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THE COMPANIES ACT 2006

ISLE OF MAN

A COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

KIEN HUAT REALTY III LIMITED

| The name of the Company 1s Kien Huat Realty 1T Limited
2 The Company 1s a company limited by shares
3 The address of the first registered office of the Company 13

Victoria Read, Douglas, Isle of Man IM2 4RB

RS \ES 6o

International House, Castle Hill,

4 The name of the first registered agent of the Company 1s IFG International Limited

5 Subscriber(s)

Full name of each
subscriber

Residential address of each
subscriber

Number of shares each
subscriber agrees to
take

Amount each
subscriber agrees to
pay for each share

IFG International International House, Castle Hill, 1 USD1 00
(Nominees) Linuted | Victoria Road, Douglas, Isle of
Man IM2 4RB
Aundyr Emnyn International House, Castle Hill, 1 UusD1 6o
Limited Victoria Road, Douglas, Isle of
Man IM2 4RB
6 Agreement of each subscriber to take shares

Each of the subscribers to the Memorandum agrees to take the number of shares specified above

shareholders or by resolution of directors in accordance with Article
Association of the Company
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8 Each subscriber has signed the Memorandum on the date specified against such subscriber’s name
below

Names, Addresses and Descriptions of Subscribers Number of Shares taken
by each Subscriber

IFG International (Nominees) Limited 1
International House

Castle Hill

Victoria Road

Douglas

Isle of Man IM2 4RB '

For and on behalf of IFG International (Nominees) Linmuted

Aundyr Enmyn Limuted

International House 1
Castle Hill

Victoria Road -

Douglas

Isle of Man IM2 4RB

For and on behalf of Aundyr Enmyn Limited

Total number of shares taken 2

Dated this
Witness to the above Signatures -

Brenda M Spencer

4 Atholl Street \
Peel

Isle of Man

IMS5 1HQ

Occupation Senior Statutory Officer



THE COMPANIES ACT 2006
ISLE OF MAN

A COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

KIEN HUAT REALTY HI LIMITED

1 Defimtions and Interpretation
11 In the Articles, 1f not inconsistent with the subject or context —
111 “the Act” means the Companies Act 2006 including any statutory modification or

1110

1111

1112

1113

re-enactment of 1t for the time being 1n operation,

“Articles” means the Articles of Association of the Company as amended from time
to time,

“Board” means the board of Directors,
“Chairman of the Board” shall be construed 1n accordance with Article 19 2,

“Class” tn relation to Shares, means a class of Shares each of which has 1dentical
rights, privileges, limitations and conditions attached to 1t,

“Director” means a director of the Company,

“Distribution” means, m relatton to a distribution by the Company to a
Shareholder, the direct or indirect transfer of any assets, other than Shares, to or for
the benefit of a Shareholder or the ncurring of a debt to or for the benefit of a
Shareholder, 1n relation to Shares held by that Shareholder, and whether by means
of the purchase of an asset, the purchase, redemption or other acquisition of Shares,
a transfer or assignment of indebtedness or otherwise, and includes a dividend,

“Memorandum” means the Memorandum of Association of the Company as
amended from time to time,

“person” includes a body corporate,

“Registrar” means the Registrar of Companies appointed under section 205 of the
Act,

“Seal” means any seal which has been duly adopted as the common seal of the
Company,

“Share” means a share 1ssued by the Company,

“Shareholder” means a person whose name 1s entered in the register of members of
the Company as the holder of one or more Shares or fracttonal Shares and each



13

14

12

person named as a subscriber mn the Memorandum until that person’s name 1s
entered 1n the register of members of the Company,

1114 *“Solvency Test” means the solvency test referred to in section 49 {meaning of
“solvency test” and “distribution™) of the Act which the Company satisfies 1f it 1s
able to pay 1ts debts as they become due n the normal course of the Company’s
business and the value of 1ts assets exceeds the value of 1ts habilihes,

1115 *“Voting Rights” means, 1n relation to a resolution of the Shareholders or a
resolution of a class of Shareholders, all the rights to vote on such resolution
conferred on such Shareholders according to the rights attached to the Shares held,

1116 “written” or any term of ltke import includes information generated, sent, received
or stored by electronic, digital, magnetie, optical, electromagnetic, biometric or

photonic means including electrome data interchange, electronic mail, telegram,
telex or tefecopy, and “in writing” shail be construed accordingly

In the Articles, unless the context otherwise requires —
121 areference to—
(a) an “Article” 1s a reference to an article n the Articles,

(b) voting by Shareholders 1s a reference to the casting of votes attached to
Shares by Shareholders,

122  words denoting any one gender include all other genders and words denoting the
smgular shall include the plural and vice versa, and

123 words or phrases contained in the Articles bear the same meaning as they do in the
Act but excluding any statutory modification to such meaning not in operation when

the Articles become binding on the Company

Headings are for ease of reference only and shall not affect the interpretation of the Articles

The model articles as prescribed under section 6 of the Act shall not apply to this Company

Share Certificates

21

22

Every Shareholder is entitled to a certificate for all the shares of each Class held by that
Shareholder signed by a Director or officer of the Company, or any other person authorised
by a resolution of the Directors, or under the Seal specifying the number of Shares of such
Class held by that Shareholder Such signature or Seal may be facsimiles

Any Shareholder receiving a certificate shall indemnify and hold the Company and the
Directors and officers harmless from any loss or liability which 1t or they may incur by
reason of any wrongful or fraudulent use of such certificate or representation made by any
person by virtue of the possession of such certificate If a certificate for Shares 1s defaced,
worn out, lost or destroyed, 1t may be renewed on such terms (1f any) as to evidence and
indemnity and payment of the expenses reasonably incurred by the Company 1n
investigating evidence as the Directors may determine (but otherwise free of charge) and, in
the case of defacement or wearing out, on dehvery up of the old certificate



Issue of Shares

31

32

33

34
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36

37

38

39

310

Subject to any direction to the contrary that may be given by resolution of the Shareholders,
all new Ordinary Shares shall be offered to the Ordinary Shareholders 1n proportion to the
nominal value of the existing Ordinary Shares held by them Subject to this article, Shares
may be 1ssued and options to acquire Shares may be granted at such times, to such persons,
for such consideration and on such terms as the Directors may determine

A Share may be issued with or without a par value A Share with a par value may be 1ssued
n any currency The par value of a Share with a par value may be a fraction of the smallest
denomination of the currency in which 1t 15 1ssued

