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14,6 Expenses, inciuding legal fees, incurred by a director in defending any legal, administrative or
investigative proceedings maybe paid by the Company in advance of the final disposition of such
proceedings upon receipt of an undertaking by or on behalf of the director to repay the amount if it shall
ultimately be determined that the director is not entitled to be indemnified by the Company in
accordance with Sub-Regulation 14.".

4.7 Expenses, including legal fees, incurred by a former director in defending any legal, administrative or
investigative proceedings may be paid by the Company in advance of the final disposition of such
proceedings upon receipt of an undertaking by or on behalf of the former director to repay the amount if
il shall ultimately be determined that the former director is mot entitled to be indemnified by the
Company in accordance with Sub-Regulation 14.1 and upon such terms and conditions, if any, as the

Company deems approptiate.

R S N

148  The indemnification and advancement of expenses provided by, or granted pursuant to, this section is
not exclusive of any other rights to which the person seeking indemnification or advancement of
expenses may be entitled under any agreement, Resolution of Shareholders, resolution of disinterested
directors or otherwise, both as acting in the person’s official capacity and as to acting in another
capacity while serving as a director of the Company

has been successful in defence of any proceedings

=q73 s iled to be indemnified against all expenses, .

including legal fees, and againsj i iz ol L Mmgounts paid in settlement and reasonably £
iy S L ot ; L : m. LK

i

149 If a person referred to in Sub-Regulation 14

, o
5 4ny person who is or was a dipector, Ssg jf =

14.10  The Company may purchasf am )
officer or liguidator of th ¢ ; or Wi {h rec .- fi§ Company is or was servin('é"_ as ?ﬂ“
director, officer or liquidago ir ‘ ealf acting for, another compagy or
partnerstip, joint venture, § : fity asserted against the persdf and
incurred by the person in tit capgeity, Wit ! as'or would have had the p(é”?’ver [Ot,-J

-

ik

indemnify the person agains B g
fdt PR

{5  RECORDS N 3‘;‘“ S
15.1  The Company shall keep L}_a.e followin o B ffice of its registered agent: o (cg

a) the Memorandum and the Articles; . e

b) the register of members, or a copy of the register of members;

<) the register of directors, or a copy of the register of directors; and

d) copies of all notices and other documents filed by the Company with the Registrar of Corporate

Affairs in the previous 10 years.

152 Until the directors determine otherwise by Resolution of Directors the Company shall keep the original
register of members and original register of directors at the office of its registered agent.

If the Company maintains only a copy of the register of members or a copy of the register of directors at
the office of its registered agent, it shall:

A
9%

a) within 15 days of any change in either register, notify the registered agent in writing of the
change; and : '

RF/et
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by provide the registered agent with a written record of the physical address of the place or places
at which the original register of members or the original register of directors is kept.

The Company shall keep the following récords at the office of its registered agent or at such other place
of places, within or outside the British Virgin Islands, as the directors may determine:

a) minutes of meetings and Resolutions of Shareholders and classes of Shareholders;
b) minutes of meetings and Resolutions of Directors and committees of directors; and
c) an impression of the Seal.

Where any original records referred to in this Regulation are maintained other than at the office of the
registered agent of the Company, and the place at which the original records is changed, the Company
shall provide the regisrered agent with the physical address of the new location of the records of the
Company within 14 days of the change of location,

—

The Company shall maintaigf - . regiag _ ™ register of charges in which tht;_rp

shall be entered the follo:'xi i e " ke, charge and other encumbrance

created by the Company: § - ' ] o

a) .:_:

G

b}

c)

d) - the name and address of the trus e crity or, if there is no such trustee, the name and
address of the chargee;

e) ' uniess the charge is a security to bearer, the name and address of the holder of the charge; and

i) “details. of any prohibition or restriction contained in the instrument creating the charge on the
power of the Company to create any future charge ranking in priority to or equally with the
charge:

SEAL

after the Seal is affixed, may be general or specific and may refer to any number of sealings. The
directors may provide for a facsimile of the Seal and of the signature of any director or authorised

£00E L2
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18

18.3

184

19

19.1

19.3

194

148

R —

tor as hereinbefore described.

