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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a compariy

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies rorofficialuse  For official use

LT [0 08y ]

T _““t

Name of company

PROFITJOINT LIMITED

DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON Nt 6UB

do solemnly and siﬁcerely declare that | am a [Selieiter-engaged-n-the-formatiomofihe-
~companylt [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)1 and that all the requirements of the above Act in respect of the

registration of the above company and of matters precedent and incidental to it have been

complied with,

Andi make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
11, SHIP STREET

BRECON,
POWYS

The 3rd day of Januymo/»
e’ ‘ g

before me ///’\@/ /\

A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solisitor having the powers conferred on a
Commissioner for Oaths.

Declared at Declarant to sigh below

Presentor’s name, address and For official use
reference (if any); New Companies Seclion Post room

353110
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COMPANIES FORM No, 10

Statement of first directors
and secrztary and intended
situation of registered office

Pursuant 1o section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

*

PROFITJQINT LIMITED

The intended situation of the registered office of the company onincorporation is as stated below

2 BACHES STREET
LONDON
|Postcodel N1 6UB
If the memorandum is dellvered by an agent for the subscribers of the
memorandum please mark ‘X' in the box opposite and insert ><
the agent’s name and address below

JORDAN & SONS LIMITED
! 21 ST THOMAS STREET R
] . BRISTOL
| Postcode BS16J3

Number of continuation sheets attached (see note 1)

Presentor’s name, address and For official use
reference (if any): General Section Post room

353110



DIRECTOHR

The name(s) and particulars of tha person who s, or the persons who are, to be the first director

or directrrs of the company (note 2) are as follows:
 Name (note 3) INSTANT COMPANIES LIMITED Business cicupation
COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Postcode N1 6UB {note 6}

Other directorshipst NONE

company named on page 1
(Authorised Signatory) Date 03-01.90

| consent to act as dirgctor,
Signature

SECRETARY

The name(s) #nd particulars of the person who is, or the persons who are, to be the first
secretary. or joint secretaries, of the company are as follows:

Name (notes 3& 7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7} 2 BACHES STREET

LONDON

Postcode N1 6UB

[consenttoact a

Tcretary of the company named on page 1

Signature @7« (Authorised Signatory)  Date  03.01.90

g
Signature of agent on behalf of subscribers / \//’é'"\f"’\yw =Date  03.01.90

Please donot
write in
this margin

1 enter particulars
of other
diractorships
held or previously
held (see nole 5
if this space is
insufficient use a
continuation shest,

Please do not
Write in
this margin
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THE COMPANIES ACT 1985 e BN

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’'s name is

PROFITJOINT LIMITED

2. The Company’s registered office is to be situated in England & Wales.
3. The Company’s objects are :-

{(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consuitants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to . participate in, undertake, perform and
carry on all kinds of commercial, indusirial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers cither on the Company's own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and letlers on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove ¢r put an end
lo the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.

o8B
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fn) To c¢army On any otner frade or business
whatever which can in the opinion of the Board ot
Directors he advantagenusly carfied Gnin connection
with or ancillary to any of the businesses of the
Company,

{c) To purghase or by any other means
acquire and take agptions over any propenty
whatever, and any rights or privileges of any kind
aver or in respect of any property.

{d) To apply for, register, purchase, or DY
other means acquire and protect, prolong and renew,
whether In the United Kingdom or elsowhere any
patents, patent rights, bravets diinvention, licences,
gecrat processes, rade marks, designs, protections
and concessions and to disclaim, alter, modity, use
and turn to account and to manufacture under of
grant licences or privileges in respect of the same,
and 1o expend money in experimenting upon, testing
and improving any patents, inventions or rights
which the Company may acquirc or propose 1o
acquire.

(e} To acguire of undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing
to carry on any of the businesses which the
Company Is authorised o carry on and as part of
the consideration tar such acguisition 10 undertake
all or any of the llabllities ot such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter into partnarship or into any
arrangement for sharing profits, or for co-aperation,
or for mutual assistance with any such person, firm
or company, or for subsidising of otherwise asslisting
any such person, tirm or company, and to give or
accept, by way of consideration for any of the acts
or things aloresaid of propenty acqulved, any
shares, debentures, debenture stock or securities
that may be agread upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or securities S0
received.

(h To Iimprove, manage, construct, repair,
develop, exchange, fet on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part ot
the property and rights of the Company.

(g) To invest and deal with the moneys of the
Company not immediately required In such manner as
may from time to time be determined and to hold or
otherwlise deal with any investments made.

(h} Te lend and advance money or glve cradit
on any terms and with or without security to any
parson, firm or company (inciuding without prejudice
to the generality of the foregoing any holding
company, subsidiary or {etlow subsidiary of, or any
other company assoclated In any way with, the
Company}, to enter into guarantees, cantracts of
indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to
secure or guarantge in any manner and upon any
terms the payment of any sum of money or the
performance of any obitgation by any person, firm or
company (including without prejudice to the
generality of the toregolng any such holding
company, subsidiary, fellow subsidiary or assoclated
company as aforesald).

(i To borrow and ralse maney in any manner
and to secure the repayment of any maney borrowed,
raised or owing by mortgage, charge, standard
security, lian or other security upon the whole or
any part of the Company's property or assets
(whether present or tuture), Including its uncalled
gapital, and also by a simitar mortgage, charge,
standard socurity, llen or security to secure and
guarantee the performance by the Company of any
obligation or llabllity It may undertake or which may
become binding on it.

