CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2949447

The Registrar of Companies for England and Wales hereby certifies that
PLAZAWAY LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 15th July 1894
j
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*N02949447Q* For the Registrar of Companies
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Name of company

« PLAZAWAY LIMITED

], ANGELA ORBAN ON BEHALF OF LEGIBUS SECRETARIES LIMITED

of 200 ALDERSGATE STREET
LONDON EC1A 437

do solernly and sincerely declare that | am a [Solciror exgagretk B furmatirrsiisoonpeny] t
Iperson named as dkaater or secretary of the company in the statement delivered 1o the registrar
under section 10{2)} tand 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.

And 1 make this solemn declaration conscientiously beliaving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared at __35 BASINGHALL STREET

LONDON EC2

Declarant to sign below

for snd on behelf of 1 EGIBUS SECRETARIES LTD.

\ _WL day of ’YULIA \P‘@L —
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Commissioner for Oaths,
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Statement of first directors and
secretary andintended situation
of registered office

CN For official use

PLAZAWAY LIMITED

RO| 200 ARldersgate Street I

Post town London "

County/Region I

Postcode EC1A 437 |

Name  LEGIBUS SECRETARIES LIMITED |

RA| 200 Aldersgate Street 1

Post town Loncfon [l

County/Region i

Postcode wel1a 439 |

LEGIBUS SECRETARIES LIMITED ATTH: MRS. D. WARD

_200 Aldersgate Street

London Postcode Ecila 437

Telephone 071~600 1000 Extension 1562




Company Secretary

Nane *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be
given.

In the case of a corporation, give the
registered or principal office address,

Consent signature
Directors
Please list directors in alphabetical order,
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address

Usua! residential address must be
given

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorshins

' Yoluntary details

Page 2 Consent signature

CS

LEGIBUS SECRETARIES LIMITED |
|
|
|

AD| 200 Aldersgate Street "
|

Post town London I
County/Region I
Postcode ECIA 4JJ | Country England |
[ consent to act as secretary of the company named on page 1
For and on bshatf of LEGIBUS SECRETARIES LTD.
AT\ oate T -F-C(,
Tt Gorised Shrctary N\

CcD| MR. |

Peter John {

CHARLTON 1
|
|
|

AD| 17 Kirkdale Road l|
J

Post town Harpenden

County/Region Hertfordshire

Postcode | Country England |
PO|116 (11215 |5 Nationality |NA| British |
OC| solicitor |
OD! Leqibus Secretaries Ltd.

Legibus Nominees Ltd. CLIlrFo D CHACE Ld.

| consent to act as director of the company nemed on page 1

Signed pate - Ay




Birectors (continued)

Name Y *Style/Title
1]
Forenames
Surname
*Hongurs etc
Previous forenames
Previous surname
Address

Usual residential address must be
given,

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delate if the form
is signed by the
subscribers.

Deleta if the form
Is signed by an
agent on behalfl of
all the subseribers.

All the subscribers
must slgn either
personally or by a
person or persons
authorised to sign
for thum,

Page 3

D MR,

Martin Edgar

RICHARDS

AD 89 Thurleigh Road

Post town  London

County/Region

Postcode

SW1l 8TY ||

Do 2]7

0|2

4]3

Country

Nationality

England

NA

British

oC

Soliciter

oD

Legibus Secretaries Ltd., Legibus Nominees Ltd.

| consent to act as director of the company named on page 1

o f? (
(NN
b {;) = o e i\ sy SO0

Signed . pate ~] -1 Ay

Signature of agent on behalf of all subseribers  Date

sood _ {flmaFeSh _ bae 3 3 G¢

) ——

For and on behalf of

Signed rLegibus Nominees Limited Date

sred {(NQOn Date 3 - 3.6,
for and on behalf of

Signed 1egibus Secretaries Limited Date

Signed Date

Signed Dale




(A)

®)

AN

sK2CER2RBr

il

THE COMPANIES ACTS 1985 AND 1989 KLGIRECEIPT DATE:0B/977534

PRIVATE COMPANY LIMITED BY SHARES i ,7}' 7

MEMORANDUM OF ASSOCIATION

of

PLAZAWAY LIMITED

The Company’s name is "PLAZAWAY LIMITED". 5.9 47 ]

The Company’s registered office is to be situated in England and Wales.
The Company’s objects are:

® To carry on business as manufacturers, builders and suppliers of and dealers
in goods of all kinds, and as mechanicaf, general, electrical, marine, radio, electronic,
aeronautical, chemical, petroleum, gas civil and constructional engineers, and
manufacturers, importers and exporters of, dealers in machinery, plant and equipment of
all descriptions and component parts thereol, forgings, castings, tools, implements,
appdrdtus ghd all other articles and things,

(b To act 4$ an investment holding company and to co-ordinate the business of any
companies in which the Company is for the time being interested, and to acquire (whether
by original subscription, tender, purchase exchange or otherwise) the whole of or any part
of the stock, shares, debentures, debenture stocks, bonds and other securities issued or
guaranteed by a body corporate constituted or carrying on business in any part of the
world or by any government, sovereign ruler, commissioners, public body or authority
and to hold the same as investments, and to sell, exchange, carry and dispose of the
same,

(iii) To carry on the businesses in any part of the world as importers, exporters,
buyers, sellers, distributors and dealers and to win, process and work produce of all
kinds.

To carry on the following businesses, namely, contractors, garage proprietors, filling
station proprietors, owners and charterers of road vehicles, aireraft and ships and boats
of every description, lightermen and carriers of goods and passengers by road, rail, water
or g, fyrwarding, transport and connmission agents, customs  agents, stevedores,
whatfihgers, cargo superintendents, packers, warchouse storekeepers, cold store keepers,
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hotel proprietors, caterers, publicans, consultrts, advisers, financiers, bankers,
advertising agents, insurance brokers, trave! agents, ticket agents and agency business of
all kinds and generally to provide entertainment for and render services o ~I! kinds to
others and (o carry on any other trade or business whatsoever which can 1 . opinion
of the directors be advantageously carried on by the Company in connection with or as
ancillary to any of the businesses of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let on
hire, and generally deal in all kinds of plant, machinery. apparatus, tools, utensils,
matefials, produce, substances articles and things for the purpose of any of the businesses
specified I this clause 3, or which are likety t0 be required by customers or other
persofis having, or about to have, dealings with the Company,

To build, construct, maintain, alter, enlarge, pull down and remove or replace any
buildings, shops, factories, offices, works, machinery, engines and to clear sites for the
same or to join with any person, firm or company in doing any of the things aforesaid
and to work, manage and control the same or join with others in so doing,

To enter into contracts, agreements and arrangements with any other company for the
catrying out by such other company on behalf of the Company of any of the objects for
which the Company is formed.

