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TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT, 2004
(the "Act")
MEMORANDUM OF ASSOCIATION
OF

THALASSA ENERGY LTD

1. NAME
The name of the Company is Thalassa Energy Ltd.
2. COMPANY LIMITED BY SHARES

The Company is a company limited by shares. THalilia of each member is limited to the
amount from time to time unpaid on such membegsesh

3. REGISTERED OFFICE
The first registered office of the Company will ituated at the office of the registered agent
which is at Folio Chambers, P.O. Box 800, Road T,olwrtola, British Virgin Islands or such
other place as the directors or members may frara to time decide, being the office of the
registered agent.

4, REGISTERED AGENT
The first registered agent of the Company will mdid-Corporate Services Limited of Folio
Chambers, P.O. Box 800, Road Town, Tortola, Britfétgin Islands or such other registered
agent as the directors or members may decide fromtb time.

5. GENERAL OBJECTS AND POWERS
Subject to Regulation 6 below the objects for whitie Company is established are
unrestricted and the Company shall have full poared authority to carry out any object not
prohibited by the Act or as the same may be reVismd time to time, or any other law of the
British Virgin Islands.

6. LIMITATIONS ON THE COMPANY'S BUSINESS
For the purposes of section 9(4) of the Act the Gamy has no power to:

€)) carry on banking or trust business, unless licensed under the Banks and Trust
Companies Act, 1990;

(b) carry on business as an insurance or as auraims company, insurance agent or
insurance broker, unless it is licensed under attement authorising it to carry on
that business;

(c) carry on the business of company managemergssnit is licensed under the
Companies Management Act, 1990;
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(d)

(e)

(@)

(b)

(©

carry on the business of providing the regedeoffice or the registered agent for
companies incorporated in the British Virgin Islandr

carry on the business as a mutual fund, mutwad manager or mutual fund
administrator unless it is licensed under the Miuuends Act, 1996.

AUTHORISED SHARES

The Company is authorised to issue 100,000s8@€es of one class with a par value
of US$0.01 each.

The shares in the Company shall be issueddrcthrency of the United States of
America.

Each share in the Company confers on the holder

(0 the right to one vote at a meeting of the merattd the Company or on
any resolution of the members of the Company;

(i) the right to an equal share in any dividenddphay the Company in
accordance with the Act; and

(iii) the right to an equal share in the distriloutiof the surplus assets of the
Company.

REGISTERED SHARES ONLY

Shares in the Company may only be issued as registghares and the Company is not
authorised to issue bearer shares. Registeredssimae not be exchanged for bearer shares or
converted to bearer shares.

AMENDMENTS

Subject to the provisions of the Act, the Compahglisby resolution of the directors or
members have the power to amend or modify any ef ¢bnditions contained in this
Memorandum of Association.
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We, Folio Corporate Services Limited of Folio Chardy P.O. Box 800, Road Town, Tortola, British
Virgin Islands in our capacity as rﬁgistered adenthe Company hereby apply to the Registrar ffier t
t

incorporation of the Company this 28ay of September, 2007.

Incorporator

(Sgd.) Dawne Weekes

Authorised Signatory
Folio Corporate Services Limited
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TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT, 2004

ARTICLES OF ASSOCIATION

OF

THALASSA ENERGY LTD

INTERPRETATION

References in these Articles of Associatior(icles”) to the Act shall mean the BVI
Business Companies Act, 2004. The following Artickhall constitute the Articles of the
Company. In these Atrticles, unless provided otheewwords and expressions defined in the
Act shall have the same meaning and, unless otberriquired by the context, the singular
shall include the plural and vice versa, the maseuhall include the feminine and the neuter
and references to persons shall include corpom@am all legal entities capable of having a
legal existence.

SHARES

Every person whose name is entered as a membée ishare register, being the holder of
registered shares, shall without payment, be edtitb a certificate signed by a director or
under the common seal of the Company with or witlibe signature of any director or officer
of the Company specifying the share or shares &edithe par value thereof, provided that in
respect of shares held jointly by several perstivesCompany shall not be bound to issue more
than one certificate and delivery of a certifickiea share to one of several joint holders shall
be sufficient delivery to all.

If a certificate is worn out or lost it may be rars on production of the worn out certificate,
or on satisfactory proof of its loss together vatlth indemnity as the directors may reasonably
require. Any member receiving a share certificdigllsndemnify and hold the Company and
its officers harmless from any loss or liability ish it or they may incur by reason of wrongful
or fraudulent use or representation made by angopeby virtue of the possession of such a
certificate.

SHARES AND VARIATION OF RIGHTS

Subject to the provisions of these Articles, théssmed shares of the Company (whether
forming part of the original or any increased auitexl shares) shall be at the disposal of the
directors who may offer, allot, grant options owetherwise dispose of them to such persons
at such times and for such consideration, beingess than the par value of the shares being
disposed of, and upon such terms and conditiotiseagirectors may determine.

Without prejudice to any special rights previousbnferred on the holders of any existing
shares or class of shares, any share in the Compeyybe issued with such preferred,
deferred or other special rights or such restnitjovhether in regard to dividend, voting or
otherwise as the directors may from time to timeideine.
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10.

11.

12.

13.

14.

Subject to the provisions of the Act in this regasidares may be issued on the terms that they
are redeemable, or at the option of the Compariiabke to be redeemed on such terms and in
such manner as the directors before or at thedinttee issue of such shares may determine.

The directors may redeem any share issued by thg&ay at a premium.

If at any time the Company is authorised to issh@ress of more than one class the rights
attached to any class (unless otherwise providethbyterms of issue of the shares of that
class) may, whether or not the Company is beingnaoup, be varied with the consent in
writing of the holders of not less than three-fbarbf the issued shares of that class and the
holders of not less than three-fourths of the idssigares of any other class of shares which
may be affected by such variation.

The rights conferred upon the holders of the shafesy class issued with preferred or other
rights shall not, unless otherwise expressly preditly the terms of issue of the shares of that
class, be deemed to be varied by the creationsoei®f further shares ranking pari passu
therewith.

Except as required by the Act, no person shallesegnised by the Company as holding any
share upon any trust, and the Company shall ndiolied by or be compelled in any way to
recognise (even when having notice thereof) anytaioje, contingent, future or partial interest
in any share or any interest in any fractional mdira share or (except as provided by these
Articles or by the Act) any other rights in respettany share except any absolute right to the
entirety thereof by the registered holder.

Nothing in these Articles shall require title toyashares or other securities of the Company to
be evidenced by a certificate if the Act and thiesof the London Stock Exchange plc (the
"London Stock Exchangé) permit otherwise.

