3.1

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

INTERFLOOR INDUSTRIES LIMITED

The name of the Company 1s Interfloor Industries Limited

The registered office of the Company 1s to be situated 1n England and Wales

The objects for which the Company 1s established are.

To engage i any activity of whatsoever nature in which a person may lawfully engage
whether wath a view to profit or otherwise howsoever including (without prejudice to
the generality of the foregomg).

@

carrying on either on the Company's own account or on account of any
other person all or any of the businesses of manufacturers, builders,
fabricators, gencral merchants and traders, cash, discount, mail order
and credit traders, retailers, wholesalers, buyers, sellers, suppliers,
distributors, importers and exporters, and shippers of, and dealers in all
products, goods, wares, substances, materials, merchandise and produce
of every description, manufacturers' agents and representatives;
mechanical, gencral, civil, constructional, electrical, marme, radio,
electronte, acronautical, chemacal and petrochemical engineers,
consultants and advisers of all descripions; land and property
developers, estate agents, dealers in and lessors and developers of land
and buildings, mortgage brokers, msurance brokers and consultants,
stock brokers, financial agents, advisers, managers and administrators,
hire purchase and general financiers, commission agents, capitalists,
financiers, bankers, marketing and business consultants, advertising
agents and contractors, public relations advisers and consultants,
discount traders, mail order traders; haulage and transport contractors,
garage and filling station proprietors, owners and operators, repairers,
customisers, charterers, hirers and letters on hire of, and dealers i
motor and other vehicles, aircraft, ships, boats, vessels, plant,
machinery, apparatus, tools, utensils, equipment and goods of every
description, lightermen and carniers of goods and passengers by road,
rail, water or aur, transport agents, customs agents, stevedores,
wharfingers, cargo superintendents, packers, shippers, railway, shipping
and forwarding agents, warehouse storekeepers, cold store keepers,
general storckeepers, hotel and restaurant proprietors, managers and
operators, caterers, publicans, brewers, printers and publishers, travel
agents, ticket agents and conductors of agency business of all kunds and
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generally to render services of all kinds to others, to act as brokers and
agents for and to perform subcontracting for any other person,

(b participating n, undertaking, performmg and carrymg on all kinds of
commercial, industrial, trading and financial operations and enterprises,

{c) engaging in all kinds of arbstic, cultural, educational and scientific
activities and the promotion thereof and engaging 1n all kinds of design,
mvention, research, development and experimentation

To carry on in any part of the world any other business or activity which may scem to
the directors to be capable of being conveniently or advantageously carried on m
connection with any of the above businesses or dwrectly or mdirectly to further or
facilitate the objects of the Company or to enhance the value of or render profitable or
more profitable any of the Company's property or assets or utihsing its skalls, know-
how or expertise or otherwisc to advance the mterests of the Company or any of 1ts
members,

To be an mvestment holding company and to acquire (whether by oniginal subscription,
tender, purchase, exchange or otherwise) the whole of or any part of the stock, shares,
debentures, debenture stocks, loan mnotes, bonds and other securities issued or
guaranteed by a body corporate constituted or carrymg on business m any part of the
world or by any government, sovereign ruler, commussioners, public body or authority
and to hold the same as mvestments, and to sell, exchange, carry and dispose of the
same and to co-ordimnate the business of any companies in which the Company 1s for the
time being mierested.

To purchase or otherwise acquire or teke over the whole or any part of the share
capital, business or undertaking, goodwill, property and assets of any person which may
1n the opinion of the directors be expedient or be capable of being conveniently carned
on, or calculated directly or indirectly to enhance the value of or make profitable any of
the Company's property or rights or to be sutable for the purposes of the Company and
to become interested mn, and carry on, dispose of, remove or put an end to the same or
otherwise deal with any such business or undertaking and as part of the consideration
for such acquisition to undertake all or any of the habilities of such person or to acquire
an mterest in, amalgamate or enter into partnership, joint venture or any arrangement
for sharing profits, or for co-operation or union of interests or reciprocal concession or
for imiting competition, or for mutual assistance, with any person and to subsidise or
otherwise assist any such person, and to give or accept by way of consideration for any
of the acts or things aforesaid or property acquired, any shares, monies, assets, rights,
debentures, debenture stock or other securities that may be agreed, and to hold and
retamn or sell, mortgage or otherwise deal with any shares, monies, assets, rights,
debentures, debenture stock or other securities so received

