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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME ~ ' -

Company No. 2353474

The Registrar of Companies for Engiand and Wales hereby certifies that
CHRISTIE’'S SWIRE (HOLDINGS) LIM!TED

-

having by special resolution changed its name, is now incorporated

under the name of

.
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CHRISTIE'S HONG KONG (HOLDINGS) LIMITED
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Gwen at Companses House, Cardtff the 2nd March 1895
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P.A.MORGAN (MRS)
For the Registrar of Companies
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2353474

| hereby certify that

KEYLUX LIMITED

having by special resolution changed its name,

is now incorporated under the name of

CHRISTIE’'S SWIRE (HOLDINGS) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 JULY 1989

£ Qusen

Mrs E. OwenN

an authorised officer
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2353474

I hereby certify that

KEYLUX LIMITED

is this day incorporated under the Companies Act 1985

as a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 28 FEBRUARY 1989

= A f\b \\,\J:-)*_e >

S M OFHILLIES
an authorised officer
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KEYLUX LIMITED

Company No., 2353474

Uritten Resolutions

of the Company signed pursuant to Article 33
of Table A in the Companies (Tables A to F)
Regulations 1985 which applies to the Company

on the |Zwy day of ij 1989

RESOLVED:

1. THAT the name of the Company be changed to "Christie's Swire

(Holdings) Limited".

2.  THAT the Regulations contained in the document annexed hereto be
and the pame are hereby adopted as the Articles of Association of
the Company to the exclusion of and in substitution for the

axisting Articles of Association,

I I IR N N I A N A A N P R R A S I LR NP ']

For and on behalf of
Christies International PLC

For and on behhlf of -~

Johnn Swire & Sons Limited
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KEYLUX LIMITED
Company No. 2353474

¥ritten Resolutions

of the Company signed pursuant to Article 53
of Table A in the Companles (Tables A to P)
Regulations 1985 which applies taq the Company

on the |3w, day of A\_,.,l,\a 1989

RESOLVED:

1. THAT the name of the Company be changed to "Christie's Swire

(Holdings) Limited".

2. THAT the Regulations contained in the document snnexed hereto be
and the same are hereby adopted as the Articles of Association of
the Company to the exclusjon of and in subgtitution for the

existing Articles of Asasociationm,
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For and on behalf of
Christies International PLC

.
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For and on behalf of
John Swire & Sons Limited




REGISTERED NQ. 2353474

CHRISTIE’S SWIRE (HOLDINGS) LIMITED

RESOLUTION IN WRITING OF ME RS

We, the undersigned, being all the members of the Company having
the right to vote at General Meetings signify our assent to the
passing of the Special Resolution set out below pursuant to the
Articles of Association of the Company so that such Resolution
shall be deemed to be as effective as if it had been passed at a
General Meeting of the Company duly convened and held:

SPECIAL RESCLUTION

That the name of the Company be changed to Christie’s
Hong Kong (Holdings) Limited.

For and on behalf of For and on behalf of
Christies Internatioconal plc Richard Hinchliffe Aydon &
Christies International plc

Dated: v3ﬂi February 1995
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Company Number: 2353474

CHRISTIE'S HONG KONG (HOLDINGS) LIWMITED
(the “Company”)

On 15" January 2010 the members entitled to attend and vote at General Meetings of the Company
passed the following as a Special Resolution pursuant to the Companies Act 2006

SPECIAL RESOLUTION

Alteration to the Articles of Association

It was resolved that the following be passed as a Special Resolution of the Company -

THAT the Articles of Association of the Company be altered as follows -
a) regulations 88 to 91 (inclusive} 93 and 98 of Table A shall not apply to the Company,
b) by deleting existing article 12 [b),
c} by designating existing articles 12 (c), 13 and 14 as articles 12 {b), 20 and 21 respectively,
and

d) by inserting the following articles as new articles 13, 14, 15, 16, 17, 18 and 19 -

DECISION-MAKING BY DIRECTORS
13, Directors to take decisions collectively

1) The general rule about decision-making by directors 1s that any decision of the directors

must be either a majority decision at a meeting or a decision taken in accordance with
article 14

2) i
a) the company only has one director, and
b} no provision of the articles requires It to have more than one director,
the general rule does not apply, and the director may take decisions without regard to any
of the provisions of the articles relating to directors’ deciston-making

14, Unarmimous decisions

1) Adecsion of the directors 1s taken in accordance with this article when all eligible directors
indicate to each other by any means that they share a common view on a matter