Subject to the Act and the rules of the London tBgchange, the Board without further
consultation with the holders of any shares or sges of the Company may resolve that any
class or series of shares or other securitieseofCthmpany from time to time in issue or to be
issued (including shares in issue at the date efatfoption of these Articles) may be issued,
held, registered, converted to, transferred orretise dealt with in uncertificated form in
accordance with the Uncertificated Securities Rafinhs 2001 (SI 2001/3755) (as amended
from time to time) (the Regulations’) and practices instituted by the operator of ttlevant
system and no provision of these Articles will appd any uncertificated share or other
securities of the Company to the extent that theyiaconsistent with the holding of such
shares or other securities in uncertificated fomthe transfer of title to any such shares or
other securities by means of a relevant systenmppeovision of the Regulations.

Conversion of shares held in certificated form isk@ares held in uncertificated form, and vice
versa, may be made in such manner as the Board imdtg, absolute discretion, thinks fit
(subject always to the Regulations and the requremof the relevant system concerned).
The Company shall enter on the register of members many shares are held by each
shareholder in uncertificated form and in certifiechform and shall maintain the register of
members in each case as is required by the Regudatind the relevant system concerned.
Notwithstanding any provision of these Articles;lass or series of shares shall not be treated
as two classes by virtue only of that class oresecomprising both certificated shares and
uncertificated shares or as a result of any prowisif these Articles or the Regulations which
apply only in respect of certificated or uncerdafied shares.

TRANSFER OF SHARES

Shares in the Company shall be transferred by #enrinstrument of transfer signed by the

transferor and containing the name and addresheofransferee. The instrument of transfer

shall also be signed by the transferee if regisines a holder of the shares imposes a liability
to the Company on the transferee. The instrumetraasfer of a registered share shall be sent
to the Company for registration.
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15.

16.

17.

18.

19.

In the case of uncertificated shares, and subgetihd Act, a shareholder shall be entitled to
transfer his shares and other securities by mehas@evant system and the operator of the
relevant system shall act as agent of the sharer®fdr the purposes of the transfer of shares
or other securities.

Any provision in these Articles in relation to tekares of the Company shall not apply to any
uncertificated shares to the extent that they meerisistent with the holding of any shares in
uncertificated form, the transfer of title to artyages by means of a relevant system and any
provision of the Regulations.

Subject to the Memorandum of Association, theséckeg and to Section 54(5) of the Act, the

Company shall, on receipt of an instrument of tiansenter the name of the transferee of the
share in the register of members unless the direcésolve to refuse or delay the registration
of the transfer for reasons that shall be specifidtie resolution.

TRANSMISSION OF SHARES

Subject to Sections 52(2) and 53 of the Act, thecetor or administrator of a deceased
member, the guardian of an incompetent membereotrtistee of a bankrupt member shall be
the only person recognised by the Company as haigditle to his share, save that and only
in the event of death, incompetence or bankrupt@ng member or members of the Company
as a consequence of which the Company no longeaimaslirectors or members, then upon
the production of any documentation which is reabdm evidence of the applicant being
entitled to:

(a) a grant of probate of the deceased's will,ranigof letters of administration of the
deceased's estate, or confirmation of the appoirtme executor or administrator
(as the case may be), of a deceased member's estate

(b) the appointment of a guardian of an incompetesnber; or
(c) the appointment as trustee of a bankrupt menaboer
(d) upon production of any other reasonable evideat the applicant's beneficial

ownership of, or entitlement to the shares,

to the Company's registered agent in the Britistgiviilslands together with (if so requested by
the registered agent) a notarised copy of the steatdicate(s) of the deceased, incompetent or
bankrupt member, an indemnity in favour of the stggied agent and appropriate legal advice
in respect of any document issued by a foreigntcthen the administrator, executor, guardian
or trustee in bankruptcy (as the case may be) tittwinding that their name has not been
entered in the share register of the Company, mayvtitten resolution of the applicant,
endorsed with written approval by the registereghnhgbe appointed a director of the Company
or entered in the share register as the legal abémeficial owner of the shares.

The production to the Company of any document wisaleasonable evidence of:

(a) a grant of probate of the will, or grant oftées of administration of the estate, or
confirmation of the appointment as executor, obeedsed member; or

(b) the appointment of a guardian of an incompetesinber; or
(c) the trustee of a bankrupt member; or
(d) the applicant's legal and or beneficial owngrstf the shares,

shall be accepted by the Company even if the dedeascompetent member or bankrupt
member is domiciled outside the British Virgin Istis if the document is issued by a foreign
court which had competent jurisdiction in the matkor the purposes of establishing whether
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20.

21.

22.

23.

or not a foreign court had competent jurisdictionsuch a matter the directors may obtain
appropriate legal advice. The directors may alsguire an indemnity to be given by the
executor, administrator, guardian or trustee irkbgptcy.

Any person becoming entitled by operation of law atherwise to a share or shares in
consequence of the death, incompetence or bankroptany member may be registered as a
member upon such evidence being produced as magnably be required by the directors.
An application by any such person to be registeaech member shall for all purposes be
deemed to be a transfer of shares of the decemmennpetent or bankrupt member and the
directors shall treat it as such.

Any person who has become entitled to a share areshin consequence of the death,
incompetence or bankruptcy of any member may, austd being registered himself, request
in writing that some person to be named by himdagstered as the transferee of such share or
shares and such request shall likewise be treatddtavere a transfer.

What amounts to incompetence on the part of a passa matter to be determined by the court
having regard to all the relevant evidence ancitmstances of the case.

COMPULSORY TRANSFER OF SHARES
If it shall come to the notice of the Board thay ahares:

€) are or may be owned or held directly or benefigiby any person in breach of any
law or requirement of any country or by virtue dfieh such person is not qualified
to own those shares and, in the sole and concldsitermination of the Board, such
ownership or holding or continued ownership or rgdbf those shares (whether on
its own or in conjunction with any other circumstarappearing to the Board to be
relevant) would, in the reasonable opinion of theail, cause a pecuniary or tax
disadvantage to the Company or any other holdshafes or other securities of the
Company which it or they might not otherwise hauffexed or incurred; or

(b) are or may be owned or held directly or benefigidly any person that is an
employee benefit plan subject to Title | of ERIS¥,other plan subject to Section
4975 of the US Internal Revenue Code of 1986, aanded, and in the opinion of
the Board the assets of the Company may be cossidglan assets" within the
meaning of Section 3(42) of ERISA,; or

(c) are or may be owned or held directly or benefigiddy any person to whom a
transfer of shares or whose ownership or holdingnyf shares might in the opinion
of the Board require registration of the Companyaasnvestment company under
the US Investment Company Act; or

(d) are or may be owned or held directly or benefigidly any "United States person”
(as defined in Section 957(c) of the US Internatdeie Code of 1986, as amended)
and such person's shareholding amounts to terepérar more of the shares, unless
otherwise approved by the Board,

(collectively, a'Prohibited Person"),

the Board may serve written notice (hereinafteledah"Transfer Notice") upon
the person (or any one of such persons whose shegagistered in joint names)
appearing in the register as the holder (IMendor") of any of the shares
concerned (théRelevant Shares") requiring the Vendor within ten days (or such
extended time as in all the circumstances the Boandider reasonable) to transfer
(and/or procure the disposal of interests in) tldefRant Shares to another person
who, in the sole and conclusive determination &f Board, would not fall within
paragraph (a), (b), (c) or (d) above (such a petseing hereinafter called an
"Eligible Transferee"). On and after the date of such Transfer Notice, amii
registration of a transfer of the Relevant Shacewtich it relates pursuant to the
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24,

25.

