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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION

OF
G B WENDLAND LIMITED

(as amended by special resolution passed on 14 August 1992)

(A)

The Company's name is G B Wendland Limited

The Company's Registered Office is to be situated in England and Wales.

The Company's objects are:-

To carry on all or any of the businesses of general merchants and traders,
manufacturers, assemblers, distributors, importers, exporters, merchants, factors
and shippers of and wholesale and retail dealers in goods, wares, produce,
products, commodities, fancy goods, handicrafts, and merchandise of every
description, to act as agents for and to enter into agreements and arrangements
of all kinds on behalf of such persons, firms or companies as may be thought
expedient, and to negotiate, assign and mortgage or pledge for cash or otherwise,
any such agreements and the payments due thereunder and any property the
subject thereof, to carry on all or any of the businesses of mail order specialists,
credit and discount traders, cash and carry traders, manufacturers' agents,
commission and general agents, brokers, factors, warehousemen, and agents in
respect of raw and manufactured goods, of all kinds, and general railway, shipping
and forwarding agents and transport contractors; to create, establish, buitd up, and
maintain au organisation for the marketing, selling, retailing, servicinp,
advertisement, distribution or introduction of the products, merchandise, goods,
wares, and commodities dealt in or services rendered by any persons, firm: or
companies, and to participate in, undertake, perform, and carry out all kinds of
commercial, trading and financial operations and all or any of the operations
ordinarily performed by import, export and general merchants, factors, shippers,
agents, traders, distributors, capitalists, and financiers, either on the Company's
own account or otherwise; and to open an establish shops, stalls, stores, markets
and depots for the sale, collection and distribution of the goods dealt in by the
Company.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDIUM OF ASSOCIATION

OF
G B WENDLAND LIMITED

(as amended by special resolution passed on 14 August 1992)

(A)

"The Company's name is G B Wendland Limited
The Company's Registered Office is to be situated in England and Wales.
The Company's objects are:-

To carry on all or any of the businesses of general merchants and traders,
manufacturers, assemblers, distributors, importers, exporters, merchants, factors
and shippers of and wholesale and retail dealers in goods, wares, produce,
products, commodities, fancy goods, handicrafts, and merchandise of every
description, to act as agents for and ' 9 enter into agreements and arrangements
of all kinds on behalf of such persons, firms or companies as may be thought
expedient, and to negotiate, assign and mortgage or pledge for cash or otherwise,
any such agreements and the payments due thereunder and any property the
subject thereof, to carry on all or any of the businesses of mail order specialists,
credit and discount traders, cash and carry traders, manufacturers' agents,
comrnission and general agents, brokers, factors, warehousemen, and agents in
respect of raw and manufactured goods, of all kinds, and general railway, shipping
and forwarding agents and transport contractors; to create, establish, build up, and
maintain an organisation for the marketing, selling, retailing, servicing,
advertisement, distribution or introduction of the products, merchandise, goods,
wares, and commodities dealt in or services rendered by any persons, firms or
companies, and to participate in, undertake, perform, and carry out all kinds of
commercial, trading and financial operations and ail or any of the operations
ordinarily performed by import, export and general merchants, factors, shippers,
agents, traders, distributors, capitalists, and financiers, either on the Company's
ownt account or otherwise; and to open an establish shops, stalls, stores, markets
and depots for the sale, collection and distribution of the goods dealt in by the
Company.
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To subscribe for, underwrite, purchase or otherwise acquire shares, stock,
debentures, debenture stock, bonds, obligations or other securities or investments
of any kind whatsoever and wheresoever created or issued, and to hold the same
with a view to investment, or to sell, exchange or otherwise dispose of the same.

To invest any moneys of the Company not immediately required for the purposes
of the business of the Company in such investme “ts and in such manner as may
from time to time be deterrnined, and to hold, sell or otherwise deal with such
investments,

To acquire for any estate or interest and take options over, manage and develop
any property, real or personal, or any rights of any kind including shares and
otlier interests in any company and to construct, erect and maintain any buildings,
works, offices, erections, plant, machinery, tools or equipment whatsoever,

To pay for any property or rights acquired by the Company either in cash or fully
or partly paid-up shares with or without preferred or deferred rights in respect of
dividend or repayment of capital or othierwise, or by any securities which the
Company has power to issue, or partly in one mode and partly in another and
generally on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise disposed of or
dealt with by the Company, either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company or corporation, with or without deferred
or preferred rights in respect of dividend or repayment of capital or otherwise, or
in debentures or mortgage debentures or debenture stock, mortgages or other
securities of any company or corporation, or partly in one mode and partly in
another, and generally on such terms us the Company may dcte. ..ine,

To enter into partnerships or into any arrangement for sharing profits, to
amalgamate with and to co-operate in any way with or assist or subsidise any
company, firm or person, and to purchase or otherwise acquire and undertake all
or any part of the business, property and liabilities of any person, body or
company carrying on any business which this Company is authorised to carry on
or possessed of any property suitable for the purposes of the Company.

To sell, lease, p.~nt licences, easements and other rights over, and in any other
manner deal wi.h or dispose of the undertaking, property, assets, rights and effects
of the Company or any part thereof for such consideration as mnay be thonght fit,
and in particular for stocks, shares or securities of any other company whether
fully or partly paid up.

To form, promote, subsidise and assist companies, syndicates or other bodies of
all kinds.
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To procure the registration, recognition or incorporation of the Company in or
under the laws of any place outside England and to make any investments or
deposits and to comply with any .onditions necessary or expedient in order to
enable the Company to carry on business in any country, state or place abroad
and to establish or guarantee local companies or branch offices, constituted or
regulated under or by local laws for the surpose of carrying orn any business or
activity within the objects of the Company.

"To subscribe or puarantee money for any national, charitable, benevolent, public,
commercial, industrial, tracing, general or useful object or for any exhibition or
for any purpose which may be considered likely directly or indirectly to further
the objects of the Company or the interests of its members.

T obtain any provisional or other order or Act of Parliament of this country or
of the legislature of any other State for enabling the Company to carry any of its
objects into effect, or for effecting any modifications of the Company’s
constitution, or for any other purpose which may seem expedient, and to oppose
any proceeding or application which may seem calculated, directly or indirectly,
to prejudice the Company's interests.

"To appoint any person or persons, firm or firms, company or companies to be the
attorney or agent of the Company and to act as agents, managers, secretaries,
contractors or in similar capacity.

To grant indemnities of every description and to undertake obligations of every
description.

To insure the life of any person who may, in the opinion of the Company, be of
value to the Company as having or holding for the Company interests, goodwill
or influence or other assets and to pay the premiums on such insurance.

To grant pensions or gratuities to any employees or ex-employees and to officers
and ex-officers (including directors and ex-directors) of the Company or its
proedecessors in business, or the relations, connections or dependants of any such
persons, and to establish or support schemes, associations, insiitutions, clubs,
funds and trusts which may be considered calculated to benefit any such persons
{with or without others) or otherwise advance the interests of the Company or of
its members, and to establish, participate in and contribute to any scheme for the
purchase by trustees of shares in the Company or any other company to be held
for the benefit of the Company's employees, and to lend money to the Company's
¢imiployees to enable them to purchase shares of the Company or any other
company and to formulate and carry into effect any schemne for sharing the profits
of the Company with its employees or any of them.

To distribute any of the property of the Company among its members in specie
or kind.
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(W) Todoallorany of the things and matters aforesaid in any pact of the world, and
either as principals, agents, contractors, trustees or otherwise, and by or through
trustees, agents or otherwise, and either alone or in conjunction with others.