DISTRIBUTTONS BY WAY OF DIVIDEND

The directors of the Company may, by Resolution of Directors, authorise a Distribution by way of
dividend at a time and of an-amount they think fit if they are satisfied, on reasonable grounds, that,
immedately after the Distribution, the value of the Company’s assets will exceed its liabilities and the
Company will be able to pay its debts as they fall due.

Dividends may be paid in money, shares, or other property.

Notice of any dividend that may have been declared shall be given to each Sharcholder as specified in
Sub-Reguiation 20.1 and all dividends unclaimed for 3 years after having been declared may be
forteited by Resolution of Directors for the benefit of the Company.

No dividend shall bear interest as against the Company and no dividend shall be paid on Treasury
Shares. o : !

ACCOUNTS AND AUDIT

nd explain the Company’s transactions and
Mgpany to be determined with reasonaBle

3

The Company shall keep records thzw¥a
thar will, at any time, enable thgPigal
accuracy. d

10l 2

]
b
ity
o
et

oy
§ to prepate periodically and maie
available a profit and loss fhéch gnd loss account and balance shiget

shall be drawn up so as tofelys Rand 1ot ghe profit and loss of the Compfmy
for a financial period and 'fr'lTe ne faf Rt -occts oil¥ Tabdities of the Company as at the €nd

The Company may by Resgfiit

e

(609279500

The Company may by Resolufig ghunts 10 be examined by auditors.
The first auditors shall be appointed™uggRe:- Lieiors; subsequent auditors shall be appointed ©
by a Resolution of Shareholders or by Reso® Directors.

The audiltors may be Shareholders, but no director or other officer shall be eligible to be an auditor of
the Company during their continuance in office.

The remuneration of the auditors of the Company maybe fixed by Resolution of Direciors.

The auditors shall examine each profit and loss account and balance sheet required to be laid before a
mecling of the Shareholders or otherwise given to Shareholders and shall state in a written report

whether or not:

a) in their opinion the profit and loss account and balance sheet give a true and fair view
- respectively of the profit and loss for the period covered by the accounts, and of the assets and
liabilities of the Company at the end of that period; and

b) all the information and explanations required by the auditors have been obtained.

The report of the auditors shall be annexed to the accounts and shall be read at the meeting of
Shareholders at which the accounts are laid before the Company or shall be otherwise given to the

Shareholders. N

RE/er
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19,10

20.2

22

Every auditor of the Company shall have a right of access at all times to the books of account and
vouchers of the Company, and shall be entitled to require from the directors and officers of the
Compary such information and explanations as he thinks necessary for the performance of the duties of
the auditors. .

The auditors of the Company shall be entitled to receive notice of, and to attend any meetings of
Sharcholders at which the Company’s profit and loss account and balance sheet are to be presented.

NOTICES

Any notice, information or written statement to be given by the Company to Shareholders may be given
by personal service or by mail addressed to each Shareholder at the address shown in the register of
members. :

Any summons, notice, order, document, process, information or written statement tc be served on the
Company may be served by leaving it, or by sending it by registered mail addressed to the Company, at
its registered office, or by leaving it with, or by sending it by registered mail to, the registered agent of
the Company.

Service of any summons, notice, order, document process, information or written statement to be served
on the Company may be proved b e ummons, notice, order, document, process,
information or written statement g itsered office or the registered agent of the
Company or that it was mailedgh N

the registered agent of the Caf Yery within the period prescribed for
service and was correctly ad A

VOLUNTARY LIQUID

The Company may by Re i Sigh T | “aRbroludn of Directors appoint a voluntary
liguidator, : - :

CONTINUATION

The Company may by Resolution By, VOURR . KR by a resolution passed unanimously by all
directars,of the Company continue as a company incorporated under the laws of a jurisdiction outside
the British Virgin Islands in the manner provided under those laws.