To acquire, undertake and carry on the whole or any part of the business, property and
liabilities of any person or company carrying on any business which may in the opinion
of the directors be capible of being conveniently carried on or calculated directly or
indirectly to enhance the value of or render profitable any of the Company’s property or
rights, or any property suitable for the purposes of the Company.

To eliler [nfo any arrangements with any government or authority national, international,
supreme, municipal, local or otherwise, (it way in the opinion of the directors be
conducive to the Company’s objects vr any of them, and to obtain from any such
government or authority any rights, privileges, and concessions which in the opinion of
the directors is desirable, and to carry out, exercise and comply with any such
arrangements, rights, privileges and concessions.

To apply for, or join in applying for, purchase or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevets d’invention, licences, secret processes, trade marks, service marks,
copyrights, registered designs, protections, concessions and the like, and to use and turn
to account and to manufiacture under or grant licences or privileges in respect of the same,
and to expend money in experimenting and testing and making researches, and in
impraving or seeking to improve any patents, inventions or rights which the Company
may acquire or propose o acquire,

To acquire an interest in, amalgamate with or enter into partnership or into any
arrangement for the sharing of profits, union of interests, co-operation, joint adventure,
reciprocp] toncession, or otherwise with any company, or with any employees of the
Company.  To Tend many to, guarantee the contracts of, or otherwise assist any such
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company, and to take or otherwise acquire shares or securities of any such company, and
to sell, hold, re-issue, with or without guarantee, or otherwise deal with the same,

To lend money to, to subsidise and assist any persons or companies and to act as agents
for the collection, receipt or payment of money and gencerally to act as agents o¢ brokers
for and render services to any company, and to undertake and perform sub-contracts.

To enter into any guarantee, contract of indemnity or suretyship and in particular (without
prejudice to the generality of the foregoing) to guarantee or otherwise provide security
for, with ar without the Company receiving any consideration therefor or advantage
therefrony, directly or indirectly, by personal covenant or by mortgage, charge or lien
over dll #r any part of the undertaking, property and assets present and future and
uncalled capital of the Company or by any other means whatsoever, the performance of
the obligations and the payment of any moneys (including but not limited to capital or
principal, premiums, dividends or interest, commissions, charges, discount and any
retated costs or expenses whether on any stocks, shares or securities or in any other
manner) by any company, firm or person including but not limited to any company which
is for the time being the Company's holding company or a subsidiary of the Company
each as defined by section 736 of the Companies Act 1985 or of the Company’s holding
company as 50 delined or any company, firm or person who is for the time being a
member or otherwise has any interest in the Company or is associated with the Company
in any business or venture, or any other person firm or company whatsoever. For the
purposes of this paragraph (K) "guarantee" includes any other obligation howsoever
described to pay, satisly, provide funds (whether by advance of money the purchase of
or the subscription of shares or other securities, the purchase of assets or services, or
otherwise) for the payment or satisfaction of, or to indemnify against the consequences
of default in the payment of or otherwise he responsible for any indebtedness of any other
company firm or person,

To promale, finance or assist any company lor the purpose of acquiring all or any of the
property, rights or undertaking or asswming the Habilities of the Company, or for any
other purpose which may be in the opinion of the divectors directly or indirectly
calculated to benefit the Company, and 1o place or guarantee the placing of, underwrite,
subscribe fur, or otherwise acquire all or any part of the shares or securities of such
company as aforesaid,

To pay out ol the funds ol the Company all or any expenses which the Company may
lawfully pay of or incidental to the formation, registration, promotion and advertising of
or raising money for the Company, and the issue of its capital including those incurred
in connection with the advertising or oflering the same for sale or subscription, including
brokerage and commissions for obtaining spplications for or taking, placing or
underwriting or procuring the urdderwriting of shures or other securities.

To remunerate any person, firm or company rendering service to the Company whether
by cash payment or by the allotment to him or them of shares or securities of the
Company credited as paid up in full or in part or olherwise,
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Generally to purchase, take on lease cr exchange, hire, or otherwise acquire any real or
personal property and any rights or privileges over or in respect of it.

To receive money on deposit on such terms as the directors may approve.

To invest and deal with the moneys of the Company in such manner as may from time
to time be determined by the directors.

To lend money or give credit with or without security.

To borrow or raise or secure the payment of money in such manner as the Directors shall
approve dnd in particular by the issue of debentures or debenture stock, perpetual or
otherwise charged upon all or any of the Company's property (both present and future),
including its uncalled capital, and to purchase, redeem or pay off any such securitics.

To remunerate any company for services rendered or to be rendered, in placing, or
assisting to place, or guaranteeing the placing or procuring the underwriting of any of the
shares or debentures, or other securities of the Company or of any company in which this
Company may be interested or propose to he interested, or in or about the conduct of the
business of the Company, whether by cash payment aor by the allotment of shares, or
securities of the Company credited as paid up in full or in part, or otherwise.

To subscribe for either absolutely or conditionally or otherwise acquire and hold shares,
stocks, debentures, debenture stock or other obligations of any other company and to co-
ordinate, finance and manage the business and operation of any company in which the
Company holds any such interest.

To driw, make, accept, endorse, discount, exeente and issue promissory notes, bills of
exchange, bills of lading, warcants, debentures and other negotiable or transferable
instruihents,

To sell, lease, exchange, let on hire, or dispose of any real or personal property or the
undertaking of the Company, or any part or parts thereof, for such consideration as the
directors shall approve, and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or not having objects altogether,
or in part, similar to those of the Company, and to hold and retain any shares, debentures
or securities so acquired, and to improve, manage, develop, sell, exchange, lease,
mortgage, dispose of, grant options over or turn to account or otherwise deal with all or
any part of the property or rights of the Company.

To adopt such means of making known the businesses and products of the Company as
may in the opinion of the directors seem expedient, and in particular by advertising in the
press, by circulars, by purchase and exhibition of works of art or interest, by publication
of books and periot’ .als, and by granting prizes, rewards and donations.

To support, subseribe or contribute to any charitable or public object or any institution,

sociely of club which may be for the benelit of the Company or its directors, officers or
eniployees, or the dircetors, oflicers and employuees of its predecessors in business or of
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any subsidiary, ailied or associated company, or which may be connected with any town
or place where the Company carries on business and to subsidise or assist any association
of employers or employees or any trade association. To grant pensions, gratuities,
annuities or charitable aid and generally to provide advantages, facilities and services to
any person (including any directors or former directors) whe may have served the
Company or its predecessors in business or any subsidiary, allied or associated company
or to the wives, children or other dependants or relatives of such persons, 10 make
advance provision for the payment of such pensions, gratuities or annuities as aforesaid
by establishing or acceding to such trusts schemes or arrangements (whether or not
capable of approval by the Commissioners of Inland Revenue under any relevant
legislation for the time being in foree) as may seem expedient, to appoint trustees or o
act as trustee of any such schemes or arrangements, and to make payments towards
insurance for the benefit of such persons or w their wives, children, or other dependants
or relatives.

