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SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-A

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES PURSUANT TO SECTION 12(b) OR 12
(g) OF THE SECURITIES EXCHANGE ACT OF 1934

DELPHI AUTOMOTIVE PLC

(Exact Name of Registrant as Specified in Its Chaetr)

Jersey Not Applicable

(State of Incorporation or Organization) (I.R.S. Employer Identification No.)

Courtney Road

Hoath Way
Gillingham, Kent
United Kingdom MES8 ORU
(Address of Principal Executive Offices) (Zip Code)

Securities to be registered pursuant to Sectioh)Id(the Act:

Name of Each Exchange on Whic
Title of Each Class
to be so Registere Each Class is to be Registered
Ordinary Shares, par value $0.01 per sl New York Stock Exchang

If this form relates to the registration of a cla$securities pursuant to Section 12(b) of thetaxge Act and is effective pursuant to General
Instruction A.(c), please check the following bokI

If this form relates to the registration of a clagsecurities pursuant to Section 12(g) of thetaxge Act and is effective pursuant to General
Instruction A.(d), please check the following bokl

Securities Act registration statement file numlaewhich this form relates: 333-174493
(If applicable

Securities to be registered pursuant to Sectiog)Id(the Act:

N/A




Item 1: Description of Registrant’s Securities to kb Registered

The description under the heading “Description lndu® Capital” relating to the Registrant’s ordinahares, $0.01 par value per share
(the “Ordinary Shares”), in the Prospectus incluitethe Registrant’s Registration Statement on F8rin(Registration No. 333-174493) (the
“Registration Statement on Form S-1") filed witketS8ecurities and Exchange Commission on May 251,284 amended, and the description
under the heading “Description of Share Capitatiag to the Ordinary Shares in the RegistrantialfProspectus filed with the Securities
and Exchange Commission pursuant to Rule 424(bgnutheé Securities Act of 1933, as amended, arepacated herein by reference.
Item 2: Exhibits

The following exhibits have been filed with the 88tes and Exchange Commission:
1. Form of Ordinary Share Certificate, incorporateddierence to Exhibit 4.1 of the Registration Stegat on Form -1.

2.  Memorandum and Articles of Association of the Regist, filed herewith
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Pursuant to the requirements of Section 12 of #mufities Exchange Act of 1934, the Registrantchdg caused this registration
statement to be signed on its behalf by the ungieesi, thereto duly authorized.

Delphi Automotive PLC

By: /s/ David M. Sherbil

Name: David M. Sherbi
Title:  Director
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COMPANIES (JERSEY) LAW 1991 (the “Law”)
MEMORANDUM OF ASSOCIATION
OF
DELPHI AUTOMOTIVE PLC
(the “Company”)
a par value public limited company

1. INTERPRETATION
Words and expressions contained in this Memoranofufissociation have the same meanings as in the Law

2. COMPANY NAME
The name of the CompanyxIphi Automotive PLC .

3. TYPE OF COMPANY
3.1 The Company is a public compai
3.2 The Company is a par value compa

4. NUMBER OF SHARES

The share capital of the CompanyiS$12,500,00@ivided into 1,200,000,000 ordinary share&J&$0.01leach and 50,000,000 preferred
shares 0fJS$0.01leach (which may be issued in such class or classte Directors may determine in accordance \WwahArticles of
Association of the Company).

5. LIABILITY OF MEMBERS
The liability of a member arising from the holdinofja share in the Company is limited to the amdifireiny) unpaid on it
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COMPANIES (JERSEY) LAW 1991
ARTICLES OF ASSOCIATION
OF

DELPHI AUTOMOTIVE PLC

a par value public limited company

INTERPRETATION

In these Atrticles, unless the context or laleawise requires, the following words and exprassighall have the meanings
respectively assigned to them belc

111
1.1.2
1.13
114
1.15

11.6
1.1.7
1.1.8
1.1.9
1.1.10
1111

“ Annual General Meeting” has the meaning ascribed to it in Article 1!

“ these Articles” means these Articles of Association in their pre$emm or as from time to time amend¢
“ Auditors ” means the auditors of the Company appointed putsodhese Articles

“ Bankrupt " has the meaning ascribed to it in the Interpretatiersey) Law, 195:

“Clear Days” means in relation to the period of a Notice thatiod excluding the day when the Notice is seimed
deemed to be served and the day for which it ismir on which it is to take effec

“ Company” means the company incorporated under the Law rertof which these Articles have been registe
“ Directors ” or “ Board of Directors” means the directors of the Company for the timadjt

“ Exchange Act” has the meaning ascribed to it in Article 2:

“ Extraordinary General Meeting ” has the meaning ascribed to it in Article 1:

“ Holder ” means in relation to shares the Member whose nsimetéred in the Register as the holder of theest

“the Law ” means the Companies (Jersey) Law 1991 and aryrdmate legislation from time to time made theidem
including any statutory modifications or-enactments for the time being in for

1



1.1.12

1.1.13
1.1.14
1.1.15
1.1.16
1.1.17

1.1.18

1.1.19
1.1.20
1.1.21

1.1.22

1.1.23
1.1.24
1.1.25

“Member " means the subscribers to the Memorandum of Associaf the Company and any other Person whose I
entered in the Register as the Holder of shardseitCompany

“ Month " means calendar mont

“ Notice” means a notice in Writing unless otherwise spadificstated;

“ Office ” means the registered office of the Comps

“ Officer ” includes a Secretary but otherwise has the measiagbed to it in the Law

“Ordinary Resolution " means a resolution of the Company in general mgetdopted by a simple majority of the votes
cast at that meetin

“Ordinary Share " means an ordinary share in the capital of the Compath a nominal value of US$0.01 and having
rights attaching thereto prescribed in these Aati;

“ Paid Up” includes credited as paid L
“ Persons” includes associations and bodies of persons, whetiporate or unincorporat

“Preferred Share” means a preferred share in the capital of the Cagnpéth a nominal value of US$0.01 designated
Preferred Share by the Directors and allotted asddd in one or more classes in accordance withrthwsions of the Law
and these Articles and having the rights providedrf these Articles and in any Statement of Rigitshese Articles,
except when referred to under their separate datise term Preferred Shares shall mean all suaies;

“Present” in relation to general meetings of the Compang ammeetings of the Holders of any class of shimesdes
present in person or present by attorney or byypowxn the case of a corporate shareholder byessptative

“ Register” means the register of Members required to be keysuant to Article 41 of the Lav
“ Seal” means the common seal of the Comp:

“Secretary” means any Person appointed to perform any ofithies of secretary of the Company (including asisiant
or deputy secretary) and in the event of two orerRersons being appointed as joint secretaries@@yr more of the
Persons so appointe



1.2

1.3

1.1.26 “Signed” includes a signature or representation of a gigneaaffixed by mechanical or other means and whatecument
is to be signed by a company, an association odg bf Persons the wordSigned” shall be construed as including the
signature of a duly authorised representative ®héhalf as well as any other means by which itldvaormally execute tk
document

1.1.27 * Special Resolutioi’ means a resolution of the Company passed as abpeslution in accordance with the Le

1.1.28 “Statement of Rights” in relation to each class of Preferred Shareeanorandum approved by the Directors setting out
the specific rights and obligations attaching t freferred Shares of such class which are iniadda those rights and
obligations contained in and determined in accardamith these Articles; ar

1.1.29 “in Writing " includes written, printed, telexed, electronigallansmitted or represented or reproduced by amgranode
of representing or reproducing words in a visilaenf.

Save as defined herein and unless the coriteattvaise requires, words or expressions containeldase Articles shall bear the same
meaning as in the Law but excluding any statutooglification thereof not in force when these Articleecome binding on the
Company

In these Articles, unless the context or law othsewequires

1.3.1  words and expressions which are cognate to thdgeeden Article 1.1 shall be construed according
1.3.2 the word“ may " shall be construed as permissive and the \“ shall” shall be construed as imperati
1.3.3  words importing the singular number only shall baestrued as including the plural number viceversa;
1.3.4  words importing the masculine gender only shalttwestrued as including the feminine and neuter gex
1.3.5 the word" dividend " has the meaning ascribed to the w"distributior” in Article 114 of the Law

1.3.6 references to enactments are to such enast@eRare from time to time modified, re-enactedamsolidated and shall
include any enactment made in substitution forreactment that is repealed; &

1.3.7 references to a numbered Article are to the Arsclenumbered of these Article

3



14

2.2

2.3

The clause and paragraph headings in thesdeSrtre for convenience only and shall not bertaki® account in the construction or
interpretation of these Article

SHARE CAPITAL

The share capital of the Company is as spddifithe Memorandum of Association and the shaféseoCompany shall have the
rights and be subject to the conditions containetthése Articles and, in the case of any PrefeBfeatre of any class to the Statement
of Rights relating theretc

The rights attaching to Ordinary Shares are asvidl

221

2.2.2

2.2.3

2.2.4

As regards income— Subject to the Law and the provisions of theseckas, each Ordinary Share shall confer on the In
thereof the right to receive such profits of the@any available for distribution as the Directorayndeclare or the
Members may resolve by Ordinary Resolution aftgr@ayment to the Members holding shares of anyratlass other
than Ordinary Shares of any amount then payatdedordance with the relevant Statement of Rightstteer terms of isst
of that class

As regards capital— If the Company is wound up, the holder of an @ady Share shall be entitled, following payment to
the Members holding shares of any other class ditfaer Ordinary Shares of all amounts then payabteem in accordant
with the relevant Statement of Rights or other gohissue of that class, to repayment of the nah@mount of the capital
paid up thereon and thereafter any surplus asééie €ompany then remaining shall be distribysad passi among the
holders of the Ordinary Shares in proportion toah®unts paid up thereon (whether on account ofitinginal value of the
shares or by way of premiun

