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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3286767

The Registrar of Companies for England and Wales hereby certifies that

THE DIGITAL CENTURY 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 3rd December 1996

£ 4. he

'"““l“\“"m P.AMORGAN (MRS}
*N03286767Q* ot the Fogitarof Companies
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Please complete in typescript,
or in bold black capitals. .

Company Name in full

L

001 Jx* ,

of

t Please delete as appropriate.

Declarant’s signature

Declared at

the

O Please print name. before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Declaration on application for registration

THE DIGITAL CENTURY LIMITED

JOANNA SABAN SIGNING ON BEHAIF OF ASHCRCFT CAMERON NOMINEES LIMITED

11 BEAUMCNT GATE, SHENLEY HILL, RADLETT, HERTS. WD7 7AR

do solemnly and sincerely declare that 1 am a [Solicitor engaged in the
formation of the company][person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]T and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with,

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

TSodoe.

11 BEAUMONT GATE, SHENLEY HILIL, RADLETT, HERTS. WD7 74R
day of
 PWENTYEETH | NOVEMBER
One thousand nine hundred and ninety STX
CHRISTOPHER GECRGE THOMPSCON
r)
Date -11-96
%@% 251
f’/’

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Form revised March 1995

ASHCROFT CAMERON (UK) LIMITED

11 BEAUMONT GATE, SHENLEY HILL, RADLETT,

HERTS.

WD7 7AR Tel 01923 855806

DX number

DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




COMPANIES HOUSE

Please complete in typescript,

First directors and secretary and intended situation of
or in bold black capitals.

registered office

Notes on completion appear on final page

Company Name in full ’\’H E OWGVTAKL CENTORY k\m\TEO

INRITETIY

Proposed Registered Office '
(PO Box numbers only, are not acceptable) -

11 BEAUMCNT GATE

SHENLEY HILL

Posttown ! o\ ninep
County / Region HERTS Postcode WD7 7AR
If the memorandum is delivered by an agent I
for the subscriber(s) of the memorandum >< §
mark the box opposite and give the agents -——
name and address. .
Agents Name  AsHCROFT CAMERON (UK) LIMITED
Address 1. prauMONT GATE
SHENLEY HILL
Posttown  papreTT
County / Region . HERTS Postcode WD7 7AR
S |
Number of continuation sheets attached
Please give the name, address, ;
telephone number and, if available, ASHCROFT CAMERON (UX) LIMITED
a DX number and Exchange of
the person Companies House should 11 BEAUMONT GATE, SHENLEY HILi. RADLETT,
contact if there is any query. HERTS. WD7 7AT Tel 01923 855808
DX number DX exchange

When you have compieted and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

fAr mamnanioe randictarart in Qantland NY 218 Fdinhiirnh




Company Secretary (see notes 1-5)

Company name |

i
{
NAME  *Style/ Title : *Honours etc

* Voluntary details " Forename(s) |

Surname | ASHCROFT CAMERON SECRETARIES LTMITED

Previous forename(s) | (REGISTERED IN ENGLAND & WALES NO. 2641983)

Previous surname(s) !

Address

Usual residential address

| 11 BEAUMONT GATE
i
For a corporation, give the i

SHENELY HILL

registered or principal office

address. Posttown | paprgpr
County / Region f HERTS f Postcode WD7 7AR
L |
Country ;

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

| ECR AND ON BEHALF OF ASHCRCRT : i
Consent signature ; < L WW iDate{ 26 | Qb
: ! 1 ) ! f
Directors «ee notes 15 =

-

Please list directors in aiphabetical order

NAME  *Style/Title | *Honours etcL

Forename(s)

Surmame ASHCROFT CAMERON NOMINEES LIMITED

; i
Previous forename(s) | (REGISTERED IN ENGLAND & WALES NO. 2461038)
Previous surname(s) ’
{
| Address | 11 BEAUMONT GaTE
) Usual residential address
1 For a corporation, give the SHENLEY HILL
registered or principal office
address, Post town RADLETT
County / Region L HERTS Postcode WD7 7AR
Country
Day Month  Year
[
Date of hirth Nationality {

Business occupation

Other directorships

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

Consent signature | ZERbwAY BWL%FWDM L5\ .0l

Date




ry

Dil‘éctors {continued) {see notes 1-5)

NAME  “Style/Tile | -~ *Honours atc

— 3

|
i

* Voluntary cetails Forename(s)

