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This form should be completed in black.

Corporate name
{name in parent state)

Business name
(if different to corporate name)

{See note 5)

Country of Incorporation

Identity of register
(it applicable)

Legal form
(Sea note 3)

See note 2

* State whether the company is
a credit or finandial institution

e

Return delivered for registration of a branch of
an oversea company
(Pursuant to Schedule 21A, paragraph 1 of the Companies Act 1985)
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PART A - COMPANY DETAILS

* is the company subject to Section 699A of the Companies Act 19857

Yes [ ] " wo

(1} These boxes need not be completed by companies formed in EC member states

Governing law
(Sge nota 4)

Accounting
reguirements

{10/03)
*ACKUNDDG 286
COMPANIES HOUSE 02/03/2006
COMPANIES HOUSE 17/02/2006

"-TH'{’S C—OW\PIHV(E;Q QR NPl e iqg‘ oF
Ty Arvh dd;ac,ag (SLA\J,ES

Not APPiicofre

Period for which the company is required to prepare accounts by
parent law. from to

Period allowed i
for the abeve period

& preparation and public disclosure of accounts
months

[ ...




Address of principal place of
business in home country

Objects of company

Issued share capital

Company Secretary(ies)

{Sea note 10}

Name
* Voluntary details
T Tick this box if the
address shownis a
service address for
the beneficiary of a Address

Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address.

Company Secretary(ies)

(See note 10}
Name

*Voluntary details

1t Tick this box if the

address shown is a

service address for

the beneficiary of a

Confidentiality Order Address

granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address

(You may photocopy this page
if required}

2

(2) This box need NOT be completed by companies from EC member states,
OR where the constitutional documents of the company aiready show
this information.

Po. Box 2040 Ailrerf erh Savane
4
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* Style / Title MO

WAL L A A ncrd

Forenames

Cugihing .

Surname

il

* Honours ete.

Previous Forenames

Previous surname

Fl*slt— PONQ

Howse By vt am

Posttown | pﬁu\f ek

County / Region
1P fee

Postcode Country UL,

* Style / Title

Forenames

Surname

* Honours etc.

Previous Forenames

Previous sumame

Post town

County / Region

Postcode Country




Directors

{See note 10} *Style / Title ™ 2.
Name Forenames ‘P E-Ted
A’
Surname Stha (epneds,

* Voluntary details

* Honours etc.

Previous Forenames

L Tick this box if the PreViOUS surname -
address shown is a

service address for Address t f/J ‘3‘ {LU Ve WL L‘\"Ui’/l sF

the beneficiary of a

Confidentiality Order

granted under section 3({— WAL e ﬂ;cvk\) COUJ—-(’ Dod

7238 of the - £

Companies Act 1985

otherwise, give your Post town e

usual residential

address. In the case County / Region g%MEZ

of a corporation, give L s

the registered or

p,mciga, office Postcode GRS (A2 Country VE'Q

address Day  Month Year
Date of Birth 6*(,; 0*{ llqlﬁ“!
Nationality __OReC1

T
Business Occupation 955 Absudlen .

Other Directorships Aris (""“‘S""‘" 5 T,

SCOPE OF AUTHORITY . , ) )
The extent of the authority to represent the company is -  (give details)

Give brief particulars of the extent of —Te <1
the powers exercised. (e.g. whether o b Mp T Cons Py ia Ane ke S;PLC—LS‘_
they are limited 1o powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the person{s)
concerned. You may cross refer to the
details of person{s) disclosed elsewhere

on the form.
These powers :-
# [I May be exercised alone
# Mark box(es) as appropriaie OR

# B Must be exercised with :~

(Give name(s) of co-authorised person{s))
Davit, CHARLES WALz | DAy b Ffamison

Wiegipn Py Cosp g C‘MLLP«M il rle L
(You may photocopy this page 7 )
as required) SMe vien, CAafF Naaie \-hutu:y




Directors

(See nots 10)

Name

* Voluntary details

t* Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiatity Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address

Address .

SCOPE OF AUTHORITY

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box{(es) as appropriate

(You may photocopy this page
as required)

*Style / Tite MR
Forenames MAar
Surname Ruxrey

* Honours etc.

Previous Forenames

Previous surname

L et Ceote

Post town Brocer be by CHE‘*"ISFOQ_B
County / Region £53EX

Postcode CM 1 bz Country WIC.
Day Month Year
Date of Birth |2 1} |05 Y4 jb o

Naticnality BRut g4

Business Occupation  Digel]on of Services -Loss AyduiTlivg

qlows -

Other Directorships NodE,

The extent of the authority to represent the company is - (give details)

,40 8&”@ “Tae Cn#l[’my s R-ESfeETL

AR

These powers :-
# D May be exercised alone
OR
¥ DZ/ Must be exercised with :-

(Give name(s) of co-authorised perscn(s))

Phver, "fA’MLSCMJ , FE’(E-"L SM(ZTLMJ>

Wits (haa A’L—M/ Curg sy 3 BA\.“;_) cﬁ%;.r;’(
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Directors

(See note 10}

Name

* Voluntary details

f Tick this box if the
address shown is a
service address for
the beneficlary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address

Address tt

SCOPE OF AUTHORITY

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited 1o powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the person(s)
concerned. You may cross refer 1o the
details of person(s} disclosed elsewhere
on the form,

# Mark box(es) as appropriate

(You may photocopy this page
as required)

*Syle/ Tile MA
Forenames Steven
Surname Ce Fe

* Honours etc.

Previous Forenames

Previous surname

Lybdes  Rar,

'{E’l"DJNt\_TZ?N'

Post town — . CAELTENHAM
County / Region 4 Low s
Postcode & — g"" SDP Country i .
Day Month Year
Dateof Birth | 14 [ 02 [[4 10
Nationality Betisu
Business Occupation ~ F9%s ArdasTer
NoNE

Other Directorships

The extent of the authority to represent the company is - (give detalls)

“To Bund ’ﬁ&E'CoMMy i Ao

Re sPeéT¢

These powers :-
# D May be exercised alone

CR
# ]z/ Must be exercised with :-
{Give name(s) of co-authorised person(s))

ka'IBJ/AWUMI\/J PE/"-‘-‘L Guolepen D

Niw (N Canrres UAueR | sdiccim Araw

Custlin G Marw Buyiey
T
ham Wi e o




Directors

{See nota 10)

Name

* Voluntary details

tt Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address

Address

SCOPE OF AUTHORITY

Give brief particuiars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box{es} as appropriate

(You may photocopy this page
as required)

* Style / Title MR .
Forenames Gisid fm
Surname Wiire L/
* Honours etc. —
Previous Forenames -

e

Previous surname

Iyt ZuaclAc

The L EL LAKES

Posttown 75 Rox 1 bEY

County / Region >« & Ay

Postcode — Country YA [
Day Month Year

Date of Birth {¢) | o] 1 quglb

Nationality Aitigw

Business Occupation —0%¢ Ay Taser

Other Directorships AN oalC

The extent of the authority to represent the company is - (give detaiis)

~{o &1-\1*'5 ‘f/ﬂfﬁ Pthvy' i A
ke sPecTs

These powers -
¥ [:l May be exercised alone

OR
# [Z[/ Must be exercised with :-

{Give name(s} of co-authorised personis)

Dwub/fmesou, pe*c/za Suozm»vg DPvip

Cunpues WoceeR Stevesn CeFr
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Constitution of company

(See notes 6
o9

# Mark box(es)
as applicable

* Delete as applicable

AND/OR

A certified copy of the constitutional
documents and latest accounts of the
company, to?ether with a certified
translation of them if they are notin
tne English language, must accompany

AND/OR

The company may rely on canstitutional
and accounting documents previously
filed in respect of another branch
registered in the United Kingdom.