() To draw, make, accept, endorse, discount,
nagotiaty, execute and lssuo chegques, bills of

exchange, promissory notes, billa ot 1ading,
warrants, debentures, and other negotiabla or
transferable insiruments.

(k) To apply for, promote, and obtain any Act
of Partiament, order, or iizence of the Department of
Trade or other authoity for enabling the Company
to carry any of i§ otiects into eltect, or tor
effecting any modification of the Company's
canstitution, or for any other purpose which may
seem calculated directly or indirectly to promote the
Company's interests, and to oppase any proceedings
or applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

() To enter Into any arrangements with any
government or authority {supreme, municipal, locat,
or otherwise) that may seem conducive to the
attainment of tha Company's objects or any of them,
and 1o obtain from any such government or authority
any charters, decrees, rights, privieges or
concesslons which the Company may think desirable
and to carry out, exercise, and comply with any
such charters, decrees, ngbhts, priviteges, and
concessions.

{m) To subscribe for. ke, purchase, or
otherwise acquire, hold, sel. deal with and dispose
of, place and underwnte shares, stocks,
dobentures, debenture stocks, bonds, obligations or
securities issued ot guaranteed by any other
company constituted or carrying on business in any
part of the world, and debenturas, debenture
stocks, bonds, obiigations or securities issued or
guaranteed by any government of authonty,
municipal, local or otherwise, in any part of the
world.

{n) To control, manage, finance, Ssubsidise,
co-ordinate or otherwise assist any company OF
companies In which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
services and faciiities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies.

(o} To promote any other company for the
purpose of acquiring the whole or any part of the
husiness or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear fikely to
assist or benetit the Company or to enhance the
value of any property or business ot the Company,
and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire ail
or any part of the shares or securities of any such
company as aforesaid,

(p) To sell or otherwlse dispose of the whole
ar any part of the business or property ot the
Company, cither together or in portions, for such
consideration as the Company may think tit, and In
particular for shares, debentures, or securities of
any company purchasing the same.

{q) To act as agents or brokers and as
trustees for any person, flrm or company, and to
undaertake and perform sub-contracts.

() To remunerate any person, firm or
company rendering services 10 the Company either
by cash payment of by the allotiment 10 him ar them
o shares or other securities of the Company
creditad as paid up in full or In part or otherwise as
may be thought expedient.

{s) To pay ali ot any expenses incurred in
connection with the promotion, formation and
incorporatien of the Company, or to contract with
any persen, firm or company to pay the same, and
10 pay commisslons to Lrokers and others for
underwriting, placing, selling, or guaranieeing the
subscription of any shares Of other securities of tha
Company,



|+

(} To supgport and subscribe to any chantakle
ar pubiic abject and 12 support and subscnbe 16 any
institution, sociaty, Qr club which may be for the
henefit ©f the Company or s Cirectors oF
amployees, or may pe connected with any tOwn or
place where the Company carries on business; 10
give or award pexqsions, annuities, gratuities, and
superannuation or other allowances or banetits or
charitable aid and generally 10 provide advantages,
tacilities and services for any persons who are oF
have been Directors of, or who are or have been
employed by, O who are serving or have served the
Company, Or any company which is a subsidiary of
the Company orthe holding company of the Company
or 2 fallow subsidiary of the Campany or the
predecessars In business of the Company ar af any
such subsidiary, helding or fellow subsidiary
company and 1o the wives, widows, children and
othar relatives and dependants of such persons; to
make payments towards nsuranca; and to set up,
establish, support and maintain superannuation and
other funds or schemes {whether contributory of
non-contaibutory) for the peneatit of any ot such
persons and of their wives, widows, children and
ather relatives and dependants; and 10 set up,
estabiish, support and maintain profit sharing oF
sharn purchase schemaes 1or the banetit of any uf the
employeas of the Company or af any such
subsidiary, halding or fellow subsidiary company and
to lend maney o any such employees or 10 trustees
on thelr behalf to enable any such purchase schemes
to be established or maintained.

{u) Sublect 10 and In accordance with a due
comptlance with the provisions ot Sections 15510 158
(Inclusive} of the Act (it and so far as such
provisions shall be appilcaile), 10 give, whether
directly or indirectly, any king of financial
assistance (as detfined in Section 152(1)(a) of the
Act) for any such puspose as is specitied in Seaction
151(1) and/or Section 151(2) of the Act.

(v} To distribute among the Members of the
Company In kind any property of the Company ot
whatever nature.

(w) To progure the Company to be registered
or recognised in any part ot the world.

{x) To do alt or any o! the things of matters
atoresaid in any partt of tho world and elther as
principals, agents, contractors or otherwise, and by
or through agents, nrokers, sub-goatractars or
gtharwise and either alone or in conjunction with
others.

{y) To do ail such other things as may he
deemed Iincidental or conducive to the attainment of
thie Company's objects or any ot them.

AND so that-

(1} None of the objects set forth in any
sub-clause of this Clause shall be rastrictively
aonstrued but the widest Interpretation shall be
given to each such object, and none of such objects
shall, except where the context expressly so
requires, be in any way {imited or restricted by
reference to or Inference trom any other object or
objects set forth In such sub-clause, or by refarence
1o or interence from the lerms ot any other
aub-clause of this Ciause, or by referance 10 or
interence from the name of the Company.

{2} None of the sub-clauses of this
Clause and none afthe oblacts thareln spacitfied shall
he deemed subsidiary af ancillary to any of the
ohjects specified in any other such sub-clause, and
tha Company shall have as full a power to exercise
aach and every ane of the ohjects specifled n each
sub-clause of this Clause as though each such
sub-clause contalned the objects of a separate
Company.