26.

27.

28.

provisions referred to in this paragraph or Artigle the rights and privileges
attaching to the Relevant Shares will be suspendddcot capable of exercise.

If within ten days after the giving of a Transfeotite (or such extended time as in the
circumstances the Board consider reasonable) thesfar Notice has not been complied with
to the satisfaction of the Board, the Company nellthe Relevant Shares on behalf of the
holder thereof by instructing a London Stock Exafmmember firm to sell them at the best
price reasonably obtainable at the time of saknipone or more Eligible Transferees. To give
effect to a sale the Board may authorise in writimg officer or employee or the secretary of
the Company to transfer the Relevant Shares onltbehthe holder thereof (or any person
who is automatically entitled to the shares bygraission or by law) or to cause the transfer of
the Relevant Shares to the purchaser and in rel&i@n uncertificated share may require the
CRESTCo to convert the share into certificated farnd an instrument of transfer executed by
that person shall be as effective as if it had beeecuted by the holder of, or the person
entitled by transmission to, the Relevant Sharés. gurchaser shall not be bound to see to the
application of the purchase money and the titl¢heftransferee shall not be affected by any
irregularity in or invalidity of the proceedingsmected to the sale. The net proceeds of the
sale of the Relevant Shares, after payment of irapgany's costs of the sale, shall be paid by
the Company to the Vendor or, if reasonable enemiinave failed to establish the location of
the Vendor, into a trust account at a bank desgghby the Company, the associated costs of
which shall be borne by such trust account. Thenfany may register or cause the
registration of the transferee as holder of theefRmit Shares and thereupon the transferee shall
become absolutely entitled thereto.

A person who becomes aware that he falls, or &yiko fall, within any of Article 23(a), (b),
(c) or (d), shall forthwith, unless he has alreadgeived a Transfer Notice pursuant to the
provisions referred to in Article 23 above eitheansfer the shares to one or more Eligible
Transferees or give a request in writing to the rBdfr the issue of a Transfer Notice in
accordance with the provisions referred to in Aet23. Every such request shall, in the case of
certificated shares, be accompanied by the cetéf{s) for the shares to which it relates.

Subject to the provisions of the Articles, the Bbahall, unless any director has reason to
believe otherwise, be entitled to assume withowfuey that none of the shares are held in
such a way as to entitle the Board to serve a Teahtice in respect thereof. The Board may,

however, at any time and from time to time call mamy holder (or any one of joint holders or

a person who is automatically entitled to the shdrg transmission or by law) of shares by

notice in writing to provide such information andidence as they require upon any matter
connected with or in relation to such holders cdrsB. In the event of such information and

evidence not being so provided within such reasenpbriod (not being less than ten clear
days after service of the notice requiring the Samsemay be specified by the Board in the said
notice, the Board may, in its absolute discretiomat any share held by such a holder or joint
holders or person who is automatically entitlethi shares by transmission or by law as being
held in such a way as to entitle them to serviGeamsfer Notice in respect thereof.

The Board will not be required to give any reasdos any decision, determination or
declaration taken or made in accordance with thesgisions. The exercise of the powers
conferred by the provisions referred to in Arti2le 24 or 26 may not be questioned or
invalidated in any case on the grounds that therg msufficient evidence of direct or indirect
beneficial ownership or holding of shares by anyspe or that the true direct or beneficial
owner or holder of any shares was otherwise thaappeared to the Board at the relevant date
provided that the said powers have been exercisgdad faith.

ACQUISITION OF OWN SHARES

Subject to the provisions of the Act in this regah#® directors may, on behalf of the Company
purchase, redeem or otherwise acquire any of tmep@ay's own shares for such consideration
as they consider fit, and either cancel or holchssltares as treasury shares. The directors may
dispose of any shares held as treasury shareschntesutms and conditions as they may from
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29.

30.

31.

32.

33.

34.

35.

36.

time to time determine. Shares may be purchasetherwise acquired in exchange for newly
issued shares in the Company.

GENERAL MEETINGS

An annual general meeting of the Company shalldbe im each year other than the year of the
Company's incorporation at such time (within a @erof not more than eighteen months after
the date of incorporation or not more than fifteeonths after the holding of the last preceding
annual general meeting), and place as may be detxirby the Board. At least fourteen clear
days' notice of such meeting shall be given to eheneholder.

Each general meeting, other than an annual genezating, shall be called an extraordinary
general meeting. General meetings may be heldyirpart of the world as may be determined
by the Board.

The Board may, whenever it thinks fit, call extdioary general meetings, and the Board shall
call an extraordinary general meeting if requestedvriting to do so by shareholder (the
"Petitioner") entitled to exercise, at the date of deposit ofrdwest not less than one-tenth
of the total voting rights of the matter for whitle meeting is being requested. The written
request shall be made to the Board or the Secrataryhe Company, to require an
extraordinary general meeting to be called by tlearB for the transaction of any business
specified in such requisition; and such meetingldha held within two months after the
deposit of such request. If within fourteen daysoth deposit the Board fails to proceed to
convene such meeting the petitioners themselves doago in the same manner, and all
reasonable expenses incurred by the petitioneasrasult of the failure of the Board shall be
reimbursed to the petitioners by the Company.

NOTICE OF GENERAL MEETINGS

At least fourteen clear days' notice of a generating shall be given to those persons whose
name, on the date of the Notice is given, appedénarregister of members and are entitled to
vote at the general meeting. The notice of meeatingt state the date, time and place of the
meeting and the general nature of the business tmbsidered at the meeting.

The notice shall specify the day, time and placthefmeeting and, in case of special business,
the general nature of the business. Any noticegdraeral meeting to consider special business
shall be accompanied by a statement regarding fteet ef any proposed resolution on the
Company in respect of such special business. Ttieenconvening an annual general meeting
shall specify the meeting as such. Notice of evgeperal meeting shall be given to all
shareholders, other than to such shareholdersndgyr the provisions of these Articles or the
terms of issue of the shares they hold, are ndtlezhtto receive such notices from the
Company, and to each of the directors and the Coypauditors.

The Secretary may postpone any general meetingdcall accordance with the provisions of
these Articles (other than a meeting requisitionader these Articles) provided that notice of
postponement is given to each shareholder befertrtte for such meeting. Fresh notice of the
date, time and place for the postponed meetingl $b&lgiven to each shareholder in
accordance with the provisions of these Articles.