(X) To do all such other things as may be considered to be incidental or cenducive
to the above objects or any of them.

It is hereby declared that the word "company” in this clause, except where used in
reference to the Company, shall be deemed to include any partnership or other body of
persons, whethier incorporated or not incorporated, and whether domiciled in the United
Kingdom or elsewhere, and whether now existing or hereafter to be formed and it is also
hereby declared that the objects of the Company as specified in each of the foregoing
paragraphs of this clause (except only if and so far as otherwise expressly provided in any
paragraph) shall be separate and distinct objects of the Company and shall not be in
anywise limited by reference to any other paragraph or the order in which the same
occur or the name of the Company.

4, The liability of the Members is limited.

5. The Company's share capital is £100 divided into 100 shares of £1 each.



(vi)

WE, the Subscribers to this Memorandum of Association, wish to be formed into a
Company pursnani to this Memorandum; and we agree to take the number of Shares

shown opposite our respective names.

NAMES AND ADDRESSES OF
SUBSCRIBER

—

Numbers of Shares taken by each
Subscriber

RGOY C. KEEN,
Temple Chambers,
Teniple Avenue,
London EC4Y OHP,

NIGEL L. BLOOD,
Temiple Chambers,
Temple Avenue,
London EC4Y OHP.

One

One

Total Shares taken

Two

Dated the 1st day of November, 1985.

Witness to the above Signatures:-

J. JEREMY A. COWDRY,

Temple Chambers,
Temple Avenue



ARTICLES OF ASSOCIATION
OF

G B WENDLAND LIMITED

(adopted by Resolution of the Company dated 14 August 1992)

PRELIMINARY

1. The regulations in Table A as prescribed by the Companies Act 1985 shall not
apply to the Compaay.

2. In these articles (if not inconsistent with the subject or context) the words standing
in the first columm of tiwe table next hereinafter contained shall bear the m- anings sct
opposite to them respectively in the second celumn thereof.,

WORDS MEANINGS
the Act ............. the Companies Act 1985
the Statutes .......... the Act and every other Act for the time being in force

concerning companies and affecting the Company.

these articles ......... these Articles of Association as originally framed or as from
time to time altered by Resolution of the Company.

Office ..........vv.. the Registered Office of the Company for the time
being.
Transfer Office ....... the place where the Register of Members is situate for

the time being,
Seal ........oviuvn the Common Seal of the Company.
the Lhdted Kingdom ... Great Britain and Northern Ireland.

Month .............. Calendar month.
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YARIATION OF RICHTS

. (AY Whenever the Share C.pital of the Company is divided into different
Jasses of shares, the special rights attached to any class may, subject to the provisions
of the Statutes, be varied or abrogated either with the consent in writing of the helders
of three- courths of the issted suares of the class or with the sanction - f an Extraordinary
Resolution passed af a separate (Geueral Meeting of the holders of the shares of the class
(but not otherwise) and may be so varied or abrogated either whilst the Company is a
going congern or during or in contemplation of a winding up. To every such separate
General Meetiug all the provisions of these articles relating to General Meetings of the
Company and (o the proceedings thereat shall mutatis mutandis apply, except that the
necessary quorum shall be two persons at least holding or representing bty proxy one-
third in nominal arnount of the issued shares of the class (but so that if at any adjourned
meeting a quorum as above defined is not present, any two helders of shares of the class
present in person or by proxy shall be a quorum) and that any holder of shares of the
class present in person or by proxy may demand a poll and that every such holder shall
on a poll have one vote for every share of the class held by him. The foregoing
provisions of this Article shall apply to the variation or abrogation of the special rights
attached to some only of the shares of any class as if the shares concerned and the
remaining shares of such class formed two separate classes the special rights whereof are
in each case to be varied.

(B) ‘The special rights attached to any class of shares having preferential rights
shall not unless otherwise expressly provided by the terms of issue thereof be deemed
to! varied by the creation or issue of further shares ranking as regards participation
in the profits or assets of the Company in some or all respects pari passu therewith but
in no respect in priority thereto.

ALTERATION OF CAPITAL

6. The Company may from time to time by Ordinary Resoluiion increase its Capital
by such suwm to be divided into shares of such amounts as the Resolution shall prescribe.

7. All new shares shall be subject to the provisions of thesz articles with reference:
to allotment, payment of calls, lien, transfer, transmission, forfeiture and otherwise.

8. (A) The Company may by Ordinary Resolution:-

(1y  Cuonsolidate and divide all or any of its Share Capital into shares of larger
amount than its existing shares.

(2}  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 and diminish the
amournt of its Capital by the amount of the shares so cancelled.

(3)  Sub-divide its shares, or any of them, into shares of smailer amount than
is fixed by the Memorandum of Association (subject, nevertheless, to the
provisions of the Statutes), and so that the Resolution whereby any share




is sub-divided ,ay determine that, as between the holders cf the shares
resulting from such sub-division, one or rore of the shares may have any
such preferred or other special rights over, or may have such deferred
rights, or be subject to any such restrictions as compared with the others
as the Company has power to attach to unissued or new shares.

(B) Upon any consolidation of fully paid shares into shares of larger amount
the Directors may settle any difficulty which may arise with regard thereto and in
particular may as between the holders of shares so consolidated determine which shares
are consolidated into each consolidated share and in the case of any shaies registered
in the name of one holder (or joint holders) being consolidated with shares registered
in the name of another holder (or joint holders) may make such arrangements for the
allocation, acceptance or sale of the consolidated share and for the distribution among
the persons entitled thereto of any moneys received in respect thereof as may be thought
fit and for the purpose of giving effect thereto may appoint some person to transfer the
consolidated share or any ‘ractions thereof and to receive the purchase price the-eof and
any tiansfer executed in pursuance thereof shall be effective and after such transfer has
been registered no person shall be entitled to question its validity.

0. (A) The Coispany may by Special Resolution reduce its Share Capital or any
Capital Redemption Reserve Fund or Share Premium Account or other undistributable
reserve in any maaner and with and subiect to any incident authorised and consent
required by law.

(B)  Subject to the provisions of the Statutes, the Company may purchase any
of its shares (including any redeemable sharcs).

(C) The Company may make a payment in respect of any redemption or
purchase of its own shares pursuant to these Articles otherwise than out of distributable
profits of the Company or the proceeds of a fresh issue of shares.

SHARES

10.  Without prejudice to any special rights previously conferred on the holders of any
shares or class of shares for the time being issued, any share in the Company may be
issued with such preferred, deferred or other special rights, or such restrictions, whether
in regard to dividend, return of Capital, voting or otherwise, as the Company may from
iime to time by Ordinary Resolution determine (o1 failing any such determination, as the
Directors may determine) and subject to the provisions of the Statutes the Company may
issue Shares which are, or at the option of the Company or the holder are liable, to be
redeemed.

11, Subject to the provisions of the Statuies relating to authority, pre-emption rights
and otherwise and of any resoivtion of the Company 1n general yneeting passed pursuant
thereto. all unissued shares :n the Company shall be at the disposal of the Directors and
they may allot, grant options over or otherwise dispos~ of them to such persons
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(including the directors themselves), at such times and on such terms as they think
proper, provided that no shares shall be issued at a discount.

12. The Company may exercise the puowers of paying commissions conferred by the
Statutes to the full extent thereby permitted. The Company may also on any issue of
shares pay such brokerage as may be lawful.

13,  Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust, and the Company shall not be bound by or compelied
in any way to recognise any equitable, contingent, future or partial interest in any share,
or any interest in any fractional part of a share, or (except only as by these articles or
by law otherwise provided) any other right in respect of any share, except an absolute
right to the entirety thereof in the registered holder.

