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We, the undermgned, being all those members of the Company who at the date of these
resolutions are entrtled to atiend and vole at & general meeting of the Company, HEREBY PASS
the following resolutions as written resolutions of the Company and agree that the sad
resolutions shall be valid and effective as if the said resolutions had been passed at a general
meeting of the Company duly convened and held:

1 THAT each of the 10,000 issusd and umssusd ordinary shares of £1.00 each in the
capital of the Compatry be sub-divided into 1,000,000 ordinaty shares of £0.01 each.

2 THAT 500,000 of the unissued ordinary shares of £0.01 each In the capital of the
Company be redesignated es preferred ordinary shares of £0.01 each having the rights
and being subject to the condstions set out 1 the Company's articles of association, as
adopted pursuant to resolution 3 below.

3 THAT new articles of association of the Company in the form of the printed document
annexed hemto be adopted as the articles of association of the Company in substitation
for and to the exclusicn of the existing articlss of association of the Conpany.
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The Companies Act 1985

(As amended by the Companies Act 1989)
Private company limited By Shares
ARTICLES OF ASSOCIATION

n o b
TRUSTED PLACES LIMITED (Adopted by Special Resolution on ;2? G‘F 2D. 2007)

! {2) The regulations contained n Table A 1a the Schedule to the Companies {Tables A to F) Regulations 1985 (S 1985
No 805) as amended by the Companies (Tables A to F) (Amendment) Regutations 1985 (SI 1985 No 1052) and

as further amended by the Companies Act 1985 {Electronic Communications) Order 2000 (SI 2000 No 3373)

{such Table being hercinafter called "Table A”) shall apply to the Company save in so far as they are excluded or

varted hereby and such regulations (save as so excluded or varied) and the Articles hereinafier contained shall be

the Articles of Association of the Company

(b) in these Articles the expression "the Act” means the Companies Act 1985, but so that any reference (n these

Articles to any provision of the Act shall be deemed to include a reference to any statutory modification or

re-enaciment of that provision for the time being in force

2 Pursuant to The Companies (Single Member Private Linited Compantes) Regulations 1992 the Company may be
registered as a company having only one member or subsequently become so after incorporation Whenever there shall
be only one member of the Company such member may act alone m exeraising all the powers, discretions and
authonties vested in the members If the Company either becomes a company with only one member having been
regstered with more than one or becomes a company with more than one member having been registered with only one
1t shall msert a statement to the appropnate effect in the Regster of Members and the date of the occurrence 1n
accordance with Section 352A of the Act

Allotment Of Shares

3 The authonsed share capital at the date of adoption of these Articles 15 £10,000 divided tnto 500,000 Preferred
Ordinary Shares of 1 penny each and 500,000 Ordinary Shares of | penny each

4 Except as expressly provided otherwise in these Articles, the Ordinary Shares and the Prefermed Ordinary Shares shall
rank pan passu iz all respects and be treated for the purposes of these Atticles as one ciass of shares

5 All shares which are not compnsed 1n the authenised share capital with which the Company 1s incorporated and which
the directors propose to 15sue shall first be offered 1o the members 1n proportion as nearly as may be to the rumber of
the existing shares held by them respecitvely unless the Company in general mesting shall by special resolution
otherwise dicect The offer shall be made by notice specifying the number of shares offered, and hmitmg a period (not
being less than 14 days) within which the offer, if not accepted, will be deemed to be dectined After the expiration of
that pertod, those shares so deemed to be declmed shall be offered in the proportion aforesaid to the persons who have,
within the sa1d penod, accepted all the shares offered to them, such further offer shall be made m like terms in the same
manner and hmited by a hke period as the onginal offer Any shares not accepted pursuant to such offer or further offer
as aforesawd or not capabte of being offered as aforesaid except by way of fractions and any shares released from the
provisians of this Artice by any such spectal resotution as aforesatd shall 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
thmk fit, provided thai, in the case of shares not accepted as aforesaid, such shares shall not be disposed of on terms
which are more favorable to the subscribers therefor than the terms on which they were offered to the members The
foregoing provisions of this Article 5 shall have effect subject to section 80 of the Act