The inadvertent failure to give notice of a meetimgin cases where instruments of proxy are
sent out with the notice) to send such instrumémtroxy to, or the fact that a shareholder has
not received such notice or such instrument of proy, any person entitled to receive such
notice shall not invalidate any resolution passethe proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

Shareholders may participate in any general mediingneans of such telephone or other
electronic means as permit all persons particigatinthe meeting to hear and communicate
with each other simultaneously and instantaneowsig, participation in such a meeting shall
constitute presence in person at such meeting.
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37.

38.

39.

40.

41.

42.

43.

44,

All business shall be deemed special that is tdedaat an extraordinary general meeting, and
also all business that is transacted at an annemérgl meeting, with the exception of
sanctioning dividends, the reading, considering ashapting of the accounts and balance sheet
and the reports of the directors and the Compaud#tors and other documents required to be
annexed to the balance sheet, the election of tdie@nd appointment of the Company's
auditors and other officers in the place of thast&ing, the fixing of the remuneration of the
the Company's auditors, and the voting of remui@ratr extra remuneration to the directors.

No business, other than the appointment of a claairaf a meeting, shall be transacted at any
general meeting unless a quorum of shareholdepesent at the time when the meeting

proceeds to business. Except as herein otherwiséded, two shareholders present in person
(or in the case of a shareholder being a corpardtioits duly authorised representative) or by
proxy shall form a quorum, provided that if the GQuany shall at any time have only one

shareholder, one shareholder present in persobhefaog a corporation by its duly authorised

representative) or by proxy shall form a quorum,tfe transaction of business at any general
meeting of the Company held during such time.

If within thirty minutes (or such longer time notoeeding one hour as the chairman of the
meeting may determine to wait) after the time apfeal for the meeting a quorum is not
present, the meeting, if convened at the requesharfeholders, shall be dissolved. In any other
case it shall stand adjourned to the same dayeiméixt week at the same time and place or to
such time and place as the Board may determira.dfich adjourned meeting a quorum is not
present within half an hour from the time appoinfedholding the meeting, the meeting shall
be dissolved.

The chairman of the Board (if one is appointed)lish@eside as chairman at every general
meeting. If there is no chairman of the Board bamy meeting the chairman is not present
within fifteen minutes after the time appointed falding the meeting, or is not willing to act

as chairman, the directors present shall chooseobtigeir number to act, or if one director

only is present he shall preside as chairman ifngilto act. If no director is present, or if each
of the directors present declines to take the claaiiif the chairman chosen retires from the
chair, the shareholders present in person or byypaind entitled to vote shall elect one of their
number to be chairman.

The chairman may, with the consent of any meettnghach a quorum is present (and shall if
so directed by the meeting), adjourn the meetingnftime to time and from place to place as
the meeting shall determine, but no business bedlfansacted at any adjourned meeting other
than the business which might lawfully have beeangacted at the meeting had the
adjournment not taken place. When a meeting isuadgul for fourteen days or more, at least
seven clear days' notice of the adjourned meetiadl be given specifying the time and place
of the adjourned meeting but it shall not be nemss® specify in such notice the nature of the
business to be transacted at the adjourned meatishghe general nature of the business to be
transacted. Save as aforesaid, it shall be unragetssgive notice of an adjournment.

If an amendment is proposed to any resolution uedesideration but is in good faith ruled
out of order by the chairman of the meeting, ttecpedings on the substantive resolution shall
not be invalidated by any error in such ruling.the case of a resolution duly proposed as a
special resolution, no amendment thereto (othem thanere clerical amendment to correct a
patent error) may in any event be considered ardsapon.

VOTES OF MEMBERS
At any meeting of members whether on a show of &amdn a poll every holder of a voting
share present in person or by proxy shall havevote for every voting share of which he is

the holder.

Subject to the Memorandum of Association or thesgiiclas, an action that may be taken by
members of the Company at a meeting of members af&y be taken by a resolution of
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45,

46.

47.

48.

49,

50.

51.

52.

53.

54.

55.

56.

members consented to in writing or by telex, tedegr cable or other written electronic
communication, without the need for any notice.

If a committee is appointed for any member whofisrsound mind, that member may vote by
such committee.

If two or more persons are jointly entitled to gistered share or shares and if more than one
of such persons shall vote in person or by proxgrgt meeting of members or in accordance
with the terms of Article 43, the vote of that pmrswhose name appears first among such
voting joint holders in the share register shahal be counted.

Votes may be given either personally or by proxy.

The instrument appointing a proxy shall be produaethe place appointed for the meeting
before the time for holding the meeting at whicé pgerson named in such instrument proposes
to vote.

Subject to Article 50 below, an instrument appaigta proxy shall be in such form as the
Chairman of the meeting shall accept as properigescing the wishes of the member
appointing the proxy.

The instrument appointing a proxy shall be in wagtiunder the hand of the appointer unless
the appointer is a corporation or other form ofalegntity other than one or more individuals
holding as joint owner in which case the instrumappointing a proxy shall be in writing
under the hand of an individual duly authorisedshbigh corporation or legal entity to execute
the same. The Chairman of any meeting at whicht@ igacast by proxy so authorised may call
for a notarially certified copy of such authoritynieh shall be produced within seven days of
being so requested failing which the vote or vagest by such proxy shall be disregarded.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation or other form of corporate legatignwhich is a member of the Company
may by resolution of its directors or other govagbody authorise such person as it thinks fit
to act as its representative at any meeting ofntleenbers or any class of members of the
Company, and the person so authorised shall beentb exercise the same powers on behalf
of the corporation which he represents as that aatjpn could exercise if it were an
individual member of the Company.

DIRECTORS

Subject to any subsequent amendment to changeuthben of directors, the number of the
directors shall be not less than one or more thvaive.

The first director or directors shall be appointed the registered agent of the Company.
Thereafter, the directors shall be appointed byntleenbers or the directors for such terms as
the members or directors may determine and magteved by the members or the directors
by way of a resolution.

Notwithstanding the provisions of Section 114 o #ct, each director holds office until his
successor takes office or until his earlier desthignation or removal by the members as per
Article 52 or a resolution passed by the majorityhe remaining directors.

A vacancy in the board of directors may be fillgdéresolution of members or a resolution
passed by the majority of the remaining directors.

A director shall not require a share qualificatibof nevertheless shall be entitled to attend and
speak at any meeting of the members and at anyatepaeeting of the holders of any class of
shares in the Company.
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57.

58.

59.

60.

61.

62.

A director, by writing under his hand depositedrat registered office of the Company, may
from time to time appoint another director or amotperson to be his alternate. Every such
alternate shall be entitled to be given notice ettings of the directors and to attend and vote
as a director at any such meeting at which thecttireappointing him is not personally present
and generally at such meeting to have and exeatlisee powers, rights, duties and authorities
of the director appointing him. Every such alteenahall be deemed to be an officer of the
Company and shall not be deemed to be an agehé dfitector appointing him. If undue delay
or difficulty would be occasioned by giving notite a director of a resolution of which his
approval is sought in accordance with Article 82 hlternate (if any) shall be entitled to
signify approval of the same on behalf of that ctioe. The remuneration of an alternate shall
be payable out of the remuneration payable to iteetdr appointing him, and shall consist of
such portion of the last mentioned remuneratiosted| be agreed between such alternate and
the director appointing him. A director by writinmder his hand deposited at the registered
office of the Company may at any time revoke thpoltment of an alternate appointed by
him. If a director shall die or cease to hold tHéce of director, the appointment of his
alternate shall thereupon cease and terminate.