L

PSS S N T T
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We, MOSSACK FONSECA & CO. (B.V.1) LTD., of P.O. Bo
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x 3136, Road Town, Tortola, British Virgin Islands for
der the laws of the British Virgin lslands hereby sign

the purpose of incorporating a BV! Business Company un
these Arlicles of Association the 15th day of June, 2010.

Incorporator

Authorised Signatory
MOSSACK FONSECA & CO. (B.V.L)LTD.
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z MEMORANDL OF THE SOLE DIRECTOR
OF

KENTISH INTERNATIONAL TRADERS.LTD.

(the " ompany")

I the undersigned, Roseli Maria Caceres, Sole Director of the Comparly, do hereby confirrh that I'm duly
authorized by the -Company to execute and place on record the following;

1T WAS RESOLVED:

1. To amend, as it is heteby amended, Clause 6.1 of the Memorandum of Association of the Company, so
that henceforth, said Clanse shalf read as follows:

6.1 The Compauy is authorised fo issue a-maximum of 3,500,000:no par value
Shares of a single class.

2. That the Memorandum and Articles of Association be antended accorditighy..

TERMINATION:

gm0tz

0927200

Signed on 23rd. September 201 1
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BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT, 2004

——————

Amended onr 23rd Septemb andum of the Sole Director
dated 23rd SePtember, 2011

BC No: 1589954

Incorporated this 15th day of June, 2010.

MOSSACK FONSECA & CO. (B.V.L) LTD.
Tortola, British Virgin Islands
e-mail: general@mossfon-bvi.com

website: www.mossfon.com

[ ———
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TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT 2004

MEMORANDUM OF ASSOCIATION
OF

KENTISH INTERNATIONAL TRADERS LTD.

A COMPANY LIMITED BY SHARES

DEFINITIONS AND INTERPRETATION

1.1. Int this Memorandum of Association

made under the Act;

notle

“Articles” means the attacle —
_ =~
“Chairman of the Board’ o Bl .
IJ Q : #0 T
“Distribution” in relation to ¥dis archolder means the direct or indirect... C)/
wansfer ol an asset, other than Share! t of t¥€ Shareholder, or the incurring of a debm ) : 1!4
&~ s

of a purchase of an asset, the purch other acquisition of Shares, a distribution of“"‘
indebtedness or otherwise, and includes a dividend;

6‘609____2‘

Ellglble Person” means individuals, corporations, trusts, the estates of deceased md1v1duals

parmers?upq and unincorporated associations of persons;
“’\de-morandum” means this-Memorandum of*Association of the Company;

“Registrar” means the Registrar of Corporate Aftairs appointed under section 229 of the Act;

“Resolution of Directors” means either'
b i rhcles 01 A ssoctaiion, 1 oo inconsisient with Ui
(a) a resolution approved at a duly convened and constltuted meeting of directors of the
Company or of a committee of directors of the Company by the affirmative vote of a

- majoruy 0} ;h‘c‘dg plars present at the, maetmg who, voted except that where a director
is given more than one vote, “hé shall.be ‘edurited by the ‘number of votes he casts for the

purpose of establishing a majority; or

(b) a resolugion- coﬂsented 10 0. writing by the, ;ajority of directors or by the majority of
members of a Committee ofc‘hrecfors of the- dompawy, as the case may be; o S
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“Resolution of Shareholders” means either:

(a) a resolution approved at a duly convened and constituted meeting of the Shareholders
of the Company by the affirmative vote of a majority of in excess of 50% of the votes
of the Shares entitled 1o vote thereon which were present at the meeting and were voted;
ar ‘

(b) a resolution cornsénted to in writing by a majority of in excess of 50% of the votes of
Shares entitled to vote thereon;

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

“Securities” means Shares and debt obligations of every kind of the Company, and including without
limitation options, warrants and rights to acquire shares or debt obligations;

“Share” means a share issued or to be issued by the Company;

“Shareholder” means an Eligible Person whose name is entered in the register of members of the
Company as the holder of one or more Shares or fractional Shares; -
“Treasury Share” means a Share that wag previously issued but was repurchased, redeeﬁiéd or
otherwise acquired by the Company g0} oL g

ﬁg’f pmetric or photonic means, inclu:ﬁi"hg
electronic data interchangg Bi~MAlecopy, and “in writing” shalf<be

construed accordingly.