Surname |

Previous forename(s)

Previous surname(s) :

Address

Usual residential address

For a corperation, give the

registered or principal office

address. Post town
County / Region . Postcode
Country
Day Moenth  Year
Date of birth ? ? | Nationality

|
r

Business occupation

Other directorships

' consent to act as director of the company named on cage °

Consent signature Date

iEThis section must be signed by
| Either

. an agent on behalf Sianed Date '
 of all subscribers one 2011 Qb

: Or the subscribers

Signed Date
( i.e those who signed
. as members on the Signed Date
- memorandum of
association). Signed Date
Signed Date
Signed Date

Signed Date




Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s). )

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that:

- for a married wornan. the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name oy which
that person was known before he
or she adopted the title or
succeeded toit.

Address:

Give the usual resicential
address.

In the case of a corparation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

2. Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governcr, member of
council.

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4, Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
peen a director at any time in
he past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, ‘when the person
‘Nas a director. was:

dormant,

a parent company which wholly
owned the company making the
return,

a wholly owned subsidiary of
the company making the
return, or

another wholly owned
subsidiary of the same parent
company,

if there is insufficient space on the
form for other directorships you
may use a separate sheet of paper.
which should include the
company's number and the full
name of the director.

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors and include
the company's number.



The Companies Act 1985 and 1989

COMPANY LIMITED BY SHARES

Memorandum of Association
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THE DIGITAL CENTURY
LIMITED

3

9

(a)

The Company's name is The Digital Century Limited.
The Company's Registered Office is to be sitnated in England and Wales.
The Company's main objecls are:

To carry on all or any of the businesses of computer consultants, specialists, and engineers and
writers, designers, organisers. marketers and dealers in computer systems and computer software and
computer programmers and consultants in relation to the use of computers and data processing; 1o
carry on all or any of the business of manufacturers. buyers. sellers. importers, exporters,
maintainers, instailers. hirers. Ietters on hire of, distributors and agents for the sale of. dealers in
and trainers in the use of computer hardware, computer products. software, electronic gocds and
equipment. stalionery. prnt ribbons, programmes. data processing supplies. equipment and
machinery of everv description and in office equipment apd fumniture. commercial appiiances,
accessories and ulensils of every description: to provide services and to operate a compuier bureau
and generally to assist other firms or companies in the directing and carrying on of he business of
such firms or companies and to carry on the businesses of management. personnel. industrial and.
business consultants and to advise upon the means and methods for extending, developing and
improving ail types of businesses or indusiries apd all systems or processes relating io the
production. storage. distribution, marketing and sale of goods and to the rendering of services; to
carry out, undertake. organise and provide facilities for scientific and technical research and to
undertake experimental work with prototypes, instruments, appliances, apparatus, metals, materials
and devices: to discover and develop new processes and materials and to obtain rights of
development. manufacture and sale in respect thereof; to carry out studies in relation to the health of
populations. the environment and defence systems; to carry on all or any of the businesses of
advertising agents and contractors, furnishers, siorekeepers. proprictors and letters on hire of and
deaiers in motor and other vehicles, garage proprietors, forwarding agemts, haulage and transport
coniractors: to manufacture, buy. sell and deal in plani. machinery. apparatus, goods merchendise.
produce and things of every description: to provide specialised training and preparation ia reiation to
all or any of the aforementioned businesses and to purchase or otherwise acquire and 1ake over any
business or undertaking as and when may be deemed expedient or to become interested in and to
carry on or dispose of, remove or put an end to the same or otherwise deal with any such businesses
or undertakings as may be thought desirable: and to act as merchants generally.

794725
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To carty on any other trade or business whatever which can in the opinion of the Board of Directors
be advantageously or convenientlv carried on in connection with or ancillary to any of the businesses
of the Company or which may be expected to increase the value of or make more profitable ali or any
of its properties, assets, rights or interests.

To purchase or by any other means acquire and take options over any property whatever. and any
rights or privileges of any kind over or in respect of any property.

To apply for, register, 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, copyright, know
how, licences, secret processes, trade and service marks, designs. protections and concessions and 1o
disclaim. alter, modify, renew, develop, use and turn to account and to manufacture under or grant
ficences or privileges in respect of the same and to expend money in experimenting upoa. testing
and improving any patents, inventions or rights which the Company may acquire or propose 1o
acquire.

