THE COMPANIES LA (1995 REVISION)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

FRESH DEL MONTE PRODUCE INC.
(Amended and Restated by Special Resolution dated 30th September 1997)

The Regulations contained or incorporated in Table 'A’ in the First Schedule of the Companies
Law (1995 Revision) shall not apply to this Company and the following Regulations shall
comprise the Articles of Association of the Company:-

1.

In these Regulations:-

(a) "the Law" means the Companies Law (1995 Revision) of the Cayman Islands
and any statutory amendment or modification thereof. 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 force. Unless the context otherwise requires, expressions
defined in the law or any statutory modification thereof in force at the date at
which these Regulations become binding on the Company, shall have the
meanings so defined;

(b) "the Holder" means, in relation to registered shares, the member whose name is
entered in the register of members as the holder of those shares.

Shares

Subject as herein provided all shares in the capital of the Company for the time being
and from time to time unissued shall be under the control of the Directors, and may be
allotted or disposed of in such manner, to such persons and on such tenms with such
rights, privileges and preferences as the Directors in their absolute discretion may think

fit.

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 Regulations relating to general
meetings shall mutatis mutandis 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.

Every person whose name is entered as a member 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
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of a 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.

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

Fractional Shares

The Directors may issue fractions of a share of any class of shares, and, if so issued, a
fraction of a share shall be subject to and carry the corresponding fraction of liabilities
(whether with respect to nominal or par value, premium, contribution, calls or otherwise
howsoever), limitations, preferences, privileges, qualifications, restrictions, rights
(including, without prejudice to the foregoing generality, voting and participation rights)
and other attributes of a whole share of the same class of shares. If more than one
fraction of a share of the same class is issued to or acquired by the same shareholder
such fractions shall be accumulated. For the avoidance of doubt it is hereby declared
that in these Articles the expression "share" shall include a fraction of a share.

Lien

The Company shall have a lien on every share (that is not 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 (that are not fully paid
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 Directors may at any time declare
any share to be wholly or in part exempt from the provisions of this Regulation. The
Company's lien, if any, on a share that is not a fully paid share shall extend to all
dividends payable thereon.

The Company may sell, in such manner as the Directors think fit, any shares that are not
fully paid 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.

For giving effect to any such sale the Directors may authorise 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 shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

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.
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Calls on Shares

The Directors may from time to time make calls upon the members in respect of any
moneys unpaid on their shares that are not fully paid shares and each member shall
(subject to receiving at least fourteen days' notice specifying the time or times of
payment) pay to the Company at the time or times so specified the amount called on his

shares.

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

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest upon the sum
at the rate of eight per centum per annwm from the day appointed for the payment
thereof to the time of the actual payment, but the Directors shall be at liberty to waive
payment of that interest wholly or in part.

The provisions of these Regulations as to the liability of joint holders and as to payment
of interest 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 become payable by virtue of a call
duly made and notified.

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
advance, become presently payable) pay interest at such rate (not exceeding without the
sanction of the Company in general meeting, six per centum per annum) as may be
agreed upon between the member paying the sum in advance and the Directors.

Transfer of Shares

The instrument of transfer of any share shall be executed by or on behalf of the
transferor and if so required by the Directors shall also be executed on behalf of the
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.
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The following provisions shall apply to all shares:-

(@)

(b

Shares shall be transferred in any usual or common form approved by the
Directors or failing such determination in the following form:

"I [Transferor] for good and valuable consideration received
by me from [Transferee] do hereby transfer to the said
[Transferee] the [ ] share(s) standing in my name in the
Register of FRESH DEL MONTE PRODUCE INC. to hold
unto the said [Transferee] his executors, administrators and
assigns, subject to the several conditions on which I held the
same at the time of the execution hereof: and I, the said
[Transferor] do hereby consent that my name remain on the
Register of the said Company until such time as the said
Company may enter the transferee’'s name thereon; And I the
said [Transferee] do hereby agree to take the said share(s)
subject to the same conditions.