As regards voting— At any general meeting of the Company and angrsé class meeting of the holders of Ordinary
Shares every holder of Ordinary Shares who is ptésgerson or by proxy shall have one vote farg\Ordinary Share «
which he is the holde

As regards redemption- the Ordinary Shares are not redeemable (withoytighiee to Articles 2.8 and 2.14

Subject to the provisions of these Articles, tigits and obligations attaching to any Preferred«hiaall be determined at the timq
issue by the Directors in their absolute discretteach Preferred Share shall be issued by the iseon behalf of the Company as
part of a class. The rights and obligations attagid each class of Preferred Shares in additidihdse set out in these Articles shall
be set out in a Statement of Rigt



2.4

2.5

The Statement of Rights in respect of each clagsaferred Shares may, without limitation, compadséclude-

241

2.4.2
243
24.4

245

2.4.6

247

2.4.8

the class to which each Preferred Share sblalhg, such class to be designated with a clasgar and, if the Directors so
determine, title

details of any dividends payable in respect ofrthevant class
details of rights attaching to shares of the raléeass to receive a return of capital on a wigdip of the Company

details of the voting rights attaching torglsaof the relevant class (which may provide, witHonitation, that each
Preferred share shall have more than one votepmfi at any general meeting of the Compai

a statement as to whether shares of thear@ielass are redeemable (either at the optioneoShareholder and/or the
Company) and, if so, on what terms such sharegedeemable (including, without limitation, and oiflgo determined by
the Directors, the amount for which such sharefi bbaedeemed (or a method or formula for deteimgithe same) and
the date on which they shall be redeem

a statement as to whether shares of thear@lelass are convertible (either at the optiothefShareholder and/or the
Company) and, if so, on what terms such sharesaareertible;

any other rights, obligations and restricgiattaching to Preferred Shares of any class a3ithetors may determine in
their discretion; and/c

the price at which shares of the relevant clash Bhassued

Once a Statement of Rights has been adopted fasa of Preferred Share, th-

251
252
253

254

it shall be binding on Members and Directors aiftained in these Article
the provisions of Article 5.1 shall apply to anyrigéion or abrogation thereof that may be effedigdhe Company

each Statement of Rights shall be filed dralfeof the Company with the Registrar of Compaiiiedersey pursuant to and
in accordance with Article 54 of the La

all moneys payable on or in respect of amfdPred Share which is the subject thereof (incigdwithout limitation, the
subscription and any redemption moneys in resiecedf) shall be paid in the currency for whichts&ceferred Share is
issued; ant



2.6

2.7

2.8

2.9

2.10

255 upon the redemption of a Preferred Share (ifiedeemable) pursuant to the Statement of Righasimglthereto, the hold:
thereof shall cease to be entitled to any rightegpect thereof and accordingly his name shaléb®wved from the
Register and the share shall thereupon be canc

Without prejudice to any special rights for tinee being conferred on the Holders of any sharedass of shares (which special
rights shall not be varied or abrogated except siith consent or sanction as is hereinafter prdyidey share or class of shares in
the capital of the Company may be issued with suweferred, deferred or other special rights or gesfrictions whether in regard to
dividends, return of capital, voting or otherwisetiae Directors may from time to time determi

The Company may issue fractions of shares in aecoelwith and subject to the provisions of the Ipaovided that

2.7.1 a fraction of a share shall be taken intmantin determining the entitlement of a Membereggards dividends or on a
winding up; anc

2.7.2 a fraction of a share shall not entitle a Membea tate in respect there«

Otherwise than as set out in Article 2.14 and suthifethe provisions of the Law, the Company mayrfitime to time

28.1 issue; ol

2.8.2 convert any existing n-redeemable shares (whether issued or not)

shares which are to be redeemed or are liable tedsemed at the option of the Company or at thieropf the Holder thereof and
on such terms and in such manner as may be de&drhinSpecial Resolution.

Subject to the provisions of the Law, the Comypaay purchase its own shares of any class (imguddeemable shares) and in
relation thereto, neither the Company nor the Daexcshall be required to select the shares taibehpsed rateably or in any other
particular manner as between the holders of sludrbh® same class or as between them and the badfishares of any other class or
in accordance with the rights as to dividends pitehconferred by any class of shar

Subject to the provisions of these Articles, inissued shares for the time being in the dagfithe Company shall be at the disposal
of the Directors who may allot, grant options oeeptherwise dispose of them to such Persons attimes and generally on such
terms and conditions as they think fit. Securitemtracts, warrants or other instruments evidenpamy Preferred or Ordinary Shai
option rights, securities having conversion or aptiights or obligations may also be issued byDhectors without the approval of
the Members or entered into by the Company upa@salution of the Directors to that effect on sustmts,

6



2.11

2.12

2.13

2.14

2.15

3.2

conditions and other provisions as are fixed byRirectors including, without limitation, conditisrthat preclude or limit any person
owning or offering to acquire a specified numbepercentage of the shares of the Company in isgher shares, option rights,
securities having conversion or option rights digatiions of the Company or the transferee of suefson from exercising,
converting, transferring or receiving the sharggiom rights, securities having conversion or optimhts or obligations

The Directors may allot and issue sharesdrCtbmpany to any person without any obligationftercsuch shares to the Members
(whether in proportion to the existing shares Hldhem or otherwise

The Company may pay commissions as permittebebLaw. Subject to the provisions of the Law aogh commission may be
satisfied by the payment of cash or by the allotneéfully or partly paid shares or partly in on@yand partly in the othe

Except as otherwise provided by these Artioldsy law, no Person shall be recognised by thagamy as holding any share upon
any trust and the Company shall not be bound thearompelled in any way to recognise any equitataetingent, future or partial
interest in any share or any interest in any foactif a share or any other right in respect of stigre except an absolute right to the
entirety thereof in the Holde

Notwithstanding any other provision of these Adi;land subject to the provisions of the Law, wileeeCompany wishes

purchase its own shares the Directors shall hawadithority to instead elect to convert any ooathose shares into redeemable
shares that shall be redeemed by the Company wpbrterms and conditions as the Directors may @eaidhe relevant time. The
Directors may convert, and the Company may redaemrelevant shares in accordance with this Artisléhey in their absolute
discretion decide and there shall be no obligatiethe Directors or Company to offer to convert egdkeem any other shares held by
any other Members and no Member shall have anysrighrequire their shares to be considered foveion and redemptio

Subject to the provisions of the Law, the Compary mold as treasury shares any shares purchasedemmed by it

SHARE PREMIUM ACCOUNT

Except as provided in Article 3.2, where thenpany issues shares at a premium, the amount we yas determined by the
Directors) of any premiums shall be transferredaras when the premiums are Paid Up, to a shareipnemccount which shall be
kept in the books of the Company in the manneriredby the Law. The sums for the time being stagdo the credit of the share
premium account shall be applied only in accordamitie the Law.

Where the Law permits the Company to refraamfiransferring any amount to a share premium ad¢cthiat amount need not be so
transferred; but the Directors may if they thinknfévertheless cause all or any part of such amtoune transferred to the relevant
share premium accout



4.2

4.3

4.4

5.2

5.3

ALTERATION OF SHARE CAPITAL

The Company may by Special Resolution altestitere capital as stated in the Memorandum of Aasok in any manner permitted
by the Law.

Any new shares created on an increase or altezation of share capital shall be issued upah $erms and conditions as the
Company may by Ordinary Resolution determ

Any capital raised by the creation of new sbatell, unless otherwise provided by the condstiohissue of the new shares, be
considered as part of the original capital andnthe shares shall be subject to the provisionsexdArticles with reference to the
payment of calls, transfer and transmission ofesdren or otherwise applicable to the existingreh in the Compan

Subject to the provisions of the Law the Company maSpecial Resolution reduce its share capitdlienshare premium account
any way.

VARIATION OF RIGHTS

Whenever the capital of the Company is diviaa different classes of shares the special rightteched to any class may (unless
otherwise provided by the terms of issue of theeshaf that class) be varied or abrogated eithéistithe Company is a going
concern or during or in contemplation of a windiqgwith the sanction of a Special Resolution passedseparate meeting of the
Holders of shares of that cla

To every such separate meeting all the pravssad these Articles and of the Law relating tograhmeetings of the Company or to
the proceedings thereat shall appiytatis mutandis except that the necessary quorum shall be a Perd@ersons together holding
representing a majority of the issued shares dfdlags but so that if at any adjourned meetingugh Holders a quorum as above
defined is not Present those Holders who are Prebail be a quorun

The special rights conferred upon the Holdéeng shares or class of shares issued with pegfedeferred or other special rights
shall (unless otherwise expressly provided by theditions of issue of such shares) be deemed rm t@ried by the creation or
issue of further shares ranking ahead, aftguaoirpassu therewith. The rights conferred upon the holder®afinary Shares shall be
deemed not to be varied by the creation or issumpfPreferred Shares or any other class of pexfar preference share with such
special rights attaching to them as may be seincaitStatement of Rights or other terms of issud@redemption or conversion of
Preferred Shares of any class or preferred or iede shares of any class in accordance with thiécaple Statement of Rights or
other terms of issue. The rigt



6.2

7.2

conferred upon the holders of Ordinary Shares $teatleemed not to be varied by the conversion eselnption of Ordinary Shares
in accordance with Article 2.14 or any purchasesdemption by the Company of its own sha

REGISTER OF MEMBERS

The Directors shall maintain or cause to bentairied a Register in the manner required by tive. Tle Register shall be kept at the
Office or at such other place in the Island of 8gmss the Directors from time to time determinesdch year the Directors shall
prepare or cause to be prepared and filed an angtwah containing the particulars required bylthev.

