WEDNESDAY

P

A5

r

Il

o

"AMFYRZBA
30/04/2008 299
COMPANIES HOUSE

CERTIFIED A TRUE COPY

|

il

A private company limited by shares

||| %&SLQ& 28lGlcg

BLACKS Sowucttoes P

S2 04765

incorporated under the Companies Act 1985 & 1989

Memorandum of Association

of

CUBIC ACQUISITIONS (NO.2) LIMITED

Adopted by Written Resolution of the Members of the Company dated 24 April 2008

1.

2.

3.

Name of the Company
The Company’s name is CUBIC ACQUISITIONS (NO.2) LIMITED.

Registered Office of the Company

The Company’s registered office is )to be situated in England and Wales.

Objects of the Company

Al

(a) The object of the Company is to carry on business as a general

commercial company

(b) To borrow and raise money and secure any debt or obhgatfl‘on og or
binding on the Company in such manner as may be thOL}ght lté anll in
particular by mortgages or charges upon the undertaking an fua or
any of the real and personal property and assets (present or tfun;),
and all or any of the uncalted capital for the ime being of the
Company, or by the creation and issue (at par or at a premium o;
discount and for such consideration.and with and subject tofsucf
nghts, powers, privileges and condltlon:? as may be thopght 1ft) 01
debentures, debenture stock or other obligations or securmes.o any
description, and whether with or withou? the Company receiving any
consideration to guarantee or secure (wm:n or without a mortgage 0(11'
charge on all or any part of the undertaking aqd assets, present an
future and the uncalled capital, for the time being of the Companyz
the performance of the obligations, and the payment of the principa
of and dividends, mterest and premiums on, any stocks. shares.




debentures, debenture stock or other securities of any person, firm or
company, including (without prejudice to the generality of the
foregoing) any company which is for the time being a subsidiary of
the Company (as defined by Section 736 of the Companies Act 1985)
or the holding company (as defined by the said Section) or another
subsidiary (as so defined) of the Company's holding company or
otherwise associated with the Company in business and (without
prejudice to the generality of the foregoing) to procure bankers or
others to guarantee aj] or any of the obligations of the Company.

(c) Subject to and in accordance with a due compliance with the provisions
of sections 155 to 158 (inclustve) of the Companies Act 1985 (as
amended) (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 Companies Act 1985) for any such
purpose as is specified in section 151(1) and/or section 151(2) of the
Companies Act 1985,

Liability of the membery of the Compag_"1

The liability of the members is limited,

Share capital of the Company

The Company’s share capital is £100. This is divided into shares of £1 each,

Dated. 24 April 2008
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Adopted by Wnitten Resolution of the Members of the Company
passed on 24 April 2008

PREL]1 AR

1. (8 The Regulations contained in Table A in the schedule to the Companies
(Tables A to F) Regulations 1985 (SI 1985 No. 8035) as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (SI 1985 No.
1052) ("Table A") will apply to the Company except insofar as they are
excluded or varied by those Articles and such Regulations (except as so
excluded or vaned) and the Articles will be the regulations of the Company.

(b}  In these Articles the expression the "Act" means the Companies Act 1985 as
amended by the Companies Act 1989, but so that any reference in these
Articles to any provision of the Act will be deemed to include a reference to
any statutory modification or re-enactment of that provision for the time being
1n force.