AND/OR

The company may rely oh particulars
about the company previously filed in
raspect of ancther branch in that parn of
Great Britain, provided thal any alterations
have been notified to the Registrar,

AND/OR

The company may alsc
rely on constitutional
documents and particu-
lars about the company
officers previously filed in respect of a former
Place of Business of that company, provided
that any a'terations have been notified to

the Registrar,

NOTE :- In all cases, the registra-
tion
number of the branch or place of

# A certified copy of the instrument constituting or defining the
constitution of the company
AND
D * A certified transfation
*is ! are delivered for registration
#
D A copy of the latest accounWompany
AND T
* A certified tra[],slatic:/n
*is / are"delivered for registration
#

D The Constitutional documents/(*/aﬁd certified translations)
AND / OR /
The latest accounts (*and certified translations)

of the company were .g'r'éviousw delivered on the registration of the
branch of the comgany at :-
Belfast D

' Edinburgh D

Cardiff ;//

Registration no. | |

the particulars abo e company were previously
ct of a branch of the company registered




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

who are authorised to represent
the company as permanent
representatives of the company
in respect of the business of the
branch.

Give details also of all persons
resident in Great Britain, who are
authorised to accept service or
process on the company’s
behalf.

* Delete as appropriate
SCOPE OF AUTHORITY

(This part does not apply 1o a person
only authorised to accept service on
behaif of the company)

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box(es) as appropriate

tt Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address.

PART B - BRANCH DETAILS

* Style / Title .

Forenames (E/f’&({
Surname SMI_erb -

Address 1t ARWLLK %ULS‘E

W Walwicl Loan

Cou Lshon

Post town

County / Region Suuuufy

Is # Authorised to accept service of process on the company’s behalf

* AND/OR

Is # Authorised to represent the company in relation to that business
The extent of the authority 1o represent the company is :- {give details)

Postcode” 1 & LEE

4 b “Tor Cf’-vypwx/

ing Ac n-?/ §'P¢Lfs.

These powers :-
# D May be exercised alone
OR

8 IE’ Must be exercised with :-

(Give name(s) of co-autherised person(s))

Mark Hwxiey ,

b\j"-'i_(rﬂ,fv' kbﬂ( H CUSH’)AJQ




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

who are authorised to represent
the company as permanent
representatives of the company
in respect of the business of the
branch.

Give details also of all persons
resident in Great Britain, who are
authorised to accept service or
process on the company’s
behalf.

* Delete as appropriate
SCOPE OF AUTHORITY

(This part does not apply to a person
only authorised to accept service on
behalf of the company)

Give brief particulars of the exient of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appoiniment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the personis}
concerned. You may cross refer 1o the
details of person(s) disclosed elsewhere
on the form.

# Mark box(es) as appropriate

 Tick this box if the

address shown Is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address.

(You may photocopy this page
as required)

*Stye/Tte MR

Forenames ' ¥ Al

Surname L{z\,‘)?(/ adue
Addresstt 2 HARTw CrosE

RicteQ (¢ Ay

Post town Crermg Fo D

County / Region Essex Postcode Cmn 2Rz

Is # EH Authorised to accept service of process on the company’s behalf
* AND/OR

Is # m Authorised to represent the company in relation to that business
The extent of the authority to represent the company is :- {(give details)

A’L—c.. RE(PC‘G7$

These powers :-

# D May be exercised alone

OR
# IE/ Must be exercised with :-
(Give name(s) of co-authorised parson(s))

fﬂ ETEN g&om{vm&
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Persons authorised to
represent the company
or accept service of
process

Give detaiis of ail persons

who are authorised 1o represent
the company as permanent
representatives of the company
in respect of the business of the
branch.

Give details also of all persons
resident in Great Britain, who are
authorised to accept service or
process on the company’s
behalf.

* Delete as appropriate
SCOPE OF AUTHORITY

(This part does not apply to a person
only authorised to accept service on
hehalf of the company)

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised
jointly give the name(s) of the person(s)
concerned. You may cross refer 10 the
details of person(s) disclosed elsewhere
on the form.

# Mark box(es) as appropriate

1 Tick this box if the
addrass shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, glve
the registered or
principal office
address.

(You may photocopy this page
as required)

~Syle/Tite MR,

Forenames W/ ittAm  Addw

Cusn ey

Surname

Address 11 Fsh Powd  Howse  DNayodianm

§ Ps.,.ﬂcu

Post town

County / Region SuFFoCe Postcode T Pé <Re

Is # @ Authorised to accept service of process on the company's behalf
* AND/OR

Is# E Authorised to represent the company in relation to that business
The extent of the authority to represent the company is :- (give details)

'(a gmrb ~Thi &»wawy 1A/

'o'u_ KE‘C fcc,"_rs .

These powers :-
# [:I May be exercised alone
OR
# Bf Must be exercised with :-

(Give name(s} of co-authorised person(s))

'FE:T’ el gt‘h’ R_(L-k‘\"b

ML by (ABE.




Address of branch

{Seenote 11} Address { q - 21 4 QQR‘T ‘Tgwej)_ S—(ﬂ({E‘f .
Post town Lonby o
County / Region Postcode €¢3AR SAQ

Day Month Year

Branch Details
(See rote 12} Date branch opened o[ p o| { 20| 0] [,.

Business carried on atbranch __koss  AbduITivg _

SIGNATURE Signed ”\JA/L-/C A

o
(* Dirmetor / Secretary / Permgnent represeiitative)

pate  j,H Fesnuaty >0l

This form contains ...................c.e....... cONtinuation sheets.

You do not have to give any contact Name Wit LA A\,pm{ CNL_{H‘ iN C,
information in the box opposite but if :

it oo | pasees i (Lowd ow) L

fﬂ:ﬁ?&?'J;}?ﬁ%ﬁi%?éﬂaﬂc’" -1 GleAT “Tawenr StReel

searchers of the public record. Lau’ bo v Posteod EC.S'Z S'Aﬁ? -
Telephone 0207 %63 030 Extension

When completed, this form together with any enclosures should be delivered to the Registrar of Companies at

For branches established in England and Wales For branches established in Scotland
Companies House Companies House
Crown Way 37 Castle Terrace
Cardiff Edinburgh
CF14 3UZ EH1 2EB
DX 33050 Cardiff DX 235 Edinburgh

or LP - 4 Edinburgh 2
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TURKS AND CAICOS ISLANDS

THE COMPANIES ORDINANCE 1981

Eertificate of Incorporation

EXEMPTED COMPANY

AXYS (TRTERNATTONAL) LTMITED

is this day incorporated under the Companies Ordinance 1981 and registered
as an Exempted Company under the provisions of Section 181 (1) of the said
Ordinance.

Dated this. . 22" day of  Januar

Y 197
RV, w7 R ¢ s

9
Registrar of Companies ) *'@f !
S, Maribel R, Quirogd s
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MEMORANDUM OF ASSOCIATION
and

ARTICLES OF ASSOCIATION

of

AXIS (INTERNATIONAL) LIMITED

\“um'mumu_.m

LTI

CERTIFIED k TRUE cofY,

Ve

CARIBBEAN MANAGEMENT SERVICES LIMITED

MacLaw House Town Centre Mall
P.O. Box 103 ' P.O. Box 127
Duke Street Tel: (809) 946-4732 Leeward Highway
Grand Turk Fax: (809) 946-4734 Providenciales

Turks and Caicos Islands E-mail: misick@caribsurf.com Turks and Caicos Islands




THE COMPANIES ORDINANCE
COMPANY LIMITED BY SHARES

Memorandum of Association N%&éﬁ;’ﬁ*ﬂf{ﬁ&a‘;gm IN Tt
e o7 =0 COMPANIE )
o - MLy or Ao N
of {SIGNED) ..} R B
REGISTRAR OF it .,
TURKS OF COMPANIE

AND CAICOS
AXIS (INTERNATIONAL) LIMITED ISLANDS

1 The name of the Company is AXIS (INTERNATIONAL) LIMITED.

2 The registered office of the Company will be situate at Town Centre Mall, P.O. Box 127, Leeward Highway,
Providenciales, Turks and Caicos Islands, British West Indies

3 The objects for which the Company is established shall be the provision of financial and insurance related
services. Notwithstanding, the Company shall have power and authority to carry on any lawful business.