The directors may, by resolution, fix the emolumeindlirectors in respect of services rendered
or to be rendered in any capacity to the Comparhe directors may also be paid such
travelling, hotel and other expenses properly irediby them in attending and returning from
meetings of the directors, or any committee ofdiectors or meetings of the members, or in
connection with the business of the Company asl sgfealapproved by resolution of the
directors.

Any director who, by request, goes or resides abfomany purposes of the Company, or who
performs services which in the opinion of the Boaal beyond the ordinary duties of a
director, may be paid such extra remuneration (hgretby way of salary, commission,

participation in profits or otherwise) as shalldmproved by resolution of the directors.

The Company may pay to a director who at the regaEshe Company holds any office
(including a directorship) in, or renders servit@sany company in which the Company may
be interested, such remuneration (whether by wagabdry, commission, participation in
profits or otherwise) in respect of such officeservices as shall be approved by resolution of
the directors.

The office of director shall be vacated if the dipe:

(a) is removed from office by resolution of membens

(b) is removed from office by resolution of theeatitors of the Company; or

(c) becomes disqualified to act as a director uisimtion 111 of the Act.

(a) A director may hold any other office or pogitiof profit under the Company

(except that of auditor) in conjunction with hidioé of director, and may act in a
professional capacity to the Company on such teamsto remuneration and
otherwise as the directors shall arrange.

(b) A director may be or become a director or @ffiof, or otherwise be interested in
any company promoted by the Company, or in whick @ompany may be
interested, as a member or otherwise and no suwehtdii shall be accountable for
any remuneration or other benefits received by &sndirector or officer or from his
interest in such other company. The directors magy axercise the voting powers
conferred by the shares in any other company heldwmed by the Company in
such manner in all respects as they think fit,udlg the exercise thereof in favour
of any resolutions appointing them, or of their tn@m directors or officers of such
other company, or voting or providing for the paymef remuneration to the
directors or officers of such other company. A cioge may vote in favour of the
exercise of such voting rights in the manner aficesotwithstanding that he may
be, or be about to become, a director or officeswath other company, and as such
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63.

64.

65.

in any other manner is, or may be, interested énetkercise of such voting rights in
the manner aforesaid.

(c) No director shall be disqualified by his offitmm contracting with the Company
either as a vendor, purchaser or otherwise, noil siay such contract or
arrangement entered into by or on behalf of the @om in which any director shall
be in any way interested be voided, nor shall drgctbr so contracting or being so
interested be liable to account to the Companyafor profit realised by any such
contract or arrangement, by reason of such dirdattiting that office or by reason
of the fiduciary relationship thereby establishpthvided the procedure in Article
62(d) below is followed.

(d) A director of the Company shall, immediatelyeatbecoming aware of the fact that
he is interested in a transaction entered intadret entered into by the Company,
disclose such interest to the board of directors.

(e) A director of the Company is not required tonpty with Article 62(d) above if:

0] the transaction or proposed transaction is betwthe director and the
Company; and

(i) the transaction or proposed transaction issoto be entered into in the
ordinary course of the Company's business and amalugrms and
conditions.

)] For the purposes of Article 62(d) above, a ldisare to the board to the effect that a

director is a member, director, officer or trustdenother named company or other
person and is to be regarded as interested inrangaction which may, after the
date of the entry or disclosure, be entered intih What company or person, is a
sufficient disclosure of interest in relation t@thransaction.

(9) Subject to Section 125(1) of the Act, the fegllby a director to comply with Article
62(d) does not affect the validity of a transactirered into by the director or the
Company.

OFFICERS

The directors of the Company may, by resolutiodicéctors, appoint officers of the Company

at such times as shall be considered necessarpedient, and such officers may consist of a
President, one or more Vice Presidents, a Secretadya Treasurer and/or such other officers
as may from time to time be deemed desirable. Theeos shall perform such duties as shall

be prescribed at the time of their appointment extbjo any modifications in such duties as
may be prescribed by the directors thereafter,ibtite absence of any specific allocation of
duties it shall be the responsibility of the Presidto manage the day to day affairs of the
Company, the Vice Presidents to act in order ofosity in the absence of the President, but
otherwise to perform such duties as may be deldgatthem by the President, the Secretary to
maintain the registers, minute books and recortte(dhan financial records) of the Company
and to ensure compliance with all procedural remuénts imposed on the Company by
applicable law, and the Treasurer to be responfibléne financial affairs of the Company.

Any person may hold more than one office and n@ffneed be a director or member of the
Company. The officers shall remain in office unéimoved from office by the directors,
whether or not a successor is appointed.

Any officer who is a body corporate may appoint @eyson its duly authorised representative
for the purpose of representing it and of transgcéiny of the business of the officers.

POWERS OF DIRECTORS
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66.

67.

68.

69.

70.

71.

72.

73.

74.

75.

The business of the Company shall be managed bylithetors who may pay all expenses
incurred preliminary to and in connection with fleemation and registration of the Company,

and may exercise all such powers of the Compangssecy for managing and for directing

and supervising, the business and affairs of thegamy as are not by the Act or by these
Articles required to be exercised by the membebgesti to any delegation of such powers as
may be authorised by these Articles and permittethe Act and to such requirements as may
be prescribed by resolution of the members, buteguirement made by resolution of the

members shall prevail if it be inconsistent witteg¢h Articles nor shall such requirement
invalidate any prior act of the directors which Wwbhave been valid if such requirement had
not been made.

The board of directors may entrust to and confenugny director or officer any of the powers

exercisable by it upon such terms and conditiorswith such restrictions as it thinks fit, and

either collaterally with, or to the exclusion ofs iown powers, and may from time to time
revoke, withdraw, alter or vary all or any of symbwers. Subject to the provisions of Section
110 of the Act, the directors may delegate anyhefrtpowers to committees consisting of such
member or members of their body as they thinkAity committees so formed shall in the

exercise of powers so delegated conform to anylasgns that may be imposed on it by the
directors or the provisions of the Act.

The directors may from time to time by power obatey appoint any company, firm or person
or body of persons to be the attorney or attorrdythe Company for such purposes and with
such powers, authorities and discretions (not eliogethose vested in or exercisable by the
directors under these Articles) and for such perod subject to such conditions as the
directors think fit.

Any director who is a body corporate may appoint person its duly authorised representative
for the purpose of representing it at meetingshef directors and of transacting any of the
business of the directors.