. [

In the Memorandum and tHg riles, 1 e M 3 ks huires a reference to; i

(a) 4 “Regulation” is ~

(b} a *Clause” isarefere h

() voting by Shareholders is .é M ennnieimet m of the votes attached to the Shares hﬁldby
the Shareholder voting;

(d) the Act, the Memorandum or the Articles is a reference to the Act or those documents as

amended or, in the case of the Act, any re-enactment thereof; and

(e} the singular includes the plural and vice versa.

Any words or expressions defined in the Act unless the context otherwise requires bear the same
meaning in the Memorandum and the Articles unless otherwise defined berein.

Headings are inserted for convenience zzly and shall be disregarded in interpreting the Memorandum
and the Articles.

NAME

The name of the Company is KENTISH INTERNATIONAL TRADERS LTD.
STATUS

The Company ié a company limited by shares. .

RF/et
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1npte

296008




-3-

Lh

tn
—

7.1

o
i)

For the purposes of sectiogf

REGISTERED OFFICE AND REGISTERED AGENT

The first registered office of the Company is at Akara Bldg., 24 De Castro Street, Wickhams Cay 1,
Road Town, Tortola, British Virgin Islands, the office of the first registered agent.

The first registered agent of the Company is Mossack Fonseca & Co. (B.V.L) Ltd., P.O. Box 3136,
Road Town, Tortola, British Virgin Islands.

The Company may by Resolution of Shareholders or by Resolutlon of Directors change the location of
its registered office or change its registered agent.

Any change of registered office or registered agent will take effect on the registration by the Registrar of
a notice of the change filed by the existing registered agent or a legal practitioner in the British Virgin
islands acting on behalf of the Company.

CAPACITY AND POWERS

Subject to the Act and any other British Virgin Islands legislation, the Company has, irrespective of
corporale benefit:

(a} full capacity to carry on or jyes
transaction; and

(b) for the purposes of pg g

may carry Oon.

P
NUMBER AND CLASSH i
The Company s authorised tOYssud Br value Shares of a single class.  ~*

fre shall have the corresponding fractxona,[
e class or series of shares. o

o

The Company may issue fractioniWg
rights, obligations and liabilities of a

Shares maybe issued in one or more series of Shares as the directors may by Resolution of Directors
determine from time to time.

RIGHTS OF SHARES
Each SHaré in the Company confers upon the Shareholder:

{a) - the right to one vote At a meeting of the Shareholders of the Company or on any Resolution of
Shareholders;

{b) the right to an equal share in any dividend paid by the Company; and

(<) ‘the right to an equal share in the distribution of the surplus assets of the Company on its
liquidation.

The Company may by Resolution of Directors redeem, purchase or otherwise acquire all or any of the
Shares in the Company subject to Regulation 3 of the Articles.

VARIATION OF RIGHTS

PN - RFjet
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I at any time the Shares are divided into different classes, the rights attached to any class may only be
varied, whether or not the Company is in liquidation, with the consent in writing of or by a resolution
passed at a meeting by the holder of not less than 50% of the issued shares in that class.

9. RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU

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

} 10. REGISTERED SHARES
i
|

10.1  The Company shall issue registered shares only.

10.2 The Company is not authorised to issue bearer shares, convert registered shares to bearer shares: or 2
* exchange registered shares for bearer shares. 3

H

11. TRANSFER OF SHARES

A

plying with Sub-Reguiation 6.1 o:f:'&he
Agter of members unless the diredfors
Masons that shall be spécified ;ifl a

1mnote

-}
o~
[ =]
L
e

11.1  The Company shall, on receig
Articles, enter the name of J
“resolve to refuse or delayffth
Resclution of Directors.

—
b

JF—;

LR P
Vo R T

11,2 The directors may not resog efuse jor dftaithatransier o @i unless the Sharcholder has failed
1o pay an amount due in resgect aithe Sh 4 1 '

£60321€00

PR

12,1 Subject to Clause 8, the Company 2 he b orandum or the Articles by Resolution of
Shareholders or by Resolution of Directors, save that no amendment may be made by Resolution of

Directors:

|
E {(a) to restrict the rights or powers of the Shareholders to amend the Memorandum or the Articles;
|

{b) to change the percentage of Shareholders required to pass a Resolution of Shareholders to
amend the Memorandum or the Articles;

() in circumstances where the Memorandum or Articles cannot be amended by the Shareholders;
or

(d) 1o Clauses 7, 8 or 9 or this Clause 12.

—
==
[ae]

Any amendment of the Memorandum or the Articles will take effect on the registration by the Registrar
of a notice of amendment, or restated Memorandum and Articles, filed by the registered agent.

VE 09 6630,
A ,0 962AA94 Sl




this Memorandum of Association the 15%

[ncorporator

Sgd. Rosemarie Flax

Rosemarie Flax
Authorised Signatory
MOSSACK FONSECA & CO. (BV.IL)LTD.

day of June, 2010,
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TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT 2004

_ARTICLES OF ASSOCIATION
OF

KENTISH INTERNATIONAL TRADERS LTD.

A COMPANY LIMITED BY SHARES

REGISTERED SHARES

Every Shareholder is entitled to a certificate 51gned by a director of the Company, or any other person pry =
authorlsed by Resolutlon of Directors, or g T eai specifying the number of Shares he_ld by him &
gt nerwmg and the Seal may be facsimiles. = 73 -t

oA

id the Company and its dlrector:and
aincur by reason of any wrongiul or e N1
% possession thereof. If a ccruﬁcate sl ,.§';\§
forgof the worn out certificate Jé; on ! 5:“ \'
rjay be required by Resolun@ of mi o

officers harmless from any Jb:
[raudulent use or represents
for Shares is worn out oy
satisfactory proof of its s
Directors.

If several Eligible Persons an w -‘ _ . S es, any one of such Eligible Persons (D )
may give an effectual receipt 1% ‘ o~ h.?‘

SHARES

Shares and other Securities may be issued at such times, to such Eligible Persons, for such consideration
and on such terms as the directors may by Resolution of Directors determine.

Section 46 of the Act (Pre-emptive rights) does not apply to the Company.
A Share may be issued for consideration in any form, including money, a promissory note, or other
wrilten obligation to contribute money or property, real property, personal property (including goodwill

and know-how), services rendered or a contract for future services.

No Shares may be issued for a consideration other than money, unless a Resolution of Directors has
been passed stating:

(a) the amount to be credited for the issue of the Shares;

(b) their determination of the directors of the reasonable present cash value of the non-money
consideration for the issue; and

(<) that, in the opinion, of the directors, the present cash value of the non-money consideration for
the issue is not less than the amount to be credited for the issue of the Shares.