4 THE LIABILITY of the Members is limited

5 THE CAPITAL of the Company is US$5,000.00 divided into 5,000 ordinary shares of US$1.00 each.

Provided always that the Company shall have power to increase or reduce such capital, and to issue any part of
its capital, originat or increased with or without any preference, priority or special privilege, or subject to any
postponement of rights, or to any conditions or restrictions; and so that, unless the conditions of issue shall
otherwise expressly declare, every issue of shares, whether declared to be preference or otherwise, shall be
subject to the power hereinbefore contained

We, Southaven Limited, a company incorporated in the Turks and Caicos Islands with its registered office at MacLaw
House, P.O. Box 103, Duke Street, Grand Turk, Turks and Caicos Islands are desirous of forming a company pursuant
to the provisions of the Companies Ordinance 1981, and of this Memorandum of Association, and we agree to take One
share in the capital of the said company.

Dated 17 January, 1997.

For and on behalf QIAVEN LIMITED WITNESS to the above Signature:
&h_\

Clayton' E. Been LicalGariand —

Director Providenciales

Secretary




AXIS (INTERNATIONAL) LIMITED

PRELIMINARY

1  The regulations in Table "A" and or Table "B" in the
Second Schedule to the Companies Ordinance shall not apply to
the Company except in 5o far as they are repeated or contained
in these Articles

INTERPRETATION

2 In these Articles if not inconsistent with the subject or
context:

"The Law” means the Companies Ordinance [981

Where any provision of the Law is referred to, the reference
is to that provision as modified by any law for the time being in
foree

Expressions defined in the Law or any statutory modification
thereof in force at the date at which these Adticles become
binding on the Company, shall have the meanings so defined

SHARES

3 Subject to the provisions, if any, in that behalf of the
Memorandum of Association and the Law without prejudice to
any special rights previously conferred on the holders of
existing shares, any share may be issued with such preferred, d-
eferred or other special rights, or such restrictions, whether in
regard to dividend, voting, retum of share capital or otherwise,
the Company may from time to time by special resolution
determine, and any shares may, with the sanction of a special
resolution, be issued on the terms that they are, or at the option
of the Company are liable, to be redeemed

4 If at any time the share capital is divided into different
classes of shares the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of that
class) may be varied with the consent in writing of the holders
of three fourths of the issued shares of that class, or with the
sanction of a special resolution passed at a separate general
meeting of the holders of the shares of the class. To every such
separate general meeting the provisions of these Articles relating
to general meetings shall apply, but so that the necessary
quorum shall be two persons at least holding or representing by
proxy one third of the issued shares of the class (but so that if at
any adjoumned meeting of such holder 2 quorum as above
defined is not present, those members who are present shall be a
quorum) and that any holder of shares of the class present in
person or by proxy may demand a poll and, on a poll, shall have
one vote for each share of the class of which he is the holder

THE COMPANIES ORDINANCE
COMPANY LIMITED BY SHARES
Articles of Association

5 Therights conferred upon the holders of any
class issued with preferred or other rights shall unless otherwise
expressly provided by the terms of issue of the shares of that
class, be deemed not to be varied by the creation or issue of
further shares ranking pari passu therewith

6 Except as required by law, no person shall be recognised by
the Company as holding any share upon any trust, and the
Company shall not be bound by or be compelled in any way to
recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or any interest
in any fractional part of a share (except only as by these Articles
or by law otherwise provided or under any order of a court of
competent jurisdiction) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered
hoider

7  Subject to the provisions of these Articles relating to new
shares, the shares shall be at the disposal of the Directors, and
they may (subject to the provisions of the Law) allot, grant
options over, or otherwise dispose of them to such persons, on
such terms and conditions, and at such times as they think fit,
but so that no share shall be issued at a discount, except in
accordance with the provisions of the Law, and so that in the
case of shares offered to the public for subscription the amount
payable on application on each share shall not be less than 5 per
cent of the nominal amount of the share

8  Every person whose name is entered in the register of
members, shall without payment, be entitled to a certificate
under the Seal of the Company specifying the share or shares
held by him and the amount paid up thereon, provided that in
respect of share or shares held jointly by several persons the
Company shall not be bound to issue more than one certificate,
and delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery to all

9  If a share certificate is defaced, lost or destroyed it may be
renewed on payment of such administrative fee, if any, and on
such terms, if any, as to evidence and indemnity, as the
Directors think fit

LIEN

10 The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys
(whether presently payable or not) called or payable at a fixed
time in respect of that share, and the Company shall also have a
lien on all shares (other than fully paid up shares) standing
registered in the name of a single person for all moneys




presently payable by him or his estate to the Company, but the
Dircctors may at any time declare any share to be wholly or in
part exempt from the provisions of this Article. The Company's
lien, if any, on a share shall extend to all dividends payable
thereon

11 The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but no
sale shall be made unless some sum in respect of which the lien
exists is presently payable nor until the expiration of fourteen
days after a notice in writing, stating and demanding payment of
such part of the amount in respect of which the lien exists as is
presently payable, has been given to the registered holder for the
time being of the share, or the persons entitled thereto by reason
of his death or bankruptcy

12 For giving effect to any such sale the Directors may auth-
orise some person to transfer the shares sold to the purchaser
thereof. The purchaser shall be registered as the holder of the
shares comprised in any such transfer and he shall not be bound
to see to the application of the purchase money, nor shatl his
title to the shares be affected by any irregularity or invalidity in
reference to the sale

13 The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in respect of
which the lien exists as is presently payable, and the residue
shall (subject to a like lien for sums not presently payable as
existed upon the shares prior to the sale} be paid to the person
entitled to the shares at the date of the sale

CALL ON SHARES

14  The Directors may from time to time make calls upon the
members in respect of iny moneys unpaid on their shares
(whether on account of the nominal value of the shares or by
way of premium) and not by the conditions of atlotment thereof
made payable at fixed times, provided that no call shall exceed
one-fourth of the nominal value of the share or be payable at
less than one month from the date fixed for the payment of the
last preceding call, and each member shall (subject to receiving
at least fourteen days' notice specifying the time or times and
place of payment) pay to this Company at the time or times and
place so specified the amount called on his shares. A call may
be revoked or postponed as the Directors may determine

15 A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed
and may be required to be paid by instalments

16 The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof

17 If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from which
the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at
such rate not exceeding 6 per cent per annum as the Directors
may determine, but the Directors shall be at liberty, to waive
payment of such interest wholly or in part

18 Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account of
the nominal value of the share ar by way of premiums, shall for

the purposes of these Articles be deemed to be a call duly made
and payable on the date on which by the terms of issue the same
become payable, and in case of non-payment all the relevant
provigions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified

19 The provisions of these Articles as to the liability of joint
holders and as to payment of interest shail apply in the case of
non-payment of any sum, which, by the terms of issue of a
share, becomes payable at a fixed time, whether on account of
the share, or by way of premium as if the same had become
payable by virtue of a call duly made and notified

