THE COMPANIES ACTS 1985 to 1989
COMPANY NUMBER 2558509
SPECIAL RESOLUTION OF
WORKSPHERE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
baing ali the Membars for the tImo being of the abavenamed Company entitled to receive
notice of and to aitend and vote at General Meetings HEREBY PASS the following resolution
as a Speclal Resolustion und ayree that the sald resoluticn shall, pursuant to Clause 53 In
Table A {which Clause 13 embodied In the Articles of Associaticn of the Company) or
pursuant to any applicable rule of law, for all purposas be as valld and effactive as if
the same had been pussed at a Generidl Meeting of the Company duly convened and helg

Itis resclved:

That the Memorandum of Assoclation of the Company be altered by deleting sub-clause
(a) of Clause 3 and by substituting theretor the folfowing new si.b-clause:

(a) To carry o all or any of the businesses of hnporters, exporters, deslgners,
manufacturers, manulacturers’ agents and represenlatives, buyers, sellers,
distributors, {acters, wholesalers, retallers and shippers of and dealers In
produce, products, goods, wares and marchandise of every description; o
participate  in, undertake, perform and camy on all kinds of commercial,
industrial, trading and  financlal  operations  and enterprises; general business
consultrnts, markes research speclalists, experts and advisers In business, office
»nd other systems and costs analysls, efficiency techniques, marketing and sales
prometion, management, commerclal, social and other undertakings and technical,
economic and financial matters atfecting commerce and Industry; io create,
gstablish  and maintaln an organisation for the purchase, sale, vending
distrlbution, advertisement or Introductlon of products, merchandise, goods, waras
and commoditles of every description; to carry on all or any of the businesses of
haulage and transport contractors, removers, general storekeepers and warehousemen,
disceunt  and  credit  trsders, mail order speclalists, rallway, shipping and
forwarding agents; and to purchase or othewlse acquire and take over any
businesses or undertakings which may be deemed expodient or to become interested
in, and to carry on  or dispose of, remove or put an end to the sama or otherwise
deal with any such businesses or undertakings as may be thought desirable.
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Dated this 29th day of Nevembaer 1990
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Signed
{AUTHORISED SIGNATORY OF INSTA]

/1,
(AUTHORISED SIGNATORY OF SWIRE-!

IONS LIMITED)
Chmareman s BUUSE
7 DEC 1362
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JORDAM & SONS LTD
21 ST. THOMAS ST,
BRISTOL, BS1 6JS
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THE COMPANIES ACTS 1985 to 1989
2558509

CRRTIFICATION
WE HERERY GERTIFY that this print
incarparatas M Allerationn mada 1
this gompany's  Momdranduym  of
PRIVATE COMPARY LIMITED BY SHARES Associatlon by tded rewplistionk and
Is lodged in compliance with the
requirnments 6t saciipn 14 ot tha
Companlos Act 1983,
57121450

MEMORANDLIM OF ASSOCIATION OF

WORKSPHERE LIM!TED

1. The Company's name is "WORKSPHERE LIMITED".
2. The Company's ‘reglstered office is to be situated in England & Wales.

3. The Company's objecls are :-

{a) To carry on all or any of the businesses of importers, exporiers, deslgners,
manufacturers,  manufacturers’  agents  and representatives, buyers, sellers,
distributors, factofs.  wholesalers, retallers and shippers of and dealers in
produce, products, goods, wares and merchandise of every description; 1o
participate in, . undertake, performy and carry on all kinds of commercial,
industrial, rading and financial operaiions ‘. and enlerptises; genscral business
consullanls, markel tesearch speclalists, experts and advisers in business, office
and othar systems and 'cosls analysis, efficiency techniques, marketing and sales
promotion, management, commercial, social and other ndertakings and technical,
eccnomic and financiat mallers affecting commerce and industry; to creale,
establish and  mainlain  an  organisalion for the purchase, sale, vending,
distribution, advertisement or infroutuction of products, merchandise, goods, wares
and commodilies of every descrigtion; 1o carry on all or any of the businesses of
haulage and transport conlraclors. ramavers, general slorekeapers -and warehousemen,
discount and credit traders, mali order speclalists, rallway, shipping and
forwarding agems; and to purchase or otherwise acquire and take over any
businesszs or undertakings which may be deemed axpedient or to become inlarasted
in, and o carry on of dispose of, remove or put an end lo the same or olherwise
deal with any such businesses or undertakings as may be thought deslrable.
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i To curry on any other trade o¢ Husinass whavpvar whigh can i the opinien #f he Boarg ot
g:wcmrs be advantagecusly carmed on an cannoction with of ancitary 10 any of the husmeskes of the
COmpany

