, to
transfer all or any of the shares comprised in the Transfer Notice (o any person or

persons

@@

(i)

(iit)

Any person becoming cntitled to a share in conscquence of the death,
bankruptcy or lunacy of & member shall give a Transfer Notice before he
clects in respect of any share to be repistered himself or o execute a
wransfer.

If a person so becoming entitled shall not have given a Transfer Notice in
respect of any share within six months of the death, banksuptey or lunacy,
the directors may at any time thereafter give nolice requiring such person
within 30 days of such nolice (o gave a Transfer Notice in respect of all the
shares to which he has become so cnutled and for which he has not
préeviously given a Transfer Notice wl if he does not do so he shall at the
end of such 30 days be deemed to have given a ‘fransfer Notice pursuant
to paragraph (a) of (his article relating to those shares in respect of which
he has still not done so,

Where a1 Transfer Notice is given or decmed to be given under this
paragraph and no price per sharc is speeificd therein the Yransfer Notice
shall be deemed to specify the sum which shall, on the application of the
directors, be cerified in writing by the Valuers in accordance with
paragraph (¢) of this artlcle as the fair value thercof,

The directors may refuse to register the trmnsfer of a shure which would otherwise be
permiticd under article 25 if it 1s a transfer.-

@)
(b)

©

(d)

of a share which is not fully paud (o 1 person of whom they do not approve; or

of a share on which the company has a lien, or

unless the instrument of transfer.-

(1)

()
{il)

15 lodged at the Office or at such ather place as the derectors may appint
and is5 accompanied by, the certificate for the shares to which it relates and
such other evidence as the directors may reasonably require to show the
night of the trmnsferor to make the transfer;

is in respect of only une cluss of shares;

is in Favour of not more than four transferees; or

of a share (whether or noi fully paid) made pursuant to paragraph (1) of article 25,

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

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

No fec shal! be charged for the registration of any istrument of trnsfer or other document

relating to or affecting the titlc to any shase.

cod f\w\"*
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30.

3l

32,

1.

3.

15,

36.

The company shall be entitled to retain any tnstrument of trinsfer which is registered, but
any instrument of transfer which the directors refuse to register shall be returned to the
person lodping it when nolice of the refusal is piven,

TRANSMISSION OF SHARES

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

Subject to article 25 (g) a person becoming entitled to a share in consequence of the death
or bankruptey of a member may, vpon such evidence being produced as the directors may
reasonably require, elect either o become the holder of the share or to have some person
nominted by him registered as the transferce but the directors shatl in aither case, have the
samie vight 10 decline or suspend registration as they would have had in the case of a transfer
of the share by thit memhc: before hig death, bankrupley or lunacy as the case may be,

If the person so beconung entitled shall eleet 1o be repistered himself, he shall deliver or send
tw the company a notice in writing, sipned by him stating that he so elects.  If he shall elect
to have another person registered he shatl testify his election by exccuting to that person a
wransfer of the share. Al the limitations, restnctions and provisions of these articles relating
to the right o ransfer and the registration of transfers of shares shall be applicable to any
such notice or teansfer as aforesaid as «f the death, bankrupicy or lunacy of the member had
not occurred and the notice or transfor were a transfer signed by the member,

A person beconung entitled to a share by reason of the death, bankruptey or lunacy of the
hotder shall be eatitled to the seme dividends and other advantages Lo which he would be
entitled if he were the registered holder of (he share, except that he shall not, before being
registered as @ member in respect of the share, be entitled in respect of it to exercise any
rights conferred by membership in retation to meetings of the company; provided always that
the directors may at any time give notice requiring any such person to ¢lect either to be
registered himself§ or 1o tronsfer the share, and if the notice is not complied with within 90
days the directors may thereatler withhold paytnent of alt dividends, bonuses or other moneys
payable in respect of the share until the requirements of the aotice have been complicd with.

CONSOLIDATION OF SHARLES

Whenever as a result of a consolidation of shares any members would beeome entitled o
fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person (including,
subject to the provisions of the Law, the company) and distnibute the net proceeds of sate in
due proportion mmong those members, and the directors may authorive some person o
execule an instrument of transfer of the shares to, or in xccordance with the directions of,
the parchaser, The transferce shall not be bound to see 1o the apphcation of the purchase
money nor shall his title (o the shares be affected by nny irregularity in or invilihty of the
proceedings n reference to the sale,

SHAREHOLDERS' MEETINGS

All general meetings of members other than annual general meetings shall be ealied
extraordinary general meetings
v‘A (‘ ‘u&
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3.