As witness our hands

Signed by the said [Transferor]
on the day of 199
in the presence of:

Witness Transferor

Signed by the said [Transferee]
on the day of 199
in the presence of:

Witness Transferee"

The Directors may decline to register any transfer of shares, that are not fully
paid shares, to a person of whom they do not approve, and may also decline to
register any transfer of shares that are not fully paid on which the Company has
a lien. The Directors may also suspend the registration of transfers during the
fourteen days immediately preceding a general meeting. 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. The Directors may delegate any of the functions
described in this Regulation 17 (b) to any Committee or Sub-Committee of
Directors appointed in accordance with the terms of Regulation 71 of these
Articles of Association or otherwise to any transfer agent or other agent or
representative appointed from time to time by the Directors.
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(©) 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 name of two or more holders, the survivors
or survivor, or the legal personal representatives of the deceased survivor, shall
be the only person recognised by the Company as having any title to the share.

(d) Any person becoming 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 registration 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.

(e) A person becoming entitled to a 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 entitled if he were the registered holder of the share, except that he
shall 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.

Forfeiture of Shares

If a member fails to pay any call or instalment of a call on shares that are not fully paid
on the day appointed for payment thereof, the Directors may, at any time thereafter
during such time as any part of such call or instalment remains unpaid, serve a notice on
him requiring payment of so much of the call or instalment as is unpaid on shares that
are not fully paid, together with any interest which may have accrued.

The notice shall name a further day (not 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 shall state that in the event of non-payment at or before the time appointed
the shares that are not fully paid in respect of which the call was made will be liable to

be forfeited.

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

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 cancelled on such terms as the Directors think fit.

A person whose shares (that are not fully paid) have been forfeited shall cease to be a
member in respect of the forfeited shares, but shall, notwithstanding, remain liable to
pay to the Company all moneys which at the date of forfeiture were payable by him to
the Company in respect of the shares that are not fully paid, but his liability shall cease
if and when the Company receives payment in full of the nominal amount of the shares.
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A statutory declaration in writing that the declarant is a Director of the Company, and
that a share in the Company that is not fully paid has been duly forfeited on a date stated
in the declaration, shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The Company may receive the
consideration, if any, given for the share on any sale or disposition thereof and may
execute a transfer of the share in favour of the person to whom the share is sold or
disposed of and he shall thereupon be registered as 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
forfeiture, sale or disposal of the share.

The provisions of these Regulations 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.

Alteration of Capital

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

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

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.

The Company may by special resolution reduce its share capital and any capital
redemption reserve in any manner authorised by law.
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Redemption and Purchase of Own Shares
Subject to the provisions of the Law, the Company may

(a)  issue shares which are to be redeemed or are liable to be redeemed at the option
of the Company or the holder;

(b) purchase its own shares (including any redeemable shares) by (i) agreement
between the Company and any one or more of its members, (ii) tender offer to
all members or (iii) purchase on any exchange or market on which the shares
are traded, provided always that, in each case, unless approved by ordinary
resolution, the purchase price is no greater than the then existing market price or
50 per centum points there above or there below as determined by the Directors
by reference to the closing prices on the principal exchange or market for the
shares for a period of not less than one and not more than ten consecutive
trading days ending not more than three trading days before such determination
or otherwise if the shares are not so quoted on an exchange or market, by
reference to the estimated net asset value of such shares; and

(c) make a payment in respect of the redemption or purchase of its own shares
otherwise than out of profits or the proceeds of a fresh issue of shares.

Subject to the tenms of Regulation 2 of these Articles of Association a share which is
liable to be redeemed may be redeemed by either the Company or the-Holder, as
applicable, giving to the other not less than thirty days’ notice in writing of the intention
to redeem such shares specifying the date of such redemption which must be a day on
which banks in the Cayman Islands are open for business.

Subject to the terms of Regulation 2 of these Articles of Association the amount
payable on such redemption on each share so redeemed shall be the amount determined
by the Directors as being the fair value thereof as between a willing buyer and a willing

seller.

