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APPLICATION BY FOREIGN CORPDRATIQN FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLGRIDA

IN COMPLIANCE WiTH SECTION 07,1503, FLORIDA STATUIES, THE FOLLOWING IS SUEMITTED T %
REGISTER A FORETGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLEORIDA: -« -_;’ - 053
54 Fae
1. Tsland Global Yachting Ltd. e 9 T
(Enter name of corporation; must intind FINCORPORATED,” “COMPANY,” “CORPORATION,” AN T:} <
I8, "Cer," "Cm-p," “ing,” "Co” or 'Cmp.“) %]n o %
[
w2
{If::xu.m:::Ltu»vmi!nbln:i:xFlm:idx,emarauhaeu:mm:,um:pmnr.emmgsaxhnb::nize‘:!fm‘ﬁm:pmp«aew41.{':;\1:.::.::v»f.:tingWbmsimz:lin}?'lo:id:}s‘é,;zA -
. D R
2. Cayoun Iinds 5. Hpples B eg
(Stare or country under the Iaw of which it iy incorporated) {FE} pymber, if applicable} Yo
4, Deciwper 13, 2005 5, peapctuxt
{Dnte of incomparation} {Duzation: Year cop, will ccuse (o exiat or “perpeiust”)

6.

{Dato Amt transacted business in Florids, if prier to segistration}
{SEE SECTIONS §07.1501 £ 667.1502, F.B,, 1o determins penity Hshility)

7. 200 Whittctt Stroet

(Principal offico addrgs®)
Greonville SC 25601 '

{Current yoiling addmss)

%. Investments
{Purpore(sy of corporation authorized in homs state or country 1o be camied out in stats of Florida)

9. Name and gtrect gddress of Florida registered agent: (PO, Box NOT acceptabls}

Name: C T Corporation System
Office Addresy: 1200 South Pine Island Road

Plantatiog ,Flogida 33324
(City) (Zip sode)
10. Registered agent®s acceptance: |
Having been nawred ax regisiered agent and ta accept Yervice of process for tke sbove stared corporarion ot the place
designated its thiz application, I herely accept the appointment as registered agont and agree to act in thix cogecity, ¥
Jurtker sgyee to comply with the provisions of oif statutes relative 1o the proper and complete performance of mp dutier,
and I am fomilior with and accept the abligatioxs of my positian as registered agent.

C T Comparation System

el ey

11. Attached is a cactificate of exiciance daly mtbcnﬁcated,qbtmethan%dnyspﬁcrhdnﬁvw of this application to
the Dapartment of Stage, by the Seoretary of State or other official having custody of corporate records in the jurisdiction
undder the law of which it ig incorporated.

PLIT - $0308 C T Symim Oatlay

L___—_____—__
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12. Namex and hasiness sddresses of officert andlor directors:

A, DIRECTORE .q%- g%
Cligirmmuy; ABrew L Fadcss ﬁ;in:r iﬁi
P o) ’{(\,
Addooce: F17 Pifth Avisus, 1iith Bloor ‘ e O T
Howe York NY 50022 : =g o U
Vict Chadrtion: STy j;i
dikom: Ty E
A ,’(g% =
3.
A o
@%
Directar: 2% %
Arkbear
Divestor;
Adkiresg;
B. OFFICERS

Prosicless; Andeeor L Parkas
Addicas: 717 Filfth Avermus, 188 Floor

New York HY 10022

Vics Pnsidont Mo W Loy

Auldreag: 717 Fitth Avouus, 1k Flooe

New Yok NV 10022

Secretary: 2ac W Lovy
Addicgs; 71T Ptk Avenyic, S Flooz, New Yook NY 10022

Trcammer:

Addrcas:

Nm/;m;ymmmmwmwmﬁmm@mm“umm
13. ]
o i O G e T

14, Mwe W Lwy, Excoutive YP/Aeqroiary

fﬁm«hxpﬁﬂnhumnmﬁcqnﬁgoﬂmmnna@ﬂmlqwnaﬁm@
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MEMORANDUM OF ASSGUIATION
OF
ISLAND GLOBAL YACHTING LTD.

3
iz B
> L et
i The name of the Compeny is Islapd Giobal Yachting Ltd. = = -
A = B
2 The registersd affice of the Company shall be at the offices of M&C Corporate §ervicescs
Limited, PO Box 309GT, Ugland House, South Church Street, George Townirand ™ e
Cayman, Cayman Islands, or at such other place as the Directors may from time @.&me. A
decide. ,ﬂ% ':— -
st

3 The objects for which the Company is established are unrestricted and the chpmy%%ﬁ -

have full power and asthority to carry out any object not prohibited by the Comp#5ié
Law (2004 Revigion) or as the same may be revised from time to ims, or any oth
of the Cayman Islands,

. 4 The liability of gach Mewber is llmm:d tﬂ e aount fom time to time unpaid on such
Member's shares.

3 The share capital of the Company is US$50,000 divided into 50,000,000 shares of a par
value of USSD.001 each.

6 The Company has pawer to register by v:ray of confinustion as a body corporate limited
by shares wmder the laws of any Jamsdwhon oniside the Cayman islands and @ be
deregistered in the Cayman Isiands.

7 Capitalised terms that are not definsd in this Memwrandum of Asgociation bear the same
mezning as those given in the Articles of Association of the Company.

NS ASId/ | S26OTSVE
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2
oppoeite ouy name,

DATED this 18th day of October 2005,

SIONATURE apd ADDRESS OF NUMBER OF SHARES TAKEN

WM& Carporats Services Limited One
of PO Box 302GT, Ugland House -
South Chusch Stroet, George Town,

Grand Cayrmean, Cayman Jslands

el
Wiiness to the above signatures

1

D, EVADNE ERANKS, dsxt,
HERERY CERTIFY that this is a

Registrar of Companies in and for the Cayman Islands DO
this Company dquly incorporated on the 18th day of October 2005,

true and correct copy of the Memorandum of Association of
Reedh, REGIST

OF COMPANIES

NDE/$1453451326V13v]
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WE, the subscriber to this Memorandum of Associetion, wish to be formed into a comipany
pursuant to this Memomndum of Agsociation, and we agres to take the vumber of shares shown

ERE



ARTICLES OF ASSOCIATION
OF
ISLAND GLOBAL YACHTING LTD,

INTERPRETATION Lo e
. T ek - =
1 Int these Articles Table A in the First Schedule to the Statute does not spply a@ okt
there is something in the subject or context inconsistent therswith: e 8 T
o
= ™~ P
* Articles" means thess articles of assoviation of the Compml)?:znq o o X{n
- o RS e
* Auditor" means the person for the time being performing thetlities =
of auditor of the Comparey (if any). == =
“Class A Share™ means a Share designated by the Directors as 2 Ch@& =
‘ Share. =
.. "Class B Share” means a Share designated by the Directors as & Class B
Share, ‘
*Company" means the above named company.
"Pirectors™ moaus the directors for the time being of the Catpany.
"Dividend" inciudes an interim dividend.
“Electronic Record™ has the same meaning as in the Blectronic Transactions
Law {2003 Revision).
* Famiy Trusts" menns, in relation to a Member being an individual or a

deceased Member, a frust {whether arising under a
settlement, declaration of trust, testamentary disposition ar
on an intestacy) which does not permit any of the seitled
propetiy or the ingpme thereffom to be applied otherwisc
than for the henefit of (i} that Meraber and/or 2 Ditidlege
Relation of that Member or (ii) any charity gf5ed%
default heneficiaries {meaning that g "19 2 Tqlg ‘
charities have no immediate beneficial "’,Lj- in any of
-the settled property or the moote A when the

. trust is created but may become so inieey

NOEG 4534/ 3250 75v1
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"Member™
“Wemorandum™

"Ordinary Resolution™

"Privileged Relation™

"Register of Members”

"Registered Office”

"Seal"

"Share" end "Shares"

"Special Resalation"

L1 Sht“te"

“Subsidiary"

HWDE/E] 45341 526975Av]

SE/BD  39%d
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2

such charity or charities), asd no power of control over the
voting powers conferred by any shares the suhject of the
tmst is capable of being exercised by or subject to the

. comsent of any person other than the tusices or sugh

Member or his Privifeged Relations.

has the same rneaning ag in the Stanuts. =T
-t ‘:" ] g‘
nieans the memorandum of association of the C@m %:?z
= e
means a fesolntion passed by a simple majon ~thoro
Members” o5, being entitled to do so, vole in B On,
where proxies are alipwed, by proxy at a general

™~

-
and includes 8 npanimous written resolution. Tn co: e
the majority when a poll is demanded regard shall
to the mumber of votes to which cach Member is
Ly the Articles.

