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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5751620

The Registrar of Companies for England and Wales hereby certifies that

TRADE PETROLEUM LTD

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 22nd March 2006
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Declaration on application for registration

Please complete in typescript,
or in bold black capitals.

CHWPO0O
S#ZS1620
Company Name in full |TRADE PETROLEUM LTD
[, |Paolo Barea
of |TRADINVEST MANAGEMENT LTD
. Attorney of Corporate Director
do sclemnly and sincerely declare that | am a 1-[Seliciter-engaged-inihe
t Please delete as appropriate. formatiorr-of-the-companylipersenramed-as-directoror-seeretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.
And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835,
f"__h-"“'\
~_
Declarant’s signature | ~ = ¢ -
Declared at Piccadili d J ?
35 Piceadilly, London, W1J OLJ . _'?_E E’—@ .
w’f *\
Day Month Year * 3
On (212191%121919¢8
© Pleass print name. before me ® |David Noel Lioyd FAWCETT S
DU, e 0T
NOTARY FLliC 3
MY COMMISSION EXPIRES Signed @ — A{}ﬂate];:z“ MARH 200;:}
WITH LIFE . . . .
T A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor
Y¥ou do not have {3 give any contact
information in the box opposite but |Paoclo Barea
if you do, it will help Companies
House 1o contact you if there is a
query on the form. The contact
information that you give will be Tel 020 7680 4020
visible to searchers of the public
record. DX number DX exchange

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

! Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

*
56 for companies registered in England and Wales
COMPANIES HOUSE 22/03/2006 ar P ° °
Form revised 10/03 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2
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Please complete in typescript,
or in bold black capitals.

CHWP000
Notes on completion appear on final page

Company Name in full

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

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposiie and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on
the form, The contact information
that you give will be visible to
searchers of the public record.

| IENE

W

D1 wLUGODRDY
COMPANIES HOUSE
v 08/02

87
22/03/2006

First directors and secretary and intended situation of
registered office

S 2SS 2o

TRADE PETROLEUM LTD

INTERNATIONAL HOUSE

1 ST, KATHARINE'S WAY

LONDON
Posicode [E1W 1UN
Posicode
Paolo Barea
Tel 020 7680 4020
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at;
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff




Company Secretary seenotes 15

NAME

* Voluntary details

t* Tick this box if the

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Company name
*Style / Title
Forename(s}
Sumame
Previous forename(s}
Previous sumame(s)

Address tt

Past town
County / Region

Country

Consent signature

Directors {see notes 1-5)
Please list directors in alphabetical order

NAME

* Tick this box if the
address shown is a
service address for the
heneficiary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address,

TRADE PETROLEUMLTD

*Honours etc

Paolo Barea

Flat 40, Bernhard Baron House

71 Henriques Street

LONDON

Postcode

E11LZ

i consent to a@cretary of t any named on page 1

Date

*Style / Title
Faorename(s)

Surpame
Previous forename(s)

Previous surname(s)

Address ¢t

Post town
County / Region

Country

Date of hirth

Business occupation

Other directorships

Consent signature

?\\w&\ _

22,2 2aeb

*Honours etc

WESTBROOK DIRECTORS LTD

INTERNATIONAL HOUSE

1 ST. KATHARINE'S WAY

LONDON
Postcode |E1W 1UN
Day Month Year
Nationality
I L ] 1

| consent to a;;t’as director of 99, company nhamed on page 1

Date

22.3.2006

Wﬁkﬂ@“ﬂ
LQNDON

e o




Di rector's {see nates 1-5)
Please list directors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)
t Tick this box if the

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise, Post town
give your usual

residential address. in County / Region
the case of a

corporation or Scottish

firm, give the Country
registered or principal

office address.

Address t

Date of birth

Business occupation

Other directorships

*Honours etc

Postcode

Day Month Year

| 1 & 1 1 |

Nationality

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

Consent signature Date
; - -
4 2
This section must be . £y REGOR0 e
J o D\ ol
signed by either an Signed /ﬁ LORDOR T Date| 72. 3. Za=6
agent on behalf of all
subscribers or the Signed | rd Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of ]
| association). Signed Date
|
| Signed Date
Signed Date
Signed Date
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THE COMPANIES ACT 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF \ £50FEE
TRADE PETROLEUM LTD \.C
The Company's name is “TRADE PETROLEUM LTD”.
The Company’s registered office is to be situated in England & Wales.
The Company's objects are:-
The object of the Company is to carry on business as a general commercial company in aii aspects.

To carry on any other trade or business which the Board deem may be advantageously carried on for the benefit of the Company.

To acquire by purchase, lease, hire, exchange, improve, mortgage, charge, rent, let on lease, surrender, license, accept surrenders of, and
ofherwise acquire, sell and deal with any frechold, keasehold or other property, chattels and effects, erect, pull down, repair, alter, develop or
otherwise deal with any building ot buildings or adagk the same for the purposes of the Company's business,

To purchase or otherwise acquire all or any part of the business or assets of any person, firm or company, carrying on or formed
to carry on any business which the Company is authorised to carry on or possessed of assets of any kind suitable o the purposes
of the Company, and to pay cash or to issue any shares, stocks, debentures or debenture stock of this Company as the
consideration for such purchase or acquisition and to undertake any liabilities or obligations relating to the business or property
so purchased or acquired,

To apply for, purchase or otherwise acquire and hold or use any patents, licences, concessions, copyrights which may be capable
of being deait with by the Company, or be deemed to benefit the Company and to sell, Heense, lease or grant rights thereo.

To sell, improve, manage, let, license, develop or otherwise deal with the undertaking, or all or any part of the property assets or
rights of the Company upon such terms as the Company may approve, with power to accept any consideration as the Company
may think fit.

To invest and deal with the moneys of the Company not immediately required r the purposes of the Company i or upon such investiments
and subject to such conditions as the Company may approve,

To lend and advaiice money, give credit or guaraniees, act as surety (o such persons, fimms or companies, upon such terms and
with or without security and subject to such conditions as the Directors think fit.

To borrow or raise money in any manner as the Company shall think fit, the borrowing powers of the Company to be ualimited,
and in particular, by the issue of debentures or debenture stock, charged upon all or any of the Company's property, both present
and future, including its uncalled capital, and to re-issue any debentures at any time paid off.

To guacanice the payment of any debentures, debenture stock, bonds, morigages, charges, obligations, interest, dividends,
securities, moneys or shares or the performance of contracts or engagements of any other Company or person and to give
indemnities and guarantees of all kinds and to enter into partnezship or any joint vemure armangement with any person, persons,
fiem or compaity, having for its objects similar objects to those of this Company or any of them.

To draw, make, acoept, endorse, discount, negotiate, execute and issue promissory notes, bills of exchange, bills of lading,
cheques, debentures, warrants and other negotiable or transferable instruments.

To purchase, subscribe for, or otherwise acquire and hold shares, stocks or other imtevests in, or obligations of, any other
Company or corporation

To remunerate any persons, firm or Company for services rendered or to be rendered in placing or assisting to place any of the
shares in the Compeny's capital, or any debentures, debenture stock or other securities of the Company, or in or about the
formation or promotion of the Company or the conduct of its business

To pay out of the funds of the Company all costs and expenses of or incidental to the formation and registration of the Company
and the issue of its capital and debentares including brokerage and commission.

To provide for the welfare of persons employed or formerly employed by the Company and to provide pensions, compensation,
bonuses, gratuities and other allowances to officers, employees, ex officers and ex employees of the Company or its predecessors
in business ot the dependants of such persons and to establish and maintain or concur in cstablishing and maintaining trusts,
pension funds, insurance policies or other schemes, whether contributory or non contributory, with a view to providing pensions
or other funds for any such persons as aforesaid.

Te remunerate the Directors of the Company in any manner the Company may think fit.
To distribute any preperty of the Company in specie among the members.

To do all or any of the things herein before authorised either alene or in conjunction with others, or as factors, trustees or agents
for others, or by or through factors, trustecs or agents,
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{(s) To do all such other things as ar¢ incidental to or the Directors think may be conducive to the attainment of the above obiects or
any of them.