(¢} To purchasa or by any other means acquwe ang 1ake oplons ovor any properly whataver, and any
rignts or prvilages of any kind ovor ar in raspact of any property

() To spply for, registar, purchacs, O Gy othgr means nquirg snd potect, prolong end renaw,
whatha: 1n the United Kingdom or ¢lsawhoro any patonts, pateni righs, brevals dYinvention, hoenoos,
zecrel processes, trada marks, dosigns, prolectons and concossions and to discliam, aher, modiy, use
and turn to acecunt and to masufaciure under or grant Locences Or privitedes n respact of the samq
and @ axpend mongy i exponmenting upan, {esting and improving any palenls. iNVesuons or nghts
which the Company may acquire or propose to acquirs

{#) To acruire or undartake tho whele o any part of the business, goodwill, and assois Ol any person,
firm or company saryig o or proposing o carry an any of the businesses which the Company 15
authorised 1o carey on and as part of Wha consideration for such scquisition 10 undoriake 8l or &y of
the fiagilities of such parson, firm or company, ©or 19 dcquue 0 intorost in, amalgamale with, or
nntor into pantnership or Inta any antsngement for sharing proths, or lor cos-opordtion, or {or fnutual
assistance with any such person, fimi g/ company, dr for subsihsing ¢ Gtherwsse assisting any such
parson, frrm ar company, avd to glve or accepnt, by way aof consideration Ior any Gl the acts of things
aforosaid or propany acquued, any shares, debeitures, debonture stock Or secunties that may be
agread upon, and to hold and retain, or sall, mortgagu and deal with any shavos, dobontines, deboeniure
stock or sgeuntias 50 received.

{f) To imptove, manague, construct, rapair, develop, exchange, et on lease or Dherwiso, mo1Qage,
charge. sell, dispese of, twin o account, grant ficences, options, rightd and prvileges in respect of,
or otheswisa deal with aif or any part of tha property and rights of the Company.

{@) To wvest and deal with tha monoys of tho Company not iImmediaioly required in sych manner at may
from tima to tima ha detormined and to hold or otherwise deal with any invastmants mada

{h} To lend and advancd menay ar give crodit on any terms and with or without socurity to Bny person,
firm or ccmpany {including without peojudice 1o the gencrality ot the loregolng any holding company,
subsidlary or follow subsidiary of, a1 any othar company assoginlod in any way with, tha Comgany), io
enter into guaranieas, contracts of fildemnity and suretyships of all kinds, 1o recerne money on deposit
or inan upon any terme, and 0 §enUra OF qQuarantee in pay mannar and upon Any lerms the payment of any
sum o! money Ur the porformancd of any obilgation by any porsen, firm or company {including without
projudice 10 thu ganerality of the loregoing any such bholding company, subsidiary, iollow subsidtary or
assocaled company 4% aloragald),

(1} To berrow and raise money In any mannar and 10 $acure the repoymant of any money borrowed, rdised
or owing by martgage, dharge, standard security, Hon or other sequrity upon the whole or any part of
the Company's proparty or asscts (whether present or futdre), incfuding its uncalled capital, and aiso
ty a simiar mortgage, charge, fiandard sccunty, Non or secutlty 10 Secure and guaranige the
pertarmance by the Sompany ol any obligation or Hablity it may endertaka or which may become binding
on'it,

(1} To draw, make, accept, ondorsd, discount, pogohiata, exgcute ard issue cheques, bills of exchanga,
promissory  potes, by of (ading, worrants, dubentures, and athet nogotable or  translersble
instrumenms.