‘QQ
08

Lol

in relation fo 2 Member meants the spouse (or widow o
widower) of ths Member and the Member's lineal
descendants and for the purposes of the aforesaid a step-
child or adapted child or illegitimate child of any Member
shall be deemed to be a linesl descendami of such
Member.

means the register maimtzined in accordance with the
Statute and nciudes {except where otherwise stated) any
duplicate Register of Mambets.

means thc registered office for the time being of the
Company.

means the common seal of the Company and includes
every Quplicate scal.

means a share or shares in the Comnpany and includes a
fraction of a ghare.

has the ssme meaning as in the Statute, and includes a
unanimous written resoluiion.

means the Companies Law (2004 Revision) of the
Cayman Islands,

mieans, in relation to a Member, any company, corporation
or other business entity of which such Member, directly or

QZEERLBESE

EG:ST SBBZ/IT/IT



3

_ indtreetly; owns or controls fifty percent (5096} pi:jmc f
. the owistanding capital sicck, share capited o

ownership interest having omlicary voting pu@‘tgeia%‘., ﬁ
directors, " managers or trustees of such eg)g@any,{.o 'd
corporation or other business entity, -gn’;, > %
A : o -
“Third Party Transfer™  means any transfer which is not . P2 ’f:;g) 'rf’,}
. T -
{a) & gsle, assipnment aor transfer by a Member of %k —;,
or all its Shares to its Subsidiary; or ,é/p
: 7%

(b} & transfer of any or all of the shares held by a
Member (being an individual, but not being in
celation (o the Shares in question a holder thereof
as 2 trustee of 1 Family Trust) to a Prvileged
Relation, or to wustees 0 be held spon 2 Family
Trust of such Member, or to a8 company the entire
issned share capital of which is wholly owmed by
such Member.

2 In the Articles:
2.3 words importing the singular mt_%_qba includes the plural number and _vicc verse;
22 words importing the mascutine gender include the feminine gender
23  words imporiing persons includs‘;:orpmatiogs;

24  “written" and “in writing® include afl mades of representing or reproducing words
in visible form, including in the form of an Elecironic Record;

2.5 references lo provisions of any law or vegulation shall be construed as references
ta thoss provisions as amended, maodified, re-cnacted or replaced from time to
time;

2.6  any phrase intmoduced by the terms “meluding”, include®, "in particuiar™ or agy

similar expression shall be construed as ilhustrative and shall not Himit the sense of
the words preceding those ternus;

2.7  headings are inserted for reference only and shall be ignored in construing these
Articles; and

2.8 in these Asticles Section 8 of the Electrenic Transactions Law (2003 Revision)
shall ot apply.

R

NDLG L4534/ 52697501
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8.1

3.2

3.3

10

S AN
: T B
4 = o3 ?
Te O o
A 2 O
COMMENCFMENT OF BUSINESS ) % <
O
The buginess of the Company may be commuenced ag soon efter incorporation asiﬁ;gi’._ "/’-
Directors shall see fit. : T

7
The Directors may pay, oat of the capital or any other monics of the Company, al(‘?;, L
expenses ineurred in or about the formation and establishment of the Company, tncluding ~ ©
the expenees of registtation.

ISSUE OF SHARES

Subjeet to the provisions, if any, In the Memorandum {and 1o any direction that may be
giver by the Company in geneyal sneeting) and withont prejudics to any rights attached fo
any existing Shares, the Directors may allot, issue, grant options over or otherwise
dispose of Sharcs (including fractions of a Share) with or without preferred, deferred or
other rights or restrictions, whether in regard to Dividend, voting, retrn of capital or
otherwise and to such persens, at such times and on such other terms as they think proper.

On or before the allotment of any Share, the Divectors shall resolve whether such Share
shall ba designated as a Clags A Share or a Class B Share.

The Company shall not issue Shares to bearer.

RIGHTS ATTACHING TO SHARES

Subizct to the terms of issus of Shares of any clags, the Class A Shares and the Class B
Shareg shall have the same riphts and privileges and shall rank pari passu in all respects,
except that:

the holder of a Class A Share shall (in respect of such Share) have the right te receive
noiice of, attend and vote as a Member at any general meeting of the Catpany.

the holder of any Class B Share shall .ifin respect of such Share) not have the right to
receive notice of], attend or vote as a Member of the Company zt any general meeting of
the Company; and Vi

the Class A Shares and the Class B Sha}cs shall be subject to the transfer and repurchase
reetrictions set out in these Articles.

REGIETER OF MEMBERS

The Company shall mainiain or causs to be maintaingd the Register of Members in
accordance with the Statie, ‘

CLOSING REGISTER OF MEMBE_B_& OR FIXING RECORD DATE

Fo?- the purpose of detetmining Members entitled to notice of, or o vote at any meeting
of Members or any adjournment thereof, or Mergbers entitled 1o receive payment of any

NDF/G) 453 M1 5269751
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13

14

15
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5 1’(-; c::,
pc

Dividend, or in order to Tnake a determination of Members for any other proper )
the Diirectors may provide that the Register of Membets shall be closed for transk

stated period which shall not ip any case exceed forty days, If the Register of

ghall be closed for the purpase of determining Members entitled to notice of, or to voté gt,-
a meeting of Members the Register of Members shall be closed for at least ten daygo
immediately preceding the meeting. .. <%

In lien of, or apart from, closing the Regisier of Members, the Directors may fix in
advance or arrears & date as the record date for any such determination of Members
entitled to notice of, or to vote &t any meeting of the Members or any adjowrnment
thereof, or for the purpose of determining the Members entitled to receive payment of
any Dividend or in order to nake a determination of Members for any other proper

pisose.

If the Register of Membere it not so closed and no record date is fixed for the
determingtion of Members entitled 1o motice of, or to voie at, a mecting of Members or
Membess entitled to rocsive payment of a Dividend, the date an which notice of the
mesting is sent or the date on which the resolution of the Directors declaring such
Dividend iz adopted, as the case may be, shall be the record date for sach determinetion
of Members. Whan a determination of Membezs entitled to voie at any mesting of
Members has been made as provided in this Article, such determinstion shall apply to
any adiourpment thereofl _ i
CERTIFICATES FOR SHARES

A Member shall only be entitled to a share certificate if the Directors yesolve that share
certificates ghall be issued. Share certificares representing Shares, if any, shall be in such
fortn as the Directots may detenmine. Share certificatas shall be signed by one ar more
Directors or other pexson authorised by the Divectors. The Directars may authorise
certificates o be issued with the gutharised signature(s) affixed by mechanical process.
A certificates for Shares shall be comsseutively nurnbered or otherwise ideniified and
shall specify the Shares to which they relate. All cartificatas surrendered to the Compeany
for tranafer shall be cancelled and subject to those Asticles no new cestificate shall be
issued until (he former certificate represcinting a like number of relevant Shares shall have
besn surendered and cancelled.

The Company shall siot be boind to issne more than one ceptificate for Shares held jointly
by more than one person and delivery of a certificate to one joint holder shalt be a
sufficient delivery to all of thermn.

If a share cerificate is defaced, worn out, Iost or destroved, it may be renewed on such
terens (i any) as to ovidemos and indemnity and on the paymemt of such cxpenses
reasonably incurred by the Company in investigating evidence, & the Directors may
p‘r‘:g;in‘be, and (in the case of defacement or wearing out) upon delivery of the old
G cata. s

NOE/4I 4234/ S26875 v 1
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TRANSFER OF SHARES Ty B 2

SFER OF SHARE < <

@ - Lo o
16 Shares are transferable subject to the consent of the Directors who may, in their , <

discretion, decline to register any transfer of Shares without giving amy reason. 'y ’{',

Directors refuse to register 2 fransfer ihey shall potify the trandferes within two mon saf?, fe

such refugal. (é =z, /f':
2%

17 Without prejudice to Article 16, the Diructors shall decline {0 rogister any tansfer of 75
Shares of any class {the "T'ransferving Clays") for value unless the transferor shall have
secuted for the holders of the Sharez of the ofher classes (fogether, the "Non-
Transferring Class") Tag Along Righis (2 defined below), provided that the transferor
shall not be roquired to secure Tag Along Rights (a} if the transfer is not 2 Third Party
Transfer or (b) if the holders of Shares.of the Wen-Transfeiring Class so determine by
resolution passed by siraple majority of the holdets of the Non-Transfening Class which
Vole in person or by proxy at a separate meeting of the holders of Shares of the Non-
Transferring Class or by the written consent of the holder(s) of more than 50% of the
Shares of the Non-Transferring Class if'issus, The tevm "Tag Along Righis” means the
right of ¢ach holder of Shares of the Non-Transferring Class 1o sell a portion of its Shares
on the same terms (xutatls mutandis) as those on which the trangfarer proposes to sell its
Bhares to the transferee, as sef out In the following provisions of this Article 17. The Tag
Along Rights shall entitle each holder of Shares of the Non-Ttansferring Class to sell to
the transferee a pumber of Shares equal to the number of Shares of the Transferring Class
which the {ransferor proposes to sell to the transferee pmMtiplied by a faction the

. numerstor of which is the number of Shares of the Non-Transferring Class held by such
holder and the denominator of which is the aggresate number of Shares in issue. To the
extent that one or more holders of Sheres of the Non-Transferring Class exercige theic
Tag Along Rights, the transferor shaji proportionately reducs the number of Shares of the
Transferring Class which it shall sell to the transferes.