. 0962AA946637
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* The Company shall keep a register (the “register of members”) containing;

(a) the names and addresses of the Eligible Persons who hold Shares;

(b} the number of each class and series of Shares held by each Shareholder;

(c) the date on which the name of each Sharcholder was entered-in the register of members; and
{d) the date on which any Eligible Person ceased to be a Shareholdér.

i

The register of members may be in any such form as the directors may approve, but if it is in magnetic,
elecfronic or other data storage form, the Company must be able to produce legible evidence of its

. contents. Until the directors otherwise determine, the magnetic, electronic or other data storage form shall

be the original register of members. v

A Share is deemed to be issued when the. name of the Shareholder is entered in the register of members.
S f

REDEMPTION OF SHARES AND TREASURY SHARES

8%

. . o .
The Company may purchase, redeem or otherwise acquire and hold its own Shares save that the

Company may not purchase, redeerg i MIpewmgouire jts own Shares without the cgnsent of .
Shareholders whose Shares are to ‘ bt My otherwise acquired unless the Company SN <
permitted by the Act or any g theWigen or Articles to purchase, redeem or...y 3
otherwise acquire the Shares Fithe : ' P o

Py o -

te> Kequire Shares if the Resoluton o —

& ®on contains a statement that th il

Directors authorising the f§ }
o the acquisition the valuesof thelo

directors are satisfied, on ¥

Company’s assets will excRe illge able to pay its debts as they fallC> 7 .} é-.,;.‘
due. y - T L) ¢ o ? X
B LS S

10 one or more shareholders)(;';nd ﬁf\? /" o

t

[99]
in

Y]
o

4.1.

(Shares redeemed otherwise than Mgbe optiofe opan L the Act shall not apply to the Company. &3

Shares that the Company purchases, redeems or otherwise acquires pursuant to this Regulation may b&2 - -
cancelled or hield as Treasury Shares except to the extent that such Shares are in excess of 50 percent of™¢ o

the issued Shares in which case they shall be cancelled but they shall be available for reissue.

All rights z;nd obligations atfaching to a Treasury Share are suspended and shail not be exercised by the
Company while it holds the Share as a Treasury Share. :

Treééuf’y' Shares may be transferred by the Company on such terms and conditions (not otherwise
inconsistent with the Memorandum and the Articles) as the Company may by Resolution of Directors
determine.’

Where Shares are held by another body corporate of which the Company holds, directly or indirectly,
shares having more than 50 per cent of the votes in the election of directors of the other body corporate,
all rights and obligations attaching to the Shares held by the other body corporate are suspended and
shall not be exercised by the other body corporate.

MORTGAGES AND CHARGES (% SHARES

Shareholders may mortgage or charge their Shares,

RF/et
08.07
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4.2. There shall be entered in the register of members at the written request of the Shareholder;
(a) a statement that the Shares held by him are mortgaged or charged,;
{b} the name of the mortgagee or chargee; and
{c) the date on which the particulars specified in subparagraphs (a) and (b) are entered in the

register of members.

4.3. Where particulars of a mortgage or charge are entered in the register of members, such particulars may
be cancelled:

(a) with the written consent of the named mortgagee or chargee or anyone authorised to act on his
behalf; or

(b) upon evidence satisfactory to the directors of the discharge of the liability secured by the. .

mortgage or charge and the issue cf such indemnities as the directors shall consider necessaty or ' .':3 "
desirable. ' o 1
: I =
4.4, WhllSI particulars of a mortgage or charge over Shares are entered in the register of members pursuang- e
to this Regulation: j ; }--:' #4 [
{a) no transfer of any Sharghh&ulige O CAldcghall be effected; e C:)f
57 eI o
) (b) the Company may it =g podife any such Share; and =
(c)  no replacement cey oy i
' o
without the writien consent w .

L
oy
<
=~
[t
=
=3
o
=
o]

re previsions set forth in this Regulation
er written obligation to contribute money or

property or a contract for future services are deemed to be not fully paid.

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

The written notice of call referred to in Sub-Regulation 5.2 shall name a further date not earlier than the
expiration of 14 days from the date of serv<~2 of the notice on or before which the payment required by
the notice is to be made and shall contain a statement that in the event of non-payment at or before the
time named in the notice the Shares, or any of them, in respect of which payment is not made will be

liable to be forfeited,

L
23

S5 Where a written notice of call has been issued pursuant to Sub-Regulation 5.3 and the requirements of
the notice have not been complied with, the directors may, at any time before tender of payment, forfeit
and cancel the Shares 10 which the notice relates.