(3) Tha word “Company" 0 this Clause,
except where used in reference to the Company,
shalt bo deemad to includa any partnership of othar

pody of persons, whather lncorporated of
untnccrporated and whether domiciled in the United
Kingdom or alsawhere.

(4} In inis Clause the expression “the
Act” means the Companies Act 1985, but so that any
reference in this Clause to any provision of the Act
shall be deemed to inciude a reference 1o any
statutory modification or re-enactment of that
provision for the tima being in force.

4 The tabitity of the Membess I8 limited.

5. The Company's share capital is £1000 divided
into 1000 shares ot £1 gach.

We, the subscribers to this Memorandum of
Assoclation, wish to be formed Into a Company
pursuant to this Memorandum; and we agree 10 take
the number of shargs shown opposite our raspective
names.

Names and Addresses Number of shares taken
ot Subscribers y each Subscriber

For and on hehail of
1. Instant Companies Limited -0ne
2 Baches Street

London N1 GUB %‘
kgr '\!&a\‘

i i aiatale -

For and on behalf of

2. Switt Incorporations Limited - Gna
2 Baches Street
Landan Nt &UB

pated  03.01.90
Witness to the above slgnatures, Terry Jayne

4 Baches Street
Londan N1 6UR

/
J \\M” fﬁ M‘”’ M\"RT e
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THE COMPANIES ACT 1986

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. (a) The Regulatlons contalned in Table A in
the Scheduie 1o the Companies (Tables A to F)
Requiations 1985 as amended by the Companies
(Tables A to F) {Amendment) Regulations 1985 (such
Table being hereinalter called "Table A") shall apply
to the Company save In so far as they are excluded
or varled hereby and such Reguiations (save as so
excluded or varled) and the Articles hereinafter
contained shall be the regulatians of the Company.

(b) In thesa Artlcles the expression "the Act”
means the Companles Act 1985, but so that any
reference In these Artitles to any provision of the
Act shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being In farce.

ALLOTMENT OF SHARES

2.{a) Shares which are c¢omprised In the
authorised share capital with which the Company is
incorporated shall be under the control of the
Directors who may (subject to Section 80 of the Act
and to paragraph (d) below) allot, grant options
over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they
think fit,

{b) All shares which are not comprised in the
authorised share capltal with which the Company is
incorporated and which the Directors propose to
issue shall first be otffered 10 the Members in
proportion as nearly as may be to the number of the
existing shares held by them respectively unless the
Company In General Meeting shall by Special
Resotution otherwise direct, The offer shall be made
by notice specifying the number of shares offered,
and limiting a perlod (not being less than fourteen
days) within which the offer, if not accepted, will
be deemed to be declined. After the expiration of
that period, those shares so deemed to be deciined
shall be offered In the proportion aforesaid to the
persons who have, within the sald period, accepted
all the shares offered to them; such further offer
shail be made in liko terms in the same manner and
imited by a like perlod as the original offer. Any
sharas not accepted pursuant to such offer or
further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and
any shares released from the provisions of this
‘Article by any such Special Resolution as aforesaid
shall be under the contro! of the Diractors, who may
allot, grant cptions over or otherwise dispose of the
same to such persons, on such terms, and in such
manner as they think fit, provided that, in the case
af shares not accepted as aloresald, such shares
shall not be disposed of on terms which are more
favourable to the subscribers therefor than the
terms on which they were offered to the Membars,
The foragolng provisions of this paragraph (b) shall
have etfect subjact to Section 80 of the Act.

{c) In accordance with Section 91(1) of the
Act Sections 89(1) and 80(1) to {6) {inclusive) of
the Act shall not apply to the Company.

(d) The Diractors are  generally and
unconditionally authorised for the purposes of
Sectlon 80 of the Act, to axercise any power of the
Company to allot and grant rights to subscribe for
or convert securities into shares of the Company up
to the amount of the authorised share caplital with
which the Company s incorporated at any time or
timas during the period of five years from the date
of Incorporation and the Directars may, after that
period, allot any shares or grant any such rights
under this authority In pursuancoe of an offer or
agreemont so to do made by tha Comprany within that

periad, The authority hereby given may at any time
{subject to the said Section 80) be rerewad, revoked
or varied by Ordinary Resolution of the Company .in
Generzl Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Company
shall also have a first and paramount lien on aid
shares, whether fully paid or not, standirg
registered In the name of any person indebled or
under liability to the Company, whether he shall ba
the sole registered holder thereof or shall be cna of
two or mgre [oint holders, for all moneys presently
payabte by him or his estate to the Company. Clause
8 in Tabia A shall be modified accordingly.

4, The Hability of any Member in default in
respect of a call shall bae increased by the addition
at the end of the tirst sentence of Clause 18 in
Tabile A of the werds "and all expenses that may
have been incurred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESQt UTIONS

5. (a) A notice convening a General Meeting shall
be required to specify the general nature of the
business to be transacted only in the case of special
husinass and Clause 38 in Table A shall be modified
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary Generai Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the ftixing of the
remuneration of, the Auditors.

(b} Every notice convening a General Meeting
shall ccmply with the provisions of Section 372(3) of
the Act as to glving information to Members in
regard to their right to appoint proxies; and notices
of and other communications relating to any General
Meating which any Member is entitled to receive shall
be sent 10 the Directors and to the Auditors for the
time heing of the Company.