It is hereby expressly declared that the foregoing sub-clauses shall be construed independently of each other and none of the
objects therein mentioned shall be deemed to be merely subsidiary to the objects contained in any other sub-clauses,

4. The liability of the members is limited.

5. The Share Capita! of the Company is £100 divided into 100 Ordinary £1 shares, with power to increase or to divide the shares in
the capital for the time being into different classes having such vights, privileges and advantages as to voting and otherwise, as the
Articles of Association may from time to time prescribe.

We, the subscribers to this Memorandum of Association, wish to be formed into a Company pursuant

to this Memorandum and we agree to take the number of shares shown opposite our pames.

Names and addresses of Subscribers Number of Shares taken by each Subscriber

Westbrook Directors Litd

International House \R\'-(-‘(’RS \,i&/
1, St. Katharine’s Way WES g}é NBQN‘

London, E1W 1UN

Company Secretary . TWO
¥ ’ - —
// /
Total Number of Shares taken ' TWO
Dated this 22 MARCH 2006
A
Witness to the above Signatures:- PAOLO FERRI
International House

1, St. Katharine’s W
London, EIW 1UN




THE COMPANIES ACT 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
TRADE PETROLEUM LTD

TABLE A

The regulations in Table A as prescribed by the Secretary of State under the power given to him in section 8 of the Companies
Act 1985 shali not apply to the Company.

INTERPRETATION

In these Articles if not inconsistent with the subject or the contexd, the words standing in the first column of the following Table
shall have the meanings set opposite them respectively in the second column thereof.

The Act The Companies Acts 1985-1989

These Articles These Articles of Association as from time to time altered in manner requised by law

The Company TRADE PETROLEUM LTD

The Board The Board of Directors of the Company or the directors present at a duly convened
meeting of divectors at which a quorum is present

Office The registered office of the Company

The Holder In relation to shares means the person whose name is entered in the register of
members as the holder of any shares

The Secretary The Secretary of the Company or any other person appropriate to perform the duties
of the Secretary of the Company including & joint assistant or deputy secretary

Month Calendar Month

The Register The Register of Members of the Company

In Writing Written or produced by any substitute for writing or partly sowritten or partly so
produced

Paid vp Pzid up or credited as paid up

The expression "Share” and "Share holder™ shall, unless inconsistent with the context in which those words appear, include
"Stock® and "Stock holder”. Words importing the singular number shall include the plural number and vice versa Words
importing the masculine gender shall include the feminine Words importing individuals shall, unless the context does not so
admit, include corporations The expressions "debenture”™ and "debenture holder™ shall include debenture stock and debenture
stock holder Subject as aforesaid any words or expressions defined in the Act shall. if not inconsistent with the subject of context,
bear the same meaning in these Articles,

SHARE CAPITAL
The share capital of the company shall be that amount referred to in paragraph 5 of the Memorandum of Association.

Without prejudice to any special rights previously conferred on the holder of any shares or class of shares any shares of the
Company may be issued with, or have attached thereto such prefermed deferred or other speciaf rights or such restrictions whether
in regard to dividend, voting, retumn of capital or otherwise as the Company may from time to time in gencral meeting think fit or
in default of and subject to any such determination, as the Board may think fit.

Subject to the provisions of the Act the Company may issue any shares upon the terms that they are at the option of either the
Company or the holder thereof to be redeemed upon such terms and in such manner as the Company may before the issue of such
shares by special resolution determine, provided that in the case of redeemable shares issued upon the ierms that the shares are to
be redeemed otherwise than by way of (a) market purchase (as defined by section 163 of the Act) of the shares by the Company
or (b) tender then the terms upon which the shares are issued shall specify the maximum price payable by the Company for the
shares; and where redemption is to be by tender such tender shall be made to all the holders of shares of the class in respect of
which the tender is made at the same time and upon the same tervns in respect of each such share.

Subject to the provisions of the Act the Company may purchase its own shares (including any redeemable shares).
Save as is authorised by sections 151 to 154 of the Act the Company shall not whether directly or indirectly and whether by

means of loan, guarantee, the provision of security or otherwise give any financial assistance for the purpose of or in connection
with any purchase of or subscription to shares of the Company or any holding Company of it by any person.




10.

11

12.

MODIFICATION OF RIGHTS

Subject to the provisions of the Act all or any of the special rights and privileges for the time being attached to any class of shares
for the time being issued may from time to time (whether or not the Company is being wound up) be altered or abrogated with the
consent in writing of the Holders of not less than three fourths of the issued shares of that class or with the sanction of an
extraordinary resolution passed at a separate general meeting of the holders of such scheme.

Where a separate general meeting is beld of the holders of any class of shares the provisions of these Articles as to general
meetings of the Company shall apply mutatis mutandis but the necessary quorum ghall be two persons at least hoiding or
representing by proxy not less than one third of the issued shares of that ¢lass. Every holder of shares of the class shall be entitled
on a poll to one vote for every share held by him and if at any adjourned meeting of such holders a quorum as above defined be
not present those of such holders who are present in person or by proxy shall be a quorum.

Subject as otherwise provided in these Articles, the special rights confetred upon the holder of any shares or class of shares shall
not unfess otherwise expressly provided by the conditions of issuc of such shares, be decmed to be altered or abrogated by the
creation or issue of further shares ranking pari passu therewith.

SHARES

Subject to the provisions of these Articles the unissued shares for the time being of the Company shall be at the disposal of the
Board, which may allot, grant options over or otherwise dispose of them to such persons (including Directors) at such times, and
(subject to the provisions of the Act) for such consideration and upon such terms and conditions and in the case of unclassified
shares with such rights and privileges or restrictions annexed thereto as the Board may determine.

In the exescise of the powers conferred upon them by article 11 above the Directors are hereby gencrally authorised for the
purpose of section 80 and empowered pursuant to section 95 of the Act (in each case unconditionally) to exercise all powers of
the Company to allot relevant securities (as defined in section 80 of the Act) and to allot any of such securities as are Equity
Securities (as defined in section 94 of the Act) as if section 89 of the Act did not apply to any allotment.

Provided that:

(2)

b

©

13.

14,

I5.

16.

17

the maximum total amount of relevant sccurities which may be allotted pursuant to the authority shall not exceed the norinal
value for the time being of the unissued share capital of the Company;

the authority and power conferred by the article shall remain in operation for a period of 5 years from the date of the adoption of
these Articles and thereafter for such extension of that period as the Company may resolve.

All Shares which are not comprised in the authorised share capital with which the Company is incorporated and which the Board
propose to issue shall first be offered 10 the Holders in proportion as nearly as may be to the number of the existing shares held by
them respectively unless the Company i general meeting shalt by Special Resolution otherwise direct. The offer shall be made
by notice specifying the number of Shares offered, and limiting a peried (not being less than fourtcen 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
shall be offered in the proportion aforesaid to the holders who have, within the said period, accepted all the shares offered to
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 shares released from the provisions of this Article by any such Special Resolution as aforesaid shall be under
the control of the Board, who may allot, grant options over or otherwise dispose of the same to such persons, on such terms, and
in such a 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 therefor than the terms on which they were offered to the Holders. The
foregoing provisions of this paragraph (b} shall have effect subject to Section 80 of the Act.

The Company may exercise the powers of paying commissions conferred by the Act provided that the rate or amount of the
commissions paid or agreed to be paid and the number of shares which persons have agreed for a commission to subscribe
absolutely shall be disclosed in the manner required by the said section and that such commission shall not exceed 10 per cent of
the price at which the shares in respect of which the commission is paid are issued. Such commission may be satisfied by the
payment of cash or the allotment of fully or partly paid shares or parily in one way and parily in another

The Company may. on any issue of shares, pay such brokerage as may be lawful.

SHARE CERTIFICATES
Unless the conditions of issue otherwise provide any person who becomes the Holder of any shares shall be entitled without
payment to receive within two months after allotment or lodgement of transfer one certificate for all his shares of any one class or
several certificates cach for one or more of his shares upon payment of such reasonable sum as the Board may require for every
certificate after the first as the Board shall from time ta time determine.

Every certificate shall be issued in accordance with these Articles with the Seal and shall specify the number class and
distinguishing numbers (if any} of the shares to which it relates and the amount or respective amounts paid up thereon.

The Company shall not be bound to issue more than one certificate for shares jointly held by several persons and delivery of a
certificate to one joint holder shall be a sufficient delivery to all of thern.,




18.