20  The Directors may make arrangements on the issue of
shares for a difference between the holders in the amount of cali
to be paid and in the times of payment

21  The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the
moneys uncalled and unpaid upon any shares held by him; and
upon all or any of the moneys so advanced may (until the same
would, but for such aivance, become presently payable) pay
interest at such rate (not exceeding without the sanction of the
Company in general meeting, six per cent) as may be agreed
upon between the member paying the sum in advance and the
Directors

TRANSFER AND TRANSMISSION OF SHARES

22  ‘The instrument of transfer of any share shall be executed
by or on behalf of the transferor and transferee, and the
transferor shall be deemed to remain a holder of the share until
the name of the transferee is entered in the register of members
in respect thereof. Provided that the Directors may waive
execution by the transferee of the instrument of transfer but shail
as soon as possible thereafter inform the transferce of such
waiver of execution

23 Subject to such of the restrictions of these Articles (if any)
as may be applicable shares shall be transferred by instrument in
writing in any usual or common form approved by the
Directors:

24 The Directors, may in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share. The
registration of transfers may be suspended at such times and for
such periods as the Directors may from time lo time determine,
provided always that such registration shall not be suspended for
more than thirty days in any year

The Directors may decline to recognise any instrument of
transfer unless the instrument of transfer is accompanied by the
Certificate of the Shares to which it relates, and such other
evidence as the Directors may reasonably require to show the
right of the Transferor to make the transfer

If the Directors refuse to register a transfer of any shares,
they shall within two months after the date on which the
transfer was lodged with the Company send to the Transferee
notice of the refusal




25 The legal personal representative of a deceased sole holder
of a share shall be the only person recognised by the Company
as having any title to the share. In the case of a share registered
in the names of two or more holders, the survivors or survivor,
of the legal personal representatives of the deceased shareholder
shall be the only persons recognised by the Company as having
any title to the share

26 Any person becorning entitled to a share in consequence of
the death or bankruptcy of a member shall upon such evidence
being produced as may from time to time be properly required
by the Directors, have the right either to be registered as a
member in respect of the share or, instead of being registered
himself, to make such transfer of the share as the deceased or
bankrupt person could have made; but the Directors shall, in
either case, have the same right to decline or suspend registra-
tion as they would have had in the case of a transfer of the share
by the deceased or bankrupt person before the death or
bankruptcy

27 A person becoming entitled to & share by reason of the
death or bankruptcy of the holder shall be entitled to the same
dividends and other advantages to which he would be entitied if
he were the registered holder of the share, except that he shalt
not, before being registered as a member in respect of the share
be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company. Provided
always that the Directors may st any lime give notice requiring
any such person to elect either to be registered himself or to
transfer the share, and if the notice is not complied with within
ninety days the Directors may thereafter withhold payment of ail
dividends or other moneys payable in respect of the share until
the requirements of the notice have been complied with

FORFEITURE OF SHARES

28 If a member fails to pay any call or instalment of a call on
the day appointed for payment thereof, the Directors may, at any
time thercafter during such time as any part of such calf or
instalment remains unpaid serve a notice on him requiring
payment of so much of the call or instalment as is unpaid,
together with any interest which may have accrued

29  The notice shall name a further day (rot earlier than the
expiration of fourteen days from the date of the notice) on or
before which the payment required by the notice is to be made,
and shalf state that in the event of non-payment at or before the
time appointed the shares in respect of which the call was made
will be liable to be forfeited

30 If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been
given, may at any time thereafter before the payment required
by the notice has been made, be forfeited by a resolution of the
Directors to that effect . .

31 A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the Directors think fit, and at
any time before a sale or disposition the forfeiture may be
cancefled on such terms as the Directors think fit

32 A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, but shall,
notwithstanding, remain liable to pay the Company all moneys

which at the date of forfeiture were payable by him to the
Company in respect of the shares, but his liability shall cease if
and when the Company receives payment in full of the nominal
amount of the shares

33 A voluntary declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share in the
Company has been duly forfeited on a daie staied in the
declaration shall be conclusive evidence of the facts therein
stated ag against atl persons claiming to be entitled to the share.
The Company may receive the consideration, if any, given for
the share in favour of the person to whom the share is sold or
disposed of and he shall thereupon be regisiered a3 the holder of
the share, and shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in
reference to the focfeiture, sale or disposal of the shares

34 The provisions of these Articles as to forfeiture shall apply
in the case of non-payment of any sum which by the terms of
issue of a share, becomes payable at a fixed time, whether on
account of the amount of the share, or by way of premium, as if
the same had been payable by virtue of a call duly made and
notified

CONVYERSION OF SHARES INTO STOCK

35 The Company may by special resolution convert any paid-
up shares into stock, and reconvert any stock into paid-up shares
of any denomination

36  The holders of stock may transfer the same, or any part
thereof in the same manner, and subject to the same Articles as
and subject to which the shares from which the stock arose
might prior to conversion have been transferred, ot as near
thereto as circumstances admit; but the Directors may fron: time
to time fix the minimum amount of stock transferable and
restrict or forbid the transfer of fractions of that minimum but
the minimum shalf not exceed the nominal amount of the share
from which the stock arose

37 The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and
advantages as regards dividends, voting at meetings of the
Company and other matters as if they held the shares from
which the stock arose, but no such privilege or advantage
(except participation in the dividends and profits of the
Company) shall be conferred by any such aliquot part of stock
as would not, if existing shares, have conferred that privilege or
advantage

38  Such of the Articles of the Company as are applicable 10
paid-up shares shall apply to stock, and the words "share" and
"sharcholder” therein shall include "stock” and "stockholder”

ALTERATION OF CAPITAL

39 The Company may from time to time by special resolution
increase the share capital by such sum, to be divided into shares
of such amount, as the resolution shall prescribe

40  Subject to any direction to the contrary that may be given
by the Company in general meeting, all new shares shall,
before issue, be offered to such persons as at the date of the




offer are entitled to receive notices from the Company of
general meetings in proportion, as nearly as the circumstances
admit, to the amount of the existing shares to which they are
entitled. The offer shall be made by notice specifying the
number of shares offered, and limiling a time within which the
offer if not accepted, will be deemed to be declined, and after
the expiration of that time, or on the receipt of an intimation
from the person to whom the offer is made that he declines to
accept the shares offered, the Directors may dispose of those
shares in such manner as they think most beneficial to the
Company. The Directors may likewise so dispose of any new
shares which (by reason of the ratio which the new shares bear
to shares held by persons entitled to an offer of new shares)
cannot, in the opinion of the Directors, be convenienily offered
under this Anticle

41 The ncw shares shall be subject to the same provisions with
reference 1o the payment of calls, lien, transfer, transmission,
forfeiture and otherwise as the shares in the original share
capital

42 The Company may by ordinary resolution:

(a) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares

(b) sub-divide its existing shares, or any of them, into
shares of smaller amount than is fixed by the
Memorandum of Association, subject nevertheless to
the provisions of section 12 of the Law

(¢} cancel any shares which, at the date of the passing of
the resolution, have not been taken or agreed to be
taken by any person

43  The Company may by special resolution reduce its share
capital and any capital redemption reserve fund or sharc
premium account in any manner and with, and subject to, any
incident authorised and consent required by the Law

ANNUAL GENERAL MEETINGS

44 The Company, may determine by ordinary resclution (and
shall so determine if the Company is subject to the provisions of
Section 56 of the Law) to hold a general meeting once in every
calendar year at such time and place as may be resolved by the
Company in general meeting, or in default, at such time and
place as the Directors may determine or in default at such time
in the third month following that in which the anniversary of the
Company's incorporation occurs, and at such place as the
Directors shall appoint. In default of a general meeting being so
held, a general meeting shall be held in the month next
following and may be convened by any two members in the
same manner as nearly as possible as that in which meetings are
to be convened by the Directors. The above-mentioned general
meetings shall be called ordinary general meetings; all other
general meetings shall be called extraordinary general meetings