To acquire and undertake the whole or any part of the business, goodwill and assets of any person,
firm or Company carrying on or proposing to carry on any of the businesses which the Company is
authorised to carry ca and as part of the consideration for such acquisition to undertake aif or any of
the liabilities of such person, firm or Company, or to acquire any interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing profits, or for ce-operation, or for
subsidising or otherwise assisting any such person. firm or Company and io give or accept by way of
consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon and to hold and retain or sell. mortgage and
deal with any shares. debentures. debenture stock or securities so received.

To improve. manage, construct. repair, develop. exchange. let on lease or otherwise, mortgage,
charge. sell. dispose of, rm 1o account, grant licences, options, rights and privileges in respect of,
or otherwise deal with any of the property and effects of the Company.

To invest and deal with the moneys of the Company not immediately required in such manner as
may from time to lime be determined and to hold or otherwise deal with or dispose of any investment
made.

To lend and advance money or give credit on such terms as may seen expedient and with or without
security to customers and others. to enter into guarantees, contracts or indemnity and suretyships of
all kinds. to receive money on deposit, loan or otherwise upon such terms as the Company may
approve and 1o secure or guarantee the payment of any sums of money or the performance of an
obligation by any company, firm or person including any parent, subsidiary or fellow subsidiary
company in such manner as the Company may think fit.

To borrow and raise money in such manner as the Company shall think fit and to secure the
repavment of any money borrowed, raised or owing by mortgage, charge, standard security, lien or
other security upon the whole or any part of the Company's property or assets (whether present or
future). including its uncalled capital. and also by a similar mortgage, charge, standard security, lien
or security to secure and guarantee the performance by the Company of any obligation or liability it
may undertake or which may becore binding to it.

To draw. make. accept. endorse. discount. negotiate, execute and issue promissory notes. bills of
lading. warrants. debentures. documents of title and other negotiabie or transferable instruments.

To apply for, promote. and obtain any Act of Parljament. Provisional Order. or Licence of the
Department of Trade or other authority for enabling the Company to carry any of its objects into
effect. or for effecting any modification which may seem calculated directly or indirectly 1o promote
the Company's interest, and to oppose any proceedings or application which may seen calculated
directly or indirectly to prejudice the Company's interests.
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To enter into any arrangements with any Government or authority (supreme, municipal, local or
otherwise) that may seem conducive to the altainment of the Company's objects or any of them and
to obtain from any such government or authority any charters. decrees, rights, privileges or
concessions which the Company may think desirable and to carry out, exercise, and comply with any
such charters, decrees. rights, privileges or concessions which the Company may think desirable.

To subscribe for. take, purchase, or otherwise acquire and hold shares or other interesis in or
securities of any other company having objects altogether or in part similar to those of the Company
or carrving on any businesses capable of being carried on so as to directly or indirectly benefit the
Company or enhance the value of its property and co-ordinate, finance and manage the businesses
and operations of any company in which the Company holds any such interest.

To act as agents or brokers and as trustees for any person. firm or company, or to undertake and
perform sub-contracts.

To remunerate any person, firm or company rendering services 1o the Company either by cash
oavment or by the ailotment to him or them of shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient.

To pav all or anv expenses incurred in connection with the promotion, formation and incorporation
of the Company. or lo contract with any person. firm or company fo pay the same, and 10 pay
commissions to brokers and others for underwriting, placing, selling, or guaramteeing the
subscription of any shares or the securities of the Company.

To support and subscribe to any charitable or public object and 1o support and subscribe to any
institution, society. or club which may be for the benefit of the company, its directors or employees.
or may be connected with any town or place where the Company carries on business; to give or
award pensions. annuities, gratuities. and superanpuation or other allowances or benefits or
charitable aid and generally to provide advantages. facilities and services for any persons who are or
have been directors or emplovees of. of who are serving or have served any subsidiary of the
Company or of the predecessors in the business of the company or any such subsidiary, holding or
fellow subsidiary company and to the wives. widows. children and other relatives and dependants of
such person: to make paymenis toward insurapce; o set up, establish, support and maintaiz
superannuation and other funds or schemes (whether contributory or non-contributory) for the benefit
of any such person and of their wives, widows. children and other refatives and dependants; and set
up. establish support and maintain profit sharing or share purchase schemes for the benefit of any of
the emplovees of the Company or of any such subsidiary, holding or fellow subsidiary and to lend
money to any such employees or to trusiees on their behalf to enabie any such purchase schemes to
be established or maintained.