20,

21

22.

23.

24,

25,

26.

7.

28.

29.

30.

3L

32

Where the holder of any shares has ransferred part of the shares comprised in his holding he shall be entitied without payment to
a certificate for that part of his sharcholding which is retained by him.

If a share certificatc be defaced lost or destroyed it may be replaced upon such terms (if any) as the Board may from time to time
determine as to evidence of foss or destruction and as to indemnity and payment of out of pocket expenses of the Company of
investigating such evidence but otherwise withont charge and in case of defacement upon delivery of the old certificate to the
Company.

Except as ordered by a Court of competent jurisdiction or as by law required, no person shall be recognised by the Company as
holding any share upon any trust and the Company shall not be bound or be compelled in any way fo recognise (even when
having notice thereof) any equitable, contingent, future or partial interest in any shares or any interest to any fractional part of a
share or {except as requisred by law or these Articles) any other right in respect of any share excepé an absolute right (o the
entirety thereof in the Holder,

LIEN

The Company shall have a first and paramount lien on every share (not being a fully paid share) for all moneys, whether
presently payable or not, called or payable at a fixed time in respect of such share. The Company's lien on a share shali extend to
all dividends payable thereon. The Board may at any time declare amy share to be wholly or in part exempt from the provisions
of this Article.

The Company may sell in such manner as the Board may think fit any share on which the Company has a lien, but no sale shall
be made unless a sum in respect of which the lien exists is presently payable and until the expiration of fourteen days afier a
notice in writing stating and demanding the sum presently payable and giving notice of the intention 1o sell in defanlt of snch
payment has been given to the Holder for the time being in respect of the share that is the subject of the lien or to the person
entitled by reason of the Holder's death or bankruptey to the share.

The net proceeds of sale shail be applied in or towards payment or satisfaction of the debt or [iability in respect whereof the lien
exists 50 far as the same is presently payable, and any residue shall (subject to a like lien for any debt or liabilities not presently
payable as existed upon the share prior to sale) be paid to the person entitled to the share at the time of sale.

To give effect to any sale under Article 22 above, the Board may authorise any person to execute an instrument of transfer of the
shares sold to or in accordance with the directions of the purchaser and the purchaser shall be entitled to be registered as the
Holder of the shares and shall not be concetned with the application of the proceeds of sale and his title to the shares shall not be
affected by any misapplication thereof or by any irvegularity or invalidity in the proceedings in reference to the sale.

CALLS ON SHARES

The Board may from time to time make calls upon the Members in respect of any moneys unpaid on their shares (whether on
account of the nominal amount of the shares or by way of preminm) and not by the conditions of allotment thereof made payable
at fixed times and each Member shall (subject to the Company giving to him at least fourtcen days' notice specifying when and
where payment is to be made) pay the amount calfed on his shares. A call may be revoked or pestponed as the Board may
determine.

A call may be made payable by instalments and shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed.

Where any shares are held jointly the joint holders thereof shall be jointly and severally liable to pay alt calls in respect thereof,

If a call is not paid on or before the date when payment in respect thereof becomes duc the person liable to pay the sum due shall
pay interest thereon fiom the date when payraent became due untii actual payment at the appropriate rate (as defined by the Act),
but the Board shall be at liberty to waive payment of such interest wholly or in part.

Any sum which according to the terms of issue of a share comes payable either on aliotment or at any fixed date, whether on
account of the nominal amount of the share or by way of premium, shall for all the purposes of these Articles be deemed tobe a
call duly made and payable on the date on which the same becomes payable under the terms of issue and in the case of non-
payment all the relevant provisions of these Articles as to payment of interest and expenses forfeiture or otherwise shall apply as
if such sum had become payable by virtue of'a call duly made and notified.

The Board may make arrangements on the issue of shares for a difference to be made between the holders in the amount of calls
to be paid and in the time of payment.

The Board may if it thinks fit receive from any member willing to advance the same all or any part of the moneys uncalled and
unpaid upon any shares held by him and pay upon all or any of the money so advanced until the date when such payment would
otherwise become due interest at such rate not exceeding the appropriate rate (as defined by the Act) as may be agreed between
the Board and the member (subject to any direction to the contrary by the Company in General Meeting). Payment in advance of
any call on any share shall not entitle the member making such payment to participate in any dividend in respect of any share in
respect of which such payment is made and declared before the payment would otherwise have become due.

FORFEITURE OF SHARES
I a member fails to pay any call or instzlment of a call on the day appointed for the payment thereof, the Board at any time

thereafter during such time as any part of such call or instalment remains unpaid serve a notice on him requiring payment of so
much of the call or instalment as is unpaid, together with any interest and expenses which may have accrued.
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44,
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45.

46.

47.

A notice given under Article 32 above shall name a day (the payment date) not less than fourteen days after the date when the
notice was served on or before which the payment which is required to be paid and shall state that in the event of non-payment on
or before the payment date {or otherwise in accordance with the notice) of the sum in respect of which the notice was issued the
share in respect of which the call was made or the instaiment is payable shall be forfeited, The Board may accept the surrender of
any shate liable to be forfeited hereunder and, in such case, refevences herein to forfeiture shalf include surrender.

If the requirements of any notice served under Article 32 are not complied with any share in respect of which the notice was given
may, before payment of the sums required to be paid by the terms of the notice, be forfeited by a resolution of the Board to that
effect. Such forfeiture shall include all dividends declared in respect of the forfeited shares and not actually paid before the
forfeiture.

When any share has been forfeited under Article 34 above, notice of the forfeiture shall forthwith be given to the Holder of the
share forfeited or the person entitled to the share by virtue of the death or bankruptcy of the holder (or as the case may be) but no
neglect or omission to give such notice shall invalidate the forfeiture.

A forfeited share shall be deemed to be the property of the Company and (subject to the provisions of the Act) may be sold, re-
allotted or otherwise disposed of to such person (including the person who was the Holder of the share immediately prior to the
forfeiture, or the person who was entitfed thereto by reason of the death or bankruptcy of the Holder or as the case may be) as the
Board may think fit and the Board may, at any time before any sale re-altotment or disposal as aforesaid cancel the forfeiture
upon such terms as it may think fit.

Any person whose share or shares have been forfeited shall cease to be a member of the Company in respect of the forfeited
shares but shall remain liable ¢ pay to the Company all moneys which at the date of the forfeiture were presently payable by him
to the Company in respect of the shares with interest thereon at the rate at which interest was payable on those moneys before
forfeiture or, if no interest was so payable then at the appropriate rate as defined in the Act.

A statutory declaration that the declarant is a Director of the Secretary of the Company and that a share has been duly forfeited in
accordance with these Articles and stating the date of such forfeiture shall be conclusive evidence of the facts stated therein as
against all persons claiming fo be entitled to the share.

Upon the sale, re-aflotment or other disposat of the Company of a forfeited share in accordance with Article 36 the Company may
receive the consideration (if any) given by the person in whose favour such share is sold, re-allotted or otherwise disposed of and
that person shall thereupon be registered as the Holder of the share and shall not be bound to see to the application of the
purchase money (if any) nor shall his title to the share be affected by any imregularity or invalidity or other neglect or omission in
reference 1o the forfeiture, sale, re-allotment or disposal of the share.

TRANSFER OF SHARKES

Subject to such of the restrictions of these Articles as may be applicable any Member may transfer all or any of his shares by
transfer in writing in the usnal commaon form or in any other form which the Board may approve. Transfers and other documents
will be registered without the payment of any fee.

The instrument of Transfer of a share shall be signed by or on behalf of the transferor and unless the share is fully paid by or on
behalf of the transferee. The transfeéror shail be decmed to remain the hoider of the share until the name of the transferee is
entered in the Register in tespect thereof. All instruments of Transfer when registered may be retained by the Company.

Nothing in these Articles shall preclude the Board from recognising a renunciation of the allotment of any share by the allottee in
favour of some other person.

The Board may in its absolute discretion and without giving any reason therefore decline to register any transfer of any shares not
being fully paid shares or being shares upon which the Company has a lien o any person of whom it shall not approve. The
Board shall notify the transferee of any refusal under this Article or under Article 44 below within the two months of the date
when the transfer was lodged with the Company.