14.  The Directors may at any time after the allotment of any share but before any
person has been entered in the Register of Members as the holder recognise a
renusiciaiion thereof by the allottee in favour of some other person and may accord to
any allottee of a share a right to effect such renunciation upon and subject to such terms
and conditions as the Directors may think fit to impose.

CERTIFICATES

15, Every certificate for shares or debentures shall be issued under the Seal and shall
specify tae number and class of shares to which it relates and the amount paid up
thercon. No certificate shall be issued representing shares of more than one class.

16.  Tvery person whose name is entered as a member in the Register of Members
shall s¢ entitled without payment to receive within two months after allotment or
lodgment of transfer (or within such other period as the terms of issue shall psovide) one
certificate for all his shares of any one class or several certificates, each for one or more
of his shares of any one class. Provided that the Company shall not be bound to register
more thunr three persons as the joint holders of any shares and in the case of a share
held jointly by several persons the Company shall not be bound to issue more than one
certificate therefor and delivery of a certificate to one of such persons shall be sufficient
delivery to all,

17. Where a member transfers part only of the shares comprised in a Share
Certificate the old Share Certificate shall be cancelled and a new Share Certificate for
the balance of such shares issued in lieu without charge,

18.  If a Share Certificate shall be worn out, damaged, defaced, lost, siolen or
destroyed, it may be renewed on delivery up of the certificate or (if lost, stolen or
destroyed) on such terms (if any) as to evidence and indemnity and the payment of out-
of-pocket expenses of the Company as the Directors think fit.
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CALLS ON SHARES

10,  The Directors may from time to time make calls upon the members in respect of
any moneys unpaid on their shares (whether on account of the nominal value of the
shares or by way of premium) but subject always to the terms of issne of such shares,
Each nitember shell (subject to receiving at least fourteen days' notice specifying the time
or times and place of payment) pay to the Company at the time or times and place so
specified the amount called on his shares. A call may be revoked or postponed as the
Directors may determine. The non-receipt of a notice of any call by or the accidental
omission ¢ give notice of a call to any of the members concerned shall not invalidate
the call.

20. A call shall be deemed to have been made at the time when the Resolution of the
Directors autherising the call was passed and may be made payabie by instaiments,

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

22,  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 on the sum
from the day appointed for payment thereof to the time of actual payment at such rate
(not exceeding 12 per cent per annum) as the Directors determine but the Directors shall
be ai liberty in any case or cases to waive payment of such interest wholly or in part.

23.  Any sum (whether on account of the nominal value of the share or by way of
premium) which by the terms of issue of a sha.¢ becomes payable upon allotment or at
any fized date shall for all the purposes of these articles be deemed to be a call duly
made and payable on the date on which by the terms of issue the same becomes payable.
In case of non-payment ali the relevant provisions of these articles as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

24,  The Directors may on the issue of shares differentiate between the holders as to
the amount of calls to be paid and the times of payment.

25.  The Directors may if they think fit receive from any member willing to advance
the same all or any part of the moneys (whether on account of the nominal value of the
shares or by way of premium) uncalled and unpaid upon the shares held by him and such
payment in advance of calls shall extinguish pro tanto the liability upon the shares in
respect of which it is made and upon the money so received (until and to the extent that
the samie would but for such advance become payable) the Company may pay interest
at such rate (not exceeding 10 per cent per annum) as the member paying such sum and
the Directors agree upon.

FORFEITURE AND LIEN

26. If a member fails to pay in full any call or instalment of a call on the day
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appointed for payment thereof, the Directors may at any time thereafter serve a notice
on him requiring payment of so much of the call or instalment as is unpaid together with
anly interest which may have accrued thereon and any expenses incurred by the Company
by reason of non-payment.

27.  Th notice shall name a further day (not being less than seven days from the date
of service of the notice) on or before which and the place where the payment required
by the notice is to be made, and shall state that in the event of non nayment in
accordance therewith the shares on which the call was made will be liable to be forfeited.

28.  If ihe requirements of any such notice as aforesaid are not complied with, any
share in respect of which such notice has been given may at any time thereafter, before
paymient of all calls and interest and expenses due in respect thereof has been made, be
forfeited by a Resolution of the Directors to that effect. Such forfeiture shall include all
dividends declared in respect of the forfeited share and not actually paid before
forfeiture, The Directors may accept a surrender of any share liable to be forfeited
hereunder.

29. A share so forfeited or surrendered shall become the property of the Company
and wmay be sold, re-allotted or otherwise disposed of either to the person who was
before such forfeiture or surrender the holder thereof or entitled thereto or toc any other
person upon such terms and in such manner as the Directors shall think fit and at any
time before a sale, re-allotment or disposition the forfeiture or surrender may be
canceiled on such terms as the Directors think fit. The Directors may, if necessary,
authorise some person to transfer a forfeited or surrendered share to any such other
person as aforesaid.

30. A member whose shares have been forfeited or surrendered shall cease to be a
member in respect of the shares but shall notwithstanding the forfeiture or surrender
remain Hable to pay to the Company all moneys which at the date of forfeiture or
surrender were presently payable by him 1o the Company in respect of the shares with
interest thereon at 10 per cent per annum (or such lower rate as the Directors may
approve) from the date of forfeiture or surrender until payment but the Directors may
waive paymernt of such interest either wholly or in part and the Directors may enforce
paymesit without any allowance for the value of the shares at the time of forfeiture or
surrender.

31,  Whenever any law for the time being of any country, state or place imposes or
purporis (o impose any immediate or future or possible liability upon the Company to
make any payment or empowers any government or taxing authority or government
official to require the Company to make any payment in respect of any shares registered
in any of the Company's registers as held either jointly or solely by any member or in
respect of any dividends, bonuses or other moneys due or payable or accruing due or
which may become due or payable to such member by the Company on or in respect of
any shares registered as aforesaid or for or on account or in respect of any member and
whether in consequence of

(A) the death of such member;



(B}
{O)

)

8-

the non-payment of any income tax or other tax by such member;

the non-payment of any estate, probate, succession, death, stamp, or other
duty by the executor or administrator of such member or by or out of his
estate;

any other act or thing;

the Company in every such case -

(¥

(in)

(i)

()

shall be fully indemnified by such member or his executor or administrator
from all liability;

shall have a lien upon all dividends and other moneys payable in respect
of the shares registered in any of the Company's registers as held either
jointly or solely by such member for all moneys paid or payable by the
Company in respect of the same shares or in respect of any dividends or
other moneys 2s aforesaid thereon or for or on account or in respect of
such member under or in consequence of any such law together with
interest at the rate of § per cent per annum thereon from date of payment
t{o date of repayment and may deduct or set off against any such dividends
or other moneys payable as aforesaid any moneys paid or payable by the
Company as aforesaid together with interest as aforesaid;

may recover as a debt due from such member or his executor or
administrator wherever constituted any moneys paid by the Company
under or in consequence of any such law and interest thercon at the rate
and for the period aforesaid in excess of any dividends or other moneys as
aforesaid then due or payable by the Company;

may if any such money is paid or payable by the Company under any such
law as aforesaid refuse to register a transfer of any shares by any such
member or his executor or administrator until such money and interest as
aforesaid is set off or deducted as aforesaid or in any casc the same
exceeds the amount of any such dividends or other moneys as aforesaid
then due or payable by the Company until such excess is paid to the
Company;

Nothing herein contained shall prejudice or affect any right or remedy which any law
may confer or purport to confer on the Company and as between the Company and
every such member as aforesaid, his executor, administrator, and estate wheresoever
constituied or situate, any right or remedy which such law shall confer or purport to
confer on the Company shall be enforceable by the Company.