INTERPRETATION
2 In these Articles:

(a) uniess the context otherwise requires, the following expressions have the
following meanings:

"Articles” means these articles of association (and reference to an Article shall
be construed accordingly);

"Auditors” means the auditors for the time being of the Company;

"Business Day" means a day upon which UK clearing banks are open m
London to conduct a full range of business transactions,

"Company" means Tnbeca GB Fashions Limited (registered number
5306765);
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(®)

(c)

"Deemed Transfer Notice” means a Transfer Notice deemed to have been
given under the provisions of these Articles or the Relevant Agreement,

"Determination Date” means the date on which the Transfer Price shall be
determined in accordance with Article 6(g);

"Directors" means the directors of the Company from time to time {including
therr duly appointed alternates),

"Directors’ Notice” means a notice 1n writing from the Directors to the
remaimung parties informing of the receipt of a Transfer Notice or the
occurrence of 2 Relevant Event;

"Fair Value" means the fair value of any Transfer Shares certified by the
Auditors 1n accordance with Article 6,

"Parent" means The ID Fashions Group Limited (Company No. 5328839),
"Regulations" means the regulations of Table A,

"Relevant Event” means the happening of any of the events specified in
Article 5(b) upon which a Deemed Transfer Notice shall be served;

"Remaining Parties" means the shareholders other than the Retiring Party
after the service of a Transfer Notice or a Deemed Transfer Notice;

"Retiring Party"” means any Shareholder who serves a Transfer Notice or is
deemed to have served a Deemed Transfer Notice;

"Shares" means the ordinary Shares of £1 each 1n the capital of the Company
from time to time;

"Shareholder" means the holder of any Share from time to time;

"Subsidiary" shall have the meaning set out in section 144(1) Companies Act
1989,

"Transfer Notice" means a notice in writing to the Directors given by a
Retining Party by which the Retiring Party indicates his wigh to transfer s
Shares,

"Transfer Price” means the price at which the Transfer Shares are to be sold
tn accordance with Article 6(¢);

"Transfer Shares” means the Shares forming the subject of a Transfer Notice;

words or expressions which are defined in the Act have the same meamngs as
in the Act but any statutory modification of the Act not in force on the date of
adoption of these Articles will not apply to this Article,

words importing the singular include the plural and vice versa, words
importing the masculine include the femmine and neuter and vice versa, and
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words 1mporting persons include bodies corporate, umncorporated
associations and partnerships,

(d)  a special or extraordinary resolution will be effective for any purpose for
which an ordinary resolution is expressed to be required under any provision
of the Regulations or these Articles.

SHARE CAPITAL

3. The share capital of the Company 1s as at the date of adoption of these Articles £100

divided into 100 Shares
ISSUE OF NEW SHARES

4, (a) If the Directors propose to issue any Shares, they will be bound to offer to all

Shareholders such a proportion of those proposed Shares as the aggregate
nominal value of Shares held by that Sharcholder bears to the total 1ssued
Shares immediately prior to the issue of such Shares. Any Shares issued to
any such Shareholder will be i1ssued upon terms and conditions no more
onerous as to price, payment or otherwise than those upon which they are
offered to other Shareholders The offer will be made by notice specifying the
number of Shares offered, and liniting a penod (not being less than 14 days)
within which the offer, if not accepted, will be deemed to be declined. After
the expiration of that period, those Shares so deemed to be declined will be
offered in proportions referred to earlier 1n this Article to the persons holding
Shares who have, within that period, accepted all the Shares offered to them;
such further offer will be made in similar terms, in the same manner and
limited by a sumilar period as the onginal offer. Any Shares not accepted
pursuant to such offer or further offer or not capable of being offered except
by way of fractions and any Shares released from the provisions of this Article
by any special resolution will be under the control of the Directors, who may
allot, grant options over or otherwise dispose of the same to such persons, on
such terms, and 1n such manner as they think fit, provided always that the
Directors act in accordance with the provisions of the Relevant Agreement and
further provided that, in the case of Shares offered but not accepted as
provided n this Article, such Shares may not be disposed of on terms which
are more favourable to the subscribers for them than the terms on which they
were offered to the Shareholders. The provisions of this Article 4(a) will have
effect subject to section B0 of the Act and to Article 4(c).

(b) In accordance with section 91(1) of the Act, sections 89(1) and 90{1) to (6)
(inclusive) of the Act will not apply to the Company.