All cheques, promissory notes, drafts, bills of eaage and other negotiable instruments and
all receipts for monies paid to the Company, shallsigned, drawn, accepted, endorsed or
otherwise executed as the case may be, in suchemasrthe directors shall from time to time
by resolution determine.

The directors may exercise all the powers of then@any to borrow money and to mortgage
or charge its undertakings and property, to issabedtures, debenture stock and other
securities whenever money is borrowed or as sgdaritany debt, liability or obligation of the
Company or of any third party.

The continuing directors may act notwithstanding &acancy in their body, save that if the
number of directors shall have been fixed at twanore persons and by reason of vacancies
having occurred in the board of directors therdldfeonly one continuing director, he shall
be authorised to act alone only for the purposappinting another director.

PROCEEDINGS OF DIRECTORS

The meetings of the board of directors and any citt@enthereof shall be held at such place or
places as the directors shall decide.

The directors may elect a chairman (tlehairman") of their meeting and determine the
period for which he is to hold office. If no suclh&rman is elected, or if at any meeting the
Chairman is not present at the time appointed @ddihg the meeting, the directors present
may choose one of their number to be Chairmanhfemteeting. If the directors are unable to
choose a Chairman, for any reason, then the otfiesttor present at the meeting shall preside
as the Chairman.

The directors may meet together for the dispatchusiness, adjourn and otherwise regulate
their meetings as they think fit. Questions arissh@ny meeting shall be decided by a majority
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76.

77.

78.

79.

80.

81.

82.

83.

84.

of votes. In case of an equality in votes the Ghair shall have a second or casting vote. A
director may at any time summon a meeting of tmectiors. If the Company shall have only

one director, the provisions hereinafter contaiftgdmeetings of the directors shall not apply

but such sole director shall have full power torespnt and act for the Company in all matters
and in lieu of minutes of a meeting shall recoraviiting and sign a note of memorandum of

all matters requiring a resolution of the directd@sich note or memorandum shall constitute
sufficient evidence of such resolution for all posps.

A director shall be given not less than three @)sdnotice of a meeting of the directors.

Notwithstanding Article 76, a meeting of directérsld in contravention of Article 76 is valid
if a majority of the directors, entitled to vote the meeting, have waived the notice of the
meeting; and, for this purpose, the presence dfextdr at the meeting shall be deemed to
constitute waiver on his part.

The inadvertent failure to give notice of a meetiog director, or the fact that a director has
not received the notice shall not invalidate thestimgy.

A meeting of the directors is duly constituted &ir purposes if at the commencement of the
meeting there are present in person or by altemmaitéess than one-third of the total number of
directors with a minimum of two (2), or in the cadfeonly one director a minimum of one (1).

If within half an hour from the time appointed fidre meeting a quorum is not present, the
meeting shall be dissolved.

Any one or more members of the board of directorany committee thereof may participate
in a meeting of such board of directors or comraitty means of a conference telephone or
similar communications equipment allowing all pers@articipating in the meeting to hear
each other at the same time. Participating by sneans shall constitute presence in person at
a meeting.

A resolution approved by a majority of the direstdor the time being entitled to receive
notice of a meeting of the directors or of a conmeitof the directors and taking the form of
one or more documents in writing or by telefax trep written or electronic communication
shall be as valid and effectual as if it had beasspd at a meeting of the directors or of such
committee duly convened and held, without the feedny notice.

INDEMNITY

Subject to the provisions of the Act, the Compangynindemnify against all expenses,

including legal fees, and against all judgmentaedi and amounts paid in settlement and
reasonably incurred in connection with legal, adstiative or investigative proceedings any

person who:

(a) is or was a party or is threatened to be magarty to any threatened, pending or
completed proceedings, whether civil, criminal, austrative or investigative, by
reason of the fact that the person is or was atiref the Company; or

(b) is or was, at the request of the Company, sgrais a director of, or in any other
capacity is or was acting for, another company padnership, joint venture, trust
or other enterprise.

SEAL

The directors shall provide for the safe custodyhef common seal (if any) of the Company.
The common seal when affixed to any instrument gixes provided in Article 2, shall be

witnessed by a director or officer of the Companyy other person so authorised from time
to time by the directors. The directors may providea facsimile of the common seal and
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85.

86.

87.

88.

89.

90.

91.

92.

approve the signature of any director or authoripedson which may be reproduced by
printing or other means on any instrument andaltldiave the same force and validity as if the
common seal has been affixed to such instrument thed same had been signed as
hereinbefore described.

DISTRIBUTIONS

Subject to the provisions of the Act, the directofist Company may, by resolution, authorise a
distribution by the Company at a time, and of arant, and to any members they think fit if
they are satisfied, on reasonable grounds, thatGbmpany will, immediately after the
distribution, satisfy the solvency test as stipedain Section 56 of the Act.

Subject to the rights of the holders of sharestledtito special rights as to distributions, all
distributions shall be declared and paid accordimghe par value of the shares in issue,

excluding those shares which are held by the Cognmentreasury shares at the date of
declaration of the distribution.

The directors may, before recommending any didtioby set aside out of the profits of the
Company such sums as they think proper as a resarveserves which shall, at their
discretion, either be employed in the business hef €Company or be invested in such
investments as the directors may from time to tilniek fit.

If several persons are registered as joint holdéemy share, any of them may give effectual
receipt for any distribution or other monies pagatu or in respect of the share.

Notice of any distribution that may have been dedashall be given to each member in
manner hereinafter mentioned and all distributionslaimed for three years after having been
declared may be forfeited by the directors fortibaefit of the Company.

No distribution shall bear interest against the @any.

COMPANY RECORDS

The Company shall keep records that:
(a) are sufficient to show and explain the Compatrgnsactions; and

(b) will, at any time, enable the financial positiof the Company to be determined with
reasonable accuracy.

The Company shall keep:

(a) minutes of all meetings of:
0] directors,
(i) members,
(iii) committees of directors, and
(iv) committees of members;

(b) copies of all resolutions consented to by:
0] directors,
(i) members,
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(iii) committees of directors, and
(iv) committees of members;
(c) an imprint of the common seal at the registaiéide of the Company.
93. The Company shall keep the following records atdfiice of its registered agent or at such
other place or places, within or outside the Bhmitigirgin Islands, as the directors may

determine:

@) minutes of meetings and resolutions of memtmrd of classes of members
maintained in accordance with Article 92; and

(b) minutes of meetings and resolutions of directand committees of directors
maintained in accordance with Article 92.

94. The Company shall keep the following documentsatdffice of its registered agent:
€) the Memorandum of Association and Articleshef Company;
(b) the register of members maintained in accordamith Article 97 or a copy of the

register of members;

(c) the register of directors maintained in accamawith Article 96 or a copy of the
register of directors;

(d) copies of all notices and other documents filgdhe Company in the previous ten
years; and
(e) a copy of the register of charges kept by tbem@any pursuant to Section 162(1) of
the Act.
95. (a) Where the Company keeps a copy of the regidtanembers or the register of

directors at the office of its registered agenshill

0] within 15 days of any change in the registetify the registered agent, in
writing, of the change; and

(i) provide the registered agent with a writteword of the physical address
of the place or places at which the original regisif members or the
original register of directors is kept.

