Company no 593298

The Companies Act 2006
Private company hmited by shares
Written resolutions
of

Crewsaver Limited

15 June 2011 (the "Circulation Date™)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of Crewsaver Limited (the
"Company") propose that resolutions 1 and 2 below are passed as special resolutions (the "Special
Resolutions™)

Special Resolutions

1

That the Company's name be and it I1s changed to "Cosalt Limited"

2 That

21 the articles of association of the Company be amended by deleting to the fullest extent
permitted by law all of the provisions of the Company's memorandum of association which, by
virtue of Section 28, Companies Act 2008, are to be treated as provisions of the Company's
articles of association,

22 any imit on the maximum ameoeunt of shares that may be allotted by the Company which I1s
imposed by the amount of the Company's authonsed share capittal that was mn force
immediately before 1 October 2009 be revoked, and

23 the draft articles of asscciation attached to this resolution be and they are adopted by the
Company in substitution for, and to the exclusion of, its existing articles of association

Important

Please read the notes at the end of this document before signifying your agreement to the
Special Resolutions

29/07/2011
COMPANIES HOUSE

Qi

ey

A24 28/67/2011 79
COMPANIES HOUSE
Al LGVAVYVE"
AD7 16/07/2011 32

COMPANIES HOUSE

1 P8601/Draft /10 May 2010/8601_5 DOC




Notes

You can choose to agree to all of the Special Resolutions or none of them but you cannot
agree to only some of them If you agree to all of the resolutions, please indicate your
agreement by signing and dating this document where indicated above and returming 1t to the
Company using one of the following methods

. By hand (by detivering the signed copy to Cosalt Plc, Ongin 4, Genesis Park, Origin
Way, Gnmsby, DN37 9TZ marked for the attention of Denise Robinson)

. By post (by returning the signed copy to Cosalt Plc, Origin 4, Genesis Park, Cngin
Way, Grimsby, DN37 9TZ marked for the attention of Denise Robinson)
Or

. By email (by attaching a scanned copy of the signed document to an emai and
sending It to Denise Robinson@cosalt com and
Caroline Drummond@osborneclarke com) Please enter "Wntten resoclutions

circulated on e [circulation date}” In the emall subject box |
Please note that return of this document will not be accepted by fax.

The resolutions will lapse if sufficient votes n favour of them have not been received
by the end of the date which 1s 28 days after the Circulation Date (the Circulation Date
being counted as day one) Unless you do not wish to vote on any of the resolutions,
please ensure that your agreement reaches the Company on or before this date and time  If
the Company has not recewved this document from you by then you will be deemed to have
voted against all of the resolutions

Once you have signified your agreement to the resolutions such agreement cannot be
revoked

in the case of joint holders of shares, only the vote of the holder whose name appears first in
the register of members of the Company in respect of such joint holding will be counted by the
Company to the exclusion of the other joint holder(s)

If you are signing this document on behalf of a person under a power of attorney or other
authorty please send a copy of the relevant power of attorney or authonty when returning this
document
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The undersigned, being a person entitled to vote on the resolutions on the Circulation Date {see Note
}, hereby irrevocably agree to the Special Resolutions

N4

duly authonsed S|gnatory
for and on behalf of
Crewsaver Limited

Nurmber of ordinary shares RS
Date i'}'|’ 3 I))
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Company number 593296

21

22

23

The Companies Act 1985 - 1989

A pnivate company Iimited by shares

Articles of Association

of
Cosalt Limited
(as adopted by a special resolution dated 15 June 2011)
Preliminary
These articles constitute the articles of the Company No other regulations set out in any
statute concerning companies, or in any statutery instrument or other subordinate legistation
made under any statute, shall apply as the regutations or articles of the Company
Interpretation

In these articles

"the Act"” means the Companies Act 1985 including any statutory modification or re-
enactment thereof for the time being n force

"the articles™ means the articles of the company

"clear days" In relation to the perniod of a notice means that pernod excluding the day when the
notice 1s given or deemed to be given and the day for which it is given or on which it I1s to take
effect

“executed™ ncludes any mode of execution

"office” means the registered office of the company

"the holder” In relation to shares means the member whose name Is entered i the register of
members as the holder of the shares