Shares may be numbered or unnumbered

The Company may 1ssue fractional Shares A fractional Share has the corresponding
fractional nghts, obligations and liabilities of a whole Share of the same Class

The Company may 1ssue bonus shares and rul or partly pard shares

A Share may be 1ssued for consideration n any form, including money, a promissory note
or other written obligation to contribute money or property, real property, personal property
(including goodwill and know-how), services rendered or a contract for future services
provided that no Shares may be 1ssued for a consideration other than money, unless the
Directors have passed a resolution stating —

361 the amount to be credited for the 1ssue of the Shares,

362 therr determunation of the reasonable present cash value of the non-money
consideration for the 1ssue, and

363 that, in thewr opinion, the present cash value of the non-money constderation for the
1ssue 18 not less than the amount to be credited for the 1ssue of the Shares

The Company shall keep a register of members containing —

371 the name and business or residential address of each of the Shareholders provided
that 1f the register does not contain a Sharcholder’s residential address the registered
agent shall mantain a separate record of such address,

372 the number of Shares of each Class held by each Shareholder,

373 the date on which the name of each Sharcholder was entered in the register of
members, and

374 the date on which any person ceased to be a Sharcholder

The register of members may be 1n any such form as the Directors may approve but, 1f 1t 15
n magnetic, electronic or other data storage form, the Company must be able to produce
legible evidence of its contents

A Share 1s deemed to be 1ssued when the name of the Shareholder 1s entered in the register
of members

The Company may pay comnussion at such rates or in such amounts as the Directors may
determine to any person 1n consideration of such persons subscribing or agreeing to



subscribe, whether absolutely or conditionally for any Shares in the Company, or procuring
or agreeing to procure subscriptions, whether absolute or conditional, for any Shares 1n the
Company

4 Rughts of Shares

41

42

43

44

45

46

Subject to any rights or restrictions attached to any Shares, each Share confers upon the
Shareholder —

411 the nghtto one vote at a meeting of Shareholders or on any resolution of the
Shareholders,

412 the night to an equal share tn any dividend paid by the Company, and

413 the right to an equal share 1n the distribution of the surplus assets of the Company
on its winding up

The Company may 1ssue Shares of different Classes

If at any time the Shares are divided into different Classes, the nights attached to any Class
may only be varied by resolution of the Shareholders of that Class passed by a Shareholder
or Shareholders holding at least 75 per centt of the Voting Rights 1n relation thereto

The nghts conferred upon the holders of the Shares of any Class shall not, unless otherwise
expressly provided by the terms of issue of the Shares of that Class, be deemed to be varied
by the creation or 1ssue of further Shares ranking par1 passu with such Shares

The Shares are divided into the following Classes -

451 Ordinary Shares of USD1 00 each
452 2% Convertible Non-Cumulative Redeemable Preference Shares of USD1 00 each

The 2% Convertibie Non-Cumulative Redeemable Preference Shares (hereinafter referred to
as “the Preference Shares™) shall have the following rights -

461 The holders of the Preference Shares shall be entitled to receive out of the profits of
the Company resolved to be distributed 1n respect of any financial year a fixed non-
cumulative preferential dividend at the rate of two per cent (2%) per annum on the
capital for the time being paid up or credited as paid up thereon, together with the
privilege of receiving such further dividends as may be declared by the Directors on
such shares, such preferential dividend to be paid, as regards each financial year, out
of profits of such financial year only with no nght in case of deficiency to resort to
the profits of subsequent years, and such preferential dividend shall be payable
annually or at such other times as the Directors may from time to time determine,
PROVIDED THAT 1if, prior to the declaration of any fixed preferential dividend 1n
respect of any year, any shareholder shall have given notice to the Company that he
warves 1n respect of that financial year the fixed preferential dividend of 2% on any
or all of the shares held by him and specified in that notice, then no fixed
preferential dividend shall be payable to him on the shares specified in that notice 1n
respect of that year, and any right to such dividend shall be absolutely and
irrevocably waived The Preference Shares shall not confer any further right to
participate 1n profits or assets

462 The preference dividend payable on the Preference Shares shall be paid in priority
to the dividend payable on the Ordinary Shares
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469

The Company shall be entitled from time to time to create and issue further
Preference Shares ranking pan passu 1n all respects with the existing Preference
Shares

In the event of the winding up of the Company, the holders of the Preference Shares
shall be entitled to have the surplus assets applied firstly, in paying off the capital
paid up on the Preference Shares, secondly, in paying off any preferential dividend
declared but unpaid at the commencement of the winding up and subject as
aforesaid the residue of such surplus assets shall be paid to the holders of the
Ordinary Shares of the Company and the holders of the Preference Shares shall not
be entitled to be paid any such surplus assets

Except as provided in the Act, the Preference Shares shall not confer any voting
rights on the holders thereof at any General Meeting

The Directors of the Company shall be entitled at any time and from time to time to
redeem all or any of the Preference Shares for the time bemg issued out of any
monies which may be lawfully apphed for the purpose whether by way of cash
payments or by way of distnibution of specific assets wholly or in part, and where
any difficulty anises m regard to such distribution, the Directors may settle as they
think expedient and in particular may fix the value of any such specific assets and
may determine that cash payments shall be made to holders of Preference Shares
upon the footing of the value so fixed in order to secure equality of distribution and
may vest any such specific assets i trustees as may seem expedient to the Directors
at par value of the Preference Shares or at such premium as the Company shall
determine upon giving to the holders of the Preference Shares to be redeemed notice
in writing and the holders thereof shall be bound to surrender to the Company the
certificates pertaining thereto and the Company shall pay to the holders the amounts
payable 1n respect of such redemption

The holders of any Preference Shares which are paid up or credited as paid shall be
entitled upon notice 1n wniting to the Company at any time and from time to time to
convert such Preference Shares or any of them into Ordinary Shares Conversion of
the Preference Shares shall be on the basis of one (1) Ordinary Share of USD1 00 at
par for every one Preference Share of USD1 00 The holders thereof shall deliver to
the Company the certificates pertaining thereto and shall be entitled to receive
within one month after lodgement the share certificates for the new Ordinary Shares
1ssued

The Dhrectors of the Company shall have the right at any time and frem time to time
upon netice in writing to the helders of any Preference Shares which are paid up or
credited as paid up to convert all or any of the Preference Shares into Ordinary
Shares Conversion of the Preference Shares shall be on the basis of one (1)
Ordinary Share of USD1 00 at par for every one Preference Share of USD1 00 The
holders thereof shail deliver to the Company the certificates pertaining thereto and
shall be entitled to receive within one month after lodgement the share certificates
for the new Ordinary Shares 1ssued