18 The instruraent of transfer of any Share shall be in writing and shall be execated by oron
behalf of the trapsferor {and if the Directors so require, signed by the transferes). The
fransferor shall be deemed to reanain the holder of a Share uatil the name of the transferes
is eatered in the Register of Members,

REDEMPTION AND REPURCHASE OF SHARES

19 Subject to the provisions of the Statute the Corpany may issue Shares that are to be
redeetned or are liable to be redeosmed af the option of the Members or the Company. The
redempiion of such Sharss shall be effectsd in such manper as the Company fney, by
Spscial Resolution, determine before the issue of the Shares.

20 Subject to the provisions of the Statuts, the Company may purchase its own Shares
(including any redesmable Shares) provided that the Members shall have approved the
manner of purchase by Ordinary Resolution. The Company shall not repurchase Shares
of any class {the "Reparchased Class™) unless the Company shall also sepurchase (or
after to repurchase}, on the same terms (ranatis mutandis) as the termms on which Shares

. of the Repurchased Clasgs are to be repuirchased, a number of Shares of the other classss

NDLGI4534/1 526975 vE
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(together, the "Non-Repurchased Class”) equal to the mumber of S of thed €
Repurchased Class {0 be repurchased multiplied by a fraction the aumerator o ‘St; 1 (\
the appregate mumber of Shares ofithe Non-Repurchased Class in issue i -;r;‘ <
denominator of which is the aggregate number of Shares of the Repurchased A
teaue, provided that the Company shall ot be roquired to repurchase (or offefte: ™,
repurchase) Shares of the Non-Repurchased Class to the extent that (x) the holders of &, "%

Shares of the Non-Repurchased Clsss so defermine by resolution passed by simplo &
ragjority of the holders of the Non-Repurchased Class which vote in person or by proxy </
at 2 separate meeting of the holders of Shares of the Non-Transferxing Class or by the
writien consent of the holder(s) of mores than 50% of the Shares of the Non-Repurchased
Class in issuc and (y) the Repurchased Class is subject to mandatery repurchase
provisions and is being repurchased pursnant {o such mandatory repurchase provisions.

The Company may mske A payment in respect of the redemption or purchase of its own
Shares in any manner permitted by the Statate, inciuding out of capital.’

YARIATION OF RIGHTS OF SHARES

If at any time the share capital of the Company is divided into different classex of Shares,
the rights asitached to any class (unless otherwise provided by the terms of issue of the
Shares of that class) may, whether or not the Company is being womnd up, be varied with
the consent in writing of the holders of two-thirds of the issued Shares of that class, or
with the sanction of 2 Special Resolutioli passed at a general meeting of the holders of the
Shares of that clags. -

The provisions of these Axticles relating to genera! meetings shall apply io every class
meeting of the holders of one clags of Shares except that the necessary quorum ghall be
one person holding or representing by rroxy at least one third of the issued Shares of the
class and thet any holder of Shares of the ¢less presest to person or by proxy may
demand 2 poll.

The rights conferred upon the holders of the Shares of any class issved with preferred or
ather rights shall not, unless otherwise expressly provided by the terms of izsus of the
Shares of that class, be deemed to be varied by the creation or issue of further Sheres
ranking pan passu therewith.

COMMISSION ON SALE OF SHARES

The Company may, in so far as the Statute permits, pay 2 commission to any person in
congiderationt of his subscribing or agreeing to subsctibe whether zbsoluiely or
conditionally for any Shares of the Company. Such commissions may be satisficd by the
paymient of cash andfor the issue of fully or partly psid-up Shares., The Company may
also on any issue of Shares pay such brokerage as may be lawful.

NON RECOOGNITION OF TRUSTS

Thﬂ_ Company sh'nl} not be bound by or compeled to tecognise in any way {even when
notified) any equitable, contingent, future or partial interest in any Share, or {except onty

NDEIGIASIHL 526975
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95 15 otherwise provided by these Articles or the Statute) apy other rights in rcspecgqfcnpy"a fr‘
. Shars other than an absoluie right to the entirety thersof in the registered holder. L g <

S T
IENON S '.?g‘) <

27 The Comparny shall have & first and paramount lien on all Shares (Whether fuily paid%é &

ar not) registered in the name of 2 Member (whether solely or jointly with others) for

debtg, Hahilittes or engagements 1o or with the Company {whether presently payable or

not) by such Member or his estate, either alome or joinily with any other person, whether

8 Member or not, but the Dirsctors may at any time declare zny Share to be wholly or in

part exemnpt from the provisions of this Anticle. The registration of & ransfer of any such

Share shall operate as a waiver of the Commpany’s lien thercon. The Company’s lisn on a

Share shall also cxiend to any amount payable in respect of that Share,

2% The Compary may sell, in such manner &g the Direciors vhiok f5t, any Shares on which
the Company has a iien, if a sun in respect of which the licn exists is presently payable,
and is not paid within fourteen clear days afier notice has been given to the holder of the
Shares, or o the person entitied w0 it in consequence of the death or baniupicy of the
holder, demnanding payment and stating that if the notice is not complied with the Shares
may be zold.

29 Te give e«ffect to any such sale the Directors may suthorige sny person to executc an
instrument of transfer of the Shares sold to, or in accordance with the directions of, the
. purchaser, ‘The purchaser or his nomines shall he registered as the holder of the Shares
comprised in any guch transfer, and he shall not be boumd to see to the application of fhe
purchase money, nor shall his title to the Shares be affected by amy bregularity or

invalidity in the sale or the excrcise of the Company's power of szlc under these Articles.

30 The net procaeds of such sale afier payment of costs, shall be applicd in payment of such
past of the ameun{ in respect of which the Hien exisis as is presently payable and any
residue shall {subject ta a like lien for sums not presently payable ag existed upon the
Shares before the sale} be paid to the pergon entitled to the Shaves at the date of the eale.

CALYL ON SHARES

31 Subject to the terms of the allotment the Directors may from time to time majke calls upon
the Members in respect of any monies unpaid on their Shares (whether in yespect of par
value or premium), and each Member shall (subject to receiving at least fourteen days
notice specifying the vims or fimes of pAyment) pay to the Company at the tiwe or times
so specified the amount called on the Shares. A call msy be rovoked or postponed as the
Directors may detertnine. A call may be required to be paid by instalments. A person
upon wham a call is made shalf yemain Hable for calls mads upon him notwithstanding
the subsequent transfer of the Shares in respect of which the call was made.

32 A call shall be deemed to have bean made at the time when the resolotion of the Diractors
suthorising such call was passed.

NDE/A 4334/15269 750wt
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33 The joint holders of a Share shall be jointly and scverally liable to pay all ca.us(q'_ﬁ m(w ! /(
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34 Ifa call remains unpaid after it has become due and payble, the person fiom who% %
due shail pay interest on the asnount unpaid from the day it becare due and payable upt -
it 15 peid at such rate as the Directars may determine, but the Directors mmay wa:'g{f;‘ r—;,
payment of the interest wholly o in part: %’é

kLt An amoynt payable ity respect of a Share on ailotment or at any fixed date, whether on-y <«
accourt of the par value of the Share or.premiwn or otherwise, shall be deamed to be a
call and if it is not paid all the provisions of these Articles shall apply as if that amount
hied become due and payable by virtus of a call.

38 The Directors may issue Shares with different terms as to the amount and times of
pxyment of calls, or the intevest 1o be paid.

37 The Directors may, if they think §t, receive an smount from any Member willing to
advance all ar any part of the monies uncalled and wnpaid upon mny Shares held by him,
and may (bt} the amount wonld otherwise become payable) pay interest &% such rate as
may be agreed upon between the Directors and the Member paying such amount in
advance.

328 Ne such amount paid in advance of calls shiail entitle the Member paying such amount to
. any portion of 2 Dividend declared in respect of ary period prior to the date upon which
such amount would, but for such payment, become payable,

FORFEITURE OF SHARES

3% 1f 3 call remains unpaid after it has become due and payable the Directors may give o the
person from whom it is dus not less than fourtzen clear days notics requiring payment af
the amount unpaid together with any intérest, which may have accrued. ‘The notice shall
specify where payment is to be made and shall state that if the notice is not complied with
the Shares in respect of which the call wis made will be Hable ta be forfeited. '

40  Ifthe notice is not complied with any Share in respect of which it was given may, before
the payment requived by the notice hag been made, be forfeited by a resofution of the
Directors. Such forfeiture shall include-all Dividends or other monies declared payzhle in
respect of the forfeited Share and noi paid befbre the forfeiture. '

41 A forfeited Share may ba sold, re-aliotted or otherwise disposed of on such terms and in
such manner as the Dircciors think fit and at any time before a sale, re-allotmzent or
dispesition the forfeiture nmiay be cancelled on such terms as the Direciors think £it.
Where for the purposes of its disposal a forfeited Share is to be transfemred to 2ny person
the Directors may anthorize some person to execute an instrument of transfer of the Share
in favour of that person.