10.

41.

42.

The direclors may call general meetings of members and, on the requisition of members
pursuant to the provisiony of the Law, shafl forthwith procced to call a meeting o be held
as soon as practicable and in no event later than two months after the receipt of the
requisition. If there are not sufficient directors to call a general meeting, any director or any
member of the company may call such a mecting, A general mecting of members may be
convened and held owtsitde the 1sland of Jersey.

NOTICE OF SHAREHOLDERS' MEETINGS

{a) An annual general meeting or an extrordinary general meeting called for the passing
of a special resolution or a resolution appointing a person as a director shali be called
by at least 21 clear days’ notice  All other meetings shall be called by at least 14
clear days' notice but a general meeting may be catled by shorter notice of o is so

agreed:-

(i in the case of an annual general meeting, by all the members entitled 0
attend and vole Lhereat; and

(i) ins the cage of an extraordinary gencral mecting, by a majority in number

of the members having a right (o attend and vole at the meeting being a
majority together holding not less than 95 per cent in nominal vatue of the
shares giving that right,

(M) The notice shall specily the day, time and place of the meeting and the general nature
of the business o be transacted and, in the case of an annual general mecting, shall
specify the meeting as such.

{¢}  Subject to the provisions of the articles and to any restrictions imposed on any shares,
the notice shall be given to all the members, to all persons entitled to a share in
consequence of the death or bankruptey of a member, to the auditors, if any, and 0
every director,

‘The accidental omission to give notice of a mecting to, or the non-receipt of a notice of a
meetg by, any person enlitled to receivee notice shall not invalidale the proceedings at the
mecting.

PROCEEDINGS AT SHARENOLDERS® MEETINGS

No business shall be transacted at any meeting uniess a quorum 1§ present. Two persons
entitled o vote upon the business to be transacted, each being 2 member or a proxy for a
member or a duly authorised representative of a body corporate, shall be a quorum.

If such a quorum is not present within half an hour from the time appointed for the mecting,
or if during a meetmg such a quorum ceases [0 he present, the mecting shall stand adjourned
to the same day in the next week at the same time and place or such day, time and place s
the directors may determine

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeling, bul if neither the
chairman nor such other director (if any) is present within 15 minutes after The time
appoinied for holding the meeting and willing to act, the directors present shall elect one of
their number to be chairman s, if there is only one director present and willing to act, he
shall be chairman.
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If no director is willing to act as chairman, or if no dircctor is present within 15 minutes
after the ime appointed for holding the meeting, those present and eatiticd to be counted in
a quorum shall ¢choose one of their number to be chairman,

A director shafl, notwithstanding that he is not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of sharey in the

company.

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

A resolution put 1o the vote of a meeting shall be decided on a show of hands unless before,
or on the declaration of the result of, the show of hands a poll is duly demanded. -

(n) by the chairman, or®
(b) by a member or members,

and a demand by a person as proxy for or a duly awthorised representative of a member shall
be (he same as a demand by the member.

Unless a poll is duly demanded a declarstion by the chairman that a resolution has been

carried or carried unanimonsly, or by a parucul'\r majority, or lost, or not carried by o
particular myority and an cntry to that effect in the minutes of the meeting shall be
conctusive evidence of the fact without proof of the number ur proportion of the voles
recorded in favour of or against the resolution,

The demand for a poll may, before the pol! is 1aken, be withdrawn but only with the congent
of the chairman and a demand so withdrawn shall not be taken to have invalidated the result
of & ghow of hands declared before the demand was made,

A poll shall be taken as the charman directs and he may appoint scrutineers (who need not
be members) and fix a day, time and place for declaring the result of the poll. The result of
the poll shail be decmed 1o be the resotution for which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairmn
shall not be entitled to a second or casting vole in addition o any other vote he may have.

A poll demanded on the clection of a chanman or on a question of adjournment shall be
taken forthwith, A poll demanded on any other question shall be taken either forthwith or at
such day, time and place as the chairman directs not being more than 30 days after the poll
iz demanded. ‘The demand for a poll shall not prevent the continuance of a meeting for the
trnsaction of any business other than the guestion on which the poll was demanded. 1f a poll
is demanded before the dectartion of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith 1f the day, time and place a1 which it
is to be 1aken ure announced at the meeting a1 which it is demanded. In any other case, at
least 7 clear days’ notice shall be given specifying the day, time and place at which the pall
is to be taken.
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() If a member is by any mcans in communication (including, without limittion,
commimication by telephone, facsinule or other clectronic means) with onc or more
other members so that each member participating In the communication can perccw
what 1s communicated by any other of them, each member so participating in the
communication shall be deemed to be present at a meeling with the other members
s0 participating.