The Ordinary Shares of USDI1 00 each 1ssued pursuant to any conversion shall rank
for all dividends declared and paid on such other Ordimary Shares of the Company
1n existence at the time of converston, after the date of conversion and 1n all respects
par1 passu with such Ordinary Shares



Redemption of Shares

51

52

53

54

The Company may purchase, redeem or otherwise acquire its own Shares for any
consideration provided that the Company continues to have at least one Shareholder at all
times

Unless Shares are expressed to be redeemable, the Company may only purchase, redeem or
otherwise acquire them pursuant to —

521 anoffer to all Shareholders which, 1f accepted, would leave the relative rights of the
Shareholders unaffected and which affords each Shareholder a pertod of not less
than 14 days within which to accept the offer, or

522 anoffer to one or more Shareholders to which all Shareholders have consented 1n
wrniting and in respect of which the Directors have passed a resolution stating that in
their opimion the transaction benefits the remaining Sharcholders and the terms of
the offer are fair and reasonable to the Company and the remaining Shareholders

The Company may only offer to purchase, redeem or otherwise acquire Shares 1f the
Directors are satisfied, on reasonable grounds, that the Company will, immediately after the
purchase, redemption or other acquisition satisfy the Solvency Test

Shares that the Company purchases, redeems or otherwise acquires pursuant to this Article
shall be cancelled

Alteration of Share Capital

61

The Directors may alter the Company’s Share capital comprising Shares with par value in
any way and, m particular but without prejudice to the generality of the foregoing, may —

611 consolidate and divide all or any such Shares into Shares of a Jarger amount,

612 redenomimate all or any such Shares as Shares with a par value denominated in
another currency on such basis as the Directors see fit, or

613 sub-divide all or any such Shares mto Shares of smalier amount

Reduction of Share Capital

The Company may, by a resolution of the Directors, reduce 1ts share capital in any way provided
that the Directors are satisfied, on reasonable grounds, that the Company will, immedately after

such reduction, satisfy the Solvency Test

Lien

81

g2

The Company shall (unless the Directors resolve to the contrary in respect of any Share)
have a first and paramount lien on every Share (not being a fully paid Share) for all moneys
(whether presently payable or not} payable at a fixed time or called in respect of that Share

The Company may sell in such manner as the Directors determine any Shares on which the
Company has a lien if a sum 1n respect of which the lien exists 1s presently payable and 15
not pard within 14 days after notice has been given o the Sharehoider or to the person
entitled to 1t in consequence of the death or bankruptcy of the Shareholder, demanding
payment and stating that 1f the notice 18 not complied with the Shares may be sold
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In order to give effect to a sale under Article 8 2, the Directors may authorise some person
to execute an instrument of transfer of the Shares sold to, or in accordance with the
directions of, the purchaser

‘The net proceeds of any sale under Article 8 2, after payment of the costs of sale, shall be
apphed 1n payment of so much of the sum for which the lien exists as 1s presently payable,
and any residue shall (upon surrender to the Company for cancellation of any certificates for
the Shares sold and subject to a like lien for any moneys not presently payable as existed
upon the Shares before the sale) be paid to the person entitled to the Shares immediately
prior to their sale

The title of the transferee to any Shares sold under Article 8 2 shall not be affected by any
irregularity n or invalidity of the proceedings 1n reference to the sale

Calls on Shares

91

92

93

Subyect to the terms of 1ssue of any Shares, the Directors may make calls upon the
Shareholders in respect of any moneys unpaid on their Shares and each Shareholder shall
(subject to recerving at least [4 days’ notice spectfying when and where payment 1s to be
made) pay to the Company as required by the notice the amount called on such
Shareholder’s Shares

If a call remains unpatd after it has become due and payable, the person from whom 1t 1s due
and payable shall pay mterest on the amount unpaid from the day 1t became due and payable
until it 1s paid at the rate fixed by the terms of allotment of the Share or 1n the notice of the
call or, 1f no rate 1s fixed, at the rate of 5 per cent per annum, but the Directors may waive
payment of the interest wholly or 1n part

The Directors may make arrangements on the 1ssue of Shares for a difference between the
Shareholders 1n the amounts and times of payment of calls on their Shares

Forfeiture

101

102

103

10 4

105

Shares that are not fully paid on 1ssue are subject to the forfeiture provisions set forth in this
Article, and for this purpose, Shares 1ssued for a promissory note, other written obligation to
contribute money or property or a contract for future services are deemed not to be fully
paid

A written notice of forfeiture specifying the date for payment to be made shall be served on
the Shareholder who defaults in making payment in respect of the Shares

The written notice of forferture referred to in Article 10 2 shall name a further date not
earlier than the expiration of 14 days from the date of service of the notice on or before
which the payment required by the notice 1s to be made and shall contain a statement that 1n
the event of non-payment at or before the time named 1n the notice the Shares, or any of
them, 1n respect of which payment 1s not made, will be liable to be forferted

Where a written notice of forferture has been 1ssued pursuant to Article 10 3 and the
requirements of the notice have not been comphied with, the Directors may, at any time
before tender of payment, forfeit and cancel the Shares to which the notice relates The
forferture shall include all dividends or other monies payable in respect of the forfeited
Shares and not paid before the forfeiture

The Company 1s under no obligation to refund any moneys to the Shareholder whose Shares
have been cancelled pursuant to Article 10 4 and that Shareholder shall be discharged from
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any further obligation to the Company

Transfer of Shares

111

112

113

114

115

116

Shares may be transferred by a written instrument of transfer signed by the transferor and
contaiming the name and address of the transferee, which shall be sent to the registered agent
of the Company or such other person as the Directors may from time to time appoint for
registration

The Company shall, on receipt of an instrument of transfer complying with Article 11 1,
cause the name of the transferee of the Share to be entered 1n the register of members unless
the Directors resolve to refuse or delay the registration of the transfer

The Directors may in their absolute discretion, dechine to register any transfer of a Share
without assigning any reason therefor

The transfer of a Share 15 effective when the name of the transferee 1s entered on the register
of members

If the Directors are satisfied that an mstrument of transfer relating to Shares has been signed
but that the instrument has been lost or destroyed, the Directors may—

1151 accept such evidence of the transfer of Shares as they consider appropriate, and

11 52 determine that the transferee’s name should be entered in the register of members
notwithstanding the absence of the instrument of transfer

