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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3744742

The Registrar of Companies for England and Wales hereby certifies that
MIND'S EYE HOLDINGS 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 29th March 1999
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Printed end rapplicd by
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ROA
21 St Thomas Street Bristo! BS1 65
Teley-t0ne; 0117 9230600 Faox: 0117 923 0063

Please comiplete in typescript,
or In bold black capltals,

Company Namie In full
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of

1 Please deleto as apprapriate.

Declarant’s signature

Declared at

on the

© Please print name. before me O

Plaasa give the name, addrass, telephone
nurnber and, Iif avallable, a DX numbsr and
Exchange of the person Companies House
should contact if thare Is any query.

GEORGE KEPFE
) . _ —
Slgned W Date; 23 MAR 59
A Commissioner for Qaths cr%ary Public cﬁﬁéﬁoe of the Peaca or Solicitor
JORDANS LIMITED AXIA0L |

JREV/98

Reclaration onr application for registration

MiOS EVE HOLOINGS kMITED

MICHAEL RICHARD COUNSELL  signing on behalf

SWIFT INCORPORATIONS LIMITED

do salemnly and sinceraly declare that | am a [Selisitorongaged-in-the-
formation-of-the-eompany][person named as diractor or sacretary of the
company in the statement delivered to the Registrar under section 10 of the
Companias Act 1985]t and that all the requirements of the Companies Act
1985 In respact of tha registration of the abova company and of matters
precedent and incldentat to it have Faen complied with,

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

21 ST THOMAS STREET BRISTOL BS1 6J8

Z 9 MAR 1998

21 ST THOMAS STREET BRISTOL

BS1 6J8 Tel 0117 923 0600

DX number DX exchange

When you heve compieted and signed the form please send it to the
Regjistrar of Companies at:

Companlos Housge, Crown Way, Carditl, CF4 3UZ DX 32050 Cardift
for compenies registered in England and Wales
r

Compariee Houee, 37 Castls Tarrace, Edinburgh, EH1 2EB DX 236 Edinburgh
for comipanies registerad in Scotland
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Ploase complete in typescript,
or In bold black capitals.

Notes or completion appear on final page
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Company Name in full

IR

CHO*
Proposed Reglstared Dffice

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's
name and address,

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

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

First directors and secretary and Intended situation of
registered office

o runn's Brz Howowss limavey

JST10/95

Eune Houcs
/394 Hied Ropd |, Wwwersyon <
LOAINONV
Postcode Nao c' yZ
X I
i
JORDANS LIMITED
21 ST THOMAS STREET
BRISTOL
Postcode | BS1 ¢IS
1
JORDANS LIMITED A X340% |.
2] ST THOMAS STREET BRISTOL '
BS1 6JS Tel 0117 923 0600
BX number DX exchange

When you have completed and signed the form pleass sand it to the
Registrar of Companies at;

Companiss Houss, Crown Way, Carditf, CF4 3UZ DX 33050 Cardifi
for companies registsred in England and Wales

or .

Companics House, 37 Castie Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companles registered in Scotland
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Company Secretary oo notes 1.5

NAME  *Style/Title

* Voluniary detsits Forename(s)
Surname

Previous foraname(s)

Previous sumame(s)

Address

Usgual rosidential address
For a corporation, give the

rogistared or principal
effice address. Posi town
County / Region
Country

Consent signature

Joint Company Secretary
] NAME *Style / Title
* Voluntary dolails Forename(s)
Surname
Previous forenamse(s)

Previous surname(s)

Address
Usual residential address
For a corparation, give the
registered or principal Post town
office address.
County / Region
Country

Consent signature

_—l'Honours afc

y
L Samon) =Y0nn_ RSt Iing

Jerensy

68 Lonohamde  Phenue

LLoampn)