(b) A resolution in writing signed by or un behalf of each member who, at the date when
the resolution is decmed to be passed, would be entitled o vote on the resolution il
it were proposed at a meating, shall be as valid and effectual as if it had been passed
at a meeling of the company or a1 a meeting of the holders of a class of shares in the
company and may consist of several instrunients in the same form cach signed by or
on behalf of one or more members, Such resolutions in writing may be used to pass
a speeinl resolution but not to remove any auditor of the company and shall be
deemed to be passed when the instrument, or the last of several instruments, 18 last
signed or on such later date as iy speerfied in the resolution.

VOTES OF MEMBERS
Subject to any rights or restrictions attached to any shares, on a show of hands or on a poll
voles may be given cither personally or by proxy or (in the case of 4 member wha is a body
corporate) by duly authorised representitive,  On a show of hands members, their proxy or
duly authorised rt:pmcma!wi, shall have one vote and on a poll shall have one vote for every
share of which he is the holder or the holder's proxy or duly authorised representitive.

In the casc of joint holders the vote of the senior who tenders o vote, whether in person or
by proxy or by duly authonsed representative, shall be accepted to the exciusion of the votes
of the other joint hotders: and senfority shall be determined by the order in which the names
of the holders stand in the segister of members,

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the Island of Jersey ur elsewhere) in matters conceming mental disorder may
vote, whether on a show of hands or on & poll, by his curator or other person authorised in
that behatf appointed by that court, and any such curator or other person may, on a poll, vote
by proxy. Evidence to the satisfachon of the directors of the authority of the person claiming
to exercise the right to vote shall be deposited at the Office, or at such other place within the
Island as is specified in accordance with: the articles for the deposit of instruments of proxy
within 48 hours of the time appointed for holding the meeting or adjourned meeting at which
the right to vote is to be cxercised and in default the right to vote shall not be exercisable.

No member shall vote at any gencral meeting or at any separate meeting of the holders of
any class of shares in the company, cither in person or by proxy or by duly authorised
representative, in respect of any share held by him uniess atll moneys presently payable by
him in respect of that share have been paid.

No ohjection shall be raised o the gquabfication of any voter except at the meeling or
adjourned meeting at which the vole objected to is tendered, and every vote not disallowed
at the mecting shall be valid, Any objection made in due time shall be referred o the
chairman whose decision <hall be final and conclusive,

A member may appoint more thin one proxy 1o attend on the same oceasion and vote on
different matiers.

An instrument appointing a proxy shall be in writing in the usual form, or as approved by

the dircetors, and shall be exceuted by or on behalf of the appointor, ‘ u“"
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The instrument appointing a proxy and any authority under which it1s excculed or a copy
of such authority certified notarially or in some other way approved by the directors may;-

(1)  be deposited at the Office or at such other place as is specified in the notice
convening the meeting or in any instrument of proxy sent out by the company in
relation 1o the meeting within 48 hours of the time appointed for holding the meeting
or adjourned meeting at which the person named in the instrument proposes to vote;
ar

(D) in the case of a poll 10 be taken more than 48 hours after it is demanded, be deposited
as aforesaid afler the poll hns been demanded and not less than 24 hours before the
time appointed for the taking of the poll; or

(¢)  where the poll is not to be taken forthwith but is taken willin 48 hours after it was
demanded, be delivered at the meeling at which the poll was demanded to the
chairman or to the secretary;

and an instrument of proxy which is not deposited or delivered in g manner so permitted
shall be invalid if an objection to that instrument of proxy Is made al the meeting or
adjourned meeting at which the proxy tenders his vote. ‘The company shall inform each
member of the right W appoint a proxy amd the proper method of depositing or delivering
such proxy prior to a meeting in the notice convening such meeting.