A person becoming entitled to a Share m consequence of the death or bankruptcy of a
Shareholder may, upon producing such evidence as the Directors may reasonably require,
elect either to become the registered holder of the Share by giving notice to the Company to
that effect or have some other person registered as the transferee by executing an mstrument
of transfer even though such person 1s not a Shareholder at the time of the transfer Any
instrument of transfer of the Shares must be 1n accordance with the provisions of Article
111

Distributions

121

122

123

The Directors may authorise a Distribution by the Company to Shareholders at such time
and of such amount as they think fit if they are satisfied, on reasonable grounds, that the
Company will, immediately after the Distribution, satisfy the Solvency Test

Where a Distribution has been made to a Shareholder and the Company did not,
immediately after the Distribution, satisfy the Solvency Test, the Distribution (or the value
thereof) may be recovered by the Company from the Shareholder 1n accordance with section

51 of'the Act

If several persons are registered as joint holders of any Shares, any one such person may
give an effective receipt for any Distribution

Distributions by way of Dividend
i

131

The Company may, by a resolution of the Directors, declare and pay a Distribution by way
of dividend at such time and of such amount as the Directors think fit if the Directors are
satisfied, on reasonable grounds, that the Company will, immediately afier the Distribution,
satisfy the Solvency Test
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134

Dividends may be pard in money, shares, or other property

Notice of any dividend that has been paid shall be given to each Shareholder entitled to
recerve the dividend as specified in Article 26 1 and all dividends unclaimed for 3 years
after having been declared may be forfeited by a resolution of Directors for the benefit of
the Company

No dividend shall bear interest as against the Company

Meetings and Consents of Shareholders

141

142

143

144

143

146

147

14 8

149

The Directors may convene meetings of the Shareholders or any class of Shareholders at
such times and 1n such manner and places within or outs:de the Isle of Man as they consider
appropriate

Upon the written request of a Shareholder or Shareholders entitled to exercise 10 per cent or
more of the Voting Rights n respect of the matter for which the meeting 1s requested, the
Directors shall convene a meeting of Shareholders or class of Shareholders

When convening a Shareholders” meeting or a meeting of a class of Shareholders, the
Drrectors shall give not less than 14 days’ notice of such meeting to those Shareholders
whose names on the date the notice 15 given appear as Shareholders 1n the register of
members of the Company and who are entitled to vote at the meeting

The Drrectors may fix, as the record date for determimng those Shareholders that are
entitled to vote at the meeting, the date notice 1s given of the meeting, or such other date as
may be specified 1n the notice, being a date not earlier than the date of the notice

A meeting of Shareholders or a class of Shareholders held 1n contravention of the
requirement to give not less than 14 days’ notice 1s valid 1f a Shareholder or Shareholders
holding at least 90 per cent of the total Voting Rights on all the matters to be considered at
the meeting have waived notice of the meeting and, for this purpose, the presence of a
Shareholder at the meeting shall constitute a waiver in relation to all the Shares which that
Shareholder holds

The madvertent failure of the Directors to give notice of a meeting to a Shareholder or the
fact that a Shareholder has not recerved notice, does not invalidate the meeting

A Shareholder may be represented at a meeting of Shareholders or a class of Shareholders
by a proxy who may speak and vote on behalf of the Shareholder

The instrument appointing a proxy shall be produced at the place designated for the meeting
before the time for holding the meeting at which the person named in such instrument
proposes to vote The notice of the meeting may specify an alternative or additional place or
time at which the proxy shall be presented

The instrument appointing a proxy shall be in substantially the following form or such other
form as the chairman of the meeting shall accept as properly evidencing the wishes of the
Shareholder appointing the proxy



[NAME OF COMPANY]

I/We being a Shareholder of the above Company HEREBY APPOINT [ ] of [ ] or failing
him/her [ ] of [ ] to be my/our proxy to speak and vote for me/us at the meeting of

Shareholders to be held on the [ ] day of [ | and at any adjournment thereof
(Any restrictions on voting to be inserted here)

Signedthis [ ] day of [ 120 1]

Shareholder

14 10

14 11

14 12

14 13

14 14

The following applies where Shares are jointly owned —~

14 10 1 each of the joint owners may be present 1n person or by proxy at a meeting of
Shareholders and may speak as a Shareholder,

14 10 21f only one of the joint owners 1s present in person or by proxy, that person may
vote on behalf of all joint owners, and

14 10 3 1f 2 or more of the joint owners are present i person or by proxy, they must vote as
one

A Shareholder shall be deemed to be present at a Shareholders’ meeting or a meeting of a
class of Shareholders if that person participates by telephone or other electronic means and
all Shareholders participating in the meeting are able to communicate with each other

A meeting of Shareholders or class of Shareholders 1s duly constituted and quorate 1f, at the
commencement of the meeting, there are present mn person (in the case of a Shareholder who
1s an individual) or by a duly appointed representative (in the case of a Shareholder who 1s a
body corporate) or by proxy (in either case) a Shareholder or Shareholders holding 1n excess
of 50 per cent of the Voting Rights entitled to be exercised at the meeting A quorum may
comprise a single Shareholder present in person (in the case of a Sharcholder who 1s an
individual) or by duly appointed representative (in the case of a Shareholder who 1s a body
corporate) or by proxy (in erther case) in which case such person may pass a resoltution of
the Sharcholders or class of Shareholders and a certificate signed by such person
accompanied, where such person 1s a proxy, by a copy of the proxy instrument, shall
constitute a valid resolution of the Shareholders

If within 2 hours from the time appointed for the meeting a quorum 1s not present, the
meeting, 1f convened at the request of Shareholders, shall be dissolved, in any other case, 1t
shall stand adjourned to the next business day 1 the junsdiction in which the meeting was
to have been held at the same time and place or to such other time and place as the Directors
may determine, and if at the adjourned meeting there are present within one hour from the
time appointed for the meeting 1n person (1n the case of a Shareholder who 1s an individual)
or by a duly appointed representative (in the case of a Shareholder who 1s a body corporate)
or by proxy (in either case) a Shareholder or Shareholders holding 1n excess of 50 per cent
of the Voting Rights entitled to be exercised at the meeting, those present shall constitute a
quorum but otherwise the meetmg shall be dissolved

At every meeting of Sharcholders or ¢lass of Shareholders, the Chairman of the Board shall
preside as charrman of the meeting If there 15 no Chairman of the Board or if the Chairman
of the Board 15 not present at the meeting, the Shareholders present shall choose one of their