§. (@) Clause 40 in Table A shall be read and
construed as il the words “"at the time when the
Meeting proceeds to business” were added at the end
of the first sentence,

(b) 't a guorum Is not present within halt an
hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned to the
same day in the next week at the same time and
place or to such other day and &t such other time
ang place as the Directars may determine; and it at
the adjourned General Meeting a quorum Is not
prasent within hall an hour from the time appointed
therefor such adjourned General Meeting shall be
dissolved.

{c} Clause 41 In Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the
Company.

(b) The maximum number and minimum number
raspactively of the Directors may be determined from
time to time by Ordinary Resolution In General
Meeting of the Company. Subject to and in defauit
of any such determination there shall be no maximum
number of Directors and the minimum number of
Directors shall be one. Whensoever the minimum
numbar of the Directors shall ba one, a sole Director
shall have authority to exercisa ali the powers and
discrotions by Table A and by these Artlicles
axpressod to bo vested in the Directors generally,
and Clause 89 in Table A shall be moditied
accordingly.



(¢} The Directors shall not he required to
retire by rotation and Clauses 73 fo 80 (inclusive) in
Tab'a A shall not apply to the Company.

(d) No person shall be appointed a Director at
any Genaral Meeting unless either-

{iy he is recommended by the Directors;
or

(il) not less than fourteen nor more than
thirty-five clear days before the date appointed for
tha Genaral Meeting, notice executed by a Member
qualified to vote at the General Meeting has been
given to the Company of the intention to propose
that perscon for appointment, together with notice
executed by that person of his willingness to be
appointed.

(@) Subject to paragraph (d) above, the
Company may by Orcdinary Resofution Iin General
Meeting appoint any person whe is wllling to act to
tbe a Director, either to i a vacancy or as an
additional Director.

{f) The Directars may appoint a parson who is
willing to act to be a Director, either to tili a
vacangy or as an additional Director, provided that
the appointment does not cause the number of
Directors to axceed any number determined in
accordancewith paragraph () above as the maximum
number of Directors and for the time being in force.

BCRROWING POWERS

8. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and in such manner as
they think fit, and subject (in the case af any
sacurity convertible into shares) to Saction 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalied
capital, or any part thereof, and to issue
debentures, debenture stock, and other securities
whether outright or as security for any debt,
liability or cbilgaticn of the Company or of any third
party.

ALTERNATE DIRECTORS

9. (a) An aiternate Director shall not be entitled
as such to receive any remuneration from the
Campany, save that he may be paid by the Company
such part (If any) of the remuncration otherwise
payable to his appointor as such appointor may by
notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

(b) A Director, or any such other person as is
mentionad in Clause 65 In Table A, may act as an
afternate Director to represent more than one
Director, and an alternate Diractor shall he entitled
at any meeting of the Directors or of any committee
of the Directors to one vate tor every Director whom
he represents in addition to his own vote (I any) as
a Director, but he shall count as only one for the
purpose of determining whether a quorum Is prasent.

E)lSOUALIFICATION OF DIRECTORS

10. The otffice of a Director shall be vacated if he
becomes Incapable by reason of itlness or Injury of
managing and administering his praperty and affairs,
and Clause 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

it. (a) Tha Directors may exercise the powers of
tha Company conferred by Clause 3{(t) o? the
Memorandum of Assoclation of the Company and
shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of
any such powars.

(b} Clause 87 In Table A shall not apply to the
Company,

PROCEEDINGS OF DIRECTCRS

12. {a) ADirectermay vcta, at any meeting of the
Directors or of any committea of the Directors, on
any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest
whatsoever, and it he shall vote on any such
resolution as aforesaid his vote shall be counted;
and in relation to any such resolution as aforesaid
he shall {whether or not ke shall vote on the same)
be taken into account in calculating the quarum
present at the meeting.

{b} Clauses 94 to 97 {(inclusive) in Table A
shall not apply to the Company.

INDEMNITY

13 {a) Every Director or other officer of the
Company shall be indemnified out of the assets of
the Company against all losses or llabilities which he
may sustain or incur in or about the execution of
the duties of his office or otherwise in relation
thereto, including any (lablity in¢urred by him in
detending any proceedings, whether civil or
criminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the
Act in which relief is granted to him by the Court,
and no Director or other officer shail be liable for
any loss, damage or misforiung which may happen to
or be incurred by the Company In the exocution of
the duties of his office or in relation thereto. But
this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the
Act.

(b} Clause 118 in Table A shall not apply to
the Company.

TRANSFER OF SHARES

14, The Directars may, in their absolute discretion
and without assigning any reason therefor, decline
to registor the transfer of a share, whether or not
it Is a fully paid share, and the first sentence of
Clause 24 in Table A shall not apply to the
Company,

Names and Addresses of Subscribers

For and on behalf of:
1. Instant Companies Limited
2 Baches Street
Londen N1 6UB

For and on behaif ot
2. Swift Incarporations Limited

2 Baches Street

London N1 6UB

Dated 03.01.30

Witness to the above signatures, Terry Jayne

2 Baches Straet
__.:_/ London N1 6UB
/ ﬂ'm t’\_‘)"\» .
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2463674

| hereby certify that

PROFITJOINT LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Y BN

Cardiff the 26 JANUARY 1990 . ;
;, Ci . \1— -t

#. A JOSERH

ain authorised officer
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THE COMPANIES ACT 1985
COMPANY NUMBER 2463674
SPECGIAL RESOLUTION OF
PROFITJOINT LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the sald resolutlon shall, pursuant to Clause 53 In
Table A {which Clause is embodied in the Articles of Assoclation of the Company), for all
putposes be as valld and effective as if the same had heen passed at a General Meeting of
the Company duly convened and held.

it is resclved:

That the Memorandum of Association of the Company be altered by deleting sub-clause
{a) of Clause 3 and by substliuting therefor the following new sub.clause:

{a) To carry on alt or any of the businesses of builders and building contractors,
clvil engineers, contractors for the construction, maintenance, repair, decoration,

alteration and demolition of huildings of all kinds, builders’ wmerchants,
proprietors, hirers, letters on hire, manufacturers, repairers, merchants and
factors of, agents for and dealers In builders’ and general contractors’ plant,
machinery, implements, equipment and appllances of all kinds, merchants of and
dealers in stone, sand, gravel, bricks, tiles, slates, lime, cement, piastic and
plastic substances and general building materials, requisites and goods of eavery
description, plumbers, painters and decorators, timber merchants and sawmill
proprietors, importers of and dealets [n  joinery, hard and soft woods, veneers,
mouldings and buillding woocdwork of all kinds, carpenters, jolners, turners, coopers
and packing case imakers. cabinet makers, shop and office fitters, French polishers,
electrical, gas, hot water, heating, mechanical, wmotor and general engineers,
hardware merchants and general Ironmongers, garage and petrol filiing station
proprietors, motor dealers, agents and distributors, cafe and restaurant
proprietors, caterers, confectloners, tnbacconists and newsagents, travel agents,

haulage contractors, undertakers, Insurance agents, property owners, repairers and
Jobbers, auciioneers, valuers, architects, surveyors, house, land and estate

agents; Importers and suppliers of furnishing, decoration and furniture;
importers, suppliers and fixers of marble, granite, stone and all bullding related
products; able to offer design service in architectusal, Interior design,

electrical, mechanical, building services; importers, distributors and suppliers

of confectionery and all food products; general trading, Iimport and export;
manpower hire services in  alt  flelds; to  manuiacture, buy, sell and deal in all
plant, machinery, tools, Implements, apparatus, articles and things of all kinds
capable of being used In the foregoing businesses or any of them or which may be
conveniently dealt with or are necessary with such businesses or are likely to be
required by any of the customers of or persons having dealings with the Company.
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Dated this 5th day of March 1590

Slgned m

(AUTHORISED SIGNATORY OF INSTANTSOMPANIES LIMITED)

N/
(AUTHORISED SIGNATOH CORPORATIONS LIMITED)

JORDAN & SONS LTD
21 ST. THOMAS ST.

BRISTOL, BS1 6JS
353110
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SPECIAL RESOLUTION OF T /

PROFITJOINT LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT iNCORPORATIONS LIMITED,
being all the Members for the time being of the abcve-named Company entiiled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the following resolutlon
as a Special Resolution and agree thal the sald resolution shall, pursuant to Clause 33 In
Table A (which Clause is embodied In the Articles of Association of the Company), for all
purposes be as valid and effective as if the same had been passed at a General Meeting of
the Company duly convened and held.

it is resolved:

That the name of the Company be changed to:-

CIC LIMITED

Dated this 5th day of March 1890

Signed
(AUTHORISED SIGN

TANT COMPANIES LIMITED)

(AUTHCRISED SIGNAT?QY/,{JF SWIFT INCORPORATIONS LIMITED)
o

JORDAN & SONS LTD
21 5T, THOMAS ST.
BRISTOL, BS1 6JS
353110 | 2463673
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2463674

| hereby certify that

PROFITJOINT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

CiC LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 5 APRIL 1990

NV
MBS V 4 hahNDilCK

an authorised officer
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. THE COMPANIES ACT 1985
2463674

CEATIFICATION

e

WE HEREBY CERTIFY that this print

PRIVATE COMPANY LIMITED BY SHARES. incorporates all alterations made 1o
this company's Memorandurm of
Assoriation by filed resotutions and
is lodged in compliance with the
reguirements ot sectlon 18 of the
Companlas Act 1985,

MEMORANDUM OF ASSQCIATION OF 5/04/30

CIC LIMITED

1. The Company’s name is "CIC LIMITED".
2. The Company's registered office is to be situated in England & Wales.

3. The Company’s objects are -

{a) To carry on all or any of the businesses of builders and building contractors,
civil engineers, coniraclors for the construction, maintenance, repair, decoration,
alteration and demolition of buildings of all kinds, builders’ merchants,
proprietors, hirers, fetters on hire, wmanufacturers, repairers, merchants and
factors of, agents for and dealers in builders’ and general contractors’ plant,
machinery, implements, equipment and appliances of all kinds, merchants of and
dealers in stone, sand, gravel, bricks, liles, slates, lime, cement, plastic and
plastic substances and general building materials, requisites and goods of every
description, plumbers, painters and decorators, timber merchants and sawmill
proprietors, importers of and dealers in  joinery, hard and solt woods, veneers,
mouldings and building woodwork of all kinds, carpenters, joiners, turners, coopers
and packing case makers, cabinet makers, shop and office fitters, French polishers,
electrical, gas, hot water, heating, mechanical, motor and general engineers,
hardware merchants and g¢general ironmongers, gQarage and petrol filling station
proprietors, motor dealers,, agents and distributors, cafe and restaurant
proprietors, caterers, confectioners, tobacconists and newsagents, travel agents,
haulage contractors, undertakers, insurance agents, property owners, repairers and
jobbers, auclioneers, valuers, architects, surveyors, house, land and estate
agents; importers and  suppliers of fumishing, decoration and furniture;
importers, suppliers and fixers of marble, granite, stone and ail building related
products; able to offer design service in architectural, interior design,
electrical, mechanicai, building services; imporiers, distributors and suppliers
of confectionery and all food products; general frading, impoit and expor;
manpower hire services in  all fields; to manufacture, huy, selt and deal in all
plant, machinery, tools, implements, apparatus, articles and things of all kinds
capable of being used in the foregoing businesses or any of them or which may be
conveniently dealt with or are necessary wilh such businesses or are likely to be
required by any of the customers of or persons having dealings with lﬂa_aﬁ Company.

e e

OB i U

353110/5J i =OAPRISO
i 99

353110 ( 2463674)




»

(b) To carry on any other trade or business whatever which can in the opinion of the Board of
glraclors be advantageously carrled on in connection with or ancillary to any of the businesses of the
ampany.