. 42 A person any of whose Shares have been forfsited shall cease to be @ Member in respect
of them and shall surrender 1o the Comg@y for cancellation the certificate for the Shares

WDE/S14534N 2260751
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forfeited and shall remain lable 1o pay to the Company all monies which at%;féhte
forfeiture were payable by him to the Company in respect of those Shares tog ’

interest, but his liability shall cease if and when the Company shall have 2\
payment in full of all monies due and payable by lim in respect of those Shares. ‘{%
A certificate in writing under the hand of one Director or officer of the Company 4 >

-

1

3
Qa&&)ﬁ'
W

Share has been forfeited on a specified date shall be conclusive evidence of the fackgs—

against all persans claiming to be entitled to the Share. The cestificate shall (snbject ® %ﬂ
[}

the execution of an instrument of trapsfer) constitute & good title to the Share and
person to whom the Share is disposed of shall not be bound to se¢ {0 the application of
the purchase money, if any, not shall his title to the Share be affsctad by any feregularity
or invalidity in the proceedings in reference to the forfeiture, sale or disposal of the
Share, : -

The pravisions of these Articles as to forfeiture shall apply in the case of non payment of
any sum which, by the terms of issug of a Share, becomss payable at 2 fixed Wme,
whether an account of the par value of the Share or by way of premium as if it had been
payable by virue of 2 call duly made and notified,

SION OF 8 g

If a Member dies the syrvivor or survivors where he was a joint holder, and his legal
pessanal reprosentatives where he was 2 sole holder, shall be the only persons recognised
by the Company &s having ary title to His interest. The cstate of a decsased Membey is
not thereby released from any liability in respect of any Share, which had been jointly
held by him.

Any person becoming entitled {o a Share in conssquence of the death or bankrupicy or
liguidation or dissolution of @ Member (or in any ather way than by transfer) may, upon
such evidence being produced as may from time 10 time b required by the Diveciors,
elect cither to becoms the holder of the Share or to have some person norminated by him
as the raneferee. If he elects fo become the holder he shall give notice to the Corapany ta
that effect, but the Directors shall, in either case, have the same mght 1o decline or
suspend registration as they would have had in the case of g transfer of the Share by that
Member before hiis death or bankruptey, as the case may be.

Xf the person so becoming entitled shallelect 10 be registered himself as hoider hs shall
deliver or send to the Company 2 notieejn writing signed by him stating that he so clects.

A person becoming eatitled to a Share by reason of the death or bankruptcy or liquidation
or dissolution of the holder {or in any other case than by tansfor) shall be entitled to the
same Dividends and other advantagesito which he woulkd be entitled if hie were the
registered holder of the Share. Yowever, he shall not, befors being registered as a
Meruber in respect of the Share, be entitled in respect of it to exercise any right conferred
by membership in relation to meetings of the Company and the Directors may at any time
give notice requining any such person to'elect either to be registered himself or to fransfer
the Share. If the notice is not complied with within ninety days the Directors may

NUE/§1433471 52007501
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thereafler withhold payment of all Dividends, bonuses or other monies payable in %ﬂagﬁ > O
. of the Share until the requirements of the notice have been complied with. L, 4;;,
AMENDMENTS OF MEMORANDUM AND ARTICLES OF ASSOCIATION AND 07,
ALTERATION OF CAPITAY, S
2%
<

49 The Company may by Qrdigary Rssoluﬁém

49.1 increase the share capital by such. sum as the rssolution shall preseribe and with
such rights, priorifies and privileges annexed thereto, as the Company int general
mesting may determine;

492 consolidate and divide alt or any of its share capital into Shares of larger amount
than its existing Shares; ’

49.3 by subdivision of its existing Shares or any of them divide the whole or auy part
of its share capital into Shares of smaller amount than ie fixed by the
Memorzndum or into Shares without par value; and

49.4 capcel any Shares that at the date of the passing of the resclution have pot boen
taken or agreed to be teken by any person.

50 All new Shares created in accordance mth the provisions of the preceding Article shall
be subject to the same provisions of the Articles with reference to the payment of aalls,
‘ licns, transfer, transmission, forfeiture and otherwise as the Shares in the original share

- cepital, k4
51 Subject to the provisions of the Statute and the provisions of these Articles as regards the
matters to be dealt with by Ordinary Resolution, the Company may by Special
Resclution: '
51.1 change its name;
512 alter or add io these Articles;

513  alter or add to the Memorandum with. yespect 1o any objects, powers or other
maiters specified therein; and

51.4  reduce its share capital and any capital redemption reserve fund.

REGISTERED QFFICE

52 Subject to the provisions of thc.StaIutc,“j:he Company may by resolution of the Directors
change the Jozation of its Registered Difice.

GENERAL MEFTINGS

. §3 Al general meetings other than annua! general meetings shall be called extraordivary
gencral mecfings. 2
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. 54  The Company shall, if required by the Statute, in each year hold a general meeﬂﬁ;gg‘s\ztﬁ‘:_-, <
annual generel raeeting, and shail specify the meeting 2s such in the notices csig,u 4t <
The annual general meeting shall be held at such time and place as the Diecto i '%-
appoint and if no other time and place is prascribed by them, it shall be held g, =
Registered Office on the second Wednesday in Decernber of each year at ten o'clo E}?r(f‘: -
the morning. At these mestings the report of the Directors (if any) shall be presented. 5,3%% &
=%
55  The Company may hold an annual general meeting, but shali not (unless required by > ¢
Statute) be obliged 1o hold an anmual gmwﬂ meeting.

56  The Diroctors may cell general mectings, and they shall on a Members requisition
. forthwith proceed to contvene an extraordinary general meeting of the Company.

57 A Members requisition is 2 reguisition of Membezs of the Company helding at the date of
dcposit of the requisition not less than ten per cent. i par value of the capitsl of the
Company which as at that date carries the right of voting at genersl meetings of the

Cotpany.

53 The requisition must state the abjects of the meeting and must be signed by the
requisitionists and deposited at the Registered Office, and may consist of several
documents in like form each signed by one or more requisitionists.

59 ¥ the Directors do not within tweniy-ons days from the date of the deposit of the
. . reguisition duly procecd 1o convene a general meeting 1o be held within & further twenty-
one days, the vequisitionists, or any of them representing more than ane-half of the torg}
voting rights of all of them, may themselves convene a general meeting, but any meeting
g0 convened hall not he held after the expsratmn of three months after the expimation of
{he said twenty-one days.

60 A general meeting convened as afuresaid by requisitionists shall be convened in the same
manner z¢ nearly 25 possible as that ' which general mectings are to be convened by
Drirectors.

NOTICE QF Gnﬁissm MEETINGS

3! At least five days' notice shall be given of any gepcral meeting. Bvery notice shall be
exclusive of the day on which it is given or deemed to be given and of the day for which
it iz given and shall specify the place, the day and the hour of the meeting and the general
nature of the business and shall be given in manner hereinafler mentioned or in such
other maruer if any ag may be prescribed by the Company, provided that a general
meeting of the Company shall, whether or not the natics specified in this regulation has
been given and whether or not the provisions of the Articles regarding general mectings
bave been complied with, be deemed to have been duly convened iFit iz oo agreed:

61.1 in the case of an annual general meeting, by ail the Members (o their proxies)
entitled to attend and vote thereat: and
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.' 612 in the case of an extraordinary 3enemi mecnng, bya majority in numbc:'fo . <
Members (or their proxice) huving a right 1o attend and vots et the meeting, q& =%
a majority togethes holding not lcss than ginety five per cent. in par value JERe:, “0
Shares giving that right. .
2z 7

62 The accidental omission o give notice' of a genergl meeting to, or the non receipt o % F
notice of & mesting by, any person entitled to receive notice shall not invalidate the
proceedings of that meeting.

PR GS AT GE MEETIN

63 No basiness shall be transacted &t any general meeting unless 2 quorun is present. Two
Members being individuals present in person or by proxy or if a cprporation or other non-
natural person by its duly authorised representarive shall bel 8 quorum umless the
Company has only one Member entitled to vote at such general meeting in which case the
quorum shall be that one Merrber present in person or by proxy ot (in the casc of a
corporation or other non-natural pesson) by a duly authorised representative.

&4 A person may participete at a gemesal meeting by conferemce telepbone or other
communications equipraent by meaus, af which ail the persons participating in the
mesting can commumicate with each other. Barticipation by a petsom in a gencral
mesting iz this manner ig trexted as presence in persont af that meeeting.

' 65 A resolution (including a Special Resolution) in writing (in ong or moare counterpasts)
signed by all Members for the {ime bamg entitled to receive notice of and to attend and

vole at peneral meetings (or, being corporations, signed by |their duly authorised

representatives) shall be a5 valid and effective as if the resolution had heen passed at &

general meeting of the Company duly convencd and held.

66 If & quorum is not present within half an hour fFom the time appeinted for the meeting or
if during such a meeling 2 quortm ceases 1o he present, the mesting, if convened upon
the requisition of Members, shall be dissolved and in any otHer case it shall stand
adjonrped to the same day in the next week at the same time atdiplace or to such other
day, time or such other place as the Directors may determine, if at the adjourned
meeting a quorum 1% not present within half an hour fom the fime appointed for the
yneeting the Members present shall be a guorum.

57 The chairman, it any, of the board of Directors shall preside as chairman st every genersl
meeting of the Company, or if there is no such chatvman, or if he shall not be present
within fifteen mimdes afler the time appointed for the holding of the meeting, ot is
unwilling to act, the Directars present shall clect one of their pumber fo be chairman of
the mecting.

