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4.1.1

412

TERRITORY OF THE BRITISH VIRG]N ISLANDS -
THE BVI BUSINESS COMPANIES ACT, 2004

AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

oF
West Pioneer Properties Ltd.
NAME

' The name of the Company is West Pioneer Properties Ltd.

REGISTERED OFFICE

The registered office of the Company will be the offices of CCS Management
Limited, Sea Meadow House, Blackburne Highway, Road Town, Tortola, British

Virgin Islands or at such place in the British Virgin Islands as the directors may
from time to time determine.

REGISTERED AGENT

The registered agent of the Company will be ccs Management Limited or such

other person or company being a person or company entitled to act as a registered
agent as the directors may from time to time defermine. -

CAPACITY AND POWERS

Subject to the BVI Business Companies Act, 2004 and any other British Virgin

- Islands legislation, the Company has irrespective of corporate benefit:

full capacity to carry on or undertake any busmess or activity, do any act or enter
into any transaction; and

' for the purposes of sub claﬁse 4.1.1, full rights, powers and privileges.

LIMITATION OF LIABILITY

The liability of the members of the Company is limited.
CURRENCY

The shares in the Company shall be issued in the currency of the United States of
America. :

LOI-7445047v2 1



8.1

8.2

83

10.

11.

12.

AUTHORISED CAPITAL

The Company shall have no authorised share capital but is authorised to issue

1,000,000,000 ordinary shares with a par value of USD$0.10 of a single class with a
single series. _

DESIGNATIONS, POWERS, PREFERENCES OF SHARES
All shares shall:

have one vote each;

be subject to redemption, purchase or acquisition by the Company for fair value;
and

have the same rights with regard to dividends and distributions upon liquidation of
the Company.

REGISTERED SHARES

The directors may issue shares as registered shares only and shares issued as
registered shares shall not be exchanged for shares issued to bearer.

TRANSFERS OF SHARES

Shares in the Company may be transferred subject to any limitations contamed n
the Articles of Association.
AMENDMENT OF MEMORANDUM AND ARTICLES OF ASSOCIATION

‘The Company shall by resolution of the directors or members have the power to

amend or modify any of the conditions contained in this Memorandum of
Association.

DEFINITIONS

The meanings of words in this Memorandum of Association are as defined in the
Articles of Association annexed hereto.

LOL7445047v2 2



We, the undersigned Registered Agent, CCS Management Limited of Sea Meadow House,
Blackburne Highway, Road Town, Tortola, British Virgin Islands, for the purpose of

incorporating a BVI Business Company under the BVI Business Companies Act, hereby sign
this Memorandum of Association the 5th day of September, 2006. . '

Incorporator:

-(Sd.) Shonda Penn

---------------------------------------------

Shonda Penn

Authorised Signatory
CCS Management Limited
Sea Meadow House
Blackburne Highway
Road Town, Tortola
British Virgin Islands
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TERRITORY OF THE BRITISH VIRGIN ISLANDS -

THE BVI BUSINESS COMPANIES ACT, 2004

AMENDED AND RESTATED "
ARTICLES OF ASSOCIATION

OF
West Pioneer Properties Ltd.

PRELIMINARY

2.1

OTHER REGULATIONS EXCLUDED

The following regulations shall constitute the regulations of the Company. . ”

INTERPRETATION
In these regulations, the following definitions apply:

“Admission” means the admission to trading on AIM of the entire issued and to be
issued share capital of the Company; '

“AIM” means AIM, a market operated by the London Stock Exchange;

“Annual General Meeﬁng” means a meeting of Mérnbers to be held in each year
pursuant to Article 43;

“Articles” means the Articles of association of the Company as amended from time

“to time;

- “Auditors” means the auditors of the Company from time to time;

“Board” means the board of Directors or the Directors present at a duly convened

and quorate meeting of Directors or a duly authorised committee of the Directors as
the context requires;

“Business Day” means a day other than a Saturday, Sunday or a day on which
banks are authorised to close in London;

LOL-7445047v2 1



“Capital” means the sum of the aggregate par value of alt outstanding shares of the

Company having a par value and shares with par value held by the Company as
Treasury Shares plus:

(a) the aggregate of the amounts designated as capital in respect of all outstanding

shares without par value including shares without par value held by the
Company as Treasury Shares, and

(b) the amounts as are from time to time transferred from Surplus to cap1tal by a
' Resolution of Directors; -

“cash memorandum account” means an account so designated by the operator of
the Relevant System concerned;