(c) The Directors are generally and unconditionally authorised for the purposes of
section 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 share capital of the Company authonised but unissued at the
date of adoption of these Articles at any time or times during the period of five
years from the date of adoption, and the Directors may, after that penod, ailot
any Shares or grant any such rights under this authonty in pursuant of an offer
or agreement so to do made by the Company within that penod. The
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authority given by this Article 4(c) may at any time (subject to section 80 of
the Act) be renewed, revoked or varted by ordinary resolution of the Company
wn general meeting.

(d)  Notwithstanding anything contained in these Articles, whether
expressly or impliedly contradictory to the provisions of this Special
Article (to the effect that any provision contained in this Special Article
shall overnde any other provision of these Articles).

L
(e) The Directors shall not decline to register any transfers of shares, nor
may they suspend registration thereof, where such transfer:

(1)  isto any bank, institution or other person to whom such shares
have been discharged by way of security, or to any nominee of
such a bank, institution or other person {or a person acting as l
agent or security trustee for such person) (a Secured |
Institution); or

(i1) 1s delivered to the Company for registration by a Secured
Institution or its nominee in order to perfect its security over the
shares; or

(iii) is executed by a Secured Institution or its nominee pursuant to a
power of sale or other power existing under such secunty

and the Directors shall forthwith register any such transfer of shares
upon receipt of transfer and furthermore notwithstanding anything to
the contrary contained in these Articles no transferor of any shares in
the Company or proposed transferor of such shares to a Secured
Institution or its nominee and no Secured Institution or its nominee
shall (in either such case) be required to offer the shares which are or
are able to be the subject of any transfer as aforesaid to the
shareholders for the time being of the Company or any of them and
no such shareholder shall have any nght under the Articles or
otherwise howsoever to require such shares to be transferred to them
whether for any valuable consideration or otherwise. A certificate by
any official of a transferor that they are a Secured Institution and the
transfer was executed in the circumstances provided by this Article
shall be conclusive evidence of such facts.




(b)

()

(2)

(b)

COMPULSO R OF SH S

Articles 5, 6, 7 and 8 will apply (where relevant) upon compulsory transfer of
Shares,

Each of the following is a Relevant Event:

() if a Shareholder (being a company) has ceased to trade or has had a
receiver, administrative receiver, administrator or manager appointed
over the whole or any part of its assets or undertaking, or has become
insolvent or gone into liquidation (unless such liquidation is for the
purposes of a solvent reconstruction or amalgamation), compounded
with its creditors generally or has been otherwise unable to meet its
debts as they fall due or has suffered any similar action in consequence
of debt; and

(if)  if a Shareholder has entered into a consuitancy agreement with the
Company and/or the Parent and that consultancy agreement is lawfully
terminated.

Upon the happening of any of the Relevant Events, the Shareholder concerned
will be deemed to be a Retiring Party and to have served a Deemed Transfer
Notice in respect of all the Shares then held by the Retiring Party.

PRE-EMPTION RIGHTS

Except as provided in these Articles, before transferring or agreeing to transfer
any Share or any interest therein (including for this purpose the assignment of
the beneficial interest in, or the creation of any charge or other security interest
over such Shares) any Retiring Party proposing to transfer any of his Shares
must serve a Transfer Notice on the Company.

The Transfer Notice must specify:

@) the Retinng Party’s wish to transfer his Shares,




(c)

(d)

(e)

®

(1) the number of Transfer Shares the Retiring Party wishes to transfer;

(1)  (except where the Transfer Notice is a Deemed Transfer Notice) the
price at which the Retiring Party wishes to sell the Transfer Shares and
if any person has offered to purchase the Transfer Shares at such price,
his identity.