(k) Yo apply for, promotn, and oblaln any Act ot Parllamant, order, or licence of the Departimant of
Trade or othar auihority for anabling the Company to carry any of its objecil into eflger, or lor
oltecting wny moditlcation at the Company's constitution, or far any cther puniose which may stam
caleutatad directly or indlrectly 10 promote the Company's Imterests, and 1o opposc any prodoadings or
applications which cay seem coloculated dirgytiy or indireetly to projudico the Company's Intereals,

{} To enlor into any arrangements with any gevornmont or authority (supreme, municipal, iocal, er
olharwise} that may seom contucive to tha attatoment of the Conpany's objogts of any ol them, and 10
obtala from any shich govarnmont or authority any chacters, deacrons, rights, privilkges or concosisions
which the Compary may think deslrable and fo carry out, exarcise, acd tomply with any such chaners,
daeress, Aokt pgfloges, and concossions.

{m) To subscnba lor, take, purchase, of otherwise 3equirg, hold, solf, deal with and dispose of,
place and undorwrite shares, stocks, dobantures, debanturs stocks, bonds, obligations or secunties
issirad or gusrantend by any other company constituted or Carrying on busindss in any pad of tY& world,
and dabenturon, tebenture stocks, bonds, obligations or soccutites fssued or Quaranteed by any
government ¢  authority, - munfclpal, losal  or  cpbhorwisa, §n any  part of  the  world

() To control, manage, Hnance, subsidise, co-ordihalo or olhorwise assist any company or companias
in which the Company han a direct or indliact financial interast. 1o provida secretadal, admimstrative,
technical, tummaorcial and olher sorvices and tacilities of all kinds tor any such rnompany or companias
and to maka payments hy way of subvontion or otherwisg and any Giher arrangarmonts which may seem
deshrablo with respact to any business or vparations of or ganorally with rospect (0 any such company
or companles,
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{gi To pramote sny other company for the purposa ol a¢qwang tho whole or any part of the
sudmess of progesty or undsnsking or any of the liabidies of tha Company, or of undortaking any !
Cuvcast or apematons which may appear Lkely 1o assist or banefit the Company or to pnhance tha valyo
of ary property of business of tha Company. and 1o plage or quarantes the plaging ol, wndorwrile,
mt‘.scr*g ‘wi. Of ovherwise acquira all or any purt of the shares of secunties of any such company ax
YR Y

igt To el or otherwisa disposs of the whole or any part of the busindss of progeny of the
Comgany, »ther 1agoether of i portions, lor such conswleration ax the Company may think Hl, and in
partrculsr i charpi. debentures, Of secunuas of wny comjlany purchasing the samo.

int Te act as agents of brokers Aand as trusteas lor any persop. firm ar cempany, and 1o undortake
and perfasm sub-contracts

{4 To remuneralo any parson, firm or company rendeving sorvices to the Company either by cash
paymant o¢ by the avdotmont 10 him of theey of shargs or othar securities of tho Company grediled oax
fa @ up s f6)} Or 1 ANt O Otharwisg as may be thought expadient,

(23 To  pay all ©r sny exponses .nGuired In coanaction  with  the  promotlon,  formation  and
ineorparaton of the Company. oF to coxract with apy porson, firm or company 1o gay the same, and o
pay  cooumskons o brokers  and  Gthers  tor  undarwelling, ! placing,  salling, or guaranteaing the
subscnptien 0F any shargs or othar securities of the Company,