68 If o Director is willing to act as chaimman or if no Director i8 prosent within fifleen
minutes after the time appointed for holding the meeting, the Members present shalt
choose one of their nnmber to be cha:rman of the mecting.
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.) 69 The chairman may, with the consent of a mesting at which a quorum s present, fanf >

if so directed by the mesting), adjoum the mesting from fime to time and from placeid-— ?
place, but no business shall be transacted at any adjourned meeting other than %
business left unfinished at the meeting from which the adjournment took place. When %ﬁﬁ
general meeting i3 adjowrned for thirty days or more, notice of the adjourned meeting
sball be given as in the case of an original meeting. Otherwise it shall not be necessary 1o
gve apy such notice.

70 A resalution put to the voie of the mesttug shall be decided on & show of hands unless
befbore, or o the declaration of the result of, the show of hands, the chairman demands a
pall, or any other Member or Members collectively presant in person or by proxy and
holding at least ter per cent. in par valwé of the Shares giving a right to 2ttend and vote at
the meeling demaad a poll. &

71 Utiless & poll is duly demanded a declaration by the chatrman that a resolation has been
catried or carried unanimously, or by a particular majority, or lost or not catried by a
perticular majority, 2n entry to that affect in the minntes of the proceedings of the
mecting shall be conclusive evidence of that fact withomt pooof of the mwober or
preportion of the voles recorded in favour of or againgt such reschution,

72 The demaand for a poll may be withdrawn,

3 Except or ¢ poll demanded on the clection of a chainman or on a question of -
. adjournment, a polt shall be teken as the chairman divects, and the result of the poll shall
be deemed ta be the resolution of the general meeting at which the poll was demandod.

74 A poll demanded on the election of a chairman or on a question of adjournment shall e
taken forthwith. A poll demanded on any other question shall be taken at such time as
the chatmman of the general meefing dizects, and apy business other than that upon which
a poll has been demanded or is mnﬁnge? thereon may proceed pending the faking of the

pail. al~

75 Inthe case of an equality of votes, whether on a show of hands or on a poll, the chairman
shal{ be entitled 1o 2 second or casting V§te.

VOTIES QF MEMBERS

78 Subject to any rights or restrictions attached to any Shares, on a show of hands every
Member who (being an individual) is present in person or by proxy or, if a corparation or
other non-nattwral person is present by its duly authorised repressntative or proxy, shall
have one vote and on 2 poll every Meamber shall have one vote for every Share of which
he is the halder.

77 In the case of joint holders of record the vore of the senior holder who tenders a votz,
whether in person or by proxy, shall be accepted to the exclusion of the votes of the other
joint holders, and semiority shall be determined by the order in which the names of the

.; holders stand in the Register of Members,
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. 78 A Member ol tmsound mind, ormwspectofwhommordqrhas been madcbyany@g -~
having jmsdmtmn in lupasy, may voie, whether on 2 show of hands oron a pollL b =
comimities, receiver, curator bonis, or 0ther person on such Member's behalf appoint F
that court, and any such commitise, recéiver, cuzator bonis or other person may vote by
proxy.

TS No person shall be entitled to vote at any general meeting or 3t any separate meeting of
the holders of a class of Shares unless l:u: is registered as @ Member on the record date for
such meeting nor unless ait calls or other monies thea payable by him in respect of Shares
bave been paid.

&0 Mo objection shall be mised fo the qualification of any voter except =t the gencral
mezting or adjomrned peneral meeting at which the vote objected to is given or tendered
and every vote not disaliowed at the mecting shall be valld  Any abjection made in due
tirne shall be referred to the chairrman whase decision shall be Snal snd conclhsive.

81 On a poll or or a show of hands votes may be cast either pesonally or by proxy. A
Member may appoint morc than one proxy or the same proxy under onc or more
instraments to attend and vote at a mesting, Where a Member appoints trore than one
proxy the instrument of proxy shall stafe which proxy is enfitled to vois on & show of
hands.

82 A Member holding more than one Shaw nwd not cast the votes in respoct of his Shares

. in the same way on any resolution and therefore may voie a Share or some or all such
Shares either for or ageinst a resclution and/or ebstain fram voting 2 Share or somse or all

of the Shares and, subjert to the temms of the instument appointing him, e Proxy

appointed under cme or more insbuments may vote » Share or gome or all of the Shares in

respept of which he is appomted e:ther for or agamst a resolution zndfor ghsiain from

voting,
PROXIES

83 The instrnment appointing & proxy shall be in writing, be cxecuted nnder the hand of the
gppaintor ar of his attomey duly authorised in writing, or, if' the appointor is a
vorpomaiion under the hand of an officer or attormey duly anthorized for that purpose. A&
proxy need not be a Member of the Company.

84 The instrurment appointing a proxy shall be deposited at the Registered Office or at such
other place zs is specified for that puxpose in the notice convening the mesting, ot int any
instrument of proxy seut out by the Company:

84.1 not loss than 48 hours befors the time for holding the meeting or adjourned
meeting at which the person named in the instrment proposes o vote; or

842 inthecaseofapoli taken more than 48 hours after it is demanded, be deposited as
aforesaid after the poll has been femanded and not less than 24 hoars before the
. time appointeq for the taking ofi:,ﬁe poll; or

NIBE/G1 453471 526875}
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. 84.3  where the poll is not taken forthwith but is taken not more than 48 ho i -g‘}
was demanded be deliverad at the mesting st which the poll was demanded
chairman or to the secretary of to z2ny director; -—<(\

84.4 provided that the Directors may in the notice convening the meeting, or in )
instrument of proxy sent out by the Company, direct that the instrumenty ¢
gppolming a proxy may be deposited {no later than the time for holding the
meeting or adjourned meeting) at'the Registered Office or at such ofher place as is
speeified for that purpose in the notice convening the meeling, or in any
instrument of proxy sent owt by the Company. The chairman may in any event at
his discretion direct that an instrument of proxy shall be deemed to have been
duly deposited. Awn instrument of prexy that is not deposited in the manmer
perwitied shall be invalid. "

85  The instnument appointing = proXy may be in any usual or common form and may be
axpressed to he for a panticular meeting or any adjowrnment thereof or generally until
revoked. An instrument appointing a proxy shall be deemed to include the power fo
demang or join or concur in demanding a poll.

&6 Votes given in accondance with the terms of an instrument of proxy shaill be valid
notwithetending the previous death or insanity of the principsl or revocation of the proxy
or of the authority wnder which the proxy was cxecuted, or the tsansfer of the Share in
respect of which the proxy is given unless notice in writing of such death, insanity,

. revocation or transfer was received by the Company at the Registersd Office before the
comnpencement of the general meeting, or adfourned mesting at which it is sought to uss
the proxy.

CORPORATE MEMBERS

37 Any corporation or other non-nawral person which is a Member may in accordance with
its constitutional documents, or in the ghsence of such provision by resolution of its
directors or other gaverning body, authorise such persan as it thinks fit to act 25 its
representative at any meeting of the Cofnpany or of any class of Members, and the person
sa authorised shall be entitled to exercise the same powers on behalf of the corporation
which he represents a5 the corporation could exercise if it were an individual Member.

SHARES THAT MAY NOT BE VOTED

88 Shares in the Company that are bensficially owned by the Company chall not be voted,
directly or indirectly, at any moeting and shall not be counted in determining the total
nurober of outstanding Shares at any glven tms.

DIRFCTORS
89 There shall be a board of Directors congisting of not less than one person (exclusive of

altemmate Directors) provided however that the Company msy from time to time by
. Ordinary Resolulion increase or reducs the limits in the number of Directors. The fivst
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. Directors of the Company shal] be determined in writing by, or appointed by 2 resd’f\gg@a “
of, the subscribers. < ?5- -~
- %22 °
FOWERS OF DIRECTORS
FOWE ORS 07 %_,

30 Subject ta the provisions of the Statute, the Memorandum and the Articles and to aoy
directiong given by Special Regolution, the business of the Company shall be managed by
the Directors who may exercise all the powers of the Company. No slteration of the
Memorandum or Articles and ne such direction shall invalidate any prior act of the
Diiractors which would have been valid if that alteration had not been made or that
direction had not been given. A duly convened meeting of Directors at whick 2 quorum
iz present may exercise all powers exercisable by the Directacs.

5] All cheques, promissary notes, drafis, bills of exchange and other negotiable instrumerts
angd all teceipts for momics paid o the Company shall be signed, drawn, sccepted,
endarsed or otherwise executed as the ¢ase may be in such manner as the Directors shall

. determine by resolution.

92 The Directors on behalf of the Company may pay & gratuity or pension or atlowance on
retirement to any Director who has held any other salaried office or place of profit witht
the Company or to his widew or dependants and may make contributions to any fimd and
pay premiums for the puychase or provisjon of any sush gratity, pension or sllawance.

. 93 The Directors may exercise il the powers of the Company 1o bonow money and 10
" mortgage or charge ifs undertaking, property and uncalled capital or any part thersof and

to isgue debentures, debenture stock, warigegss, bonds and other such seouritivs whether
outright or as security for any debt, Hability or obligation of the Company or of any third

party. .

APPQINTMENT AND REMOVAL OF DIRECTORS

94 The Company roay by Ordinary Resolution appoint any pecson to be & Director or may
by Ordinary Resolution remove any Director.