“the seal” means the commoen seal of the company

“"the secretary™ means the secretary of the company or any other person appomted to
perform the duties of the secretary of the company, including a joint, assistant or deputy
secretary

"the United Kingdom" means Great Britain and Northern Ireland

Unless the context otherwise requires, words or expressions contained in these regulatrons
bear the same meaning as In the Act but excluding any statutory modification thereof not in

force when these regulations become binding on the company

References n these articles to wrihng include references to any method or representing or
reproducing words In a legible and non-transitory form Headings are for convenience only and
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52
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82

shall not affect construction If, and for so long as, the company has only one member, these
articles shall (in the absence of any express provision to the contrary} apply with such
modification as may be necessary in relation to such a company

Liability of members
The liability of the members 1s imited to the amount, if any, unpaid on the shares held by them

DomicileThe company's registered office 1s to be situated in England and Wales Share
Capital

Subject to the provisions of the Act, shares may be 1ssued which are to be redeemed or are fo
be liable to be redeemed at the option of the company or the holder on such terms and in such
manner as may be provided by the articles

The company may exercise the powers of paying commissions conferred by the Act Subject
to the provisions of the Act, any such commission may be satisfied by the payment of cash or
by the allotment of fully or partly paid shares or partly in one way and partly in the ather

Except as required by law, no person shall be recognised by the company as holding any
share upon any trust and (except as otherwise provided by the articles or by law) the company
shall not be bound by or recognise any interest in any share except an absolute night to the
entirety thereof in the holder

Rights Attached to Shares

Subject to the provisions of the Act and to any nghts conferred on the holders of any other
shares, any share may be issued with or have attached to it such nghts and restrichons as the
company may by ordinary resolution decide or, if no such resolution has been passed or so far
as the resolution does not make specific provision, as the directors may decide

Initial Authority to Issue Relevant Securities

Subject to any direction to the contrary which may be given by the company in general
meeting, the directors are unconditionally authonsed pursuant to Section 80 of the Act to
exercise all powers of the company to allot relevant securities The maximum nominal amount
of relevant secunties that may be allotted under this authonty shall be the nominal amount of
the umssued share capital at the date of adoption of these articles or such other amount as
may from tme to time be authonised by the company in general meeting The authonty
conferred on the directors by this article shall expire on the fifth annwversary of the date of
adoption of these articles but may be revoked vaned or renewed from time to time by the
company 1n general meeting i accordance with the Act and shall also entitle the drectors to
make at any time before the expiry of such authority any offer or agreement which will or may
require relevant securities to be allotted after the expiry thereof

Share Certificates

Every member, upon becoming the holder of any shares, shall be entitted without payment to
one certificate for all the shares of each class held by him (and upon transfernng a part of his
holding of shares of any class, to a certficate for the balance of such holding) or several
certificates each for one or more of his shares upon payment for every certificate after the first
of such reasonable sum as the directors may determine Every_certificate shall be sealed with
the seal and shall specify the number, class and distngwishing numbers (if any) of the shares
to which 1t relates and the amount or respective amounts paid up thereon The company shall
not be bound to Issue more than one certificate for shares held jointly by several persons and
delivery of a certificate to one joint holder shall be a sufficient delivery to all of them

If a share certficate 1s defaced, worn-out, lost or destroyed 1t may be renewed on such terms

(f any) as to evidence and indemnity and payment of the expenses reasonably incurred by the
company n investgatng evidence as the directors may determine but otherwise free of
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charge, and (in the case of defacement or wearing-out) on delivery up of the old certificate
Lien

The company shall have a first and paramount lien on every share (not being a fully paud
share) for all moneys (whether presently payable or not) payable at a fixed ttme or called in
respect of that share The directors may at any time declare any share to be wholly or in part
exempt from the prowvisions of this regulation The company's hen on a share shall extend to
any amount payable in respect of it

The company may sell in such manner as the directors determine any shares on which the
company has a hen if a sum in respect of which the lien exists 1s presently payable and 1s not
paid within fourteen clear days after notice has been given to the holder of the share or to the
person entitled to it In consequence of the death or bankruptcy of the holder, demanding
payment and stating that if the notice is not complied with the shares may be sold