Postcode

~ViL 8TR

| EANGL oD

{ consent {p ggt assecretary of the company nasmed on page 1

Oy &5 o] et
L “ \ ‘
*Honours efc
SWIFT INCORPORATIONS LIMITED
1 MITCHELL LANE
BRISTOL
Postcode | BS1 6BU
ENGLAND
| consent to act as secretary of the company named on page 1
7, ,
YL seersctlf pmsnnlP g g AR 1900




Dlrectors (sae nolos 1.5)

Form 10 Continuation Sheet

Ploase ¥st directors in alphabotical order

NAME

* Veluntary detslls

Previous forenams(s)

Previous surname(s)

Addres

Usual residentint sddress
Far a corporation, give the

*Style / Title *Honours etc

Forenama(s) | {gn,

Weeie

Surname

LEBL&MQ N

registered or principal
¢office 25drass. Post town ‘ ML._E' Y Yenry —I
Couny  Rogon [y ep spqmetsrnas [ Posoots (A e aue
Country ENSLAN D |
Bay Month  Year
Date of birth o9 _| ©Y9 |16 | Nationallty | Qorasy i
Business occupation l:b.m = n0
Other diractorships lm LT M0 b ER _ﬂ!u s Byl anmnms Irp [
I consent to act as director of the company named on page 1
Consent signature \\b&\\/ }\/ L |oate| g 179
L'
DIractors (ese notes 1.5)
Pioase list ditoctore in alphabstica! ordar
NAME  *Style/Title |*Honours ete
* Voluntary details Forename(s) LSimpon <THRM DuetTit
Sumame | <Pereley
Previous forename(s) I
Previous surname(s)
Address L& wosonomes 'A-Ve_yué
Uaual residential address
For a corporation, glve the

guesaepen poetiown [ on oy .
County / Region l Postcode LN\‘L 2T
Country | BN 6LAND
Day Month  Year
Dato of bisth | oa | 07 liag] Wationaiity [Q2 ¢ vyucss

Business occupattonmmg_

Other directorships

Consent signature

IST10/95

.EMEMMMM&MMLM_

{ consent to aret a8 director of the company named on page 1

jﬁ;[‘e 4 hloq

v

Date




Dil’&f}tOl’B (seo notes 1-5) *
Pleass hst directors in aiphabetical order

NAME  "Style / Tille "Horours etc [
* Voluntary defails Forenama(s)
Surname
Previous forename(s) |

Previous surname(s) |

Addreas |

Usual rosidentlal eddress
For & corporation, give the

registered or principal
oflice address. Post town

County / Reglon Postcode

Country

Day Month  Year

Date of birth | Nationality |

Business cccupation [

Other directorships |

I L ]

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

Consent sighature Date

Directors (590 notes 1:5)

FPlaase list diractors in alphabalical order

NAME  *Style/Tille *Honours etc

* Voluntary dotails Forename(s)

Sumame l

Previous forename(s) I

Previous surname(s} |

Addross I

Usual residontial address
For a corporation, give the

registered or principal Post town I
office address.
County / Region ‘ Postcode
Country

Day Month  Yesr

Date of birth I | Nationality

Buginaess occupatlon I

Other directorships

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

Consent gignature Date




‘Directors :cnos 1.5
Fieass kst directors in xiphabetical order

NAME "Style / Tatle
* Volntary detalls Forename(s]
Surname
Previous forename(s)
Previous surnama(s)
Address
Usual residential address
For a corporation, giva the
reglstered or principal
office address. Post town
County / Region
Country
Date of birth

Business occupation

Other directorships

Consent signature

*Honours ete

MALTILe  LoiLuidm

Reayvran

12 Tubmor Seaniemg

L 3Tonsy SrarAoed
Postcode Mvie 14 108 X
ENGLAND
Day Month Year
04 | o0t | [aip | Nationality eﬂ,t"msH
| “Dutecrng.
Mnp's By YT

AL

A a

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

Date

?0/2,/_‘)

v

This section is signed by an
agent on behalf of
all subscribers

Signed

il 77

P froo—

Date\ 7 G MAR 1998
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Notes ‘. :

1. Show tor an individual the full 2, Directors known by another &. Use Form 10 continuation sheets

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

I the director or secretary Is a
corporation or Scotish firm -
show the corporate or firm name
on the surnams line.