i} Te support and subscnba 0 any charitable or public object an® 1o supponrt and subserbe Yo
any nstdution, sociaty or club wheh may be ftor the beaefit ol the Company or its Directors or
onployess, or may bo connected with any town er place whove tho Company carles on busiwess; 1o give
@f award penstons  anduites,  gratuities  anmd  superannuation ©r othet aillowances or  bonetits  or
chantable ad and genarally to provide advamtages, facdities and saervices for any parsons who are or
Mave boen Duectors of. or whd are or have heen amployed by, of who are serving or have served the
Company. or any company which ¢ 3 subsidiary of the Company or the holdlag company of the Company o 3
fellow dubsidiary of the Company or the pradegessors In bustness of the Company or of any such
sub:diary holding or feliow subsidiary company and to the wives, widows, chitdren and other relatives
and dgependants Of such parsons; 10 maka paymeits towards insurance; and 10 et up, astablish, support
and mantatn supg@rannugation and other funds or schames (whathar contributory or non-contnbutory} for
the berelt of any of such persons and of thalr wives, widows, childeen and othar rofatives and
dependanty. and 10 set up, establish, swppart and mantain profil shardng or share purchase schemos for
the benalit of any of tho omployees of the Company or ol aay such subsidiary, holding or fellow
subsigiary sumpany ard o lend monoy 10 any such employaas or 10 trustees on their behaif to wnable any
such putthas) schomes 1o be establishad or mantaised.

{ul Subject lo and In Jccorgance with ¢ e compliance with the provisfons of Sections 155 to 158
jmelustrel ol the Agt {d and 50 far ax such provisions shall be apphcabla), to give, whether
drectly ar mdirecty, any kind of linancial assistance (a8 defined in Seclion 152(1){a) of the Act)
ter any such purposa  as 's  specified n Section  351(1) andior Secdon 151(2) at the Ach

pp te S:irbute artong tha Mambars of the Compapy o kind ony property of the Company of
whatoJer pature .

iwjTo procure the Company t6 ba roglsierad or recogmsed in any  part ot tha  world,

fx} To do all or any of the thingt or matters aforosald In any pan of the warld and esthar g
pnncipals, agents. conlracters or  otherwisa, and by orf through agaents, brokers, sub-contractors or
therssq ard ether alcno ar in confunction with others,

{y} To do all such Gihor things as may ™2 deamed ingidantal or conducive to the atainmont of tha
Zampany's objects or any 2! them

AND g0 that.s

(1) Nona of e objects ser forh In any subsclause of this Clause snali be  restrictively
construad but the widost nterccetation shali be given to each such object, and nono ot sush objecs
shall, estept whate the contaxt expressly so raquires, bo in any way lmited or restricted by reference
1 or nlerancé from any othar object or objects sat forth In such sub.claune, or by rolerence to or
nferenca from the terms of uny other sub-clause of tins Clause, or by raferonco to ¢ Infarance from
the ramea of the Company.

{23 Nong of the sub-clapses ol this Clausa and nono ol the objetss thmein specificd  shall
be deamed qubsidiary oc anciMary to any of the objosts spocilied (n sny other such subecltause, and tho
Crmpany shall hame as full a power to axorcise each anu ovary ono of the objects tpocitied In ench
sub-clanse of this Clause 3% though cach such sub-clausye cottalned tho objocts of a soparate Company.

110 The word “Company™ in this Cliuse, bxcopt whore used in raforence to tha Company, shall
te deemed 1o include amy pornership or athor body of persens, whethar incorporatad or unircorpormied
ang whether domiciled in the United Xingdom or slsawhare, :

{4) In this Clauso the expression “the Act™ mesns thae Companlas Act 1385, but so thal ony
reference Jn this Clausy 1o any provislon_ ol tho Act shell bo deemed 10 Inglude a toforence to any
stftutory moditication or 1o-enactment of that provision tor the tima balag Ia lorce,
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4. Tha hability of the Memberg és limited,

&  The Company's share capital ip £1009 divided Into 1600 sharen of £1 sach.