(b) Where the place at which the original registemembers or the original register of
directors is changed, the Company shall provide rdgistered agent with the
physical address of the new location of the recovitsin 14 days of the change of
location.

96. The Company shall keep a register to be knownragiater of directors containing the names
and addresses of the persons who are directohe a&@ompany, the date on which each person
whose name is entered in the register was appoageddirector of the Company, the date on
which each person named as a director ceaseddalvector of the Company, and such other
information as may be prescribed.

97. The Company shall maintain an accurate and compégfister of members showing the full
names and addresses of all persons holding regilsivares in the Company, the number of
each class and series of registered shares hedddbyperson, the date on which the name of
each member was entered in the register of mendowiswhere applicable, the date such
person ceased to hold any registered shares iBahwany.
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98.

99.

100.

101.

102.

103.

104.

105.

106.

107.

The records, documents and registers required kiglés 91 to 97 inclusive shall be open to
the inspection of the directors at all times.

The directors shall from time to time determine thiee and to what extent and at what times
and places and under what conditions the recomtsjrdents and registers of the Company or
any of them shall be open to the inspection of memqimot being directors, and no member
(not being a director) shall have any right of isiing any records, documents or registers of
the Company except as conferred by the Act or aigia by resolution of the directors.

AUDIT

The directors may by resolution call for the acdeusf the Company to be examined by an
auditor or auditors to be appointed by them at sechuneration as may from time to time be
agreed.

The auditor may be a member of the company butineztdr or officer shall be eligible during
his continuance in office.

Every auditor of the Company shall have a righaatess at all times to the books of accounts
of the Company, and shall be entitled to requiamfrthe officers of the Company such
information and explanations as he thinks necedsarhe performance of his duties.

The report of the auditor shall be annexed to tmpants upon which he reports, and the
auditor shall be entitled to receive notice of, aodattend, any meeting at which the
Company's audited Profit and Loss Account and Ra&&heet is to be presented.

NOTICES

Any notice, information or written statement reguirto be given to members shall be served
by mail (air-mail service if available) addressedetach member at the address shown in the
share register.

All notices directed to be given to the memberdishath respect to any registered shares to
which persons are jointly entitled, be given to eftaver of such persons is named first in the
share register, and notice so given shall be sefficotice to all the holders of such shares.

Any notice, if served by post, shall be deemedaeehbeen served within ten days of posting,
and in proving such service it shall be sufficiemfprove that the letter containing the notice
was properly addressed and mailed with the pogiegmaid.

PENSION AND SUPERANNUATION FUND

The directors may establish and maintain or protheesstablishment and maintenance of any
non-contributory or contributory pension or supengation funds for the benefit of, and give
or procure the giving of donations, gratuities, giens, allowances or emoluments to any
persons who are or were at any time in the employroe service of the Company or any
company which is a subsidiary of the Company allied to or associated with the Company
or with any such subsidiary, or who are or wereaay time directors or officers of the
Company or of any such other company as aforesaivtm hold or held any salaried
employment or office in the Company or such otl@mpany, or any persons in whose welfare
the Company or any such other company as aforésaa has been at any time, interested,
and to the wives, widows, families and dependeh@ny such persons, and make payments
for or towards the insurance of such persons asesdial, and may do any of the matters
aforesaid either alone or in conjunction with aoghs other company as aforesaid. A director
holding any such employment or office shall betédtito participate in and retain for his own
benefit any such donation, gratuity, pension, alloge or emolument.
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108.

109.

110.

111.

WINDING UP

The Company may be voluntarily liquidated undert Bair of the Act if it has no liabilities and

it is able to pay its debts as they become dugeliCompany shall be wound up, the liquidator
may, in accordance with a resolution of membenrgddiamongst the members in specie or in
kind the whole or any part of the assets of the gamy (whether they shall consist of property
of the same kind or not) and may for such purpetessch value as he deems fair upon any
such property to be divided as aforesaid and mésrigéne how such division shall be carried
out as between the members or different classaweshbers. The liquidator may vest the
whole or any part of such assets in trustees upon sust for the benefit of the contributors as
the liquidator shall think fit, but so that no meenitshall be compelled to accept any shares or
other securities whereon there is any liability.

AMENDMENT TO ARTICLES

The Company may alter or modify the conditions aored in these Articles as originally
drafted or as amended from time to time by a resolwf the directors or the members.

CHANGE OF COMPANY NAME

The name of the Company may be changed from tinliene®by a resolution of the directors or
the members.

DISENFRANCHISEMENT NOTICE

The Board may at any time serve an Information déotipon a member. If a member has been
issued with an Information Notice and has failedéfation to any shares the subject of the
Information Notice("relevant shares") to furnish any information required by such notice
within the time period specified therein, then Beard may at any time following 14 days
from the expiry of the date on which the informatiequired to be furnished pursuant to the
relevant Information Notice is due to be receivgdte Board, serve on the relevant holder a
notice (in this Article called ddisenfranchisement notice”) whereupon the following
sanctions shall apply:

(a) Voting: the member shall not with effect from thendce of the disenfranchisement
notice be entitled in respect of the relevant shéoebe present or to vote (either in
person or by representative or proxy) at any geémeegting of the Company or at
any separate meeting of the holders of any claskarfes of the Company or on any
poll or to exercise any other right conferred bynmbership in relation to any such
meeting or poll; and

(b) Dividends and transfers: where the relevant sham®sent at least 0.25 per cent, in
nominal value of their class:

0] any dividend or other money payable in respecthef elevant shares
shall be withheld by the Company, which shall ne¢érany obligation to
pay interest on it and the member shall not betledtto elect to receive
shares instead of that dividend; and

(i) subject in the case of uncertificated shares td=bgulations no transfer,
other than an approved transfer, of any relevamiresh held by the
member shall be registered unless the member ikimself in default as
regards supplying the information required pursusmtthe relevant
Information Notice and the member proves to thésfeattion of the
Board that no person in default as regards supgplyirch information is
interested in any of the shares the subject ofrtresfer.
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112. The Company may at any time withdraw a disenfraserhient notice by serving on the holder
of the shares to which the same relates a noticeriting to that effect (d'withdrawal

notice").

113. Where the sanctions under Article 111 apply intr@tato any shares they shall cease to have
effect:

€) if the shares are transferred by means of an apgdrvansfer;

(b) at the end of the period of one week (or such shgeriod as the Board may
determine) following receipt by the Company of théormation required by the
notice mentioned in Article 111 and the Board befnfly satisfied that such
information is full and complete; or

(c) on the date on which a withdrawal notice is setwgthe Company.