6 In accordance with section 91(1) of the Act sections 89(§} and 90(1) to {6) {inclusive) of the Act shall not apply to the
Company

7 The directors are generally and unconditionally avthorised for the purposes of section 80 of the Act 1o exercise any
power of the Company to aflot and grant nghts to subscnbe for or convert secunties mio shares of the Company up to

the amount of the authorised share caprial with which the Company has at the date of adoption of these Articies at any time
or omes dunag the period of five years from the date of adoption of these Articles and the directors may, after that period,
allot any shares or grant any such nghis under this authority in pursuance of an offer or agreement so io do made by the
Company within that period  The authorty hereby given may at any time (subject to the said section 80) be renewed,
revoked or varied by ordinary resoletion
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Income

(a)

{b)

{©)

The Preferred Ordinary Shares shall confer on therr holders the night 10 receive, m prionty o any nghts of the holders
of any other class of shares, and payable without any resolution of the directors or of the Company, a fixed
cumulative preferred cash dividend at the {rate of 5% per annum (plus the benefit of any associated tax credrt) on the
aggregate subscription price of the Preferred Ordinary Shares held by them (“Preferred Dividend™) In accordance
with Article 4 above, notwithstanding the night to a Preferred Dividend, the Preferred Shares shall participate part
passu with the Ordinary Shares wn any dividend not being a Preferred Dividend that 1s declared by the Company as if
the same constituted one class of share

The Preferred Drvidend shall acerue from day-to-day and be paid annually on January 31% 1n respect of the vears
ending on December 31% provided that the first such payment shall be made on January 31%, 2009 in respect of the
period starting on January 1%, 2008 and ending on December 317, 2008 (cach a “Preferred Diwvidend Payment
Date™) Any instalment of the Preferred Dividend not paid on the relevant date (whether or not there are sufficient
profits of the Company available for distribution within the meamng set out in part VI of the Act 10 pay the
tnstalment m full) shall be carned forward and be payable 1n preority to the Preferred Dividend payable on any later
date The Preferred Dividend shall be payable i full tagether with alf accrued arrears immediately prior to a Sale or
Listing

For the purpose of Article 8(b) above

“Lasting™ means the admussion of part of or the entire rssued share capital of the Company (or any holdmg company
of the Company) to histing on the Official List of the UK Listing Authonty and to trading on the Mam Market of the
London Stock Exchange pic, or 10 trading on AiM, a market of the London Stock Exchange plc, or any other
secunties exchange, and

“Sale™ means the acquisition of shares or an mterest mn shares conferring in aggregate more than 50% of the total
voting rights conferred by all the rssued shares 1n the Company

{d} If the Company has insufficient profits available for distribution (within the meaning set out in part VIl of the

Act) to pay the Preferred Dyvidend (including any arrears) or any amount thereof, the Company shall on the
Preferred Dividend Payment Date in guestion pay to the Preferred Ordmary shareholders on account of the
relevant amount (i proportion to the number of Preferred Otdinary Shares held by them on that Preferred
Dividend Payment Date), the amount of profits then avariable for distrbution

Capital

9

{a} On a hgmdation, reduction of capital, dissolution, windng up or other return of capial of the Company, the assets
of the Company avalable for distribution among the members shall be applied 1 the following order of prionty

(1) first 10 paying to each holder of Preferred Ordinary Shares an amount
¢qual to the aggregate subscription price of the Preferred Ordinary Shares
held by 1t and an amount equal to any accrued but urpaid Preferred
Dividend, calculated down to and ncl uding the date of return of capital,
and

(n) second \n paying to each holder of Ordemary Shares an amount equal to the
aggregate subscription pnce of the Ordinary Shares held by nt