The Company shall not be required to enter the sashenore than four joint Holders in the Regis

SHARE CERTIFICATES
Every Member shall be entitled on application te @ompany in Writing

7.1.1 without payment upon becoming the Holdernyf shares to one certificate for all the sharesagh class held by him and
upon transferring a part only of the shares coredria a certificate to a new certificate for theneénder of the shares so
comprised; o

7.1.2 upon payment of such reasonable sum for eatificate as the Directors shall from time toeichetermine to several
certificates each for one or more of his sharemngfclass

Following an application to the Company in \Migtby the Member pursuant to Article 7.1, a cerdife shall be issued within two
Months after allotment or lodgment of transfer\{gthin such other period as the conditions of isshall provide) and shall be
executed by the Company. A certificate may be ebegt

7.2.1 if the Company has a Seal, by causing acséhé Company to be affixed to the certificateatordance with these
Articles; or

7.2.2 whether or not the Company has a Seal, bgigiature on behalf of the Company of two Direstmr one Director and the
Secretary or two authorised persons and such signatay be affixed to any certificate by facsintteany other electronic
or mechanical means, or by printing the signaturé.

Every certificate shall further specify the shaewvhich it relates and the amount Paid Up themhif so required by the Law the
distinguishing numbers of such shares.



7.3

7.4

8.2

8.3

8.4

The Company shall not be bound to issue mae dme certificate in respect of a share heldlylnt several Persons and delivery of
a certificate for a share to one of several joiatddrs shall be sufficient delivery to all such Hiels.

If a share certificate shall be worn out, dethdost or destroyed a duplicate certificate mayssued on payment of such reasonable
fee and on such terms (if any) as to evidence raehnnity and the payment of out-of-pocket expenséise Company in relation
thereto as the Directors think 1

LIEN

The Company shall have a first and paramoantdn every share (not being a fully paid shareafianonies (whether presently
payable or not) called or payable at a fixed timesispect of that share. The Company’s lien (ifjamya share shall extend to all
dividends or other monies payable thereon or ipeessthereof. The Directors may resolve that amyeskhall for such period as they
think fit be exempt from the provisions of this isté.

The Company may sell in such manner as the Direthank fit any shares on which the Company hasradut no sale shall be me
unless the monies in respect of which such liestexir some part thereof are or is presently payad until fourteen Clear Days
have expired after a Notice stating and demandaygnent of the monies presently payable and giviotidd of intention to sell in
default shall have been served on the Holder ®tithe being of the shares or the Person entitleckto by reason of the death,
bankruptcy or incapacity of such Hold

To give effect to any such sale the Directoay muthorise some Person to execute an instruméminsfer of the shares sold to the
purchaser thereof. The purchaser shall be registes¢he Holder of the shares so transferred arstidlenot be bound to see to the
application of the purchase money nor shall his td the shares be affected by any irregularitynealidity in the proceedings in
reference to the sal

The net proceeds of such sale after paymethieafosts of such sale shall be applied in or tdevpayment or satisfaction of the debt
or liability in respect of which the lien exists f&y as the same is presently payable and anyuesidall (subject to a like lien for
debts or liabilities not presently payable as exisipon the shares prior to the sale) be paidet@érson entitled to the shares at the
time of the sale

CALLS ON SHARES

The Directors may subject to the provisionthese Articles and to any conditions of allotmeatrf time to time make calls upon the
Members in respect of any monies unpaid on theiresh(whether on account of the nominal value efsthares or by way of
premium) and each Member shall (subject to beingrgat least fourteen Clear Daysotice specifying the time or times and plac
payment) pay to the Company at the time or timespace so specified the amount called on his sh

10



9.2 A call may be required to be paid by instalme

9.3 A call may before receipt by the Company of anyn due thereunder be revoked in whole or ingadtpayment of a call may be
postponed in whole or in pa

9.4 A Person upon whom a call is made shall reratite for calls made upon him notwithstanding siabsequent transfer of the shares
in respect whereof the call was ma

9.5 A call shall be deemed to have been made at theeutien the resolution of the Directors authorighmgcall was passe

9.6 The joint Holders of a share shall be jointhygl everally liable to pay all calls and all otpayments to be made in respect of such
share.
9.7 If a sum called in respect of a share is nat pafore or on the day appointed for payment thfettee Person from whom the sum is

due may be required to pay interest on the sum fhentlay appointed for payment thereof to the tifin@ctual payment at a rate
determined by the Directors but the Directors shalat liberty to waive payment of such interesoliyhor in part.

9.8 Any sum which by or pursuant to the terms sfiésof a share becomes payable upon allotmentamydixed date whether on
account of the nominal value of the share or by afggremium shall for the purposes of these Aridle deemed to be a call duly
made and payable on the date on which by or pursadhe terms of issue the same becomes payadlmaase of non-payment all
the relevant provisions of these Articles as tonpant of interest, forfeiture, surrender or otheengball apply as if such sum had
become due and payable by virtue of a call dulyerett notified

9.9 The Directors may on the issue of shares diffiite between the Holders as to the amount &f tabe paid and the times of
payment.

9.10 The Directors may if they think fit receiveirfn any Member an advance of monies which have etdbegen called on his shares or
which have not yet fallen due for payment. Suchaade payments shall, to their extent, extinguighliibility in respect of which
they are paid. The Company may pay interest orsanli advance, at such rate as the Directors tftjrfkif the period covering the
date of payment to the date (thBtie Date”) when the monies would have been due had thepeet paid in advance. For the
purposes of entitlement to dividends, monies paigdvance of a call or instalment shall not bet¢égas paid until the Due Da
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10.
10.1

10.2

10.3

10.4

10.5

10.6

FORFEITURE OF SHARES

If a Member fails to pay any call or instalmheha call on or before the day appointed for paghthereof the Directors may at any
time thereafter during such time as any part ohstadl or instalment remains unpaid serve a Natit&im requiring payment of so
much of the call or instalment as is unpaid togettith any interest which may have accrued andasfs, charges and expenses
which may have been incurred by the Company byorea$ such no-payment.

The Notice shall name a further day (not eathian the expiration of fourteen Clear Days ftbedate of service of such Notice) on
or before which the payment required by the Nosd® be made and the place where payment is todake and shall state that in the
event of non-payment at or before the time appdiatel at the place appointed the shares in respediich the call was made will
be liable to be forfeitec

If the requirements of any such Notice asefaid are not complied with any share in respeathaéh such Notice has been given
may at any time thereafter before payment of dlé @nd interest due in respect thereof has beaterha forfeited by a resolution of
the Directors to that effect and such forfeituralkimclude all dividends which shall have beenldesd on the forfeited shares and
not actually paid before the forfeitul

When any share has been forfeited in accoedaith these Articles, Notice of the forfeiture BHiarthwith be given to the Holder of
the share or the Person entitled to the sharedgtnission as the case may be and an entry of\tide having been given and of
the forfeiture with the date thereof shall forthwite made in the Register opposite to the enttii@thare but no forfeiture shall be
invalidated in any manner by any omission or ndglegive such Notice or to make such entry asessaid.

The Directors may, at any time after servilgpéice in accordance with Article 10.1, accephirthe Member concerned the
surrender of such shares as are the subject dfdtiee, without the need otherwise to comply whik provisions of Articles 10.1 to
10.4. Any such shares shall be surrendered immedgiand irrevocably upon the Member deliveringite Company the share
certificate for the shares and such surrender sl constitute a surrender of all dividends decdan the surrendered shares but not
actually paid before the surrender. The Compani},slpon such surrender forthwith make an entrthimm Register of the surrender

the share with the date thereof but no surrenddt b invalidated in any manner by any omission&glect to make such entry as
aforesaid

A forfeited or surrendered share shall bectiregroperty of the Company and may be soldllietted or otherwise disposed of eit
to the Person who was before forfeiture or surrettteHolder thereof or entitled thereto or to atlyer Person upon such terms and
in such manner as the Directors think fit and gttame before a sale, re-allotment or other disjmsithe forfeiture or surrender may
be cancelled on such terms as the Directors 1
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10.7

10.8

11.
111
11.2

11.3

11.4

fit. Where for the purposes of its disposal a fisefe or surrendered share is to be transferredyd&rson the Directors may autho
some Person to execute an instrument of transfifreaghare to that Persc

A Member whose shares have been forfeitedroeisdered shall cease to be a Member in respaledbrfeited or surrendered
shares and shall (if he has not done so alreadsgraler to the Company for cancellation the cedif for the shares forfeited or
surrendered. Notwithstanding the forfeiture orgbherender such Member shall remain liable to paheacCompany all monies which
at the date of forfeiture or surrender were prdggratyable by him in respect of those shares witbrest thereon at the rate at which
interest was payable before the forfeiture or swtee or at such rate as the Directors may deterfmime the date of forfeiture or
surrender until payment, provided that the Direstoray waive payment wholly or in part or enforcgmant without any allowance
for the value of the shares at the time of forfeitar surrender or for any consideration receivetheir disposal

A declaration under oath by a Director or$leeretary (or by an Officer of a corporate Secygtdnat a share has been duly forfeited
or surrendered on a specified date shall be conel@vidence of the facts therein stated as agalhBersons claiming to be entitled
to the share. The declaration and the receipteoftbmpany for the consideration (if any) giventfee share on the sale re-allotment
or disposal thereof together with the certificaiethe share delivered to a purchaser or allottes=bf shall (subject to the execution
of an instrument of transfer if the same be soiregy constitute good title to the share. The Petsavhom the share is sold, re-
allotted or disposed of shall be registered asHthleer of the share and shall not be bound to aéeet application of the
consideration (if any) nor shall his title to tHease be affected by any irregularity in or invalyddf the proceedings in respect of the
forfeiture, surrender, sale,-allotment or disposal of the sha

TRANSFER OF SHARES
Save as otherwise permitted under the provisiotlseof.aw, all transfers of shares shall be effeadg an instrument of transfi