95 The Directors may appoint any persol to be & Director, either to fill a vacancy or az an
additional Director provided that the appointment docs not cause the mumber of Divectors
to sxcged any aumber fixed by or in accordance with the Articles as the maximum
numaber of Directors.

VACATION OF OFFICE OF BIRECTOR
96  The office of a Director shall be vacatedif:
i
96.1 e gives notice in writing to the Company that he resigns the office of Director; or
£

96.2  if he absents himself (without being vepresented by proxy or an aliernate Director
. appoimted by him) from three consecuiive mectings of the board of Directors
£

i
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. : . without special leave of absence frora the Directors, and they pass & res ’q?n ’2
that he has by reason of snch absence vacated office; or (02_:; <
. —
/‘
963 if he dies, becomes bankrupt or makes apy arrangement or composition with %%
[3

craditors generally; or
96.4  ifhe is found 1 be or becomes of unsound mind; or

96.5 if all the other Directors of the Company (being not Tess than two in nomber)
reaolve that he shoyld be removed as a Director.,

97 The quorum for the transaction of the business of the Directors may be fixed by the
Directors, and pnless so fixed shall be two if thers are two ar more Directors, sod shall be
one if there is only one Director. A person who holds office as an altemate Director
shajl, if his appointor I8 not preeent, be counted in the quorume. A Director who also acts
as #n altemate Director shall, if his ppointor is ot present, count twice toweris the
quoTun.

&3 Subject to the provisions of the Asticies, the Directors may regulate their procesdings as
they think fit, Questions arising at any meeting shail be decided by & majority of votes.
Tn the case of an equality of votes, the chairman shell have a second or casting vofe, &

‘ Director whe 15 also an alternate Director shall be entitled in the absence of his appointor
i a separate vote on behalf of his appointor in addition to his own vols.

L A person mazy participate in 2z meeting of the Directors or committee of Directors by
canference ielephone or ather commumications equipment by means of which all the
patsons participating in the meeting can comnrunicate with cach other at the same tirne.
Participation by a person in a meeting in this manmer is treated a5 presence in person af
that meeting. Unless otherwise determined by ¢he Directors the meeting shall be decmed
to be held at the place where the chairman s at the start of the meeting.

100 A vesolution in writing (in one or more eomerparts) signed by alt the Directors or &t the
metnbers of 2 commitien of Directors {2y alternate Divector being entitled to pign such a
resolution on behalf of his appointor) shail be a5 valid and cffectuat as if it had been
pasged 2( a mcsting of the Directors, or committee of Directors as the case may be, duty
convened and beld. h

10t A Director or alternate Directar may, ot'othey officer of the Company on the requisition
of 2 Diroctor ar altemate Director shafl, call ¥ meeting of the Directors by ai least two
days' notice in writing to every Divector and alternate Directoy which notice shall set forth
the general nature of the business to be considered unless notice is waived by all the
Directors {or theiy alternates) either at, before or aftey the mecting is beld.

102 The continuing Directars tnay act notwithstanding any vacancy in their body, but if and
. 0 long as their number is reduced below the pumber fixed by or pursuant to thest
Articles as the necessary quorum of Directors the continuing Divectors or Director may
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act for the purpesc pf increasing the number of Dirsciots to fhat munber.dt?g\@f
summoning & general meeting of the Company, but for no other purpose. «

The Directors may elect a chairman of i‘!ieir board and determine the period for which %)

is to hold office; but if no such chairmah i5 clected, or if at any meeting the chairman ¥

not present within fve minutes after the fime appointed for holding the same, the
Directors present may thoase onc of their onmber to be chairman of the meating.

ATl acts done by any meeting of the Direstors or of 2 committes of Directors (including
any person acting s sn altemnate Director} shall, notwithstanding that it be afterwards
discovered that thers some defect in the appointment of any Director or alternate
Ditectar, or that they or any of them wete disguatified, ba as valid asg iff every snch person
had been duly appointed and qualified 10 be a Director or alternate Director as the case

appointed in writing by him. The proxy shall count towards the
the proxy shall for all purposes be deemed to be that of the

ey

appointing Director,

PRESUMPTION OF ASSENY

A Director of the Co. y who is presént at a meeting of the board of Divectars at which
action on any Company matter is takeri’shall be presurned to have asgented to the action
taken unless hig dissent) ehal? be enteved in the minutes of the meeting or unlesg he shail
file his written dissert from such action with the porson acting as the chairman or
socretary of the meeting before the adjcirmment thereof or shall forward such dissent by
registered post to such persan immediately after the adicurnment of the meeting. Such
right to dissent shall not)apply to a Direcfor who voted in favour of such action.

A Director may fiold ady other office or place of profit under the Company (other than
the office of Auditor) in sanjuaciion with his office of Diyecior for such paricd and on
such terms 25 to remuneration and otherwise sy the Divectors may determine.

A Dirsctor may act by himse!f or his firm in a professional capscity for the Company and
he or his frm shall be entitled to remuneration for professional services as if he were not
a Director or alicmate .

A Direcier or aliemate Director of the Company may be or become a director or other
officer of or otherwise interested in any company promoted by the Company or in which
the Company may be interesied as shereholder or otharwise, and no such Director or
alternate Directar shall sccountable to the Company for any remuneration or other
benefits received by him as a director’or officer of, ar fiom his interest inm, such other
campany. v
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110 No person shall be disguslified from the office of Director or alterpate Dir Tor L, <
. prevenied by such office from contrasting with the Company, elther as vender, purtdinger ’,“;
or otherwise, nar shall any sach contract or any contract or transaction cniered into YRE -

on behalf of the Company in which eny Director or sltermate Divector shall be in any vy, ¢
interested be or Ge liable to be avolded, nor shall any Direcior or alternais Director s@%
confracting or being 50 interested be Table to account to the Company for any profi —;r’f
tealised by any such contract or transaction by resson of such Director holding office or

of the fiduciary relation thereby established. A Director (or his alternate Divector in his
absence) shall be at Liberty 1o vote in respect of any contract or fransaction in which be is
interested provided that the nature of the interest of any Director of alternate Director in

any such contract or transaction shall ba disclosed by him at or prior to its consideration

and any vote thepeon.

111 A general notioe that o Divector ar alten;ate Director i a shareholder, divector, officer or
emplayes of any specified firm or company and is to be regarded as imterested in any
trapsaction with such firm or company ghall he sufficient disclosure for the purposes of
voting on a resolution in Tespect of a coniract or ransaction in which ke has am intorest,
and after such general notice it shall not be nccessary o give special notice relating to
&0y particulsr transaction,

MINUIES

112 The Directors shalt cause tninutes to be made in books kept for the pmpose of all
. appointments of officers made by the Directors, all proceedings at meetinge of fhe
Company ot the hatders of sny class of Shares and of the Directors, and of commitiees of
Directors including the names of the Directors or &lternate Ditectors present at each
meeting.

DELECATION OF DIRFCTORS' PFOWERS

113 The Direciors may delegate any of their powers to any committec consisting of one or
more Directors. They may also delegatéfo any managing director or any Direcior holding
any other executive office such of theirpowers as they consider desirable to be exercised
by him provided that an alternate Direcior may not act as managing director and the
appointment of z menaging direstor ghall be revoked forthwith if he ceases to be 2
Director. Any such delegation may be saade subject io sny conditions the Ditectors may
impase, and either collaterally with or o the exclusion of thejr own powers and may be
revoked or altered. Subject to any such conditions, the proceedings of 2 committee af
Directors shall be govemnad by the Amdes rcgulatnzg the proceedings of Directors, so far

a5 they are capablc of applying.

1i4  The Direciors may establish any committees, local boards or agencies or appoint any

person to be & manager or agent for managing the affalrs of the Compeny and may

appoint any person 10 be 3 member of such commitizes or local boarnds, Any such

appointment may be made subject to any conditions the Directors may impose, and either

collaterally with ur to the cxclosion of their own powers and may be revoked or altered.

. Subisct to 2ny such conditions, the proceedings of any such commiftes, local board or

NDEA& 531 5259781
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. agency shall be governed by the Aricles regulsting the proceedings of Directors, 19 ’af’,
as they are capable of applying, . 3 m% “

a3
115  The Directors may by power of attoraey-or otherwise appoint any person to be the ag:l@/ “
of the Company on such conditions as the Divectors may determine, provided that thc‘?s,
deleggtion is not to the exclusion of thau aym powers and may be revoked by the
Directors at any time-

115  The Directors may by power of aftorney or offerwise appoint any comparny, finn, person
or body of persons, whether nominated directly or indirecily by the Diredrors, to ba the
attomey or anthorised signatory of the Company for such purpose and with such powers,
authorities and digcretions (not exceeding those vasted in or exercizable by the Directors
under these Articles) and for snch period and subject to such conditions as they may think
fit, and any such pawers of attomey or other appofntment may contain such provisions
for the proiection and convenience of persoms dedling with any such attomeys ar
authorised signatories as the Directors may think fit and way also authorise any such
atiorney or awtborised signatory to delegate all or any of the powers, authoritics and
discretions vested o him.

