CERTIFICATE OF INCORPORATION
OF A PRIVATE LBMITED COMPANY

Company No. 3744882

The Reglstrar of Companies for England and Wales hersby certifies that

ITTS INTERNATIONAL INCENTIVES THERAPY AND TRAINING
SYSTEMS LIMITED

is this day incorporated under the Companies Act 1985 as a privaf2

company and that the company is limited.

Given at Companies House, Cardiff, the 31st March 1999
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THE OFFICIAL SEAL OF THE
REQISTRAR OF CORPANIES

*NQ03744882N*

COMPANIES HOUSE -




COMPAIIES HOUSE

ease complete In typeseript, Declaration on application for registration
o i Boid black capitals,

Company Name infull | yomg 1nTERNATIONAL INCENTIVES THERAPY AND

|
XFO012 L2
of | 665 Finchley Road, London NW2 2BN U.K.

. lemnly and sincersly declare that | am a [Selictterengegedinthe
t Please dalote as appropriate. “formation-ol-tho-cempany][person named as director or secretary of the
company in the statement dellvered to the Registrar under section 10 of the
Companies Aci 1985} and that all the requirements of the Companles Act
1985 in respect of the registraticn of the above company and of matters
precedent and incidental to it have been complied with.

Alvyn EFee

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

Declarant’s signature /67

Declared at 231 Golders Green Road, London NW1l SEF

the 24th |dayof| March

One thousand nine hundred and ninety | nine

© Ploasa print name. bofore me © :IAVID ““."'mr‘\xh'r"é::
Signed | Raey o. S0 Date| 24.7%.vg
A Commissionsr for Oaths or-Netary-Publicer-dusticeof the-Peaceor-Seticitor
f"l—-————-.'.-_..___“_____-__

Please give the name, address, RPORATE SERVI =
telephone number and, if available, e C d CESLID "
a DX number and Exchange of on
the person Companies Housa should Tek: 0171431 4529
contact if there is any quety. Tel

DX number DX exchanpe

When you have complated and signed the form plaase send it to the
Reglstrar of Companles at;

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

» or

Form ravised March 1985 Companiss House, 37 Castle Terrace, Edinburgh, EM1 2EB

for companies registered in Scotland DX 235 Edinburgh




COMPANIES HOUSE

Plaase complete In typescript,
or in bold black eapitals.

Notes on complotien appear on final page

Company Namsa in full

LRI

I

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

Post town

County / Region

if the memoraridum is delivered by an agent
for the subseriber(s) of the memorandum
mark the box opposite and give the agent's

name and address,
Agent's Name

Address

Post town

County / Raglon

Number of continuation sheets attached

Please give the name, address,
telephone number and, If avaiiable,
a DX number and Exchange ol
the parson Companies House should
contact If there i3 any query.

I

First directors and secretary and intended situation of

registered office

ITTS INTERNATIONAL INCENTIVES THERAPY AND

TRAINING SYSTEMS LIMITED

665 FINCHLEY ROAD

LONDON

Postcode

NW2 2HN

MARGARETTA CORPORATE SERVICES LIMITED

665 FINCHLEY ROAD

LONDON
Posteode NW2 2HN
| MARGARFITA CORPORATE SERVICES LTD
3 665 finchiey Road
: on%on
! gl 0171-43] 4529
DX number DX exchange

Form revised March 1995

When you have completed and signed the form please send itto the

Ragistrar of Companies at;

Companies House, Crown Way, Cardiff, CF43UZ DX 33050 Carditt

for companles registered In England and Wales

or

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

-for companies registered in Scofland

DX 235 Edirburgh




Company Secretary (wontes 5

Company name:

gy [PV -

NAME  *Style/Tilie *Honours efc
* valuntry dotalls Foashame(s)
Sumame ’
Previous forename(s) %
Previous surname(s} |
Address
Usual rasidantial address
For a comporation, give the
regieterad or principal office
address. Post town
County / Region Postcode
Country
I consent to act as secretary of the company named on paga 1
Consent signature Date
Directors (wans 15 v
Ploase list directors in alphabatical order
NAME  *Style/Tille *Honours etc
Forename(s)
Sumame
Previous forename(s)
Pravious sumame(s)
Address
Usual residential addrass
For a corporation, give the
registered or principal office .
address. Postlown |
County / Region Postcode
Country ,
Day Month Year
Data of birth Nationality
Business occupation !