To establish and contribute to any scheme (or the purchase or subscription by trustees of
shares in the Company to be held for the benefit of the employees of the Company or any
subsidiary, allied or associated company, and to lend money to such employees or {0
trustees on their behalf to enable them (o0 purchise or subscribe for shares in the Company
and to formulate and carry into eflect any scheme for sharing the profits of the Company
with employees or any of them.

To apply for, promote anxl obtain any Act of Parliament, order or licence of the
Department of Trade and Industry or other authority 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 purposes which may in the opinion of the directors seem
expedient, and to oppose any proceedings or applications which may in the opinion of the
directors seem caleulated directly or indirectly to prejudice the Company’s interests.

To establish, grant and take up agencivs in any part of the world, and to do all such other
things as the Company may deem conducive o the carrying on of the Company’s
business, cither as principals, or agents, and to remunerate any persons in connection with
the establishment or granting of such agencies upon such terms and conditions as the
Company may think fit.

To distribute among the shareholders in specie any of the property of the Company or any
proceeds of sale or disposal of any property of the Company and for such purpose to
distinguish and separate capital from profits, but so that no distribution amounting to a
reduction of capital shall be made except with the sanction (if any) for the time being
required by law.

To purchase and maintain insurance for the benefit of any person who is an officer or
employee, or former officer or employee, of the Company or of a subsidiary of the
Company or in which the Company has an interest whether direct or indirect or who is
or was trustee of any retirement benefits scheme or any other trust in which any such
officer or employee or former oflicer or employee is or has been interested indemnifying
such person against Habtlity for nepligence, definlt, breach of duty or breach of trust or
any other liabilities which may lawiully he insured against.
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To amalgamate with any other company.

Subject to and in accordance with due compliance with the provisions of sections 155 to
158 (inclusive) of the Act (if and sc far as such provisions shall be applicable), to give,
whether directly or indirecily, any kind of financial assistance (as defined in
section 152(1)(a) of the Act) for any such purpose as is specified in section 151{1) and/or
section 151(2) of the Act.

To do all or any of the above things in any part of the world and as piincipals, agents,
contractors, trustees or otherwise, and by or through trustees, agents, subcontractors or
otherwise, and either alone or in conjunction with others and to procure the Company to
be registered or recognised in any foreign country or place.

To do all such other things as are in the opinion of the directors incidental or conducive
to the attainment of all or any of the Company’s objects, or the exercise of all or any of
its powets.

The objects specificd in each paragraph of this clause shall, except where otherwise
expressed in such paragraph, be regarded us independent objects, and are not limited or
restricted by reference to or inference from the terms of any other paragraph or the name
of the Company. None of the paragraphs of this clause or the objects or powers specified
or conferred in or by them are deemed subsidiary or ancillary to the objects or powers
mentioned in any other paragraph, but the Company has as full a power to exercise all
or any of the objects and powers provided in each paragraph as if each paragraph
contained the ohjects of a separate company,

The word "company" in this clause (except where used in reference to the Company) is
deemed to include any person or partnership or other body of persons whether domiciled
in the United Kingdom or efsewhere and whether incorporated or unincorporated, and
words denoting the singular number only shall include the plural number and vice versa.
The word "Act" in this Clause means the Companies Act 1985, and any reference in this
clause to any provision of the Act is deemed to include a reference to any modification
or re-enactment of that provision for the time being in force,

The lability of the members is limited,

The Company’s share capital is US$100 (Sterling equivalent £66.23) divided into
100 shares of $1 each.



WE, the subscribers to this memorandum of assoclation, wish to be formed into a company pursuant
to this memorandum; and we agree to take the number uf shares in the capital of the company shown

opposite our respectlye names.

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of shares

taken by each
Subscriber
KALPNA SHAH ONE
For and on behalf of
Legibus Nominees Limited
200 Aldersgate Street
London ECi{A 41J
Q@Q&s O~
ANGELA ORBAN ONE

For and on behalf of
Legibus Secretaries Limited
200 Aldersgate Street
London ECIA 4]

DATED the 1V  day of ‘*}L\l&.v , 1994,

WITNESS to all the above Signatures:-

DENISE WARD N JCM‘“d

200 Aldersgate Street
London ECI1A 41)



THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

PLAZAWAY LIMITED

PRELIMINARY

L. (A)  The regnlations contained in Table A in the Schedule to the Companies (Table A to
F) Regulations 1985 (as amended) ("Table A") apply to the Company except to the
extent that they are excluded or modified by these articles.

(B) The regulations of Table A numbered 24, 38, 60, 61, 64, 73, 74, 75, 76, 77, 78, 89,
81, 90, 94, 95, 96, 97, 98, 115 and 118 do not apply. The regulations of Table A
numbered 37, 40, 46, 53, 54, 57, 59, 62, 65, 66, 67, 68, 72, 79, 88, 110, 112 and
116 are modified. Subject to these exclusions and modifications, and in addition to
the remaining regulations of Table A, the fullowing are the articles of association of
the Company.

(C)  Where an ordinary resolution of the Company is expressed to be required for any
purpose, a special or extraordinary resolution is also effective for that purpose, and
where an extraordinary resolution is expressed to be required for any purpose, a
special resolution is also eflective for that purpose.

PRIVATE COMPANY

2. The Company is a private company limited by shares and accordingly any invitation to the
public to subscribe for any shares or debentures of the Company is prohibited,

e - P r—
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SHARE CAPITAL

The authorised share capital of the Company at the date of incorporation of the Company is
US$100 (Sterling equivalent £66.23) divided into 100 shares of $1 each,

(A)  Subject to the provisions of the Act, the diectors hove gensral and unconditional
authority to allot (with or without conterring dighis of renenciation), grant options
over, offer or otherwise deal with or dispuse ot any unissued shares of the Company
(whether forming part of the original or any 1mereased she -¢ capital) to such persons,
at such times and on such terms and condifone as wne Jirectors may decide but no
share may be issued at a discount.

(B) The directors have general and unconditional authority, pursnant (o section 80 of the
Act, to exercise all powers of the Company to allot relevant securities for a period
expiring on the fifth anniversary of the date of incorporation of the Company unless
previously renewed, varied or revoked by the Company in general meeting.

() The maximum amount of relevant securities which may be ailotted pursuant to the
authority conferred by paragraph (B) is the amount of the authorised but as yet
unissued share capital of the Company at the date of incorporation of the Company.

(D)} By the aathority conferred by paragraph (B), the directors may before the authority
expires make an offer or agreement which would or might require relevant securities
of the Company to be allotted after it expires and may allot relevant securities in
pursuance of that offer or agreement.

The pre-emption provisions of section 89(1) of the Act and the provisions of sub-sections (1)
to (6) inclusive of section 90 of the Act do not apply to any allotment of the Company’s
equity securities.

TRANSFERS

The directors may, in their absolute discretion and without giving any reason, refuse to
register the transter of a share to any person, whether or not it is a fully-paid share or a share
on which the Company has a lien.