Save as otherwise permitted under the prodésid the Law, the instrument of transfer of angrstshall be in Writing in any usual
common form or any form approved by the Direct

The instrument of transfer of any share ¢halBigned by or on behalf of the transferor anthéncase of an unpaid or partly paid
share by the transferee. The transferor shall bendd to remain the Holder of the share until theenaf the transferee is entered in
the Register in respect there

The Directors may in their absolute discretion aitthout assigning any reason theret
11.4.1 refuse to register any transfer of partly paid ekar any transfer of shares on which the CompasyaHien; an
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115

11.6

11.7

11.8
11.9

11.4.2 refuse to register any transfer if such transfe

€)) of shares that were not registered under tBe Securities law and such transfer is being madsuant to an
exemption from registration under the U.S. se@sitaws unless the transferor provides evidenésfaetory to the
Directors that such transfer satisfies the termsugh exemption; ¢

(b)  prohibited by the terms of any contract or utaléng to which the transferor is a party of whible Company is
aware,

but shall not otherwise refuse to register a transf shares made in accordance with these Articles
The Directors may also refuse to register the fearaf a share unless the instrument of tran:

11.5.1 islodged at the Office or at such othec@las the Directors may appoint accompanied bygehtédicate for the shares to
which it relates and such other evidence as thedirs may reasonably require to show the righth@transferor to make
the transfer

11.5.2 isinrespect of only one class of shares;
11.5.3 s in favour of not more than four transfere

If the Directors refuse to register a transfea share they shall within two Months after tlate on which the instrument of transfer
was lodged with the Company send to the proposesfieror and transferee Notice of the refL

All instruments of transfer relating to tragrsfof shares which are registered shall be retdigghe Company but any instrument of
transfer relating to transfers of shares whichDirectors decline to register shall (except in aage of fraud) be returned to the
Person depositing the san

The registration of transfers of shares or of tienssof any class of shares may not be suspel

Unless otherwise decided by the Directorséirtsole discretion no fee shall be charged ipeaesof the registration of any
instrument of transfer or other document relatmgtt affecting the title to any sha
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11.10

12.
12.1

12.2

12.3

12.4

13.
131

In respect of any allotment of any sharelXinectors shall have the same right to declinepjorave the registration of any renouncee
of any allottee as if the application to allot @hd renunciation were a transfer of a share urieset Articles

TRANSMISSION OF SHARES

In the case of the death of a Member the woirar survivors where the deceased was a jointiéfchnd the executors or
administrators of the deceased where he was asolaly surviving Holder shall be the only Persoesognised by the Company as
having any title to his interest in the sharesrmthing in this Article shall release the estata deceased joint Holder from any
liability in respect of any share which had beeantjg held by him.

Any Person becoming entitled to a share isequence of the death, bankruptcy or incapacityM&mber may upon such evidence
as to his title being produced as may from timgn@ be required by the Directors and subject asihafter provided elect either to
be registered himself as the Holder of the shate bave some Person nominated by him registeréueadolder thereo

If the Person so becoming entitled shall eélete registered himself he shall deliver or sienithe Company a Notice Signed by him
stating that he so elects. If he shall elect toehawother Person registered he shall testify bigtieh by an instrument of transfer of
the share in favour of that Person. All the limdas restrictions and provisions of these Artigielating to the right to transfer and
registration of transfers of shares shall be appliEto any such Notice or instrument of transéeafaresaid as if it were an
instrument of transfer executed by the Member aedieath, bankruptcy or incapacity of the Membek gt occurred

A Person becoming entitled to a share by reakthe death, bankruptcy or incapacity of a Mendt®ll be entitled to the same
dividends and other advantages to which he wouleniiled if he were the Holder of the share exdleat he shall not before being
registered as the Holder of the share be entitledspect of it to exercise any right conferredrimbership in relation to meetings
the Company provided always that the Directors atagny time give Notice requiring any such Persoeléct either to be registered
himself or to transfer the share and if the Noisceot complied with within one Month such Persbalsbe deemed to have so
elected to be registered himself and all the rsinis on the transfer and transmission of shasatamed in these Articles shall ap
to such electior

GENERAL MEETINGS

Unless all of the Members agree in Writingligpense with the holding of Annual General Meetingd any such agreement remains
valid in accordance with the Law the Company simadlach calendar year hold a general meeting #nitsial General Meeting at
such time and place as may be determined by trecis provided that so long as the Company htdd& st Annual General

Meeting within eighteen Months of its incorporatibneed not hold it in the year of its incorpooatior in the following yeal
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13.2  The above mentioned general meeting shalabbedcthe “Annual General Meeting”. All other general meetings shall be called “
Extraordinary General Meetings ”.

13.3  The Directors may whenever they think fit, apdn a requisition of Members made in accordarittetive Law the Directors shall,
convene an Extraordinary General Meeting of the amy.

13.4 At any Extraordinary General Meeting calledspiant to a requisition unless such meeting i®ddlly the Directors no business other
than that stated in the requisition as the objettee meeting shall be transact

14. CLASS MEETINGS

Save as otherwise provided in these Articles @nip Statement of Rights, all the provisions of ¢hasticles and of the Law relating to
general meetings of the Company and to the prongedhereat shall apphyutatis mutandis to every class meeting. A Director who is enti
to receive Notice of general meetings of the Corgparaccordance with Article 15.4 shall also beted, unless he has notified the Secre
in Writing of his contrary desire, to receive Netiof all class meetings. Subject to the provisigithese Articles and any Statement of
Rights, at any class meeting the Holders of shafrése relevant class shall on a poll have one irotespect of each share of that class held
by them.

15. NOTICE OF GENERAL MEETINGS

15.1  Atleast fourteen Clear Days’ Notice shalgbeen of every Annual General Meeting and of evexyraordinary General Meeting,
including without limitation, every general meetioglled for the passing of a Special Resolut

15.2 A meeting of the Company shall notwithstandhnag it is called by shorter Notice than that sfpedt in Article 15.1 be deemed to
have been duly called if it is so agre

15.2.1 in the case of an Annual General Meeting by allNtenbers entitled to attend and vote thereat;

15.2.2 inthe case of any other meeting by a mgjorinumber of the Members having a right to altand vote at the meeting
being a majority together holding not less tharety-five per cent in nominal value of the shares givimat right.

15.3  Every Notice shall specify the place the day the time of the meeting and the general natiitlieeobusiness to be transacted and in
the case of an Annual General Meeting shall speb#ymeeting as suc
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154

155

15.6

16.
16.1

16.2

16.3

16.4

Subject to the provisions of these Articled tmany restrictions imposed on any shares, Natfi@very general meeting shall be
given to all the Members, to all Persons entitted share in consequence of the death, bankrupiogapacity of a Member, to the
Auditors (if any) and to every Director who hasifietl the Secretary in Writing of his desire toea® Notice of general meeting

In every Notice calling a meeting of the Compthere shall appeavith reasonable prominence a statement that a Meettiitled tc
attend and vote is entitled to appoint one or npooxies to attend and vote instead of him anddahaboxy need not also be a
Member.

The accidental omission to give Notice of a&timg to or the non-receipt of Notice of a meetiuygany Person entitled to receive
Notice shall not invalidate the proceedings at thaéting.

PROCEEDINGS AT GENERAL MEETINGS

The business of an Annual General Meetind bleab receive and consider the accounts of thagamy and the reports of the
Directors and Auditors (if any), to elect Directdifsproposed), to elect Auditors (if proposed) dixctheir remuneration, to sanctiol
dividend (if thought fit so to do) and to transanl other business of which Notice has been giyethd Directors

No business shall be transacted at any generalngestcept the adjournment of the meeting unlegscium of Members is Prese
at the time when the meeting proceeds to busi$essh quorum shall consist of one or more Membegsdt who hold or represent
shares conferring not less than a majority of thal tvoting rights of all the Members entitled tote at the general meeting provided
that where the Company has more than one Membam)yifone Member is Present at a meeting in ordethie meeting to be
guorate, the chairman of the meeting must be apearther than the Member Present, and providedftaatiny time all of the issued
shares in the Company are held by one Member sumtup shall consist of that Member Pres

If a Member is by any means in communicatidth wne or more other Members so that each Memésicjpating in the
communication can hear what is said by any othéherh each Member so participating in the commuitinas deemed to be
Present at a meeting with the other Members sécpEating notwithstanding that all the Members sotigipating are not Present
together in the same place. A meeting at whicharaill of the Members participate as aforesaidldi@tieemed to be a general
meeting of the Company for the purposes of thesielés notwithstanding any other provisions of thésticles and all of the
provisions of these Articles and of the Law relgtin general meetings of the Company and to thegaaings thereat shall apply
mutatis mutandis to every such meetini

If within half-an-hour from the time appointfat the meeting a quorum is not Present or ifiythe meeting a quorum ceases to be
Present the meeting shall stand adjourned t
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16.5

16.6

16.7

16.8

16.9

16.10

16.11

same day in the next week at the same time aneé plai such other time and place as the Direstoa#i determine and if at such
adjourned meeting a quorum is not Present withifidrahour from the time appointed for the holdimigthe meeting those Members
Present shall constitute a quort

The chairman (if any) of the Directors shadigide as chairman at every general meeting aEtmepany or if there is no such
chairman or if he shall not be Present within &fteninutes after the time appointed for the holdifithe meeting or is unwilling to
act, the Directors shall select one of their nunbedye chairman of the meetir

If at any meeting no Director is willing totas chairman or if no Director is Present withifteen minutes after the time appointed
for holding the meeting, the Members Present sibse one of their number to be chairman of thetimg

The chairman may without the consent of angting at which a quorum is Present (and shall diisected by the meeting) adjourn
the meeting from time to time and from place tacplAut no business shall be transacted at any mdjdumeeting other than the
business left unfinished at the meeting from whiehadjournment took place. When a meeting is adgdifor thirty days or more
Notice of the adjourned meeting shall be givemaké case of the original meeting. Save as afwrésshall not be necessary to g
any Notice of any adjourned meeting or of the besinto be transacted at an adjourned me