CERTIFICATION
WE HERERY CERTIFY that this pim
incorpoestes all alteratlons made fo
s company's Articios ot Associstion
by fiod resclutions end (s Ipdged In
compllance with tha requirementa of
saction 18 ol the Companies Act 1565

5/12/90
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSCCIATION
PRELIMINARY
1 {2) Tho Regulations contalned in Tabio A In the Schedulg 10 tha Companias (Tablos A to F) Regulations

1985 {$1 1985 No. 805) 33 amondoed by thae Companies (Tables A to F) (Amondmant) Aegulations 1985 (S1 1858
Né. 1052) (such Tablo belng hawminafter called “Table A} shail apply to tha Company savo In 20 fur as thoy are
oxciudad or varied horeby and ctuch Reogulitions (save as 50 oxcluded or varled) and the Articlas horoinafter
contained shall bo tha regutations of tha Company,

(&) In thoso Articles 1ho oxpression “tho Pct™ moans tho Componies Act 1985, butl sp that any
refesenco in thoso Articles o any provision of tho Acy shafl ba doomad to include a referanco o any
stotutary moditication or re-onactiment of that provision for the time being In forca,

ALLOTMENT OF SHARES

A {8} Sharos which are comprisad In tho authorlsed share capltal with which the Company is
Incorporated shali be undar tho control of the Directors who may (subjoct to Section 80 of the Act and
to psmgmph (d) below) allod, grant options over or othaerwiso disposo of tho same, 10 such pocgons, on
such torms and In such manner 85 thoy think i

(0 All sharos which are not comesised In the authordged ~harg ¢apltal with which tha Company is
incorporeted and whick tho Direetors proposa to 1ssuo shal; tirst bo oftosod 1o tho Membaors In proportion as naasty
as may bo 10 tho number of thy axisting shares held by them respectively unless the Compdny In Goneral Mogling
shall by Speatal Rasolution otharwiso ditact, Tha offer ghall bo madae by notice specilying the numbar of sharos
otforad, snd limiting 8 parded (not baing lase than lourtvon days) within which tho offor, Il not ncceptoed, witl ha
deamed ta bo dectined, Aftor the axpiraton of that pericd, those shares so doamed to bo declined shall be oftared
ki the propirtion aforesnid 10 1he petsdhs who have, within the sald poriod, accepted all tha sharos offered o thony;

-

Kan

165808 | 2556509)

n L
T T AT L



ool fratnar e, enod B0 tmada s kKO Wrms an tho LA manner and bmutad By a ihe paacd asth:s nriginal ofler
Ang charas (08 acceptor pursuant 13 such offer ot furthor offer ng aforesad ot not capatie of being offeref as
doroomd Oxaopt by way of lractoas and any shares raieased Iram the provisions of this Articls by any such
Crocal Rosolutton a5 alorasaid ghall e asdor the vonteol of the Dreclors, who may &lot, grant opt:ons ovar or
cibswico diepaso of the 5ame i such pRrsons. oo such lorms. and i such mannor 2t thay ttunk . prowvidod that,
i e caso of shacos el accogplad us alorasad. such shares shall aol be disposed ol on lgems which arg mora
Faecurablo 1o the subscnbars tharedor than tho tarma on which thay were offered to the Members  Tha foragoing
ronsons of ths paragraph ib) shall have effect subjsct 10 Section 80 of the Act

{0y In aeeordanes with Sechan 91013 of the Act Sestions 8{1) and 90{1) to (81 (inclusive) of the Act shall
nat apgly 19 tha Company

red) The Dractars are gooarally and unconditionally authonsad lor the putposes ol Saction 80 of the
ALt 13 axeciso any power of the Company to allol and grant nghts to subacribe for or convart secunties into
shares of the Company ug 10 the amount (1he authonsad share Capial with which tha Company . incorporated
at any ma ar wmas dueng the ponad ol (e years from the dato of ncorparation and tho Draclors may, afler ihat
porsd allol any shares or grant any such nghts under this authonty i puisuance of an offor or agreoment s0 lo
do made by the Company within that ponidd  The authonty hereby given may al any tmo fsubject fo the said
Sectizn 80f bo ranewed. vevekad or vaned by Qrdinary Rasolution of the Company in Genaral Moating,