(b) Thereafler the remaining assets of the Company availabie for disinbution among the members (1f any such assets

remain) shall be distnbuted among the holders of the Preferred Ordnary Shares and the Ordinary Shares parn passu
as if the same consiiuted one class of share

10 Intentionally left blank

11 Intentionally left blank

12 Intentionally left blank
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Transfer of Shares

13

19

Except i the circumstances where tite Drag Along Right under Amicles 26 10 30 1s exercised vahdly and subject to
Articles 24 and 25, no share or beneficial ownership of a share shail be transferred nor shall the Company purchase
any of 1ts own shares unless and unu] the nghts of pre-emption herainafter conferred shall have been exhausted

Exeept in the circumstances where the Drag Along Right under Articles 26 10 30 15 exercised vahdly and subject o
Articles 24 and 25, any member proposing 1o transfer any share or beneficial ownership of a share ("the Vendor")
shall give notice in ("the Transfer Notice'") to the Company of such proposal The Transfer Notice shall specify the
sum which in Fhe Vendor's opimon constitutes the fair price of each share specified therein, and shall constitute the
Company the Vendor's agent for the sale of such share or shares ("the Said Shares™) 10 one or more lots at the
discretion of the directors to the members (other than the Vendor), at that price save that 1f the directors do not accept
that the sum specified by the Vendor constitutes the fair price of the Said Shares, or a holder of Preferred Ordmary
Shares s0 requests tn wriing, they shall instruct the Auditors of the Company (and if they dechine to act or fail to act
further 10 the mstructzon within 30 days of the mstruction to them, shall appoint such other firm of accountants or
valuers (the “Expert”) who shall be expenenced in valuing companies swmilar to the Company 1n terms of us size
and the nature of its business (who shall act as experts and niot as arbitrators and their determination shall, save in the
case of mamfest error, be fina) and bindmg on the Company and 1ts members) to certify by certtficate in writing
("'the Certificate of Value") the value in their opinion of the Said Shares as between a willing seller and a willing
buyer, and :n such a case the Transfer Nouce shall nevertheless constitute the Company the Vendor's agent for the
sale of the Said Shares but at the price certified in the Certificate of Value

In determuning the value of the shares between a willing buyer and a willing seller, the Auditors of the Company (or
the Expert) must take nto account the following

) assume that the transaction 15 at arms length,

(n) 1f the Company 15 then carrying on business as a going concem, shall assume that it Qlll continue to do so,
(1) assume that the shares are freely marketable, and

(1v) in the event that the shares are owned by 2 director or employee of the Company (or a subsidiary thereof),

assume that the said person has ceased 1o be a director or employee of the relevant entity, and have regard
10 the likely effect of this on the Company over the following 12 months

{f the Auditors or Expert are instructed to certify the fur value as aforesaud the Company shall, as soon as i receives
the Ceruficate of Value, furnish a copy thereof to the Vendor The cost of obtaining the Ceruficate of Value shall be
borne by the Company

Upon the price being fixed as aforesaid (whether by reference to the Yendor's opimion of the fair pnice or by reference
to the Certificate of Value) the Company shall forthwith by notice in wniting ("the Offer Notice") mform each
member (other than the Vendor) of the number and price of the Said Shares and shall mvite each such member to
apply 1n writing to the Company within 21 days of the date of despatch of the Offer Notice (which date shall be
specified therein) for such maximum number of the Said Sharcs (being all or any thereof) as he shall specify in such
apphcation

If such members shall within the said penod of 21 days apply for all or (save as otherwise provided i the Transfer
Notice) any of the Said Shares, the directors shall allocate the Said Shares (or sc many of them as shall be apphed
for) to or amongst the appiicant members, except where the aggregate number of shares applied for by all members
to whom the offer 1s made exceeds the number of Sad Shares In this circumstance, the Said Shares shall be
aliocated to the applying members 1o proportion to the number of shares held by them on the date of the Offer
Notice, provided that no applicant member shall be obliged to take mere than the maximum number of shares
specified by him as aforesaid  1f any shares shall not be capable withow sub-division of being allocated to the
members (, proportion to their exisung holdmgs, the same shall be allocated to the applicant members, or some of
them, 1a such proporuons or m such manner as may be determined by lots drawn :n regard thereto and the lots shall
be drawn 1n such manner as the directors think it