The Board may decline to recognise any instrument of transfer unless

the instrument of transfer duly stamped is lodged with the Company together with the certificate of the share to which it relates
and such other evidence of the mransferor's right to make the transfer as the Board may reasonably require; and

the instrument of transfer is in respect of any one class of share.

The Register may be closed at such times and/or such periods not exceeding in total thicty days in any calendar year provided that
the Board shall give the notice required by section 358 of the Act.

TRANSMISSION OF SHARES

In case of the death of a Member the survivor or survivors (where the deceased was a joint Holder) or (if he was a sole Holder)
the personal representatives of the deceased shall be the only persons recognised by the Company as having any title to his shares
but nothing herein contained shall release the estate of a deceased joint member from any liability in respect of any share held by
him jointly with other persons.

Any person becoming entitled to a share in consequence of the death or bankruptcy of a Member or in consequence of Member
become a patient within the mesning of Part VII of the Mental Health Act 1983 may upon such evidence as to his title being
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produced as may from time to time be required by the Board and subject as hercinafter provided elect either to be registered
himself as Holder of the share or to have some person nominated by him se registered.

If a person so becoming entitled shall elect to be registered himself he shall deliver or send to the Company written notice signed
by hirn of such eiection. if he efects that another person shall be registered he shall testify such election by executing a transfer of
the share in favour of that other person. All the provisions of these Articles relating to the right to ransfer and the registration of
transfers of shares shall apply as if the death or bankruptcy of the Member had not oeccurred or as if the Mental Health Act 1983
did not apply and the notice or transfer were a transfer executed by the Member.

A person entitled to a share by reason of the circumstances mentioned in Article 47 above shall be entitled to the same dividends
and other advantages to which he would be entitled if he were the Holder of the share except that he shall not, before being
registered as a Member in respect of the share, be entitled in respect of it to exercise any right conferred by membership in
relation to mectings of the compeny Provided always that the Board may at any time give notice requiring such election or
transfer as is described in Asticle 48 above. If such notice is not complied with within ninety days from the date thereof the
Board may thereafter withhold payment of all dividends or other moneys payable in respect of the share until the requirements of
the notice are complied with.

STOCK

The Company may fiom time ¢o time by ordinary resolution convert any paid up shares into stock and may reconvert any stock
into paid up shares of any denomination.

The holders of stock may transfer the same or any part thereof in the same manner and suhject to the same regulations as the
subject to which the shares from which the stock arose might previously to conversion have been transferred, or as near thereto as
circumstances admit, The Board may from time to time fix the minimum amount of stock transferable and restrict or forbid the
transfer of the fractions of such minimum, but the minimum shali not exceed the nominal amount of the share from which the
stock arose.

The holders of stock shall, according to the amount of stock beld by them have the same rights, privileges and advantages as
regards dividends, voting at meetings of the Company and other matters as if they held the shares from which the stock arose but
no such right, privilege or advantage (except participation in the dividends and in assets on a winding up) shall be conferred by an
amount of stock which would not have been conferred by the shares from which the stock arose.

ALTERATION OF SHARE CAPITAL

The Company may from time to time by ordinary resolution increase its share capital by such sum to be divided into such
amounts as the resolution shall prescribe.

The issue of any shares created by the Company in the exercise of the power contained in Article 53 above shall be governed by
the provisions of Articles 11 and 12 above which shalt apply in reference to allotment or issue of such shares by the Company in
general meeting as they apply to the allotment or issue of shares by the Directors.

The new shares shall be subject to all the provisions of these Articles with reference to the payment of calls, lien, transfer,
transmission, forfeiture or otherwise.

The Company may by ordinary resolution:
consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;

subject to the provisions of the Act, sub-divide its shares or any of them, into shares of smaller amount and the resolution may
determine that, as between the shares resulting from the sub-division, any of them may have any preference or advantage as
compared with the others or any other rights that the Company has power to attach to any unissued shares;

subject to the provisions of the Act and to the terms of issue of any shares, divide the shares (whether part of the original or
increased capital of the Company) into several classes and attach thereto any preferred, deferred or other special rights, privileges
or conditions as regards dividends, repayment of capital, voting or otherwise;

cancel any shares which at the date of the passing of the resolution have not been taken or agreed to be taken by any person and
diminish the amount of its share capital by the amount of the shares so cancelled.

Whenever as a result of & consotidation of shares any members would become entitled to fractions of a share, the directors may
on behalf of those members sell the shares representing the fractions for the best price reasonably obtainable to any person
(including, subject to the provisions of the Act, the Company) and distribute the net proceeds of sale in due proportion among
these members, and the directors may authorise some person to execute an instrument of transfer of the shares to, or in
accordance with, the discretion of the purchaser. The transferee shall not be concerned 10 sec the application of the purchase
money and neither shall his title to the shares be affected by any irregularity in or invalidity of the proceeding in reference to the
sale.

Subject 1o the provisions of the Act, the Company may by special resolution reduce its share capital any capital redemption
reserve and any share preminm account in any way.
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GENERAL MEETINGS

The Company shall in ¢ach year hold 2 general meeting as its annual general meeting in addition to any other mectings in that
year and not more than fiftecn months shall elapse between the date of one annual general mecting of the Company and the next.
The Annual General Meeting shall be at such time and place as the Board shall appoint.

All general meetings other than Annual General Meetings shall be called Extraordinary General Meetings.

The Board may whenever it thinks fit convene an Extraordinary General Meeting and such meeting shall also be convened on
such requisition, or, in default may be convened by such requisitionists, as is provided by section 368 of the Act.

If at any time there are not within the United Kingdom sufficient directors capable of acting to form a quorum any director or two
members of the Company may convene an Extraordinary General Meeting in the same manner as nearly as possible as that in
which meetings may be convened by the board.

NOTICE OF GENERAL MEETINGS

An annual general meeting and & meeting calted for the passing of a special resolution shall be called by not less than twenty one
clear days' notice in writing and any other general mesting shall be called by not less than fourteen clear days' notice in writing.
The notice shall specify the time and place of the meeting and in the case of special business (as defined in Article 67 below), the
general nature of that business. A notice convening an annual general meeting shall specify that the meeting is an annual general
meeting and a notice convening a meeting 10 pass a special or extracrdinary resolution shall specify the intention 1o proposs the
resolution as & special or extraordinary resolution as the case may be. Notice of every general mecting shall be given in the
manner hereinafter mentioned to such persons as are, in accordance with the provisions of these Arficles entitled to receive such
notices from the Company, to the Directors and to the Auditors for the time being of the Company.

A meeting shall be deemed to have been duly called notwithstanding that it is called by shorter notice than is specified in Article
63 above if it is so agreed:-

in the case of a meeting called as an annual general meeting by all the members entitled to attend and vote thereat; and

in the case of any other meeting by a majority in number of the members having the right to attend and vote thercat being a
majority fogether holding not less than 95 per cent in nominal value of the shares given that right.

In every notice calling a meeting there shall appear with reasonable prominence a statement that a member entitled to attend and
vote is entitled to appoint one or more proxies to attend and vote instead of him and that a proxy need not aiso be a member.

The accidental omission to give notice of a meeting or in cases where instruments of proxy are sent out with the notice the
accidenta] omission to send such instrument of proxy 1o or the pon-receipt of such notice or instrament of proxy by any person
catitled to receive such natice or instrument shall not invalidate that mecting or any of the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shail be deemed special that is transacted at an extraordinary general mecting and aiso ail business that is transacted
at an annual general meeting, with the exception of the declaration and sanctioning of dividends, the consideration of the accounts
and balance sheet and reports of the Directors and Auditors, the election of Directors and Auditors and other officers in place of
those retiring by rotation oy otherwise, and the fixing of the remuneration of the Auditors.