1415

14 16

1417

14 18

1419

1420

14 21

1422

number to be the chairman If the Shareholders are unable to choose a chairman for any
reason, then the Shareholder with the most Voting Rights present at the meeting in person
{1n the case of a Shareholder who 15 an individual) or by a duly appomnted representative (1n
the case of a Shareholder who 15 a body corporate} or by proxy (in either case) shall preside
as chairman failing which the longest registered Sharcholder present in person (in the case
of a Shareholder who 15 an individual) or by a duly appomnted representative {in the case of a
Shareholder who is a body corporate) or by proxy (in either case) shall take the chair

The chairman may, with the consent of the meeting, adjourn any meeting from time to time,
and from place to place, but no business shall be transacted at any adjourned meeting other
than the business left unfinushed at the meeting from which the adjournment took place

Unless otherwise specified in the Act or in the Memorandum or Articles, the exercise by the
Shareholders or a class of Shareholders of a power which 1s given to them under the Act or
the Memorandum or Articles shall be by —

14 16 1 a resolution passed at a meeting of the Sharcholders or class of Shareholders, or
14 16 2 a resolution consented to n writing by the Shareholders or class of Shareholders

Subject to any requirement for a igher majonity specified 1n the Act or 1n the Memorandum
or Articles, a resolution of the Shareholders or a class of Shareholders is passed at a meeting
of such Shareholders 1f 1t 1s approved by a Shareholder or Shareholders holding a majority
of 1n excess of 50 per cent of the Voting Rights in relation thereto

At any Sharcholders’ meeting, the chairman 1s responsible for deciding in such manner as
the charrman considers appropriate whether any resolution proposed has been carried or not
and the result of such decision shall be announced to the meeting and recorded in the
minutes of the meeting

Any Shareholder which 13 a body corporate may, by resolution of 1ts directors or other
governing body, authorise such individual as 1t thinks fit to act as 1ts representative at any
meeting of Shareholders or class of Shareholders, and the individual so authonsed shall be
entitled to exercise the same rights on behalf of the Shareholder which the individual
represents as that Shareholder could exercise 1f 1t were an individual

The chairman of any meeting at which a vote 1s cast on behalf of any Sharcholder which s a
body corporate may call for such evidence of authonty of the representative to exercise the
rights of the Shareholder as the chairman may reasonably require

Directors may attend and speak at any Shareholders meeting and at any separate meeting of
a class of Shareholders

Any action that may be taken by the Shareholders or a class of Shareholders at a meeting
may also be taken by a resolution consented to in writing, by a Sharcholder or Shareholders
or the member or members of a class of Shareholders holding 1 excess of 50 per cent of the
Voting Rights in relation thereto (subject to any requirement specified in the Act or the
Articles for a resolution to be passed by a particular majority) provided that a copy of the
proposed resolution 15 sent to all of the persons entitled to consent to 1t The consent may be
in the form of counterparts, each counterpart being signed by one or more Shareholders or
by one or more members of the ¢lass of Shareholders If the consent 1s 1n one or more
counterparts, and the counterparts bear different dates, then the resolution shall take effect
on the earhiest date upon which Shareholders or members of the class of Shareholders
holding a sufficient number of votes to constitute a resolution of Shareholders or the class of
Shareholders have consented to the resolution by signed counterparts If any written
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resolution of the Shareholders or the class of Shareholders 1s adopted otherwise than by the
unanimous written consent of all Shareholders or all members of the class of Shareholders, a
copy of such resolution shall be sent to all Shareholders or all the members of the class of
Shareholders not consenting to such resolution forthwith upon it taking effect

Directors

151

152

153

154

155

156

157

158

159

The Shareholders shall appoint three or more persons as the first Directors withun one month
of the date of incorporation of the Company and thereafter the Directors may be appointed
by a resolution of the Shareholders or by a resolution of the Directors

The mimmum number of Directors shall be three and there shail be no maximum number

Each Director holds office for the term, 1if any, fixed by the resolution of Shareholders or the
resolution of the Directors appointing such person, or until such person’s earlier death,
resignation or removal or until such person 1s no longer permutted to act as a Director under
section 93 of the Act If no term 1s fixed on the appomtment/of a Director, the Director
serves indefimtely until such person’s earlier death, resignation or removal or until such
person 1s no longer permitted to act as a Director under section 93 of the Act

A Drrector may be removed from office by —

1541 aresolution passed at a meeting of Shareholders called for the purpose of removing
the Director or for purposes including the removal of the Director or by a written
resolution consented to by a Sharcholder or Shareholders holding at least 75 per
cent of the Voting Rights 1n relation thereto, or

1542 aresolution of the Directors

A Director may resign his or her office by giving written notice of resignation to the
Company and the resignation has effect from the date the notice 1s received by the Company

or from such later date as may be specified in the notice
The Company shall keep a register of Directors contaimng —

1561 the names and business or residential address of the persons who are Directors
provided that if the register does not contamn the residential address of a Director,
the registered agent of the Company shall maintamn a separate record of such
address,

1562 the date on which each person whose name 1s entered in the register was appomnted
as a Director, and

1563 the date on which each person named as a Director ceased to be a Director of the
Company

The register of Directors may be kept in any such form as the Directors may approve, but «f
1t 18 m magnetic, electronic or other data storage form, the Company must be able to
produce legible evidence of its contents

The Directors may, by reselution, fix the emoluments of Directors with respect to services
to be rendered 1n any capacity to the Company

The Directors may, by resolution, pay the Directors all expenses properly incurred by the
Directors in the discharge of their duties
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1510 A Drrector 1s not required to hold a Share as a quahfication to office

Powers of Directors

161

162

163

16 4

165

16 6

167

The business and affairs of the Company shall be managed by, or under the direction or
supervision of the [hrectors The Directors have all the powers necessary for marniagmg, and
for directing and supervising, the business and affairs of the Company The Directors may
pay all expenses incurred preliminary to and 1n connection with the incorporation of the
Company and may exercise all such powers of the Company other than those required by
the Act or by the Memorandum or the Articles to be exercised by the Shareholders

Each Director shall exercise that person’s powers as Director for a proper purpose and shall
not act or agree to the Company acting in a manner that contravenes the Act, the
Memorandum or the Articles Each Director, in exercising powers or performing duties as
Director, shall act honestly and in good faith in what the Director believes to be the best
interests of the Company

Any Director which 1s a body corporate may appomt any individual as its duly appointed
representative for the purpose of representing 1t at meetings of the Directors, of any
committee of Directors or of Shareholders and with respect to the signing of consent or
otherwise