The Transfer Notice will constitute the Company as the agent of the Retiring
Party for the sale of all of the Transfer Shares to the Company or to any of the
Remaining Parties who are willing to purchase the Transfer Shares at the
Transfer Price on the terms of this Article. The Directors will send a Directors'
Natice to the Remaining Parties within 14 days of the receipt of a Transfer
Notice or the occurrence of a Relevant Event. A Transfer Notice (other than a
Deemed Transfer Notice) may be revoked by a Retiring Party if the Retiring
Party fails to agree a price for the Transfer Shares and upon certification of the
Fair Value, reasonably rejects that Fair Value as being unsuitable. A Deemed
Transfer Notice shall not be capable of revocation.

Subject as provided in these Articles or in the Relevant Agreement the
Transfer Shares will be offered for purchase at the Transfer Price.

(1)  If the Transfer Notice 1s not a Deemed Transfer Notice, then 1n the
event of agreement in wnting between the Company (acting through
the Directors), the Retiring Party and the Remaining Parties, the
Transfer Pnice shall be the price specified in the Transfer Notice by the
Retining Party, but if no such agreement as to the Transfer Price
between the Company, the Retiring Party and the Remaining Parties 15
forthcoming (whether by reason of disagreement, absence or
otherwise) within 21 days of service of the Directors Notice by the
Directors pursuant to Article 6(c), the Transfer Price will be
determined by the Auditors in accordance with the provisions of
Article 6(1).

(ii}  If the Transfer Notice is a Deemed Transfer Notice, the Transfer Price
will be such price as shall be agreed between the Company (acting
through the Directors), the Retiring Party and the Remaining Parties
(including any Representative irrespective as to whether he has been
registered as holder of the Transfer Shares at that date), but if no such
agreement shall be forthcoming (whether by reason of disagreement,
absence or otherwise) within 21 days after the service of the Directors
Notice by the Directors pursuant to Article 6(c), the Transfer Price will
be determined by the Auditors in accordance with the provisions of
Article 6(f).

) If the Transfer Price 15 to be determined by the Audutors, then they will
certify in wnting the sum which in their opinion represents the Fair
Value.

(i) In certifying a Fair Value under Article 6(f)(i), the Auditors will

HCORPORATE\DC\TRIBECA UK LTDANEW ARTICLES\MEM & ARTS (140505) DOC Page 5




(A)  value the Transfer Shares as on an arm's length sale between a
willing vendor and a willing purchaser;

(B) assume that the Transfer Shares are capable of being
transferred without restriction;

(C)  regard the Company as a going concern;

(D)  value each Share as a rateable proportion of the total value of
all the Shares 1n the Company at the date of the certificate of
Fair Value and will not discount or enhance the Fair Value by
reference to the number of Shares comprised in the Transfer
Notice;

(E) take into account any reasonable prospects of the admission of
any of the Shares to the Official List of the Stock Exchange or
the granting of an application by the Company for the dealing
in any of the Shares on any other public secunties market;

(F)  take into account ‘the terms and value of any offer made or
about to be made by a third party to obtan a controlling interest
in the Company (meaning Shares conferring in the aggregate
50% or more of the total voting rights conferred by all the
Shares having a right to vote at general meetings of the
Company and in 1ssue at that time) irrespective of the intentions
of the other Shareholders as to accepting that offer.

If any difficulty arises in applying any of the foregoing assumptions or bases,
such difficulty will be resolved by the Auditors in such manner as they in their
absolute discretion think fit. The Company will use its best endeavours to
procure that the Auditors determine the Transfer Price within 21 days of bemng
requested 50 to do,

{11)  In certifying the Fair Value, the Auditors will act as experts and not as
arbitrators and accordingly any provisions of law or statute relating to
arbitration will not apply to their determination.

(iv)  Within 14 days of receipt of the cerhificate of Fair Value from the
Auditors, the Company will by notice in writing inform the Retiring
Party and the Remaining Parties of the Fair Value.