SHARES

3 Tim ren contarrod by Glause Bin Tablo A shall atlach alzo o lulty pasd-up sharos, and the Company shall
alto have a lirst and paramourd kan on all shares. whether lully paid or niof, standing registerad in tha name of any
eson indebled or undor habibty 10 the Company, whalhet ha shall bo ihe solo registered holder tharool or shall
bie cne of two of mote joint holders, for all moneys presently payable by him or tus astate to tho Company Clause
81 Talla A shall bo modiiad accardingly

4 Tho kahiity of any Member in default in rospect of a ¢all shall bs incroasad by tho adiitton at the end ol
tha first santence of Clause 181n Table A of the words “and all axpenses that may have been incunted by the
Company by roasen of such non-paymaot™

GENERAL MEETINGS AND RESOLUTVIONS

5 Evacy notice convemng a General Maating shalf comply with the provisions of Section 372(3) of the Act
as to gving snformation to Mernbers in regacd to thewr nghl to appoint proxies, and nolices of and other
commumicalions relating to any Genaral Meating which any Member s enlited to racoive shall be sent to the
Directors and o the Auditors for the tme bang of the Company

6 {ay 11 a quorum 15 not presont within hal an hour from the timo sppointad Jor a Genoral Mecling the
Gonedal Meubng shall stand adjoutnsd 1o thy same day in the noxt waek ot the same lime and placo or to such
pther day and at such otber imu and place as the Directors may doferming, and il a iho adjourned General
Meotng a quorsn 18 oot presont within half an hour from the sme appomnted tharelor such adpurncd Ganeral
Mochng shall bo dissolved

i) Clausa 41 i Tabla A shali col apply to tho Company

APPOINTMENT OF DIRECTORS

~d

{a) Clause B4 1n Table A shall not apply 1o the Company.

{h) The maxmum number and minmum pumbor raspectively ol the Directors may bo daterminad rom
ume to ime by Ordinary Resotution  Goneral Meeting of the Company. Subjact to and 1 defaalt of any such
datermuination there shsll be no maximum numbar of Diraclors and the munimum nurnber of Directors shakl baong
Whensoever the minmum numbe ol Diractors shall be ong. a sole Direclor shall have avlhonly 1o exarcize all tha
powers and discrations by Table A ard by these Arlicles axprassad 10 bo vestod in the Directors genarally. and
Clauso 89 1n Table A shali ba modilied accordingly

ic) The Drectors shalt not b raquired 1o retire by rolation and Clausaes 73 to 80 {inclusive}n Table
A shall not apply to the Company

{4} Mo parson shall be apponted a Ounctor al any Genaral Moaling unlass eithar -

KA
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(1) he 13 mcommended by the Direciors, or

() notless than fourtesn nos mote than thirly-five cloar days belora tha tfata appainted ior fhe
Genaral Meeting, notice signad by a Member -juakified 10 200 at 1he Genarel Mealing bas baen gwen lo e
Compary of the intention to propaso that parsen foe appoinimont, together with fotice syned by (hat parson i
his wiilingness to be appointed -

{e) Subject to paragezph (d} abovh, (the Company may by Ordinary Resolution in Ganaral Mowing
appoint any porson who ix willing 1o act 1o ba a Director, eithar 16 il a vacancy or as an addiional Onacies

n The Daactary may appoind & porstn who is willing o act to ba a Duecior, aither 1o Bl a vacancy
or 8 an addilicnal Director, providad that the appintment doas not causo the number of Diractors 1 oxceod any
number delormined in accordance with paragraphi (b) above as ha maximum. numbor of Directors and for the bme
bomng In ferce

BOAROWING POWERS

8 The Diraclors may exercise ail tha powary of thg Company 10 borrow money without hemit as 1o amount and
upon such tarms and w such manner as thay think fit, and subject {in tho casa ol any secunty convertibla inlo
shares) lo Section 80 of the Act {0 grant any mottgage, charge or standard secunty over ita undoedaking, proparty
and uncatlod captal, or any part thereol, and foissus debontures, debontura stock. and other sacuntios whothar
oulright or as securily for any debt, hability or abligalien of the Compary o ¢f any thud party.,