To promoie any other company for the purpose of acquiring the whole or any part of the business or
vroperty and underteking any of the liabilities of the company, or updertaking any business or
operations which may appear likely to assist or benefit the company or to enhance the value of any
sroperty or business of the company. and to place or guarantee the placing of, underwrite. subscribe
for. or otherwise acquire all or any pari of the shares or securities of any such company aforesaid.

To sell or otherwise dispose of the whole or part of the business or property of the company, either
together or in portions. for such consideration as the company may think fit. and in particular for
shares. debentures. or securities of any company purchasing the same.
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To guarantee the payment of apy monies or the performance of any contracts, Habilities, duties,
obligations or engagements of any company, firm or person, and 1o become liable or responsible for
money. and to undertake obligations of every kind and description, upon such terms as the company
may consider desirable and without prejudice to the generality thereof and with or without the
company receiving any consideration to guarantee and/or give security {(either by way of morigage or
charge on all or any part of the property and undertaking present and future, and the uncalled capital
of the company or otherwise) for the performance of the obligations of any company, firm or person
and the payment of the principal of the dividends, interest and premiums on any stock, shares,
debentures, debenture stock or other securities of any company.

To create and issue at par, or at a premium or discount, debentures or debenture stock, in either
permanent, redeemable, or other repayable form, bonds, and any other obligations or securities of
the company, and to grant standard or other securities in favour of lenders or trustees for lenders in
order to secure any money borrowed or raised by the company. and to exchange or convert from time
10 time any such securities.

To enter into partnership, or into any agreement or jeint purchase or joint venture arrangement. Or
any arrangement for sharing profits and losses, or unjon of interest, or co-operation with any person.
company, corporation or association carrying om, or proposing to carry on any business or
transaction which the company may legally carry on or emter into, or any business or transaction
capable of being conducted so as directly or indirectly to benefit the company, and in connection
therewith to grant and receive guaraniees, and to acquire and hold shares, stock or securities of amy
such company; and to enter into any contract with any person, company, corporation or association
to regulate the course of business for the purpose of establishing any tariff or prices. or otherwise
and to contribute out of the company's funds to any association or fund calculated directly or
indirectly 10 benefit the company or its interests and to amalgamate with any person or firm, or any
company, whose objects are within the objects of the company; and for that purpese to purchase or
sell for shares (preference, ordinary, deferred or otherwise) the undertaking of the company or such
person. firm or other company, subject to the liabilities of the company or such person. firm, or
other company, with or without winding up, or to purchase or sell for shares (preference. ordinary,
deferred or otherwise) all the shares or stock of the company or any such other company as aforesaid,
or to amalgamate by partnership. or any arrangement of the nature of partnership or in any other
manner: and to take by subscription. purchase or otherwise, and hold shares ( preference, ordinary or
deferred) or stock in. or debentures or other securities of any company, society or undertaking
having any objeci of a like nature with any of those of the company, or such 2s may be deemed
fikely to advance in any way the interests of the company.

To distribute among the Members of the Company in kind any property of the Company of whatever
nawre whether by way of dividend oz upon a return of capital. but so that no distribution amounting
to a reduction of capital be made except with the sanction (if any) for the time being required by law.

To procure the company to be registered or recognised in any part of the world and to do all or any
of the things or matters aforesaid in acy part of the world and either as principals, agents, contractors
or otherwise, and by or through agents. brokers. sub-contractors or otherwise and either alone or in
conjunction with others,

To do all such things as may be deemed incidental or incidental or couducive to the attainment of the
Company's objects or any of them. in any part of the world.



The objects set forth in each sub-clause of this Clause shall not be restrictively construed but the
widest interpretation shall be given thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause or from the terms of any other sub-clause or the object or objects
therein specified or ancillary to the objects or powers mentioned in any other sub-clause, but the
Company shall have as full a power to exercise all or any of the said sub-clauses as if each sub-clause
contained the objects of a separate company. The word "company” in this Clause, except where used
in reference to the Company, shall be deemed to include any partnership or body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or elsewhere and the
word "Members" shall, unless the contrary intention appears, be deemed to include the singular as
well as the plural thereof.

The liability of the Members is limited.