Any share in respect of which notice of redemption has been given shall not be entitled
to participate in the profits of the Company in respect of the period after the date
specified as the date of redemption in the notice of redemption.

The redemption or purchase of any share shall not be deemed to give rise to the
redemption or purchase of any other share.

At the date specified in the notice of redemption or purchase, the holder of the shares
being redeemed or purchased shall be bound to deliver up to the Company at its
registered office the certificate thereof for cancellation and thereupon the Company shall
pay to him the redemption or purchase monies in respect thereof.

The Directors may when making payments in respect of redemption or purchase of
shares in accordance with the provisions of this Regulation, if authorised by the terms of
issue of the shares being redeemed or purchased or with the agreement of the holder of
such shares, make such payment either in cash or in specie.
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General Meetings

(a) Except as otherwise required by law, general meetings of the members may
only be called by resolution of a majority of the Board of Directors or by the
Chairman of the Board of Directors provided that an annual general meeting
shall be held once in each calendar year commencing from 1st January, 1998.

(b) Members at a general meeting may only consider proposals or nominations
specified in the notice of meeting, or brought before the meeting by or at the
direction of the Board of Directors or by a shareholder who is a shareholder as
at the record date for the relevant meeting and who has tabled or put forward a
proposal or nomination for consideration at a general meeting of the Company
in accordance with the provisions of these Regulations. Such proposal or
nomination shall only be valid if (i) it contains the precise language of any such
proposal or nomination to be considered by members as shall be determined in
the absolute discretion of the Directors and (ii) it is forwarded to the Directors
by hand or by registered post, along with a certificate certifying that such
shareholder is a shareholder as at the record date for the relevant meeting, at
least 80 and not more than 100 days prior to the relevant general meeting or
within 10 days of the relevant record date if such record date has not been set or
falls after that period of time.

(c) If at any time there are no Directors of the Company, any two members of the
Company may convene a general meeting in the same manner as nearly as
possible as that in which meetings may be convened by the Directors.

(d) The members of the Company may only act by way of vote at a general meeting
of the Company as provided in these Articles and no action may be taken or
resolution passed by the Company by way of written consent of members which
would normally require a general meeting for the transaction of such business.

Notice of General Meetings

Subject to the provisions of Section 59 of the Law relating to special resolutions, seven
days' notice at the least counting from the date service is deemed to take place as
provided in these Regulations specifying the place, the day and the hour of the meeting
and, in case of special business, the general nature of that business, shall be given in the
manner hereinafter provided or in such other manner (if any) as may be prescribed by
the Company in general meeting to such persons as are, under the Regulations of the
Company, entitled to receive such notices from the Company; but with the consent of all
the members entitled to receive notice of some particular meeting, that meeting may be
convened by such shorter notice or without notice and in such manner as those members
may think fit.

The accidental omission to give notice of a meeting to or the non-receipt of a notice of a
meeting by any member shall not invalidate the proceedings at any meeting.
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Proceedings at General Meetings

All business carried out at a general meeting shall be deemed special with the exception
of sanctioning a dividend, the consideration of the accounts, balance sheets, and
ordinary report of the Directors and Auditors, and the appointment and removal of
Directors and the fixing of the remuneration of the Auditors. No special business shall
be transacted at any general meeting without the consent of all members entitled to
receive notice of that meeting unless notice of such special business has been given in
the notice convening that meeting.

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; members holding at least a
majority in number of the issued Ordinary Shares of the Company present in person or
by proxy shall be a quorum.

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

The Chairman, if any, of the Board of Directors shall preside as chairman at every
general meeting of the Company.

If there is no such chairman, or if at any meeting he is not present within fifteen minutes
after the time appointed for holding the meeting or is unwilling to act as chairman, the
Chief Executive Officer shall act as chairman, whom failing the President shall act as
chairman, whom failing any other of the Directors of the Company shall act as

chairman.

The chairman may with the consent of any meeting at which a quorum is present (and
shall if so directed by the meeting) adjourn a meeting from time to time and from place
to 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. 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 notice of an adjournment or of the business to be transacted at an adjonrned

meeting.