To give effect to a sale the directors may authorise some person to execute an instrument of
transfer of the shares sold to, or in accordance with the directions of, the purchaser The title of
the transferee to the shares shall not be affected by any wregulanty in or invalidity of the
proceedings in reference to the sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as 1s presently payable, and any residue shall (upon
surrender to the company for cancellation of the certificate for the shares sold and subject to a
ke lien for any moneys not presently payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of the sale

Calls on Shares and Forfeiture

Subject to the terms of allotment, the directors may make calls upon the members in respect
of any moneys unpaid on ther shares (whether in respect of nominal value or premium) and
each member shall (subject to receving at least fourteen clear days' notice specifying when
and where payment 1s to be made) pay o the company as required by the notice the amount
called on his shares A call may be required to be paid by installments A call may, befare
receipt by the company of any sum due thereunder, be revoked in whole or part and payment
of a call may be postponed in whole or part A person upon whom a call 1s made shall remain
hable for calis made upon him notwithstanding the subsequent transfer of the shares in respect
whereof the call was made

A call shall be deemed to have been made at the time when the resolutton of the directors
authonsing the call was passed

The joint holders of a share shall be jointly and severally hable to pay all calls in respect
thereof

If a call rematns unpaid after it has become due and payable the person from whom it 1s due
and payable shall pay interest on the amount unpaid from the day it became due and payable
unti! it 1s paid at the rate fixed by the terms of allotment of the share or in the notice of the call
or, info rate I1s fixed, at the appropnate rate (as defined by the Act) but the directors may waive
payment of the interest wholly or in part

An amount payable in respect of a share on allotment.or at any fixed date, whether in,respect
of nominal value or premium or as an installment of a call, shall be deemed to be a call and if it
Is not paid the provisions of the articles shall apply as if that amount had become due and
payable by virtue of a call

Subject to the terms of allotment, the directors may make arrangements on the 1ssue of shares

for a difference between the holders in the amounts and times of payment of calls on therr
shares
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If a call remains unpaid after it has become due and payable the directors may give to the
person from whom it 1s due not less than fourteen clear days' notice requinng payment of the
amount unpaid together with any interest which may have accrued The notice shall name the
place where payment Is to be made and shall state that if the notice 15 not complied with the
shares in respect of which the call was made will be hable to be forfeited

If the notice s not complied with any share in respect of which 1t was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the directors
and the forfeiture shall include all dvidends or other moneys payable n respect of the forferted
shares and not paid before the forfeiture

Subject to the provisions of the Act, a forfeited share may be sold, re- allotted or otherwise
disposed of on such terms and in such manner as the directors determine either to the person
who was before the forfeiture the holder or to any other person and at any time before sale, re-
allotment or other disposition, the forfeiture may be cancelled on such terms as the directors
think fit Where for the purposes of its disposal a forfeited share 1s to be transferred to any
person the directors may authorise some person to execute an instrument of transfer of the
share to that person

A person any of whose shares have been forfeited shall cease to be a member In respect of
them and shall surrender to the company for cancellation the certificate for the shares forfeited
but shall remain hable to the company for all moneys which at the date of forfeiture were
presently payable by him to the company In respect of those shares with Interest at the rate at
which interest was payable on those moneys before the forfeiture or, If no interest was so
payable, at the appropnate rate (as defined in the Act) from the date of forfeiture until payment
but the directors may waive payment wholly or in part or enforce payment without any
allowance for the value of the shares at the time of forfeiture or for any consideration received
on therr disposal

A statutory declaraton by a diwector or the secretary that a share has been forfeted on a
specified date shall be conclusive evidence of the facts stated in 1t as against all persons
claiming to be entitled to the share and the declaration shall {subject to the execution of an
instrument of transfer If necessary) constitute a good title to the share and the person to whom
the share 1s disposed of shall not be bound to see to the application of the consideration, if any,
nor shall tus title to the share be affected by any irregulanty in or invalidity of the proceedings in
reference to the forfeiture or disposal of the share

Exclusion of Pre-emption Rights

In accordance with Section 91(1) of the Act, Sections 89(1) and 90(1) to (6) of the Act shall not
apply to the allotment by the company of any equity secunty (as defined in Section 94 of the
Act)