117  The Directors may appoint such officers as they consider necessary on such terms, at
such remumeration and fo perform such duties, and subject to such provisions 23 1o
disgualification and removal as the Dlmctm's may think fit. Unless otherwiss specified in
the tepmns of his appointment an officer may be removed by resolubion of the Directors or

. Members, '
Angﬁay_é ‘DIRECTORS

118  Any Director (other than an alternaic” { Directory may by ‘writing appoint any other
Direetor, or amy other person willing 10°8ct, to be an alternate Director and by writing
may remove from office 2n alternate Director 50 appointed by him.

118  An gltemate Director shall be entitied to feceive notice of all meetings of Directors and of
all meetings of commitiees of Directors of whick his appointor is 4 member, to attend and
voie at every such meeting at which the Director appointing him is pot personally
pregent, and, generally to perform all the functions of his eppointor as a Director in his
abstnce.

120 . Aw alternate Director shall ceasp to be an alternate Diyector if his appointor ceases to be a
Direcrar.

121  Any appointment or reruoval of an zlternate Director sball be by notice to the Company
signed by the Director making or mvohng the appointment o in any other manner
approved by the Directors.

122 An alternate Director shell be deemed for all purposes to be 2 Director and shall alone be
responsible for his own acts and dcfaults and shall not be deensed to be the agent of the
. Director appointing him.

Fn
"
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NO MINIMUM SHAREHOLDING D

123 The Company in general mecting may Sx a mindriom shereholding required to be hal Yo
a Director, bul unfess and until such a sharchalding qualification is fixed a Diractor is
recuired tq hold Shares.

REMUNERATION OF DIRECTORS

124  The remuneration to be paid to the Directors, if any, shall be such remuneration as the
Directors shall determing, The Directors shall alse be entitled to be paid all travelling,
hotel and other expenses properly incurred by them in connection with their attendancs at
meetings of Directors or commitiees of Directors, or general meetings of the Company,
or separate meéstings of the holders of aiiy class of Shares or debentures of the Company,
or otherwise in commection with the bisiness of the Company, or to receive 2 fixed
allowance in respect thereof as may be determined by the Directors, or a combination
partly of one such methad and partly the other.

125  The Directors may by regolution approve edditional remuneration to any Director for any
services other than his ordinary routine werk as a Director. Auny fees paid to a Director
who it also counsel or solicitor o the Company, or otherwise serves it in a professional
capacity shall be in addition to his rermuneration 48 & Director.

SEAL

. 126 The Company may, if the Directors so determine, have a Seal. The Seal shall only be
used by ihe authority of the Divectors or of a committes of the Directors anthorised by the
Drirectors. Every instrument to which the Seal has been afftxed shall be signed by at least
one person who shall he cither 3 Directar of some officer or other person appointed by
the Divectors for the purpose.

127 The Compeny may have for use in any place or places outside the Cayman Islands a
duplicate Seal or Seals gach of which shall be a facsimile of the common Seal of the
Corpany and, if the Directors so determine, with the addition on its face of the pame of
every place whers it is to be used. ‘J_’"

128 A Director or offiver, yspresentative oriattorney of the Company raay without further
anthority of the Directors affix the Sealover his signature alone to any docurent of the
Company required to be authenticated by him under seal ar to be filed with the Registrar
of Companies in the Cayman Islands ar cisewhere wheresoever,

DIVIDENDS. PISTRIBUTIONS AND RESERVE

129  Subject to the Steiwte and this Article, the Directors may declarc Dividends and
distributions on Shares in issue and anthorise payment of the Dividends or distributions
sut of the finds of the Corapuny lawfdly available therefor. Mo Dividend or distribution
shall be paid except out of the reslised or unreatised profits of the Company, or out of ths

. share promivm account or as otherwise petmiited by the Statute,
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. 130  Exespt gs otherwise provided by the nghts attached to Shares, all Dividends s@l{’)@u <
declared and paid according to the par value of the Shares that a Member hoids. FofiEe, -
avoidance of doubt, the Class A Shares and Class B Shares shall rank equally ’/ ‘ ¥
respect to all Dividends declared and pa:.d by the Compuany and, for so long as theye f;&_
be Shares of more than one Class in igsue, no Dividends shall be declared or paid i J
respect of the Class A Shares unless such Dividend is declared or paid (as the case may
be) ratably in respect of the Class B Shares. If any Share ig igsued an térms providing
that it shall rank for Dividend as from apm'twu.lar date, that Share shalf ragk for Dividend
accordingly,

131  The Directors may deduct from any Dividend or digtribution paysble to auy Member ali
surmns of money (if eny) then payable by him (o the Company on account of calls or
ctherwise.

132 The Directors may declare that any Dividend or distribution be paid wholly or partly by
the distribution. of specific aszets and in particular of shares, debentures, or securities of
any other company o in any one or rmore of such ways and where any difficolty arises in
regard to such distribution, the Directors may seftle the same as they think expedient and
in particular may issne fractiona) Shares and fix the valve for distribution of such specific
dssets or any part thereof and may determine that cash payments shall be made to any
Members upon the basis of the valve so.fixed in order to adjust the rights of all Members
and may vest any such specific asscts mh:ustm a8 may seem expedient to the Dircctors,

. 133 Any Dividend, digtribution, interest ar dther monies payable in cash in respect of Sheres
may be paid by wire transfer to the holder or by cheque or warrant sent through the post
directed to the registered address of tic holder ar, in the case of joint holders, to the
registered address of the holder who is first nated on the Ragzszcr of Members or to such
persan and to such address as snch holder or joint halders may in writing direct. Evcry
such cheque or warrant shall be made payable to the order of the person to whom it is
sent. Any one of two or more joinf holders may give effectual receipts for any
Dividends, bonuses, or other moniss payzhle m respoct af the Share hield by them as joint
holders.

134 No Dividend or distribution shall bear interest against the Comypany.

135  Any Dividend whith cannot be paid 1o 2 Membver and/or which remains unclaitned afier
six months from the date of declaration of such Dividend may, in the discretion of the
Directors, be paid into a separate accommt in the Company's name, provided that the
Company shall not be constituted as a trustee in respeci of that account and the Dividend
shall remain as a debt due to the Member. Any Dividend which remaing unclaimed after
2 period of six years fom the date of dcclaraht-n of snch Dividend shall be forfeited and
shall revert to the Company. G

%2!’!‘&13.&‘!‘!0!\?

136  The Direciors may capitalise spy swm Etam!mg to the czedit of any of the Company's
. reserve accounts (iecluding share prmuum account and capital redempytion reserve fund)

NDE/4 1453401 SZ69TEAL
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or any sum standing 1o the credit of profit and loss account or otherwise availalfe 16y “—
. distribution and to appropriate such sum fo Members in the proportions in which‘@% v

sum wauld have been divisible amongst' them had the same been a disgibution of p -
by way of Dividend and to apply such Sum on their behalf in paying up in il unissdel <.
Shates for aliotment ane distribution credited ag flly paid-up to and amongst them in (68 17
proportion aforesaid. In such event the Directors shall de all acts and things required to
give cffect 0 such capitalisation, with full power fo the Directors to make such
provisions as they think ft for the case of Shares becoming distributable in fractions
(including provigions wherchy the benefit of factional eniiflements acorae fo the
Company tather than (o the Members concemed). The Direciars may aufhorise any
person o cnter on behalf of all of the Members fnterested into &n sgreement with the
Company providing for such capitalisation and matters imctdentsl thereto and any
agreement made undar such suthority hall be effective and binding on ali concemerd.

00 CC

137  The Directors shall cause proper books of account to he kept with respect to all sums of
money received and expended by the Company and the matfers in respect of which the
receipt or expenditure 1kes place, ail sales and purchases of goods ky the Company and
the assets and liabilities of the Company. Proper books shall not be deemed to ba kept if
there are not kept such books of account as are necessary to give a true and falr view of
the state of the Company's affairs and to, gxplain ity transactions.

. 138  The Directors shall from time to time défermine whether and to what exicnt and af what
times and places and under what conditipns or regulations the accoumts and books of the
Company or any of them shall be open 1 the Iuspection of Members not being Directors
{"Rights of Inspection”) and no Member inot being a Director) shall have any right of
ipspeciing any account or baok or docfiment of the Company except as conferred by
Statute or mphorised by the Directors or by the Company in general mecting. The
Directars shall engure that the Rights of Inspection shall be idemical for holders of the
Shares of each class and that copies of amy reparts ar accounts provided to any Member
{in Its capacity as such) shsll bo provided 1o all Meambers.

139 The Directors may from timne to time cause to be prepared md o be laid before the
Company in general meeting profit and loss accounts, balance sheets, group accounts (if
any} and such other reports and accounts ag may be required by law.

AUDIT

140 The Directors may appoint an Auditor of the Company who shall hold office uatil
removed from office by a resolution” of the Dircctors, and may fix his or their
remuneration. - .