Other directorships

Consent signature |

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

Date




Company Secretary e noes 1)

NAME  *Style/Title

* Voiuntary detalls Forename(s)
Sumama
Previous farename(s)
Previous surname(s)
Address
Usual residential address

For a corporation, give the
registered or principal office

address. Post town
County / Region
Gountry
Consent signature
Directors (woms 15

Flease list diractors in alphabatical order
NAME *Style / Title

Forename(s)
Sumame
Previous forename(s)
Previous sumame(s)
Address
Usual residential addroess
For & corporation, give the
reglstered or principal office
address. Post town
Counly / Region
Country
Date of hirth

Buslness occupation

Other directorships

Consent signature

*Honours ete

MARGARETTA CORPORATE SECRETARIES LIMITED

420 FINCHLEY ROAD

LONDON
Postcode | NW2 2HY
UNITED KINGDOM
MO@Q%ﬁgrgm‘mihg company named on pags 1
pe————
oﬁh}}h\ujwé Date| 24.3.1999
*Honours etc
MARGARETTA NOMINEES LIMITED
420 FINCHLEY ROAD
LONDON
Postcode | NwW2 2HY

UNITED KINGDOM

Day Month Year

05 11 | 93 Nationality [British Corporation

Corporate Dixectors

24.3.1999




Ccmpany S@CFB‘I&W {nes notes 1-6)

Corpany number
NAME *Style / Title
* yolutary details Forename(s)
Sumame
Previous forename(s)
Pravious sumame(g)
Address
Usus! rosidantial address
For a corporation, give the
registered or principal office Post town
address.
County / Region
Country
Consent signature

Directors geances 1.8
Pleass list dirgctors In alphabetical order

NAME
Forename(s)

Surname

Previous forename(s) |

Pravious sumame(s)

Address

Usual residontial address
For a corporation, give the
registered or principal offica
addrass.

County / Reglon {

Country

Date of birth
Buslness occupation

" Other directorships

Consent signature

*Style / Title |}

Post town :

Form 10 Continuation Sheat

3 1

*Honours etc

Posicode

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

!

Date

—J"Honours sic

Postcode

)

. Day

Month  Year

Nationality

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

Date




Directors (cpntinuéd)

(300 nates 1+5)
NAME *Style / Tille
* Voluntary datzils Forename(s)
Sumame
Pravious forename(s)
Pravious surnams(s)
Address
Usua! residentlal address
For a corporation, give the
registerad or principal office
addreys. Post town
County / Region
Country
Date of birth
Buslness occupsation

Other directorshlps

*Honours ete

Postcode

Day Month Year

Natlonatity

/

=

/

o

i consent 1o act Wtor of tha company named on page 1

Consent signature / Date
This section must be signed by
Elther 2
anagenton behalf  gjgned /é‘) Date| 24.3.1999
of all subscribe7s ’
Orthe subscriters Slgried Date
( i.e those whio sigred ——a
as members i the  Signed Date /
memorandum of >
assoclation). .
Signed Pate
Z
- P
Signed / Date
e
Signed / Date
prd
Slgned Date
P




Notes

1. Show for an individual the full
foraname(s) NOT INITIALS and
surname topether with any
previous forenamef(s) or
surnamea(s),

if the diraclor of secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname fine.

Give previous forename(s) or
surname{s} excep! that:

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

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

A peey, or an individual known by
a title, may state thae 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 ths title or
succeeded to it.

Address:

Give the usual residential
address.

in the case of a corporation or
Scottish firm give the reglstered
or princlpal office.