At any general meeting a resolution put tovibte of the meeting shall be decided in the firstance on a show of hands unless
before or on the declaration of the result of theves of hands a poll is demand:s

Subject to the provisions of the Law, a poll maydeenanded
16.9.1 by the chairmanr
16.9.2 by at least two Members having the right to votdtanresolution; o

16.9.3 by a Member or Members representing notthess one tenth of the total voting rights of ak tMembers having the right
to vote on the resolutiol

Unless a poll is duly demanded, a declardtjothe chairman that a resolution has on a showanfls been carried or carried
unanimously or by a particular majority or lostnat carried by a particular majority and an entrytiat effect in the minutes of the
meeting shall be conclusive evidence of the fattiouit proof of the number or proportion of the wotecorded in favour or against
such resolution

If a poll is duly demanded it shall be taken athstime and in such manner as the chairman dirextghee results of such poll shall
deemed to be the resolution of the meeting at wttietpoll was demande
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16.12
16.13

16.14

16.15

17.
17.1

17.2

17.3

17.4

In the event of an equality of votes at any generating the chairman shall not be entitled tocisé or casting vott

A poll demanded on the election of the chairrar on a question of adjournment shall be takethith. A poll demanded on any
other question shall be taken either forthwith misach day and at such time and place as the ciraidinects not being more than
twenty-one days after the poll is demand

A demand for a poll shall not prevent the contiraeaaf a meeting for the transaction of any busiéissr than the question on wh
the poll has been demand:

The Members may not pass Ordinary or SpRe&ablutions in Writing and any written resolutiavigthe Members shall be void and
of no effect.

VOTES OF MEMBERS

Subject to any special rights restrictionprahibitions as regards voting for the time beittgehed to any shares as may be specified
in the terms of issue thereof, any Statement ohRigr these Articles

17.1.1 on a show of hands, every Member Present incluidjngroxy shall have one vote; a
17.1.2 on a poll, every Member Present (including by pcstyall have one vote for each share of which hieadHolder

In determining the number of votes cast faugainst a proposal or a nominee, shares abstdioimgvoting on any resolution and
votes by a broker that have not been directed &ypémneficial owner to vote on any resolution in pagticular manner will be
counted for purposes of determining a quorum bufaergpurposes of determining the number of votest.

In the case of joint Holders of any share deetsons shall not have the right of voting indinllly in respect of such share but shall
elect one of their number to represent them andte whether personally or by proxy in their natnedefault of such election the
Person whose name appears first in order in thésiRedn respect of such share shall be the ontgdPeentitled to vote in respect
thereof.

A Member in respect of whom an order has lnegde by any court having jurisdiction (whetherhia tsland of Jersey or elsewhere)
in matters concerning legal incapacity or intetidictmay vote, whether on a show of hands or a pglhis attorney, curator, receiver
or other Person authorised in that behalf appoibjethat court and any such attorney, curator,ivec®r other Person may vote by
proxy. Evidence to the satisfaction of the Direstof the authority of such attorney, curator, reeeor other Person may be required
by the Directors prior to any vote being exercibgduch attorney, curator, receiver or other Pel
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175

17.6

17.7
17.8

17.9

17.10

No Member shall be entitled to vote at any generadting unless all calls or other sums presentjaiple by him in respect of shal
in the Company of which he is Holder or one ofjthiat Holders have been pai

No objection shall be raised to the qualificatidrany voter except at the meeting or adjourned imgett which the vote objected
is given or tendered and every vote not disalloateslich meeting shall be valid for all purposesy 8inch objection made in due
time shall be referred to the chairman of the nmgetvhose decision shall be final and conclus

On a poll votes may be given either personallyyoptoxy.

The Directors may at the expense of the Cosnpand by post or otherwise to the Members instrusef proxy (with or without
provision for their return prepaid) for use at @@neral meeting or at any separate meeting of téers of any class of shares of the
Company either in blank or nominating in the alédive any one or more of the Directors or any ofensons. If for the purpose of
any meeting invitations to appoint as proxy a Pei@oone or more of a number of Persons specifigha invitations are issued at
the Company’s expense they shall be issued tamdl (ot to some only) of the Members entitled tadrat a Notice of the meeting
and to vote thereat by prox

The instrument appointing a proxy shall b&/iiting in any common form or as approved by theebiors and shall be under the
hand of the appointor or of his attorney duly autex in Writing or if the appointor is a corpomtieither under seal or under the
hand of a duly authorised officer, attorney or ottepresentative. A proxy need not be a Mem

The instrument appointing a proxy and theqrasf attorney or other authority (if any) underig¥hit is Signed or a notarially
certified copy of that power or authority shi

17.10.1 be deposited at the Office or at such gitame as is specified for that purpose by theddatbnvening the meeting not less
than forty-eight hours before the time for holdthg meeting or adjourned meeting at which the Pensoned in the
instrument proposes to Vo

17.10.2 in the case of a poll taken more than feityt hours after it is demanded, be depositef@gsaid after the poll has been
demanded and not less than tw-four hours before the time appointed for takingpb#; or

17.10.3 where the poll is not taken forthwith utaken not more than forty-eight hours after isxdamanded, be delivered at the
meeting at which the poll was demanded to the ofeiror the Secretary or to any Direc
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17.11

17.12

18.
18.1

18.2

19.
19.1

19.2

20.
20.1

An instrument of proxy which is not deposited ie thhanner so required shall be valid only if itgpeoved by the Directors or all the
other Members who are Present at the meeting.

Unless the contrary is stated thereon theuim&nt appointing a proxy shall be as valid ad felany adjournment of the meeting as
for the meeting to which it relate

A vote given in accordance with the termarofnstrument of proxy shall be valid notwithstarglihe previous death or insanity of
the principal or revocation of the proxy or of tngthority under which the proxy was executed, feglithat no Notice in Writing of
such death, insanity or revocation shall have beeaived by the Company at the Office before thraraencement of the meeting or
adjourned meeting at which such vote is ¢

CORPORATE MEMBERS

Any body corporate which is a Member may by resofubf its directors or other governing body autbersuch Person as it thinks
to act as its representative at any meeting of Memfor of any class of Members) and the Pers@utiwrised shall be entitled to
exercise on behalf of the body corporate whichdpeasents the same powers as that body corponalt excercise if it were an
individual.

Where a Person is authorised to representyadmporate at a general meeting of the Compamyitectors or the chairman of the
meeting may require him to produce a certified copthe resolution from which he derives his auitiyo

DIRECTORS

The Directors shall determine the maximum mmdmum number of Directors and unless and untikovise so determined, and
subject to the provisions of the Law, the minimuamer of Directors shall be tw

A Director need not be a Member but providedh&s notified the Secretary in Writing of his de$d receive Notice of general
meetings in accordance with Article 15.4 he shalkehtitled to receive Notice of any general meesind, subject to Article 14, all
separate meetings of the Holders of any classarestin the Company. Whether or not a Directontgled to receive such Notice,
he may nevertheless attend and speak at any suetinm

ALTERNATE DIRECTORS

Any Director (other than an alternate Directoay at his sole discretion and at any time aadhftime to time appoint any other
Director or any other Person (other than one didfipchor ineligible by law to act as a director@company) as an alternate Director
to attend and vote in his place at any meetind3ifctors at which he is not personally presenttHairector shall be at liberty to
appoint under this Article more than one alteriaitector provided that only one such alternate Etwse may at any one time act on
behalf of the Director by whom he has been appdi
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20.2

20.3

20.4

20.5

20.6

21.
211

21.2

21.3

22.
22.1

An alternate Director while he holds officesash shall be entitled to receive Notice (whickdaot be in Writing) of all meetings of
Directors and of all meetings of committees of Bioes of which his appointor is a member and teraittand to exercise all the rig|
and privileges of his appointor at all such meetiagwhich his appointor is not personally present generally to perform all the
functions of his appointor as a Director in hisexizs.

An alternate Director shafiso facto vacate office if and when his appointment expinethe Director who appointed him ceases t
a Director of the Company or removes the alterDatector from office by Notice under his hand sehwgpon the Compan

An alternate Director shall be entitled topléd all travelling and other expenses reasonatalyried by him in attending meetings.
The remuneration (if any) of an alternate Direclioall be payable out of the remuneration payabtaddirector appointing him as
may be agreed between the

Where a Director acts as an alternate Dirdotaanother Director he shall be entitled to vimesuch other Director as well as on his
own account, but no Director shall at any meetiaghbtitled to act as alternate Director for moantbne Director

A Director who is also appointed an alterraitector shall be considered as two Directors i@ purpose of making a quorum of
Directors when such quorum shall exceed 1

POWERS OF DIRECTORS

The business of the Company shall be managéuketDirectors who may pay all expenses incumggromoting and registering the
Company and may exercise all such powers of thepgaognas are not by the Law or these Articles reglio be exercised by the
Company in general meetin

The Directors’ powers shall be subject topghwvisions of these Articles, to the provisiongled Law and to such regulations (being
not inconsistent with the aforesaid regulationprawisions) as may be prescribed by the Compamgeieral meeting pursuant to a
Special Resolution but no regulations made by thm@any in general meeting shall invalidate anyrpaixt of the Directors which
would have been valid if such regulations had m&rbmade

The Directors may by power of attorney, mamaatotherwise appoint any Person to be the adehedCompany for such purposes
and on such conditions as they determine includirority for the agent to delegate all or anyisfgowers

DELEGATION OF DIRECTORS ' POWERS

The Directors may delegate any of their pow@mmittees consisting of such Director or Dioes or such other Persons as they
think fit. Any committee so formed shall in the esige of the powers so delegated conform to anyla¢igns that may be imposed
it by the Directors
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22.2