Give pravious farename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not he given,

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

A paer, 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 by which
that person was known before he
or she adopted the title or
succeeded to it

Address:

Give the usual residantlal
address.

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

Subscribers:

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

description:

- A director includes any person
who occupies that position even
if called by a differant name, for
example, governor, member of
councll.

3. Directors details:

- Show for aach 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:

- Glve the name of avery
company of which the person
concerned is a director or has
been a diractor at any time in
the past § years. You may
exclude a campany which either
is or al alf times during the
past 5 years, when the person
was a director, was:

- darmant,

- & parent company which wholly
owned the company making the
retum,

- a wholly owned subsidiary of
the company making the
retum, or

- another wholly owned
subsidiary of the same parent
company.

tf there is insufficlent space on the
ferm for ¢ther directorships you
may use a separate shest of paper,
which should include the
company's number and the full
name of the director.

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




THE COMPANIES ACTS 1985 1o 1989 RN

PRIVATE COMPANY LIMITED 8Y SHARES

MEMORANDUM OF ASSOCIATION OF

MIND’S EYE HOLDINGS LIMITED

o

1. The Company's name is "MIND’E £YE HOLDINGS LIMITED",
2. The Company's registered office is to be situated in England and Wales.
34 The object of the Company is to carry on business as a general

commercial company,

3.2 Without prejudice to the generality of the object and the powars of the
Company derived from Saction 3A of the Act the Company has power to do all or
any of the following things:-

3.2.1  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. 2o Bt Sl JORDANS LIMITED
21 &t Thomas Straat

T 366 (eT26237  Eristol BS1 645
7 LAWKHB AXDAOT -
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3.2.2  To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any trade
marks, patents, copyrights, trade secrets, or other intellectual property rights,
licences, secret processes, designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture under or grant licences
or privilages in respect of the same, and to expend monsay in experimenting upon,
testing and improving any patents, inventions or rights which the Company may
acquire or propose to acquire.

3.2,.3  To acquire or undertake the whole or any part of the business, goodwill,
and assats of any person, firm, or company carrying on or proposing to carry on
any of the businesses which the Company is authorised to carry on and as part of
the consideration for such acquisition to undertake all or any of the liabilities of
such person, firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or intc any arrangement for sharing profits, or for co-
operation, or for mutual assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or company, and to 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,

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

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

3.286 To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice to
the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the Company),
to enter into guarantees, contracts of indemnity and suretyships of all kinds, to
raceive money on deposit or loan upon any terms, and to secure or guarantee in
any manner and upon any terms the payment of any sum of money or the
performance of any cbligation by any person, firm or company {including without
prejudice to the generality of the foregoing any such halding company, subsidiary,
feliow subsidiary or associated company as aforesaid).

3.2.7 To borrow and raise money in any manner and to secure the repayment
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 uncalied 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 fiability it may
undertake or which may becoms binding on it.

ABG97i




3.2.8  To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transfarable instrumants.

3.29 To apply for, promote, and obtain any Act of Parliament, order, or
ficence 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 of the
Company's constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company's interests, and to oppdse any
proceedings or applications which may seem calculated directly ¢ indirectly to
prejudice the Company's interests,

3.2.10 To enter into any arrangements with any gevernrment or authority
{suprems, municipal, local, or othérwise) that mey seem conducive to the
attainment of the Company's objects or any of them, and to obtain froin any such
government or authority any charters, decrees, rights, privilegas or concessiens
which the Company may think desirable and to carry ouf, exarcise, and comply
with any such charters, decrees, rights, privileges, and concessions.