The Company is under no obligation to refund any moneys to the Shareholder whose Shares have been
cancelled pursuant to Sub-Regulation 5.4 and that Shareholder shall be discharged from any further

obligation io the Company.

i
wn
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7.4,

73

7.0.

7.7,

7.8,

TRANSFER OF SHARES

Shares may be transferred by a written instrument of transfer signed by the transferor and cortaining the
name and address of the transferee, which shall be sent to the Company for registration,

The transfer of a Share is effective when the name of the transferee is entered on the register of
members.

i the directors of the Company are satisfied that an instrument of transfer relating to Shares has been
signed but that the instrument has been lost or destroyed, they may resolve by Resolution of Directors:

(a) 10 accept such evidence of the transfer of Shares as they consider appropriate; and

{b) that the transferee’s name should be entered in the register of members notwithstanding the
absence of the instrument of transfer.

Subject to the Memorandum, the personal representative of a deceased Shareholder may transfer a Share
cven though the personal representative is not a Shareholder at the time of the transfer,

MEETINGS AND CONSENTS OF SHAREHOLDERS

¢ Shareholders at such times and in such
5,28 the director considers necessary or
desirable.

¥cent or more of the voling rights in
§ctors shall convene a meeting.,of

e

Upcn the written request of
respect of the matter fo
Sharghoiders,

'

ice of a meeting of Shareho]dersi";f_o:
@ is given appear as Shareholders in"the
10 vote al the meeting; and o

A,
Lo

die entitle
(b} the other directors.

The director convening a meeling of Shareholders may fix as the record date for determining those
Shareholders that are entitled (o vote at the meeting the date notice is given of the meeting, or such other
date as may be specified in the notice, being a date not earlier than the date of the notice.

A meeting of Sharcholders held in contravention of the requirement to give notice is wvalid if
Shareholders holding at least 90 per cent of the total voting rights on all the matters to be considered at
the meeting have waived notice of the meeting and, for this purpose, the presence of a Shareholder at
the meeting shail constitute waiver in relation to all the Shares which that Shareholder holds,

The inadvertent failure of a director who convenes a meeting (o give aotice of a meeting to a
Shareholder or another director, or the fact that a Shareholder or another director has not received
nolice, does not invalidate the meeting.

A Shareholder may be represented at a meeting of Sharcholders by a proxy who may speak and vote on
behalf of the Sharehoider.

‘The instrument appointing a proxy shail be produced at the place designated for the meeting before the
time for holding the meeting at which the person namned in such instrument proposes to vote. The notice.
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7.9.

7.10.

7.12.

7.13.

of the meeting may specify an alternative or additicnal place or time at which the proxy shall be
presented.

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

the proxy.

[ Name of Company ]

I/'We being a Shareholder of the above Company HEREBY APPOINT ... ...
..................... of e or falling him
Of to be my/our proxy to vote for mefus at the meeting
of Shareholders to be held on the ... day of ... , 20...... and at any

adjournment thereof.

{Any restrictions on voting to be inserted here.)

‘ (E} if only one of the

Signed this ...... 42y OF oot it ,20...... N
................................. . |8
Shareholder LA tmu //
The following applies whergfSharafare jointlidined K, it % b > |

_ i : - . T ded
(a) if two or more pergbie-] ngbe present in person or by proxyiat e

Ve

joint owners; and

L8092

(c) if two or more of the joi %

A Shareholder shall be deemed to be prese Al 4 eting of Shareholders if he participates by télephone
or other electronic means and all Shareholders participating in the meeting are able to hear each other.

A meeting of Shareholders is duly constituted if, at the commencement of the meeting, there are present
in persen or by proxy not less than 50 per cent of the votes of the Shares entitled to vote on Resolutions
of Sharehoiders to be considered at the meeting. A guorom may comprise a single Shareholder or proxy
and then such person may pass a Resc.uion of Shareholders and a certificate signed by such person
accompanied where such person be a proxy by a copy of the proxy instrument shall constitute a valid
Resolution of Shareholders.