32,

The Company shall have a first and paramount lien on every share (not being a
fully-paid share) for all moneys, whether presently payable or not, calied or payable at
a fixed iime in respect of such share; and the Company shall also have a first and
paramount licn on all shares (other than fully-paid shares) standing registered in the
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name of & single member for all the debts and liabilities of such member or his estate
to the Company and that whether the same shall have been incurred before or after
notice to the Company of any equitable or other interest of any person other than such
member and whether the period for the payment or discharge of the same shall have
actually arrived or not and notwithstanding that the same are joint debts or liabilities of
such member or his estate and any other person, whether a member of the Company or
not. The Company's lien (if any) on a share shall extend to all dividends payable
thereon. The Directors may resolve that any share shall for some specified period be
exempt from the provisions of this Article.

33.  The Company may sell in such manner as the Directors think fit any share on
which the Company has a lien, b. . 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 staiing and demanding payment of the sum presently payable and
giving notice of intention to sell in default shall have been given to the holder for the
time beinp of the share or the person entitled thereto by reason of his death or
bankrupicy. The net proceeds of such sale after payment of the costs of such sale shall
be applied in or towards payment of satisfaction of the debts or liabilities in respect
whereof the lien exists so far as the same are presently payable and any residue shall
(subject to a like lien for debts or liabilities not presently pa-2™'= as existed upon the
shares prior to the sale) be paid to the person entitled to thy -. wres at the time of the
sale. For giving effect to any such sale the Directors may authorise some person o
transfer the shares sold to the purchaser.

34, A statutory declaration in writing that the declarant is a Director or the Secretary
of the Company and that a share has been duly forfeited or surrendered or sold to satisfy
a lien of the Company 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.
Such declaration and the receipt of the Company for the consideration (if any) given for
the share on the sale, re-allotment or disposal thereof together with the share certificate
delivered 10 a purchaser or allottee thereof shall (subject to the execution of a transfer
if the same be required) constitute a good title to the share and the person to whom the
share is sokl, re-allotted or disposed of shall 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 surrender, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES

35.  All transfers of shares be effected by transfer in writing in any usual common
form (or in such form as the Directors may accept) and may be under hand only.

36. The instrument of transfer of a share shall be signed by or on behalf of the
transferor and {(except in the case of fully-paid shares) by or on behalf of the transferce.
The transferor shall be deemed to remain the holder of the share until the name of the
transferee is entered in the Register of Members in respect thereof.
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37.  The Directors may in their absolute discretion and without assigning any reasons
therefor decline to register any transfer of any share, whether or not it is a fully-paid
share, If the Directors refuse to register a transfer they shall within two months after the
date on which the transfer was lodged with the Company send to the transieree notice
of the refusal.

38. The Directors may decline to recognise any instrument of transfer unless

(A)Y The instrument of transfer preperly stamped is deposited at the Transfer
Office 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 (and if the instrument of
transfer is executed by some other person on his behalf, the authority of
that person so to do);

and
(B} The instrument of transfer is in respect of only one class of share,
All instruments of transfer which are registered may be retained by the Company.

39.  The registration of transfers may be suspended at such times and for such period
as the Directors may from time to time determine und either generally or in respect of
any class of shares. The Register of Members shall not bz closed for more than thirty
days in any year.

40.  Subject as hereinafter provided the Company sliall be entitled to destroy all
instrurenis of transfer of shares of the Company which shall have been registered at any
time after the expiration of six years from the date of registration thereof and all share
certificates and dividend mandates which have been cancelled or ceased to have effect
at any time after the expiration of three years from the date of such cancellation or
cessation, and all notifications of change of name or address after the expiration of one
year frnm the date of the recording thereof and it shall conclusively be presumed in
favour of the Company that every instrument of transfer so destroyed was a valid and
effective instrument duly and properly regisiered and that every share certificate so
destroyed was a valid and effective document duly and properly cancelled and every
other document hereinbefore mentioned so destroyed was a valid and effective document
in accordance with the recorded particulars thereof in the books or records of the
Company, Provided always that:-

(&) The provisions aforesaid shall apply only to the destruction of a document
in good faith and without notice of any claim (regardless of the parties
thereto) to which the document might be relevant;

(B} Nothing herein contained shall be construed as imposing upon the
Company any liability in respect of the destruction of any such document
earlier than as aforesaid or in any case where the conditions of proviso (A)
above are not fulfilled;
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(C) Reference herein to the destruction of any document includes references
to the disposal thereof in any manner.

41,  No fee shall be charged by the Company in respect of the registration of any
probate or letters of administration or certificate of marriage or death or stop notice or
power of attorney or other document relating to or affecting the title to any shares or for
making any entzy in the Register of Members affecting the title to any shares.

TRANSMISSION OF SHARES

42. In the case of the death of a shareholder the survivors or survivor where the
deceased was a joint holder, and the executors or administrators of the deceased where
he was a sole or only surviving holder, shall be the only persons recognised by the
Comypany as having any title to his interest in the shares, but nothing in this Article shall
release the estate of a deceased holder (whether sole or joint) from any liability in
respect of any share held by him.

43.  Any person becoming entitled to a share in consequence of the death or
baukriiptey of a member (upon supplying to the Company such evidence as the Directors
may reasonably require to show his title to the share) may subject as hereinafter
provided either be registered himself as holder of the share upon giving to the Company
notice in writing of such his desire or transfer such share to some other person, All the
limitations, restrictions and provisions of these articles relating to the right to transfer
and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or bankruptcy of the member had not occurred and
the notice or transfer were a transfer executed by such member. If such person shall fail
either to transfer the share or to elect to be registered himself as the holder thereof
within sixty days of being required so to do by the Directors, he shall in the case of
shares which are fully paid up be deemed to have elected to be registered himself as the
holder thereof and may be registered accordingly.

44.  Save as otherwise provided by or in accordance with these articles, a person
becoming entitled to a share in consequence of the death or bankruptcy of a member
(upon supplying to th> Company such evidence as the Directors may reasonably require
to show his title to the share) 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 be entitled in respect thereof to exercise any right conferred by
membership in relation to meetings of the Company until he shall have been registered
as & member in respect of the share.

STOCK

45.  'Tire Company may from time to time by Ordinary Resolution convert any paid-up
shares into stock or reconvert any stock into paid-up shares of any denomination.

46.  The holders of stock may transfer the same or any part thereof in the same
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manuer, and subject to the same regulations, as and subject to which the shares from
which the stock arose might previously to conversion have been transferred (or as near
thereto as circumstances admit); but no stock shall be transferable except in such units
(not being greater than the nominal amount of the shares from which stock arose) as the
Directors may from time to time determine.

47.  The holders of stock shall according to the amount of the stock held by them have
the same rights, privileges and advantages as regards dividend, return of Capital, voting
and other matters as if they held the shares from which the stock arose; but no such
privilege or advantage (except as regards participation in the profits or assets of the
Compary) shall be conferred by an amount of stock which would not, if existing in
shares, have conferred such privilege or advantage.

GENERAL MEETINGS

48.  An Annual General Meeting shall be held not more ihan eighteen months after
the incorporation of the Company and subsequently once in every year, at such time
(within a period of not more than fifteen months after the holding of the last preceding
Anrial General Meeting) and place as may be determined by the Directors. All other
General Meetings shall be called Extraordinary Geineral Meetings.