141  Bvery Auditor of the Company shall have a right of access at all times to the books and
accounts and vouchers of the Cotnpany and shall be entitled to require fiom the Divectors
and afficers of the Campany such infirthation and explanation as may be neceasary for

. the performance of the ditics of the Auditar,
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142 Anditors shall, if so required by the Direstors, igake a reporl on the aoco £ ihe
. Company during their tenure of offics a1 the next antmal general meeting followirifcing
appointment in the case of 8 company which is registered with the Regls T &, -
Companics a5 an ordinary company, and at the pext extmarfdman? general me <
following their appointtient in the case of a company which is registered with /
Registrar of Companies as an exempied company, #nd i any other imes during thelr t d“

of gffice, upan request of the Directors or any general megting of the Members.

Nm*xggs

143  Notices shail be in writing and may bq given by tlw Comparty to any Member either
pursonally or by sepding it by courier, post, cable, telex, fax or s-mail 10 him or o his
address as shown in the Register of Mefibers {or where the notice is piven by ¢-mail by
sending it to the e-mail address provided by such Member). Any notice, if posted Femn
one country fo another, is 10 be sent afrmiail.

144  Where a notice is sent by courier, service of the notice shall be desmed to be effectsd by
delivery of the notice to 2 coutier cotupany, and ghall he deemed to have been received
on the third day (oot including Saturdays or Sundays or public holidays) following the
day on which the notice was delivered o the courier. Wkere a gotice is sent by post,
service of the notice shall be deemed fo be effecied by properly addressing, pre paying
and posting & letter containing the notice, and shall be deemed to have been reccived on
the fith day (not including Saturdays or Sum!z.ys or public holidays) following the day
. an which the notice was posted. 'Where a notice 18 sent by cable, telex or fux, serviee of
the potice shalf be deemed to be cifected by properly addressing and sending such notice
and shall be dezmed to bave been received om the same day that it was transmitted.
Whers 2 notice i3 given by e-mail sarvice shall be deemed to be effected by tranamitting
the e-mail to the ¢-mail address provided by the intended recipient and shall be deamed (o
have been received on the same day that it was sent, and it shall not be necessary for the
receipt of the e-mail 10 be achmwlndgedfby the recipient.

145 A notice may be given by the Company to the person ot persons which the Company has
been advised are entitied 1o 2 Sharc or Sharcs in consequence of the death or bankruptey
of a Member in the same nanner as or.her notices which are required to be given under
these Avticles and shall be addressed to them v narne, or by the iitde of representatives of
the deceased, or rustee of the bankrupt, ot by any like description at the address supplied
for that purpose by the persons claﬁmng 1o be so entitled, or at the option of the Company
by giving the notice in sy mapner in which the same might have been given if the death
of bankruptcy had not ocetirred. . ,

146  Notice of every general mesling shall bé given in any manner hercinbefore authorised o
every person chown as @ Member in the Register of Members on the record date for such
meeting excepl that in the case of joint holders the notice ehall be sufficient if given to
the joint holder first nanied in the Register of Members and svery parson upon whom the
ownership of a Shaye devolves by reason of his being 2 legal personal representative or &

. trustee in bankruptey of a Member of record where the Member of record but for his
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death or bankrupicy would be entitled'to receive notice of the meeting, and nd{g@ =
. person shall be entitled io receive naticed of general meetings. 2 m% //_
Cor
WINDING VP % 3
X €9§%
v

147 Subject to the terms of Issue of Shares of any class, if the Company shall be wound up,
2nd the assets available for distribution amongst the Members shall be insufficient to
repay the whole of the share capital, such assets shall be distributed so that, as nearly as
may be, the losses ghall be bome by the Membess in proportion io the par value of the
Shares beld by them. If in a winding up the assets available for distribution amongst the
Members shall be wore than sufficient io ¥epay the whole of the share capital at the
commencement of the winding up, the surplus shall be distributed amongst the Members
in proportion to the par value of the Shares held by them at the commengement of the
winding up subject to a deduction from those Shares in respect of which there are monies
due, of all moniss payable to the Company for aapaid calls or otherwiss, This Axticle is
without prejudice to the rights of the holders of Shares issned upon special teyms and
conditions.

148 ¥ the Company shall be wound up the liquidator may, with the sanction of a Special
Resalution of the Company and any .other sanction required by the Statute, divide
amongst the Members in kind the whole or any part of the assets of the Company
{whether they shall consist of property ¢f the same kind or uot) and may for that purpose
value any assets and determine bow the division shall be carried out aw between the

. Members, provided that any such division shall be carried out retably between different
classes of Members (other than mmy Il‘g embers holding 2 Class which by its terms s
prefemred to the other Classes). The liquidator may, with the fike sanction, vest the whole
or any part of such assets in trustees wpon soch trusts for the benefit of the Members a8
the lgquidator, with the like sanction, ghall think fit, but so that no Member shall be
compelied ta accept any asset upon which there iy 2 Hability.

W

INDEMNITY

149  Every Director, agent or officer of the Company shail be indenmified out of the assets of
the Corapany against any Gability inenrred by him as a result of any aet or failure to act in
caTying out his fanctions other than such liasbility (if any) that he may incur by his own
wilfal neglect or defsuit. No such Dircctor, agent or officer shall be liable to the
Company for any loss or damage in carrying out his functions unless that lability arises
through the wilfisl negiect or defanlt of such Director, agent or officer.

FINANCIAC YEAR

15¢  Unless the Directors otherwise pmscnha, the financial year of the Company shall end on
31st December in cach year and, following the year of incarporation, shell begin on 1st
Jarmary in each year. kS .
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. R BY WAY OF CON ATION

151  If the Company is exampied as defined in the Statute, it shall, subjzet to the pravigions of
the Statute and with the approval of a Special Resolution, have the power to register by
way of contimation as a body corporate ymder the laws of any jurisdiction outside the
Cayman Islands and to be deregistered in the Cayman Islands.
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. DATED this 18th day of Ociober 2005.

M&C Corporate Services Limited < ré

of PO Box 309GT, Ugland Hounss s B

South Church Street, George Town, T G

Grand Cayman, Cayman Islands “-;f, . < ?

ming b}" %‘w‘: - “% (\"‘.}
~ DL 5 O

Gwyneth Forbes
Witiess to the above signatures

I Du EVADNE EBANKS, Asst. Registrar of Companies in and for the Cayman
islends DO HEREBY CERTIFY that this is a true and correct copy of the Articles of Association
of this Company duly incorporated on the 18th day of Cetober 2008,

Aedt- REGISTR&EQL—"&OWAN]ES
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From: Hayas, Rachel SR g <
- L B
Sent: Wednesday, Daegember 21, 2005 4:.43 P ,% <
Ta: CLS-CT Albany Fulitment; CLS-CT Tallahasses Fulfiiment ? ¢7 /d‘
Ce: Monis, Date %%

Subject:  FW: Caymans Islands eniity fo be qualified in NY and FL - EMERGENCY - PLEASE 7 47
RESPOND ASAP EVEN THOUGH YOU WILL GET MY OUT OF SEFICE MSG

Attachmants: (GY Lid Mernorandum & Articles of Association {{0-18-05).pdf

This customer needs o file this TONIGHT - - see attachmient — in the Cayman istands, this is an *Lid.” -~ in the
Cayman's, it is formed like a corparation but referrad to as an LLC. Custamer doas oot know whether fo fill out
the quai forms for an LLC or for & corp ~ needs 1o send them ta your offices tonight for immediaie filing. PLEASE
RESPOND IMMEDIATELY TO ME - you will get my aut of office message but | am aciually here ~ also send

email to Dala.Mordsdwoiterskiuwer.com - - thanks

Rechel T, Hayas -
G T Corporation System, a WoltersKluwer Company

1201 Peachireg Sirest

Suite 1240

Atlanta, 34 30361

404-888-8434 aext, 3014

404-868-8408 (facsimile)

R .

Rachel Haves@waolterskiuwer.com
Allznisteam | @waltgrskiuwar gom (tasm emall address)

CT Dolaware can "Scan and Bativer”

CT Delaware tan now deliver document orders and filing evidence via emall. This brand new senvice will aflow us
10 send your documents directly to you in pdf format. It's fast, panerdess and convenient, Best of all its freell Wea
will send the original daguments via avemight or reguiar mail. For mare information please contaci any member of
Atlanta Teara 1 ar visit our website at wwiv.ctadvantage com.

From: Owens, Yvonne [mailto:yowens@islecap.card

Sent: Wednesday, December 21, 2005 2:17 PM

To: Hayes, Rache!
Subject; FW: Caymans Islands enltity o be qualifiad inddY and £L

This is what | originatly sant ta Joan — thanks

-——0riginal Message---—

From: Owens, Yvonnse

Sent: Wednesday, December 14, 2005 1:23 PM
Toa: "Yoan.Bolden@wolterskiuwer.oom®
Subject: Caymans Islands enitity to be qualified in NY and FL.

Altactied find the Artictes of Assaciation for the Cayman Jslands company | nead to qualify in NY and FL. Though
it is formed more ke a corporation, it is referred to as an LLG. | am not sure which forms 1 should use for
qualtfication — for a corp or LLC. | appreciate C1's guidancs.

Thanks,

Yvonne Owens
Carporate Parelepal
Island Capitaf Group

12/21/2005
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200 Whitgett Streat
Sutte 100

Graenville SC 296017
864-331-.0307
864-331.0310 {f=x}

12/21/2005
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