3.2.11 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deai
with and dispose of, place and underwrite shares, stocks, debentures, debénture
stocks, bonds, obligations or securities issued or guaranteed by any other
company constituted or carrying on business in any part of the world, and
debenti iz, debenture stocks, bonds, obligations or securities issued or
guarantged by any government or authority, municipal, local or otherwise, in any
part of the world.

3.2.12 To contrcl, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect
financial interest, to provide secretarial, administrative, technical, commercial and
other services and facilities of all kinds for any such company or companies and
to make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or comganies.

3.2.13 To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of
the Company, or of undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the sheares or securities of
any such company as aforesaid.

3.2.14 To sell or otherwise dispose of the whole or any 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 sacurities
of any company purchasing the same.

3.2.15 To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.
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3.2.16 To remunerate any person, firm or company rendering services to the
Company sither by cash payment or by the allotment of shares or other securities
of the Company credited as paid up in full or in part or otherwis¢ as may be
thought axpedient.

3.2.17 To distribute among the members of the Company in kind any property
of the Company of whatever nature.

3.2.18 To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to centract with any person, firm
or company to pay tho same, and t¢ pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or
other securities of the Company.

3.2.19 To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for the
benefit of the Comipany or 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 superannuation or other allowances or benefits
or charitabta ald and generally to provide advantages, facilities and services for
any persons who are or have been directors of, or who are or have been
employed by, or who are serving or have served the Company, or any company
which is a subsidiary of the Company or the holding company of the Company or
a fsilow subsidiary of the Company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and dependants of such persons;
to make payments towards insurance including insurance for any director, officer
or auditor against any liability in respect of any negligence, default, “reach of duty
or breach of trust (so far as permitted by law); and to set up, establish, support
and rnaintain superannuation and ather funds or schemes {whether contributory or
non-contributory) for the benefit of any of such persons and of their wives,
widows, children and other relatives and dependants; and to set up, establish,
support and maintain profit sharing or share purchase schemes for the benefit of
any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on
their behalf to enable any such schemas to be established or maintainad.

3.2.20 Subject to and in accordance with the provisions of the Act (if and so
far as such provisions shall be applicable) to give, directly or indirectly, financial
assistance for the acquisition of shares or other securities of the Company or of
any other company or for the reduction or discharge of any liability incurred in
respect of such acquisition.

3.2.21 To procure the Company to be registered or recognised in any part of
the world.

3.2.22 To do all or any of the things or matters aforesaid in any part of the
wortd and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and eithar alone or in conjunction
with others.
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3.2.23 To do all such other things as may be deemed incidental or conducive 10
the attainment of the Company's objects or any of them.

3.2.24 AND so that:-

3.2.24.1 Nene of the provisions set forth in any sub-clause of this clause shalt be
restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context exprassly
so requires, be in any way limited or restricted by reference to or inference from
any other provision set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this clause, or by reference to or
infarance from the nams of the Cornpany.

3.2.24.2 The word "company® in this clause, except where used in referance to
the Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

3.2.24.3 In this clause the expression "the Act" means the Companies Act 1985,
but so that any reference in this clause to any provision of the Act shall be
deemed to include & reference to any statutory modification or re-enactment of
that provision for tha time being in force.

4, The liability of the members is limited.

5. The Company's share capitel is £100,000 divided into 90,000 “A”
shares of £1 each and 10,000 “B” shares of £1 each.

ABG97i




WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective names.

Names and addresses of Subscribers Number of shares taken
by each Subscriber
‘N

1. For and on behalf of - One

[nstant Companies Limited ”

1 Mitchell Lane /.,, o AP

Bristol BS1 68U o af

/P\’

2. For and on behalf of - One

Swift Incorporations Limited
1 Mitchell Lane

Bristol BS1 6BU M%ﬁﬂw

Total shares taken - Two

Dated 2 9 MAR 139)

Witness to the above Signatures:- Mark Anderson

1 Mitchell Lane
Bristol BS1 6BU




THE COMPANIES ACTS 1986 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

MIND'S EYE HOLDINGS LIMITED

1. PRELIMINARY

1.1 The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (S| 1985 No. 805) as amended by the
Companies {Tables A to F} (Amendment) Regulations 1985 (S! 1986 No. 1052)
{such Table being hereinafter called "Table A") shall apply to the Company save in
so far as they are excluded or varied hereby and such regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be the Articles of
Association of the Company.