GENERAL MEETINGS

Regulation 37 of Table A is modified by the deletion of the words "eight weeks” and the
substitution for them of the words "28 days".

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of a
special resolution or an elective resolution mugt de called by at least 21 clear days® notice.
All other extraordinary general meetings ranst *  -alled by at least 14 clear days’ notice but
a general meeting, other than a meeting called . 2 passing of an elective resolution, may
be called by shorter notice if it is so agreed:
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10.

11.

12,

13,

4,

(@ in the case of an annual general meeting, by all the members entitled to attend and
vote at that meeting; and

) in the case of any other meeting, by a majority in number of the members having a
right to attend and vote, being (i) a majority together holding not less than such

' percentage in nominal value of the shares giving that right as has been determined by

glective resolution of the members in accordance with the Act, or (ii) if no such
glective resolution is in force, a majority together holding not less than 95 per cent.
in notninal value of the shares giving that right.

Tue notlce must specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, must specify that the
meeting is an annual general meeting,

Subject to the provisions of the articles and 1o any restrictions imposed on any shares, the
notice must be given 10 all the members, to all persons entitled to a share in consequence of
the death or bankruptey of 4 member and to the directors and auditors.

PROCEEDINGS AT GENERAL MEETINGS

A poli may be demanded by the chairman or by any member present in person or by proxy
and entitled to vote and regulation 46 of Table A is modified accordingly.

Regulation 53 of Table A is modified by the addition at the end of the following
sentence: "If a resolution in writing is described as a special resolution or as an
extraordindry resolution, it has effect accordingly.”.

VOTES OF MEMBERS

Regulation 57 of Table A is modified by the inclusion after the word "shall" of the phrase
", unless the directors otherwise determine,”.

Regulation 59 of Table A is modified by the addition at the end of the following sentence:
“Deposit of an instrument of proxy does not prechwde a member from attending and voting
at the meeting or at any adjournment of it.".

An instrument appointing a proxy must be in writing in any usual form or in any other form
which the directors may approve and must be exccuted by or on behalf of the appointor.

Regulation 62 of Table A is modified by the deletion jn paragraph (a) of the words "deposited
at" and by the substitution for them of the words "left at or sent by post or by facsimile
transmission 10", by the substitution in paragraph (g of the words "at any time" in place of
"not less than 48 hours™ and by the substitution in pacageaph (b) of the words "at any time"

A

in place of "not less than 24 howrs,”.
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15.

16.

17,

18.

19.

20.

21.

22.

23,

24.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) is not subject to any maximum and the minimum number is one.

ALTERNATE DIRECTORS

A director may appoint any person willing to act, whether or not he is a director of the
Company, to be an alternate director. “That person need not be approved by resolution of the
directors, and regulation 65 is modified accordingly.

An alternate director who is absent from the United Kingdom is entitled to receive notice of
all meetings of directors and meetings of committees of directors and regulation 66 of Table
A is modified accordingly.

Regulation 68 of Table A is modified by the addition at the end of the following sentence:
"Any such notice may be left at or sent by post or facsimile transmission to the office or
another place designated for the purpose by the directors.".

DELEGATION OF DIRECTORS’ POWERS

Regulation 72 is modified by the addition at the end of the regulation of the following
sentence: “Where a provision of the articles refers to the exercise of a power, authority or
discretion by the directors and that power, authority or discretion has been delegated by the
directors to a committce, the provision must be construed as permitting the exercise of the
power, authority or discretion by the committee.”.

APPOINTMENT AND REMOVAL OF DIRECTORS

The directors are not subject 1o retirement by rotation.  Regulations 73, 74 and 75 of Table
A do not apply, and reference in any other regulation to retirement by rotation must be
disregarded.

The Company may by ordinary resotution appoint a person who is willing to act to be a
director either to fill a vacancy or as an additional director,

A person appointed by the directors to fili @ vacancy or as an additional director is not
required to retire from office at the annual general meeting next following his appointment
and the last two sentences of regulation 79 of Table A are deleted.

No person is incapable of being appointed 4 director by reason of his having reached the age
of 70 or another age, No special notice is required in connection with the appointment or the
approval of the appointment of such person. No director is required to vacate his office at
any time because he has reached the age of 70 or another age and section 293 of the Act does
not apply to the Company.

The holder or holders of more than halF in nominal value of the shares giving the right to
attend and vote at general meetings of the Company may remove a director from office and
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25,

26.

27,

appoint a person to be a director, but only if the appointment does not cause the number of
directors to exceed a number fixed by or in accordance with the articles as the maximum
number of directors. The removal or appointment is effected by notice to the Company
signed by or on behalf of the holder or holders. The notice may consist of several documents
in similar form each signed by or on behalf of one or more holders and shall be left at or sent
by post or facsimile transmission to the office or such other place designated by the directors
for the purpose. The removal or appointment takes effect immediately on deposit of the
notice in accordance with the articles or on such later date (if any) specified in the notice.

DISQUALIFICATION AND REMQOVAL OF DIRECTORS
The office of a director is vacated if:

@) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

L) he becomes bankrupt or makes any arrangement or composition with his creditors
generaily; or

{©) he becomes, in the opinion of all his co-directors, incapable by reason of mental
disorder of discharging his duties as director; or

(6)] he resigns his office by notice to the Company; or

{e) he is for more than six consecutive months absent without permission of the directors
from meetings of directors held during that period and his alternate director (if any)
has not during that period attended any such meetings instead of him, and the

directors resolve that his office be vacated; or

® he is removed from office by notice addressed to him at his last-known address and
signed Ly all his co-directors; or

{® he is removed from office by notice given by a member or members under article 24.

REMUNERATION OF DIRECTORS

A director who, at the request of the directors, goes or resides abroad, makes a special
journey or performs a special service on behalf of the Company may be paid such reasonable
additional remuneration (whether by way of salary, percentage of profits or otherwise) and
expenses as the directors may decide.

PROCEEDINGS OF DIRECTORS
Regulation 88 of Table A is modified by the cxclusion of the third sentence and the

substitution for it of the following sentences: "Every director must receive notice of a
meeting, whether or not he is absent from the United Kingdom. A director may waive the

-12-



28.

29.

30.

31.

32,

33.

34.

réquirement that notice be given to him of a board meeting, either prospectively or
retrospeciively.”,

A director or his alternate may validly participate in a meeting of the directors or a committee
of directors through the medium of conference telephone or similar form of communication
equipment if all persons participating in the meeting are able to hear and speak to each other
throughout the meeting. A person participating in this way is deemed to be present in person
at the meeting and is counted in a quorum and entitled to vote. Subject to the Act, all
business transacted in this way by the directors or @ committee of directors is for the purposes
of the articles deemed to be validly and effectively transacted at a meeting of the directors or
of a committee of directors although fewer than two directors or alternate directors are
physically present at the same place. The meeting is deemed to take place where the largest
group of those participating is assembled or, if there is no such group, where the chairman
of the meeting then is.