49.  The Directors may whenever they think fit, and shall on requisition in accordance
with the provisions of the Statutes, proceed to convene an Extraordinary General
Meeting,

NOTICE OF GENERAL MEETINGS

50.  An Annual General Meeting and any General Meeting at which it is proposed to
pass a Special Resolution or 2 Resolution of which special notice has been given to the
Company, shall be called by twenty-one days' notice in writing at the least, and any other
General Meeting by fourteen days' notice in writing at the least (exclusive in either case
of the day on which it is served or deemed to be served and of the day for which it is
giventy given in manner hereinafter mentioned to the Auditors and to all members other
than such as are not under the provisions of these articles entitled to receive such notices
from the Company. Provided that a General Meeting notwithstanding that it has been
called by a shorter notice than that specified above shall be deemed to have been duly
called if it is so agreed:-

{A) In the case of an Annual General Meeting, by all the members entitled to
attend and vote thereat; and

(8) Inthe case of an Extraordinary General Meeting by a majority in number
of the members having a right to attend and vote thereat, being a majority
together holding not less than 90 per cent in nominal value of the shares
giving that right. Provided also that the accidental omission to give notice
to or the non-receipt of notice by any person entitled thereto shall not
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invalidate the proceedings at any General Meeting.

51.  {A) Everynotice calling a General Meeting shall specify the place and the day
and hour of the meeting, and there shall appear with reasonable prominence in every
such notice a statement that a member entitled to attend and vote is entitled to appoint
a proxy or proxies to attend and vote instead of him and that a proxy need not be a
mewmber of the Company.

{B) Inthe case of an Annual General Meeting, the notice shall also specify the
meeting as such.

{Cy In the case of any General Meeting at which business other than routine
business is to be transacted, the notice shail specify the general nature of such business
and if any Resolution is to be proposed as an Extraordinary Resolution or as a Special
Resolution, the notice shall contain a statement to that effect.

52.  Xoutine business shall mean and include only business transacted at an Annual
General Meeting of the following classes, that is to say:-

(A} Declaring dividends;

(By) Considering and adopting the Balance Sheet, the reports of the Directors
and Auditors, and other accounts and documents required to be annexed
to the Balance Sheet;

{Cy  Appointing Auditors (unless they were last appointed otherwise than by
the Company in General Meeting) and fixing the remuneration of the
Auditors or determining the manner in which such remuneration is to be
fixed;

{D}y Appointing Directors to fill vacancies arising at or immediately following
the meeting,

53.  The Directors shall on the requisition of members in accordance with the
provisions of the Statutes, but subject as therein provided:-

(A) Give to the members entitled to receive notice of the next Annual General
Meeting, notice of any Resolution which may properiy bs moved and is
intended to be moved at that meeting;

(B) Circulate to the members entitled to have notice of any General Meeting,
any statement of not more than one thousand words with respect to the
matter referred to in any proposed Resolution or the business to be dealt
with at that meeting,
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invalidate the proceedings at any General Meeting.

51.  (A) Every notice calling a General Meeting shall specify the place and the day
and hour of the meeting, and there shall appear with reasonable prominence in every
such notice a statement that a member entitled to attend and vote is entitled to appoint
a proxy or proxies to attend and vote instead of him and that a proxy need not be a
member of the Company.

(B) Inthe case of an Annual General Meeting, the notice shall also specify the
meeting as such.

(C) In the case of any General Meeting at which business other than routine
business is to be transacted, the notice shall specify the general nature of such business
and if any Resolution is to be proposed as an Extraordinary Resolution or as a Special
Resolution, the notice shall contain a statement to that effect.

52.  Routine business shall mean and include only business transacted at an Annual
Gezneral Meeting of the following classes, that is to say:-

{A) Declaring dividends;

{(B) Considering and adopting the Balance Sheet, the reports of the Directors
and Auditors, and other accounts and documents required to be annexed
to the Balance Sheet;

(C) Appointing Auditors (unless they were last appointed otherwise than by
the Company in General Meeting) and fixing the remuneration of the
Auditors or determining the manner in which such remuneration is to be
fixed;

(D}  Appointing Directors to fill vacancies arising at or immediately following
the meeting.

33. The Directors shall on the requisition of members in accordance with the
provisions of the Statutes, but subject as therein provided:-

{A)  Give to the members entitled to receive notice of the next Annual General
Meeting, notice of any Resolution which may properly be moved and is
imonued to be moved at that meeting;

{B) Circulate to the members entitled to have notice of a:ww General Meeting,
any statement of not more than one thousand words with respect to the
matter referred to in any proposed Resolution or the business to be dealt
with at that meeting.
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be entitled as a sharcholder) in the case of an equality of votes.

61. A poll demanded on the election of a Chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other guestion shall be taken either
immediately or at such subsequent time (not being more than thirty days from the date
of the meeting) and place as the Chairman may direct. No notice need be given of a
poll ot taken immediately.

62. The demand for a poll shall not prevent the continuance of a meeting for the
trangaction of any business other than the question on which the poll has been
demanded.

VOTES OF MEMBERS

63.  Subject to any special rights or restrictions as to voting attached by or in
accordance with these articles to any class of shares, on 2 show of hands and on a poll
every member who is present in person or by proxy shall have one vote for every share
of which he is the holder.

64.  In the case of joint holders of a share 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
other joint holders and for this purpose seniority shall be determined by the order in
which the names stand in the Register of Members in respect of the joint holding.

65.  Where in England or elsewhere a receiver or other person (by whatever name
called) has been appointed by any court claiming jurisdiction in that behalf to exercise
powers with respect to the property or affairs of any member on the ground (however
formulated) of mental disorder, the Directors may in their absolute discretion, upon or
subject 1o production of such evidence of the appointment as the Directors may require,
permit sueh receiver or other person to vote in person or by proxy on behalf of such
member at any General Meeting,

66, No member shall, unless the Directors otherwise determine, be entitled to vote
at a General Meeting either personally or by proxy or to exercise any privilege as a
meaiber unless all calls or other sums presently payable by him in respect of shares in
the Company have been paid.

67. No objection shall be raised as to the admissibility of any vote except at the
mesting or adjourned meeting at which the vote objecied to is or may be given or
teridered and every vote not disallowed at such meeting shall be deemed valid for all
purposes. Any such objection shall be referred to the Chairman of the Meeting whose
decision shall be final and conclusive.

68.  On a poll votes may be given either personally or by proxy and a person entitled
to miore than on: vote need not use all his votes or cast all the votes he uses in the same

way.
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Company. The person so authorised shall be entitled to exercise the same powers on
behalf of such corporation as the corporation could exercise if it were an individual
member of the Company and such corporation shall for the purposes of these articles be
deemed to be present in person at any such meeting if a person so anthorised is present
thereat.

DIRECTORS

76.  Subject as hereinafter provided the Directors shall not be less than two in number.
The Company may by Ordinary Resolution from: time to time vary the minimum number
and/or fix and from time to time vary a maximum number of Directors.

77. A Director shall not be required to hold any shares of the Company by way of
qualification. A Director who is not a member of the Company shall nevertheless be
entitled to attend and speak at General Meetings

78.  'The ordinary remuneration of the Directoi. shall from time to time be determined
by Ordinary Resolution of the Company and shall (unless such resolution otherwise
provides} be divisible among the Directors as they may agree or, failing agreement,
equally, except that any Director who shall hold office for part only of the period in
respect of which such remuneration is payable shall be entitled to rank only in such
division for a nroportion of remuneration related to the period during which he has held
office. -

79.  'The Directors may in their discretion repay to any Director all such reasonable
expenses as he may incur in attending and returning from meetings of the Directors or
of any committee of the Directors or of General Meetings or otherwise in or about the
business of th.* Company.