23.
23.1

23.2

23.3

23.4

The meetings and proceedings of any such ctieenonsisting of two or more Persons shall beegoed by the provisions of these
Articles regulating the meetings and proceedingh@eDirectors so far as the same are applicaldeaemnot superseded by any
regulations made by the Directors under this Agti

APPOINTMENT OF DIRECTORS

Subject to the provisions of Articles 19.1,28nd 28.9 only the Directors shall have powemgttime and from time to time to
appoint any person to be a Director as an additidhe existing Directors and vacancies on the 8o&Directors resulting from
death, disability, resignation, removal or otheenésmid newly created directorships resulting fromiaorease in the number of
Directors may be filled solely by a majority of tBérectors then in office. Subject to Article 2yaDirector who is appointed shall
hold office until the next annual general meetirtgeveupon he shall be eligible fol-election in accordance with Article 23

At each annual general meeting all of the &@ines shall retire and the Company shall by OrdirResolution elect or re-elect those
persons proposed in the Notice of the annual genmexating for election or -election as Directors to fill the vacanci

Where the number of persons validly proposeelection or re-election as a Director is gre#tian the number of Directors to be
elected, the persons receiving the most votesdtipet number of Directors to be elected) shalllbeted as Directors and an absolute
majority of the votes cast shall not be a-requisite to the election of such Directc

No more than one hundred and fifty and at least fifear day’ Notice expiring on the anniversary of the precgdannual general
meeting of the Company and containing the inforaraiet out in Article 23.6 shall be given to then@any of the intention of any
Member or Members holding at least death of the total voting rights of the Members wtave the right to vote at general meet
to propose any person for election to the offic®wméctor at the annual general meeting in that yeavided always that the
chairman of such meeting may waive the said na@@bsubmit to the meeting the name of any personaiialified and willing to

act and provided that in the event that the dasngfsuch meeting is advanced more than thirty dags to such anniversary date or
delayed more than seventy days after such anniyedsée such notice must be received by the Comparsarlier than one hundred
and twenty days prior to any meeting and no ldtanthe later of seventy days prior to the dath@imeeting or the tenth day
following the day on which public announcementtd tlate of the meeting was first made by the Comy
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23.5

23.6

23.7

23.8

23.9

In no event shall the adjournment or postp@mraf any meeting, or any announcement thereafnocence a new time period (or
extend any time period) for the giving of Noticed&scribed in Article 23.4 abov

Notice to the Company from any relevant Member enibers sent pursuant to Article 23.4 shall sehfeeach person whom tl
Member or Members propose to nominate for eleatiore-election as a Director and all informatiolatiag to such person that is
required to be disclosed in solicitations of prexier election of Directors, or is otherwise regdirin each case pursuant to
Regulation 14A under the United States SecuritiehBnge Act of 1934 (theExchange Act”) (including such person’s written
consent to being named in the proxy statementrasrdnee and to serving as a Director if elect

At the request of the Board of Directors, pagson nominated by the Board of Directors fort@@cas a Director shall furnish to the
Company the information that is required to befegh in a member’s notice set out in Article 28hat pertains to the nominee. No
person shall be eligible to be nominated by a Martdserve as a Director unless nominated in acearel with the procedures set
forth in this Article 23. The chairman of the anhganeral meeting shall, if the facts warrant, deiee and declare to the meeting
that a nomination was not made in accordance Wwélptocedures prescribed hereby, and if he shoutttermine, he shall so
declare to the meeting and the defective nominatiadl be disregarded. Notwithstanding the foreggrovisions, unless otherwise
required by Law, if the Member (or a qualified regpentative of the Member) does not appear at acty mgeting of the Company to
present a nomination such nomination shall be gésed, notwithstanding that proxies in respeactuth vote may have been
received by the Company and counted for purposéstefmining a quorum. For purposes of this Artk3e7, to be considered a
qualified representative of the Member, a persostrha a duly authorised officer, manager or pamfisuch Member or must be
authorised in Writing by such Member or an eleataransmission delivered by such Member to acstamh Member as proxy at t
meeting of Members and such person must produde\stiiting or electronic transmission, or a reliabd@roduction of the Writing
or electronic transmission, at the meeti

Without limiting the foregoing provisions, eelber shall also comply with all applicable reguiests of the Exchange Act, and the
rules and regulations thereunder with respectemihtters set forth in this Article 23 providedtthay references in these Articles to
the Exchange Act or such rules and regulationsaréntended to and shall not limit any requirenseaqiplicable to nominations
pursuant to this Article 23, and compliance witls #rticle 23 shall be the exclusive means for aier to make nomination

The Company shall keep or cause to be kept a eegifparticulars with regard to its Directors lretmanner required by the La

24



24, RESIGNATION, DISQUALIFICATION AND REMOVAL OF DIRECT ORS
24.1 The office of a Director shall be vacated if thedaior:
24.1.1 resigns his office by Notice to the Compa

24.1.2 ceases to be a Director by virtue of anyipion of the Law or he becomes prohibited or dadied by law from being a
Director;

24.1.3 becomes Bankrupt or makes any arrangement or catigpowith his creditors generall
24.1.4 becomes of unsound min
24.1.5 isremoved from office by Ordinary Resolution of tBompany as a result
(@) the Directo’s conviction (with énolo contendere plea deemed to be a conviction) of a serious felonglving:
@ moral turpitude; o
(i) a violation of United States federal or state siéiesrlaws,
but specifically excluding any conviction basedirety on vicarious liability; or

(b)  the Director’'s commission of any material actlishonesty (such as embezzlement) resultingtended to result in
material personal gain or enrichment of such Direat the expense of the company or any of itsidigsges and
which act, if made the subject of criminal chargesuld be reasonably likely to be charged as anfeland for thes
purposesiolo contendere, felony and moral turpitude shall have the measigigen to them by the laws of the
United States of America or any relevant stateebieand shall include any equivalent acts in amgojurisdiction;
or

24.1.6  receives Natice signed by not less tharetharters of the other Directors stating thatiwikl cease to be a Director. In
calculating the number of Directors who are reqli@give Notice to the Director, (i) an alterndteector appointed by
him acting in his capacity as such shall be exalyded (ii) a Director and any alternate directgpa@inted by him and
acting in his capacity as such shall constitutigle Director for this purpose, so that Noticedither shall be sufficier

24.2  Notwithstanding any other provision of these Adg;lwhenever the holders of one or more classesri@s of Preferred Shares st
have the right, voting separately as a class eesdp elect Directors, the election, term ofa#fifilling of vacancies, removal and
other features of such directorships shall be geeby the terms of the Statement of Rights apiplécthereto, and such Directors so
elected shall not be subject to the provisions iiches 23 and 24 unless otherwise provided the

25



25.
251

25.2

26.
26.1

26.2

26.3

27.
27.1

27.2

REMUNERATION AND EXPENSES OF DIRECTORS

The Directors shall be entitled to such rematin@n as the Directors may determine subject toliamtation as the Company may by
Ordinary Resolution determin

The Directors shall be paid out of the funds of@mmpany their travelling hotel and other expemseperly and necessarily incurr
by them in connection with their attendance at ingstof the Directors or Members or otherwise inrgection with the discharge of
their duties

EXECUTIVE DIRECTORS

The Directors may from time to time appoiné @n more of their number to the office of managiirgctor or to any other executive
office under the Company on such terms and for pectods as they may determi

The appointment of any Director to any exaeutiffice shall be subject to termination if he sEsto be a Director but without
prejudice to any claim for damages for breach gf@mtract of service between him and the Comp

The Directors may entrust to and confer upBirector holding any executive office any of theners exercisable by the Directors
upon such terms and conditions and with such otistnis as they think fit and either collaterallytiwor to the exclusion of their own
powers and may from time to time revoke withdraterabr vary all or any of such powe

DIRECTORS’ INTERESTS

A Director who has, directly or indirectlypaaterial interest in a transaction entered intproposed to be entered into by the
Company or by a subsidiary of the Company which material extent conflicts or may conflict withetinterests of the Company ¢
of which he is aware, shall disclose to the Compaeynature and extent of his intere

For the purposes of Article 27.

27.2.1 the disclosure shall be made at the firgting of the Directors at which the transactionassidered after the Director
concerned becomes aware of the circumstances gig@do his duty to make it or, if for any reagenfails to do so at su
meeting, as soon as practical after the meetingydiice in Writing delivered to the Secreta
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27.3

27.4

28.
28.1
28.2

27.2.2

27.2.3

27.2.4

the Secretary, where the disclosure is r@afam shall inform the Directors that it has beeade and shall in any event
table the Notice of the disclosure at the next mgedfter it is made

a disclosure to the Company by a Direct@cicordance with Article 27.1 that he is to be rdgd as interested in a
transaction with a specified Person is sufficiaatibsure of his interest in any such transactiaiered into after the
disclosure is made; ar

any disclosure made at a meeting of the Directioadl be recorded in the minutes of the meet

Subject to the provisions of the Law, a Dioechay hold any other office or place of profit endhe Company (other than the office
of Auditor) in conjunction with his office of Diréar for such period and on such terms as to teotio#fice, remuneration and
otherwise as the Directors may determ

Subject to the provisions of the Law, and fafed that he has disclosed to the Company the matnat extent of any of his material
interests in accordance with Article 27.1, a Dioectotwithstanding his office

27.4.1

27.4.2

27.4.3

27.4.4

may be a party to or otherwise interesteghintransaction or arrangement with the Comparny atich the Company is
otherwise intereste:

may be a director or other officer of or employgdob a party to any transaction or arrangement withtherwise interestt
in any body corporate promoted by the Company avhiith the Company is otherwise interest

shall not by reason of his office be accabietto the Company for any benefit which he derivem any such office or
employment or from any such transaction or arrareggrar from any interest in any such body corpoaaig no such
transaction or arrangement shall be liable to lméd@d on the ground of any such interest or berexiid

may act by himself or his firm in a professil capacity for the Company and he or his firmlldie entitled to
remuneration for professional services as if heewt a Director