No business shalf be transacted at any general meeting uniess a quorum be present when the meeting proceeds to business. Save as
otherwise provided by these Articles two members present in person and entitled to vote shall be a quorum for all purposes. A
corporation being a member shall be decroed for the purpose of this Article to be personally present if present by proxy or in
accordance with the provisions of section 375 of the Act,

If within fifieen minutes of the time appointed for the meeting a quorum be not present, the meeting if convened on the requisition
of or by Members shall be dissolved. In any other case it shall stand adjourned to the samme day in the next week at the same time
and place, or to such other day and at such other time or place as the Board may determine and the provisions of Article 72 shall
apply. If at such adjourned meeting a quorum as above defined be not present within fifieen minutes from the time appointed for
hotding the meeting the members present shall be a quorsm,

A Director shall, notwithstanding that he is not a member, be entitled to attend and speak at any general meeting and at any
separate meeting of the holders of any class of shares in the Company,

The Chairman (if any) of the Board, or in his absence the deputy-Chairman (if any) shall preside as Chairman at every general
meeting of the Company. If there be no such Chairman or deputy-Chairman be present within fifteen miautes afler the time
appointed for holding the meeting or if neither of them be willing to act as Chairman, the Directors present shall choose one of
their number to act or if one Director only be present he shall preside as Chairman if willing 1o do so. 1f no Director be present or
if all the Directors present decline to take the chair, the Members present shalf choose one of their number to be Chairman.

The Chairman may, with the consent of any mecting at which a quotum is present, and shall, if so directed by the meeting,
adjourn the meeting from time to time and from place to place, but no business shall be transacted at any adjourned meeting
except business which might lawfully have been transacted at the meeting from which the adjourmment took place. When a
meeting is adjouned for fourteen days or more, at least seven days' notice of the adjourned meeting shali be given specifying the
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time and place of the adjourned meeting and the general nature of the business to be transacted. Save as aforesaid, it shall not be
necessary to give any notice of an adjournment or of the business to be transacted at an adjourned meeting,

(1) At any general mecting a reselution put to the vote of the meeting shall be decided on a show of hands enless {before or on the
declaration of the result of the show of hands) a poll be demanded:

by the Chairman. or
by at least one Member present in person or by proxy and entitled to vote; or

by any Member or Members present in person or by proxy and representing in aggregate not less than one-tenth of the total voting
rights of all members having the right to vote at the meeting; or

by any member or members holding shares conferring a right to vote at the meeting on which there have been paid up sums in the
aggrepate equal to not Jess than one-tenth of the total sum paid up on all shares conferring that right; or

a demand by a person as proxy for a member shall be the same as a demand by the member.

Unless a poll be so demanded, a declaration by the Chairman that a resolution has, on a show of hands,

been carried unanimously or by & particular majority or not carried by a particular majority or lest and an entry to that effect in
the ook of proceedings of the Company shali be conclusive evidence of the fact without proof of the number or proportion of
votes recorded in favour of or against such resofution.

If any votes shall be counted whick ought not to have been counted or might have been rejected, the error shall not vitiate the
resolution unless it be pointed out at the same mecting and not, in that case, unless in the opinion of the Chairman the error is of
sufficient magnitude to vitiate the resolution.

If a poil be duly demanded the result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded. Subject to these Articles, a poll shall be taken as the Chairman directs.

A poll demanded on the election of a Chairman or on a question of adjournment shall be taken forthwith. A poll demanded on
any other question shall he taken at such time (not being more than thirty days after the date of the meeting) and place as the
Chairman directs.

The demand for a poll shall not prevent the continuance of 4 meeting for the transaction of any business other than the question
on which the poll has been demanded.

A demand for a poll may be withdrawn at any time before the polf is taken, but only with the consent of the Chairman and 2
demand so withdrawn shall not be taken to have invalidated the result of a show of hands declared before the demand was made.

(1) If a demand for a poll is withdrawn afier this dissolution of the meeting at which it was made then written notice of that
withdrawal shall forthwith be given by the Company o ali persons who would have been entitled to vote in the poll in respect of
which the demand for a poll has been withdrawn and the poll shall be postponed for such period, rot exceeding 21 days as the
Board may determine;

Where a poil has been withdtawn any other person who could, when the pol! was first demanded, have demanded the poll may
demand a poll;

Where a notice has been served in accordance with the provisions of sub-article (1) above and a person wishes to demand a poll
in the exercise of the right conferred by sub-article (2) above, then that person shall serve written notice of such demand npon the
Company within seven days of service upon him of the notice served pursuant to sub-article (1) above.

No notice need be given of a poll not taken forthwith if the time and place at which it is to be taken are anmounced at the meeting
at which it is demanded. In any other case at least seven clear days' notice shall be given specifying the time and place at which
the poll is to be taken.

A resolution in writing executed by or on behalf of each member who would have been entitled to vote upon it if it had been
proposed at & general meeting at which he was present shall be as cffectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like from each executed by or on behalf of one or more
members.

VOTES OF MEMBERS

Subject to any special terms as to voting upon which any share may be issued or may for the time being be held, on a show of
hands every Member who (being an individual) is present in person or (being a corporation) is present by a representative duly
authorised under section 375 of the Act not being himself a Member, and entitled 10 vote shall have one vote for every Ordinary
Share of which he is the Holder upon a poll every member present in person or by proxy and entitled to vote shall have one vote
for every Ordinary Share of which he is the Holder.

In the case of joint Holders of a share the vote of the senior who tenders a vote' whether in person or by proxy shall be accepted to
the exclusion of the votes of the other joint holders, and for this purpose seniority shall be determined by the order in which the
names of the joint holders appear in the Register in respect of such share,

In accordance with section 375 of the Act a corporation being a Member may by resolution of its directors or other governing
body authorise such person as it thinks fit to act as its representative at any general meeting of the Company or of any class of
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mermbers of the Company and the person so authorised shall be entitled to exercise the same powers on behalf of the corporation
which he represents as the corporation could exercise if it were an individual Member of the Company.

A Member of unsound mind or in respect of whom an order has been made by a Court having jurisdiction for the protection of
person incapable of managing their own affairs may vote, whether on a show of hands or on a poll, by his committee, receiver,
curgtor bonis or other person in the nature of committee, receiver or carator bonis appointed by such Court and such
conunitiee, caurator bonis, receiver or other person may vote on a poll by proxy. Evidence to the satisfaction of the Directors of
the authority of the person claiming to exercise the right to vote shall be deposited at the Office not tess than 48 hours before the
time appointed for holding the meeting or adjourned meeting at which the right of vote is to be exercised and in default the right
to vote shall not be exercisable.

No Member shall be entitled to attend or vole at any general meeting or at any separate meeting of the Holders of any class of
shares in the Company unless all calls or other sums presently payable by him in respect of shares in the Company held by him
have been paid.

No objection shall be raised to the qualification of any voter except at the mecting or adjourned meeting at which the vote
objected to is tendered, and every vote not disallowed at such meeting shali be valid for all purposes. Any such objection made in
due time shall be referred to the Chairman of the meeting whose decision shall be final and conclusive,

On a poll votes may be given cither personally or by proxy. A proxy need not be a member of the Company. Any member may
appoint more than one proxy to attend on the same occasion.

An instrament appointing a proxy shall be in writing, executed by or on behalf of the appointor and shall be in the following form
(or in a form as near thereto as circumstances aliow)

IY'WE ,of ,being a member/members of the above-
named company, hereby appoint of 1 or falling him,
of I as my/our proxy to voie in my/our name(s) and on my/our behalf  at the
annual/extraordinary general meeting of the Company 1o be held on 19 , and at
any adjournment thereof.
Signed on 19

Where it is desired to afford Members the opportunity of instructing their proxies to vote for or against the resolutions to be
submitied to the meeting, the instrument of proxy shall be in the following form {or in a form as near thereto as circumstances
allow):

/WE

of

being a Member/Members of the above named Company, hereby appoint

of

ot failing him/her

of

4s my/our proxy to vote for me/us on my/our behalf at the annual/extraordinary general meeting of the

Company to be held on
at any adjournment thereof.
day the day of 19 and

This form is to be used in respect of the resolutions mentioned below as follows:

Resolution No I*for *against
Resolution No 2 *for *against
*Strike out whatever is not desired

NOTE - Unless otherwise directed, the proxy may vote as he thinks fit in respect of the members total
holding or abstain from voting.