1.2 In these Articles the expression "the Act” means the Companies Act
1985, but so that any reference in these Articles to any provision of the Act shall
be desmed to include a reference to any 'statutory modificatiort or re-enactment of
that provision for the time being in force.

2, SHARE CAPITAL

21 The Company's share capital on incorporation is £100,000 divided into
90,000 A" shares of £1 each and 10,000 "B” shares of £1 each. The said “A”
shares and "8” shares rank pari passu save as set out herein.

ABGY7i




3. ALLOTMENT OF SHARES

3.1 All shares of whatevar class shall be under the control of the Directors
who may (subject to section 80 of the Act and to Article 3.3 below) allot, grant
options over or otherwise dispose of the same, to such persons, on such terms
and in such manner as they think fit.

3.2 In accordance with section 91{1) of the Act cactions 89({1) and 30(1) to
(6) linclusive) of the Act shall not apply to the Company,

3.3 The directors are generally and unconditionally authorised for ths
purposeas of saction 80 of the Act, to exercise any power of the Company to allot
and grant rights to subscribe for or convert securities into shares of the Company
up to the amount of the authorised share capital with which the Compeny is
incorporated at any time or times during the period of 5 years from the date of
incorporation and the directors may, after that period, allot any shares or grant
any such rights under this authority in pursuance of an offer or agreement so to
do made by the Company within that period. The authority hereby given may at
any time (subject to the said section 80} be renewed, revoked or varied by
ordinary resolution.

4, SHARES

4.1 The lien conferred by regulation 8 in Table A shall attach also to fully
paid-ug shares, and the Company shall also have a first and paramount lien on all
shares, whether fully paid or not, standing registerad in the name of any person
indebted or under liability to the Company, whether he shall bs the sole ragistered
holder thereof or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Regulation 8 in Table A
shall be modified accordingiy.

4.2 The liability of any member in default in respect of a call shall be
increased by the addition at the end of the first sentence of regulation 18 in Table
A of the words "and all expenses that may have been incurred by the Company
by reason of such non-payment”.

b. GENERAL MEETINGS, VOTING AND RESOLUTIONS

5.1 Every notice convening a general meseting shall comply with the
provisions of section 372(3) of the Act as to giving information to members in
regard to their right to appoint proxies; and notices of and other communications
relating to any general mesting which any member is entitled to recelve shall be
sent to the directors and to the auditors for the time being of the Company.

5.2.1 If a quorum is not present within half an hour from the time appointed
for a general meeting the general meeting shall stand adjourned to the same day
in the next week at the same time and place or to such other day and at such
other time and place as the directors may determine; and if at the adjourned
general meeting a quorum is not present within half an hour from the time
appointed therefor such adjourned general maating shall be dissolved,
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5.2,2  Regulation 41 in Table A shall nat apply to the Company.

5.3.1 The holders of the “B” shares shall not be entitled by reason of their
holding such shares to receive notice of, attend or vote at any general meeting of
the Company,

5.3.2  Regulations 38 and 54 in Table A shall be read and construed
accordingly.

5.4 Resolutions under section 303 of the Act for the removal of a director
hefore the expiration of his period of office and under section 391 of the Act for
the removal of an auditor before the expiration of his period of office shall only be
considered by the Company in goneral meeting.

5.5 A proxy present at a meeting on behalf of a member entitled to be
present and vote at such a meeting shall ke entitled to speak at the meeting and
shall be entitled to ons vote on a show of hands. In any case where the same
person is appointed proxy for more than one such member he shall on a show of
hends have as many votes as the number of such members for whom he is proxy.
Regulation 54 in Table A shall be modified accordingly.