GENERAL MEETINGS

45 ‘The Directors, may whenever they think fit, convene an
extraordinary general meeting and shall, upon the requisition in
wriling of one or more members holding in the aggregate not
tess than one-tenth of such paid-up capital of the Compeany as at

the date of the requisition carries the right of voting at general
meetings, convene an extraordinary general meeting, Any such
requisition shall express the object of the meeting proposed 1o
be called, and shall be left at the registered office of the
Company. If the Directors do not proceed to convene a general
meeting within twenty-one days from the date of such
requisition being left as aforesaid, the requisitionists or any or
either of them or any other member or members holding in the
aggregate not Jess than one-tenth of such paid-up capital of the
Company as at the date of the requisition carries the right of
voling at general meeting, may convene an extraordinary
general meeting to be held at the registered office of the
Company or at some convenient place within the Turks and
Caicos Islands at such time, subject to the Company's Articles as
to notice, as the persons convening the meeting fix

46 Subject to the provisions of Section 58 of the Law relating
to special resolutions, fourteenn days' notice at the least
(exclusive of the day for which the notice is given) specifying
the place, the day and the hour of meeting and, in case of special
business, the general nature of that business shall be given in
manner hereinafter provided, or in such other manner (if any) as
may be prescribed by the Company in general meetings, to such
persons as are, under the Articles of the Company, entitied to re-
ceive such notices from the Company; but with the consent of
all the members entitled to receive notice of some particular
mecting, that meeting may be convened by such shorter notice
and in such manner as those members think fit

47  The accidental omission to give notice of a meeting to, or
the non-receipt of a notice of a meeting by any member entitled
to receive notice shall not invalidate the proceedings at any
meeling

PROCEEDINGS AT GENERAL MEETINGS

48 All business shall be deemed special that is transacted at an
extraordinary general meeting, and all that is transacted at an
ordinary general meeting, with the exception of sanctioning a
dividend, the consideration of the accounts, balances sheets, and
the ordinary report of the Directors and auditors, the clection of
Directors and other Officers in place of those retiring and the
fixing of the remuneration of the auditors

49  No business shall be transacted at any general meeting
unless a quorum of members is present at the time when the
meeting proceeds to business; save as herein otherwise
provided, two members present in person or by proxy shall be a
quorum provided that where there is only one member of the
Company one member shall constitute a quorum and further
provided that where only one member is present in person and
that member holds a proxy or proxies for another or others such
member cannot be a quorum on his own

50  1If within half an hour from the time appointed for the
meeling, a quorum is not present, the meeting, if convened upon
the requisition of members, shall be dissolved; in any other case
it shali stand adjourned to the same day in the next week, at the
same time and place, and if at the adjourned meeting a quorum
is not present within half an hour from the time appointed for
the meeting the members present shall be a quorum




51  The Chairman, if any, of the Board of Directors shall
preside as Chairman at every gencral meeting of the Company.
If there is no such Chairman, or if at any meeting he is not
present within fifieen minutes after the time appointed for
holding the meeting or is unwilling to act as Chairman the
members present shall choose one of their number to be
Chairman

52  The Chairman may with the consent of any meeting at
which a quorum is present (and shall if so directed by the
meeting) adjourn the meeting from time to time and from place
to place, but no business shall be transacted at any adjourned
meeling other than the business left unfinished at the meeting
from which the adjournment took place. When a meeting is
adjourned for ten days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting. Save as
aforesaid it shall not be necessary to give any nofice of an
adjoumment or of the business to be transacted at an adjourned
meeting

53 At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands, unless a poll is
(before or on the declaration of the result of the show of hands)
demanded by at least three members present in person or by
proxy entitled to vote or by one member or two members so
present and entitled, if that member or those two members
together hold not less than fifteen per cent of the paid-up capital
of the Company, and unless a poll is so demanded, a declaration
by (he Chairman of the meeting that a resolution has, on a show
of hands, been carried, or carried unanimously, or by a
particular majority, or lost, and an entry to that effect in the
book of the proceedings of the Company, shall be conclusive
evidence of the fact, without proof of the number or proportion
of the votes recorded in favour of or against, that resolution

54 If a poli is duly demanded it shall be taken in such manner
as the Chairman of the meeting directs, and the result of the poll
shall be deemed to be the resolution of the meeting at which the
poll was demanded, A poll demanded on the election of a
Chairman or on a question of adjoumment shall be taken
forthwith. A poll demanded on any other question shall be
taken at such time as the Chairman of the meeting directs and
any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the
poll. The demand for a poll may be withdrawn

55 Inthe case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting at which the
show of hands takes place or at which the poll is demanded shaii
be entitled to a second or casting vote

VOTE OF MEMBERS

56  Subject to any rights of restriction for the time being
attached to any class or classes of shares, on a show of hands
every member present in person shall have one vote. On a poll
every member shall have one vote for each share of which he is
the holder. On a poll a member entitled to more than one vote
need not, if he votes, use all his votes or cast all the votes he
uses in the same way

57 In the case of joint holders the vote of the senior who
tenders a vote whether in person or by proxy, shall be accepted
to the exclusion of the vates of the other joint holders; and for

this purpose seniority shall be determined by the order in which
the names stand in the register of members

58 A member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poll, by his
committee, receiver, or other person in the nature of a
committee appointed by that court, and any such committee,
receiver or other person, may on a poll, vote by proxy

59 Subject to the Law, the Company in general meeting may
determine (and may revoke, alter or amend such determination)
that no member shall be entitled to vote at any general mecting
unless all calls or other sums presently payable by him in
respect of shares in the Company have been paid

60  No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the
vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any
such objection made in due time shall be referred to the
Chairman of the meeting, whose decision shall be final and
conclusive

61 On apoll voles may be given either personally or by proxy

62 The instrument appointing a proxy shall be in writing under
the hand of the appointor or his Attorney duly authorised in
writing or, if the appointor is a corporation either under seal or
under the hand of an officer or Attomey duly authorised. A
proxy need not be & member of the Company

63  The instrument appointing a proxy end the Power of
Attorney or other suthority (if eny) under which it is signed, ora
nolarially certified copy of that Power of authority shali be
deposited at the registered office of the Company or at such
other place as is specified for that purpose in the notice
convening the meeting at such time (if any) as the notice may
specify before the time for holding the meeting or adjoumed
meeting at which the person named in the instrument proposed
to vote, and in default the instrument of proxy may, at the option
of the Company not be treated ag valid. The instrument ap-
pointing a proxy shall be dsemed to confer authority to demand
or join in demanding a poll

64 An instrument eppointing a proxy may efford members an
opportunity of voting for or against a resolution and may be in
any form approved by the Directors

65 A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the
authority under which the proxy was executed, or the transfer of
the share in respect of which the proxy is given, provided that
no intimation in writing of such death, insanity, revocation or
transfer as aforesaid shall have been received by the Company
at the Registered Office before the commencement of the meet-
ing or adjourned meeting at which the proxy is used

RESOLUTIONS IN WRITING
66 Any resolution in writing signed by all the members for the

time being entitled to receive notice of and to attend and vote at
general meetings (or being corporations by their duly




authorised representatives) shall be as valid and effective as if
the same had been passed at a general meeting of the Company
duly convened and held