The Company shali forthwith give notice of such allocations ("the Allocaion Notice'') 1o the Vendor and to the
members to whom the Szid Shares have been allocated and shall specify 1n the Allocation Notice the place and tume
(being not earlier than 14 and not later than 28 days after the date of the despatch of the Allocation Notice, which
shall be specified therein) at wiich the sale of the Said Shares so allocated shall be completed
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20

21

22

The Vendor shall be bound (upon payment of the purchasc price due in respect thereef) to transfer the shares
compised 1n the Allocat:on Notice to the purchasing members named therem at the place and ume therain specified,

account in the Company's name and shall hoid the purchase price and any interest earned thereon in trust for the
Vendor

in the event that the Company does not issue an allocation notice within 50 days of the Offer Notrce (the
“Expiration Date™) or if the purchasing member does not make a vahd payment for the shares in accordance with
the Allocation Notice, ther durmg the 6 months following the Expiration Date the Vendor shall be at Liberty to
transfer to any person ( including, but subject 1o these Arucles, the Company) and at any price (not beng less than the
price fixed under Arixcle 14 any of the Said Shares o allocated by the directors as aforesard

The wstrument of transfer of 2 fully paid share shall be executed by or on behaif of the transferor and 1o the case ofa
share which is not fully pard, the instrament of transfer shali 1 addition be executed by or en bebalf of the transferee
The transferor shall be deemed to remam a holder of the share until the name of the transferee 1S entered in the
Register of Members in respect thereof

Compulsory Transfer

23 i the event that a person who owns or otherwise has a beneficial interest 1n Ordinary Shares and 15 an
employee or a director of the Company (or any subsidiary thereof), and ceases to be, for any reason
{including death or bankruptcy) an employee or a director of the said entity without reramnmg I1n enher
capacity in the Company (or any subsidiary thereof) the date of such cessation being the “Cessation
Date”, then he/she will be deemed to have given a Transfer Notice to the Company, 1n respect of the
foliowing proportions of kus or her Ordinary Shares depending upon the Cessation Date

Cessation Date 15 between (all dates Inclusive) Proportion of Shares held by that person m respect of
which a Transfer Notice 1s deemed to have been given

1¥ March 2007 and 297 February 2008 5%

1% March 2008 and 289 February 2000 50%

1 March 2009 and 28® February 2010 25%

1* March 2010 and 28 February 2011 10%

Change of Contrel - Tag Along Rights

24

Notwithstanding any other provision of these Articles, no sale or transfer of the legal or beneficial mterest m any
shares (the "Controlling Shares") may be made or valdly registered if as a result of such sale or transfer and
registration of the Controlling Shares a Controlling Interest 1n the Company would be obtained or increased by any
person (whether or not then a shareholder) unless -

(a) before any sale or transfer 1s made and validly registered the proposed transferee or his nomanege has
made an offer (stipulated fo be open for accepiance for at least 21 days) to purchase all the other shares
{(including any shares which may be allotted duning the offer peried or upon the offer becoming
unconditional pursuant 1o the exerctse or conversion of aptiens or nghts te subscribe for or secunties
convertible 1nto shares, in existence at the date of such offer) at, in the case of the shares, the price per
share attributed by the proposed transferee or his nommes for a Controlling Share together with any
consideration or benefit receivable by the proposed transferors of the Conrolling Shares directly or
indtrectly for or 1n connection with the sale or transfer and which offer every offeree shall be bound
within 21 days of the making of such offer to him erther to accept or reject in writing (and 1n default of
50 doing shall be deemed 1o have rejected the offer}, and

