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bll~ :JZ CAPITAL PARTNl!RS LIMITED Slgnatu • ·~ 
oate ..... o lkt.:\.\\ ............. . 

The name of the Company Is •n CAPITAL PARTNERS UMIT!D·. t 
The registered Office of the Company wlll be situate In Guernsey. 

The objects for which the Company Is established are: 

(1) 

(2) 

(3) 

(4) 

(5) 

(6) 

To carry on business as M Investment company and for that purpose to purchase 
or otherwise acquire any Shares, stocks, c:el'tll'lcates, bllls, monetary Instruments, 
units, participations, debenture stocks, bonds, obllgatlons, polldes of assuranc:e, 
currencies, seC\lfltles and other property or estates of any kind or nature 
whatsoever and to hold end rrom time to time to vary and dispose Of any such 
investments and to acquire any such sewrttles or Investments as aforesaid In the 
name of the Company or its nominees by original subscription tender purchase 
exchange or otherwise and to guarantee th• subscription thereof and to exerdse 
and enforce all rtghts and powers conferred by or Incidental to the ownership 
thereor and powers or reallslng capital or earning Income In respect thereof or 
Incidental thereto. 

To borrow or raise money In any maMer and to secure the repayment or any 
money bom>wed raised or owing by assignment:, charge, hypothecatlon, pledge or 
mortgage on all or any rX the property or rtghts of the Company present Mure 
vested or contingent lnc:ludlng uncalled capital. 

To Invest the capital and other moneys of the Company In the purchase of land or 
any Interest In lend, bulldl119s or heredlt.aments or any tenure and to develop and 
tum the same to account In any manner tllat may seem expedient. 

Ta lend money to any member of the Group whether on an Interest free and 
subordinated basis or otherwise. 

To guarantee, assure or become Hable for or to Indemnify against any loss, 
da1M9e or obllgatlon of any person whether or not connected or assodated In any 
maM« with the Company (Including without llmltatlon any holding or subsidiary 
company of the Company and any subsidiary of any such holding company) and 
whether ror direct or indirect consideration benent or advantage and In connection 
with or support of such arrangements to assign charge hypot:hecate, mortgage or 
pledge all or any of the undertatdng and property or the Company (lndudlng 
un~alled capital) and to enter Into any contracts or other transactions In relation to 
any such arrangements, 

To accept payment for any property right or undertaking sold or disposed of or 
dealt with by the Company either In cash or rn shares or other setvrttles whether 



(7) 

(8) 

(9) 

(10) 

(11) 

(12} 

(13} 

(14) 

(15) 

(16) 

(17) 

'-------------·-. --··-
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With or without deferred or preferred rights or In debentures securities or 
mortgages or In any other manner. 

To Issue and deposit any Shares or securities which the Company may Issue by 
way of charge, hypothecatlon, pledge or mortgage to secure any sum ress than the 
nominal amount or such shares or securities and also by way of security ror the 
performance of any obligations or llabllltles or the Company or or any person 
whether or not the Company has an Interest In such person or his business. 

To ac:cumulate capital ror any of the purposes of the Company and ·to appropriate 
any property or rights for specific purposes condltlonally or unt'OndltlonaJly and to 
aUow any person having dealings with the Company to share In the Company's 
pronts or any other advantages or benents. 

To pay all or any expenses Incurred In connection with formation and promotion of 
the Company or to contract with any other person to pay the same and to pay 
commissions to brokers and others ror underwriting pladng selling or guaranteeing 
the subsa1ptlon of any shares or securities of the Company or of any other entity 
promoted by the Company. 

To enter Into arrangements with any state, government or aothorfty national loca.I 
or otherwise and to obtain therefrom all 11ght:s concessions or privileges conducive 
to the Company's objects and to oppose the grant to any other person of' similar 
rights concessfons and prlvlleges. 

To make gltts to any persons In such dn:umstances and whether of atsh or other 
property or rftlhts 15 may be considered dlrec:tly or Indirectly conducive to any of 
the Company's objects or otherwise expedient and In particular to remunerate any 
person Introducing or doing business to or with the Company. 

To subsatbe or guarantee money for charitable or benevolent objects and to aid In 
the establlshment and support of essodatlons for the benefit of persons at any 
time employed by or having deallngs With the Company or the dependants or 
filmllles of such persons and to establlsh and support associations Institutions 
l'uncls and trusts to benent employees (fndudlng Olrecton1) and their respec:tlve 
dependants and famllles at any time and to grant pensions and anowances and to 
make payments towards lnsuranr;es for the purpose or Indemnifying the Company 
In respect of dalms t'or any risks or accidents to any officers or employees or the 
Company whether In the course of their employment or not and to pay premiums 
on any such Insurances lndudlng Insurance agaln&t Uloess accident or death or fbr 
any other purpose. 

To draw, make, accept, endorse, Issue. discount and execute deeds, agreements, 
arrangements, cheques, promlisory notes, bills of exchange and lading warrants, 
searttles, debentures and 111 other negotiable and transfereble Instruments or 
transactions whatsoever. 