The continuing Directors may act notwithstanding any vacancy m their body, but if and so
long as their number 15 reduced below the number fixed by or pursuant to the Articles as the
necessary quorum of Directors, the continuing Directors or Director may act for the purpose
of increasing the number of Directors to that number or of summoning 2 Sharcholders
meeting, but for no other purpose

The Directors may exercise all the powers of the Company to incur indebtedness, habilities
or obligations and to secure indebtedness, habilities or obligations whether of the Company
or of any third party

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments
and all receipts for moneys paid to the Company shall be signed, drawn, accepted, endorsed
or otherwise executed, as the case may be, in such manner as shall from time to time be
determined by the Directors

Any written contract, deed, instrument, power of attorney or other document may be made

or executed on behalf of the Company by any person {(including any Director) acting with
the authority of the Directors

Proceedings of Directors

171

172

173

Unless otherwise specified in the Act or in the Memorandum or Articles, the exercise by the
Directors of a power given to them under the Act or the Memorandum or Articles shall be
by a resolution passed at a meeting of, or consented to in writing by, the Directors or any
comrmittee of the Directors

Subject to any contrary proviston in the Memorandum or Articles, a reselutlon of Directors
1s passed at a meeting of the Directors 1f 1t 1s approved by a majority of the Directors who
are present at such meeting and (being entitled to do so) vote thereon

Subject to the provisions of the Articles, the Directors may regulate their proceedings as
they see fit
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175

176

177

178

179

1710

1711

Any one Director may call a meeting of the Directors by sending a written notice to each
other Director

A Director shall be given reasonable notice of meetings of Directors save that any Director
may waive this requirement to be given notice either before or after such meeting

The Directors or any committee of Directors may meet at such times and 1n such manner
and places within or outside the Isle of Man as the Directors or any committee of the
Directors may determine to be necessary or desirable

A Drrector 15 deemed to be present at a meeting of the Directors or at a meeting of any
commuttee of Directors if such Director participates by telephone or other electronic means
and all Directors participating in the meeting are able to communicate with each other The
location of such meeting shall be deemed to be the place at which the Chairman of the
meeting was located at the time of the meeting

A Director may by a written instrument appoint an alternate who need not be a Director and
the alternate shall be entitled to attend meetings of the Directors or any commitiee of
Directors (as appropriate) in the absence of the Director who appointed such alternate and to
vote or consent in the place of the Director until the appomtment lapses or 1s terminated An
alternate shall ipso facto vacate office 1f the appomntor vacates office as a Director or
removes the appointee from office Any removal hereunder may be effected by notice in
writing under the hand of the Director who appointed the alternate

A meeting of the Directors 1s duly constituted and quorate for all purposes 1f at the
commencement of the meeting there are 3 Directors present either in person (in the case of a
Director who 1s an indrvidual) or by a duly appointed representative (in the case of a
corporate Director) or by an alternate (in either case)

At meetings of the Directors at which the Chairman of the Board 1s present, such person
shall preside as chairman of the meeting If there 1s no Chairman of the Board or 1f the
Chairman of the Board 1s not present, the Directors present shall choose one of their number
to be chairman of the meeting )

Any action that may be taken by the Directors or a commauttee of Directors at a meeting may
also be taken by a resolution of Directors or a committee of Directors consented to n
writing by all the Directors or by all the members of a commuttee of Directors provided that
a copy of the proposed resolution 1s sent to all of the persons entitled to consent to it The
consent may be in the form of counterparts, each counterpart being signed by one or more
Directors or by one or more members of the committee of Directors If the consent 15 1n one
or more counterparts, and the counterparts bear different dates, then the resolution shall take
effect on the date upon which the last consent 15 given

18 Committees

181

182

The Directors may designate one or more committees, each consisting of one or more
Directors, and delegate one or more of their powers, including the power to affix the Seal, to
the committee Any such delegation may be made subject to any conditions the Directors
may impose, may be made collaterally with, or to the exclusion of, their own powers and
may be revoked or altered

The Directors have no power to delegate to a commuttee of Directors any of the following
powers —
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183

184

i821 toamend the Memorandum or the Articles,

1822 to change the registered office or registered agent,

1823 to designate committees of Directors,

1824 to delegate powers to a commuttee of Directors,

1825 to appoint or remove Directors,

182 6 to appoint or remove an agent to act on behalf of the Company,
1827 to fix emoluments of Directors,

1828 to approve a scheme of merger, consolidation or arrangement,
1829 to make a declaration of solvency,

18 2 10 to make a determination that, immediately after a proposed Distribution, the
Company satisfies the Solvency Test, or

18 2 11 to authonise the Company to continue as a company ncorporated under the laws of
a jurisdiction outside the Isle of Man

Articles 18 2 3 and 18 2 4 do not prevent a committee of Directors, where authorised by the
Directors, from appointing such commuttee or, by a subsequent resolution of the Directors,
from appomting a sub-committee and delegating powers exercisable by the commuttee to the

sub-committee

The meetings and proceedings of each commuttee of Directors consisting of 2 or more
Directors shall be governed mutatis mutandis by the provisions of the Articles regulating the
proceedings of meeting of Directors so far as they are not superseded by any provisions in
the resolution of the Directors establishing the committee

Officers, Agents and Attorneys

191

192

193

194

195

The Company may by resolution of Sharehoiders or by resolution of Directors change the
location of its registered office or change 1ts registered agent

The Directors may appoint officers of the Company at such times as may be considered
necessary or expedient Such officers may consist of a Chairman of the Board and such

other officers as may from time to time be considered necessary or expedient Any number
of offices may be held by the same person

The officers shall perform such duties as are prescribed at the time of their appointment,
subject to any modification 1n such duties as may be prescribed subsequently by the
Dtrectors

The emoluments of all officers shall be fixed by the Directors

The officers of the Company shall hold office until their successors are duly appointed, but
any officer elected or appainted by the Directors may be removed at any time, with or
without cause, by the Directors Any vacancy occurring in any office of the Company may
be filled by the Directors
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196

197

198

The Directors may appoint any person, including a person who 1s a Director, to be an agent
of the Company An agent of the Company shall have such powers and authority of the
Directors, including the power and authority to affix the Seal, as are set forth in the
Resolution of Directors appointing the agent, except that no agent has any power or
authority to approve any of the following acts—