“certificated share” means a share in the capital of the Company that is not an

uncertificated share and references to a share being held in certificated form shall -
be construed accordingly;

clear days” means in relation to a period of notice or otherwise, that period
excluding the day when the notice or other document is received or, if earlier,

deemed to be received and the day for which it is sent or on which it is to take
effect;

communication” has the same meaning as in the Electronic Communications Act

2000, being a statute 4 in force in the United Kingdom, as amended or re-enacted
from time to time;

“Companies Acts” means the BVI Business Companies Act, 2004 and every other
statute from time to time in force in the British Virgin Islands, insofar as the same
applies to the Company and as the same may be amended or re-enacted from time

to time, and “Companies Act” shall mean the BVI Business Companies Act, 2004,
as amended or re-enacted from time to time;

“Company” means West Pioneer Properties Ltd., a BVI business company

incorporated in the British Virgin Islands on » November 2006 with B.C. number
1049348;

“D'epository”' means Computershare Investor Services Pic in its capacity as
depositary /custodian for shares issued in uncertificated form;

“Director” means a director of the Company from time to time;
“Dividend” means a dividend declared by the Company from time to time;

“electronic address” includes any number or address used for the purposes of
electronic communications;

“electronic communication” means has the same meaning as in the Electronic

Communications Act 2000, being a statute in force in the United Kingdom, as
amended or re-enacted from time to time;
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“entitled by transmission” means in relation to a share, entitled as a consequence
of the death or bankruptcy of a Member or of another event glvmg rise to a
transmission of entitlement by operation of law;

“executed” includes signed, sealed or authenticated in some other way;

“General Meeting” means a meeting of the Members of the Company present at a

duly convened and quorate meeting, including (where the context permits) an
 Annual General Meeting;

“Group” means the Company and any company which is a Subsidiary Undertakmg
of the Company from time to time;

“holder” means in relation to a share, the Member whose name is entered in the
Share Register as the holder of that share;

“London Stock Exchange” means London Stock Exchange plc;
“Member” means a person who holds shares in the Company;

- “Memorandum™ means the Company’s memorandum of association, as may be
amended from time to time;

“month” means calendar month;

“Office” means the registered office of the Company from time to time;
“paid up” means paid up and/or credited as paid up;

“person with mental disorder” means a person who is, or may be, suffering from
mental disorder, and an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concermng mental disorder for his

detention or for the appointment of a guardian, receiver, curator bonis or other
person to exercise powers with respect to his property or affairs;

“Prescribed Amount” shall, for the first Prescribed Period, be equal to Meﬁty five
per cent of the Capital immediately following Admission and, for any other
Prescribed Period, shall be stated in a relevant Special Resolution for the purposes

of Article 4.2, or in either case any increased amount determined by a relevant
Special Resolution;

“Prescribed Period” means in the first instance the period commencing on the date
on which the adoption of these Articles become effective and ending at the earlier
of the end of the first Annual General Meeting and the date 15 months after the date
upon which the adoption of these Articles becomes effective, and thereafter the -

- period commencing at the end of each Annual General Meeting and ending at the
end of the next succeeding Annual General Meeting, or, if shorter, the period of 18
months commencing from the end of any Annual General Meeting;

“Prescribed Rate” means an annual rate of interest equal to two per cent above the
base lending rate (or any equivalent or successor lending rate) published from time
to time by HSBC Bank PLC in London being the base lending rate prevailing at the
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close of business in London on the day immediately preceding the day on which
such rate falls to be determined;

“recognised person” means a recognised clearing house or a nominee of a

recognised clearing house or of a recognised investment exchange which is
designated for the purposes of section 185(4) of the UK Act;

“Relevant System” means has the meaning given to it by Article 2.2.3;

“Resclution of Directors” means

(@) a.resolution approved at a duly convened and constituted meeting of (or a
meeting of a committee of) the Board by the affirmative vote of a simple

magjority of the Directors present, and entitled to vote, at the meeting who
voted and did not abstain; or

(b) a resolution consented to in writing by all D1rectors or of all members of the
comumittee, as the case may be;

except that where a Director is given more than one vote, he shall be counted by the
number of votes he casts for the purpose of establishing a majority;

“Resolution of Members™ means any resolution passed in accordance with these
Articles and which is passed by a simple majority of those Members who (being
entitled so to do) vote in person or by proxy (on a show of hands or on a poll, as the
case may be) at the General Meeting at which such resolution is proposed;

seal” means the common seal of the Company and, as appropriate, any official or

securities seal that the Company has or may be permitted to have under the
Companies Acts; -

“Secretary” means the secretary of the Company or any other person appointed to

perform the duties of the secretary of the Company, including a ]omt assistant or
deputy secretary;

“Share Register” means the registei- of Members and includes so far as relevant a
related operator register of Members;

“Special Resolution” means a resolution passed by a majority of not less than
three-fourths of those Members who (being entitled so to do) vote in person or by

proxy {on a show of hands or on a poll, as the case may be) at the General Meeting
at which such resolution is proposed;

“Sterling” or “GBP” means the lawful currency of the United Kingdom;

“Subs1dlary Undertakmg” means a subsidiary undertakmg of the Company from
time to time; .