(v)  The cost of the Auditors' certificate of Fair Value will be apportioned
among the Retiring Party and the Remaining Parties as the Auditors in
their absolute discretion decide, save where a Transfer Notice 1s
revoked by a Retiring Party as set out in Article 6(c), when the costs of
certification shall be bomne entirely by that Retinng Party

N
1633) If the determination of the Transfer Price is referred to the Auditors, the
Determination Date shall be the date upon which the Directors recerve the
Auditors' certificate of Fair Value. If the Transfer Price is determined by
written agreement of all the Shareholders and the Company in accordance
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(h)

()]

®

Y

with either Articles 6(e)(i) or (1) then the Determination Date shall be the date
on which such agreement is made.

@) The Transfer Shares wall first be offered to the Remaining Parties by
the Directors within 14 days of the Determination Date by notice in
writing (the "Offer Notice"). The Transfer Shares will be offered to
each Remaining Sharecholder in proportion to the number of existing
Shares held by them respectively

(ity  The Offer Notice must;

(A) state the Transfer Pnice;

(B) state the time within which the offer may be accepted, being
not less than 14 days nor more than 28 days from the date of
the Offer Notice.

For the purposes of this Article, the Offer Notice will be deemed to be
accepted on the date upon which written acceptance is received by the
Company.

" Upon the expiry of the offer period referred to . Article 6(h)(ii)}(B), the

Directors will notify the Remaining Parties as to whether all of the Remaining
Parties have agreed to purchase the Transfer Shares. If all the Remaning
Parties have so agreed, then the Directors will allocate to each Remaining
Party his pro-rata entitlement of Transfer Shares. If all the Remaining Parties
have not so agreed, then the provisions of Article 7 shall apply.

(Subject to Article 7) If by the foregoing procedure the Directors do not
recelve acceptances from the Remaming Parties 1n respect of all the Transfer
Shares within the period of 28 days from the date of the Offer Notice, they
will immediately give notice in writing of that fact to the Retiing Party.
Subject as provided below, the Retiring Party may within a period of 6 months
after the date of that notice sell all (but not some only) of the unallocated
Transfer Shares to any person (a "third party”) at any price which is not less
than the Transfer Price (after deducting where appropnate, any net dividend or
other distnbution declared, paid or made afier the date of the Transfer Notice
in respect of the Transfer Shares and which has been or is to be retained by the
Retiring Party); provided that any such sale will be subject to the Remaining
Parttes consenting to the third party becoming a Shareholder and to the third
party agreeing to be bound by the provisions of the Relevant Agreement.

If any Shareholder or third party (a "Purchaser”) within the period(s) of the
aforesaid offer(s) agrees to purchase all of the Transfer Shares the Directors
will immediately give notice in writing as mentioned below to the Retiring
Party and to the Purchaser, and the Retiring Party will thereupon become
bound upon payment of the Transfer Price to the Retinng Party in accordance
with Article 8 below (whose receipt shall be a good discharge to the
Purchaser, the Company and the Directors therefrom none of whom will be
bound to see to the application thereof) to transfer to each Purchaser those
Transfer Shares accepted by hm  Every such notice will state the name and
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address of each Purchaser, the number of Transfer Shares agreed to be
purchased by him and the place and time appointed by the Directors for the
completion of the purchase.

(Y] If the Retiring Party defaults in transferring Transfer Shares where tequired by
these Articles the Company shall if so required by the Purchaser receive and
give a good discharge for the purchase money on behalf of the Retinng Party
and shall authorise some person to exccute transfers of the Transfer Shares 1n
favour of the Purchaser and shall enter the names of the Purchaser in the
register of members as the holder of such of the Transfer Shares as shall have
been transferred to them.

(m}y (1) If at any time the holders of 60% or more of the Shares in 1ssue for the
time being (the "Selling Shareholders”) wish to transfer their entire
holding of Shares to a bona.fide third party purchaser unconnected
with any member of the Company they shall have the option (the
"Come Along Option") to requre all the other Shareholders (the
"Called Shareholders”) to transfer all their Shares to a third party
purchaser or as the third party purchaser shall direct in accordance with
this Article 6(m).