Transfer of Shares

The instrument of transfer of a share may be in any usual form or in any other form which the
directors may approve and shall be executed by or on behalf of the transferor and, unless the
share 1s fully paid by or on behalf of the transferee

The drirectors may, in their absolute discretion and without giving any reason for so doing,
decline to register any transfer of any share, whether or not it 1s a fully paid share and whether
or not it.is a share on which the Company.has a lien - - -
Whenever a person employed by the company, or by its holding company, subsidiary or fellow
subsidiary ceases to be so employed for any reason whatsoever the directors may require him
to transfer any shares in the capital of the company registered in his name, at par, to a
transferee determined by them If for any reason such shares are not transferred, the directors
may authonse some person to execute such transfers and shall enter the names of the
transferees 1n the Register of Members as the holders of such shares
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The registration of transfers of shares or of transfers of any class of shares may be suspended
at such times and for such penods (not exceeding thirty days in any year) as the directors may
determine

No fee shall be charged for the registration of any instrument of transfer or other document
relating to or affecting the title to any share

The company shall be entitled to retain any instrument of transfer which 1s registered, but any
instrument of transfer which the directors refuse to register shall be returned to the person
lodging it when notice of the refusal i1s given

Transmission of Shares

If a member dies the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders, shall be the
only persons recognised by the company as having any title to his interest, but nothing herein
contained shall release the estate of a deceased member from any lability in respect of any
share which had been jointly held by him

A person becoming entitied to a share in consequence of the death or bankruptcy of a member
may, upen such evidence being produced as the drectors may properly reguire, elect either to
become the helder of the share or to have some person nominated by tum registered as the
transferee If he elects to become the holder he shall give notice to the company to that effect
If he elects to have ancther person registered he shall execute an instrument of transfer of the
share to that person All the articles relating fo the transfer of shares shall apply to the notice or
instrument of transfer as f it were an instrument of transfer executed by the member and the
death or bankruptcy of the member had not occurred

A person becoming entitled to a share in consequence of the death or bankruptcy of a member
shall have the nghts to which he would be entitled if he were the holder of the share, except
that he shall not, before being registered as the holder of the share, be entitled 1n respect of it
to attend or vote at any meeting of the company or at any separate meeting of the holders of
any class of shares in the company

Alteration of Share Capital
The company may by ordinary resolution-
(a} increase its share capital by new shares of such amount as the resolution prescnbes,

(b) consclidate and divide all or any of its share capital into shares of larger amount than
its exasting shares,

(c) subject to the provistons of the Act, subdivide its shares, or any of them, into shares of
smaller amount and the resolution may determine that, as between the shares
resulting from the subdivision, any of them may have any preference or advantage as
compared with the others, and

(d) cancel 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 a consolidation 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 pnce reasonably obtainable to any person (including,
subject to the provisions of the Act, the company) and distnbute the net proceeds of sale In
due proportion among those members, and the difectors may authonse some person to
execute an instrument of transfer of the shares to, or in accordance with the directions of, the
purchaser The transferee shall not be bound to see to the apphcation of the purchase money
nor shall his title to the shares be affected by any irregularity in or invalidity of the proceedings
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in reference to the sale

Subject to the provisions of the Act, the company may by special resolution reduce its share
caprtal, any capital redemption reserve and any share prermium account In any way

Purchase of own Shares

Subject to the provisions of the Act, the company may purchase its own shares (Including any
redeemable shares) and, If it s a private company, make a payment in respect of the
redemption or purchase of its own shares otherwise than out of distnbutable profits of the
company or the proceeds of a fresh issue of shares

General Meetings

All general meetings other than annual general meetings shall be called extraordinary general
meetings

The directors may call general meetings and, on the requisitton of members pursuant fo the
provisions of the Act, shall forthwith proceed to convene an extraordinary general meeting for a
date not later than eight weeks after receipt of the requisition If there are not within the United
Kingdom sufficient directors to call a general meeting, any director or any member of the
company may call a general meeting

Notice of General Meetings

An annual general meeting and an extracrdinary general meeting called for the passing of a
special resolution or a resolution appointing a person as a director shall be called by at least
twenty-one clear days' notice All other extraordinary general meetings shall be called by at
least fourteen days’ notice but a general meeting may be called by shorter notice If it 15 so
agreed