{c) To purchase or by any cther means acquire and take optiens over any property whatever, and any
rights or privilages of any &md ovor or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the Unitod Kingdom or alsewhers any patents, patent rights, bravets d'invention, licences,
socrat processes, trado marks, designs, protections and concessions and to disclaim, alier, modify, use
and turn to account and to manufacture under or grant llcencas ar privileges in respect of the same,
and to axpend money in experimenting upon, tfesting and improving any patants, inventions or rights
which tke Zompany may acquire or propose to acquire.

(0) To acquire or undertake the whola or any part of the business, goodwill, and assets of any person,
flry, Or company carrying on or proposing 10 carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such acquisition to undertake all or any of
the [labllittes ©f such parson, firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or Intc any arrangement for sharing profits, ar for co-opecatlon, ar for mutual
assistanca with any such persom, firm or company, or for subsldising or otherwise assisting any such
erson, firm or cempany, and to give or accept, by way of consideration for any of the acts or things
aloresaid or property acquired, any shares, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock ar securlties so racelved,

() To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of,
or otherwise deal with alt or any part of the property and rights of the Company.

{9) To invest and deal with the moneys of the Company not immediately required In such manner as may
trom time to time be determined and to hold or otherwise deal with any Investments made.

(h) To lend and advance money or glive credit on any terms and with or without security to any person,
tirm or company (including without prejudice to the generality of tha foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated in any way with, the Company), 10
enter into guarantees, contracts ot indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of manay or the performance of any obligation by any person, firm or company {including without
prejudice to the generality of the foregoing any such hoiding company, subsidiary, fellow subsidiary or
associated company as atoresaid).

() To borrow and raise money in any manner and 10 secure the repayment of any monoy borrowed, ralsed
ar owing by mongage, charge, standard security, flen or other security upon the whole or any part of
the Company's property or assets (whether presemt or future), Including its uncolled capital, and also
by a similar mortgage, charge, standard security, Hen or security to secure and quaraniee the
parformance by the Company of any obligation or liabiity it may undertake or which may become binding
onit.

() To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of fading, warrants, debentures, and other negotiable or transferable
instruments.

(kY To apply for, promote, and obtain any Act of Parllament, order, or licence of the Department of
Trade or other authority for enabling the Company 1o carry any of #s objecls into effect, or for
effecting any modification of the Company's constitution, or for any other purpose which may seem
calculated directly or indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or Indirectly to prejudice the Company's interests.

() To enter into any arrangements with any government or authority (supreme, municipal, local, ar
otharwise) that may seem conduclve to the attainment o! the Company's objects or any of them, and to
obtaln from any such government or authority any charters, decrees, rights, privileges or concessions
which the Company may think dusirable and to carry out, exercise, and comply with any such charters,
dacreas, rights, privileges, and concessions,

{m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deat with and dispose of,
place and underwrite shares, stocks, debentures, dehenture stocks, bonds, obllgations or securities
issuad or guarantead by any other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municlpal, local or otherwise, In any pat of the world,

(n) To control, manage, finance, subsldise, co-ordinate or otherwise assist any company ar companies
In which the Company has a direct or indirect financial interest, 10 provide secretaral, administrative,
technlcal, cammercial and other services and facllities ot all kinds for any such company or companios
and to make payments by way of subvention or otherwise and amy other arrangements which may seem
desirable with respect 10 any business or oparations of or generally with respect to any such company
ar companlas.



{0} To promote any other company for the purpose of acquiring the whaolo or any part of the
huslness or property or undertaking or any of the fabiliies of the Company, or of underteking any
huslness or operations which may oppear hkely to assist or benetit the Company or to enhance the value
of any property or business of the Company, and to place or guarantee the placing of, underwrite,
s;lbscri?: for, or otherwise acquire all or any part of the shares or secwrities ol any such company as
aforasald,

(p) To seli or otherwise dispose of the whole or any part of the business or p-uperty of the
Company, either together or In poriions, for such consideratton as the Company may think Ht, and In
particular for sharas, debenturas, or securities of any company purchasing thi same.

(q) To act as agents or brokers and as tiustees for any person, lirm or company, and to undertake
and perform sub-contracts,

(r) To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as
paid up In full or in part or otherwise as may be thought expedlant.

(5) To pay all or any oxpenses incurred In connectlon with the promotion, formation and
fncotporation of the Company, or to contract with any person, firm or company to pady the same, and to
pay comimisslons to brokers and others for  underwriting, placing, selling, or guaranteging the
subscription of any shares or other securities of the Company.