If within two hours from the time appointed for the meeting a quorum is not present, the meeting, if
convened upon the requisition of Shareholders, shall be dissolved; in any other case it shall stand
adjourned to the next business day in the jurisdiction in which the meeting was to have been held at the
same time and place or to such other time and place as the directors may determine, and if at the
adjourned meeting there are present within one hour from the time appointed for the meeting in person
or by proxy not less than one third of the votes of the Shares or each class or series of Shares entitled to
vote on the matters to be considered by the meeting, those present shall constitute a quoruem but
otherwise the meeting shall be dissolved.

At every meeting of Shareholders, the Chairman of the Board shall preside as chairman of the meeting. .
[f there is no Chairman of the Board or if the Chairman of the Board is not present at the meeting, the
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Shareholders present shall choose one of their number to be the chairman. If the Shareholders are
unabie to choose a chairman for any reason, then the person representing the greatest number of voting
Shares present in person or by proxy at the meeting shall preside as chairman failing which the oldest
individual Shareholder or representative of a Shareholder present shall take the chair.

7.15.  The chairman may, with the consent of the meeting, adjourn any meeting from time to time, and from
place 1o place, but no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

7.16. Al any meeting of the Shareholders the chairman is responsible for deciding in such manner as he
considers appropriate whether any resolution proposed has been carried or not and the result of his
decision shall be announced to the meeting and recorded in the minutes of the meeting. If the chairman
has any doubt as to the outcome of the vote on a propesed resolution, he shall cause a poll to be taken of
all votes cast upon such resolution. If the chairman fails to take a poll then any Shareholder present in
person or by proxy who disputes the announcement by the chairman of the result of any vote may
immediately following such announcement demand that a poll be taken and the chairman shall cause a
poll to be taken. If a poll is taken at any meeting, the result shall be announced to the meeting and
recorded in the minutes of the meeting.

7.17.  Subject to the specific provisions contained ig his Regulation for the appointment of representatives of
Eligible Persons other than indivigee®®theight Mweny individual to speak for or represent a
' g where, and by the documents by which,
+ the Eligible Person is constitugfsal ot eXiSTovg {p %e of doubt, the directors may lin-good
gyl ST il Ktil a court of competent jurisdiction I\ &
pe without incurring any lfa\b'ility (0 el “
® : [ et o

any Shareholder or the Corff

7.18.  Any Eligible Person other§
or other governing body &
meeting of Shareholders o

. entitled to exercise the same &

—_
ks fifto act as its representative #f.any 281
d je individual so authorised shall be <
gPn which he represents as that Eljgible

7.19. The chairman of any meeting at which 2" sesisuammet® proxy or on behalf of any Eligible Person Sther o o
than an individual may call for a notarially certified copy of such proxy or authority which shalt be ©: L
produced. within 7 days of being so requested or the votes cast by such proxy or on behalf of such o
Eligibie Person shall be disregarded. ; ig s

e

7.20.  Directors of the Company may attend and speak at any meeting of Shareholders and at any separate.
meeting of the halders of any class or series of Shares.

7.21.  An action that may be taken by the Chareholders at a meeting may aiso be taken by a resolution
consented 1o, in writing, without the need for any notice, but if any Resolution of Shareholders is
adopted otherwise than by the unanimous written consent of all Shareholders, a copy of such resolution
shall forthwith be sent to all Shareholders not consenting to such resolution. The consent may be in the
form of counterparts, each counterpart being signed by one or more Shareholders. If the consent is in
one or more counterparts, and the counterparts bear different dates, then the resolution shall take effect
on the earliest date upon which Eligible Persons holding a sufficient number of votes of Shares to
constitute a Resolution of Shareholders have consented to the resolution by signed counterparts.
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