(a) in the case of an annual general meeting, by all the members entitled to attend and
vote thereat, and

(b} in the case of any other meeting by a majonty iIn number of the members having a
nght to attend and vote being a majority together holding not less than ninety-five per
cent in nominal value of the shares giving that nght

The notice shall specify the ime and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the
meeting as such

Notice of every general meeting shall be given to all directors and all members other than any
who, under the provisions of these articles or the terms of 1ssue of the shares they hold, are
not entitled to recewve such nohices from the company, and also to the auditors or, If more than
one, each of them

The accidental omission to give notice of a meeting to, or the non-receipt of nctice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting

Proceedings at General Meetings- FOTIN

No business shall be transacted at any meeting unless a quorum i1s present

For all purposes of these articles, apart from when the company has only one member, a
general meeting of the company or of the holders of any class of its shares shall be vahd and
effective for all purposes If one person being a duly authonsed representative of two or more

corporations each of which 1s a member entitled to vote upon the business to be transacted 1s
present If, and for so long as, the company has only one member, that member or the proxy
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18 10

for that member or, where that member 15 a corporation, its duly authonsed representative
shall be a quorum at any general meeting of the company or of the holders of any class of
shares

If such a quorum s not present within half an hour from the btme appointed for the meeting, or
if dunng a meeting such a quorum ceases to be present, the meeting shall stand adjourned to
the same day in the next week at the same ttme and place or to such tme and place as the
directors may determine

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as charman of the meeting, but if neither the
charman nor such other director (if any) be present within fifteen minutes after the tme
appointed for holding the meeting and willing to act, the directors present shall elect one of
therr number to be chairman and, If there 1s only one director present and willing to act, he
shall be charrman

If no director 1s willing to act as chairman, or info director Is present within fifteen minutes after
the time appointed for holding the meeting, the members present and enttled to vote shall
choose one of therr number to be charrman

A director shall, notwithstanding that he 1s 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 may, with the consent of a meeting at which a quorum 1s present (and shall if so
directed by the meeting), adjourn the meeting from time to tme and from place to place, but no
business shall be transacted at an adjouned meeting other than business which might
properly have been transacted at the meeting had the adjournment not taken place When a
meeting 1s adjourned for fourteen days or more, at least seven clear days’ nohice shall be given
specifying the time and place of the adjoumed meeting and the general nature of the business
to be transacted Otherwise it shall not be necessary to give any such notice

A resolution put to the vote of a meeting shall be dectded on a show of hands unless before, or
on the declaration of the result of, the show of hands a poll 1s duly demanded Subject to the
provisions of the Act, a poll may be demanded -

(a) by the chairman, or
(b) by at least two members having the right to vote at the meeting, or
{c) by a member or members representing not less than one-tenth of the total voting

nghts of all the members having the nght to vote at the meeting, or

(d) by a member or members holding shares confernng a nght to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid up on ail the shares conferring that nght,

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

Unless a poll 1s duly demanded a declaration by the charman that a resolution has been
carried or carried unammously, or by a particular majonity, or lost, or not carried by a particular
majonty and an entry to that effect in the minutes of the meeting shall be conclusive evidence
of the fact without proof of the number or proportion of the votes recorded in favour of or
aganst the resolutton

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent of

the chairman and a demand so withdrawn shall not be taken to have invalidated the result of a
show of hands declared before the demand was made
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A poll shall be taken as the chairman directs and he may appomnt scrutineers (who need not be
members) and fix a time and place for declarning the result of the poll The result of the poll
shall be deemed to be the resolution of the meeting at which the poll was demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman shall
be entitled to a casting vote in addition to any other vote he may have

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 be taken either forthwith or at such time
and place as the chatrman directs not being more than thirty days after the poll 1s demanded
The demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded If a poll 1s demanded
before the declaration of the result of a show of hands and the demand i1s duly withdrawn, the
meeting shall continue as If the demand had not been made

No notice need be given of a poll not taken forthwith if the time and place at which it 1s to be
taken are announced at the meeting at which it 1s demanded In any other case at least seven
clear days' notice shall be given specifying the time and pface at which the poll s 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 a general meeting at which he was present shall be
as effectual as if it had been passed at a general meeting duly convened and held and may
consist of several Instruments in the like form each executed by or on behalf of one or more
members