196 1 toamend the Memorandum or the Articles,

1962 tochange the registered office or registered agent,

1963 to designate commuttees of Directors,

1964 to delegate powers to a commuttee of Directors,

196 5 to appont or remove Directors,

1966 toappoint or remove an agent to act on behalf of the Company,

1967 to fix emoluments of Directors,

1968 to approve a scheme of merger, consolidation or arrangement,

[969 tomake a declaration of solvency,

19 6 10 to make a determmation that, immediately after a proposed Distribution, the
Company satisfies the Solvency Test, or

196 11 to authorise the Company to continue as a company incorporated under the laws of
a jurisdiction outside the Isle of Man

The resolution of Directors appointing an agent may authorise the agent to appoint one or
more substitutes or delegates to exercise some or all of the powers conferred on the agent by
the Company The Directors may remove an agent appointed by the Company and may
revoke or vary a power conferred on such agent

The Company may, by mstrument 1n writing executed 1n accordance with section 86 of the
Act, appoint a person as its attorney etther generally or in relation to a specific matter

Conflict of Interests

201

202

203

A Director shall, forthwith after becoming aware of the fact that such Director 1s interested
n a transaction entered mto or to be entered into by the Company, disclose the interest to
the Board

For the purposes of Article 20 1, a disclosure to the Board to the effect that a Director 1s also
a member, director, officer or trustee of another named company or any other arrangement
and 1s to be regarded as interested in any transaction which may, after the date of the
disclosure, be entered 1nto between the Company and that other company or person, 1s a
sufficient disclosure of interest 1n relation to that transaction

A disclosure made pursuant to Article 20 1 shall be made or brought to the attention of
every Director on the Board, provided that a disclosure shall be deemed to have been so
made 1f 1t 1s made at the meeting of the Directors at which the transaction was first
considered or, 1f the Director 1in question was not at the date of that meeting interested n the
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204

205

transaction or aware that such Director was so interested, at the first meeting of the
Directors held after the Director became so aware or so interested (as the case may be)

Subject to Articies 20 1 to 20 3, a Director who is interested 1n a transaction entered 1nto or
to be entered into by the Company may —

204 1 vote on a matter relating to the transaction,

204 2 attend a meeting of the Directors at which a matter relating to the transaction arises
and be included among the Directors present at the meeting for the purposes of a
quorum, and

2043 sign a document on behalf of the Company, or do any other thing n that person’s
capacity as a Director, that relates to the transaction

Provided that a Director has disclosed any interest in accordance with the Act and the
Articles, a Director, notwithstanding his or her office —

2051 may be a party to, or otherwise interested mn, any transaction or arrangement with
the Company or 1n which the Company 1s otherwise interested,

2052 may be a director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise iterested in, any body corporate promoted by the
Company or in which the Company 1s otherwise interested, and

2053 shall not by reason of his or her office, be accountable to the Company for any
benefit which such Director derives from any such office or employment or from
any such transaction or arrangement or from any interest 1n 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

Indemnification

211

212

213

214

The Company may indemmify against all expenses, including legal fees, and agamnst all
judgments, fines and amounts paid n settlement and reasonably incurred 1n connection with
legal, admirustrative or mvestigative proceedings any person who —

2111 1sor was a party or 1s threatened to be made a party to any threatened, pending or
completed proceedings, whether civil, criminal, admmnistrative or investigative, by
reason of the fact that the person 1s or was a Director, or

21 12 15 or was, at the request of the Company, serving as a director of, or 1n any other
capacity is or was acting for, another body corporate or a partnership, jomnt venture,
trust or other enterprise

The indemnity in Article 21 1 only applies 1f the person acted honestly and 1n good faith
with a view to the best interests of the Company and, in the case of criminal proceedings,
the person had no reasonable cause to believe that the conduct of such person was unlawful

The decision of the Directors as to whether the person acted honestly and in good faith and
with a view to the best interests of the Company and as to whether the person had no
reasonable cause to believe that such person’s conduct was unlawful 1s, 1n the absence of
fraud, sufficient for the purposes of the Articles unless a question of law 1s involved

The termination of any proceedings by any judgment, order, settlement or conviction does

'
-
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215

216

217

218

not, by itself, create a presumption that the person did not act honestly and in good faith and
with a view to the best interests of the Company or that the person had reasonable cause to
believe that the conduct of such person was unlawful

Expenses, including legal fees, incurred by a Director or a former Director in defending any
legal, admimistrative or investigative proceedings may be pard by the Company 1n advance
of the final disposal of such proceedings upon receipt of an undertaking given by or on
behalf of the Director or former Director to repay the amount If 1t shall ulimately be
determined that the Director or former Director is not entitled to be ndemmified by the
Company n accordance with Article 21 1

The indemmfication and advancement of expenses provided by or granted pursuant to this
Atticle 15 not exclusive of any other nghts to which the person seeking indemnification or
advancement of expenses may be entitled under any agreement, resolution of the
Shareholders, resolution of the Directors or otherwise, both as to acting 1n the person’s
official capacity and as to acting 1n another capacity while serving as a Director

If a person referred to 1n Article 21 1 has been successful in defence of any proceedings
referred to in Article 21 1, that person 1s entitled to be indemnified against all expenses,
including legal fees, and against all judgments, fines and amounts paid 1n settlement and
reasonably incurred by such person in connection with the proceedings

The Company may purchase and matntain insurance in relatton to any person who 1s or was
a Director, officer or hquidator of the Company, or who at the request of the Company 1s or
was serving as a director, officer or liquidator of, or in any other capacity 1s or was acting
for, another body corporate or a partnership, joint venture, trust or other enterprise, against
any hability asserted aganst that person and incurred by that person in that capacity,
whether or not the Company has or would have had the power to mmdemmfy the person
against the hability as provided 1n the Articles

Records

221

222

223

The Company shall keep the following documents at the office of 1ts registered agent —
2211 copies of the Memorandum and the Articles signed by each of the subscribers,
2212 the register of members, or a copy of the register of members,

2213 the register of Directors, or a copy of the register of Directors,

22 14 the register of charges, or a copy of the register of charges,

2215 copies of all notices and other documents filed by the Company with the Registrar
1n the previous 6 years, .