To enter Into anv Joint ventures or arrangements or agreements for sharing profits 
with ony persona. 

To distribute In specJe among the Members by way of dividend or bonus or on a 
retum of cap Ital any property or rights of the Company or any proceeds or sole. 

To effect Insurances and reinsurances agolnst rUkS of every description whether or 
the Company or any other person. 

To amalgamate with any other company whose objects are or lndude objects 
slmlar to those of the Company wheeher by sale or purchase (for run or partly paid 
shares or otheMfse) of the undertaking or by sale or purchase (for full or partlv 
paid shares or otherwise) or all or a contrvlllng Interest In the shares of the 
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Company or any such other company or partnership or any arrangement In the 
nature of partnership or In any other manner. 

(18) The Company may give flnandal assistance, as defined by Section 2 of The 
Companies (Flnanclal Assistance for Acquisition of Own Shares) Ordinance, 1998 
(the "Ordlnanc:e•), directly or Indirectly ror the purpose of or In connection with the 
acquisition of Its shares or the shares or any company of which the Company Is a 
sUbsldlary, as defined In Section 8 of the Ordlnarn:e. 

(19) To pnicure the Company to be recognised or registered anywhere and to canyon 
all or any part of the Company's business anywhere whether or not the Company 
has established an offlc:e or Is so nicognlsed or reglltentd and as pr1ndpals agents 
contractors trustees nominees or otherwise and by or through such persons and 
either alone or In conjunction with others. 

(20) To do all such other things as the Company may think Incidental to or connected 
With any or the above objects or conducive to their attainment or otherwise likely 
In any respect to be advantageous to the Company. 

And It Is declared that the word "person" In this Memorandum (except In reference to the 
Company) shall rnclude any lndlvldual partnership or othsr body 9f persons whether 
Incorporated or not and any government state or authority and fUrther that the objects 
specified In each paragraph shall be treated as Independent and accordingly In no way 
llmlted or n!Strtcted by reference to or Inference from any other paragraph or from the 
name of the Company and mar be carrfed out as tully and construed as widely as If each 
paragraph defined the objects of a separete and Independent company. 

4. The llabUlty of the Members Is limited to the amount (If any) for tha time being unpaid on 

rrumdod s ~~~~e~~~etrdem 1'6tRLJ\Q_aoo~ ~. px.~ 5hme €epltlll or tfle Eompan1 eon1lll!9 er an llftllif,itecf-~innber of 01dl11ary -shares-1'f 
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6. The Company has power to Increase or reduce Its share capital and to attach l'O any shares 
In the lnltlar or lnaeased or reduced cajlltal any preferred deterred quallfted or special 
rights privlleges and conditions or to subject the nme to any restrictions or flmltatlons and 
to consolidate or sub~lvlde all or any of Its shares Into shares of a larger or smaller 
denomination. 

7. The rt9hts for the time being attached to any shares In the lnltlal capital and to any shares 
having preferred defemd quallfted or spedal rights privileges and conc:lltlons may be 
altered or dealt with In accordance with the Articles of Anodatfon. 

8. The Shares shall be paid for acmrdlng to the terms of allotment or otherwise by calls as 
the Boan! SheU think flt. 

9. Shares In the capital of the Company may be Issued In payment or part payment of the 
purchase consideration for any property purchased by the Company or In consideration of 
any services rendered to the Company by any person In assisting the Company to carry 
out anv of Its objects end ror Shares so Issued no money payment shall be made or 
required save In so tar es by the terms under which any of such shares may be Issued a 
cash payment may be required. 

10. The common signature or the Company may be either:· 

(1) "JZ CAPITAL PARTNl!RS UM11'EO" 
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with the addition of the slgneture(s) of one or more offtcer(s) or the compeny 
authorised generally or spedftcelly by the Directors for such purpose, or such other 
person or persons as the Directors may from time to time appoint; or 

(2) If the Dlrector1 resolve that the Company shall have a common seal, the common 
seal of the company affixed In such manner as the Artldes of Association of the 
company may from time to time provide; 

as the Directors may from time to time determine either generally or In any particular 
case. 

.. 



We, the several persons whose names and addresses and descriptions are subscribed, are dalrous 
of being formed Into a company In pursuance of the Memorandum of Assoc:latlon and we agree to 
take the number of shares In the c:apltal thereof set opposite our respective names. 

Names, Addresses and Descriptions of Subsatbers 

Mourant Guemsev Nominees 1 UmJted 
First Floor 
Dorey Court 
Admlral Parle 
St Peter Port 
Guernsey 

Mourant Guernsey Nominees 2 Umlted 
Arst Floor 
Dorey Court 
Admiral Park 
St Peter Port 
Guernsey 

Dated this 14th day of April, 2008 

WITNESS to the above signatures 

Paullne Symons 
Mourant Guernsey Nominees 1 Umlted 
First Floor 
Dorey Court 
Admiral Parle 
St Peter Port 
Guemsey 

Occupation: Secretary 

Ordinary Shares or no par value 

1 Share 

Authorised Signatory 

1 Share 

Authorised Signatory 