97610 1/1376600-3




) before any sale or transfer 15 made or registered each such accepted offer 1s completed and the
consideration thereunder pard (except insofar as faiture to complete 1s due to the fault of the offeree)

In these Articles "a Controllmg Interesi” means the ownership by a person and lus or its Coanected Persons (within '
the meanig of Section 839 of the Income and Corporation Taxes Act 1988 of shares carrying the right to more than
50 per cent of the total number of votes which may be cast on a poll at a general meeting of the Company

25 For the purpose of Article 24 the expressions "transfer” and "transferee” shafl include respectively the renunciation
of a renounceable letter of allotment and the renouncee under any such letter of allotment

Change Of Control - Drag Along Rights
26 In these Articles, "Approved Offer" means an offer in wnting served on all members holding shares, offerning to

purchase all the shares hetd by such members (including any shares which may be allotted pursuant to the exercise or
conversion of opuions, rights 1o subscribe for or secunties convertible into shares in existence at the date of such

offer) which

(a) 15 stipulated to be open for acceptance for at least 15 days,

(13 offers the same or equivalent consideration for ¢ach share (whether in cash, secunties or otherwise in
any combination),

(©) includes an undertaking by or on behalf of the proposed tsansferee(s) (*'Buyer'') thal no other
consideratson, (whether in cash or otherwise) 1s to be received or reccivable by any member which, f
having regard to the substance of the transaction as & whole, can reasonably be regarded as an additzon
to the price paid or payable for the shares to be sold by such member, and that neither the Buyer nor
any person acting by agreement or understanding with 1t has otherwise entered mto more favourable
1erms or has agreed more favourable serms with any other member for the purchase of shares,

(d} 15 on terms that the sale and purchase of shares n respect of which the offer i1s accepted wall be

completed at the same tme, and

|
! 27 Whenever an Approved Offer 15 made, the holders of not less than 75% in nomnal value of the 1ssued shares shall
f have the nght ("Drag Along Right™) to require (an the manner set out m Articles 28 to 30 below) all of the other
l holders of Shares {"Other Shareholders™) to accept the Approved Offer 1n full

28 The Drag Along Right may be exercised by the service of noetice to thai effect on the Other Shareholders at the same 5
tme as, or within 5 days following the making of the Approved Offer Such notice will be accomparmed by all
documents required to be executed by the Other Shareholders to grve effect to the relevant transfer

[ 29 On the exercise of the Drag Along Right, each of the Other Shareholders will be bound io accept the Approved Offer
n respect of 1ts entire holding of shares and to comply with the obligations assumed by virtue of such acceptance

30 If any of the Other Shareholders fails to accept the Approved Offer or, having accepted such offer, fails to complete
the sale of any of 1ts shares pursuant to the Approved Offer, or otherwise fails to take any actron required of it under
the terms of the Approved Offer, any holder of Preferred Ordinary Shares or any persons so authonsed by the Board
may accept the offer on behalf of the Other Shareholders 1 question, or undertake any action required under the .
terms of the Approved Offer on the part of the Other Shareholders in question  In parucular, such person may !
exceute the necessary transfer(s) on that Other Shareholder's behaif, and agamst

(a) recetpt by the Company (on trust for such Other Shareholder) of the consileration payable for the
refevant shares (the receipt being a good discharge to the Buyer, who will not be bound to see to the
application of 1t), and

b) compliance by the Buyer and, where relevant, the Company with ali other terms of the Approved
Offer, and

may dehiver such transfer(s) to the Buyer (or #ts nomnee) The Board will then authonise registratton of the
transfer(s) and of the Buyer (or 1ts nommnee) as the holder of the shares so transfemed  Afier registration, the title
to the Buyer (or ns nominee) as registered holder of such shares will not be affected by any iregulanty i, or
invahdity of such proceedings, which wall not be questioned by any person  The Other Shareholder will in such a
case be bound 1o delver up 1ts certificate for its shares to the Company, or a statutory declaration of loss (as
apprepnate) whereupon the Other Shareholder will be entitled to recerve the purchase pnce for such shares
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Shares