(t} Te support and subscribe to any charitable or public object and to support and subscribe 1o
any Institution, saciety, or club which may be for the benefit of the Company or its Directors or
employeas, or may bhe connected with any town or place whare the Company carties on business; to give
or award pensions, anoultles, gratuities, and superannuation or other alowances or beonefits or
charitable ald and generaily to provide advantages, facllities and services for any persons who are or
have been Directors of, or who are or have been employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such parsons; to make paymants towards {nsurance; and to set up, ostablish, support
and maintain superannuation and other funds or schemas {whether contributory or non-contrbutory) for
the benefit ot any of such persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any such subsidlary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on thelr behalf to enable any
such purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of Sectlons 155 to 158
{inclusive} of the Act (it and so far as such provisions shall be applicable), to give, whether
directly or Indirectly, any kind of financlal assistance {as defined In Sectiun 152(1){a) of the Act)
for any such purpose as is speclfied in Section 151{1) andfor Section 151(2} of the Act.

(v) To distribute among the Members of the Company In kind any property of the Company of
whatever nature,

(w)To procure the Company to be registorad or recognised in any part of the world.

{x) Yo do all or any of the things or matters aforesaid in any part of the world and either as
principals, agents, contractors or Otherwise, and by or through agents, brokers, sub-contractors or
otherwise and elther alone or in conjunction with others.

(y) To do all such other things as may be deemed Incidental or conducive to the attainment ot the
Campany’s objects or any of them,

AND so that;~

{1) None of the objects set forth In any sub-clause of this Clause shall be restrictively
construed but the widest Interpretation shall be given to each such object, and none of such objects
shall, except where the context expressly so requires, be in any way limited or restricted by reterence
to or infarence from any other object or objects set forth in such sub-clause, or by referente to or
infarence trom the terms of any other sub-clausa of this Clause, or by referance to or inference from
the name of the Company.

(2) None of the sub-clzuses of this Clause and none of the objects therein specifled shall
be deemed subsidiary or ancilfary to any of the objects specified in any other such sub-clause, and the
Company shall have as full a power 10 exercise each and every one of the objects specified in each
sub-clause ot this Clause as though each such sub-clause contained the oblects of a separate Company.

(3) The word "Company" in this Clause, except where used in reference 1o the Company, shall
be deemed to Include any partharship or other body of persons, whether incorporated or unincorporated
and whethar domiclled in the United Kingdom or aelsawhere,

{4) In thls Clause the eoxpression “the Ac!™ means the Companles Act 1985, but so that any
reference in thls Clause to any provision of the Act shall be deemed to Include a reference to any
statutory modliication or re-enactmant of that provision for the time being in force,
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The lfabllity of the Members is limlited,

The Company’s share capitzl is £1000 divided into 1000 shares of £1 each.

CERTIFICATION
WE HEREBY CERTIFY that this print
incorporates all alterations made to
this company's Articles of Association
by tlled resolutions and is lodged in
compliance with the requirements of
section 18 of tha Companias Act 198F

8/04/50
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) The Regulations contained |n Tabie A In the Schedule to the Companies (Tables A to F)

Regulations 1985 as amended by the Companies (Tables 4 to F} (Amendment} Reguiations 1985 (such Tabte
being hereinafter called “"Table A®) shall apply to the Company save In so far as they are excluded or
varied horeby and such Regulations (save as so excluded or varied) and the Articles herelnafter
contalned shall be tha reguiations of the Company.

(B) In these Articles the exprassion “the Act” means the Companies Act 1983, but sa that any
reference in these Articles to any provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time belng in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised In tha authorlsed share capital with which the Company (s
Inccrporated shall be under the control of the Directors who may (subjact to Sectlon 80 of the Act and
to paragraph (d) below) allot, grant options over or otherwise dispose of the same, to such persons, on
such terms and In such manner as they think fit,

(b) All shares which ara not comprised In the authorised share capital with which the Company Is
Incorporated and which the Directors propose to issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares hald by them respectively unloss
the Company in General Meeting shall by Speclal Resolution otharwise direct. The offer shall be made
by notice specifying the number of shares offered, and limiting a period {not being less than fourtean
days) within which the offer, if not accepted, will be deemed to ba declined, After tho expiration of
that period, those shares so deemed to be declined shall be offered In the proportion aforesald to the
persons who have, within the sald perlod, accepted all the shares offared to them; such further offer
shall bo made in Bke torms in the same manner and limited by a Uke petlod as the orlginal offer. Any
shares not accepted pursuant to such offer or further offer as aforesald or not capable of being
offered as atoresald except by way of fractions and any shares relsased from the provislons of this
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Articie by any such Special Resoljution as aforesald shall be under the control of the Directors, who
may ailot, grant optlons over or otherwise dispose of the same to such persons, on such terms, and in
such manner as they think fit, provided that, in the case of shares not accepted as oforesaid, such
sharas shall not be disposed of on terms which are more favourabie to the subscribers thesefor than the
terms on which they were offered to the Members, The foregoing provisions of this paragraph (b} shall
have effact suhject to Section 80 of the Act.

{c} In accordance with Section 91(1) of the Act Sections 89(1) and 90{1) to (§) (inclusive} of
the Act shail not apply to the Company,

{d) The Directors are generafly and unconditionally authorised for the purposes of Section 80 of
the Act, to exercise any power of the Tompany to allot and grant rights to subscribe for or convert
sacurities Into shares of the Company up to tho amount of the authorised share capital with which the
Company Is Incorporated at any time or times dutlng the period of five years from the date of
incorporation and the Directors may, after that perlod, allot any shares or gramt any such rights under
this authority In pursuance of an offer or agreement so to do made by the Company within that period.
Tha authority hereby given may at any time {(subject to the sald Section 80) be renewed, revoked or
varled by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The llen conferred by Clause 8 In Table A shall attach also to fully paidup shares, and the
Company shall also have a first and paramount licn on all shares, whether fully paid or not, standing
registered In the name of any person Indebted or undar lability 1o the Company, whether he shall be
tho sole registered holder thersof or shall be one of two or more joint holders, for all moneys
prosently payable by him or his estate to the Company. Clause 8 in Table A shall be modified
accordingly.