Votes of Members

At a general meeting, but subject to any nghts or restnictions attached to any shares, on a
show of hands every member who (being an individual) 1s present in person or (being a
corporation) 1s present by a duly authonsed representative and every proxy for any member
(regardless of the number or the holdings of the members for whom he 1s a proxy) shall have
one vote, and on a poll every member who Is present in person or by proxy shall have one vote
for every share of which he i1s the halder

In the case of joint holders 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 senionty
shall be determined by the order in which the names of the holders stand in the register of
members

A member in respect of whom an order has been made by any court having junsdiction
{whether in the United Kingdom or elsewhere} in matters concerning mental disorder may vote,
whether on a show of hands or on a pafl, by his recewer, curator bonts or other person
authonsed in that behalf apponted by that court, and any such recewer, curator boms or other
person may, on a poll, vote by proxy Ewvidence to the satsfaction of the directors of the
authonty of the person claiming to exercise the nght to vote shall be deposited at the office, or
at such other place as 1s specified in accordance with the articles for the deposit of instruments
of proxy, not less than 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the nght to vote 1s to be exercised and in default the nght to vote shall not be
exercisable

No objechon shall be raised to the qualfication of any vote except at the meeting or adjoumed
meeting at which_the vote objected to is tendered, and every_vote not disallowed at the
meeting shall be valld  Any objection made in due time shall be referred to the chairman
whose decision shall be final and conclusive

On a poll votes may be given either personally or by proxy A member may appoint more than
one proxy to attend on the same occasion

An instrument appomnting a proxy shall be in wnting, executed by or on behalf of the appontor
and shall be in the following form (or n a form as near thereto as circumstances allow or in any
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other form which 1s usual or which the directors may approve)

PLC/Limited
I/We, , of , being a member/members
of the above-named company, hereby appoint of , or
faing him, of , as myfour proxy to vote in
my/our name[s] and on my/our behalf at the annualfextracrdinary general meeting of the
company to be held on 2000, and at any adjournment thereof
Signed on 2000

Where it 1s desired to afford members an opportunity of instructing the proxy how he shall act
the instrument appointing a proxy shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which I1s usual or which the directors may approve)

PLC/Limited
I'We, , of , being a member/members
of the above-named company, hereby appoint of , or
failing him, of , as myfour proxy to vote In
my/our name[s] and on my/our behalf at the annual/extraordinary general meeting of the
company to be held on 19 , and at any adjournment thereof

This form s to be used in respect of the resolutions mentioned below as follows
Resolution No 1 *for *against

Resolution No 2 *for *against

*Stnke out whichever s not desired
Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting
Signed on day of 2000

The instrument appointing a proxy and (If required by the directors) any authority under which it
is executed or a copy of the authontty, certified notanally or in scme other manner approved by
the directors, may be delivered to the office {or to such other place or to such person as may
be specified or agreed by the directors) before the time for holding the meeting or adjoined
meeting at which the person named n the instrument proposes to act or, in the case of a poll
taken subsequently to the date of the meeting or adjourmmed meeting, before the time appointed
for the taking of the poll, and an instrument of proxy which is not so delivered shall be invalid
The directors may at thewr discretron treat a faxed or other machine made copy of an
mstrument appointing a proxy as such an instrument for the purpose of this article

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be vahd notwithstanding the previous determination of the authonty of the
person voting or demanding a poll unless notice of the determination was recewved by the
company at the office or at such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjoumned meeting at which the vote 1s
given or the poll demanded or (in the case of a poll taken otherwise than on the same day as
the meeting or adjourned meeting) the time appointed for taking the poll

Unless otherwise restncted by these articles, members may participate in any general meeting
of the company by means of conference telephone or similar communications equipment by
means of which all persons participating in the meeting can hear each of the others and such
participation in a meeting shall constitute presence in person at the meeting

Number of Directors
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Unless and until the company in general meeting shall otherwise determme, there shall not be
any hmitations as to the number of directors If and so long as there is a sole director, he may
exercise all the powers and authonties vested in the directors by these articles