To purchase, take on lease, comcession, grani or licence, or In exchange, hire or
otherwise acquire, hold and manage any lands or buildings of frechold, leasehold or
other tenure or any estate or interest therein and any other property of any deseription,
whether real or personal, and easements privileges options or rights over through under
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the same or in conmection therewith, and to develop, mmprove, manage, or otherwise
deal with the same

To construcy, erect, mantamn, alter, replace, or remove any bwildings, works, shops,
factories, offices, erections, plant, machimery, tools or equipment and to work, manage,
own and control such things.

To sell, exchange, mortgage, let on rent, share of profit or otherwise, grant licences,
casements, options and other rights over, through or under or n connection with, and n
any other manner deal with or dispose of all or any part of the undertaking, property,
assets, rights and effects of the Company for such consideration as may be thought fit
and n particular for shares, stocks, debentures, debenture stock or other obligations or
securties, whether fully or partly paud up, of any other company

Either with or without the Company recerving any consideration or advantage, direct or
indirect, thercfrom, to transfer by way of gift or at an undervalue or otherwise all or
any part of the assets or property of the Company to or enter into any arrangement at an
undervaluec with any person including without prejudice to the generality of the
foregoing any subsidiary or a holding company of the Company or another subsidiary of
a holding company of the Company, to waive or relcase, with or without consideration
any rights of, or any debts, habilities or obligations owed to, the Company from any
person including without prejudice to the gencrality of the foregoing any subsidiary or a
holding company of the Company or another subsidiary of a holding company of the
Company

Either with or without the Company recetving any consideration or advantage, direct or
mdirect, from giving any such gusranice, to guarantec by personal covenant or by
mortgaging or charging all or any part of its undertaking, property and assets present
and future and uncalled capital or by any combmation of such methods or by any other
means whatsoever the performance of the obhgations (whether legally binding or not)
and the payment of any moneys (including but not lumted to capatal or principal,
premiums, drvidends or interest, commussions, charges, discount and any costs or
expenses relating therelo whether on any stocks, shares or securities or in any other
manner whatsoever) by any person mcluding but not limited to any person which 1s for
the time bemng the Company's holding company or a subsidary of the Company or of
the Company's holding company or any person who 15 for the ime being a member or
otherwrse has any mnterest i the Company or is associated with the Company n any
business or venture or any other person and for the purposes of this paragraph 3 9 any
references to "guarantee” shall mclude indemmities, surcties and any obligation
(howsoever described) to pay, satisfy, provide funds for the payment or satisfaction of
(including, without hutation, by advance of money, purchase of or subscription for
shares or other securities and purchase of assets or services) or to indemnify against the
consequences of any failure by any other person to perform any obligation or make any
payment, or otherwise agree to be responsible for, any indebtedness of any other
person

Apply for, purchase or otherwise acquire, register, protect, prolong, extend or rencw
and to hold 1n any part of the world any patents, patent nights, brevets d'invention,
trademarks, service marks, designs, licences, protections, concesstons and intellectual
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316

3.17

property rights of whatever nature which may appear likely to be advantageous or
useful to the Company, and to use and manufacture under or grant hicences or privileges
in respect of or sell or let the same or any mterest theremn, and to expend moncy m
experimenting upon and testng and n improving or seeking to improve any patents,
mventions, designs or rights which the Company may hold, acquire or proposc to
acquire.

To adopt such means for publicising or makmg known any goods or services provided
by the Company and kecping the same before the public as the directors may think fit

and 1n particular to employ advertising, promotion and pubhc relations techniques of all
kinds.