Subscribers:

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

et YA o AL i AT 1 GRS

2. Direfclors known by another
description:

- A director Includes any perscn
whio occupies that position even
if called by a difierent name, for
example, govamor, membsr of
cm;mcil.

3. Dire:ctors details:

- Show for each individual
dlrector the director's date of
birth, business occupation and
natlonahiy
The date of birth must be
glven for every individual
dlrector

4, Olhjer directorships:
!

- Give the name of every
company of which the person
concered is a director or has
been a director at any time in
the past 5 years. You may

exclude a company which either

is or at all times during the
past 5 years, when the person
was & director, was:

- ddrmant.

-a parenl company which wholly

owned the company making the

refurn,

-2 Who[ly owned subsidiary of
the company making the
tetum, ar '

- another wholly owned
subsidiary of the same parent
co:mpany.

i lhe}e is Insufficient space on the
form for other directorships you

may use a separale sheet of paper,

wh:ch should Include the
company's number and the full
name.of the director.

5, Use Form 10 continuation sheete
or photocopies of page 2 to
provide details of joint secretaries
or additional directors.




COMPANIES ACT 1985
: PRIVATE COMPANY LIMITED BY SHARES
MEMORANLUM OF ASSOCIATION OF

i, mmmﬁsmmh"mmmmmmcmnMAmmmesmm”

8006221

2. The Company’s registered office is to be situated in Bogland and Wales.
3 The Company's objects are:-

(@) (1) To carry on, in conjunction with each other or as scparate and distinct undertakings, all or any of the
following businesscs: manufacturers, importers, exporters, agent* Jealers (both wholesale and retail) in all
articles of commercial, manufacturing, personal and household use and consumption and in all kinds of raw
materials; warchouse; storage contractors, shipping and forwarding agents; dealess in property and estates;
property developers, property managers; estate agents, insurance agents and brokers, financicrs, financial
agents and to act as nominee, trustes, ageat, factor, broker, financiers, financial agents and to act as nomines,
trustes, agent, factor, broker, executor, administmtor, receiver for or otherwise on behalf of Companies,
Corporation, finus or persons, builders; scaffolders; contractors; heating and ventilation engineers and
contractors, refrigeration engineers, specialists and contractors, decorators; painters; bricklayers; carpenters;
shuttering manufacturers and erectors; joincrs; public works contractors; plasterers; plumbers; electricians;
shop front fitters; builders and decorators merchants; civil, mechamical, constructional, agricultural,
consulting, heating, electrical and general engineers; welders; sheet metal workers; blacksmiths; motor
enginsers; garage proprietors; car hire service, taxi proprictors and operators; travel agents; tour opcrators;
proprictors of vehicles and vessels of all kinds; transport and haulage contractors; gencral engineers, tool
makers; booking agents for and managers of, theatres, cinemas and all other kinds of eatertainment and
sporting eveats, torf and sporting accountants in all their branches, proprictors of shop cafes, clubs, hotels and
restaurants, catering coatractors, dealers in food and provisions of all kinds; wine and spirit merchants;
butchers; grocers; greengrocers; fishmongers and poultry merchants; farmers; florists, horticulturists; bakers;
confectioners; tobacconists; ironmongers, hardware merchants; dealers in plastics of all kinds, antique
dealers; furniture manufacturers and dealers; leather and fancy goods dealers; jewellers, radio television and
clectrical retailers, dealers and repairers, toys, games and sport equipment dealers; photographers and dealers
in all kinds of photographic material and equipment, film producers; textile merchants, tailors, fashion
designers, ladies and gentlemen's outfitters, boot and shoe retailers; perfumery and cosmetic dealers,
hairdressers; manufacturing and refail chemists; printers, publishers, stationers, advertising and publicity
agents; public relation specialists, consultants, business transfer rgents and employment agents; computer
opetators, programmers and dealers; market rescarch specialists; business advisers, mail order specialists;
dyers and cleaners, proprietors or launderettes, excavation and demolition contractors; plant hirers, scrap iron
and waste merchants and to carry on all or any of the said/businesses, and provids setvices in connsction
therewith, either together as one business or as separate and distinct businesses, in any part of the world,