2) Such a decision may take the form of a resolution i writtng, copies of which have been
signed by each ehgible director or to which each eligible director has otherwise indicated
agreement in writing

3} References in this article to eligible directors are to directors who would have been entitied
to vote on the matter had it been proposed as a resolution at a directors’ meeting

4) Adecision may not be taken in accordance with this article if the ehgible directors would not
have formed a quorum at such a meeting

15, Calling a directors’ meeting

1) Any director may call a directors’ meeting by giving notice of the meeting to the directors or
by authorising the company secretary (if any} to give such notice
2) Notice of any directors’ meeting must indicate -
a) s proposed date and time,
b} where itis to take place, and
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¢} f it1s anticipated that directors participating in the meeting will not be 1n the same
place, how 1t 1s proposed that they should communicate with each other during the
meeting
3} Notice of a directors’” meeting must be given to each director, but need not be in writing
4) Notice of a directors’ meeting need not be given to directors who wawve their entitlement to
notice of that meeting, by giving notice to that effect to the company not more than 7 days
after the date on which the meeting 1s held Where such notice 15 given after the meeting
has been held, that does not affect the validity of the meeting, or of any business conducted
atit

16. Participation in directors’ meetings

1) Subject to the articles, directors participate in a directors’ meeting, or part of a directors’
meeting when,
a) the meeting has been called and takes place in accordance with the articles, and
b} they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting
2) In determining whether directors are participating in a directors’ meeting, it 1s irrelevant
where any director i1s or how they communicate with each other
3) if all the directors participating in @ meeting are not In the same place, they may decide that
the meeting 1s to be treated as taking place wherever any of them s

17. Quorum for directors’ meetings

1) At a dwectors’ meeting, unless a quorum is participating, no proposa! i1s to be voted on,
except a proposal to call another meeting
2) The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors, but it must never be less than two, and unless otherwise fixed it 15 two
3) If the total number of directors for the time being 1s less than the quorum required, the
directors must not take any deciston other than a deaision -
a) toappownt further directors, or

b) to call a general meeting so as to enable the shareholders to appoint further
drrectors

18, Chairing of directors’ meetings

1) The directors may appoint a director to chair their meetings

2) The person so appointed for the time being 1s known as the Chairman

3) The directors may terminate the Chairman’s appointment at any time

4) if the Chairman 1s not participating in a directars’ meeting within ten punutes of the time at
which 1t was to start, the participating directors must appoint one of themselves to chair it

19, Casting vote

1) If the number of votes for and against a proposal I1s equal, the Chairman or other director
chairing the meeting has a casting vote

2) But this does not apply if, in accordance with the articles, the Chairman or other director is

not to be counted as partrcipating in the decision-making process for quorum or voting
purposes

Certified to be a true representation of the onginal

s

Company Secretary
Dated this 15" day of January 2010
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
KEYLUX LIMITED

1 The Company’s name is "KEYLUX LIMITED" ¥ *
2 The Company's registered office 1s to be situated in England & Wales

3 The Company's cbjects are -

(a) To carry on the business of a holding company n all its branches, and to acquwe by
purchase, lease, concession, grant, licence or otherwise such businesses, options. nghts,
privileges, lands, buildings, leases, underleases, stocks, shares, debentures, debenture
stock, bonds, obligations, secunties, reversionary nterests, annuities, pohcies of
assurance and other property and rights and interesls in property as the Company shall
deem fit and generally to hold, manage, develop, lease, sell or dispose of the same, and
to vary any of the investments of the Company, to act as lrustees of any deeds
conslitubng or secunng any debeniures, debenture stock or other securiies or
obligations; to enter into, assist, or participate In financial, commercial, mercantile,
industrial and other transactions, undertakings and businesses of every description, and
to establish, carry on, develop and extend the same or sell, dispose of or otherwise turn
the same to account, and to co-ordinate the policy and administration of any companies of
which this Company 1s a member or which are in any manner controlled by, or connected with
the Company, and tc carry on all or any of the businesses of capialists. trustees,
financiers, financial agents, company promoters, bill discounters, insurance brokers and
agents, mortgage brokers, rent and debt coilectors, stock and share brokers and dealers
and commission and general agents, merchants and traders, and to manufacture. buy, sell,
maintain, repar and deal in plant, machinery, tools, articles and things of all kinds
capable of being used for the purposes of the above-mentioned businesses or any of them,
or hikely to be required by customers of or persons having dealings with the Company

OB
17

*By a Written Resolution dated 13th July 1989 the Company's name was changed
to "Christie's Swire (Holdings) Limited”