To establish or promots or comcur in establishing or promoting any company the
establishment or promotion of which shall be considered by the dircctors to be desirable
in the mterests of the Company and to subscribe for, underwrite, purchase or otherwise
acquire and hold, reahse, sell or otherwise disposc of the shares (whether credited as
paid up m full or in part), stocks, debentures, debenture stock or other securities and
obligations of any person

To co-ordimate the administration, policies, management, supervismng, control,
research, development, planning, manufacture, trading and any and all other activities
of, and to act as financial advisers and consultants to, any company or companies or
group of companies now or hercafter formed or mcorporated or acquired which may be
or may become related or associated in any way with the Company or with any
company related or associated therewith and with or without remuneration or on such
terms as to remuneration as may be agreed

To vest any real or personal property, rights or interests acquired by or belonging te the
Company m any person on behalf of or for the benefit of the Company, with or without
any declared trust in favour of the Company.

To wnvest and deal with the Company's money and funds i any way the directors think
fit and to recerve money on deposit on any terms the directors thmnk fit and to vary the
investments and holdings of the Company as may from time to time be deemed
desirable and to mvest and deal with the monies of the Company 1n any manner

To borrow, raise money and secure or discharge any debt or obligation of or binding on
the Company in such manner as the directors may think fit and m particular by
mortgages of or charges upon the undertaking and all or any part of the real and
personal property (present and future) and the uncalled capital of the Company or by
the creation and issue of debentures, debenture stock or other obligations or securities
of any description and to purchase, redeem or pay off such sccurities.

To lend and advance money or give credit or recerve money on deposit or give financial
accommodation to any person with or without security on such terms as may seem
expedient to the directors, including but not limited to any company which 1s for the
time bemng the Company's holding company or a subsidiary of the Company or of the
Company's holding company or any person who 13 for the ime being a member or
otherwise has any inlerest in the Company or is associated with the Company m any
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3
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3.24

business or venture or any other person and to customers and others having dealings
with the Company

While the Company remains a private company, and subject to the provisions of the
Act, to grve financial assistance (within the meaning of the section 152(1)}a) of the Act)
for any such purpose as is specified mn section 151(1) and / or 151(2) of the Act.

To draw, make, accepl, endorse, discount, execute and issue cheques, promissory
notes, bills of exchange, bills of lading, warrants, debentures, debenture stock and other
negotiable or transferable instrurents

To undertake interest rate and cusrency swaps, options, swap option contracts, forward
exchange contracts, forward rate agreements, futures contracts or other financial
instruments includimng but not himited to hedging agreements and derivatives of any kand
and all or any of which may be on a fixed and/or floating rate basis and/or 1 respect of
sterling, the Euro, any other currencies or basket of currencies mcluding but not hmited
to European Currency Units (as the same may from time to time be designated or
constrfuted) or commodities of any kind and i the case of such swaps, oplions, swap
option contracts, forward exchange contracts, forward rate agreements, futures
contracts or other financial mstrumenis mcluding hedging agreements and dermvatives of
any kind they may be undertaken by the Company on a speculative basis or otherwise

To apply for, promote, and obtain any Act of Parhament, charter, contract, decree,
right, privilege, concession, licence or authonsation of any government, state or
mumecipality, provisional order or hcence of the Department of Trade or other authanty
for enabling the Company to carry any of 1is ebjects into effect or for extending any of
the powers of the Company, or for effecting any modification of the constitution of the
Company, or for any other purpose which may seem expedient to the directors and to
carry out, exercise and comply with any such charter, contract, decree, right, privilege,
concession, licence or authorisation and to oppose amy proceedings or applications
which may seem calculated directly or mdirectly to prejudice the Company's interests

To enter mto any arrangements with any governments, orgamsations, associations,
clobs, persons or authorities (supreme, municipal, local or otherwise) or any companies
that may seem conducive to the objects of the Company or any of them