() To carry on any other business which, in the opinion of the Company, may be capable of being
conveniently or profitable carried on in conjunction with or subsidiary to any other business of the Company
and is calculated to enhance the value of the Company's property,

(3)  Topurchase or by any other means acquire frechold, leasehold or any other property for any estate o
intercst whatsoever, movable or immovable, or any interest’in such property, and to sell, lease, let or hire,
develop such property, or otherwise tumn the same to the advantage of the Company,

@) To apply for, register or by other means acquirc amy patents, patent rights, brevets d'invention,
licences, trade masks, concessions and inventions and to use and tun to account the same or to develop, sell or
assign the same or grant licences or privileges thereof or otherwise tum the same to the advantage of the
Company.




TS s

G}y To build, reconstruct or generally maintain buildings and works of all kinds, whether or not these are
. situate o the property of the Company.,

(b) To carry on any other trade or business whatscever which can in the opinion of the Board of Directors
be advantagecusly carried on in connection with or encillary 2o any of the businesses of the Company.

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

(@  Toapply 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, licences, secret processes,
trade marks, designs, protections and concessions and to disclaim, alter, modify, use and turn to account and
to manufacture under or grant licences or privileges in respect of the same, and to expend money in
experintenting upon, testing and improving any patents, inventions or rights which the Company may acquire
of propose to acquire,

(€}  To acquire or 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 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 into any
arrengement for sharing profits, or for co-op-ration, 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 of things aforesaid or property acquired, any shares, debentures,
debenture stock or securitics 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] To improve, manage, construct, repair, dovelop, exchange, let on lease or otherwise mortgage, charge,
seli, dispose of, tum 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.

()  Toinvest and deal with the moneys of the Company not immediately required in such a manner as may
from time to time be determined and to hold or otherwise deal with any investments made.

) 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 zeceive money on deposit or loan upon
any terms, and to secure or guarante in any manner and upon any terms the payment of any sum of money or
the performance of any obligation by any person, firm or company (including without prejudice to the
generality of the foregoing of any such holding company, subsidiary, fellow subsidiary or associated company
ag aforesaid). .

(i) To borrow and raise money in any manner and to secure the repayment of any money borrowed, raised
or owing by mortgage, chasge, standard security, lien or dther security upon the whole or any part of the
Company's propesty or assets (whether present or future), including its uncalled capital, and also by 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 become binding on it.

G) To draw, make, accept, endorse, discount, negotiate, cxecute and issue cheques, bills of exchange,
promissory notes, bills oflading, warrants, debentures, and other negotiable or transferable instruntents.

(k)  Toapply for, promote, and obtain any Act of Parliament, order or licencs of the Department of Trade
or other authority for enabling the Company to carry any of its objects into effect, or for cffecting any
modification of the Company’s constitution, or for any other purpose which may scem caleulated directly or
indirecily to promote the Company's interest and to oppose any proceadings or applications which may scem
calcutated direetly or indirectly to reduce the Company's interests.

(1)) To eater into any arrangements with any government or authority (supreme, municipal, local or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them, and to obtain

2




from any such govemment 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 chariess, decrees, rights,
privileges and concessions.

(M)  To subscribs for, take, purchase or otherwise acquire, hold, sell, dea! with and dispose of, place and
underwrite shares, stocks, debentures, debenture stecks, bonds, obligations or securities issued or guaranteed
by any other company constituted or carrying on business in any part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any goveramsont or authority, municipal, Jocal
or otkerwise, in auy part of the world.

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

(®  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 aperations
which m.y appear likely to assist or benefit the Company or to enhance the value of any property or business
of the Company, and to plece or guarantee the placing of, underwrite, subscribc 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 shares or securities of any such company as aforesaid.