At any general meeting all resolutions put to the vote of the meeting shall be decided by
poll in such manner as the chairman directs.

In the case of an equality of votes, the chairman of the meeting shall be entitled to a
second or casting vote.

Votes of Members

On a poll every member and every person representing a member by proxy present shall
have one vote for each share entitling the holder thereof to vote on such matter of which

he or the person represented by proxy is the holder.
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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 votes of the joint holders; and for
this purpose seniority shall be determined by the order in which the names stand in the
Register of Members.

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

No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have been paid.

On a poll votes may be given either personally or by proxy.

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

An instrument appointing a proxy may be in any form approved by the Directors, or
failing any such approval by the Directors, shall be in the following form:-

FRESH DEL MONTE PRODUCE INC.

I/We the undersigned being a sharcholder in the above
Company HEREBY APPOINT [ ] whom failing
[ ]1to be my proxy and on my/our behalf to
attend, vote at and do all acts and things which I/we could
personally have done at a meeting of members of the said
Company to be held at [ ] on the day of 19 and
at all continuations and adjournments thereof.

Date

Signature of Shareholder

Coinpanies Acting by Representatives at Meetings

Any company or other entity which is a member of the Company shall by resolution of
its directors or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of members of the Company or of any class of members
of the Company at which such member would be entitled to vote, and the person so
authorised shall be entitled to exercise the same powers on behalf of the company or
other entity which he represents as that company or other entity could exercise if it were
an individual member of the Company.

Directors
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The number of Directors which shall constitute the Board of Directors of the Company
shall be between three (3) and nine (9). Upon the adoption of these Articles of
Association the Directors shall be divided by resolution of the Directors into three
classes of equal size, designated as Class I, Class II and Class III, provided however,
that if the total number of Directors is 4, 5, 7 or 8, one Class may have one fewer or one
more Director than the other two Classes. The Board of Directors shall make the
subsequent appointments of individual Directors to particular Classes. The Directors
initially appointed to Class I will hold office for a term expiring at the 1998 annual
general meeting of the members of the Company; the Directors initially appointed to
Class IT will hold office for a term expiring at the 1999 annual general meeting of the
members of the Company; and the directors initially appointed Class III will hold office
for a term expiring at the 2000 annual general meeting of the members of the Company.
At each annual general meeting of the members of the Company, the successors of the
Class Directors whose terms expire at that meeting shall be of the same Class Directors
they succeed and shall be elected for three year terms.

The Directors shall be nominated by the Board of Directors or by the holders of 25% of
the votes of the issued and outstanding Ordinary Shares present and entitled to vote
thereon, voting as a single class. Once nominated, the Directors shall be elected to the
Board of Directors by the Holders of a majority of the votes of the issued and
outstanding Ordinary Shares present and entitied to vote thereon, voting as a single
class, at any general meeting of the members called for that purpose. Each Director
may be required by the Board of Directors to serve until his or her successor has been
elected and qualified. :

Any Director may be removed with or without cause at any general meeting of the
members called for that purpose by the Holders of a majority of the votes of the issued
and outstanding Ordinary Shares present and entitled to vote thereon, voting as a single
class.

Vacancies of Directors shall be filled by the Board of Directors until the expiration of
the term of the vacated directorship at which time the members shall fill such vacancy in
the same manner as set forth for the election of Directors.

Each Director shall be entitled to cast one (1) vote on each matter submitted to the
Board of Directors, or any committee thereof of which he is a member, for a vote.

The remuneration of the Directors shall from time to time be determined by a
remuneration committee appointed by the Directors in accordance with the terms of
Regulation 71 of these Articles of Association.

The shareholding qualification for Directors may be fixed by the Company in general
meeting and unless and until so fixed no share qualification shall be required.