(i)  Subject as aforesaid the Selling Shareholders may exercise the Come
Along Option by giving written notice to that effect (a "Come Along
Notice") to all the Called Shareholders. A Come Along Nofice shall
specify the Called Shareholders are required to transfer all their shares
(the "Called Shares") pursuant to this Article 6(m) the price at which
the Called Shares are to be transferred (calculated in accordance with
Article 6(m)(iv)) and the proposed date of transfer. Service of the
Come Along Notice shall suspend the operation of the transfer
provisions 1n Articles 6 and 7 in relation to the proposed transfers.

(iii) A Come Along Notice shall be irrevocable.

(tv)  The Called Sharcholders shall be obliged to sell the Called Shares at a
price per Share payable in cash (the “Share Price”) which 1s equal to
the consideration (in cash or otherwise} per Share offered or pad or
payable by the proposed transferee or transferees or his or their
nominees to the Selling Shareholders for their Shares plus the relevant
proportion of any other consideration (in cash or otherwise) received or
receivable by the Selling Shareholders for their Shares which, having
regard to the substance of the transaction as a whole, can reasonably be
regarded as an addition to the price paid or payable for the Shares. In
the event of disagreement as to the equivalent value of any other
consideration the matter shall be referred to the Independent
Accountants whose decision shall be final and binding in the absence
of manifest error.

(v)  Completion of the sale of the Called Shares shail take place at the
Company's registered office on the same date as the date proposed for
completion of the sale of the Selling Shareholders' Shares unless
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(b)

©

GV

(A)  all of the Called Shareholders and Sellng Sharcholders agree
otherwise; or ‘

(B) that date is less than 21 days after receipt of the Come Along
Notice by the Called Shareholders, where it shall be deferred
untii the 21* day after the date of receipt of the Come Along
Notice; or ’

(vi)  If any Called Shareholder or any other Shareholder makes a default in
complying with his obligations under this Article 6(m) (2 "Defaulting
Shareholder") the Chairman for the time being of the Company, or
failing him one of the Directors or some other person duly nominated
by a resolution of the Board for that purpose, shall forthwith be
deemed to be the duly appointed agent or attorney of the Defaulting
Shareholder with full power to execute complete and deliver in the
name and on behalf of the Defaulting Shareholder a transfer of the
relevant shares to the third party (or its nominee) and any Director may
receive and give a good discharge for the purchase money on behalf of
the Defaulting Shareholder and (subject to the transfer being duly
stamped) enter the name of the third party (or its nominee) in the
register of members as the holder or holders by transfer of the Shares
so purchased by it. The Board shall forthwith pay the purchase money
into a separate bank account in the Company's name and shall hold
such money in trust (but without interest) for the Defaulting
Shareholder untal he shall deliver up his certificate or certificates for
the relevant Shares (or an indemnity in a form reasonably satisfactory
to the Board 1n respect of any lost certificate) to the Company when he
shall thereupon be paid the purchase money.

PURCHASE OF SHARES BY THE COMPANY

In the event of a Transfer Notice or Deemed Transfer Notice being served the
Transfer Shares must first be offered to the Remaning Parties 1n accordance
with Article 6(h). If, however, the Remaining Parties do not agree to purchase
all the Transfer Shares (within the time stipulated in Article 6(j)) then the
Directors shall offer the unallocated Transfer Shares to the Company at the
Fair Value certified under Article 6(f).

Subject to due compliance with the Act and provided that the Auditors
confirm that the Company can purchase the Transfer Shares in accordance
with the Act and the Relevant Agreement, the Company may purchase the
Transfer Shares at the Fair Value.