5.6 Unless resolvad by ordinary resolution that regulation 62 in Table A shall
apply without modification, the instrument appointing a proxy and eny authority
under which it is exscuted or a copy of such authority certified notarially or in
some other way approved by the ditectors may be deposited at the place
specified in regulation 62 in Table A up to the commencement of the meeting or
{in any case where a poll is taken otherwise than at the meeting) of the taking of
the poli or may be handed to the chairmoan of the meeting prior to the
commancement of the business of the meeting.

6. APPOINTMENT OF DIRECTORS
6.1.1 Regulation 64 in Table A shall not apply to the Company.

6.1.2 The maximum number and minimum number respectively of the
directors may be determined from time to time by ordinary resolution. Subject to
and in default of any such determination there shall ba no maximum number of
directors and the minimum number of directors shall be one. Whenaver the
minimum number of directors is one, a sole director shall have authority to
exercise all the powers and discretions by Table A and by these Articles
expressed to be vested in the directors generally, and regulation 89 in Table A
shall be modified accordingly.

6.2 The directors shall not be required to retire by rotation and regulations
73 to 80 (inclusive) in Table A shall not apply to the Company.
6.3 No person shall be appointed a director at eny general meeting unless
gither;-

(a) he is recommended by the directors; or
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(b} not less than 14 nor more than 3% clear days before the date
appointed for the general mesting, notice signed by a member qualified to vote at
the gensral meeting has been given to the Company of the intention to propose
that person for appointment, together with notice signed by that person of his
willingness to be appointed.

6.4.1 Subject to Article 6.3 above, the Company may by ordinary resolution
appoint any person who is willing to act to be a director, either to fill a vacancy or
as an additional director,

6.4,2 The directors may appoint a person who is willing to act to be a
director, either to fill a vacancy or as an additional diractor, provided that the
appointment does not cause the number of directors to exceed any number
determined in accordance with Article 6.1.2 above as the maximum number of
directors and for the time being in forcs.

6.5 In any case where as the result of death or deaths the Company has no
members and no directors the personal representatives of the last member to
have died shall have the right by notice in writing to appoint a person to be &
director of the Company and such appointment shali be as effective as if made by
the Compeany in General Meeting pursuant to Article 6.4.1 above. For the
purpose of this article, where two or more members die in circumstances
rendering it uncertain which of them survived the other or others, the maembers
shall be deemed to have died in order of seniority, and accordingly the younger
shall be deemed to have survived the elder.

7. BORROWING POWERS

7.1 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 security convertible into shares) to
section 80 of the Act to grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other sgcurities whether outright or as security
for any debt, liability or obligation of the Company or of any third party.

8. ALTERNATE DIRECTORS

8.1 Unless otherwise determined by the Company in general meeting by
ordinary resolution an alternate director shall not be entitled as such to 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 appointor as such
appointor may by notice in writing to the Company from time to time direct, and
the first sentence of regulation 66 in Table A shall be modified accordingty.

8.2 A director, or any such other person as is mentioned in regulation 65 in
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 presant.
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9. GRATUITIES AND PENSIONS

9.1.1 The directors may exercise the powaers of the Company conferred by its
Memorandum of Association in relation to the payment of pensions, gratuities and
other banefits and shall be entitled to retein any benefits received by them or any
of them by reason of the exercise of any such powers,

9.1.2  Reguiation 87 in Table A shall not apply to the Company.
10. PROCEEDINGS OF DIRECTORS

10.1.1 A director may vote, at any meeting of the directors or of any
comrnittee of the directors, an any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such resolution his vote shall be
counted; and in relation to any such resclution as aforesaid he shall {whether or
not he shall vote on the same) he taken into account in calculating the quorum
present at the meeting.

10.1.2 Each director shall comply with his obligations to disclose his interest in
contracts under section 317 of the Act.