PROCEEDINGS OF DIRECTORS
The Directors may meet together for the despatdiusiness adjourn and otherwise regulate theiringgeas they think fit

A Director may at any time and the Secretath@request of a Director shall summon a meaifrthe Directors by giving to each
Director and alternate Director not less tl

27



28.3
28.4
28.5

28.6

28.7

28.8

28.9

28.10

28.11

twenty-four hours’ Notice of the meeting providéat any meeting may be convened at shorter Notidérasuch manner as each
Director or his alternate Director shall approve @novided further that unless otherwise resolwethie Directors Notices of
Directore meetings need not be in Writin

Questions arising at any meeting shall be deterniyea majority of votes
In the case of an equality of votes the chairmantl stot have a second or casting v«

A Director who is also an alternate Directualsbe entitled to a separate vote for each Darefttr whom he acts as alternate in
addition to his own vote

A meeting of the Directors at which a quorgrpriesent shall be competent to exercise all poarstdiscretions for the time being
exercisable by the Directors. The quorum necedsarye transaction of the business of the Dirextoay be fixed by the Directors
and unless so fixed at any other number shall bk sumber that represents a majority of the Dimsctioen in office. For the
purposes of this Article and subject to the prarisiof Article 28.7 an alternate Director shallcbented in a quorum but so that not
less than two individuals will constitute the qumrt

A Director notwithstanding his interest maydoeinted in the quorum present at any meeting athndny contract or arrangement in
which he is interested is considered and, providetas made the disclosure required by Article,2¥Imay vote in respect of any
such contract or arrangement except those congehisnown terms of appointmel

If a Director is by any means in communicatitih one or more other Directors so that each @meparticipating in the
communication can hear what is said by any othéherh each Director so participating in the comroation is deemed to be pres
at a meeting with the other Directors so partigiahotwithstanding that all the Directors so mapi@ting are not present together in
the same plact

The continuing Directors or Director may act nohsianding any vacancies in their number but ifrthber of Directors is less th
the number fixed as the quorum or becomes lesstlianumber required by the Law the continuing Ewes or Director may act
only for the purpose of filling vacancies or oflead a general meeting of the Company. If thererex®irectors or no Director is at
or willing to act then any Member or the Secretagy summon a general meeting for the purpose dafiafipg Directors

The Directors may from time to time electiirtheir number, and remove, a chairman and/or geghgirman and/or vice-chairman
of the Board of Directors and determine the pefardvhich they are to hold offict

The chairman, or in his absence the depuwiyrolan, or in his absence the videairman, shall preside at all meetings of the &es
but if no such chairman, deputy chairmar
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28.12

28.13

29.
29.1

29.2

29.3

vice-chairman be elected or if at any meeting theraman, deputy chairman or vice-chairman be nesgmt within five minutes after
the time appointed for holding the same, the Daecpresent may choose one of their number todehhirman of the meetin

A resolution in Writing Signed by all the Bitors entitled to receive Notice of a meeting oBEtors or of a committee of Directors
shall be valid and effectual as if it had been pdst a meeting of the Directors or of a committeBirectors duly convened and h
and may consist of several documents in like foatheSigned by one or more Directors but a resaiuSigned by an alternate
Director need not also be Signed by his appoimdrigit is Signed by a Director who has appoingéedalternate Director it need not
be Signed by the alternate Director in that capa

All acts donéona fide by any meeting of Directors or of a committee aptead by the Directors or by any Person acting Bsector
shall notwithstanding that it is afterwards disa@eethat there was some defect in the appointnfesntypsuch Director or committee
or Person acting as aforesaid or that they or atlyeon were disqualified or had vacated office erevnot entitled to vote be as valid
as if every such Person had been duly appointedvasdjualified and had continued to be a Directa member of a committee
appointed by the Directors and had been entitlasbte.

MINUTE BOOK
The Directors shall cause to be entered in boogsfloe the purpose

29.1.1 the minutes of all proceedings at generaitimgs, class meetings, Directors’ meetings andingeof committees
appointed by the Director

29.1.2 all resolutions in Writing passed in accordancénliese Articles

29.1.3 every memorandum in Writing of a Sole Membgector Contract (as defined in Article 29.3) whiis drawn up pursuant
to Article 29.3;

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

29.1.5 all such other records as are from timé@ie tequired by the Law or, in the opinion of theddtors, by good practice to be
minuted or retained in the books of the Comp:

Any minutes of a meeting if purporting to bgrieéd by the chairman of the meeting at which ttee@edings were had or by the
chairman of the next succeeding meeting shall belasive evidence of the proceedin

This Article 29.3 applies where the Company drely one Member and that Member is also a Diretitthe Company, acting
otherwise than in the ordinary course of its bussnenters into a contract with such Member $ale Member-Director Contract”)
and that Sole Memb-Director Contact is not in Writing, the terms thafrshall be;

29.3.1 setoutin a memorandum in Writin
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29.4

30.
30.1

30.2

30.3

31.
311

31.2

31.3

29.3.2 recorded in the minutes of the first meeting of Ehiectors following the making of the contract;
29.3.3 recorded in such other manner or on such othersamtas may for the time being be permitted or ireguby the Law

This Article 29.4 applies where the Company ¢traly one Member and that Member has taken aidaaihich may be taken by the
Company in general meeting and which has effelsvinas if agreed by the Company in general medtrigSole Member's
Decision”). A Sole Member’s Decision may (without limitatipbe taken by way of resolution in Writing bunifit so taken, the sole
Member shall provide the Company with a record intM§ of his decision as soon as practicable thitee.

SECRETARY

Subject to the provisions of the Law, the 8&gey shall be appointed by the Directors for siechn at such remuneration and upon
such conditions as they may think fit and any Siacyeso appointed may be removed by the Direc

Anything required or authorised to be don®bto the Secretary may if the office is vacanthare is for any other reason no
secretary capable of acting be done by or to asigtast or deputy secretary or if there is no #sior deputy secretary capable of
acting by or to any Person authorised generalgpecifically in that behalf by the Directo

The Company shall keep or cause to be kept at thiee@ register of particulars with regard to®scretary in the manner requirec
the Law.

THE SEAL

The Directors may determine that the Compaayl kave a Seal. Subject to the Law, if the Comydeaas a Seal the Directors may
determine that it shall also have an official $ealuse outside of the Island and an official $eakealing securities issued by the
Company or for sealing documents creating or evighgnsecurities so issue

The Directors shall provide for the safe cdgtof all seals and no seal shall be used exceptdoguthority of a resolution of the
Directors or of a committee of the Directors auiken in that behalf by the Directo

The Directors may from time to time make stegfulations as they think fit determining the Passand the number of such Persons
who shall sign every instrument to which a sealffiisxed and until otherwise so determined everyhsnstrument shall be Signed by
one Director and by the Secretary or by a seconelciir.
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314

32.
32.1

32.2

33.
33.1

33.2

33.3

33.4

33.5

33.6

The Company may authorise an agent appoiotetié purpose to affix any seal of the Compang ttocument to which the
Company is a party

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any Persquoaged by the Directors for the purpose shall haewer to authenticate any
documents affecting the constitution of the Comp@ngiuding the Memorandum of Association and thadeles), any resolutions
passed by the Company or the Directors and anysheekords, documents and accounts relating tbubmess of the Company and
to certify copies thereof or extracts therefrontrae copies or extract

Where any books, records, documents or aceadithe Company are situated elsewhere than @ffiee the local manager or other
Officer or the company having the custody therédwaflisbe deemed to be a Person appointed by thetisefor the purposes set out
in Article 32.1.

DIVIDENDS

Subject to each Statement of Rights and tdgions of the Law, the Company may by Ordinargdtetion declare dividends in
accordance with the respective rights of the Membet no dividend shall exceed the amount recomeekbg the Directors

Subject to the provisions of the Law and atayeBnent of Rights, the Directors may if they thiitkrom time to time pay to the
Members such interim dividends as they may detesr

Subject to the provisions of the Law, thestiches and any Statement of Rights, if at any tthieshare capital of the Company is
divided into different classes the Directors may pach interim dividends in respect of those shatt@sh confer on the Holders

thereof deferred or non-preferred rights as welhagspect of those shares which confer on thelétslthereof preferential rights
with regard to dividenc

Subject to the provisions of the Law, the Etioes may also pay half-yearly or at other suitablervals to be settled by them any
dividend which may be payable at a fixed r:

Provided the Directors duina fide they shall not incur any personal liability to tHelders of shares conferring a preference for any
damage that they may suffer by reason of the patofean interim dividend on any shares having defor no-preferred rights

Subject to any particular rights or limitasoes to dividend for the time being attached tosirares as may be specified in these
Articles or in any Statement of Rights or upon whstich shares may be issued, all dividends shalebkared apportioned and paid
pro rata according
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33.7

33.8

33.9

33.10

to the amounts Paid Up on the shares on whichitheesd is paid (otherwise than in advance of ¢glevided that if any share is
issued on terms providing that it shall rank foridiénd as if Paid Up (in whole or in part) or asnfra particular date (either past or
future) such share shall rank for dividend accaghyin

The Directors may before recommending anyddivil set aside such sums as they think propereseea/e or reserves which shall at
the discretion of the Directors be applicable fioy aurpose to which such sums may be properly eplnd pending such applicat
may at the like discretion be employed in the bessnof the Company or be invested in such invedsraanthe Directors may from
time to time think fit.