The Directors shall have power at any time and from time to time at any meeting at
which all Directors are present to appoint a person as an additional Director, subject to
the maximum number (if any) imposed by the Company in general meeting.
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Alternate Director

Any Director may in writing appoint. another person to be his alternate to act in his place
at any meeting of the Directors at which he is unable to be present. Every such alternate
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
to his own vote. A Director may at any time in writing revoke the appointment of an
alternate appointed by him. Such alternate shall not be an officer of the Company and
shall be deemed to be the agent of the Director appointing him. The remuneration of
such alternate shall be payable out of the remuneration of the Director appointing him
and the proportion thereof shall be agreed between them.

Powers and Duties of Directors

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 Regulation 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 regulation made by the Company in general meeting shall
invalidate any prior act of the Directors which would have been valid if that regulation
had not been made.

The Directors may from time to time appoint any person, whether or not a director of the
Company, to hold such office in the Company as the Directors may think necessary for
the administration of the Company, including without prejudice to the foregoing
generality, the office of Chief Executive Officer, Chief Operating Officer, President, one
or more Vice-Presidents, Treasurer, Assistant Treasurer, Manager or Controller, and for
such term and at such remuneration (whether by way of salary or commission or
participation in profits or partly in one way and partly in another), and with such powers
and duties as the Directors may think fit. The Directors may also appoint one or more of
their number to the office of Managing Director upon like terms, but any such
appointment shall ipso facto determine if any Managing Director ceases from any cause
to be a Director, or if the Company in general meeting resolves that his tenure of office
be terminated.

The Directors shall appoint the Company Secretary (and if need be an Assistant
Secretary or Assistant Secretaries) who shall hold office for such term, at such
remuneration and upon such conditions and with such powers as they think fit. Any
Secretary or Assistant Secretary so appointed by the Directors may be removed by the
Directors.

The Directors may delegate any of their powers to committees consisting of such
member or members of their body as they think fit; any committee so formed shall in the
exercise of the powers so delegated conform to any regulations that may be imposed on
it by the Directors.
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The Directors may from time to time and at any time by power of attorney appoint any
company, firm or person or body of persons, whether nominated directly or indirectly by
the Directors, to be the attorney or attorneys of the Company for such purposes and with
such powers, authorities and discretion (not exceeding those vested in or exercisable by
the Directors under these Articles) and for such period and subject to such conditions 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 attorney as the Directors
may think fit, and may also authorise any such attorney to delegate all or any of the
powers, authorities and discretion vested in him. '

The Directors may from time to time and at any time provide for the management of the
affairs of the Company in such manner as they shall think fit and the provisions contained
in the four next following paragraphs shall be without prejudice to the general powers
conferred by this paragraph.

The Directors may from time to time and at any time establish any committees, local
boards or agencies for managing any of the affairs of the Company and may appoint any
persons to be members of such committees or local boards and may appoint any managers
or agents of the Company and may fix the remuneration of any of the aforesaid.

The Directors may from time to time and at any time delegate to any such committee,
local board, manager or agent any of the powers, authorities and discretion 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 up any vacancies therein -and to 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 and the Directors may
at any time remove any person so appointed and may annul or vary any such delegation,
but no person dealing in good faith and without notice of any such annulment or variation
shall be affected thereby.

Any such delegates as aforesaid may be authorised by the Directors to subdelegate all or
any of the powers, authorities, and discretion for the time being vested to them.

The Company may be represented by any officer of the Company for the time being
appointed and appearing on the Register of Officers of the Company who may, without
prejudice to the generality of the foregoing, execute documentation on behalf of the
Company which shall be binding on the Company and any such officer may appoint any
third party to represent him on behalf of the Company as his personal proxy or by other
acceptable means of delegation.

Borrowing Powers of Directors

The Directors may exercise all the powers of the Company to borrow money and to
mortgage or charge its undertaking, property and uncalled capital or any part thereof, to
issue debentures, debenture stock and other securities whenever money is borrowed or as
security for any debt, liability or obligation of the Company or of any third party.
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The Seal

The Seal of the Company shall not be affixed to any instrument except by the authority of
a resolution of the Board of Directors provided always that such authority may be given
prior to or after the affixing of the Seal and if given after may be in general form
confirming a number of affixings of the Seal. The Seal shall be affixed in the presence of
a Director or the Secretary (or an Assistant Secretary) of the Company or in the presence
of any one or more persons as the Directors may appoint for the purpose and every person
as aforesaid shall sign every instrument to which the Seal of the Company is so affixed in
their presence.