(®  To sell or otherwise dispose of the whole or any 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 sharss,
debentures, or securities of any company purchasing the same,

()] To act 25 agent or broker and as trustees for any person, firm or company, and to undertake and
perform sub-contracts.

() To remunerats any persen, firm or company rendering services to the Company either by cash
payment or by the allotment to hir or them of shares or other securities of the Company credited as paid up in
full or in part or otherwise ag may ba thought expedient.

(8)  Topay all or any expenses incurred in connection with the promotion, formation and incorporation of
the Company, or to contract with any person, firm or company 1o pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling, or gnaranteeing the subscription or any shares or other
securities of the Company.

()] 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 ths company or its Directors or employees, or may
be connected with any town or place where the company carrics on business; to give or award pensions,
anmuitics, gratuities, and supesannuation 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 of, or wio 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 ths holding company of the Company or a fellow subsidiary of the Company or
the predecessors in business of the Company or of any such subsidiary, kolding or €-7low subsidiary company
and to the wives, widows, children and other relatives and dependents; and to set up, establish, support and
maintain profit sharing or share purchase schemes for the bencfit of any of the employess 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 eaable any such purchase schemes to be established or maintained,

(W  Subject to and in accordance with 2 due compliance with the provisions of Sections 155 to 158
(inclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether directly or
indirectly, 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 152(2) of the Act.

V) To distribute among the Members of the Company in kind any property of the Company of whatever
nature,




* (W) Toprocure the Company to be registezed or recogaised in any part of the world,

x) Todoallor anty things or matters aforesaid in any part of the world and cither ae principals, agents,
contractors or otherwise, and by or through agents, brokers, sub-contractors, or otherwise and cither alons or
in conjunction with others.

(&) To do all such things av may be deemed incidental or conducive to the attainment of the Company's
objects or any of them,

AND so that:-

(1)  None of the objects set forth in any sub-clause of this Clause shall be restrictively construed but the
widest interpretation shall be given to each such object, and none of such objects shall, except where the
context expressly so requires, be in any way limited or restricted by reference to or inference from any other
object of objects set forth in such sub-clause, or by reference to or inference from the name of the Company.

(2)  None of the sub-clauses of this Clauso and nope of the objects thercin specifisd shall be desmed
subsidiary or ancillary to any of the objects specified in any other such sub-clause, and the Company shall
have ag full power to exercise each and every ong of the objects specified in each such sub-clause of this
Clause as though each sub-clause contained the objects of a separate Company.

(3)  The word "Company" in this Clause, except where used in reference 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.

(4)  Inthis 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 a reference to any statutory modification or
re-enactmeat of that provision for the time being in force,

4 The liability of the Members is limited.

5 The Company’s share capital is £100 divided into 100 shares of £1.00 each.




"+ We, the subscribers to this Memorandura of Association, wish to be formed into & Company pursuant
to this Memorandum aid we agree 1o 2ake the number of shares shown opposite our respective aames.

Names and addresses of Subscribers

Number of Shares taken by
each Subscoiber

Margaretta Nominces Limited
420 Finchley Read

London

NW2 2HY

Company Director

Margaretta Corporate Secretaries Limited
420 Finchley Road

London

NW2 21y

Company Secretary

ONE

Dated this24th dayof Maxch

Witness to the above Signatures:-

1999, /G

Alvyn Kee
665 Finchley Road
London NW2 2HN

Consultant
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
ITTS INTERNATIONAL INCENTIVES THERAPY AND TRAINING SYSTEMS LIMITED

PRELIMINARY

l(a) 'The Regulatiocns 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 (Table A to F) (Amendments)
Regulaticrss 1985 (SI 1985 No. 1052) (such table being hereafier called "Table A") shall apply to the
Company save in £o far as they are excluded or varied hercby and such Regulations {save as so far as they
are excluded or varied hereby and such regulation (save as so excluded or varied) and the articles hereinafier
contained shall be the regulations of the Company.