If the Company is to purchase any Transfer Shares i accordance with
Article 7(b), the Remaining Parties and the Retiring Party will take all
appropriate steps to facilitate the purchase of the Transfer Shares by the
Company

If the Auditors confirm that the Company is unable to purchase the Transfer
Shares, (or for the avoidance of doubt the Remaimng Parties unanimously
decide to purchase the Transfer Shares themselves upon receipt of an Offer
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Notice), then the Transfer Shares shall be offered to the Remaining Parties in

accordance with Articles 6(h), 6(1) and 6(j).
PAYMENT FOR SHARES

In the case of a sale of Transfer Shares the Transfer Price for the Shares will be

payable immediately on the execution of the transfer.

ALTERATION OF SHARE CAPITAL

Regulation 32 will be construed as if the words "special resolution” were substituted

for the words "ordinary resolution”.

10 (a)

()

{c}

11. (a)

®

(c)

ENERAL MEETINGS AND RESOLUTIONS

A notice convening a general meeting at which special business 1s to be
transacted need only specify the general nature of that business and Regulation
38 will be modified accordingly.

All business which is transacted at an annual general meeting except:
o the declaration of a dividend,

(m)  the consideration of the accounts, balance sheets and Directors' and
Auditors’ reports;

(1ii)  the appointment and fixing the remuneration of the Auditors

and all business that is transacted at an extraordinary general meeting 1s
deemed special business.

Every notice convenng a general meeting will comply with the provisions of
section 372(3) of the Act as to giving information to Shareholders as to their
nght to appoint proxies; and notices of and other communications relating to
any general meeting which any Shareholder 1s entitled to receive will be sent
to the Directors and the Auditors.

Reguiation 40 will be construed as if the words "at the time when the
meeting proceeds to business” were added at the end of the first sentence.

If a quorum is not present within half an hour from the time appointed for a
general meeting, the general meeting will 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 therefore then those members present shall represent a quorum
provided that they hold a majority of the Shares, failing which such adjourned
general meeting shall be dissolved.

Regulation 41 wall not apply to the Company.
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12,

13.

14

15,

(d) A Shareholder may participate 1 a meeting of Sharcholders by means of a
conference felephone or similar communications equipment by means of
which all persons participating 1n the meeting can hear each other at the same
tune. Participation by such means will constitute presence in person at a
meeting.

APPOINTMENT OF DIRECTORS

A Director including an alternate Director does not require a share qualification, but
nevertheless 15 entitled to attend and speak at any general meeting of and at any
separate meeting of the holders of any class of Shares in the Company.

(a) The Company may by special resolution in general mecting appoint any
person who 1s willing to act to be a Director, erther to fill a vacancy or as an
additional Director,

(b)  The Directors may appoint a person who is willing to act to be a director,
erther to fill 2 vacancy or as an additional Director.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money without
limit as to amounnt 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 secunty over all or any part of its undertaking,
property and uncalled capital, and to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

(a) An altemate Director is not entitled as such to receive any remuneration from
the Company, except that the Company may pay him such part (if any) of the
remuneration otherwise payable to his appointor as that appomntor may from
time to time direct by notice in writing to the Company, and the first sentence
of Regulation 66 shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in Regulation 65, may
act as an alternate Director to represent more than one Director, and an
alternate Director 18 entitled at any meeting of the Directors to one vote for
every Director whom he represents in addition to lns own vote, if any, as a
Director and he will count as two for the purpose of determining whether a
quorum is present.

(c}  Regulation 66 shall be read and construed as if the words "and of all meetings
of committees of Directors of which his appointor is a member" were
omitted.

(d) Repgulation 67 shall be read and construed as f 1t ended afier the words
"ceases to be a Director”
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16.

17

18.

19,

20,

21,

DISQUALIFICAITON OF DIRECTORS

The office of a Director wall be vacated if he becomes incapable by reason of illness
or myury of managing or administering his property and affairs and Regulation 81 is
modified accordingly.

REMUNERATION OF DIRECTORS AND DIRECTORS' EXPENSES

(a)

(b)

(a)

(®)

(@

(b)
(a)

(b)
(€)

(a)

Regulation 82 will be construed as if the words "special resolution” were
substituted for the words "ordinary resolution”.