If and for so lang as there is a sole director, he may exercise all the powers conferred on the
directors by the articles by resolution in writing signed by him, and regulations 88, 89, 91
and 93 of Tuble A and article 28 do not apply.

Without prejudice to the obligation ol any director to disclose his interest in accordance with
section 317 of the Act, a director may vote at a meeting of directors or of a commiitee of
directors on any resclution concerning & matter in respect of which he has, directly or
indirectly, an interest Or duty. The director must be counted in the quorum present at a
meeting when any such resolution is under consideration and if he votes his vote must be
counted.

DIVIDENDS

The directors may deduct from a dividend or other amounts payable to a person in respect
of a share any amounts due from him to the Company on account of a call or otherwise in
refation to a share,

CAPITALISATION OF PROFITS

The dircctors may, with the authority ol an ordinary resolution of the Company, resolve that
any shares allotted under regulation 110 of Table A to any member in respect of a holding
by him of any partiy-paid shares rank for dividend, so long as those shares remain partly
paid, only to the extent that those partly-paid shares rank for dividend and regutation 110 of
Table A is modified accordingly.

NOTICES
Regulation 112 of Table A is modified by the defetion of the last sentence and the substitution
for it of the following: "A member whose registered address is not within the United
Kingdom is entitled to have notices given to him at that address.".
A notice sent to a member (or another person entitled to receive notices under the articles)

by post to an address within the United Kingdom is deemed to be given:
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335.

36.

37.

38,

(a) 24 hours after posting, if pre-paid as first cluss, or
®) 48 hours after posting, if pre-paid as second class,

A notice sent to a member (or other person entiiled to receive notices under the articles) by
post to an address outside the United Kingdom is deemed to be given 72 hours after posting,
if pre-paid as airmail, Proof that an envelope containing the motice was properly addressed,
pre-paid. and posted is conclusive evidence that the notice was given. A notice not sent by
post but left at a member’s registered address is deemed to have been given on the day it was
left,

Regulation 116 of Table A is modified by the deletion of the words "within the United
Kingdom",

INDEMNITY

Subject to the provisions of the Act, but without prejudice to an indemnity to which he may
otherwise be entitled, every director, alternate director or secretary of the Company must be
indemnified out of the assets of the Company against all costs, charges, losses and liabilities
incurred by bim in the execution of his duties or the exercise of his powers, authorities and
discretions including, without limitation, a liability incurred:

(a) defending proceedings (whether civil or criminal) in which judgment is given in his
favour or in which he is acquitted, or which are otherwise disposed of without a
finding or admission of material breach of duty on his part, or

) in connection with any application in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of trust in relation to the
affairs of the Company.

The directors may exercise all the powers of the Company to purchase and maintain insurance
for the benefit of & person who is an oflicer or employee, or former officer or employee, of
the Company or of a company which is a subsidiary undertaking of the Company or in which
the Company has an interest {whether direct or indirect), or who is or was trustee of a
retirement henefits scheme or another trust in which an officer or employee or tormer officer
or employes is or has been interested, indemnitying him against liability for negligence,
default, breach of duty or breach ot trust or another lability which may lawfully be insured
against by the Company.

SOLE MEMBER
If and for so long as the Company has only one member:
(a) in refation to a general meeting, the sole member or a proxy for that member or (if

the member is a corporation) @ duly authorised representative of that member is a
quorum and regulation 40 of Table A is modified accordingly;
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®)

©)

@)

a proxy for the sole member may vote on a show of hands and regulation 54 of Table
A is modified accordingly;

the sole member may agree that any general meeting, other than a meeting called for
the passing of an elective resolution, be called by shorter notice than that provided
for by the articles; and

all other provisions of the articles apply with any necessary modification (unless the
provision expressly provides otherwise),
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NAMES AND ADDRESSES OF SUBSCRIBERS

K/Q[Q,W?:w—g«;?bh
KALPNA SHAH

For and on behalf of
Legibus Nominees Limited
200 Aldersgate Street
Loundon ECI1A 41

DR

ANGELA ORBAN

For and on behalf of
Legibus Secretaries Limited
200 Aldersgate Street
London ECILA 411

DATED this ~tl day of M 1994

'WITNESS to the above signatures:

Denise Ward }vCl
200 Aldersgate Street }\,Q,wa
London ECIA 411
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Company No. 2949447
The Registrar of Companies for England and Wales hereby certifies that
PLAZAWAY LIMITED

having by special resolution changed ils name, is now incorporated
under the name of

TARQUIN UNDERWRITERS LIMITED

Given at Companies House, London, the 29th November 1994

MRERaS

AC0294944710*

MRS L. MILLS
For The Registrar Of Companies

dép

COMPANIFS HOUSE



Company No. 2949447

fa THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of
PLAZAWAY LIMITED

At an extraordinary general meeting of the Company held at 200 Aldersgate Street, London ECIA 4))

on 28 November 1994 the toliowing resolution was passed as a special resolution.
SPECIAL RESOLUTION

THAT the name of the Company be changed to TARQUIN UNDERWRITERS LIMITED.

~IolCrard—¢

CHAIRMAN

IR

[KLO] ¥KIQMCEREX
tha COMPANIES HOUSE 29711784

Sty

By’ LIAW0284,47 -12-
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write in
this margin

Pleass complate
fegibly, preferably
in black type, or
bold block Tattering

* insert full name
of company

{mportant

The accounting
refarencs date to
be entered along-
side should be
completed as in the

fallowing examples:

5 April
Day Month

IO' 5‘0'4l

30 June
Day Meonth

31 Decembor
Day  Month

|3'1'1': 2|

$ Insert
Director,
Secretary,
Administrator,
Administrative
Recaiver or
Receiver
{Scottand) as
appropriate

COMPANIES FORM No. 224

Motice of accounting reference date
(to be delivered within © months of

incorporation)

Pursuant to section 224 of the Companisas Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
{Address overleaf)

Name of company

Company number
2949447

*

Plazaway Limited

gives notice that the clate on which the company’s accounting reference period is to be treated as

coming to an end in each successive

year is as shown below:

Day Month

31 (12|

s
Signed Designations Smeem«.«l pate {-\2:-Q\
Presentor’s name ad¢rass For official use
telephone number ard reference (if any): § D.E.B. { Post roam

Clifford Chance

200 Aldersgate Street
London ECLA 43J

Ref: LEAW/I0962/1C

C 648
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Company No. 2949447

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
of
TARQUIN UNDERWRITERS LIMITED

At an extraordinary general meetin'« of the Company held at 200 Aldersgate Street, London EC1A
4]J on 30 November 1994 the . rwing resolutions were passed as ordinary resolutions,

ORDINARY RESOLUTIONS

1. THAT the authorised share capital of the Company be increased to US$6,725,202 by the
creation of 6,725,102 shares of US$1.00 each.