31 The hen conferred by regulation 8 n Table A shall attach also to fully paid-up shares, ard the Company shall also have
a first and paramount lien on all shares, whether fully paid or not, standing registered in the name of any person

indebted or under habthty to the Company, whether he shall be the sole registered holder thereof or shall be one of two

or more Joint holders, for all moneys presently payable by him or hus estate to the Company Regulahor 8 i Table A

shall be modified accordingly

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

General Meetings And Resolutiens

33 Every notice convening & general meeting shall comply with the provisions of section 372(3) of the Act as to giving
nformzation to members i regard to their nght to appomt proxies, and notices of and ather communications relatmg 1o any
general meeting which any member 1s entitled to recerve hail be sent to the directors and to the audiors

for the ime beng of the Company

34 (a) No busmess shalt be transacted at any general meeting unless a quorum 18 present Subject to Article 34 (b} below,
two persons entitled 1o vote upon the business to be transacted, each being a member or a proxy for a member or a

duly authorised representative of a corporation, shall be a quorum

(b) If and for so long as the Company has only one member, that member present in person or by proxy or (if that
member 15 a corporation) by a duly authorised representative shall be a quorum

(c) If a quorusm 1s not present within half an hour from the ime appowted for a general meeting the general mecting

shall stand adjourned 10 the same day tn the next week at the same timg and place or to such other day and at such

other time and piace as the directors may determne, and 1f at the adyourned gencral ineeting a quorum 1s not

present within half an hour from the time appoinied therefore such adjoumned general meeting shall be dissolved

{d) Regulauons 40 and 41 1o Table A shall not apply to the Company

35 A member present at a meetag by proxy shall be entitled to speak at the meeting and shall be entitled to one vote on a
show of hands In any case where the same person 1s appointed proxy for more than one member he shall on a show of
hands have as many votes as the number of members for whom he is proxy Regulation 54 1n Table A shall be modified
accordingly

36 Unless resolved by ordinary resolution that regutation 62 m Table A shall apply without modification, the mstrument
appointing a proxy and any authority under which 1t 1s executed ora copy of such authority certified notanally or in
some other way approved by the directors maybe depostied at the place specified 1n regulation 62 m Table A up 1o

the commencement of the meeting or (in any case where a poll 1s taken otherwise than at the meeting) of the taking of
the polt or may be handed to the chairman of the meeting prior to the commencement of the business of the meeting

37 A Resolution m wnting signed of approved by letter, telex, facsimile transmisston or cable by all members of the
Company, who would have been entitied to voic upen 1t 1f 11 has been duly proposed at a General Meeting or at a meeting of
any class of members of the Company, or by therr duly appointed attorneys, shall be as vaitd and effectual as 1f 1t had been
passed at a General Meetmg of at such a class meeung of the Company (as the case may be} duly convened and held Any
such Resolution may consist of several documents 1n the hke form each signed by one or more of the members or their
atlarneys {or, 1n the case of a member which 1s a body corporate, by a director thereof of by a duly appoimed representative)
Regulation 53 of Table A shall not apply to the Company

Appomntment Of Directors

38 (a} Unless and until otherwise determined by the Company 10 General Meeling there shall be no maximum number of
Directors and the munumum number of Directors shall be one Whenever there shall be only one Director of the

Company such Director may acl alone 1n exercising all the powers, discretzon and authonties vested m the

Directors, and Regulation 89 of Table A shatl be modified accordingly

(b) Regulation 64 of Tuble A shall not apply to the Company

39 The Directors shall not be required to retire by rotation and Regulatton 73 to 80 (inclusive) of Table A shall not apply 10
the Company