A vole given or poll demanded by proxy or by the duly authorised representative of a body
corporate shall be vahd notwithstanding the previous determination of the autharity of the
person voling or demanding a poll unless natice of the determination was received by the
company at the Office or at such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned meeting at which the vote
is given or the poll demanded or (in the case of a poll taken otherwise than on the same day
as the meeling or adjourncd meeting) the tlime appointed for taking the poll,

NUMBER OF DIRECTORS

Subject to the provisions of the Law, the members in general meeting may from tme to tune
fix the maximum and/or minimum number of direclors and unless so fixed the number of
directors  {other than alternate directors) shall not be subject to any maximum and the
minimum number shall be'-

(@  one director, for any period during which the company is a Private Company; and

() two directors, for any period during which the company is a Public Company.

ALTERNATE DIRECTORS

Any dircctor (other than an alteraate director) may appoinl any other director, or any other
person willing 1o act, 10 be an alternate director and may remove from office un allernate
director so appointed by him.

An alternate direcior shall be entitled to reccive the same notice of meetings of directors and
of all meetings of committees of directors of which his appointor is a member as his
appointor is entitled 1o receive, to attend and vote at any such meeting at which the director
appointing him is not personally prewent, and generally to perform all functions of his
appointor as a dircctor in his absence.  An alternate director shall not be entitled to receive
remunertion from the company for his services as an altemate director,
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An alternate director shall cease to be an alternate director if his appointor ceases to be a
director,

Any appointment or removal of an alternate dircctor shall be by notice to the company signed
by the director making or revoking the appointment or in any other manner approved by the
directors

Save as otherwise provided in the articles, an alternate director shall be deemed for all
purposes to be a dircctor and shall alone be responsible for his own acts and defavlts and he
shall not be deemed to be the agent of the dircctor appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Law, the memorandum and the articles and to any directions
given by special resolution, the busmess of the company shall be managed by the directors
who may cxereise all the powers of the company. No alteration of the memorandum or
articles and no such direction shall invalidate any prior act of the directors which would have
been valid if tha alteration had not been made or that cirection had not been given The
powers given by this arucle shall not be limited by any special power given to the directors
by the articles and a meeting of directors at which & quorum s present may cxercise nll
powers exercisable by the dircctors.

The directors may procure the payment by the company of all expenses incuired in
promoling and registering the company.

The directors may, by power of witorney or otherwisc, appoint any person, company, firm
or body of persons 10 be the agent of the company for such purposes and on such conditions
as they deteranne, including authority for the agent to delegate adl or any of his powers.

DELECATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any committee consisting of one or more
directors andfor one vr more persons who are not directors They may also delegate to any
mandging dircctor or any director holding any other executive office or to any other person
such of their powers as they consider desirable to be exercised by him. Any such delegation
may be made subject to any conditions the directors may impose, and either coliaterally with
or to the exclusion of their own powers and may he revoked or altered. Subject to any such
conditions, the proceedings and expenses of a committce with two vr more members shall
be governed by the articles regulating the proceedings of directors and the payment of their
expenses so fur as they are capable of applying.

APPOINTMENT OF DIRECTORS

‘Ihe first directors of the company shull be appointed 1n writing by the subscribers to the
memarandum,

A person may be appointed a director by resolution at any general meeting where:-

(a)
)

he is recommended by the directors; or

not less than 3 nor more than 35 clear days before the date appointed for the meeting,
notice executed by a member qualified to vote at the meeting has been given to the
company of the intention to propose that person for appointment stating the particulars
which would, il he were so appointed, be required to be included i the company’s
register of directors together with notice executed by that person of his willingness

o be appointed; or ' ’\w‘ G,HS
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()  the resolution is duly passed vaanimousty by or on behalf of all the members entitled
to attend the meeting and vote thereon,

The directors shall, upon receiving a notice of the type described in article 74(b), convene
a general meeting of the members without delay for the purpose of dealing with such
proposal.

Subject as aforesaid, the members in genernl meeting may by ordinary resulution appoint a
person who is willing to act to be a director cither to fill a vacancy or as an additional
director.

‘The directors may appoint a person who is willing to act as a director, either to fill a vacancy
or as an addinonal director, provided that the appeintment does not cause the number of
directors to exceed any number fixed by or in accordance with the articles as the maximum
number of directors,

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shatl be immediately vacated if:-

(8)  he ceases to be a director by virtue of any provision of the Law or he becomes
prahibited by law from or disqualified from being a director; or

() e becomes bankrupt or makes any arrangement or compaosition with his creditors
generally; or

(¢}  he resigns from office by written notice to the company delivered to the Office by
hand, post, facsimilc or telex; or

{h) he shall for more than six consecubive months have been absent without permission
of the direciors from meetings of directors and/or of any commitiee established
pursuant to article 72 of which he is a member, held during that period and the
directors resobve that hes office be vacated; or

(e)  the members in general meeting so resolves by ordinary resolution,

The company may by ordinary resolution remove any director from office in accordance with
article 78(c) notwithstanding any agreement between the company and such director but such
removal shall be without prejudice (v any claim such director may have for damages for
breach of contract between him and the company.