80.  Any Director who is appointed to any executive office or who serves on any
cominittee or who otherwise performs services which in the opinicn of the Directors are
outside ihe scope of the ordinary duties of a Director, may be paid such extra
rermeration by way of salary, commission or otherwise as the Directors may determine.

81. The Directors shall have power to pay and agree to pay pensions or other
retirenient, superannuation, death or disability benefits to (or to any person in respect
of) any Director or ex-Director who may hold or have held any executive office or any
office of profit under the Company or any of jts subsidiary companies and for the
purpose of providing any such pensions or other benefits to contribute to any scheme or
fund or i¢ pay oremiums,

82. A Director may be party to or in any way interested in any contract or
arrangement or transaction to which the Company is a party or in which the Company
is inn any way interested and he may hold and be remunerated in respect of any office or
place of profit (other than the office of Auditor of the Company or ary subsidiary
thereof) under the Company or any other company in which the Company is in any way
interested and he (or any firm of which he is a member) may act in a professional
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(B} If he shall resign by writing under his hand left at the Office or if he shall
tender his resignation and the Directors shall resolve to aceept the same.

(€)  If he shall have a receiving orcer made against him or shall compound
with his creditors generally,

(D) Ifin England or elsewhere an order shall bz made by any court claiming
jurisdiction in that behalf on the ground (however formulated) of mental
disorder for his detention or for the appointment of a guardian or for the
appointment of a receiver or other person (by whatever name called) to
exercise powers with respect to his property or affairs.

(E} Ifhe shall be absent from meetings of the Directors for six months without
leave and the Directors shall resolve that his office be vacated. Provided
that for the purpose aforesaid atiendance by an alternate Director shall
constitute attendance by his appointor,

(F)  If he shall be removed from office by notice in writing served upon him
signed by all his co-Directors, but so that if he holds an appointment to an
executive office which thereby automatically determines such removal shall
be deemed an act of the Company and shall have effect without prejudice
to any claim for damages for breach of any contract of service between
him and the Company.

ALTERNATE DIRECTORS

87. {A) To such extent and in such circumstances as the Directors may from time
to time determine any Director raay appoint any person approved by the Directors to be
his alterniate Director and may at any time terminate such appointment. Any such
appointtment or removal shall be effected by written notice, letter, telegram, cablegram,
radiogranm, telex message or other form of visible communication from the Director to
the Company.

(B) The appointment of an alternate Director shall determine on the
happeniug of any event which if he were a Director would cause him to vacate such
office or if lis appointor ceases for any reason to be a Director.

{C)  Analternate Director shall (except when absent from the United Kingdom)
be entitled to receive notices of meetings of the Directors and shall be entitled to attend
and vote as a Director at any such meeting at which the Director appointing him is not
personaliy present and generally at such meeting to perform all functions of his appointor
as a Director and for the purposes of the proceedings &t such meeting the provisions of
these articles shall apply as if he (instead of his appointor) were a Director, If he shall
be himself a2 Director or shall attend any such meeting as an alternate for more than one
Director his voting rights shall be cumulative. If his appointor is {or the tine being
absent from the United Kingdom or temporarily unable to act through ill-health or
disability his signature to any resolution in writing of the Directors shall be as effactive
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as the signature of his appointor. To such extent as the Directors may from time to time
determine in relation to any coramittees of the Directors ihe foregoing provisions of tiis
paragraph shall also apply mutaiis mutandis to any mecting of any such committee of
which his appointor is 2 member. An alternate Director shall not (save as aforesaid)
have power to act as a Director nor shall he be deemed to be a Director for the
purposes of these articles,

(I3}  An alternate Diicctor shall be entitled to contract and be interested in and
benefit fior contracts or arrangemen: ' and to be repaid expenses and to be indemnified
io the same extent mutatis mutandis as if he were a Director but he shall not be entitled
to receive from the Company in respect of his appointment as alternate Director any
remuneration except only such part (if any) of the remuneraticn otherwise payable to his
appointor as such appointor may by notice in writing to the Company from time to time
direct,

PROCEEDINGS OF DIRECTORS

88. (A) The Directors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings and make provision for the giving ~“ notices convening
the same as they think fit. Questions arising at any meeting shal be determined by a
majority of votes. In the case of an equality of votes the Chairman shall have a second
or casting vote, A Director may, and the Secretary on the requisition of a Director shall,
at any time summon a meeting of the Directors. It shall not be necessary to give notice
of a meeting of Directors to any Director for the time being absent from the United
Kingdomn.

(B) Any Director, alternate Director or member of a committee of the Board may
participate in a meeting of the Directors or such committee by means of conference
telephone or similar communications equipment whereby all persons participating in the
meeting can hear each other and participation in a meeting in this manner shall be
deemed to constitute presence in person at such meeting.

89.  The quorum necessary for the transaction of the business of the Directors shall
be two or such larger number as the Directors may from time to time determine. A
meeting of the Directors at which a quorum is present shall be competent to exercise all
powers and discretions for the time being exercisable by the Directors.

90. A Ddrector who is in any way, whether directly or indirectly, interested in a
contract or a proposed contract with the Company shall declare the nature of his interest
in accordance with the provisions of the Statutes.

91. A Director who is unable to attend any meeting of the Directors {and has not
appointed an alternate Director) may authorise any other Director to vote for him at
that meeting, and in that event the Director so authorised shall have a vote for each
Director by whom he is so authorised in addition to his own vote. Any such authority
must be effected by written notice, letter, telegram, cablegram, radiogiam, telex message
or other form of visible communication from the Director and must be produced at the
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meeting at which the same is to be used and be left with the Secretary for filing.

92, (A) &ave as herein provided. a Director shall not vote in respect of any contract
Or arrangement or any other proposal whatsocver in which he has any material interest
otherwise than by virtue of his interests in shares or debentures or other securities of or
otherwise in or through the Company. A Director shall not be counted in the quorum
at a meeting in relation to any resolution on which he is debarred from voting.

{B) Subject 10 the provisions of the Statutes a Director shall (in the absence
of some other material interest than is indicated below) be entitled to vote (and be
couvnted in the guorum) in respect of any resolution concerning any of the following
matters, niamely:-

(i) The giving of any security or indemnity to him in respect of money lent or
obligations incurred by him at the request of or for the benefit of the
Company or any of its subsidiaries.

(i)  The giving of any security or indemnity to a third party in respect of a debt
u: obligation of the Company or any of its subsidiaries for which he
himself has assumed responsibility in whele or in part under a guarantee
or indemnity or by the giving of security.

(iii) Any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any of its subsidiaries for subscription
or purchase in which offer he is or is to be interested as a participant in
the underwriting or sub-underwriting thereof.

(iv) Any proposal concerning any other company in which he is interested,
directly or indirectly and whether as an officer or shareholder or otherwise
howsoever, provided that he (together with persons connected with him
within the meaning of the Statues) is not the holder of or beneficially
interested in one per cent or more of the issued shares of any class of such
company or of any third company through which his interest is derived.