10.1.3 Regulations 94 to 97 (inclusive) in Table A shali not apply to the
Company.

11. THE SEAL

1.1 If the Company has a seal it shall only be used with the authority of the
directors or of a committee of directors. The directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a director and by the secretary or sscond
director. The obligation under regulation 6 of Table A relating to the sealing of
share certificates shall apply only if the Company has a seal. Regulation 101 in
Table A shall not apply to the Company.

1.2 The Company may exercise the powers conferred by section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall
be vested in the directors.

12, DIVIDENDS

12.1 Subject to the provisions of the Act and to Article 12.4 below, the
Company may by ordinary resolution, upon the recommendation of the directors,
declare a dividend.

12.2 Subject to Article 12.4 below, every general meeting at which a
dividend is declared shall, by ordinary resolution, direct that such dividend be paid

either in respect of one class of shares to the exclusion of the other class, or in
raspect of both classes of shares.




12,3 Subject to Article 12.4 below, where a dividend is declared in respect of
both classes of shares the Company may, by ordinary resolution, diffsrentiate
between the classes as to the amount or percentage of dividend payable, but in
default the shares in each such class shall be deemed to rank pari passu in all
respects as if they constituted one class of shares.

12.4 Provided always that no dividend shall be declared to either class of
shares in circumstances where the directors recommend that no dividend should
be declared nor sheall any dividend be declared to either class which exceeds the
amount recommended by the directors in respect of that class.

12.5 When paying interim dividends the directors may make payments t¢ one
class of shares to the exclusion of the other class or to both classes of shares.
Whan making such payments the directors may differentiate between the classes
as to the amount or percentage of dividend payable. Regulations 102 end 103 in
Table A sheijl be read and construed accordingly.

13. NOTICES

131 Without prejudice to regulations 112 to 116 (inclusive) in Table A, the
Company may give notice to a member by electronic means provided that:-

13.1.1 the member has given his consent in writing to recelving notice
communicated by electronic means and in such consent has set out an addrass to
which the notice shall be sent by electronic means; and

13.1.2 the electronic means used by the Company enables the member
concerned to read the text of the notics,

13.2 A notice given to a member personally or in & form permitted by Article
13.1 above shall be deemed to be given on the earlier of the day on which it is
delivered personally and the day on which it was despatched by electronic means,
as the case may be,

13.3 Regulation 115 in Table A shall not apply to a notice delivered
personally or in a form permitted by Article 13.1 above.

13.4 In this article "electronic" means actuated by electric, magnetic, electro-
magnetic, electro-chemical or electro-mechanical energy and “by elactronic
means" means by any manner only capable of being so actuated.

14, INDEMNITY

141 Every director or other officer or auditor 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 the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending
any proceedings, whather civil or criminal, or in connection with any application
under section 144 or section 727 of the Act in which reiiaf is granted to him by
the Court, end no director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred bv the Company in the execution




of the duties of his office or in relation thereto. Bui this Article shall only have
effect in so far as its provisions are not avoided by section 310 of the Act.

14.2 The directors shall have power to purchase and maintain for any
director, officer or auditor of the Company insurance against any such liability as
is referred to in section 310(1) of the Act.

14,3 Regulation 118 in Table A shall not apply to the Company.
15. TRANSFER OF SHARES

18.1 The directors may, in their absolute discretion ar-d without assigning any
reason tharefor, dacline to register the transfer of a share, of whatever class,
whether or not it is a fully paid share, and the first sentence of regulation 24 in
Table A shall not apply to the Company.

16. CAPITAL

16.1 On a winding up or other repayment of capital, the assets of the
Company {including capital uncalled &t the commencement of the winding up)
remaining after paying and discharging the debts and liabilities of the Company
and the costs of winding up, shali be applied in rapaying the sums paid up or
credited as peid up on all the issued shares without distinction as to class. Tha
residue (if any) shall be divided among the holders of the issued shares in
proportion to the nominal amount paid up or credited as paid up on such shares
without distinction as to class,
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