REMUNERATION OF DIRECTORS

‘The dircctors shall be entitled to such remuncration as the members in general mecting may
from time 1o time by ordinary resolution determine and, unless the resolution provides
otherwise, the remuneration shall be deemed to accrue from day o day.

DIRECTORS' EXPENSES

‘The directors and members of committees referred to in articte 72 may be paid all reasonable
travelling, hatel and other expenses properly incurred by them in cennection with their
attendance at meetings of dircctors or commitiees of directors or generad mectings or separate
meetings of the holders of nay class of shares or of debentures of the company or otherwise
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in connection with the discharge of their dutics.

DIRECTORS' AVPOINTMENT AND INTERESTS

Subjcet to the provisions of the Law, the directors may appoint one or more of their number
t the office of managing dircctor ur to any other executive office of the company and may
enter into an agreement or arrangement with any director for his employment by the
conpany or for the provision by him of any services outside the scope of the ordinary duties
of a director. Any such appoirtmenl, agreement or arrangement may be made upon such
terms as the directors determine and they may remunerate any such director for lis services
as they think fit. Any appointinent of a director to an exceutive office shall terminate if he
ceases 1o be a divector but without prejudice w0 any elann to damages for breach of any
contract of service between the ditector and the company.

Subject to the pravisions of the Law, and provided that he has disclosed to the directors the
nature and extent of any material interests of s, a direetor notwithstanding his office.-

{a)  may be a party 10, or otherwise interested in, any {ransaction or arrangement with the
company or in whioh the company is otherwise interested,

(b)  may bea director or other officer of, or employed by, or a party o any transaction
or arrangement with, or otherwise interestéd in any body corporite promoted by the
company or in which the company is otherwise intercsted; and

(©)  shall not, by reason of his office, be accountable to the company for any benefit
which he denives from any such office or cmployment or from any such transaction
or armgement or from any interest in any such body corporate and no such
transaction or arrangement shall be liable to be avoided on the ground of any such
interest or benefit,

For the purpose of arlicle 83;-

{0) a general notice given to the directors as to the nature and extent ihat a director’is 10
be regarded as having an interest i any transaclon or arrangement in which a
specified person or class of persons is interesied shall be deemed to be a disclosure
that a dircctor has an intercst i suck transaction to the naturc and extent so specified,
and :

()  an interest of which a director has no knowledge and of which it is unreasonable to
expect him to have knowledge shall not be treated as an interest of his

DIRECTORS' GRATUITIES AND PENSIONS

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

J \
A

e+

VY AE (’%bd—



86.

&7,

88

89,

90.

91,

02

PROCEEDINGS OF HRECTORS

Subject to the provisions of the articles, the directors may regulate their proceedings as they
think fit. A director may, and the secretary at the request of & director shall, call a meeting
of the directors, Questions arising at a meeting shall be decided by a majority of yotes. In
the case of an cqualily of votes, the chairman shall not have & second or casting vole. A
director who is also an alternate director shall be entitled in the absence of his appointor 1o
a separate vote on behalf of his appointor in addition 10 his own vote,

If a director 18 by any means in communication (neluding, without limitation, communicalion
by telephone, facsimile or other electronic means) with one or more other ditectors so that
each director participating in the communication can perceive whalt is communicated by any
other of them, each director so participating in the communication shall be deemed (o be
present at a1 meeting with the other directors so participating,

Whenever two or more persons hold the office of director in the company the guorum
necessary for the (ransaction of the business of the directors shall be two or such greater
niimber as may be fixed by The members in general meeting from hme to time. When only
one director is in office, he shall have and may exercise all the powers in and over the affairs
of the company as by these articles are conferred on the directors for so long as the company
is a Privatc Company. A person who holds office only us an alternate director shall, if his
appointor is not present, be connted i the quonam,

The conlinuing dircctors or a sole continuing director may nct notwithstanding any vacancies
in their number, but, o the number of directors is Jess than the number fixed as the guorum
or Jess than the minimum number of directors fixed by the members in general megling or
Tess than the number required by the Law, the continuing direciors or director may act only
for the purpose of filling vacancies or for calling & general meeting of members,