“Surplus” means the excess, if any, at the time of the determination of the total

assets of the Company over the aggregate of its total liabilities, as shown in its
books of account, plus the Company’s Capital;
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2.2

221

222

223

224

2.2.5

22.6

22.9
23

“Treasury Shares” means Shares in the Coinpany that were previously issued but

were repurchased, redeemed or otherwise acqmred by - the Company and not
cancelled;

“UK Act” means the Companies Act 1985, being a statute in force in the United
Kingdom, as amended or re-enacted from time to time;

“UKLA” means the Financial Services Authority acting in its capacity as the

competent authority for the purposes of part VI of the United Kingdom Financial
Services and Markets Act 2000, a statute in force in the United Kingdom, as may be
amended or re-enacted from time to time;

“uncertificated share” means a share of a class in the capital of the Company
which is recorded on the Share Register as being held in uncertificated form and
title to which may, by virtue of the regulations governing the Relevant System, be
transferred by means of a Relevant System and references to a share being held in

uncertificated form shall be construed as a reference to that share being an
uneertlﬁcated unit of secunty,

“Umted Kingdom” or “UK” means Great Britain and Northern Ireland;

“United States Dollars” or “USD$” means the lawful currency of the United

States of America.
In the Articles, unless the context otherwise requires:

references to persons include references to natural persons, comparies and
unincorporated bodies of persons;

words and expressions defined in the Companies Acts shall bear the same meaning
in the Articles save that the word company shall include any body corporate (and
excluding any modification of the Companies Acts not in force when these

regulations became binding on the Company and words and expressions expressly
deﬁned in the Articles);

where the Articles refer to a Relevant System in relation to a share, the reference is

to the Relevant System in which that share is a participating security a? the relevant
time; : : .

writing shall include any method of reproducing words in a legible andhpermanent
form;

references to any section or provision of any statute, if consistent with the subject or

context, include any substituted section or provision of any amending, consolidating
or replacement statute;

a-'meeting shall not be taken as requiring more than one person to be present if any
quorum requirement can be satisfied by one person; and

references to shares includes all interests, beneficial or otherwise, in such shares.

In the Articles: -
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23.1

232
233
234

the contents pages and headings are for convenience only and do not affect the
construction of the Articles;

words denoting the singular include the plural and vice versa; and

words denoting one 'gender include any other gender.

Where a Resolution of Members is required for any purpose, a Special Resolution is
also effective for that purpose.

SHARE CAPITAL

3.

4.2

AUTHORISED CAPITAL

As at the date on which the adoption of these Articles becomes effective thé

"Company shall have no authorised share capital but, subject to Article 4.2, shall

have the power to issue up to 1,000 000 000 ordinary shares with a par value of
USD$0.10.

AUTHORITY OF BOARD TO ALLOT SHARES

Subject to Article 4.2 below, all unissued shares which the Company is authorised
to issue pursuant to Asticle 3 shall be under the control of the Board and the Board
is unconditionally authorised to exercise the power of the Company to allot shares,
grant options over or otherwise dispose of the same to such persons and on such
terms as it thinks fit at any time or times during the Prescribed Period and the
Directors may after that period allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement made by the Company within that

period. The authority given in this Article 4.1 may be renewed, revoked, or varied
by a Resolution of Members,

With effect from Admission, all unissued shares which the Company is authorised
to issue from time to time shall, before being offered to any person who is not a
Member, be offered to the Members in proportion as nearly as may be to the

‘number of the existing shares held by them respectively, unless the Company in

General Meeting shall by Special Resolution otherwise direct. Such offer shall be
made by written notice specifying the number of shares offered and a period (not
being less than 14 days) within which the offer, to the extent not accepted, will be
deemed to be declined. After the expiration of this period or, if earlier, on receipt of
notice of non-acceptance;, those shares so declined shall be offered to the Members
who have within the said period accepted all the shares offered to them in the
proportion aforesaid in like terms in the same manner and limited by a like period
as the original offer. The Board may, in accordance with the provisions of this
Article 4.2, allot, grant options over or otherwise dispose of such shares not
accepted pursuant to such offers, taking into account any exclusions as the
Directors may deem necessary to deal with problems arising in any overseas
territory, and together with any shares not capable of being offered aforesaid except
by way of fractions to such persons on such terms which are not more favourable to
the subscribers therefore than the terms on which they were offered to the
Members. The provisions of this Article 4.2 shall-not apply to:
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