Signed the day of 19

The instrument appointing a proxy and the power of attorney or other authority (if any) under which it is signed (or a notarially
certified copy of such power of authority) shall be deposited at the office (or at such other place in the United Kingdom as may be
specified) not less than forty eight hours before the time appointed for helding the meeting or adjoumed meting at which the
person named in the instrument proposes to vote or in the case of a poll taken subsequently to the date of the meeting or
adjourned mecting, not kess than twenty four hours before the time appointed for the taking of the poll and in default the
instrument of proxy shall not be treated as valid. No instrument appointing a proxy shall be valid after the expiration of twelve
months from the date named in it as the date of its execution.

A vote given in accordance with the terms of an instrument of proxy shafl be valid notwithstanding the pervious death or insanity
of the principal, or revocation of the instrument of proxy or of the authority under which it was executed, or the transfer of the
share in respect of which the instrument of proxy was given, provided that no intimation in writing of death insanity revocation or
transfer shall have been received by the Company at the Office before the commencement of the mecting or adjourned meeting,
or the taking of the poll at which the instrutnent is used.
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NUMBER OF DIRECTORS

Unless and until otherwise determined by Ordinary Resolution in General Meeting of the Company the Directors (other than
alternate directors) shall not be subject to any maximum but shall be not less than one. Whensoever the minimum number of
Directors shall be one, a sole Director shall have authority to exercise all the powers and discretion’s by these Articles expressed
to be expressed in Directors generally.

ALTERNATE DIRECTORS

Each Director shall have the power to nominate either (1) any other Director, or (2) any person approved for that purpose by the
other Directors, to act as his alternate director during his absence, and at his discretion to remove such alternate director, and on
such appointment being made the altemate director shall, except as regards remuneration and the power to appoint an alternate,
be subject in all respects 1o the terms and conditions existing with reference to the other Directors of the Company, and each
alternate Director, which so acting, shall exercise and discharge all the functions, powers and duties of the Director whom he
represents. Any Director acting as an alternate shall have an additional voie for each director for whom he acts as alternate.

An alternate Director shall {pse facte cease to be an alternate Director if his appointor ceases for any reason to be a Director, but
if any Director retires whether by rotation or otherwise be is re-appointed, or is deemed 10 have been re-appointed by the mecting
at which such retirement took effect, any appointment made by him pursuant this Article which was in force immediately prior to
his retirement shall continue to operate after his re-appointment as if he had not so vetired.

Al appointments and removals of an alternate Director shall be effected by instrument in writing delivered at the Office and
signed by the appointor. Save as otherwise provided in these Articles, an alternate Director shall be deerned for ail purposes to be
a Director and shall alone be responsible for his own acts and defauits and he shall not be deemed to be the agent of the Divector
appointing him.

DIRECTORS' REMUNERATION AND EXPENSES

The Directors shall be entitled to be paid out of the funds of the Company as remuneration for their services such sums as the
Company in General Meeting may from time to time determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day.

(1) The Directors may be paid their travelling, hotel and incidental expenses of attending and returning from meeting of the
Board or Committees of the Board or general meetings of the Company or separate meetings of the Holders of any class of shares
or of debentures of the Company or otherwise incurred while engaged on the business of the Company.

Any Director who by request performs special services or goes or resides abroad for any purpose of the Company may be paid
such extra remuneration as the Board may determine.

DIRECTORS' INTERESTS AND APPOINTMENTS

Provided that he has disclosed to the Board the nature and extent of any material interest of his, a Director may, notwithstanding
his office, be or become a Director or other officer or otherwise interested in or employed by any Company promotied by the
Company or in which the Company may be interested and 0o such Director shall be accountable for any remuneration or other
benefits received by him as a Director of officer or from his interest in such company. The Board may also exercise the voting
power conferred by the shares in any company held or owned by the Company in such manner and in all respects as it thinks fit
including the exercise thereof in favour of any resolution appointing the members of the Board or any of them to be directors or
officers of such other company, or voting or providing of the payment of remuneration to the Directors or officers of such other
compainy. Any Director of the Company may vote in favour of the exercise of such voting rights in manner aforesaid
notwithstanding that he may be or be about to become a director or officer of such other company and as such, or in any other
manner, is or may be interested in the exercise of such voting rights in manner aforesaid.

(1) A Director may hold any other office or place of profit under the Company (except that of Auditor) in conjunction with the
aoffice of Director upon such terms as the Board may determine, and may receive such remuneration therefor as the Board may
think fit in addition to any other remuneration under these Articles. Subject to paragraph (2) of this Article and to the provisions
of the Act no Director or intending Director shall be disqualified by his office from contracting with the company cither with
regard to his tenure of any such other office or place of profit or as vendor, purchaser or in any other manner whatsoever, nor
shall any such contract or any contract or arrangement entered into by or on behalf of the Company in which any Director is in
any way interested be liable to be avoided, nor shall any Director so contracting or being so interested be liable to account to the
company for any profit realised by any such contract or arrangement by reason of such Director holding that office or of the
fiduciary relationship thercby established.

A Director who is in any way, whether directly or indirectly, interested in a contract or ammangement or proposed contract or
arrangement with the Company shall declare the nature of his interest at the mecting of the Board at which the question of
entering into the contract or arrangement is first taken into consideration, if his interest then exists or in any other case at the first
meeting of the Board after he becomes so interested. A peneral notice to the Board given by a Director to the effect that he isa
member of a specified company or firm and is to be regarded as interested in all transactions with such company or firm shalt be
sufficient declaration of interest under this Article provided that either the notice is given at a meeting of the Board or the
Director giving the same takes reasonable steps to secure that it is brought up and read at the next Board meeting after it is given.
After such general notice has been given it shall not be necessary for the Director giving the same to give any further notice
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refating to any subsequent transaction with such company or firm provided that & director interested in any contract with the
Company or any arrangement to which the Company is & party shall give notice to the Board of such matters in relation to his
interest as are required to be stated in the Director's report pursuant to Part 1 of Schedule 7 of the Act.

A Director shall siot vote (hor shall he be counted in the quorum) in respect of any contract or arrangement in which he is
interested and if he shall do so his vote shall not be counted but this prohibition shall not apply to any contract or amangement:-

for piving 1o a Director any security or indemnity in respect of money lent by him te, or obligations undertaken by him for the
benefit of the Company or any Subsidiary of the Company; or

for giving by the Company or any subsidiary of the Company of any security to a third party in respect of a debt or obligation of
the Company or any subsidiary of the Company which the Director has himself guaranteed or secured in who or in part:

by a Director to subscribe or underwrite shares or debentures of the Company or any subsidiary of the Company;
with a corporation in which he is interested only by reason of being a Director, officer or creditor of such corporation.

Such prohibition may at any time be suspended or released to any extent, and cither gencrally or in respect of a particular
contract or arrangement by the Company in General Meeting.

Any Director may act by himself or his firm (if any) in a professional capacity for the Company (otherwise than as Auditor) and
he or his firm shail be entitled to remuneration for professionaf services as if he were not a Director.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

Without prejudice to the provisions for retirement by rofation or otherwise hereinafier contained, the office of a Director shall be
vacated in any of the following events, namely:-

if he resigns his office by notice in writing signed by him and delivered at the Office:
if he becomies bankrupt or makes any amrangement or composition with his creditors generally;

if, without leave, he is absent, otherwise than on the business of the Company, from the meetings of the Board for six consecutive
months and the Board resolves that his office be vacated;

if he is or may be suffering from mental disorder and either is admitted to hospital pursuant to an application for admission for
treatment under the Mental Heaith Act 1983 or an order is made in respect of his property under Past VI of that Act;

if he becomes prohibited from being a Divector by reason of any other statute;

if he is removed from office pursuant to section 303 of the Act.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and these Articles and to any directions given by special resolution, the
business of the Company shall be managed by the directors who may exercise all the powers of the Company. No alteration of
the memorandum or of these Articles and no such direction shall invalidate any prior act of the directors which would have been
valid if that alteration had not been made or that direction had pot been given. The powers given by this Article shall not be
limited by any special power given to the directors by these Articles and a meeting of directors at which a quorum is present may
exercise all powers exercisable by the directors.

The Directors may by power of attormey or otherwise appoint any person, or firm, or company, or fluctuating body of persons to
be the attorney or attorneys of the Company for such purposes and with such powers authorities and discretion’s (not exceeding
those exercisable by the Board under this Article) and for such period and subject to such conditions as it may think fit. Any such
power of attormey may contain such provisicn for the protection and convenience of persons dealing with any such attomey as the
Board may think fit and any also authorise any such attorney to sub-delegate all or any of the powers authorities and discretion
vested in him.