1By a Resolution in Writing dated 3™ February 1995 the Company’s name was changed to
[

“Christie’s Hong Kong (Holdings) Limited”
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(b} To carry on any cther trade or business whatever which can in the opinion of the
Board of Direclors be advantageously carried on in connection with or ancHlary te any of
the businesses ol the Company

(c) To purchase or by any other means acquire and take oplions over any property
whatever and any nghts or privileges of any kind over or In respect of any property

{d) To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent rights,
brevelts d'invention, licences. secret processes, trade marks, designs, protections and
concessions and to disclaim, alter. modify, use and turn to account and to manufacture
under or grant icences or privileges 1n respect of the same, and to expend money In
experimenting upon, lesting and improving any patents, inventons or nghts which the
Company may acquire or propose to acquire

(e) Toacquire or undertake the whole or any partofthe business, goodwill, and assets
of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company 1s authonsed to carry on and as part of the consideration
tor such acquisition to undertake all or any of the habiliies of such person, firm or
company, or to acquire an interest in, amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for cg-operation, or for mutual assistance with
any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquured, any shares, debentures, debenture stock
or securties that may be agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock or securities so0 receved

(i To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant icences, options,
nghts and privileges in respect of, or otherwise deal with all or any part of the property
and nghts of the Company

{g) To invest and deal with the moneys of the Campany not immediately required in

such manner as may from time o tme be determined and to hold or otherwise deal with
any investments made

(h) To lend and advance money or give credit on any terms and with or without
security to any person, firm or company {including without prejudice to the generahty of
the foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Gompany), to enter inta guarantees, cantracts
of mdemnity and suretyships of all kinds, to receive money on deposil or loan upon any
terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, firm or company
{including without prejudice o the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid),

() To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company’'s property or assets (whether
prasent or future), mcluding s uncalled capital, and also by a similar mortgage, charge,
standard security, llen or secunty to secure and guarantee the performance by the

Company of any obhgation or hability it may undertake or which may become binding on
it.

) To draw, make, accept, endorse, discount, negotiate, execule and i1ssue

cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures, and
other negaotiable or transferable instruments
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{k) To apply for, promate, and obtain any Act of Parllament, order, or licence of the
Department of Trade or other authonty for enabling the Company lo carry any of its
objects into effect, or for effecting any modification of the Company's constitution, or for
any other purpose which may seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or applications which may seem
calculated directly or indiractly to prejudice the Company’s interests

() To enter into any arrangements with any government or authonty (supreme,
municipal, local, or otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any such government or authority
any charters, decrees, nghts, privileges or concesstons which the Company may think
desirable and ‘o carry out, exercise, and comply with any such charters, decrees,
rights, privileges, and concessions

{m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwnte shares, stocks, debentures, debenture slocks,
bonds. abligations or securities issued or guaranteed by any other company constituted or
carrying on business i any part of the world, and debentures, dehenture stocks, bonds,
obligations or securities Issued or guaranteed by any government or authornty, municipal,
local or otherwise, in any part of the world

(n) To control, manage, inance, subsidise, co-ordinate ar otherwise assist any
campany or companies in which the Company has a direct or indwect inancial interest, to
provide secretanal, administrative, technical, commercial and other sarvices and facilities
of all kinds for any such company or companes and to make payments by way of
subvention or otherwise and any other arrangements which may seem desirable with
respect to any business or operations of ar generaily with respect lo any such company
or companies

(o) To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the habihties of the Company,
or of undertaking any business or operations which may appear hkely to assist or benefit
the Company or to enhance the value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire ali or
any part of the shares or secunties of any such company as aforesaid

(p) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same,

(q) To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-contracts

() Toremunerate any person, firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of shares or other securities
of the Company credited as paid up in full or in part or octherwise as may be thought
axpedient

(s) To pay all or any expenses incurred in connection with the promation, formation
and incorporation of the Company, or to contract with any person, firm or company to
pay the same, and to pay commissions {0 brokers and others for underwnting, placing,
selling, or guaranteeing the subscription of any shares or other secunties of the
Company

() To suppaort and subscribe to any charntable or public object and to support and
subscribe to any insttution, society, or club which may be for the benefit of the
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Company orits Directors oremployees, or may be ¢connacted with any town or place where
the Company carnes on business, to give or award pensions, annuites, gratuthes, and
superannuahon or other allowances or benefits or chantable aid and generally to provide
advantages, faciities and services for any persons who are or have been Directors of, or
who are or have been employed by, or who are serving or have served the Company, or any
company whichis a subsidiary of the Company or the holding company of he Company or a
fellow subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widows, chifdren
andother relatives and dependants of such persons, to make payments towards insurance,
andto setup, establish, support and maintain superannuation and other funds or schemes
(whether contributory or non-contributory} for the benefit of any of such persons and of
thewr wives, widows, children and other relatives and dependants, and to set up,
establish. support and maintain profit sharing or share purchase schemes lor the benefit
of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained

(u) Subject to and in accordance with a due comphance with the provisions of
Sections 155 to 158 (inclusive} of the Act (if and so far as such provisions shall be
apphicable), to give, whether directly or indirectly, any kind of financial assistance (as
defined in Section 152(1){(a) of the Act) for any such purpose as is specified in Section
151(1) and/or Section 151(2) of the Act

{v) To distribute among the Members of the Company in kind any property of the
Company of whatever nature

(w) To procure the Company to be registered or recognised in any part of the
world

(x) To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise, and by ar through agents,
brokers, sub-contractors or otherwise and aither alone or in conjunction with others

(y) To do all such other things as may be deemed incidental or conducive to the
aftamment of the Company's objects or any of them

AND so that,-

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

{2) None of the sub-clauses of this Clause and none of the objects theren
specified shall be deemed subsidiary ar anciflary to any of the objects specified in any
other such sub-clause, and the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the objecls of a separate Company

(3) The word "Company" in this Clause, except where used in reference to the
Company, shall be deemed to inciude any partnershup or other body of persons, whether

incorporated or unincorporated and whether domiciled in the United Kingdom or
eisewhere
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(4) In this Clause the expression "the Act” means the Companies Act 1985, but
so that any referance in this Clause to any provision of the Act shall be deemed to
include a reference o any statutory modification or re-enactment of that provtsion for

the time being In force

4. The habiity of the Members 1s Imited

5 The Company's share capital 1s £1000 diveded into 1000 shares of £1 each

Woe, the subscriberstoihis Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum, and we agree {o take the number of shares shown

opposite our respective names

Names and addresses of Subscribers

Number of shares taken
by each Subscriber

1 Instant Companies Limited,
2, Baches Street,
London N1 6UB

2 Swift Incorporations Limited
2, Baches Streel
London N1 6UB

Total shares taken

- One

- One

- Two

Dated the 4th day of January, 1989

Witness to the above Signatures.- Terry Jayne,
2. Baches Street
London Nt 6UB
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The Companies Act 1985

Private Company Limited by Shares

Articles of Association

REYLUX LIMTIED X F

Preliminary

1 (a) The Regulations contained in Table A in the Schedule to the
Company (Tables A to F) Regulations 1985 as amended by the Companies
(Tablas A to F) (Amendment) Regulations 1985 (such Table being
hereinafter called "Table") shall apply to the Company save in so far
as they are excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be the
regulations of the Company

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

ALLOTMENT OF SHARES

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

(b) All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the Directors
propose to issue shall first be offered to the Members in proporticn as
nearly as may be to the number of the existing shares held by them
respectively unless the Company in General Meeting shall by Special
Resolution otherwise direct The offer shall be made by notice
specifying the number of shares offered, and limiting a period (not
being less than fourteen days) within which the offer, if not accepted,
will be deemed to be declined. After the expiration of that period,
those shares so deemed to be declined shall be offered in the
proportion aforesaid to persons 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 shares 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

*By a Wnitten Resolution dated 13" July 1989 the Company’s name was changed to “Christie’s Swire
(Holdings) Limited”

$By a Resolution in Writing dated 3™ February 1995 the Company’s name was changed to “Christie’s

Hong Kong {Holdings) Limited” Daaq_ 15 op l9l




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 in
such manner as they think fit, provided that, in the case of shares not
accepted as aforesald, such shares shall not be dispcsed of on terms
which are more favourable to the subscribers therefor than the terms on
which they were offered tc the Members. The foregoing provisions of
this paragraph (b} shall have effect subject to Section B0 of the Act,

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

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of the
Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at any
time or times during the peried of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance of an
offer or agreement so to do made by the Company within that period.

The authority hereby given may at any time (subject to the section
Section 80) be renewed, revoked or varied by Ordinary Resolution of the
Company in Genersl Meeting,

SHARES

3. The lien conferred by Clause 8 in Table A shall attach alsoc to
fully paid-up shares, and 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 liability to the
Company, whether he shall be the sola registered holder thereof or
shall be one of two or more joint holders, for all moneys presently
payable by him or his estate to the Company Clause 8 in Table A shall
be modified accordingly.