(b)  Inthese Articles the expression "the Act” means the Companies Act 1985, but so that any refercace
in these Articles to any provisions of the Act shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2,(a) Shares which are comprised in the authorized share capital with which the Company is incorporated
shall be under the control of the Directors who may (subject to Section 80 of the Act and to paragraph (d)
below) allot, grant opiions over or otherwise dispose of the same, to such persons, on such terme and in such
manner as thiy think fit,

(b) All shares which are not comprised in the authorised share capital with which the Company is
incorporated and which the Directors propose to issue shall first be offered to the Members in proportion as
nearly as may be to the number of the existing shares held by them respectively unless the Company in
General Meeting shall by Special Resolution otherwise direct. The offer shall be made by notice specifying
the number of shares offered, and Limiting a period (not being less than fourteen days) within which the
offer, if not accepted, will be deemed to be declined. Afler the expiration of that period, those shares so
dsemed 10 be declined shall be offered in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered te them; such further offer shall be made in like terms in the same
manner and limited by a like period as the original offer. Any share not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as aforesaid except by way of fractions and any
ghares released from the provisions of this Article by any such Special Resolution as aforesaid shall be
under the control of the Directors, who may allnt, grant options over or otherwise dispose of the same to
such persons, on such terms, and in such & manner as they think fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of on terms which are more favourable to the
subscribers therefore than the terms on which they were offered to the Members. The foregoing provisions
of this paragraph (b} shall have effect subject to Section 80 of the Act.

{c) In accordance with Section 91 (1) of the Act Sections 89 (1) and 90 (1) to (6) (inclusive) of the Act shall
not apply to the Company.,

(d) The Directors are generally and unconditionally authorised for the purpose of Section 80 of the Act, to
exercise any power of the Company to allot and grant rights to subscribe for or convert securitizs into shares
of the Company up 1o the amount of the authorised share capital with which the Company is incorporated at
any time or times during the period of five 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 pericd. The authority hereby given may at any time (

"+ subject te the said Section 80) be renewed, revoked or varied by the ©rdinary Resolution of the Company

in General Meeting.
SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the
Company shall algo have a first and paramount lieca on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under linbility to the Company, whether he shall be the sole
registered holder thereof or shatl be one of two or more joint holders, for all moneys presently payable by
bir or his estate to the Company, Clause 8 in the Table A shall be modified accordingly.

4. The linbility of any Membor in default in respect of a call shall be increased by the addition at ths
end of the first sentence of Clanse 18 in Table A of the wozda "and all cxpenses that may have been incurred
by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESCGLUTIONS

5 Bvery notice convening a General Meeting shall comply with the provisions of Section 372(3) of the
Act as to giving information to Members in regard to their rights to appoint proxies; and notices of and other
commusications relating to any General Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

6(@) Ifquorum is not present within one hour from the time appointed for a General Mecting the General
Mesting shall stand adjoumed to the same day in the next week at the some time and place or to such other
day and at such other time and place as the Directors may determine; and if at the adjournsd Gene::l
Merting a quorum i3 not present within one hour from the time appointed therefore such adjourned General
Meeting shall be diszolved.

(b) Clause 41 in table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7(a) Clause 64 in table A shali not apply to the Company.

()  The maximum number and minimum number respectively of Directors may be determined from time
to time by Ordlinary Resolution in General Meeting of the Company. Subject to and in default of any such
determination therc shall be no maximum mumber of Directors and the minimum number of Directors shall
be one, Whensotver the minimum number of Directors shall be one, a sole Director shall have the authority
to exercise all the powers and discretions conferred by Table A and by these Articles expressed to be vested
in the Directoss generally, and clause 89 in Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation and Clauses 73 to 80 (inclusive) in Table A
shall not apply to the Company.

(@  No person shall be appointed Director at any General Meeting unless either:

(i) he is recommended by the Director; or

(i) not less than fourteen nor more than thirty-five clear days before the date appointed for the
General Mesting, notice signed by a Member qualified to vote at the General Me:ting has been given to the
Company of the intention to propose that person for appoiniment, together with notice signed by that person
of his willingness to be appointed.