DELEGATION OF DIRECTORS POWERS

The Board may establish any local boards or agencics for managing any of the affairs of the Company either in the United
Kingdom or eisewhere and may appoint any persons to be members of such local boards, or any managers or agents and may fix
their remuperation, and may delegate to any local board manager or agent any of the powers authorities and discretion’s vested in
the Board with power to sub-delegate, and may authorise the member of any local board or any of them to fill any vacancies
therein and 10 act notwithstanding vacancies, Any such appointment or delegation may be made upon such terms and subject to
such conditions as the Board may think fit, and the Board may remove any person 50 appointed, and may annul or vary such
delegation, but no person dealing in good faith and without notice of any such annuiment or vaniation shall be affected thereby.

EXECUTIVE DIRECTORS

The Board may from time to time appoint one or more of its members to the executive offices of Chairman or Deputy Chairman
and may also appoint one or more of its members to the office of Managing Disector or Assistant Managing Director or to any
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other executive office for such period and upon such terms as it thinks fit, and subject to the provisions of any agreement entered
itto in any particular case may revoke such appointment and the appointment of any Director to any such office shall be subject
to termination if he ceases from any cause to be a Director but without prejudice to any claim for breach of any contract of
service between him and the Company.

The Chairman or Deputy-Chairman or a Managing Director or Assistant Director or other Executive Director shall receive such
remuneration (whether by way of salary, commission or otherwise) as the board may determine, and either in addition to or in
lieu of his remuneration as a Director.

The Board may delegate to the Chairman or Deputy Chairman or Managing Director or Assistant Managing Director or other
executive director amy of the powers exercisable by it upon such terms and with such restrictions as it thinks fit, and either
collaterally with or to the exclusion of its own powers, and may from time to time (subject to the terms of any agreement entered
into in any particular case} revoke, withdraw alter or vary any or all of such powers.

PENSIONS AND ALLOWANCES

The Board may grant retirement pensions or annuitics or other allowances on death to any person or to the widow or dependants
of any person in respect of services rendered by him to the Company as Chajrman, Deputy Chairman, Managing Director,
Assistant Managing Director, or in any othier executive office or employment under the Company indirectly as an executive
officer or employee of the Company or of its holding Company (if any), notwithstanding that he may be or have been a Director
of the Company and may make payments towards insurance’s or trusts for such parpose in respect of such persons and may
include rights in respect of such pensions, annuities and altowances in the terms of engagement of any such person,

APPOINTMENT OF DIRECTORS

Provided that the number of Directors do not exceed any number determined by Ordinary Resolution in General Meeting as
provided by Clause 93, the Directors may appoint any person so willing to act as a Director of the Company and a single
resofution may appoint more than one such Director.

Ne person shall, unless recommended by the Board, be eligible for election to the office of Director at any general meeting unless
1ot less than seven and not more than twenty one days before the day appointed for the meeting, there shall have been given to the
Secretary notice in writing by some Member duly qualified to be present and vote at the meeting for which such potice is given of
his intention to propose such persosn for election and also notice in writing signed by the person 10 be proposed, of his willingness
1o be elected

Without prejudice to the power of the Company i General Meeting in pursuance of the provisions of any of these Articles to
appoint any person to be a director, the Board shall have power at any time and from time to time to appoint any person to be a
Director, either to fill casual vacancy or as an addition to the existing Board, and any Director so appointed shall hold office only
until the next following annual general mesting and shall then be cligible for re-election.

The Company may by extraordinary resolution or (subject) to the provisions of sections 303 and 304 of the Act by ordinary
resolution remove any Director before the expiration of his peried of office and notwithstanding any term of any agreement
between him and the Company and may (subject to Article [12 or to the said statatory provisions as the case may be) appoint
another person in his stead,

PROCEEDINGS OF THE BOARD

The Board may meet together for the dispatch of business, adjourn and otherwise regulate its meetings as it thinks fit. Questions
arising at any meeting shall be determined by a majority of votes, In the case of equality of votes, the Chairman shall have a
second or casting vote. A Director may and the Secretary on the requisition of a director shall at any time summon a Board
meeting. It shall not be necessary ta give natice of a Board meeting to any Director for the time being absent from the United
Kingdom.

The quorum necessary for the transaction of business of the Board may be fixed by the Board and unless so fixed at any other
number shall be two. A person whe holds effice only as an alternate director shall, if his appeintor is not present, be counted in
the guorum.

The continuing Dircctors may act notwithstanding any vacancy in their body but if and so long as their number be reduced to
below the minimum number fixed by these Articles the continuing Director may act of the purpeses of filling any such vacancies
or of summoning general mectings of the Company but not for any other purpese and may act for these purposes notwithstanding
the provisions of Article 116.

The Board may elect 2 Chairman and one or more Deputy Chairmen of their meetings and determine the period for which they
are respectively to hold office. If no such Chairman or Deputy Chairman are elected or if at any meeting none of them is present
within fifteen minutes of the time appointed for holding the same the Directors present may choose one of their number to be
Chairman of the meeting.

The Board may delegate all or any of its powers to committees consisting of a member or a member of its body or not as it thinks
fit and any committee formed under this Article shali, in the exercise of the powers delegated to it, conform to any regulations
which the Board may impose npon it.
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The meetings of any committee set up under Article 119 shall be governed by the provisions of these Articles for regulating the
mecting of the Board in so far as the same are applicable and are not superseded by any regulation imposed by the Board under
Article 119,

A resolution in writing signed by all the Directors for the time being entitled to receive notice of a meeting of the Directors or by
all the members of the committee for the time being shall be as valid and effectusl as a resolution passed at duly called and
constituted a meeting of the Board {or a Committee thereof). Any such resolution may be contained in one document or in
several documents in like form, each signed by one or more of the Directors or members of the committee concerned.

All acts of the Board or any Commitiee thereof or of any person acting as a Director shall be valid notwithstanding it be
afterward discovered that there was some defect in the appointment of any such Director or person acting as aforesaid or that they
or any of them were disqualified from or had vacated the office of Director.

All cheques, promissory notes, drafis, bills of exchange and other negotiable and transferable instruments and all receipts for
money paid ta the Company shall be signed, drawn, accepted, endorsed or otherwise executed as the case may be in such matier
as the Board shall from time to time determine.

The Company may exercise the powers conferred by section 362 of and Schedule 14 to the Act with regard to the keeping of an

Overseas Branch Register and the Board may (subject to thase provisions of the Act) make and vary such regulations as it may
think fit respecting the kecping of any such Register.

SECRETARY

The Secretary shall be appointed by the Board for such term at such remuneration and upon such conditions as it may think fit;
and any Secretary so appointed may be removed by the Board. No person shall be appointed or hold office as Secretary who is:

the sole Director of the Company;
a corporation the sole Director of which is the sole Directar of the Company;
the sole Director of a corporation which is the sole Director of the Company.

When any thing is required to be done (whether by these Articles, or by the Act or atherwise} by or to a Director and the
Secretary, that thing shall not be done by or to the same person acting both as Director and as, or in place of, the Secretary.

MINUTES
The Board shall cause minutes to be made in books provided for the purpose:-
of all appointments of officers made by the Board;

of the names of the Directors present at each Board or Committee megting;

of all resolutions and proceedings at all meetings of the Company and of the Board and of the Board and any Committee of the

Board.

Any minute of any such meeting if signed by any person purpotting to be the Chairman of such meeting, or to be the chairman of
the meeting at which it is approved shall be receivable as prima facie evidence of the facts therein stated in all legal proceedings
and yntil the contrary is proved shall be considered as a coirect record of proceedings at such meetings properly held and
convened.

THE SEAL

If the Company has a Seal, the Board shall provide for the safe custody thereof, which shall only be used with the authority of the
Board or of a committee of the Board anthorised by the Board ip that behalf, and every instrument to which the Seal shall be so
affixed shall be signed by at least one Director and the Secretary or some other person duly authorised by the Board for that
purpose. Provided that the Board may either generally or in any particular case or cases resolve that such signatures or any of
them may be affixed to certificates for shares or debentures or representing any other form of security by some mechanical means
other than autographic to be specified in such resolution or that such certificates need not be signed by any person.