The Share Capital of the Company is £1,000 divided into 1,000 ordinary shares of £1 each, with
powet to divide the shares in the capital for the time being into several classes, and to attach thereto
respectively such preferential, deferred, qualified or special rights, privileges or conditions as may be
determined by or in accordance with the regutations of the company.



We, the Subscriber of this Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum and I agree to take the number of shares shown opposite my name.

NAME AND ADDRESS
OF SUBSCRIBER

Karina Jane Bryant
11 Beaumont Gate
Shenley Hill
RADLETT

Herts WD7 7TAR

Dated this 25th day of November 1996

Witness to the above Signaiure:

Joanna Saban

11 Beaumont Gate
Shenley Hill
Radlett

Herts WD7 7AR

NUMBER OF SHARES TAKEN
BY SUBSCRIBER

S



Companies Acts 1985 and 1989
PRIVATE COMPANY LIMITED BY SHARES
Articles of Association
Oor

THE DIGITAL CENTURY
LIMITED
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PRELIMINARY

Subject as hereinafter provided, the regulations contained in Table A of the Companies (Tables A to
F) Regulations 1983 as amended by The Companies (Tables Ao F) (Amendment) Regulations 1985
(hereinafter referred to as "Table A") shall apply to the Company.

Regulations 8. 64, 73 10 80 and 118 of Table A shall not apply to the Company and in Regulation 1

of Table A the following words shall be inserted after the word “reguiations” in line 1 thereof - "and
in any Articles adopted the same”.

INTERPRETATION

In these Articles

(a) the words "written" and "writing" shall, unless the contrarv intention appears, be construed as
including references to printing and other modes of representing or reproducing words in a visible
form and shall include any document sent by telex, facsimile. optical image transmission or other
similar means of transmission.

(b) the words "member" and "members"” shall, unless the contrary intention appears, be decmed to
include both the plural and singular tenses thereof.

SHARE CAPITAL

The capital of the Company is £1,000 divided into 1,000 Ordinary Shares of £1.00 each.

ALLOTMENT OF SHARES

(a) In accordance with the provisions of Section 80 of the Act the Directors are unconditicnally
authorised 1o allot. grant options over. or otherwise deal with or dispose of anv relevant securities (as
defined by section S0(2} of the Act) of the Company to such persons and generally on such terms and
conditions as the Directors in their sole discretion may delermine.



10.

11.

(b) The general authority conferred by paragraph (a) of this Article shall extend 10 the amount of the
amhorised share capital of the company stated in Arsticle 4 hereof. The said authority will expire five
years from the date of adoption of these Articles unless renewed, varied or revoked by the Company
in general meeling in accordance with the said section 80.

(¢} The Directors shall be entitled under the general authority conferred by paragraph (a) of this
Article 1o make a1 any time before the expiry of such authority any offer or agreement which will or

might require relevant securities of the Company to be allotted after the expiry of such authority.

The pre-emption provisions of Sections 89(1} and 90(1) to 90(6) inciusive of the Act shall not apply
10 the Company.

LIEN ON SHARES

The Company shall have a first and paramount lien on every share (whether or not it is a fully paid
share) for all moneys (whether presently payable or not) called or payable at a fixed time in respect
of that share and the Company shall also have a first and paramount lien on all shares (whether fully
paid or not) standing registered in the name of any member whether solely or in the name of one of
two or more joint holders for all moneys presently payable by him or his estate 10 the Company: but
the Directors may at any time declare any share to be wholly or in part exempt from the provisions of
this Article. The Company's lien (if any) on a share shall extend 1o all dividends payable thereon.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without assigning any reason therefore, decline 10
register any transfer of a share, whether or not it is a fully paid share. The Directors may also
decline to register any transfer of shares on which the company has a lien. The first sentence of
regulation 24 and all of regulation 235 of Table A shall not apply to the Company.

COMPANY SEAL

The Company need not have a company seal. The Directors may execute under the signature of aay
two of them or any one of them and the company sccretary as they may determine and pursuant io
Sections 36A and 36B of the Act deliver any document so as to have the same effect as a deed. The
obligation under the second sentence of Regulation 6 of Table A and all of Regulation 101 of Table

A apply only if the Company has a scal.

GENERAL MEETINGS AND RESOLUTIONS

In accordance with section 372(3) of the Act in every notice calling a General Meeting of the
Company there shall appear with reasonable prominence a statement that a member entitled o attend
and vote is entitled to appoint a proxy to attead and vote instead of him and that a proxy need not be
1 member of the Company. Regulation 38 of Table A shali be maodified accordingly and the second
sentence of Regulation 39 of Table A shall not apply to the Company.