To act as trustee of any kwnd incloding but not limited to trustee of any deeds
comstituting or securing any dcbentures, debenture stock or other securities or
obligations and to undertake and execute any frust or trust busness (inchuding but not
hmited to the business of acting as trustee under wills and seitlements), and to do
anything that may be necessary or assist in the obtaining of any benefit under the estate
of any mdvidual and also to undertake the office of executor, admmustrator, secretary,
treasurer or registrar or to become manager of any business and to keep any register or
undertake any registration duties, whether i relation to securities or otherwise

To remunerate any person rendermg services to the Company, whether by cash
payment or by the allotment of shares, debentures, debenture stock, or other securitics
of the Company credited as paid up in full or in part or otherwise
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To pay out of the funds of the Company all expenses which the Company may lawfully
pay 1n respect of or mncidental to the promotion, formation and registration of or the
raismg of money for the Company or any other person or the tssue of its shares or other
sccurities, including without lLmitaton brokerage and commussions for obtaining
applications for or taking, placing or underwnting or procunng the underwriting of
shares, debentures, debenture stock or other securities of the Company or any other
person or to contract with any other person to pay the same

To establish and maintain or procure the establishment and mantenance of, any pension
or superannuation funds or schemes (whether contributory or otherwise) for the benefit
of and to give or procure the giving of donations, gratuities, pensions, allowances and
emoluments to any persons who are or were at any time in the employment or service
of the Company, or any of its predecessors n busmess or of any company which 15 2
subsidiary of the Company or is allied to or associated with the Company or with any
such subsidiary, or who may be or have been directors or officers of the Company, or
of any such other company as aforesaid, or any persons in whose welfare the Company
or any such other company as aforesaid 18 or has been at any time interested, and the
wives, widows, families, relations and dependants of any such persons, and to establish,
subsidise and subscribe to any mstitutions, associations, socteties, clubs or funds
calculated directly or indirectly to be for the benefit of, or to advance the interests and
well-being of the Company or of any other person as aforesaid and to make payments
for or towards the msurance of any such persons ag aforesaid.

To establish and contribute to any scheme for the purchase or subscription by trustees
of shares or other securities of the Company to be held for the benefit of the employees
of the Company, any subsidiary of the Company or any person allied to or associated
with the Company, to lend money to those employees or to trustees on their behalf to
enable them to purchase or subscribe for shares or other sccurities of the Company and
to formulate and carry mto effect any scheme for sharing the profits of the Company
with employees

To subscribe or guarantee money for charitable or benevolent objects, or for any
exhibition, or for any public, general, charitable, political or useful object, or for any
purpose likely directly or mndirectly to further the objects of the Company

To msure the life of any person or to msure agamst any accident to any person who
may, 1n the opinion of the directors, be of value to the Company 2s having or holding
for the Company mieresis, goodwill or influence or other assets and to pay the
premiums on such msurance

To establish, grant or take up agencies and to procure the Company and any branch
office of the Company to be registered or recognised m any part of the world

To distribute among the members of the Company in kind any property of the Company
or proceeds of sale or disposal of any such property (whether by way of dividend or
otherwise) and m particular any shares, debentures, debenture stock or other secuntics
belonging to the Company or of which the Company may have the power of disposing

TI0 E-Farm Mess and Arts




3.32

333

To do all or any of the above things n any part of the world, either as principals,
agents, trustees, contractors or otherwise and either alone or m conjunction with others
and exther by or through agents, sub-contractors, trustees or otherwise.

To do all such thmgs as may be deemed incidental or conducive to the attainment of the
above objects or any of them

In clause 3 reference to

(a) a "person” includes a reference to any partnership, finm, association, body
corporate, authority, ergamsation, individual or other person or bedy of persons
whether corporate or unincorporate, and whether domiciled i the United
Kingdom or elsewhere and whether mncorporated or unmcorporated,

(b) the "Act" s, unless the context otherwise requires, a reference to the
Companies Act 1985, as modified or re-cnacted or both from time to time, and

(c} a "subsidiary” or "holding company” s to be construed in accordance with
section 736 of the Act.