40 No person shal) be appoinied a Direclor at any General Meeting unless either -

(a) he 1s recommended by the Directors, or

(b) not tess than fourteen nor more than thirty-five clear days before the date appounted for the General Meeting,
notice executed by a Member quahified to vote at the General Meeting has been given 10 the Company of the
mienton {0 propose that person for appomtment, together with notice execuied by that person of lus willingness 1o
be appomnted
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41 (a) Subject 10 Arncle 40 above, the Company may by Ordinary Resolut:on 1n General Meeting appomt any person
who 15 willing to act to be 2 Director, either to fill a Vacancy or as an additiona| Director

(b} The Directors may appeint a person who 1s willingtoact o be a Durector, either to fill a Yacancy or as an
additional Director, provided that the appointment does not cause the number of Dhrectors to exceed any number
determined by the Company m General Meeting as the maximam number of Directors for the trme betng in force

42 In any case where as the result of death or deaths the Company has no members and no directors the personal
representatives of the last member to have died shall have the nght by notsce 1n WTIIng 1o appoint a person to be 4
director of the Company and such Appomiment shall be as effective as if made by the Company mn Generaj Meenng
pursuant to Article 40 (b) above For the Purpose of this Article, where two or more members die 1n crreumstances
rendering it uncertam which of them survived the other or others, the members shall be deemed to have died 1 order of
senionity, and accordingly the younger shall be desmed to have survived the elder

Proceedings OF Directors

43 Notice of a meeting of the Directors shall be deemed to be properly given 1o a Director i 1t 1s given to him personally or
by word of mouth or sent n wnling to him at tus Jast known address or any other address given by him to the Company

for this purposc, or by any other means authonsed 1n wnung by the Director concerned A Director absent or mntending

to be absent from the Umited Kingdom may request the Directors that nonces of meetings of the Directars shall during

tus absence by sent in Wriling to him at an address or to g tacsimule number gtven by him to the Company for this

purpose, but 1f no request 1s made 10 the Directors it shall not be Tnecessary to give notice of a meeting of the

Dhrectors to any Director who is for the time being absent from the United Kingdom A Director may waive notice of

any meeting either retrospectively or prospectively Regulation 88 of Tabie A shali be modi fied accordingly

44 The chaiman shalj not, mn the event of an equality of votes at any general meeting of the Compiany Or al zny meeting of
the directors or of a committee of directors, have a second or casting vote Regulation 50 1 Table A shaif not apply to
the Company, and regulations 88 and 72 0 TableA shatl be modified accordingly

45 All or any of the members of the Board or any comminec of the Board may partictpate 1n a meenng of the Board or that
commitiee by means of a conference telephone or any communication equipment which allows all persons participating

be counted in 2 quorum accordingly Such a mecung shall be deemed 10 rake place where the largest of the group of
those participating (s assembled, or, if there 15 no such group where the chasrman of the meeting then s

ai such place as the directors shall at the said meeting resolve In the absence of a resolution as aforesaid, the
meeting shall be deemed to be held at the place, 1f any, where a majornity of the directors attending the meeting are
physically present. or 1n defauit of such a2 majonty, the piace at which the chaiman of the meeting 15 physicaily
present :

Borrowing Powers

48 The directors may exercise all the powers of the Company to barrow money without limt as to amount and upon sych
terms and in such manner as they think fit, and subject (in the case of any security convertible mio shares) to secton 80
of the Act to grant any mortgage, charge or standard secunty over its undettaking, property and uncalled capral, or any
part thercof, and to 1ssye debentures, debenture stock, and other securities whether outright or as secunity for any debr,
hability or obligation of the Company or of any third party
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Disqualification Of Directors

49 The office of a Director shall be vacated if he becomes incapable by reason of 1llness or ijury of managing and
administering his property and affairs and Regulation 81 of Table A shall be modified accordingly

Alternate Directors

50 Unless otherwise determined by the Company m general meeting by ordinary resolution an alternate director shali not
be entitied as such to recerve any remuneration from the Company, save that he may be paid by the Company such part
(1f any) of the remuncration otherwise payable to his appointor as such appointor may by notice m writing !o the
Company from time to tume direct, and the first sentence of regulation 66 1n Table A shall be modified accordingly