The Directors may carry forward to the accairthe succeeding year or years any balance vthehdo not think fit either to
dividend or to place to resen

A general meeting declaring a dividend maynuthe recommendation of the Directors direct ttagtnpent of such dividend shall be
satisfied wholly or in part by the distribution gpecific assets and in particular of Paid-Up sharatebentures of any other company
and the Directors shall give effect to such resotutWhere any difficulty arises in regard to thstdbution the Directors may settle
the same as they think expedient and in particuksy:

33.9.1 issue certificates representing part ofaaediolding or fractions of shares and may fix takig for distribution of such
specific assets or any part there

33.9.2 determine that cash payment shall be madeytdlembers on the basis of the value so fixeatder to adjust the rights of
Members;

33.9.3 vest any specific assets in trustees upsh fior the Persons entitled to the dividend as se@m expedient to the Directors;
and

33.9.4  generally make such arrangements for tiénadint, acceptance and sale of such specific assestificates representing
part of a shareholding or fractions of shares grart thereof or otherwise as they think

Any resolution declaring a dividend on tharsk of any class whether a resolution of the Compageneral meeting or a resolution
of the Directors or any resolution of the Directfosthe payment of a fixed dividend on a date priegd for the payment thereof
may specify that the same shall be payable to ¢ingoRs registered as the Holders of shares ofldlse concerned at the close of
business on a particular date notwithstandingithaly be a date prior to that on which the resotuis passed (or as the case ma
that prescribed for payment of a fixed dividend)l éimereupon the dividend shall be payable to theatcordance with their
respective holdings so registered but without ptiegito the rightsnter sein respect of such dividend of transferors anddfenees ¢
any shares of the relevant cla
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33.11

33.12

33.13

33.14

34.

The Directors may deduct from any dividendtber monies payable to any Member on or in resgfeg share all sums of money (if
any) presently payable by him to the Company omwaatof calls or otherwise in relation to the slsaséthe Company

Any dividend or other monies payable in respéa share may be paid by cheque or warrantteemigh the post to the registered
address of the Member or Person entitled theredarathe case of joint Holders to any one of suathtjHolders or to such Person
and to such address as the Holder or joint Holdexg in Writing direct. Every such cheque or warrstmll be made payable to the
order of the Person to whom it is sent or to subleroPerson as the Holder or joint Holders may itiAg direct and payment of the
cheque or warrant shall be a good discharge t€tmepany. Every such cheque or warrant shall beatehe risk of the Person
entitled to the money represented thert

All unclaimed dividends may be invested tieotvise made use of by the Directors for the bénéthe Company until claimed. No
dividend shall bear interest as against the Comy

Any dividend which has remained unclaimedafperiod of ten years from the date of declaratieneof shall if the Directors so
resolve be forfeited and cease to remain owindibyGompany and shall thenceforth belong to the Gmypbsolutely

CAPITALISATION OF PROFITS

The Directors may with the authority of an Ordin&gsolution of the Company:

34.1

34.2

subject as hereinafter provided, resolveithsitdesirable to capitalise any undistributedfigmf the Company (including profits
carried and standing to any reserve or reservageqaired for paying any fixed dividends on angr&s entitled to fixed preferential
dividends with or without further participation mofits or to capitalise any sum carried to resexva result of the sale or revaluation
of the assets of the Company (other than gooduwiilgny part thereof or to capitalise any sum stath the credit of the Company’s
share premium account or capital redemption reseirve

appropriate the profits or sum resolved tadjgtalised to the Members in the proportion inakhguch profits or sum would have
been divisible amongst them had the same beencapfsiand had been applied in paying dividendstaagply such profits or sum
on their behalf either in or towards paying up anyount for the time being unpaid on any shares Ineklich Members respectively
or in paying up in full either at par or at suclemium as the said resolution may provide any up@siares or debentures of the
Company such shares or debentures to be allottbdiatributed credited as fully Paid Up to and agstrsuch Members in the
proportions aforesaid or partly in one way andlpantthe other provided that the share premiunoaant and the capital redemption
reserve fund and any unrealised profits may foipilmposes of this Article only be applied in thgipg up of unissued shares to be
allotted to Members credited as fully Paid |
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34.3 make all appropriations and applications effitofits or sum resolved to be capitalised thewaiy all allotments and issues of fully
paid shares or debentures if any and generally dballl acts and things required to give effeetréto with full power to the
Directors to make such provision by the issue diift@ates representing part of a shareholdingactfons of shares or by payments
in cash or otherwise as they think fit in the cakshares or debentures becoming distributableaictibns; anc

34.4  authorise any Person to enter on behalf dhalMembers entitled to the benefit of such appatipns and applications into an
agreement with the Company providing for the alletitto them respectively credited as fully Paiddfpny further shares or
debentures to which they may be entitled upon sagitalisation and any agreement made under sublbréty shall be effective and
binding on all such Member

35. ACCOUNTS AND AUDIT

35.1 The Company shall keep accounting records whiclsaffecient to show and explain the Comp’s transactions and are such as
35.1.1 disclose with reasonable accuracy at any timeitia€ial position of the Company at that time; .
35.1.2 enable the Directors to ensure that any accousfsaped by the Company comply with requirementefLiaw.

35.2  The Directors shall prepare accounts of thazmy made up to such date in each year as thetBiseshall from time to time
determine in accordance with and subject to theigians of the Law

35.3 No Member shall (as such) have any right to inspagtaccounting records or other book or documetiteoCompany except i
conferred by the Law or authorised by the Directorby Ordinary Resolution of the Compal

35.4  The Directors shall deliver to the Registia€ompanies a copy of the accounts of the Compamed on behalf of the Directors by
one of them together with a copy of the reporteébarby the Auditors in accordance with the L

35.5  The Directors or the Company by Ordinary Resmh shall appoint Auditors for any period or pel$ to examine the accounts of the
Company and to report thereon in accordance weh_tw.

36. NOTICES

36.1 Inthe case of joint Holders of a share allieés shall be given to that one of the joint Hodd@hose name stands first in the Register
in respect of the joint holding and Notice so gistiall be sufficient Notice to all the joint Holde
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36.2

36.3

36.4

36.5

37.
37.1

37.2

A Notice may be given to any Person eithesqmally or by sending it by post to him at his stgied address. Where a Notice is sent
by post service of the Notice shall be deemed teffeeted by properly addressing prepaying andipgst letter containing the
Notice and to have been effected one Clear Day thféeday it was poste

Any Member Present at any meeting of the Campgaall for all purposes be deemed to have redaive Notice of such meeting
and where requisite of the purposes for which snebting was convene

A Notice may be given by the Company to thes&es entitled to a share in consequence of thi deankruptcy or incapacity of a
Member by sending or delivering it in any mannehatised by these Articles for the giving of Nottoea Member addressed to th
by name or by the title of representatives of theedised or trustee of the Bankrupt or curatoreMbmber or by any like descripti
at the address if any supplied for that purposthbyPersons claiming to be so entitled. Until sactaddress has been supplied a

Notice may be given in any manner in which it mightve been given if the death, bankruptcy or incéyp&ad not occurred. If mol
than one Person would be entitled to receive addati consequence of the death, bankruptcy or awgpof a Member Notice give
to any one of such Persons shall be sufficientdéat all such Persor

Notwithstanding any of the provisions of these élés any Notice to be given by the Company to &@ar or to a Member may |
given in any manner agreed in advance by any sirgcior or Member

WINDING UP

Subject to any particular rights or limitadior the time being attached to any shares ashma&pecified in these Articles or in any
Statement of Rights or upon which such shares reagdued if the Company is wound up, the assettabiafor distribution among
the Members shall be applied first in repayinght® Members the amount Paid Up on their sharesctgply and if such assets shall
be more than sufficient to repay to the Membersithele amount Paid Up on their shares the balanak Ise distributed among the
Members in proportion to the amount which at theetiof the commencement of the winding up had betrally Paid Up on their
said shares respective

If the Company is wound up, the Company ma thie sanction of a Special Resolution and angraghnction required by the Law
divide the whole or any part of the assets of tbenfany among the Members in specie and the liquigatwhere there is no
liquidator the Directors may for that purpose vading assets and determine how the division shatbbéed out as between the
Members or different classes of Members and wighlife sanction vest the whole or any part of th&eés in trustees upon such tr
for the benefit of the Members as the liquidatothar Directors (as the case may be) with the ldeton determine but no Member
shall be compelled to accept any assets upon vharke is a liability
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38.
38.1

38.2

39.
39.1

39.2

39.3

40.

INDEMNITY

In so far as the Law allows, every preseffibioner Officer of the Company shall be indemnifma of the assets of the Company
against any loss or liability incurred by him bysen of being or having been such an Offi

The Directors may without sanction of the Campin general meeting authorise the purchase ontemance by the Company for
any Officer or former Officer of the Company of asych insurance as is permitted by the Law in retspieany liability which woulc
otherwise attach to such Officer or former Offic

FIXING RECORD DATE

For the purpose of determining Members edttileNotice of or to vote at any meeting of Membarany adjournment thereof or in
order to make a determination of Members for ammgioproper purpose including, without limitatioor finy dividend, distribution,
allotment or issue, the Directors may fix a datéhesrecord date for any such determination of Mensl

A record date for any dividend, distributiaiiptment or issue may be on or at any time beforedate on which such dividend,
distribution, allotment or issue is paid or madd an or at any time before or after any date orctvisuch dividend, distribution,
allotment or issue is declare

If no record date is fixed for the determioatof Members entitled to Notice of or to vote aheeting of Members, the date on which
Notice of the meeting is sent shall be the recarteé for such determination of Members. When a detetion of Members entitle

to vote at any meeting has been made in the mamaeided in this Article such determination shalply to any adjournment

thereof.

NON-APPLICATION OF STANDARD TABLE

The regulations constituting the Standard Tablsgikbed pursuant to the Law shall not apply toGoenpany and are hereby expressly
excluded in their entirety.
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