The objects specified mn each of the paragraphs of clause 3 shall be regarded as
mdependent objects, and accordingly shall in no way be limited or resiricted (except
where otherwise expressed m such paragraphs) by reference to or inference from the
terms of any other paragraph or the name of the Company, but may be carried out 1 as
full and ample a manner and construed in as wide a sense as if each of the sad
paragraphs defined the objects of a separate and distinct company

The hiability of the members is lmited

The initial authorised share capital of the Company 15 £1,000 dvided mto 1000
ordinary shares of £1 each. The shares in the original or any increased capital may be
divided into several classes, and have attached thereto respectrvely any preferenhal,

deferred or other special rights, privileges, conditions or restrictions as to dividend,
capital, voting or otherwise
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1, the person whose name, address and description 1s subsenibed, am desirous of being formed
into a Company m pursuance of this memorandum of association and I agree to take the
number of shares in the capital of the Company set opposite my name.

NAME, ADDRESS AND DESCRIPTION Number of Shares

OF SUBSCRIBER taken by the
Subscriber
{in words)
ONE

HUNTSMOOR NOMINEES LIMITED

Carmelite

50 Victoria Embankment

LONDON

EC4Y 0DX

Dated 15th APRIL 2002
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Private & Confidential

No 04417189
THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
INTERFLOOR INDUSTRIES LIMITED
{Adopted by Speciat Resolution passed on (R Au-_:g.s‘t 2005)
1 Preliminary
14 In these Asticles’

12

i3

21

22

23

“the Act” means the Companies Act 1985 (as amended)

“Table A" means Table A in the Companies (Tabiles A 1o F) Regulations 1985 as amended by

the Companies (Tables A to F) (Amendment) Regulations 1985. References to requlabions are
to regulatons in Table A.

“the Statutes” means the Act and any statutory modification or re-enactment thereof for the

time belng in force and every other Act for the time being in force conceming companies and
affecting the Company.

Subject as hereinafter prowided, the regulations contamed i Table A shall apply o the
Company.

Regulations 8, 38, 69, 73 to 78 inclusive, 87, 101 and 118 shall not apply to the Company, but
the Articies heremafter contained and the remaiung regulations of Table A, subject to the
madifications hereinafter expressed, shall constitute the regulations of the Company

Shares

The share capital of the Company at the date of the adoption of these Articles s £1,000,000
drvided into 850,000 A Ordinary Shares of £1each and 150,000 B Ordinary Shares of £1 each

Subject to the provisions of Aricles 2.3 and 2.4 and to any directions which may be given by the
Company in general meeling, the Directors may unconditionally exercise the power of the
Company to allot retevant securities (within the meaning of section 80(2) of the Act) and without
prejudice to the generalty of the foregoing any shares created after the date of adopton of
these Articles shall be under the control of the Directors, who may allot, grant options over or
otherwise dispose of the same lo such persons {including the Directors themselves) on such
terms and at such {mes as they may think proper, provided that no shares shall be issued ata
discount

The maximum norminal amount of share capital which or in respect of which the Directors may
aliot, grant options or subscrption or conversion nghts, create, deal or otherwise dispose of in
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accordance with this Article shall be £1,000,000 or such other amount as shall be authonsed by
the Company in general meeting.

24 The authority conferred on the Diectors by Articles 22 and 2.3 shall expire on the day
preceding the fifth annversary of the date of adoption of these Articles

2.5 The provisions of section 88(1) of the Act shail not apply to the Company.

3 Lien
31 The Company has no hen n respect of is shares {whether fully or parily pawd}
4  Transfer of shares

a1 Notwithstanding any prowisions contrary o the Articles, the Directors shall not deciine to register
any transfer of shares {the “Transfer Shares"), nor may they suspend the registration of those
transfers, where the transfer-

411 15 to any bank, inshiution or other person to which the Transfer Shares have been charged by
way of secunty, or to any nominee of that bank, mstitulion or other persen {or any of thewr agents
or securly trustee) (a "Secured Institution”}; or

412 1s delivered to the Company for registration by a Secured institution or its nomines in order o
perfect the Secured Institution’s secunty over the Transfer Shares, or

413 1 executed by a Secured institution or its nominee pursuant 1o a power of sale or other power
existing under secunty granted to the Secured Institution,

42 The Directors shall forthwith register any duly stamped transfer of the Transfer Shares to which
Aricle 4.1 applies on receipt of that transfer and, notwithstanding any provisions to the contrary
contained i these Articles.