DISCLOSURE OF SUBSTANTIAL INTERESTS IN SHARES

114. A person must notify the Company of the percent#gts voting rights if, at the date on which
these Articles comes into force, the percentageotihg rights which he directly or indirectly
holds as shareholder or through his direct or edirholding of qualifying financial
instruments (or a combination of such holdings) teashed or exceeded 3 per cent, 4 per cent,
5 per cent, 6 per cent, 7 per cent, 8 per centercpnt or 10 per cent, or each 1 per cent
threshold thereafter up to 100 per cent.

115. A person must notify the Company of the percentafgeoting rights held if, at any time after
the date on which these Articles comes into fothe, percentage of voting rights which he
holds directly or indirectly as shareholder or tigh his direct or indirect holding of qualifying
financial instruments (or a combination of suchdimgs):

(a) reaches, exceeds or falls below 3 per cent, 4 @at, & per cent, 6 per cent, 7 per
cent, 8 per cent, 9 per cent or 10 per cent and &ger cent threshold thereafter up
to 100 per cent; or

(b) reaches exceeds or falls below an applicable thiésh 46.2(a) as a result of events
changing the breakdown of voting rights and onlihsis of information disclosed
by the Company in accordance with Article 116.

116. The Company must at the end of each calendar nthunthg which an increase or decrease has
occurred, notify to a Regulatory Information Seevifor distribution to the public the total
number of voting rights and capital in respectadteclass of share which it issues.

117. A notification given in accordance with Articles4lor 115 shall include the following
information:
(a) (on the date on which these Articles came intodpthe percentage of voting rights

held or which may be exercised, or (at any timerathe date on which this
Article comes into force) the resulting situationtérms of voting rights and the date
on which the relevant threshold was reached orsedis

(b) if applicable, the chain of controlled undertakingsough which voting rights are
effectively held;

(c) so far as known to him, the identity of the shalééig even if that shareholder is not
entitled to exercise voting rights and of the parsatitled to exercise voting rights
on behalf of that shareholder;

(d) the price, amount and class of shares concerned;
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118.

1109.

120.

121.

122.

122.1

123.

124.

(e) in the case of a holding of qualifying financialsiruments, the following
information must also be disclosed:

0] for qualifying financial instruments with an exeseiperiod, an indication
of the date or time period where shares will or d@n acquired, if
applicable;

(i) the date of maturity or expiration of the qualifyifinancial instruments;

(iii) the identity of the holder;

(iv) the name of the underlying company; and

(v) the detailed nature of the qualifying financialtmsnents, including full

details of the exposure to shares; and
)] any other information required by the Company.

An obligation to give a notice to the Company undeticles 114 or 115 shall be fulfilled
without delay and in any event before the end efdficond business day on which it arises.

Every person who holds 3 per cent or more of thengaights of any relevant class of shares
of the Company shall, for as long as he holds swmiing rights, be under a continuing
obligation to give to the Company notice in writiafjthe particulars in relation to those shares
specified in Article 128 and of any change in thpseticulars, of which he becomes aware at
any time after the event (or if more than one thestmrecent event) by virtue of which he
became obliged by the preceding provisions of tiAetieles to give notice to the Company of
his percentage of voting rights held. A notice giwender these Articles shall be given before
the end of the second business day after the dagharh the person giving the notice becomes
aware of the relevant facts.

The Company shall on receipt of a notification awithout delay deliver an announcement
detailing all the information contained in the fiction to a Regulatory Information Service
for distribution to the public.

REGISTER OF SUBSTANTIAL INTERESTS

The directors shall keep a register for the purposé Articles 114 to 120 (in this
Article hereafter referred to as tfiRegister of Substantial Interests") and shall procure that,
whenever the Company receives information fromragrein consequence of the fulfilment of
an obligation imposed on him by those Articles 1@4120, that information is within three
business days thereafter inscribed in the Regift&ubstantial Interests against that person's
name, together with the date of the inscription,

Unless the Register of Substantial Interests isuoh a form as to constitute an index, the
directors shall ensure that the Register of Sulialdnterests is made up in such a way that the
entries against the respective names enteredppgar in chronological order.

The directors shall cause to be maintained an irafethe names entered in the Register of
Substantial Interests, containing in relation toheauch name a sufficient indication to enable

the information entered against it to be readilyrfd, and shall procure that within ten days

after the date on which a name is entered in thgsie of Substantial Interests any necessary
alteration is made in the index.

The Register of Substantial Interests shall be &efie registered office of the Company or at
any other place determined by the directors.

The Register of Substantial Interests shall be dpeimspection in the same manner as the
register of members in accordance with these /Adicl
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125.

126.

127.

128.

129.

INTERPRETATION OF ARTICLES 111 TO 124

In Articles 111 to 124 of these Atrticles:

(@)

(b)

()

(d)

(e)

(f)

a person's percentage interest in voting rights ise calculated on the basis of all
the shares to which voting rights are attached dfvére exercise of such rights is
suspended. The number of voting rights to be cemsaiwhen calculating whether a
threshold has been reached, exceeded or fallewheglthe number of voting rights

in existence according to the Company's most retisntosure made in accordance
with Article 120 and the proportion of voting righheld shall if necessary be
rounded down to the next whole number;

"qualifying financial instruments" has the meaning given to that term in rule 5.3.2
of the DTR;

"Regulatory Information Service" means a service approved by the London Stock
Exchange for the distribution to the public of anncements;

"DTR" means the Disclosure and Transparency Rules dfkhEinancial Services
Authority;

"controlled undertakings" has the same meaning as given to that term in 1Hg; D
and

"Information notice” meansa notice served upon a member by the Board requirin
such member to disclose to the Board in writinchimitsuch period (being not less
than ten days and not more than thirty days froendate of despatch) as may be
specified in such notice any of the following infaation in relation to any or all of
shares registered in such member's name at thefie notice:

0] any beneficial interest of any third party in theaes the subject of the
notice; and/or

(ii) any other interest of any kind whatsoever whichiedtparty may have in
the shares.

For the purposes of Articles 111 to 124 a pers@misdirect holder of shares for the purposes
of the applicable definition of shareholder to eheent that he is entitled to acquire, to dispose
of, or to exercise voting rights in any of the cadisted in rule 5.2.1 of the DTR or a
combination of them.

For the purposes of Articles 111 to 124, votindhtiggheld by those persons listed in rule 5.1.3
of the DTR are to be disregarded completely.

The Company shall not by virtue of anything donetfe purposes of Articles 111 to 124 or
this Article be deemed to be affected with noti€eoo put upon enquiry as to, the rights of any
person in relation to any shares.

References in this Article to the DTR include angdification thereof by the UK Financial
Services Authority for the time being in force.
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We, Folio Corporate Services Limited of Folio Chardy P.O. Box 800, Road Town, Tortola, British
Virgin Islands in our capacity as r(hegistered adenthe Company hereby apply to the Registrar tier t
t

incorporation of the Company this 28ay of September, 2007.

Incorporator

(Sgd.) Dawne Weekes

Authorised Signatory
Folio Corporate Services Limited
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