ALTERNATE DIREGTONS

g 2} An altemata Qirecior shall not be entitted as such to raceive any remuneration from the Company,
save that he may b paid by the Cempany such part (If any) of tha remunaration otherwisg payable to fus appoinior
as such appoinior may by notice in waling to the Company from time o tima diroct, and the fitst sentence of
Clause 68 in Table A shall be modiflad accordingly.

by A Director, or any such other person as 15 montioned sn Clauso 85 in Tablo A, may act as an
sliernato Ditactar lo rapresant more thaa ane Diractor, and an alternata Director shall be entitled at any masing
ot tha Diractors or of any commities of the Diroctors 10 one vote for every Diracior whom he reprasents in addition
1o his own vole (if any) a8 u Director, Hut he shall count as only one for the purpose vl detormining whather a
quotum is present.

GRATUITIES AND PENSIONS

10. {a} The Diroctors may axercise lhe powers of the Company conferred by Cruse 3(1) of the
Memorandum of Association of the Company and shall be entitled lo retain any benelits rec bvad vy them or any
of them by reason of the exercise of any such powers,

{b} Clause 87 in Table A shail nat apply to the Compaay,
PROCEEDINGS OF DIREGTORS

. {a} A Director may vole, at any mealing of the Directors or of any commiltes of the Dusctors, on any
rasolution, notwithstanding that it in any way concerns or relates to a matier m which he has, dwectly or induecdy,
any kind of intorest whatseavar, and il ha shall vote on any such resolution as aforasaid his vote shall be counted,
and [n rolation to any such rosclution as aloesaid he shall {(whather or not ho shall vote on the same) be taken into
account in galculaling the quorum presont at tho meeling

(%)) Clauses 94 lo 97 (inclusive) in Table A shall not apply 10 the Company.

THE SEAL

12, (a) If the Company has a seal it shalf oaly be usod with the authonty of the Direclors or of a commities
of Diroclors, The Direclors may determine wha shall slgn any mstrument o which the seal is alfixed and unless
otherwise so determmad 1t shall ba signed by a Birector and by the Sacrelary of s¢cond Director  The obligation
under Clause 6 of Table A relating to the sealing of shore certificates shall spply only if the Company has a seal.
Clause 101 of Table A shall not apply 1o the Company.

{b, . The Company may axercise tha-powers conleried by Sectien 39 of tha Act with regard to having
il ,qlgicia.! sod 107 use abroad, and such powars shall bo vesited in the Directors.
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INDEMNITY

13 (a) Every Director or othar officer or Audilor of the Company shall he indemaufied
out of the assols of the Company against all losses or Fabities which be may suslan or
tncur in or abaut the execution of the duties of his oflice or ¢thorwige in relation thereto,
mciuding any lability incurred by hum in defending any procooedinns, whethes civil or coninal,
i which judgmentis given in his favour or in which he is agquitted or tn cgnnaction with any
application under Scction 144 or Saction 727 of tha Act in which et 15 granlod to lim by
the Court, and no Director or oiher officer shall be labla for any loss, damage or misiorlung
which may happen to or be incurred by tho Company in the execulton of the duties of his
office ar in refation thoreto  But this Arlicta ghall only have elfect (n so (ar as ils provisions
are not avoided by Seclion 316 of the Act.

(b)  The Dirvctors shall have pawer lo purchase and mairitain for any Director, officer
or Auditor of the Company wisurance &gainst any such hiabilily as 1s relerred to in Section
310(1) of the Act from and after the bringing in to force of Section 137 of the Companies Acl
1989,

{c) Clause 118 in Table A shall nol apply to the Company.

TRANSFER OF SHARES
14. The Direclors may in t{heir absolute discretion and without assigning any reason

therelore, decline 1o register the transfer of a share, whethir or not il 1s a fully pad
shate, and the first senlence of Clause 24 in Table A shall not apply 1o \he Company
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