421 no transferor of any Transfer Shares in the Company or proposed transferor of the Transfer
Shares to a Secured Institution or its nominee; and

422 no Secured Institvtion or its nominee

423 shall be required 1o ofter the Transfer Shares to any shareholders of the Company and no
shareholder shall have any nght under these Arcles or olherwise to require the Transfer
Shares to be transfernred to them

43 Save for the transfers permitted under Articles 4 1 and 4.2, the Directors shait decline to register
and transfer of shares where the transfer 1s to a third parly who is not an existing member

4.4 The first sentence of Regulation 24 shall be deleted

5 General meetings

51 An annual general meeting and &n extracrdinary general meetng called for the passing of a
special resolution or an elective resofution or a resolution apposnting a person as a Drector shall
be called by at least 21 clear days’ notice  All other extraordinary general meetings shall be
called by at least 14 days’ notice but a general meeting may be called by shorter notice if it 1s so
agreed.

5.1.1 in the case of an annual general meetmg or a meetmg called for the passing of an elective
resolution, by all the members entiled to attend and vote thereat; and

512 i the case of any other meeting, by @ majority in number of the members having a nght to
attend and vote, being a majonty together holding not less than 95 per cent i nommal value of
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52

5.2.1

522

53

531

532

5.4

55

56

57

58

I S ——

the shares giving that nght, or such lesser percentage, not being less than 90 per cent, as may
be speciiied m or pursuant to any elecive resolutton passed by the Company.

The notice shalt specily the time and place of the meeting, the general nature of the business to
be transacted and the terms of any resclution to be proposed at it and, in the case af an annuat
general meeting, shall specify the meeting as such.

Subject to the provisions of these Articles and to any restrictions imposed on any shares, the
notice shall be given to all members, to all persons entitled to a share in consequence of the
death or bankruptcy of a member and 1o the Directors and the auditors.

The foliowing provisions of this Aruicle apply if the Company has only a single member:

regulation 40 shall be modified by the msertion at the end of that regulation of the fallowing
proviso. *, provided that i the company has only a single member, the quorum shall be ona
such person *, and

¥ the single member takes any deciston which may be taken by the Company in genaral
meeting and which has effect as « agreed by the Company in general meeting, the single
member shall (unless the decision is taken by way of a written resclution) provide the Company
with a written record of that decision  However, failure to do so shall not affect the validity of
such decision.

Regulation 37 shall be modified by:
the substitution of the words “seven weeks” for the words “elght weeks”; and

the deletion of the second sentence thereot and by the addition at the end of the regulation of

the following sentence: °if the company has only a single member, such member shall be
entiied at any time o call a general meeting”

Regulation 41 shall be modiied by the addiion at the end of that regulatron of the following
sentence: “Iif at the adjouned meeting a quorum is not present within half an hour from the time
appointed for the meeting, the meeting shall be dissolved. Provided that if the company has
only a single member, the preceding provisions of this regulation as to adjournment shall not
apply and, f within half an hour from the time appointed for the meeting, or if dunng a meetng

such a quorum ceases to be present, the meetng shall be dissolved and shafl not be
adjourned.”.

A poll may be demanded al any general meeting by the Chalrman or by any member present n
person of by proxy and enttled to vote  Regulation 46 shall be modified accordingly.