(©  Subject to paragraph (d) above, the Company may by Ordinary Resolution in General Mesting
appoint any person wko is willing to act to be Disector, either to fill 4 vacancy or as an additional Director,

® The Directors may appoint a person who is willing 1o ast to be a Director, either to fill a vacancy or




as an additional Director, provided that the appointisent does not cause the number of Directors to exceed

o any number determined in accordance with paragraph (b) above as the maximum number of Directors and
for the time being in foroe.

BORROWING POWERS

3 The Directors may exercise all the powers of the Company fo borrow money without limit as to the
amount and upon such teims and in such a manner as they think fit, and subject (in the case of any security
cenvertible into shares) to Section 80 of the Azt 1o grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, ¢~ auy part thereof, and to issuc debentures, debeature stock, and
other securitizs whether outright or as security S aay debt, liability or culigation of the Company or of any
third party.

ALTERNATIVE DIRECTORS

9(a)  An alternative Director shall not be entitled as such to receive any remungration 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 Clause 66 in Table A shall be modificd accordingly.

(®) A Director, or any such person as is mentioned in Clause 65 in Table A, may act as an aiternative
Director to represent more than ong Director, and an altemative Director shall be entitled at any meeting of
the Directors or of any committec of the Directors to one vote for every Director whom he represents in
addition to his own vote (if any) as a Ditector, but he shall count as only ane for the purpose of determining
whether a quorum is present,

DISQUALIFICATION OF DIRECTORS

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

GRATUITIES AND PENSIONS
11 (a) The Directors may exercise the powers of the Company conferred by Clause 3 () of the
Memorandum of Association of the Company and shall be entitled to rctain any benefits received by them or

any of them by reason of the exercise of any such powers.

{b) Clause 87 in Table A shall not apply to the Company.

-

PROCEEDINGS OF DIRECTORS

12(a) A Director may vote, at any mecting of the Directors or of any committee of the Directors, on any
resolution, notwithstanding that it in any way concerns or rclates to a matter in which he has, directly or
indirectly, any kind of intercst whatsocver, and if he shall vote on any such resolution as aforzaid his vote
shall be counted; and in rclation to any such resolution as aforesaid he shall {whether or not he shall vote on
the same) be taken into account in calculating the quoiun present at the meeting,

()  Clause 94 to 97 (inclusive) in Table A shall not apply to the Company.

THE SEAL

13(a) If the Company adopts a common scal it shall only be used with the authority of the Directors or of




. & committes of Directors. The director may determing who shall sign 2ny instnunent to which the seal is

+ pfffixed and unless otherwise so determined if shall be signed by a Director and by the Secretary or second
Director. The obligation undes Clause 6 of table A relating to the sealing of share certificates shall apply
only if the Company adopts a commou seal. Clause 101 of table A shalt not apply to the Company.

()  The Company may excrcise the powers conferred by Section 39 of the Act with regard to having an
official seal for uss abroad, and such powexs shall be vested in the Directors.

INDEMNITY

14 Every Director or other officer or Auditor of the Company shall be indemnified out of the assets of
the Company against alf Josses or Liabilitiee which he may sustain or incar in or about the execution of the
duties of his office or otherwise in relation thereto, including any Liability incurred by him in defending any
proceedings, whether civil or criminal, inwhichjudgamntisgiveninhisfavourorinwhich he is acquitied
or in connection with any application under Section 144 or Section 727 of the Act in which relief i3 granted
to him by the Court, and no Director or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the dutics of his office or in relation
thereto. But this Article shall only have effect in so far as its provisions are not avoided by Section 310 of
tho Act.

(®  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 from and after
the bringing into force of Section 137 of the Companies Act 1989.

(c)  Clausc 118 intable A shall not apply to the Company.

TRANSFER OF SHARES

15 The Directors may in their absolute discretion and without assigning any reason therefore, decline to
repister the transfer of a sharo whether or not it is fully paid share and first seatence of Clause 24 in Table A
shatl not apply tothe C
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