The Company may maintain a facsimile of its Seal in such countries or places as the
Directors may appoint and such facsimile Seal shall not be affixed to any instrument
except by the authority of a resolution of the Board of Directors provided always that such
authority may be given prior to or after the affixing of such facsimile Seal and if given
after may be in general form confirming a number of affixings of such facsimile Seal.
The facsimile Seal shall be affixed in the presence of such person or persons as the
Directors shall for this purpose 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 meaning and effect as if the Company Seal had been affixed in the presence of and
the instrument signed by a Director or the Secretary (or an Assistant Secretary) of the
Company or in the presence of any one or more persons as the Directors may appoint for

the purpose. :

Notwithstanding the foregoing, the Secretary or any Assistant Secretary shall have the
authority to affix the Seal, or the facsimile Seal, to any instrument for the purposes of
attesting authenticity of the matter contained therein but which does not create any
obligation binding on the Company.

Disqualification of Directors
The office of Director shall be vacated, if the Director:-
(a) becomes bankrupt or makes any arrangement or composition with his creditors;

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

(c) resigns his office by notice in writing to the Company.

Proceedings of Directors

Directors’ meetings shall be called by the Chairman of the Board of Directors, the Chief
Executive Officer or the President (if any) or by requisition of one third or more of the
Directors submitted in writing to the Chairman of the Board of Directors. The Directors
may meet together (either within or without the Cayman Islands) for the despatch of
business, adjourn, and otherwise regulate their meetings and proceedings as 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 vote.
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A Director or Directors may participate in any meeting of the Board of Directors, or of
any committee appointed by the Board of Directors of which such Director or Directors
are members, by means of telephone or similar communication equipment by way of
which all persons participating in such meeting can hear each other and such participation
shall be deemed to constitute presence in person at the meeting.

The quorum necessary for the transaction of the business of the Directors may be fixed by
the Directors, and unless so fixed, if there be more than three Directors shall be three, and
if there be three or less Directors shall be one. A director represented by an Alternate
Director at any meeting shall be deemed to be present for the purposes of determining
whether or not a quorum is present.

A Director who is in any way, whether directly or indirectly, interested in a contract or
proposed contract with the Company shall declare the nature of his interest at a meeting of
the Directors. A general notice given to the Directors by any Director to the effect that he
is a member of any specified company or firm and is to be regarded as interested in any
contract which may thereafter be made with that company or firm shall be deemed a
sufficient declaration of interest in regard to any contract so made. A Director may vote
in respect of any contract or proposed contract or arrangement notwithstanding that he
may be interested therein and if he does so his vote shall be counted and he may be
counted in the quorum at any meeting of the Directors at which any such contract or
proposed contract or arrangement shall come before the meeting for consideration.

A Director 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 for such period and on such
terms (as to remuneration and otherwise) as the Directors may determine and no Director
or intending Director shall be disqualified by his office from contracting with the
Company either with regard to his tenure of any such other office or place of profit or as
vendor, purchaser or otherwise, nor shall any such contract or arrangement entered into
by or on behalf of the Company in which any Director is in any way interested, be liable
to be avoided, nor shall any Director so contracting or being so interested be liable to
account to the Company for any profit realised by any such contract or arrangement by
reason of such Director holding that office or of the fiduciary relation thereby established.
A Director, notwithstanding his interest, may be counted in the quorum present at any
meeting whereat he or any other Director is appointed to hold any such office or place of
profit under the Company or whereat the terms of any such appointment are arranged and
he may vote on any such appointment or arrangement.

Any Director 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 Director; provided that nothing herein contained shall authorise a Director or his
firm to act as auditor to the Company.