In regulation 41 of Table A there shall be added at the end: "If at any adjourned meeting a quorum is
not present within half an hour from the time appointed for the meeting the meeting shall be
dissolved".
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17.

SINGLE MEMBER

If and for so long as the company shall have only one member pursuant to The Companies (Single
Member Private Limited Companies) Regulations 1992 the following provisions shall apply:

(a) One person entitled to vote upon the business to be transacted, being the sole member of the
company or a proxy for that member of (if such member is a corporation) a duly authorised
representative of such member, shall be a quorum and regulation 40 of Table A shall be
modified accordingly. Regulation 41 of Table A shail not apply to the Company.

() The sole member of the Company (or the proxy or authorised representative of the sole
member representing that member at the relative general meeting) shall be the Chairman of
any general meeting of the Company and regulation 42 of Table A shail be modified
accordingly,

(c) A proxy for the sole member of the Company may vote on a show of hands and regulation
54 of Table A shall be modified accordingly.

(d) Al] other provisions of these Articles shall (in the absence of any express provision 1o the
contrary) apply with such modification as may be necessary in relation 1o a company which
has only one member.

DIRECTORS

Unless and until the Company by ordinary resofution shall otherwise determine, their shall be no
maximum number of Directors and the minimum number of Directors shall be one. It and so long
as there is a sole Director he may exercise all the powers and authorities vested in the Directors by
these Articles. The quorum necessary for the transaction of the business of the Directors when wore
than one Director holds office mayv be fixed by the Directors but unless so fixed shall be two present
in person. Io the event of the minimum number of Directors fixed by or pursuant to these Articles
being one, the quorum shall be one. Regulation 89 of Table A be modified accordingiyv.

The Directors may appoint a person whe is willing to act 1o be a director. either o fill a casual
vacancy or as an additional Director, and the Company may by ordinary resolution appoinl a person
who is willing to act to be a Director either to £il] a casual vacancy or as an additiona] Director.

Subject 1o the provisions of these Articles and o section 293 of the Act any person may be appointed
or elected as a Director, whatever his age. and no Director shall be required io vacaie his office of
Director by reason of his attaining or having attained the age of seventy vears or any other age.

A Director shall not be required to hold any share gualification but shall nevertheless be entitled to

receive notice of and to attend and speak at all general meetings of the Company and at all separate
general meetings of the holders of any class of shares in the Company.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money without limit as to
amount and upon such terms and in such manner as they think fit. and subject (in the case of any
securily convertible into shares) 1o Section 30 of the Act to grant any mortgage. charge or security
over its undertaking. property and uncalled capital, or any part thereof. and to issue debentures,
debenture stock. and other securities whether outright or as securitv for anv debt. liability or
obligation of the Company or any third party.,



18.

19.

ALTERNATE DIRECTORS

(a) A Director, or any such other person as is mentioned in regulation 63 of Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled at
any meeting of the Directors or of any committee of the Directors to one vote for every Director
whom he represents in addition to his own vote (if any) as a Director, but he shall count as only one
for the purpose of determining whether a quorum is present.

(b) An alternate Director shall not be entitled as such 1o receive any remuneration from the
Company, save that he may be paid by the Company such part {if any) of the remuneration otherwise
payable to his appointer as such appointer may by notice in writing to the Company from time to
lime direct, and the first sentence of Clause 66 in Table A shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall automatically be vacated if he becomes incapable by reason of illness,
injury or operation of law of managing and administering his property and affairs, and Clause 81 in
Table A shall be modified accordingly.

INDEMNITY

Subject 1o the provisions of section 31C of the Act every Director or other oificer of the Company
shall be indemnified out of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgement is given in bis favour or in which he is acquitted or in connection with any
application under Sections 144(3) or (4) or Section 727 of the Act in which relief is granted to him
by the Courl, and no other Director or other officer shall be liable for any loss. damage or
misfortune which may happen 1o ot be incurred by the Company in the execution of the duties of his
office or in relation thereto. In this connection the Company may pursuani 1o Section 310(3) of the
Act purchase and maintain indemnity insurance cover for its Directors and other officers. Such
indemnity shatl extend to former Directors and officers of the Company.
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