The dircetors may appoint one of their number to be Ihe chairman of the board of directors
and may at any time remove him from that office Unless he js unwilling 1o do so, the
director so appointed shall preside as chairman at every meeting of directors at which he is
present, BF there s no dircetor holding Uiat office, or if the dircetor holding 118 unwilling
to preside or is not present within five minuies after the time appointed for a meeting or 15
unable to atiend a mecting, the dircctors present may appoint one of theiwr number (o be
chairman of that meetng. :

All acts done by a meeting of directors, or of a committeo of directors and/or other persons
to whom the directors have delegated any of their powers pursuant to article 72, or by 2
person acting as a director shall, notwithstanding that it be afterwards discovered that ihere
was & defect in the appointment of any director or membier of a committee or that any of
them were disqualified from holding office, or had vacaled office, or were not entilled to
vote, be as vahid as if every such person had been duly appointed and was qualified and had
continued to be a director or member of a committee and had been entitled to votc.,

A resgluton which has been notfizd to afl dirgetors ant! whith hias bean approved by n
majorlly of the directors for the fime belag entitled to recoive notice of o maeting of the
dincctors or of @ cormmilige of the direclars and tuking the form of onw or Mofe dacumaents
i wrlllng or by facsimile tolex telagram coble or ather wiitten ploectronic cornmunication
sholl be a8 valid and offectual as i1t had been passad al a meating of the directors or of
such commitioe duly convoned and hetd without the need lor any notice For these
purposes o resolution signed by an allemate director nood not also be §ignad by his
appeintor and If it s signed by a dileetor whe has appointed an alrernate dirgctor it need
nol be signed by the altermnate director in that capacity.”
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Lvery director shall disclow: to the company all interests which are required to be  s0
disclosed by virtue of the provisions of the Law. The disclosure shall be made in any
manner allowed or directed by the Law,

A direclor mizy vole as a director in regard to any transaction in which he has declared an
interest or upon any matter arising therefrom provided always that no objection therelo shall
be raised at the meeting. Every vote not disallowed at the meeting shall be valid.

SECRETARY

Subjest to the provisions of the Law, the sceretary  shall be appointed by the directors for
such term, at such remuncration and upon such conditions as they may think 6it; and any
secretary so appointed may be removed by them,

-

MINUTES

The directors shall cause minutes to be made in books kept for the purpose in accordance

with the Law.

SEAL

‘Live company shall have a common seal (the "Common Seal") upon which the name of the

company shall be engraved in legible characters,

If the company cngages in business outside the [sland of Jersey, the dircetors may determine
that it shall have for use in any country, territory or place outside the Istand of Jersey an
official scal (the "Branch Seul™) which shall be a facsimite of the Common Seat with the
addition on its face ether of the words “Branch Seal” or the name of the country, territory
or place where it is to be used,

The directors may dcicrmine that the company shall  have, for use for scaling sccuritics
issucd by the company or documents creating or evidencing sceurities 50 issued, an official
seal (the "Securities Seal”) which shall be a facsimile of the Common Seadl with the addition
of the word "Securitics” on its face.

No seal of the company shall be used except with the gencral or special authority of the
directors or of a committee of one or more of the directors (and/or one or more other
persons) authorised by the dircctors.

The dircetors may from time to time (generally or in refation 10 any particular instrument or
otherwise howsoever) provide for the person or persons who shall sign any instrument to
which any seal of the company is affixed and until othcrwise determined, every such
instrument shall be signed by two directors or by a dircctor and the sceretary provided that:-

(@)  in the casc of documents credting or evidencing securties issued by the company 10
which the Common Seal or the Securities Seal is affixed the directors may deternune
that the necd for such signatures shall be dispensed with or that such signatures shall

be affixed by means of some method of mechanical signature; and .
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(b)  the dircctors may appoint in writing under the Common Seal an agent who may affix
the Branch Seal 1o a docoment to which the company is a party. An agent appointed
pursuant 1o this paragraph shall be vested with such powers and discretion as the
directors may from time (o lime determine, Unless otherwise resolved by the directors
{gencrally or in relation to a particular instrument or otherwise howsoever), any such
document to which the Branch Seal has been affixed by such agent shall be signed by
such agent and if so signed there shall be no necessity for it to be signed by any other
person on behalf of the company, Details of all documents to which the Branch Seal
is affixed shall be sent to the secretary without delay

DIVIDENDS

Subject to the provisions of the Law, the members in general meeting may by ordinary
resolution declare dividends in accordance with their respective rights, but no diwvidend
declared shall exceed the amount recommended by the directors.