2. THAT the directors be generally and unconditionally authorised, pursuant to section 80 of the
Companies Act 1985 (the "Act") to exercise all powers of the Company to allot relevant
securities (within the meaning of that section) up to an aggregate nominal amount of
US$6,725,202 for a period expiring (unless previously renewed, varied or revoked by the
Compeny in general meeting) five years after the date of the passing of this resolutic n, but
the Company may make an offer or agreement which would or might require rslevant
securities to be allotted after expiry of this authority and the directors may allgt relevant

securities in pursuance of that offer or agreement.

N\
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Pleasa do not
writa in
this margin

Please complate
lagibly, preferably
in black type, or
bold block lettaring

* insert full name
of company

§ the copy must be
printad or in some
other form approved
by the registrar

§ Insert
Director,
Secretary,
Admintstrator,
Administrative
Recelver or
Receiver
{Scotland) as
appropriate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

{Address overleaf)

Name of company

LY

Far official use  Company number

[l et e |

I

[ L

l

|| 2049447

* TARQUIN UNDERWRITERS LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 30 November 1994

increased by #_6,725,102

A copy of the resolution authorising the increase Is attached.§

the neminal capital of the company has been

beyond the registered capital of # 160

The conditions (eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have been or are to be issued are as follow:

Signgd 6{
!\ /o"’"

Designation$ Durectes

Please tick here if
continued overleaf

Dat .
78 30 Novente: o

. /
Presentoi":’ﬁame address and
refarence (if any):

Clifford Chance
200 Aldersgate Street
LondonEClA 4JJ

Ref: LEAW/I0862/10

fFor official Use
General Section

] Post room I

I
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cannEIES HOUSE 11761795

OMPANIES HOUSE /< <L)

Companies Form 123
Printed by Stat Plus Group ple, London, SWI19 2PU
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Company No. 2949447

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of

TARQUIN UNDERWRITERS LIMITED

At an extraordinary general meeting of the Company held at 200 Aldersgate Street, London ECIA

4JJ on 30 November 1994 the following resolutions were passed as special resolutions.

SPECIAL RESOLUTIONS

That the memorandum of association of the Company be altered by the adoption of a new
clause 3A in the form of the annexed draft, initialled by the Chairman for the purpose of
identification, in substitution for existing Clause 3A,

That new articles of association in the form ot the annexed drafr, initialied by the chairman
for the purpose of identification be adopted in substitution, for the existing articles of

association of the Company.

THAT, the directors be generally empowered, pursuant to section 95 of the Companies Act
1985 (the "Act™), to allot equity securities (within the meaning of section 94(2) of the Act)
pursuant to the authority conferred by an ordinary resolution passed on 30 November 1994
(the "Ordinary Resolution") as if section 89(1) of the Act did not apply to the allotment. This
power expires when the authority cunterred by the ordinary resolution is revoked or would,
if not renewed, expire, but the Company may make an offer or agreement which would or
might require equity securities to he allotted after expiry of this power and the directors may
allot equity securities in pursuance oRthat offer or agreement,

B

*E32297 YU [_49]

CHAIRMAN
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294 9447

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
TARQUIN UNDERWRITERS LIMITED

Adopted by special resolution
passed on 30 Mrembe- (9%

CLIFFORD CHANCE

200 Aldersgate Street
London ECIA 4])

Telephone: 071 600 1000
Fax: (71 600 5555
Reference: CYR/0962/0010/PMB
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

TARQUIN UNDERWRITERS LIMITED

PRELIMINARY

The regulations contained in Table A in the Schedule to the Comparies (Table A
to F) Regulations 1985 (as amended) ("Table A") apply to the Company except to
the extent that they are excluded or modified by these articles.

The regulations of Table A numbered 24, 38, 60, 61, 64, 73, 74, 75, 76, 1, 18,
80, 81, 90, 94, 95, 96, 97, 98, 115 and 118 do not apply. The regulations of
Table A numbered 37, 40, 46, 53, 54, 57, 59, 62, 65, 66, 67, 68, 72, 79, 88,
110, 112 and 116 are modified. Subject to these exclusions and modifications, and
in addition to the remaining regulations of Table A, the following are the articles
of association of the Company.

Where an ordinary resolution of the Company is expressed to be required for any
purpose, a special or extraordinary resolution is also effective for that purpose, and
where an extraordinary resolution is expressed to be required for any purpose, a
special resolution is also effective for that purpose.

In these articles:

""A" Director" means any person appointed as a director of the Company who has
been designated by the Company as an "A" Director;

""B" Director" means any person appointed as a director of the Company who has
been designated by the Company as a "B" Director;

""C" Director" means any person appointed as a director of the Company who has
been designated by the Company as a "C" Director;

«1-



"Independent Mirector” means such individual appointed as a director of the
Company who has been agreed upon from time to time by the other directors and
in default of agreement shall be decided upon by a simple majority of votes of the
directors;

"Shareholders Agreement” means the agreement between the Tarquin plc, the
Ordinary Shareholders set out therein, Insurance Partners Offshore (Bermuda), LP,
Insurance Partners Charman (Bermuda), LP, Phemus Corporation, the shareholders
of Charmann Group Limited ("CGL") and CGL relating to, inter alia, the
subscription for shares in the capital of Tarquin plc;

PRIVATE COMPANY

2. The Company is a private company limited by shares and accordingly any invitation to the
public to subscribe for any shares or debentures of the Company is prohibited.

SHARE CAPITAL

3. The authorised share capital of the Company at the date of incorporation of the Company is
US$6,725,202 divided into 6,725,202 shares of US$1 each.

4, (A) Subject to the provisions of the Act, the directors have general and unconditional
authority to allot (with or without conferring rights of renunciation), grant options
over, offer or otherwise deal with or dispose of any unissued shares of the
Company (whether forming part of the original or any increased share capital) to
such persons, at such times and on such terms and conditions as the directors may
decide but no share may be issued at discount.

B) The directors have general and unconditional authority, pursuant to section 80 of
the Act, to exercise all powers of the Company to allot relevant securities for a-
period expiring on the fifth anniversary of the date of incorporation of the
Company unless previously renewed, varied or revoked by the Company in general
meeting.

© The maximum amount of relevant securities which may be allotted pursuant to the
authority conferred by paragraph (B) is the amount of the authorised but as yet
unissued share capital of the Company at the date of incorporation of the company
or, where the authority is renewed at the date of renewal.

(D) By the authority conferred by paragraph (B), the directors may before the authority
expires make an offer or agreement which would or might require relevant
securities of the Company to be allotted after it expires and may allot relevant
securities in pursuance of that offer or agreement.

3. The pre-emption provisions of section 89(1) of the Act and the provisions of sub-sections (1)

to (6) inclusive of section 90 of the Act do not apply to any allotment of the Company’s equity
securities.
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10.