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

67 Any corporation which is a member of the Company may
by resolution of its Directors or other governing body authorise
such person as it thinks fit to act as its representative at sny
meeting of the company or of any class of members of the
Company, and the person so authorised shall be entitied fo
exercise the same powers on behalf of the cotporation which he
represents as that corporation could exercise if it were an
indiv'!dual member of the Company

DIRECTORS AND OFFICERS

68  Unless otherwise determined by the Company in genetal
meeting the number of the Directors shall not be less than one or
more than ten, and the names of the first Directors shall be
determined in writing by a majority of the subscribers of the
Memorandum of Association

69 At a general meeting the appointment of one or more -

persons as Directors of the Company may be made by an
ordinary resolution

70 The remuneration of the Directors shall from time to time
be determined by the Company in general meeting. The
Directors may also be paid all travelling, hotel and other
expenses properly incurred by them in connection with the
business of the Company. Any Director who serves on any
committee or who devotes special attantion to the business of
the Company, or who otherwise performs services which in the
opinion of the Directors are outside the scope of the ordinary
duties of a Director, may be paid such extra remuneration by
way of salary, percentage of profits or otherwise as the Directors
may determine

71  The Directors on behalf of the Company may pay a gra-
tuity or pension of allowance on retirement to any Director who
has held any cther salaried office or place of profit with the
Company or to his widow or dependents and may make
contributions to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance

72 A Director or Officer of the Company:

{8) may be or become a Director or other Officer of, or
otherwise interested in, any company promoted by
the Company or in which the Company may be
interested as shareholder or otherwise, and no such
Director or Officer shall be accountable to the
Company for any remuneration or other benefits
received by him as a director or officer of, or from his
interest in, such other company

(b)  may hold any other office or place of profit under the
company {other than the office of auditor} in
conjunction with his office of Director or Officer for
such period and on such tenms (as to remuneration
and otherwise} as the Directors may determine

{c) shall not be disqualified by his office from holding
any office or place of profit under the Company o
under any company in which the Company shall be a
shareholder or otherwise interested, or from
contracting or dealing with the Company either as
vendor, purchaser, or otherwise, nor shall any such
contract, or any contract or arrangement entered into
by way or on behalf of the Company in which any
Director or Officer shall be in any way interested, be
avoided, nor shall any Director or Officer be lizble 1o
account to the Company for any profit arising from
any such office or place of profit or realised by any
such contract or artangement by reason only of such
Director or Officer holding that office or of the
fiduciary relations thereby established, but it is
declared that the pature of his interest must be
disclosed by him at the meeting of the Directors after
the acquisition of his interest. A general notice that a
Director or Officer is a member of any specified firm
or company, and is to be regarded as interested in ali
transactions with that firm or company, shall be a
sufficient disclosure under this Asticle as regards
such Director or Officer end the said transactions,
and after such general notice it shall not be necessary
for such Director-or Officer to give a special notice
relating o any particular transactions with that firm
or company

(d) notwithstanding his interest, may be counted in the
quorum present at any meeting where at he or any other Director
or Officer is appointed 1o hold any such office or place of profit
under the Company or whereat the terms of any such appoint-
ment or arrangement other than his own appointment or the
arrangement of the terms thereof

(2) may act by himself or his firm in a professional capacity
for the Company, and he or his firm shall be entitled to
remuneration for professional services as if he were not a Direc-
tor or Officer; providing that nothing herein contained shall
authorise a Director or Officer or his firm to act as auditor of the
Compeny

73 The share qualification for a Director may be fixed by the
Compeny in general meeting, and uniess and until so fixed no
qualification shall be required

74 The Directors may entrust to and confer upon a Managing
Director, President, Vice President, Manager, Secretary,
Assistant Secretary, Treasurer or any other Officer any of the
powers exercisable by them upon such terms and conditions and
with such restrictions as they may think fit, and either
collaterally with or to the exclusion of their own powers, and
may from time to time revoke, withdraw, aiter or vary all or any
of such powers

75 The Directors may from time to time appoint one or more
of their body to the offices of Managing Director, or any other
office on such terms and at such remuneration (whether by way
of salary or commission or participation in profits er parily in
one way and partly in another) as they may think; but his
appointment shall be subject to determination ipso facto if he
ceases from any cause to be Director, or if the Company in
general meeting resolves that his tenure of the office of
Managing Director or such other office be determined




76  The Directors may appoint Presidents, Vice-Presidents,
Treasurers, Secretary-Treasurers, Secretaries, Maneagers and
such other Officers for such term and at such remuneration and
upon such conditions as they think fit; and any President, Vice-
President, Treasurer, Secretary-Treasurer, Secretary, Manager or
Officer so appointed may be removed by them

71 Any Director may in writing appoint any person, of whom
a majority of the Directors do not object, to be his altemnate to
acl in his place at any meeting of the Directors at which ke is
unable to be present. Every such altemnate shall be entitled to
notice of meetings of the Directors and to attend and vote
thereat as a Director when the person appointing him is not
personally present, and where he is a Director to have a separate
vote on behalf of the Director he is representing in addition 1o
his own vote. A Director may at any time in writing revoke the
appointment of an alternate appointed by him. Every such
altemate shall be an Officer of the Company and shall not be
deemed to be the agent of the Director appointing him. The
remuneration of such an alternate shall be payable out of the
remuneration payzble to the Director appointing him, and the
proportion thereof shall be agreed between them. An alternate
need not hold any share qualification

78 A Director may appoint any person to act as his proxy at
meetings of the Directors. Such appointment must be made in
writing under the hand of the appointor, and may at any time be
revoked in like manner, and may be general or for a specified
period, or for specified meelings, or for specified resolutions,
and may authorise and direct the appointee to be Chairman if the
appointor would, if present, be entitled to preside, and notice of
every such appointment or revocation must be given to the
Company, and the appointee need not be a Director or member
of the Company, but he must fumish the Company with his
address

POWERS AND DUTIES OF DIRECTORS

79  The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in setting up and
registering the Company and may exercise all such powers of
the Company as are not, by the Law or these Articles, required
to be exercised by the Company in general meeting, subject,
nevertheless, to any regulations of these Articles, to the
provisions of the Law, and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as may
be prescribed by the Company in general meeting; but no
regulations made by the Company in general meeting shall
invalidate any prior act of the Directors which would have been
valid if that regulation kad not been made

80 The Directors may exercise all the powers of the Com-
pany to borrow money and to morigage or charge its undertak-
ing, property and uncalled capital, or any part thereof, and to
issue debentures, debenture stock, bonds and other securities
whether outright or as security for any debt, liability or
obligation of the Company or of any third party. Debentures,
debenture stock, bonds, or other securities may be made
assignable free from any equities between the Company and the
person to whom the same may be issued

81 The Directors may fom time to time and at any time by
Power of Attomey appoint any company, firm or person or body
of persons, whether nominated directly or indirectly by the

Directors, to be the attomey or attomeys of the Company for
such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the Directors
under these Articles} and for such period and subject to such
condilions as they may think fit, and any such Power of
Attorney may contain such provisions for the protection and
convenience of persons dealing with any such attomey as
the Directors may think fit and may also authorise any such
attomey to delegate all or any of the powers, authorities and
discretions vested in him

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

83  The Directors shall cause minutes to be made in books
provided for the purpose:

(a) ofall appointments of Officers made by the Directors

(b)  of the names of the Directors present at each meeting
of the Directors and of any commitiee of the
Directors

{c) of all resolutions and proceedings at all meetings of
the Company, and of the Directors and of committees
of Directors

DISQUALIFICATION AND PROCEEDINGS OF DIRECTORS
84 The office of Director shall be vacated, if the Director:

{a) becomes bankrupt or makes any arrangement of
composition with his creditors generally; or