The Company may exercise the powers conferred by section 39 of the Act with regard to having any Official Seal for nse for use
abroad, and such power shall be vested in the Board.

DIVIDENDS

Subject to the provisions of the Act and subject to the tetm of issue of any shares the Company may by ordinary resolution
declare dividends in accordance with the respective rights of the members but no dividend shall be in excess of the amount
recommended by the Board,

Swhject 10 the terms of issue of any shares all dividends shall be declared and paid according o the amounts paid up on the shares
in respect whereof the dividend is paid, but no amount paid up on a share in advance of calls shall he treated for the purposes of
this Article as paid up on the share. All dividends shall be apportioned and paid pro rata according to the amounts paid up on
the shares during any portion or portions of the period in respect of which the dividend s paid; but if any share js issned on ferms
providing that it shall rank for dividend on or from a particular date such share shall rank for dividend accordingly.
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Subject to the provisions of the Act and subject to the terms upon which any shares are issued, the Board may from time to time
pay to the Members such interim divideads as may be justified by the profits of the Company available for distribution and the
Board may also pay the fixed dividend on any preference shares of the Company half-yearly or otherwise on fixed dates
whenever the profits of the Company available for distribution in the opinion of the Board justify that course.

If the share capital is divided into different classes the Board may pay interim dividends oh shares which confer deferred or non-
preferred rights with regard to dividend as well as on shares that confer preferential rights with regard to dividend, bot no interim
dividend shall be paid on shares carrying deferred or non-preferred rights if at the time of payment any preferential payment is in
arrears.

Provided they act in good faith, the Directors shall not incur any liability to the holders of shares conferring preferred rights for
any loss they may suffer by the lawful payment of an interim dividend on any share having deferred or non-preferred rights.

The board may deduct from any dividends payable to any Member any sums of money presently payable by him to the Company
on account of calls.

Na dividend shall bear interest against the Company.

Any dividend, interest or other sum payable to the Holder of any share or shares may be paid by cheque sent through the post
addressed to the Holder at his registered address or in the case of joint Holders, addressed to the Holder whose name stands first
on the Register in respect of the share or shares in question, or to such person and to such address on the Holder or joint Holders
may in writing direct. Every such cheque shall be payable to the order of the Registered Holder or in the case of joint Holders of
the Holder whose name appears first in the Register unless the Holder or Holders otherwise direct and every such cheque shall be
sent at the Holder's or joint Holders' risk, Any two or more joint Holders may give effectual receipts for any dividends or other
moneys payable in respect of the shares held by such joint Holders.

All dividends unclaimed for twelve months after baving been declared may be invested or otherwise made use of by the Board for
the benefit of the Company until claimed and all dividends unclaimed for twelve vears after having been declared may be
forfeited by resolution of the Board to that effect.

Any general meeting declaring a dividend may, upon the recommendation of the Board direct payment or satisfaction of such
dividend wholly or in part by the distribution of specific assets, and in particular of paid up shares or debentures of any other
company and the Board shall give effect to such direction and where any difficulty arises in regard to such distribution the Board
may setile it as it thinks expedient, and in particular may fix the value for distribution of any such specific assets and may
determine that case payments shall be made to any member upon the footing of the value so fixed in order to secure equality of
distribution,

RESERVES

Before recommending any dividend the Board may set aside out of the profits of the Company available for distribution such
sums as it thinks proper as reserves which shall, at the discretion of the Board be applicable for any purpose to which the profits
of the Company may be properly applied and pending such application may at the Board's discretion either be employed in the
Business' of the Company or be invested in such investmenis (other than shares in the Company or its holding company, if any) as
the Board may from time to time think fit. The Board may also without placing the same to reserve camy forward any profits
which it may think prudent not 10 divide.

CAPITALISATION OF PROFITS
The Directors may with the authority of an ordinary resolution of the Company:

subject as hereinafler provided, resolve to capitalise any undivided profits of the company not required for paying any
preferential dividend (whether or not available for distribution} or any sum standing to the credit of the Company's share
premium account of capital redemption reserve;

appropriate the sum resolved to be capitalised to the members who would have been entitled to it i€ it were distributed by way of
dividend and in the same proportions and apply such sum on their behalf either in or towards paying up the amounts, if any, for
the time being unpaid on any shares held by them respectively, or In paying up in fufl unissued shares or debentures of the
Company of a nominal amount equal to that shm, and allot the shares or debentures credited as fully paid to those members, or
as they may direct, in those proportions, or partly in one way and partly in the other; but the share preminm account, the capital
redemption reserve, and any profits which are not available for distribution may, for the purposes of this regulation, only be
applied by paying up unissued shares to be allotted to members credited as fully paid;

make such provision by the issue of fractional certificates or by payment in cash or otherwise as they determine in the case of
shares or debentares becoming distributable under this regulation fractions; and

authorise any person to epter on behalf of all the members concermed into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid, of any shares or debentures to which they are entitled upon such
capitalisation, any agreement made under such authority being binding on all such members,

ACCOUNTS
The Board shall cause proper books of account to be kept in accordance with provisions of the Act
(a) of the sums of maney received and expended by the Company and the mattess in respect of which such receipt and
expenditure take place; and

(b) of all sales and purchases of goods by the Company; and
© of the assets and liabilities of the Company.
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The books of accounts shall be kept at the office and shall always be open to inspection by the Directors or any of them. No
membet not being a Director shall have any right of inspecting any account or book or document of the Company except as
conferred by law or authorised by the Board.

AUPIT
The Auditors shail be appointed and their duties regulated in accordance with the provisions of the Act.
NOTICES

Any notice to be given to or by any person pursuant to the Articles shalt be in writing except that a notice calling a meeting of the
directors need not be in writing,

Any notice or other document may be served by the Company on any Member either personally or by sending through the post in
a prepaid letter addressed to such Member at his registered address as appearing in the Register or to such other address (if any)
in the United Kingdom as the Holder or joint Holder may in writing direct. In the case of joint holders of & share, all notices may
be given to that one of the joint holders who name stands first in the Register in respect of such share, and notice so given shall be
sufficient notice to all the joint holders.

Any member whose registered address is not within the United Kingdom and who gives to the Company an address within the
United Kingdom at which notices may be given to him shall be entitied to bave notices given fo him at that address but otherwise
no such member shall be entitled to receive any notice from the Company.

Any notice or other document, if setved by post, shall be deemed to have been served at the time when the same was put into the
post and in proving such service it shall be sufficient to prove that the notice or document was properly addressed, stamped and
put into the post,

Any notice or other document delivered or sent by post to or left at the registered address of any Member in pursuance of these
Articles shall, notwithstanding that such member be then dead or bankrupt, and whether or not the Company has notice of such
death or bankrupicy, be deemed to have been duly served in respect of any shares registered in the name of such member as sole
or joint Holder unless his name shall at the time of the service of the notice or document have been removed from the Register as
the holder of such shares, and such service shall for ail purposes be deemed sufficient service of such riotice or document on alf
persons interested (whether jointly with or as claiming through or under him) in such shares.

A member present, either in person or by proxy, at any meeting of the Company or of the Holders of any class of shares in the
Company shall be deemed to have received notice of the meeting and, where requisite, of the purposes for which it was called,

Every person who becomes entitled to a share shall be bound by any notice in respect of that share which, before his name is
entered in the register of members, has been duly given to 2 person frotn whom he desives his title.

WINPING UP

If the Company shall be wound up the Liguidator may, with the sanction of an extraordinary resolution of the contributories,
divide among the coniributories in specie or in kind the whole or any part of the assets of the Company and may, with the like
sanction, vest the whole or any part of such assets in trustees upon such trusts for the benefit of the contributories as the
Liquidator, with the like sanction. shall think fit.

INDEMNITY

Every Director, or other officer and Auditor of the Company shall be indemnified out of the funds of the Company against all
liabilities incurred by him as such Directot, officer or Auditor in defending any proceedings relating to his conduct as an officer
of the Company, whether civil or criminal, in which judgement is given in his favour or in which he is acquitted, or in connection
with any application under section: 727 of the Act in which relief is granted to bim by the Court.
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