Regulation 83 will be construed as if the words "or committees of directors"
were omitted.

GRATUITIES AND PENSIONS

The Directors may grant retirement pensions or annuities or other gratuities or
allowances, including allowances on death, to any person in respect of
services rendered by lum to the Company, notwithstanding that he may be or
have been a Director, and the Company may make payments towards
insurances or trusts for such purposes in respect of such persons or their
family or estate, and may include all rights in respect of such pensions,
annuities and allowances in the terms of engagement of any such person

Regulation 87 will not apply to the Company.

PROCEEDINGS OF DIRECTORS

The Chairman at any meeting of the Directors shall not be entitled to a second
or casting vote.

Regulation 88 is modified accordingly.

The quorum necessary for the transacti i
' ion of business at any meeti
the Director(s) will be one Y mecting of

Regulation 89 will not apply to the Company.

Members of the board of Directors may participate in a meeting of such board
by means of a conference telephone or similar communications equipment by
means of which all persons participating in the meeting can hear each other at
the same time. Participation by such means shall constitute presence in person
at 2 meeting.

Subject to compliance with section 317 of the Act, a Director may vote, at any
meeting of the Directors, on any resolution, notwithstanding that 1t in any way
concems or relates to a matter in which he has, directly or indirectly, any kind
of interest whatsoever and if he votes on any such resolution, his vote will be
counted; and in relation to any such resolution he will (whether or not he votes
on the same) be taken into account 1n calculating the quorum present at the
meeting
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22,

23,

24

25

() Regulations 94 to 97 (inclusive) do not apply to the Company
CAPITALISATION OF PROFITS

Regulation 110 will be construed subject to the provisions of Article 4 and as if the
words "special resolution" were substituted for the words "ordinary resclution"”.

INDEMNITY

(a}  Every Director or other office or auditor of the Company will be indemmified
out of the assets of the Company against all losses or habilities which he may
sustain or Incur in or about the execution of his duties of his office or
otherwise in relation to those duties, including any liability incurred by hum in
defending any proceedings, whether civil or criminal, 1n which judgment is
given in his favour or in which he is acquitted or in connection with any
application under section 144 or section 727 of the Act in which rehef is
granted to him by the Court, and no Director or other officer will be liable for
any loss, damage or misfortune which may happen to or be incurred by the
Company in execution of the duties of his office in relation to those duties

(b)  Amicle 23(a) only has effect insofar as its provisions are not avoided by
section 310 of the Act.

(c) The Directors have power to purchase and maintain for any Director, officer
or auditor of the Company insurance against any such habihty as 1s referred to
in section 310(1) of the Act from and after the bringing into force of section
137 of the Companies Act 1989.

(d  Regulation 118 does not apply to the Company.

ACCOUNTS AND INFORMATION

Every Shareholder shall be entitled, either himself or through his agents duly
authorised in writing, during the Company's normal hours of business to mspect and
take copies of the books of account and all other records and documents of the
Company and each of its subsidianes on giving not less than 48 hours, wntten notice
to the secretary (or, if there 1s none for the time being, the chairman). The Company
shall give each such Shareholder all such facilities as he may reasonably require for
such purposes and may make a reasonable charge for any copies taken but otherwise
shall not charge for any facilities requested as aforesaid. Regulation 109 shall not

apply.
OVERRIDING PROVISIONS

(@)  Notwithstanding the provisions of these Articles the Directors shall be
obliged, so far as may be permitted by law, to act in all respects 1 accordance
with and give effect to any Relevant Agreement.

{b}  Where the approval, agreement or consent of any member or Director is
required under any provision of these Articles to any particular matter, such
approval, agreement or consent may be given subject to such terms and
conditions as that member or Director may require and any breach of such
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terms and conditions shall 1pso facto be deemed to be a breach of these
Articles.
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