{b) is found to be or becomes of unsound mind; or

{c) resigns his office by notice in writing to the
Company; or

{d) if he is removed from office by a resolution of the
Company

85 The Directors may meet together either within or without
the Turks and Caicos Islands for the despatch of business,
adjourn, and otherwise regulate their meetings and proceedings,
es they think fit. Questions arising at any meeting shall be
decided by a majority of votes. In case of an equality of votes
the Chairman shall have a second or casting vole. A Director
may, and the Secretary on the requisition of a Director shall, at
any time summon a meeting of the Directors

86 The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors and unless so fixed
shall be one. For the purposes of this Article an alternate
appointed by a Director shall be counted in a quorum at a
meeting at which the Director appointing him is not present

87 A meeting of the Directors at which a quorum is present
shall be competent to exercise all or any of the authoritics,
powers and discretions by or under the Articles of the Company
for the time being vested in or exercisable by the Directors
generally




88 A resolution in writing signed by all the Directors for the
time being entitled to receive notice of a meeting including any

altemate Director if entitled shali be as valid and effectual as if it
had been passed at a meeting of the Directors duly convened
and held

89 The continuing Directors or sole continuing Director may
act notwithstanding any vacancy in their body, but, if and so
long as their number is reduced below the number fixed by or
pursuant to the Articles of the Company as the necessary
quorum of Directors or Director may act for the purpose of
increasing the number of Directors to that number, or of
surmmoning a general meeting of the Company, but for na other
purpose

90 The Directors may elect a Chairman of their meetings and
determine the period for which he is to hold office; but if no
such Chairman is elected, or if at any meeting the Chainman is
not present within five minutes after the time appointed for
holding the same the Directors present may choose one of their
number to be Chairman of the meeting

91  The Directors may delegate any of their powers to com-
mittees consisting of such member or members of their body
they think fit; any committee so formed shalf in the exercise of
the powers so delegated conform to any regulations that may be
imposed on it by the Directors. Save as aforesaid the meeting
and proceedings of a committee consisting of more than one
member shall be governed by the provisions of these Asticles
regulating the proceedings and meetings of Directors

92  Ali acls done by any meeting of the Directors or of a
committee of Directors, or by any person acting as a Director,
shall, notwithstanding that it be aflerwards discovered that there
was some defect in the appointment or continuance in office of
any such Director or person acting as aforesaid, or that they or
any of them were disqualified or had vacated office, or were not
entitled to vole, be as valid as if every such person had heen
duly appointed or had duly continued on in office and was
qualified or had continued to be a Director and had been entitled
to be a Director

TENURE OF OFFICE OF DIRECTORS

93 The Company in general meeting may determine the period
that the Directors or any of them may hold office and unless so
determined the Directors shall hold and continue in office
subject to these Articles.

94 The Company in general meeting may from time to time
increase or reduce the number of Directors, and may also
determine in what rotation the increased or reduced number is to
go out of office and the Company in general meeting may from
time to time and at any time and without prejudice to the
Directors powers to fill casual vacancies and appoint additional
Directors appoint any person a Director and may determine the
period for which such person is to hold office

95  Any casual vacancy occurring in the Board of Directors
may be filled by the Directors, but the persons so chosen shall
be subject to retirement at the same time as if he had become a
Director on the day on which the Director in whose place he is
appointed was last elected a Director

96 The Directors shall have power at any time, and from time
to time, to appoint a person es sn additional Director who shall
retire from office at the next following ordinary general
meeting, but shall be eligible for ¢lection by the Company at
that meeting as an additional Director

97 The Company in general meeting may remove a Director
before the expiration of his period of office, and in general
meeting may appoint a person in his stead. The person so
appointed shall be subject to retirement at the same time as if he
had become a Director on the day on which the Director in
whose place he is appointed was last elected a Director

THE SEAL

98 The Directors shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Directors or of &
committee of the Directors authorised by the Directors in that
behalf, and every instrument to which the Seal shall be affixed
shall be signed by a Director and shal) be countersigned by the
Secretary or by a second Director or by some other person
appointed by the Directors for the purpose subject to the proviso
that no such countersignature shall be required in respect of the
sealing of a share certificate of the Company issued pursuant to
a resolution of the Directors. The Seal may also be referred to
as the Cotnmon Seal of the Company

99  The Company may exercise the powers conferred by
Section 82 of the Law with regerd to having an official seal for
use abroad, and such powers shall be vested in the Directors.
Without prejudice to or limiting the generality of the foregoing
the Company may have for use in such temitories, countries,
districts or places not situate in the Turks and Caicos Islands as
the Directors shall appeint an official seal which shall be a
facsimile of the Seal of the Company and such facsimile shall
and such facsimile shall not be affixed to any instrument except
by the authority of a resolution of the Board of Directors, and in
the presence of such person or persons as the Directors shall for
this puorpose appoint and such person or persons as aforesaid
shall sign every instrument to which the facsimile seal of the
Company is so affixed in their presence and such affixing of the
facsimile seal and signing as aforesaid shall have the same mea-
ning and effect as if the Seal had been affixed in the presence of
and the instrument signed by two Directors or a Director and the
Secretary or such other person as the Directors may appoint for
the purpose

DIVIDENDS AND RESERVES

{00  Subject to law the Company in general meeting may
declare dividends, but no dividend shall exceed the amount
recommended by the Directors. The Directors may from time to
time pay to the members such interim dividends as appear 1o the
Directors to be justified by the profits of the Company. No divi-
dend shall be paid otherwise than out of profits

101  Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared
and paid according to the amounts paid or credited as paid on
the shares in respect whereof the dividend is paid, but no
amount paid or credited as paid on a share in advance of calls
shall be treated for the purposes of this Article as paid on the
share. All dividends shall be epportioned and paid propor-
tionately (o the amounts paid or credited as paid on the shates
‘during any portion or portions of the period in respect of




which the dividend is paid; but if any share is issued on terms
providing that it shall rank for dividend as from a particular date
such share shall rank for dividend accordingly

102  The Directors, may before recommending any dividend
set aside out of the profits of the Company such sums as they
think proper as a reserve or reserves which shall, at the
discretion of the Directors, be applicable for meeting con-
tingencies or for equalising dividends, or for any other purpose
to which the profits of the Company may be properly applied,
and pending such application may, at the like discretion, either
be employed in the business of the Company or be invested in
such investments (other than shares of the Company) as the
Directors may from time to time think fit. ‘The Directors may
also without placing the same to reserve camy forward any
profits which they may think prudent not to divide

103 If several persons are registered as joint holders of any
share, any of them may give effectual receipts for any dividend
bonuses or other moneys payable on o in respect of the share

104 With the sanction of a general meeting any dividend may
be paid wholly or in part by the distribution of specific assets
and in particular of paid-up shares or debentures of any other
company or in any one or more of such ways. Where any
difficulty arises in regard to such distribution, the Directors may
settle the same as they think expedient, and in particular may
issue fractional certificates and fix the value of distribution of
such specific assets or any part thereof and may determine that
cash payments shall be made to any members upon on the
footing of the value so fixed, in order to adjust the rights of all
members, and may vest any such specific assets in trustees upon
trust for the members entitled to the dividend as may seem
expedient to the Directors

105 Any dividend, interest or other monies payable in cash in
respect of shares may be paid by cheque or warrant sent through
the post directed to the registered address of the member or
person entitled thereto or in the case of joint holders to any one
of such joint holders at his registered address or to such person
and such address as the member or person entitled or such joint
holders as the case may be, may direct. Every such cheque or
warrant shall be made payable to the order of the person to
whom it is sent or to the order of such other person as the
member or person entitled or such joint holders as the case may
be, may direct