Subject to the provistuny of the Law, the directors may pay intenm dividends if it appears
1o them that they are justified by the profits of the company available for distribution, If the
share capital is divided into different clagses, the directors may pay isterim dividends on
shares which confer deferred or non-preferred nghts with reprard to dividend as well as on
shares which confer preferential rights with regard 1o dividend, but no interim dividend shall
be paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrears. The directors may also pay at intervals settled by them
any dividend payable at a fixed rate il it appears lo them that the profils available for
distribution justify the payment. Provided the directors act in good faith, they shall not incur
any liability to the holders of shares conferring preferred rights for any loss they may suffer
by the lawful payment of un intérim dividend an any shares having deferred or non-preferred
rights.

Except as otherwise provided by the nghts attached to shares, all dividends shall be
dectared and paid according to the nominal amount paid up on each share on which the
dividend is paid. 1n (he case of partly paid shares all dividends shall be apportioncd and
paid proportionately to the nominal amounts paid up on those shares during any portion or
portions of the period in respect of which the dividend is paid, but, if any share 15 issued on
terms providing that it shall rank for dividend as from a particular date, that share shall rank
for dividend accordingly. ;

A general mecting of members declaring a dividend may, spon the recommendation of the
dircctors, direct that the dividend shall be satisfied wholly or partly by the distribution of
assets and, where any  difficulty arises in regard to the distribution, the directors may sétile
the same and in  particular may issuc fractional  certificales and fix the value for
distribution of any asscts and may determine that cash shall be paid to any member upon the
basis of the value so fixed in order to adjust the rights of members and may vest any assels
in frustees,

Any dividend or other moneys payable in respect of a share may be paid by cheque or by
warrant sent by post to the registered address of the member entitled or, if two or more
persons are the holders of any share or are jointly entitled to it by reason of the death or
banksuplcy of the holder, to the regisiered address of the person who is first named in the
register of members or to such person and 1o siuch addregs as the person or persons entitled
may in wriling direct. Bvery cheque ar warrant shall be made payable to the order of the
person or persons entitled or 1o such other person as the person or persons entitled may in
writing direct and payment of the cheque or warrant shall be geod discharge to the company.
Any joim holder or other person jointly entitled to a share as aforesaid may give reccipis for
any dividend or other moneys payable in respect of the shares. ‘ we
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No dividend or other moneys payable in respect of a share shall bear interest against the
company unless otherwise provided by the rights attached to the share.

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

ACCOUNTS AND AUDIT

No member shati (as such) have any right of inspecting any accounting records or other book
or document of the company except as conferred by law or authorised by the directors or by
ordinary resolution of the members in general meeting,

Auditors shall be appointed to examine and report upon the accounts of the company if:-
{a) the directors o resolve; or

(M) an ordinary resolution of the members in general meeting so requires; or

-~

(c)  the company is or becomes a Public Company.

Subject 1o the provisions of the Law, the accounls of the company, if audited, shall be
audited in such manner and by such person or persons as may be determined by the
directors.  Save as provided i this article it shall not be necessary for the accounts of the
company to be audited.

CAPITALIZATION OF PROFITS

The directors may with the authority of an ordinary resolution of the members in general
meeting:-

(8)  subject as hercinafter provided, resolve to capitalise any undivided profits of the

" company not required for paying any preferential dividend (whether or not they arc

available for distribution) or any sum standing to the credit of the company’s share
preminm gecount or capital redemption reserve;

(b}  appropriate the sum resolved to be capitalised to the members in proportion to the
nominal amounts of the shares (whether or not fully paid) held by them respectively
which would entitle them to participate in a distribution of that sum i the shares were
fully paid and the sum were distributable and were distributed by way of dividend and
apply such sum on their behalf cither in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by them respectively, or in paying up
m full unissuel shares or debentures of the company of a nominal ameunt equal to
that sum, and allol the shares or debentures eredited as fully paud to those members,
or as they may dircet, in those proportions, or partly in one way and partly in the
other, but the share premium account, the capital redemption reserve, and any profits
which are not available for distribution may, for the purposes of thig article, only be
applicd in paysng up unissued shares 10 be allotted to members credited as fully paid

up;
{c)  make such provision by the issue of fractional cerlificates or by paymenl in cash or

otherwise as they determine in the case of shares or debentures becoming distributable
under this anicle in fractions, and
(oM
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(d) auwthorisc any person to enter on behalf of all the members concerned into an
agreement with the company providing for the allotment to them respectively,
credited as fully paid, of any shares or debenturcs to which they are entitled upan
such capitalization, any agreement made under such authority being binding on all
such members.