The Directors shall cause minutes to be made in books or loose-leaf folders provided for
the purpose of recording:

(a) all appointments of officers made by the Directors;

(b) the names of the Directors present at each meeting of the Directors and of any
committee of the Directors;
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(c) all resolutions and proceedings at all meetings of the Company, and of the Directors
and of committees of Directors.

When the Chairman and Secretary of a meeting of the Directors sign the minutes of such
meeting the same shall be deemed to have been duly held notwithstanding that all the
Directors have not actually come together or that there may have been a technical defect

in the proceedings.

A resolution signed by all the Directors shall be as valid and effectual as if it had been
passed at a Meeting of the Directors duly called and constituted. When signed a
resolution may consist of several documents each signed by one or more of the Directors.

The continuing Directors 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 Regulations
of the Company as the necessary quorum of Directors, the continuing Directors may act
for the purpose of increasing the number, or of summoning a general meeting of the
Company, but for no other purpose.

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 chairman is
not present within fifteen minutes after the time appointed for holding the same, the
Directors present may choose one of their number to be chairman of the meeting.

A committee appointed by the Directors may elect a chairman of its meetings; if no such
chairman is elected, or if at any meeting the chairman is not present within five minutes
after the time appointed for holding the same, the members present may choose one of
their number to be chairman of the meeting.

A committee appointed by the Directors may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority of votes of the
committee members present and in case of an equality of votes the chairman shall have a
second or casting vote.

All acts 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 afterwards discovered that
there was some defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified, be as valid as if every such person
had been duly appointed and was qualified to be a Director.

Dividends

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
to the Directors to be justified by the profits of the Company.

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
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discretion of the Directors be applicable for meeting contingencies, 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.

Any dividend may be paid by cheque or warrant sent through the post 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.

The Directors when paying dividends to the members in accordance with the foregoing
provisions may make such payment either in cash or in specie.

No dividend shall be paid otherwise than out of profits or, subject to the restrictions of the
Law, the share premium account.

Subject to the rights of persons, if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid on the
shares, but if and so long as nothing is paid up on any of the shares in the Company
dividends may be declared and paid according to the amounts of the shares.. No amount
paid on a share in advance of calls shall, while carrying interest, be treated for the
purposes of this Regulation as paid on the share.

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

No dividend shall bear interest against the Company.

Accounts

The books of account relating to the Company's affairs shall be kept in such manner as
may be determined from time to time by the Directors.

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.

The Directors shall from time to time 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 to 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 Law or authorised by the
Directors or by special resolution of the Company in general meeting.
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Capitalisation of Profits

Any dividend declared by the Company in general meeting in accordance with the terms
of Regulation 93 and any interim dividend paid by the Directors in accordance with the
terms of Regulation 94 of these Articles of Association may, to the extent that it is
resolved to be desirable, 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 accordingly set free such sum for
distribution amongst the members who would have 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 allotted 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, Provided always that a share premium account and capital redemption reserve
may only be applied in accordance with the provisions of the Law.

Whenever such a resolution as aforesaid shall have 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, with full power to the
Directors to make such provision by payment in cash or otherwise as they think fit for the
case of shares or debentures becoming distributable in fractions. .

Audit

The accounts relating to the Company's affairs shall be audited in such manner as may be
determined from time to time by the Company in general meeting or failing any such
determination by the Directors or failing any determination as aforesaid shall not be

audited.

Notices

A notice may be given by the Company or by the persons entitled to give notice to any
member personally by sending it by post to him to the address, if any, supplied by him to
the Company for the giving of notices to him. Where a 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 at the expiration of 120 hours after
the letter containing the same is posted.

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.

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 description at the address, if any, supplied for the purpose by
the persons claiming to be so entitled, or (until such address has been so supplied) by
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giving the notice in any manner in which the same might have been given if the death or
bankruptcy had not occurred.

Notice of every general meeting shall be given in some manner hereinbefore authorised

to:-

(a)

(b)

all members who have supplied to the Company an address for the giving of notices
to them; and

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 notice of

the meeting.