TRANSFERS

The directors may, in their absolute discretion and without giving any reason, refuse to register
the transfer of a share to any person, whether or not it is a fully-paid share or a share on which
the Company has a lien,

GENERAL MEETINGS

Regulation 37 of Table A is modified by the deletion of the words "eight weeks” and the
substitution for them of the words "28 days".

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of a
special resolution or an elective resolution must be called by at least 21 clear days’ notice. Al
other extraordinary general meetings must be called by at least 14 clear days’ notice but a
general meeting, other than a meeting called for the passing of an elective resolution, may be
called by shorter notice if it is so agreed:

@ in the case of an annual general meeting, by all the members entitled to attend and
vote at that meeting; and

®) in the case of any other meeting, by a majority in number of the members having
a right to attend and vote, being (i) a majority together holding not less than such
percentage in nominal value of the shares giving that right as has been determined
by elective resolution of the members in accordance with the Act, or (ii) if no such
elective resolution is in force, a majority together holding not less than 95 per cent.
in nominal value of the shares giving that right,

The notice must specify the time and place of the meeting and the general nature of the

business to be transacted and, in the case of zn annual general meeting, must specify that the

meeting is an annual general meeting.

Subject to the provisions of the articles and to any restrictions imposed on any shares, the
notice must be given to all the members, to all persons entitled to a share in consequence of
the death or bankruptcy of a member and to the directors and auditors.

PROCEEDINGS AT GENERAIL MEETINGS

A poll may be demanded by the chairman or by any member present in person or by proxy and
entitled to vote and regulation 46 of Table A is modified accordingly.

Regulation 53 of Table A is modified by the addition at the end of the following
sentence: "If a resolution in writing is described as a special resolution or as an
extraordinary resolution, it has effect accordingly.”

HAMCUMCS0IAL. 4 -3-



11,

12.

13.

14,

15.

16.

VOTES OF MEMBERS

Regulation 57 of Table A is modified by the inclusion after the word "shali” of the phrase *,
unless the directors otherwise determine,”.

Regulation 59 of Table A is modified by the addition at the end of the following sentence:
"Deposit of an instrument of proxy does not preclude a member from attending and voting at
the meeting or at any adjournment of it.".

An instrument appointing & proxy must be in writing in any usual form or in any other form
which the directors may approve and must be executed by or on behalf of the appointor.

Regulation 62 of Table A is modified by the deletion in paragraph (a) of the words "deposited
at" and by the substitution for them of the words "left at or sent by post or by facsimile
transmission to", by the substitution in paragraph (a) of the words "at any time" in place of
"not less than 48 hours" and by the substitution in paragraph (b) of the words "at any ti~ 2"
in place of "not less than 24 hours”,

PROCEEDINGS OF DIRECTORS

The directors may regulate their proceedings as they think fit. A director may, and the
secretary at the request of a director shall, call a meeting of the directors. Every director shall
receive notice of a meeting, whether or not he is absent from the United Kingdom. A director
may waive the requirement that notice be given to him of a board meeting, either prospectively
or retrospectively, Subject to the provisions of Clause 6 of the Shareholders Agreement,
questions arising at a meeting shall be decided by a majority of votes. Each of the directors
shall carry the following number of votes at meetings:

"A" Director : 2 votes each
"B" Director : { vote
"C" Director : 2 votes each
Independent Director : 2 votes

In the case of an equality of votes, the chairman shall have a casting vote. A director who is
also an alternate director shall be entitled in the absence of his appointor to a separate vote on
behalf of his appointor in addition to his own vote. Unless otherwise determined by ordinary
resolution, the number of directors (other than alternate directors) shall be not less than two
and shall not exceed seven.

A director or his alternate director may participate in a meeting of directors or a committee of
directors through the medium of conference telephone or similar form of communication
equipment if all persons participating in the meeting are able to hear and speak to each other
throughout the meeting. A person participating in this way is deemed to be present in person
at the meeting and is counted in a quorum and entitled to vote. Subject to the Act, all business
transacted in this way by the directors or a committee of directors is for the purposes of the
articles deemed to be validly and effectively transacted at a meeting of the directors or of a
committee of directors although fewer than two directors or alternate directors are physically
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17,

18.

19,

20.

21.

22,

present at the same place, The meeting is deemed to take place where the largest group of
those participating is assembled or, if there is no such group, where the chairman of the
meeting then is.

The quorum for the transaction of the business of the directors shall be at least three, to include
at least one "A" Director and one "C" Director (hereinafter referred to as a Quorum Director).
If any Quorum Director is not present at a meeting of the directors then at least seven days
before the next board meeting the Company shall send special notice to the "A" Directors or
to the "C" Directors (whichever is applicable) informing such "A" or "C" Directors that if the
Quorum Director is not present at the next meeting of the board, the meeting will be held and
deemed quorate without the presence of such Quorum Director and all resolutions shalt be
deemed valid (with the exception of those to which the "A" Directors or "C" Directors have
aright of veto pursuant to clause 6 of the Shareholders Agreement) and that the "A" Directors
or "C" Directors (whichever is applicable) shall be deemed to have waived their quorum
entitlement for the purposes of that meeting (subject as aforesaid). A person who holds office
only as an alternate director shall, if his appointor is not present, be counted in the quorum.

‘The directors may appoint one of their number to be the chairman of the board of directors and
may at any time remove him from that office. Unless he is unwilling to do so, the director so
appointed shall preside at every meeting of directors at which he is present. But if there is no
director holding that office, or if the director holding it is unwilling to preside or is not present
within five minutes after the time appointed for the meeting, the directors present may appoint
one of their number to be chairman of the meeting.

All acts done by a meeting of directors, or of a committee of directors, or by any person acting
as a director shall, notwithstanding that it be afterwards discovered that there was a defect in
the appointment of any director or that any of them were disqualified from holding office, or
had vacated office, or were not entitled to vote, be as valid as if every such person had been .
duly appointed and was qualified and had continued to be a director and had been entitled to
vote,

A resolution in writing signed by all the directors entitled to receive notice of a meeting of
directors or of a committee of directors shall be as valid and effectual as if it has been passed
at a meeting of directors or (as the case may be) a committee of directors duly convened and
held and may consist of several documents in the like form each signed by one or more
directors; but a resolution signed by an alternate director need not also be signed by his
appointor and, if it is signed by a director who has appointed an alternate director it need not
be signed by the alternate director in that capacity.

If and for so long as there is a sole director, he may exercise all the powers conferred on the
directors by the articles by resolution in writing signed by him, and regulations 88, 89, 91 and
93 of Table A and articles 15 to 18 (inclusive) and 20 do not apply.

Without prejudice to the obligation of a director to disclose his interest in accordance with
section 317 of the Act, a director may vote at any meeting of directors or of a committee of
directors on any resolution concerning a matter in which he has, directly or indirectly, an
interest or duty. The director shall be counted in the quorum present at a meeting when any
such resolution is under consideration and if he votes his vote shall be counted.
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24,

25.