22 16 any accounting records that 1t 1s required to keep under the Act, and

22 17 1f either the register of members or register of Directors does not show a person’s
residential address, a separate record of such person’s residential address

Unless the Directors determine otherwise, the Company shall keep the oniginal register of
members and original register of Directors at the office of its registered agent

If the Company mamtams only a copy of the register of members or a copy of the register of
Directors at the office of its registered agent, 1t shall ~

-
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224

225

226

2231 provide the registered agent with a wriiten record of the physical address of the
place or places at which the oniginal register of members or the original register of

Dhrectors 1s kept, and

22 32 within 14 days of any change to either register, noufy the registered agent in writing
of the change

The Company shall keep the following records at the office of 1ts registered agent or at such
other place or places, within or outside the Isle of Man, as the Directors may determine —

2241 minutes of meetings and resolutions of the Shareholders or of any class of
Shareholders, and

22 42 minutes of meetings and resolutions of the Directors and commuttees of Directors

If the records referred to 1n Article 22 4 are not kept at the office of the Company’s
registered agent, the Company shall —

2251 provide the registered agent with a written record of the physical address of the
place or places at which such records are kept, and

22 52 1f the place at which any such records are kept 1s changed, provide the registered
agent with the physical address of the new location of the records within 14 days of

the change of location

The records kept by the Company under this Article shall be in written form or either
wholly or partly as electroruc records complying with the requirements of the Electronic
Transactions Act 2000

Register of Charges

The Company shall maintain at the office of its registered agent a register of charges 1n which there
shall be entered the following particulars regarding each mortgage, charge and other encumbrance
created by the Company over any property of the Company —

231

232
233
234
235

236

237

23 8

the date of creation of the charge or, if the charge 1s a charge existing on property acquired
by the Company, the date on which the property was acquired,

a short description of the liabihity secured by the charge,

a short description of the property charged,

the name and address of the chargee,

if there 15 a trustee for the secunty, the name and address of such trustee,

details of any prohibition or restriction contained 1n the mstrument creating the charge on
the power of the Company to create any future charge ranking in priority to or equally with
the charge,

any variation in the terms of the charge, and

if any charge ceases to affect the property of the Company
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Seal

A Seal may be adopted by the Company by reselution of the Directors The Directors shall provide
for the safe custody of the Seal in the Isle of Man The Company may also have for use in any
territory, district or place not situate 1n the Isle of Man, a Seal, with the addition on 1ts face, of the
name of every territory, district, or place where 1t 1s to be used The Seal shall only be used by the
authonty of the Directors and every instrument to which such seal 1s affixed shall be signed by a
Director and shall be countersigned by a second Director or by some other person as the Directors
may appoint for the purpose An imprint of each seal s to be kept at the office of its registered
agent

Accounts and Audit

251  The Company shall keep reliable accounting records which correctly explain the Company’s
transactions, enable the financial position of the Company to be determined with reasonable
accuracy at any time and allow financial statements to be prepared

252  The Dhrectors shall prepare or cause to be prepared financial statements Such financial
statements shall comprise a statement recording the assets and liabilities of the Company
and a statement recording the receipts, payments and other financial transactions undertaken

* by the Company together with such notes as may be necessary for a reasonable
understanding of such statements

253  Unless otherwise determimed by resolution of the Shareholders, the Directors may call for
the financial statements to be examined by an auditor

254  The first auditor shall be appointed by the Directors Subsequent auditors shall be appointed
by the Shareholders or by the Directors An auditor may be removed by the Shareholders

255  The auditor may be a Shareholder, but no Director or other officer shall be eligible to be an
auditor of the Company dunng their continuance 1n office

256  The remuneration of the auditor of the Company may be fixed by the Directors

257  The auditor shall examine the financial statements and shall state in a written report whether
or not 1n the opinion of the auditor, the financial statements give a true and fair view of the
state of the Company’s affairs and of the profit or loss and cash flows for the period covered
by the financial statements

258  Every auditor shall have a nght of access at all times to the accounting records and vouchers
of the Company and shall be entitled to require from the Directors and officers of the
Company such information and explanations as such auditor thinks necessary for the
performance of the auditor’s duties

Notices

261  Any notice, information or written statement to be given by the Company to Shareholders
may be given by personal service or by matl addressed to each Shareholder at the address
shown 1n the register of members

262  Proof that an envelope contamming such notice, information or wntten statement was
properly addressed, pre-paid and posted shall be conclusive evidence that 1t was given by
mail and such notice, information or written statement shall be deemed to be given, 1n the
case of a notice of a meeting, at the expiration of 24 hours after the envelope containing 1t
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was posted, and in any other case, at the time at which the letter would be delivered in the
ordinary course of post

263  Any summons, notice, order, document, process, information or written statement to be
served on the Company may be served by leaving it with, or by sending 1t by registered mail
to, the registered office or registered agent of the Company

264 Service of any summons, notice, order, document, process, information or written statement
to be served on the Company may be proved by showing that the summons, notice, order,
document, process, information or written statement was delivered to the registered office or
the registered agent of the Company or that 1t was mailed 1n such time as to admit to 1its
being delivered to the registered office or the registered agent of the Company 1n the normal
course of delivery within the period prescribed for service and was correctly addressed and
the postage was prepaid

Discontinnance

The Company may apply to the Registrar for consent to be continued in a country ot teritory
outside the Isle of Man in accordance with section 167 of the Act

Re-registration

The Company may apply to the Registrar under section 143 of the Act to re-register as a company of
another type specified in section 1 of the Act The Company may only re-register as a company
limited by guarantee or an unlimited company without shares 1f, upon re-registration, 1t shall have
no Shares 1n 1ssue

Merger or Consohdation

The Company may merge or consolidate with other companies in accordance with section 153 of the
Act

Arrangements
The Company may make arrangements 1n accordance with section 157 of the Act

Voluntary Winding Up

311  The Company may by a resolution of the Shareholders resolve that the Company be wound
up voluntarily

312  If the Company 1s being wound up, the hiquidator may, with the sanction of a resolution of
the Shareholders, divide among the Shareholders n specie the whole or any part of the
assets of the Company and may, for that purpose, value any assets and determine how the
division shall be carried out as between the Shareholders or the shareholders of different
Classes The liguidator may, with the sanction of a resolution of the Shareholders, vest the
whole or any part of the assets in trustees upon such trusts for the benefit of the
Shareholders as the liquidator with the like sanction determines, but no Shareholder shall be
compelled to accept any assets upon which there 1s a hability

Amendment of the Memorandum or Articles

The Company may amend the Memorandum or the Articles by resolution of the Shareholders or, if
s0 authorised by the Memorandum, by resolution of the Directors, save that no amendment may be
made by the Directors —
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to restrict the rights or powers of the Shareholders to amend the Memorandum or Articles,

to change the majonty of the Voting Rights of the Shareholders required to be exercised to
pass a resolution to amend the Memorandum or Articles,

n circumstances where the Memorandum or Articles cannot be amended by the
Shareholders,

to vary the rights attaching to any Shares of a particular Class, or

to this Article