{v)  Any proposal concerning the adoption, modification or operation of a
superannuation fund or retirement benefits scheme under which he may
henefit and which has been approved by or is subject to and conditional
upon approval by the Board of Inland Revenue for taxation purposes or
of any Employees' Share Scheme,

(C) Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of appointment) of iwo or inore Directors to offices
or employiments with the Company or any company in which the Company is interested,
such proposals may be divided and considered in relation to each Director separately and
in such ¢ase each of the Directors concerned (if not debarred from voting under the
proviso o paragraph (B)(iv) of this Article) shall be entitled to vote (and be counted in
the quorum) in respect of each resolution except that concerning his own appointment.
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(D) If any question shall arise at any meeting as to the materiality of a
Director's interest or as to the entitlement of any Director to vote and such question is
not resolved by his voluntarily agreeing to ebstain from voting, such question shall be
referred to the Chairman of the meeting and his ruling in relation to any other Director
shall be final and conclusive except in a case where the nature or extent of the interests
of the Director concerned have not been fairly disclosed.

(8) The Company may by Ordinary Resolution suspend or relax the provisions
of this Article to any extent or ratify any transaction not duly authorised by reason of a
contravention of this Article.

93,  The continuing Directors may act notwithstanding any vacancies, but if and so
long as the number of Directors is reduced below the minimum number fixed by ~r in
accordance with these articles the continuing Directors or Director may act for the
purpsse of summoning General Meetings of the Company, but not for any other purpose.
If there be no Directors or Director able or willing to act, then any two members may
suminon a General Meeting for the purpose of appointing Directors.

94,  If no Chairman or Deputy Chairman shall have been appointed, or if at any
meetitig neither be present within five minutes after the time appointed for holding the
same, the Directors present may choose one of their number to be Chairman of the
meeting,

95. A Resolution in writing signed by all the Directors for the time being in the
United Kingdom shall be as effective as a Resolution passed at a meeting of the
Directors duly convened and held, and may consist of several documents in the like form,
each signed by one or more of the Directors.

96.  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 i
the exercise of the powers so delegated conform to any regulations that may be imposed
by the Directors. Any such regualations may provide for or authorise the co-option to the
committee of persons other than Directors and for such co-opted members to have
voting righis as members of the committee but so that (i) the number of co-opted
memnbers shall not exceed one-half of the total number of members of the committee
and (i) no resolution of the committee shall be effective unless at least one-half of the
mentbers of the committee present at the meeting are Directors.

97,  'The meetings and proceedings of any such committee consising of two or more
merbers shall be governed by the provisions of these articles regulating the meetings
and proceedings of the Directors, so far as the same are applicable and are not
superseded by any reguiations made by the Directors under the last preceding Article.

98.  All acts .one by any meeting of Directors, or of any such committee or by any
person acting as a Director or as a member of any such committee, shall as regards all
persons dealing in good faith with the Company, notwithstanding that there was some
defect in the appointment of any of the persons acting as aforesaid, or that any such
persons were disqualified o1 had vacated office, or were not entitied to vote, be as valid
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as if every such person had been duly appointed and was qualified and had continued
to be a Director or member of the committee and had been entitled to vote.

BORROWING POWERS

99.  Save as herein provided, and subject to the provisions of the Statutes, the
Directors may exercise all the powers of the Company to borrow money, and to
morigage or charge its undertaking, property and uncalled capital, and to issue
debentures and other securities, whether outright or as collateral security for any debt,
liability or obligation of the Company or of any third party. The exercise of such powers
shall be restricted to such extent (if any) as the Company may by Ordinary Resolution
from: time fo time determine but no person dealing with the Company shall be concerned
to see or enquire as to whether any such restriction exists or has been observed and no
debt incurred or security given in breach of any such restriction shall be invalid or
ineffectual unless the lender or the recipient of the security at the time when the debt
was ineurred or security given expressed notice that a restriction existed or had been or
would thereby be infringed.

GENERAL POWERS OF DIRECTORS

100. The business of the Company shall be managed by the Directors, who may
exercise all such powers of the Company as are not by the Statutes or by these articles
required to be exercised by the Company in General Meeting, subject nevertheless to any
regulations of these articles, to the provisions of the Statutes and to such regulations,
being not inconsistent with the aforesaid regulations or provisions, as may be prescribed
by Special Resolution of the Company, but no regulation so made by the Company shall
invalidate any prior act of the Directors which would have been valid if such regulation
had not been made. The general powers given by this Article shall not be limited or
restricted by any special authority or power given to the Directors by any other Article.

101, The Directors may from time to time establish any Local Boards or Agencies for
managing any of the affairs of the Company, either in the United Kingdom or elsewhere,
and may appoint any persons to be members of such Local Boards, or any Managers or
Agenis, and may fix their remuneration, and may delegate to any Local Board, Manager
or Agent any of the powers, authorities and discretions vested in the Directors, with
power to sub-delegate, and may anthorise the members of any Local Boards, or any of
them, to fill any vacancies therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and subject to such conditions
as the Directors may think fit, and the Directors may 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.

102. The Directors may from time to time appoint any person to an office or
empioyment having a designation or title including the word "Director” or attach to any
existing office or employment with the Company such designation or title. The inclusion
of the word "Director” in the designation or title of any office or employment with the
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certificate for shares or debentures or other securities of the Company the Directors may
by Resolution determine that such signatures or either of them shall be dispensed with
or affixed by some method or system of mechanical signature.

AUTHENTICATION OF DOCUMENTS

109. Auy Director or the Secretary or any person appointed by the Directors for the
purpose shail have power to authenticate any documents affecting the constitution of the
Company and any Resolutions passed by the Company or the Directors, and any books,
records, documents and accounts relating to the business of the Company, and to certify
copies thereof or extracts therefrom as true copies or extracts; and where any books,
records, docutnents or accounts are elsewhere than at the Office the local manager or
other officer of the Company having the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid. A document purporting to be a copy of a
Resolution of the Directors or an extract from the minutes of a meeting of the Directors
which is certified as such in accordance with the aforesaid provisions shall be conclusive
evidence in favonr of all persons dealing with the Company upon the faith thereof that
such Resolution has been duly passed or, as the case may be, that such extract is a true
and accurais record of a duly constituted meeting of the Directors.

DIVIDENDS

110. The Company may by Ordinary Resolution declare dividends but no such dividend
shall be payable except out of the profits of the Company available for distribution under
the provisicrs of the Statutes, or in excess of the amount recommended by the Directors.

111.  Unrless and to the extent that the rights attached to any shares or the terms of
issue thereof otherwise provide, all dividends shall (as regards any shares not fully paid
throughout the period in respect of which the dividend is paid) be apportioned and paid
pro rata according to the amounts paid on the shares during any portion or portions of
the period in respect of which the dividend is paid, For the purposes of this Article no
amount paid on a share in advance of calls shall be treated as paid on the share.

112.  if and so far as in the opinion of the Directors the profits of the Company justify
such paymients, the Directors may pay the fixed dividends on any class of shares carrying
a fixed dividend cxpressed to be payable on fixed dates on the half-yearly or other dates
prescribed for the payment thereof and may also from time to time declare and pay
interim dividends on shares of any class of such amounts and on such dates and in
respect of suclt periods as they think fit.

113. Subject to the provisions of the Statutes, where any asset, business or property is
bought by the Company as from a past date the profits and losses thereof as from such
date may at the discretion of the Directors in whole or in part be carried to revenue
account and treated for all purposes as profits or losses of the Company. Subject as
aforesaid, if any shares or securities are purchased cum dividend or interest, such
dividend or interest may at the discretion of the Directors be treated as revenue, and it



27

distributable on or in respect of the share.