&, The liability of any Member in defsult in respect of a call shall
be increased by the amount of all expenses incurred by the Company by
reason of such non-payment and Clause 18 in Table A shall be modified
by the addition at the end of the first sentence of Clause 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_RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted only in the
case of special business and Clause 38 in Table A shall be modified
accordingly.

All business shall be deemed special that 1s transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual Gemeral Meeting, with the exception of declaring & dividend, the
consideration of the accounts, balance sheets, and the reports of the
Directors and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.
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{b) Every notice convening a General Meeting shall comply with
the provisions of Section 372(3) of the Act as to giving information to
Members in regard to thelr right tco appoint proxies, and notices of and
other communications relating to any General Mesting which any Member
is entitled to receilve shall be gent to the Directors and to the
Auditors for the time being of the Company

6 (8) Clause 40 in Table A shall be read and construed as if the
words “"at the time when the Meeting proceeds to business" were added at
the end of the first sentence

(b) If a quorum 18 not present within half an hour from the time
appointed for a General Meeting the General Meeting shall stand
adjourned to the same day in the next week at the same time and place
or to such other day and at such other time and place as the Diractors
may determine; and if at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

{c) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in
General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the
minimum number of Directors shall be one. Whensoever the minimum
number of the Directors shall be one, & sole Director shall have
authority to exercise all the powers and discretions by Table A and by
these Articles expressed to be vested in the Directors generally, and
Clause 89 in Table A shall be modified accordingly.

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

(d) No person shall be appointed a Director at any Genseral
Meeting unless either:-

(1) he is recommended by the Directors; or

(i1) not less than fourteen nor more than thirty-five clear
days before the date appointed for the General Heeting, notice executad
by a Member qualified to vote at the General Meeting has been given to
the Company of the intention to propose that person for gppointment,
together with notice exacuted by that person of his willingness to be
appointed.
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(e) Subject to paragraph (d) sbove, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act
to be a Director, either to fill & vacancy or as an additional
Director.

{f) The Directors may appoint a person who is willing to act to
be a Director, either to fill a vacancy or as an additional Director,
provided that the appointment does not cause the number of Directors to
exceed any number determined in accordance with paragraph (b) above as
the maximum number of Directors and for the time being in force

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow
money without limit as to amount and upon such terms and in such manner
as they think fit, and subject (in the case of any security convertible
into shares) to Section 80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property and uncalled capital,
or any part thereof, and to issue debentures, debenture stock, and
other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. {a) An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be paid by
the Company such part (if any) of the remuneration otherwise payable to
his appointor as such appointor may by notice in writing to the Company
from time to time direct, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

(b) A Director, or any such other person as is mentloned in
Clause 65 in Table A, may act &s an alternate Director to represent
more than one Director, and an alternate Director shall be entitled at
any meeting of the Directors or of any committee of the Directors to
one vote for every Director whom he represents in addition to his own
vote (if any) as a Director, but he shall count as only one for the
purpcse of detarmining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable
by reason of illness or injury of managing and adminstering his
property and affalrs, and Clause 81 in Table 4 shall be modified
accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company
conferred by Clause 3{t} of the Memorandum of Association of the
Company and shall be entitled to retain any benefits received by them
or any of them by reason of the exercise of any such powers.
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(b} Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of
any committee of the Directors, on any resolution, notwithstanding that
it in any way concerns or relates to a matter in which he has, directly
or indirectly, any kind of interest whatscever, and if he shall vote on
any such resclution as aforesaid his vote shall be counted, and in
relation to any such resolution as aforesaid he shall (whether or not
he shall vote on the same) be taken into account in calculating the
quorum present at the meeting

(®) e} Clauses 94 to 97 (inclusive) in Table A shall not apply to
the Company Zﬁk

INDEMNITY

R0 13. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the exacution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil oxr criminal, in which fudgment is given in his favour or in which
he 1s acquitted or in connection with any application under Section 144
or Section 727 of the Act in which relief is granted to him by the
Court, and no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in relation thereto.
But this Article shall only have effect in so far as its provisions are
not avoided by Section 310 of the Act.

(b} Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

&\ 14 The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer of a
share, whether or not it is a fully paid share, and the first sentnece
of Clause 24 In Table A shall not apply to the Company.

A Amended by Special Resolutions passed on 15" January 2010

s regulations 88 to 91 {inclusive), 93 and 98 of Table A shall not apply to the Company
e see pages 8 and 9 of this document for text of the Special Resolution and new articles 13, 14,
15,16,17,18 and 19
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