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

(a)

(b)

Indemnity

Every Director (including for the purposes of this Article any Alternate Director
appointed pursuant to the provisions of these Articles), and any former Director or
officer (solely with respect to such former Director’s or officer’s term as such) and
every Managing Director, Secretary, Assistant Secretary, or other officer or agent,
for the time being and from time to time of the Company and the personal
representatives of the same and any individual who, while a director or officer of
the Company and at the request of the Company, serves or has served as a director,
officer, partner or trustee of (i) another corporation, partnership, joint venture or
other entity which is a subsidiary of the Company, or (ii) a trust or employee benefit
plan associated with the business of the Company or a subsidiary of the Company
shall be indemnified and secured harmless out of the assets and funds of the
Company from and against any claim or liability and all actions, proceedings, costs,
charges, expenses, losses, damages or liabilities incurred or sustained by him in or
about the conduct of the Company's business or affairs or in the execution or
discharge of his duties, powers, authorities or discretions (including any claim or
liability to which such person may become subject or which such person may incur
by reason of his status as a present or former Director or officer of the Company),
including without prejudice to the generality of the foregoing, any costs, expenses,
losses or liabilities incurred by him in defending (whether successfully or
otherwise) any civil proceedings concerning the Company or its affairs in any court
whether in the Cayman Islands or elsewhere. The Company shall further have the
power, with the approval of the Board of Directors, to provide such indemnification
and advancement of expenses to any employee or agent of the Company.

No such Director, Alternate Director, Managing Director, agent, Secretary,
Assistant Secretary or other officer of the Company shall be liable (i) for the acts,
receipts, neglects, defaults or omissions of any other such Director, Alternate
Director, Managing Director, agent, Secretary, Assistant Secretary or other officer
of the Company or (ii) by reason of his having joined in any receipt for money not
received by him personally or (iii) for any loss on account of defect of title to any
property of the Company or (iv) on account of the insufficiency of any security in
or upon which any money of the Company shall be invested or (v) for any loss
incurred through any bank, broker or other agent or (vi) for any loss occasioned by
any negligence, default, breach of duty, breach of trust, error of judgement or
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oversight on his part or (vii) for any loss, damage or misfortune whatsoever which
may happen in or arise from the execution or discharge of the duties, powers,
authorities, or discretions of his office or in relation thereto, unless the same shall
happen through his own dishonesty.

(c) Neither the amendment nor repeal of this Regulation, nor the adoption or
amendment of any other provision of the Memorandum and Articles of Association
of the Company inconsistent with this Regulation, shall apply to affect in any
respect the applicability of this Regulation with respect to any act, or circumstance
or condition, or failure to act, which occurred prior to such amendment, repeal or
adoption.

Non-recognition of Trusts

No person shall be recognised by the Company as holding any shares 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 of its
shares or any other rights in respect thereof except an absolute right to the entirety thereof
in each shareholder registered in the Company's register of members.

Winding up

If the Company shall be wound up the liquidator may, with the sanction of an ordinary
resolution of the Company divide amongst the members in specie or kind the whole or
any part of the assets of the Company (whether they shall consist of property of the same
kind or not) and may, for such purpose set such value as he deems fair upon any property
to be divided as aforesaid and may determine how such division shall be carried out as
between the members or different classes of members. The liquidator may, with the like
sanction, vest the whole or any part of such assets in trustees upon such trusts for the
benefit of the contributories as the liquidator, with the like sanction shall think fit, but so
that no member shall be compelled to accept any shares or other securities whereon there
is any liability.

Registration by Way of Continunation

The Company may by special resolution resolve to be registered by way of continuation
in a jurisdiction outside the Cayman Islands or such other jurisdiction in which it is for the
time being incorporated, registered or existing.

In furtherance of a resolution adopted pursuant to Regulation 115, the Directors may
cause an application to be made to the Registrar of Companies to deregister the Company
in the Cayman Islands or such other jurisdiction in which it is for the time being
incorporated, registered or existing and may cause all such further steps as they consider
appropriate to be taken to effect the transfer by way of continuation of the Company.