121.  Ausy resolution declaring a dividend on shares of any class, whether a resolution
of the Company in General Meeting or a resolution of the Directors, may specify that
such dividend shall be payable to the persons registered as the holders of such shares at
the close of business on a particular date, notwithstanding that it may be a date pricr to
that on which the resolution is passed, and in such event such dividend shall be payable
to thent in accordance with their respective holdings so registered, but without prejudice
to the righis inter se in respect of such dividend of transferrers and transferees of any
such shares. "The provisions of this Article shall mutatis mutandis apply to capitalisations
to be effecied in pursuance of Articlz 124,

RESERVES

122. 'The Directors may from time to time set aside out of profits of the Company and
carry to reserve such sums as they think proper which, at the discretion of the Directors,
shall be applicable for any purpose to which the profits of the Company may properly
be applied and pending such application may either be employed in the business of the
Company or be invested. The Directors may divide the reserve into such special funds
as they think fit and may consolidate into one fund a.'v special funds or any parts of anx
special funds into which the reserve may have been divided. The Directors may also
without placing the same to reserve carry forward any profits. In carrying sums to
reserve and in applying the same the Directors shall comply with the provisions of the
Stanites.

CAPITALISATION OF PROFITS AND RESERVES

123. The Directors may capitalise any sum standing to the credit of any of the
Company's reserve accounts (including Share Preminm Account and Capital Redemption
Reserve or other undistributed reserve) or aay sum standing to the credit of profit and
loss account (whether or not any such sum is available for distribution under the
provisions of the Statutes) by appropriating such sum to the holders of Ordinary Shares
in the praportions in which such sum would have been divisible amongst them had the
same been a distribution of profits by way of dividend on the Ordinary Shares and
applying such sum on their behalf in paying up in full unissued Ordinary Shares (or, with
the approval of an Ordinary Resolution of the Company and subject to any special rights
previvusly conferred on any shares or class of shares for the time being issued, unissued
shares of any other class not being redeemable shares) for allotment and distribution
credited as fully paid up to and amongst them in the proportion aforesaid. The
Directors may do all acts and things considered necessary or expedient to give effect to
any such capitalisation, with full power to the Directors to make such provisions as they
think fit for the case of shares becoming distributable in fractions (including provisions
whereby the benefit of fractional entitlements accrue to the Company rather than to the
members concerned). The Directors may authorise any person to enter on behalf of all
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the members interested into an agreement with the Company providi, g for any such
capitalisation and miaiters incidental thereto anc any agreement made under such
authority shall be e¢ffective and binding to all concerned.

MINUTES AND BOOKS

124, The Direciors shall cause Minutes to be made of all Resolutions and proceedings
at all meetings of the Company and of any class of members of the Company and of the
Directors and committees wyppointed by the Directors in accordance with these articles.

125.  Any register, index, minute book, book of account or other book required by these
articles or the Statutes to be kept by or on behalf of the Company may be kept either
by making entries in bound books or by recording them in any other manner, i any
case in which bound books are not used, the Directors shall take adequate precautions
for guarding against falsification and for facilitating its discovery.

ACCOUNTS

126.  Accounting records sufficient to show and explain the Company's transactions and
otherwise complying with the Statutes shall be kept at the Office, or at such other place
within Great Britain as the Directors think fit, and shall always be open to inspection of
the Directors. No member (other than a Director) shall have any right of inspecting any
accounting record or book or document of the Company except as conferred by Statute
or ordered by a court of competent jurisdiction or authorised by the Directors.

127. The Directors shall from time to time in accordance with the provisions of the
Statutes cause to be prepared and to be laid before a General Meeting of the Company
such Profit and L.oss Accounts, Balance Sheets, Group Accounts (if any) and reports as
may be necessary.

128. A copy of every Balance Sheet and Profit and Loss Account which is to be laid
before a General Meeting of the Company (including every document required by law
to be annexed thereto) together with a copy of every report of the Auditors relating
thereto and of the Directors' report shall not less than twenty-one days before the date
of the meeting be sent to every member of, and every holder of debentures of, the
Company and io every other person who is entitled to receive notices from the Company
under the provisions of the Statutes or of these articles provided that this Article shall
not require & ¢opy of these documents to be sent to any person of whose address the
Company is not aware or to more than one of joint holders, but any member to whom
a copy of these documents has not been sent shall be entitled to receive a copy free of
charge on application at the Office,

AUDITORS

129.  Subject to the provisions of the Statutes, all acts done by any person acting as an
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Auditor shall, as regards all persons dealing in good faith with the Company, be valid,
notwithstanding that there was some defect in his appointment or that he was at the time
of his appointment not qualified for appointment or subsequently became disqualified.

130. The Auditor shall be entitled to attend any General Meeting and to receive all
notices of and other communications relating to any General Meeting which any member
is entitled to receive, and to be heard at any General Meeting on any part of the
business of the meeting which concerns kim as Auditor.

NOTICES

131.  Axy notice or document may be served by the Company on any member either
personally or by sending it through the post in a prepaid letter addressed to such
menber at his registered address, or (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom supplied by him to the
Company as his address for the service of notices. Where a notice or other document
is served by post, service shall be deemed to be effective at the expiration of twenty-four
hours (or where second-class mail is employed, forty-eight hours) after the time when the
cover containing the same is posted and in proving such service it shall be sufficient to
prove that such cover was properly addressed, stamped and posted.

132.  In respect of joint holdings all notices shall be given to that one of the joint
holders whose name stands first in the Register of Members, and notice so given shall
be sufficient notice to all the joint holders.

133. A person entitled to a share in consequence of the death or bankruptcy or
liquidation of a member upon supplying to the Company such evidence as the Directors
miay reasonably require to show his title to the share, and upon supplying also an address
within the United Kingdom for the service of notices, shall be entitled to have served
upon him at such address any notice or document to which the member but for his death
or bankruptey or liquidation would be entitled, and such service shall for all purposes be
deemed a sofficient service of such notice or document on all persons interested
(whether jointly with or as claiming through or under him) in the share. Save as
aforesaid any notice or document delivered or sent by post to or left at the registered
address of any member in pursuance of these articles shall, notwithstanding that such
member be then dead or bankrupt or in liquidation, and whether or not the Company
have notice of his death or bankruptcy or in liquidation be deemed to have duly served
in respect of any share registered in the name of such member as sole or joint holder.

134, A member who (baving no registered address within the United Kingdom) has not
supplied to the Company an address within the United Kingdom for the service of
notices shall not be entitled to receive notices from the Company.

WINDING UP

135. If the Company shall be wound up (whether the liquidation is voluntary, under
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supervision or by the Court) the Liquidator may, with the authority of an Extraordinary
Resolution, divide among the members in specie or kind the whole or any part of the
assets of the Company and whether or not the assets shall consist of property of one kind
or shall consist of properties of different kinds, and may for such purpose set such value
as he deems fair upon any one or more class or classes of property and may determine
how such divisions shall be carried out as between the members or different classes of
members. The Liquidator may, with the like authority, vest any part of the assets jn
trustees upon such trusts for the benefit of members as the Liquidator with the like
authority shall think fit, and the liquidation of the Company may be closed and the
Company dissolved, but so that no contributory shall be compelled to accept any shares
in respect of which there is a liability.

INDEMNITY

136. Subject to the provisions of and so far as may be permitted by the Statutes, every
Director, alternate Director, Auditor, Secretary or other officer of the Company shall be
entitied to be indemnified by the Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and/or discharge of his duties and/or the
exercise of his powers and/or otherwise in relation to or in cennection with his duties,
powers or office.

PRIVATE COMPANY

137. The Company is a Private Company, and accordingly:-

{A} The right to transfer shares in the Company shall be restricted in the
manner provided by these articles.

{B) No invitation shall be made to the public to subscribe for any shares or
debentures of the Company.
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