A resolution in wnting in accordance with regulation 53 shall be desmed to have bean duly
executed on behalf of a corporation if signed by one of its directors or its secretary. In the case
of a share hald by joint holders the signature of any one of them on behalf of all such joint
holders shall be sufficient for the purposes of that regutation. The Directors shall cause a record
of each resolution in writing, and of the signatures 1o it, fo be entered in a book m the same way
as minutes of proceedings of a general meeting of the Company and to be signed by a Director
or the secretary of the Company

At or before the time a proposed writien resolution 1s supplied to a member for signature, the
Directors and the secretary of the Company shall, if the Gompany has auddors, secure that a
copy of the resoludion 1s sent to them, or that they are ctherwise notfied of its contents

A proxy shall be entitied to vote on a show of hands and regulation 54 shall be modified
accordingly

CFD-#3563675-v3 3
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62

7.1

7.2

7.3

7.4

g1

9.1

52

Powers and duties of Directors

a

Subject to the prowisions of the Statutes, a Director may be interested directly or indirectly in any
cortract or arrangement or in any proposed contract or arrangement with the Company or with
any other company i which the Company may be interested and he may hold and be
remunerated in respect of any office or place of profit (other than the office of auditor of the
Company or any subsidiary thereof) under the Company or any such other company and he or
any fum of which he is a member may act m a professional capactty for the Company or any
such other company and be remunerated therefore. Notwithstanding his interest a Director may
vote on any mafter In which he 1s mterested and be included for the purpose of a quorum at any
meeting at which the same 1s considered and he may retamn for his own benefit all profits and
advantages acchang to him. Regutation 94 shall be modified accordingly.

The Dwectors may exercise all the powers of the Company, without lumit as to amount, to borrow
and raise money and 1o accept money on deposit and o grant any security, mortgage, charge
or discharge as they may consider fit for any debt or obligation of the Company or which is
binding on the Company m any manner of way in which the Gompany 1s empowered so to grant
and similarly as they may consider fit to enter into any guarantee, contract of indemnity or
suretyship in any manner or way in which the company is empowered so to enter into.

Appointment, removal and disqualification of Directors

Without prejudice to the powers of the Company under section 303 of the Act to remove a
Director by Ordinary Resolution, the holder or holders for the time being of more than one half of
the 1ssued Ordinary Shares of the Company shal) have the power from time to Wwne and at any
time to appoirt any person or parsons as a Director or Directors and 1o remove from office any
Director howsoever appointed. Any such appointment or removal shall be effected by an
instrument in wnling signed by the member or members making the same or (in the case of a
membar being a corporation) signed on 1ts behalf by one of 1s directors o its secretary and
shall take effect upon lodgement al the registered office of the Company.

The ofiice of a Director shall be vacated f he is removed from offtce under Article 8.1.
Hegulation 81 shali be modified accordingly.

Unless and until otherwise determined by the Company by Ordinary Resolution, etther generally
or in any pariicular case, no Diwector shall vacate or be required to vacate his office as a
Director on or by reason of his aflaining or having attained the age of 70, and any person
proposed to be appointed a Director shall be capable of beng appointed as a Directar
notwithstanding that he has aftained the age of 70, and no special notica need be given of any
resoiution for the appontment as a Director of a person who shall have attained the age of 70,
and it shall not be necessary to give 1o the members notice of the age of any Dwector or person
proposed 1o be appomied as such,

Regulation 88 shafl be modified by the defetion of the third sentence of that Regulation.
Rotation of Directors

The Directors shall not be lable to retire by rotaton, and accordingly the second and third
sentences of reguiation 79 shail be deleted

Alternate Directors

Any appointment or removal of an allemnate Director made under Table A shall be defivered at
the registered office of the Company. In regulation 65 the words “approved by resolution of the
diractors and” shall be deleted

An alternate Director shall be entitled to contract ang be inlerested mn and benelit from contracts
or arrangements with the Company and to be repaid expenses and to be mdemnified to the
same extent mutats mutandis as d he were a Director, but he shall not be entitied 1o receve
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10

10.1

102

11

12

1214

122

123

124

125

from the Gompany n respect of tus appoirntment as altemate Diwector any remuneration, except
only such par (if any) of the remuneration otherwise payable to his appoinior as such appomtor
may by notice in wnting to the Company from tme 1o time direct.