106 No dividend shall bear interest against the Company. All
dividends unclaimed for one year after having been declared
may be invested or otherwise made use of by the Directors for
the benefit of the Company until claimed, and the Company
shall not be constituted a trustee in respect thereof. All divi-
dends unclaimed for a period of twelve years after having been
declared shall be forfeited and shall revert to the Company

CAPITALISATION OF PROFITS

107 The Company in General Meeting may upon the
recommendation of the Directors resolve that it is desirable to
capitalise any part of the amount for the time being standing to
the credit of any of the Company's reserve accounts or to the
credit of the profit and loss account or otherwise available for
distribution and not required for the payment or provision of the
fixed dividend on any shares entitled to fixed preferential

-

dividends and accordingly that such sums be set free for
distribution amongst the members who would bave been entitled
thereto if distributed by way of dividend and in the same
proportions on condition that the same be not paid in cash but be
applied either in or towards paying up any amounts for the time
being unpaid on any shares held by such members respectively
or paying up in full unissued shares or debentures of the
Company to be allotied and distributed credited as fully paid up
to and amongst such members in the proportion aforesaid, or
partly in the one way and partly in the other, and the Directors
shall give effect to such resolution. Provided that a share
premium account and a capital redemption reserve fund may,
for the purposes of this Article, only be applied in the paying up
of unissued shares to be issued to members of the Company as
fully paid bonus shares

108 'Whenever such a resolution as aforesaid has been passed
the Directors shall make all appropriations and applications of
the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully-paid shares or debentures, if any,
and generally shall do all acts and things required to give effect
thereto, and full power to the Directors to meke such provision
by the issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and also to authorise any
person 1o enter on behalf of all members entitled thereto inte an
agreement with the Company providing for the allotment to
them respectively, credited as fully paid up, of any further
shares or debentures to which they may be entitied upon such
capitalisation, or as the case may require, for the payment up by
the Company on their behalf, by the application thereto of their
respective proportions of the profits resolved to be capitalised,
of the amounts or any part of the amounts remaining unpaid on
their existing shares, and any agreement made under such
authority shall be effective and binding on ali such members

ACCOUNTS AND AUDIT

109 The Directors shall cause proper bocks of account to be
kept with respect to:

(e} all sums of money received and expended by the
Company, and the matters in respect of which the
receipt and expenditure takes place;

(b) all sales and purchases of goods by the Com-pany;
(¢} the assets and liabilities of the Company

Proper books of account shall not be deemed to be
kept with respect to the matters aforesaid if there are
not kept such books of account as are necessary to
give a true and fair view of the state of the
Company's affairs and to explain its transactions

110 The books of account shall be kept at the registered office
of the Company, or at such other place or places as the Directors
think fit, and shall always be open to the inspection of the
Directors

111  The Directors shall from time to ime determine whether
and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the
Company or any of them shall be open 1o the inspection of




members not being Directors, and no member {(not being a
Director) shall have any right of inspecting any account or book
or document of the Company except as conferred by faw or
authorised by the Directors or by the Company in general meet-
ing

112 The Company in general meeting may determine or
failing such determination the Directors may determine:

(a) that there be prepared and/or laid before the
Company a profit and loss account, a balance sheet,
group accounts and/or reports for such period and on
such terms as the Company or Directors may
determine;

(b} that there be laid before the Company in general
meeting a copy of every balance sheet together with a
copy of the auditor's report, which not less than seven
days before the date of the meeting is to be sent to all
persons entitled to recsive nolices of general
meetings of the Company

{c) that the accounts relating to the Company's affairs
tay be audited in Such manner as may be determined
from time to time

113 The Company in general meeting may revoke, alter or
amend any such determination under the preceding Arlicle and
the Directors may revoke, alter or amend any determination
made by the Directors under the preceding Article

NOTICES

114 A notice may be given by the Company to any member
either personally or by sending it by post to him at his registered
address, or if he has no registered address in the Islands, to the
address, if any, supplied to the Company by him for the giving
of notices to him. Where 2 notice is sent by post, service of the
notice shall be deemed to be effected by properly addressing,
prepaying and posting a letter containing the notice, and to have
been effected in the case of a nolice of & meeting at the
expiration of twenty-four hours after the letter containing the
same is posted, and in any other case at the time at which the
letter would be delivered in the ordinary course of post. A notice
may also be sent by cable or telex, and service of the notice shall
be deemed to be effected by properly addressing, prepaying and
sending the notice through a transmitting or communications
organisation and to have been effected at the expiration of
twenty-four hours after the same as aforesaid

115  Subject to Article 118 which shall prevail, if 8 member
has no registered address and has not supplied to the Company
an address for the giving of notices to him, a notice addressed to
him or to shareholders in general and advertised in a newspaper
circulating in the Turks and Caicos Islands or the official gazette
shall be deemed to be duly given to him &t noon on the day
following the day on which the newspaper or official gazette is
circulated and the advertisement appeared therein

116 A notice may be given by the Company to the joint
holders of a share by giving the notice to the joint holder named
first in the register of members in respect of the share

117 A notice may be given by the Company to the persons
entitled to a share in consequence of the death or bankruptcy of
a member by sending it through the post in a prepaid letter
addressed to them by name, or by the title of representatives of
the deceased or trustee of the bankrupt, or by any like descrip-
tion at the address, if any, supplied for the purpose by the
persons claiming to be so entitled, or (until such an address has
been so supplied) by giving the notice in any manner in which
the same might have been given if the death or bankruptcy had
not ocourred

118 Notice of every general meeting shall be given in any
manner hereinbefore authorised to:

(a) every member except those members who (having no
registered address in the Islands) have not supplied to
the Company an address for the giving of notice to
them; and

(b) every person entitled to a share in consequence of the
death or bankruptcy of a member, who, but for his
death or bankruptcy, would be entitled to receive no-
tice of the meeting

No other person shall be entitled to receive notices of
general meetings

INDEMNITY

119  Every Director, Managing Director, President, Vice-
President, Manager, Secretary, Assistant Secretary, Treasurer or
other Officer of the Company and their heirs and personal repre-
sentatives shall be entitled to be indemnified out of the assets of
the Company against all actions, proceedings, costs, damages,
expenses, claims, losses or libilities which he may sustain or
incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by
him in defending any proceedings, whether civil or criminal, in
which the judgement is given in his favour or in which he is
acquitted, and no Director or person as eforementioned shall be
liable for any loss, damage or misfortune which may happen to
ot be incurred by the Company in the execution of the duties of
his office or in relation thereto

LOCAL MANAGEMENT

120 The Ditectors may from time to time provide for the
management of the affairs of the Company abroad in such
manner as they shall think fit and the provisions contained in the
three next following paragraphs shall be without prejudice to the
general powers conferred in this paragraph

{2t  The Directors from time to time and at any time may
establish any committee, local board or agency and may appoint
any persons Lo be members of such committee or local board or
any managers or agents and may fix their remuneration

122  The Directors from time to time and at any time may
delegate to any such commitiee, local board, manager or agent
any of the powers, suthorities and discretions for the time being
vested in the Directors and may authorise the members for the
time being of any such local board, or any of them to fill any
vacancies therein and fo act notwithstanding vacancies and
any such appointment or delegation may be made on such




terms and subject to such conditions as the Directors may think
fit; the Directors may at any lime remove any person so
appointed and may annul or vary any such delfegation, but no
person dealing in good faith and without notice of any such
annulment or variation shall be affected thereby

123 Any such delegates as aforesaid may be authorised by the
Directors to sub-delegate all or any of the powers, authorities,
and discretions for the time being vested in them
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