4. The labllty of any Member in default in respect of a call shall be increased by the addition at
the end of the first sentence of Clauso 18 in Table A of the words "and all expenses that may have been
incurred by the Company by reason of such non-payinent”,

GENERAL MEETINGS AND RESOLUTIONS

5. {a} A notice convening a General Meeting shall be required to specity the general nature of the
business 10 be transacted only in the case of speclal business and Clause 38 In Table A shall be
madified accordingly.

All business shall be deemed special that Is transacted at an Extraordinary General Meeting, and
also all that s transacted at an Annual General Meeting, with the exception of deciaring a dividend,
the consideration of the accounts, balance sheets, and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the remuneration of, the Auditors.

(b) Every notice coosvening a General Meeting shall comply with the provisions of Section 372(3)
of the Act as to giving information to Members In regard to their right to appoint proxies; and notices
of and other communications relating to any General Meeting which any Member is entitled to receive
shall bs sent to the Directors and to the Auditors for the time being of the Company.

6. (a) Clause 40 in Table A shall he read and construed as if the words "at the time when the
Meeting proceads to business” were added at the end of the first sentence,

(o) It a quorum s not present within halt an hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned to the same day In the next week at the same time and place
or to such other day and at such other time and place as the Directors may determine; and If at the
adjourned General Meeting a quorum is not present within half an hour from the time appolited therefor
such adjourned Genaral Meeting shall be dissalved,

(¢) Clause 41 in Table A shall not apply to the Gompany,
APPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Table A shall not apply to the Company,

(b) The maximum number and minimum number respectively of the Directors may be determined from
time to time by Ordinary Resolution in Genoral Meeting of the Company. Sublect to and in default of
any such determinatlon thare shall be no maximum number of Directors and thé minimum number of
Dlractors shall be one. Whensoever the minimum number of the Directors shall ba one, a sole Director
shall have authority to exercise all the powers and discretions by Table A and by these Articles
expransed to be vested In the Directors generally, and Clause 89 in Table A shall be modifled
accordingly.
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{¢) The Directors shall not be required to ratire by rotation and Clauses 73 to 80 (inclusiva) in
Tabie A shall not apply to the Company.

{d) No person shall be appointed a Director at any General Meeting unless eithen-
{i} heis recommended by tha Diroctors; or

(i) not less than fourteen nor more than thiry-five clear days before the data appoinved
for the Genora! Meeting, notice oxaecuted by a Member qualified to vote at the General Meeting has been
given to the Company of the intention to propose that person for appeintment, together with notice
exacuted by that persan of his willingness 10 be appointed,

{e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in General Meating
appoint any person who is wiliing to ¢t to bo a Director, eithar to Il a vacancy or as an additional
Director.

(f) The Directors may appoint a person who Is willing to act to be a Director, either to fill a
vacancy or as an additlonal Olrector, provided that the appointment does not cause the number of
Dlrectors to exceed any number detarmined in agcordance with paragraph (b) above as the maximum number
of Directors and far the time being In force.

BORROWING POWERS

8. Tha Dirgctors may exercise all the powers ot the Company to borrow money without Imit as to
amount and upon such terms and In such manner as they think fit, and subject (in the case of any
security convertible into shares) to Sectfon 88 of the Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled c¢apital, or any part thereo!, and to issue
debentures, dobenture stock, and other securities whether outright or as security for any debt,
Habllity or obligation ot the Company or of any third party.

ALTERNATE DIRECTORS

9, {a) An alternate Director shall not be entitled as such to recelve any remuneration from the
Company, save that he may he paid by the Company such part (if any) of the remuneration atherwise
payable to his appointor as such appointor may by notice in writing to the Company from time to time
direct, and \ho first senmtence of Ciause 66 in Table A shall be meditied accordingly.

(b} A Director, or any such other person as Is mentioned in Clause 65 In Tabi¢ A, may act as an
altornate Oirector to ropresent more than one Dlrector, and an alternate Director shall be entitled at
any meeting of the Directors or of any committee of the Directors to one vote for every Director whom
he represents In addition to his own vote (if any) as a Director, but he shall count as only one for
the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shail be vacated if he becomes incapable hy reason of lHiness or injury
of managing and administering his property and affairs, and Clause 81 In Table A shall bhe moditied
accordingly.

GRATUITIES AND PENSIONS

11. (@) The Directors may exercise the powers of the Company conferred by Clause 3(t) of the
Memarandum ot Assoclation of the Company and shall be entitled to retaln any benefits received by them
or any of them by reason of the exarcise of any such powdrs.

(b} Ctause 87 in Table A shall not apply 1o the Company,
PROCEEDINGS OF DIRECTORS

12. {a) A Director may vote, at any meeting of the Directors or of any committee 0! the Dircctors, on
any resalution, notwithstanding that t in any way concerns or rolates lo a mattar in which he has,
diractly or indlrectly, any kind of Interast whatsoever, and if ha shall vote on any such resolution as
aforesald his vote shall be counted; and in relation to any such resolution as aforesaid he shall
{whathar or not he shall vote on the same} be taken Into account in calculating the quorum present st
the meeting.

{b).Ciauses 94 to 97 (Inclusiva) in Table A shall not apply to the Company.




» INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the
assets of lhe Gompany against all losses or liabilities which he may sus:ain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability Incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Sectlion 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.
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