Regutation 66 shalt be modified by the deletion of the second sentence thereof.

Proceedings of Directors

Any Director or member of a committee of the Directors may participate in a meeting of the
Dwectors or such committee by means of conference telephone or similar communicahions
equpment whereby all persons paricipating m the mseting can hear each other and

participation in & meeting in this manner shall be deemed to constilule presence In persen at
such meeting.

For a signed resofution under regulation 93 to be effective it shall not be necessary for it to be
signed by a Director who 15 prohibited by the Articles or by law from vohng thereon  Regulation
93 shall be modified accordingly.

The seal

If the Company has a seal, it shall only be used with the authorlly of the Directors or a
committee of the Directors  The Directors may determine who shall siga any mstrument to
which the seal is affixed and unless otherwise so determined it shall be signed by a Director and
by the secretary or second Director. The obligation under ragulation 6 relating to the sealing of
share certificates shall apply only f the Company has a seal.

if the Company has a common seal, the Company may also have an official seal for use abroad
under the provisions of the Act, where and as the Directors shall determine, and the Company
may by writing under the common seal appoint any agenis or agenl, commsitees or committes
abroad to be the duly authorised agents of the Company, for the purpose of aftoang and using
such official seal, and may impose such restrictions on the use thereo! as may be thought fit
Wherever in these Arlicles reference s made to the common seal of the Company, the

reference shall, when and so far as may be applicable, be deemed to include any such offical
seai as aforesaid.

Notices

Every Director of the Company and every alternate Director shall be entled fo receve notices
of general maetings [at his usual address or such other address as he may notfy to the
Company) in addihon to the persons so enttled under the Statites The third sentence of
regulation 112 shall be deleted,

Any notice required by these Articles to be given by the Cornpany may be given by any visible
form on paper, including telex, facsimile and electronic mall, and a notice communicated by
such forms of immediate transmission shail be deemed 1o be given at the time it 1s transmitted
to the person to whom it is addressed. Regulations 111 and 112 shall be modified accordingly

In the first sentence of regulation 112 the words “{or at such other address, whether within or

oulside the United Kingdom, as he may supply to the company for thal purpose)” shall be
inserted after “registered address”.

A notice posted to an address outside the United Kingdom shali be desmed, unless the contrary
12 proved, to be given at the expiration of 7 days after the envelope containing it was posted and
regulation 115 shali be modified accordingfy.

Regulation 116 shall be modified by the substitution of the words “the address, if any, whether
within or outside the United Kingdom™ tor the words "he address, d any, within the United
Kingdom” in the first sentence thereof.
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131

132

indemnity and right to insure

Subject to the provisions of the Acl, but without prejudica to any indemnity to which he may
otherwise be ontitled, every Director, alternate Director, Secretary or other officer of the
Company (except the Auditors) may at the discretion of the board be indemnified out of the
assete of the Company against any fiabiity ncurred by tum for neghgence, default, breach of
duty or breach of trust in relaton to the affairs of the Company, provided that this Article 13.1
shall be deemed not to provids for, or enttle any such person to, indemmfication to the extent
that it would cause this Arhicle 13.1, or any element of it, 1o be treated as void under the Act.

Subject to the provisions of the Act, the Board may purchase and maintain insurance at the
expense of the Company for the benefit of any person who 15 or was at any time a Dwector or
other officer (excluding the Auditors) or employee of the Company or of any cther company
which 1s a subsidiary or subsidiary underiating of the Gompany or i which the Company has an
imerest whether direct or indirect or who is or was at any tme a trustee of any pension lund or
employee benehts trust in which any employee of the Company or of any such other company
or subsihary undertaking 1s or has been mnterested indemmifying such person agamnst any
hability which may attach to him or loss or expenditure which he may incur in relation to anything
dane or alleged to have been done or omitted to be done as a Director, officer, employee or
frustes
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