NOTICES

Any notice 10 be given lo or by any person pursuant to these articles shall be in writing
except that & notice calling a meeting of the directors need not be in writing.

A member shall be entitled (o receive any notice to be given to him pursuant to these articles
notwithstanding that his registered address 1s not in the Island of Jersey or elsewhere in the
British Isles. "T'he company may give notice to a member either personally or by sending
it by post in a prepaid envelope addressed to the member at his registered address or by
feaving 1t at that address.  In the case of jont holders of a share, all notices shall be given
to the joint holder whose name stands first in the register of members in respect of the joint
holding and notice so given shall be sufficient notice to all the joint holders.

A member present, cither in person or by proxy or by duly authorised representative, at any
meeting of the company or of the holders of any class of sharcs in the company shall be
deemed to have reccived notice of the mecting and, where requistte, of the purposes for
which it was ealled.

Every person who becomes entitled 10 a share shall be bound by any notice in respegt of that
share winch, before his name is entered in the register of members, has been duly given to
a person from which his title to that share i3 derived

() Proaf that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence thal the notice was given by post. A notice $hall be
deemed 1o be given by post al the expiration of 48 hours after the envelope containing

" it was posted

{b) I'roof that a Iransmission by facsimile, telex or other means of documentary
transmission containing a nolice was sent (o an addresy or transmitted on a number
or other appropriate reference pravided for service of such notice by the person
entiticd to receive the notice shalt be conclusive evidence that notice by such means
was glven. A notice shall be deemed Lo be given by such means on the day following
transmission.

A notice may be given by the company to persons entitled to a share in consequence of the
death or bankruptey of a member by sending or dehvering it, in any manner authorised by
the articles for the giving of notice 10 a member, addressed to them by name, or by the title
of representatives of the deceased, or trustee of the bankrupt or by any like description at the
address supplied for that purpose by the persons claiming to be so entitted. Until such an
address has been supplicd, a notice may be given in any manner in which it might have been
given if the death or bankruptey had not gccurred,
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WINDING UP

If the company is wound up, the company may, with the sanction of a special resolution
andd any other sanclion required by the Law, divide the whole or any part of the assels of
the company among the members in specie and the liquidator or, where there is no
liquidator, the dircetors may, for that purpose, valuc any assets and determine how the
division shall be curried out sy Letween the members or different clusses of members,
and with the ke sanction, vest (he whole or any part of the assets i trustees upon such
trusts for the benefit of the members as he with the like sanction determines, but no member
shall be compelled to accept any assets upon which there is a liability.

INDEMNITY

Ta the fullest extent sllowed by the Law, every present or former officer of the company
shall be exempled from lLiabillty, and shall be indemnified outl of the assets of the company,
against any loss or habiliy incurred by him by reason of being or having been such an
officer.

Every present or former secretary of the company shall be exempted from liubility, and shall
be indemnified out of the assets of the company, against any loss or liability incurred by

rcason of the discharge of his duties except in so far as such loss or liability was caused
through his own wilful dishoncsty.
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We, the several persons whose names and addresses are baramto subseribud, e e
subsctibers to the Memorandun of Association of the Company and are desirows of
incorporating the Company with the foregoing Articles of Association,

Nanmes and addreases
of the Subscribers

Signed on buhalt of
the Subscribers

Worthy Nominees Ennited
Umuon House

Union Street

51, Helier

Tersey, JI4 8TQ

Channel Ishands

Waithy Securitics | imited
Umion House

Linion Street

St Helier

Jersey, JE4 BTQ

Channel Islands

Donatd M. Reid
sSecreiary

Ceneimr Angiis
Dipector

Dated this 9th day of April 1996

Wilness 10 the above Signatures:

Kim Aune Corrin
Linfon Hense
irton Stieet

St Helier

Jersey, J1:4 RTQ)
Chamoed Dslands
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC032338

UK Establishment No. BR017411

The Registrar of Companies hereby certifies that
CASTELLANE INVESTMENTS 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 Sth February 2015.
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