26.

27.

28.

29.

30.

31.

ALTERNATE DIRECTORS

A director may appoint any person willing to act, whether or not he is a director of the
Company, to be an alternate director. That person need not be approved by resolution of the
directors, and regulation 65 is modified accordingly.

An alternate director who is absent from the United Kingdom is entitled to receive notice of
all meetings of directors and meetings of committees of directors and regulation 66 of Table
A is modified accordingly,

Repulation 68 of Table A is modified by the addition at the end of the following sentence:
"Any such notice may be left at or sent by post or facsimile transmission to the office or
another place designated for the purpose by the directors.”.

DELEGATION OF DIRECTORS' POWERS

Regulation 72 is modified by the addition at the end of the regulation of the following sentence:
"Where a provision of the articles refers to the exercise of a power, authority or discretion by
the directors and that power, authority or discretion has been delegated by the directors to a
committee, the provision must be construed as permitting the exercise of the power, authority
or discretion by the committee. ",

APPOINTMENT AND REMOVAL OF DIRECTORS

The directors are not subject to retirement by rotation. Regulations 73, 74 and 75 of Table #
do not apply, and reference in any other regulation to retirement by rotation must be
disregarded. *

The Company may by ordinary resolution appoint a person who is willing to act to be a
director either to fill a vacancy or as an additional director provided that the appointment does’
not cause the number of directors to exceed the maximum number of directors provided for in
these articles.

A person appointed by the directors to fill a vacancy or as an additional director is not required
to retire from office at the annual general meeting next following his appointment and the last
two sentences of regulation 79 of Table A are deleted.

No person is incapzble of being appointed a director by reason of his having reached the age
of 70 or another age. No special notice is required in connection with the appointment or the
approval of the appointment of such person. No director is required to vacate his office at any
time because he has reached the age of 70 or another age and section 293 of the Act does not
apply to the Company.

The holder or holders of more than half in nominal value of the shares giving the right to
attend and vote at general meetings of the Company may remove a director from office and
appoint a person to be a director, but only if the appointment does not cause the number of
directors to exceed 2 number fixed by or in accordance with the articles as the maximum
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32,

33.

34,

number of directors. The removal or appoiniment is effected by notice to the Company signed
by or on behalf of the holder or holders. The notice may consist of several documents in
similar form each signed by or on behalf of one or more holders and shall be left at or sent by
post or facsiinile transmission to the »ffice or such other place designated by the directors for
the purpose. The removal or appointment takes effect immediately on deposit of the notice in
accordance with the articles or on such later date (if any) specified in the notice.

Notwithstanding any other provisions of these Articles to the contrary, the appointment and/or
removal of any "A" Director, "B’ Director or "C" Director shall be governed by the
provisions of Article 97 of the Tarquin plc Articles.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director is vacated if:

(@) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

(b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally; ot

(c) he becomes, in the opinion of all his co-directors, incapable by reason of mental
disorder of discharging his duties as director; or

d) he resigns his office by notice to the Company; or

(® he is for more than six consecutive months absent without permission of the
directors from meetings of directors held during that period and his alternate
director (if any) has not during that period attended any such meetings instead of
him, and the directors resolve that his office be vacated; or

0 he is removed from office by notice addressed to him at his last-known address and
signed by all his co-directors; or

(g) he is removed from office by notice given by a member or members under article
31,

REMUNERATION OF DIRECTORS

A director who, at the request of the directors, goes or resides abroad, makes a special journey
or performs a special service on behalf of the Company may be paid such reasonable additional
remunetation (whether by way of salary, percentage of profits or otherwise) and expenses as
the directors may decide.
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35,

36.

37.

38.

39.

DIVIDENDS

The directors may deduct from a dividend or other amounts payable to a person in respect of
4 share any amounts due from him to the Company on account of a call or otherwise in relation
to a share,

CAPITALISATION OF PROFITS

The directors may, with the authority of an ordinary resolution of the Company, resolve that
any shares allotted under regulation 110 of Table A to any member in respect of a holding by
him of any partly-paid shares rank for dividend, so long as those shares remain partly paid,
only to the extent that those partly-paid shares rank for dividend and regulation 110 of Table A
is modified accordingly, '

NOTICES

Regulation 112 of Table A is modified by the deletion of the last sentence and the substitution
for it of the following: "A member whose registered address is not within the United Kingdom
is entitled to have notices given to him at that address.”.

A notice sent to 2 member (or another person entitled to receive notices under the articles) by
post to an address within the United Kingdom is deemed to be given:

(a) 24 hours after posting, if pre-paid as first class, or
(b) 48 hours after posting, if pre-paid as second class.

A notice sent to a member (or other person entitled to receive notices under the articles) by
post to an address outside the United Kingdom is deemed to be given 72 hours after posting,
if pre-paid as airmail. Proof that an envelope containing the notice was properly addressed,
pre-paid and posted is conclusive evidence that the notice was given. A notice not sent by post.
but left at a member’s registered address is deemed to have been given on the day it was left,

Regulation 116 of Table A is modified by the deletion of the words "within the United
Kingdom”.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to an indemnity to which he may
otherwise be entitled, every director, aiternate director or secretary of the Company must be
indemnified out of the assets of the Company against all costs, charges, losses and liabilities
incurred by him in the execution of his duties or the exercise of his powers, authorities and
discretions including, without limitation, a liability incurred:
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(b)

defending proceedings (whether civil or criminal) in which judgment is given in his
favour or in which he is acquitted, or which are otherwise disposed of without a
finding or admission of material breach of duty on his part, or

in connection with any application in which relief is granted to him by the court
from liability for negligence, default, breach of duty or breach of trust in relation
to the affairs of the Company.

41, The directors may exercise ali the pawers of the Company to purchase and maintain insurance
for the benefit of a person who is an officer or employee, or former officer or employee, of
the Company or of a company which is a subsidiary undertaking of the Company or in which
the Company has an interest (whether direct or indirect), or who is or was trustee of a
retirement benefits scheme or another trust in which an officer or employee or former officer
or employee is or has been interested, indemnifying him against liability for negligence,
default, breach of duty or breach of trust or another liability which may lawfully be insured
against by the Company.

SOLE MEMBER
42, If and for so long as the Company has only one member;

(@) in relation to a general meeting, the sole member or a proxy for that member or
(if the member is a corporation) a duly authorised representative o€ that member
is a quorum and regulation 40 of Tabls A is modified accordingly;

®) a proxy for the sole member may vote on a show of hands and regulation 54 of
Table A is modified accordingly;

() the scle member may agree that any general meeting, other than a meeting called
for the passing of an elective resolution, be called by shorter notice than that _
provided for by the articles; and

(@ all other provisions of the articles apply with any necessary modification (unless
the provision expressly provides otherwise).
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