51 A director, or any such other person as (s mentiored sn regulation 65 :n Table A, may act as an altemate director 10
represent more than one director, and an alternate director shall be entitled at any meeting of the directors or of any
commuttee of the directors to one vote for every director whom he represents 1 additien to fus own vote (if any) as a
directer, but he shall count as only one for the purpose of determinming whether a quorum 1s present

Gratuties and Pension

52 The directors may exercise the powers of the Company conferred by its Memorandum ¢f Association in relation to the
payment of pensions, gratuities and other benefits and shall be entitled to retain any benefits received by them or any of
ihers by reason of the exercise of any such powers

53 Regulation 87 in Table A shall not apply to the Company

Dhvidends

54 No dividend or interim dividend shall be paid otherwise than 1n accordance with the provisions of Part VIIT of the Act
which apply 1o the Company

Notices

55 (a) Any notice or other document may be served on or delivered to any Member by the Company either personally, or

by sending 1t by post addressed to the Member at his registered address or by facsimule transmisseon or other '
instantaneous means of transmssion o a number provided by the Member for this purpose, or by leaving 1t at his
registered address addressed 10 the Member, or by any other means authonsed i wntng by the Member
concerned In the case of joint holders of a share, service of delivery of any notice or other document on or 1o one
of the Joint holders shall for all purposes be deemed a sufficient service on or delivery to all the joint holders
Regulation 112 of Table A shall be modtfied accordingly

(b) Any notice or ather document which 15 sent by post, shall be deemed to have been served or delivered 24 hours
after posting and, 1n proving such service or dehivery, it shall be sufficient to prove that the notice or document was
praperty addressed, stamped and put in the post Any notice or other document Icft at a regstered address
otherwise than by post or sent by facsimle transmisston or telex or other mstantaneous means of transission,
shail be deemed to have been served or delivered when 1t was so Icft or senl

Regulation 115 of Table A shall not apply

Execution of Documents

56 The seal, if any, shall only be used by the authority of the Directors or of a commuttee of Directors authonsed by the
Direclors The Directors may determune who shall sign any instrument to which the seal 1s affixed and unless otherwise
s0 determined it shal! be signed by a Director end by the Secretary or by a second Director Any document signed by &
Darector and the Secretary of the Company or by rwo Directors of the Company and expressed (in whatever form of
words} to be executed by the Company has the same effect es 1f executed under the scal of the Company A document
shall only be so signed with the authonty of a resolution of the Directors or a commuttee of the Directors Regulation
101 of Table A shall not appiy to the Company

57 The Company may exercise the powers conferted by Section 39 of the Act with regard to having an official seal for use
ebroad, and such powers shall be vesied 1n the directors
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Indemmity

58 Subject to the provisions of, and so far as does not contravene the Act, every director or other officer or auditor of the
Company shall be indemnified out of the assets of the Company agamst all losses or liabiliies which he may sustain or incur
n or about the execution of the duties of lus office or otherwise 1 relation thereto, including any hiability incurred by hm in
defending any proceedings, whether civii or ciminal, or ¢n cennection with any apphcation undes section 144 of section 727
of the Act in which rehef 1s granted to him by the Court, and no director or other officer shall be liable for any loss, damage
or misfortune which may happen to or be mcurred by the Company in the execution of the duties of his ofTice or in refation
thereto

59 Subject to the provisions of, and so far as does no1 contravene the Act, the directors shall have power to purchase and
maintain for any director, officer or auditor of the Company nsurance against any such liability as (s referred 1o tn Anicle
53

60 Regulation 118 in Table A shall not apply to the Company

Transfers of Shares

61 The Directors may in their absolute discretion and without assigning any reason therefor, decline o register the transfer

of a share, whether or not 1215 a fully paid share The first sentence of Regulation 24 of Tabie A shall not apply to the
Company
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