Alternate Directors

Subject to the provisions of the Act any director (other than alternate director) may appoint any
other director, or any other person who 1s willing to act, to be an altenate director and may
remove from office an alternate director so appointed by him

An alternate director shall be entitled to recewve notice of all meetings of directors and of all
meetings of committees of directors of which his appointor 1s a member, to attend and vote at
any such meeting at which the director appointtng him i1s not personally present, and generally
to perform all the functions of his appointor as a director in his absence but shall not be entitled
to receive any remuneration from the company for his services as an alternate director But it
shall not be necessary to give notice of such a meeting to an alternate director who 1s absent
from the United Kingdom

An alternate director shall cease to be an altemate director if his appointor ceases to be a
director, but, i a director retsres by rotation or otherwise but 1s reappointed or deemed to have
been reappointed at the meeting at which he retires, any appointment of an alternate director
made by him which was In force iImmediately pnor to his retirement shall continue after his
reappointment

Any appointment or removal of an alternate director shall be by notice to the company signed
by the director making or revoking the appointment or in any other manner approved by the
directors

Save as otherwise provided In the articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responstble for tus own acts and defaults and he
shall not be deemed to be the agent of the director appointing him

Powers of Directors

Subject to the provisions of the Act, the memorandum and the 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 articles
and no such direction shall invakdate any prior act of the directors which would have been valid
if that alteration had not been made or that direction had not been given The powers given by
this regulation shall not be himited by any special power given to the directors by the articles
and a meeting of directors at which a quorum I1s present may exercise all powers exercisable
by the directors

The directors may, by power of attomey or otherwise, appoint any person to be the agent of
the company for such purposes and on such conditions as they determine, including authonty
for the agent to delegate all or any of his powers

Delegation of Directors’ Powers

Subject to the Act the directors may delegate any of their powers to any managing Director or
any Director holding any other executive office and to any committee (which may be

designated as the sub-board, or i such other manner as the Board may think fit) consisting of .. ..

one or more Directors together with such other persons (if any) as may be appointed to such
committee by the Directors provided that a majonty of the members of each commitiee
appointed by the Directors shall at all bmes consist of Directors and that no resolution of any
such committee shall be effective unless a majonity of the members of the committee present
at the meeting at which it was passed are Directors Any such delegation may be made subject
to any conditions the Directors may impose and erther collaterally with or to the excluston of
theirr own powers and may be revoked Subject to any such conditions the proceedings of a
committee with two or more members shall be governed by the provisions of these Articles
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regulating the proceedings of Directors so far as they are capable of applying save that the
quorum for the transaction of business of any such committee shall unless otherwise
determined by the directors be two The proceedings of a committee shall be governed by the
articles regulating the proceedings of directors so far as they are capable of applying

The directors may also delegate to any managing director or any director holding any other
executive office such of their powers as they consiuder desirable to be exercised by hm Any
such delegation may be made subject to any conditions the directors may impose, and erther
collaterally with or to the exclusion of their own powers and may be revoked or altered

Appointment, Removal and Retirement of Directors

Any member holding, or any members holding in aggregate, a majonty i nominal value of
such of the i1ssued share capital for the tme being of the company as carnes the nght of
attending and voting at general meetings of the company may by memorandum in writing
signed by or on behalf of him or them and delivered to the office or tendered at a meeting of
the directors or at a general meeting of the company at any time and from time to time appoimnt
any person to be a director (either to fill a vacancy or as an additional director) or remove any
director from office (no matter how he was appointed)

The directors shall not be liable to retire by rotation
No director shall be required to retire or vacate his office, and no person shall be ineligible for
appomntment as a director, by reason of his having attained any particular age No shareholding

qualfication for directors shall be required

Without prejudice to the powers conferred by any other article, any person may be appointed a
director by the directors, either to fill a vacancy or as an additional director

The office of a director shall be vacated If-

(a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director, or

(b) he becomes bankrupt or makes any arrangement or compositton with his creditors
generally, or

(c) he 1s, or may be, suffering from mental disorder and either
() he 15 admitted to hospital in pursuance of an application for admission for

treatment under the Mental Health Act 1983 or, in Scotland, an apphcation for
admission under the Mental Health (Scotland) Act 1960, or

(n) an order 1s made by a court having junsdiction (whether in the United Kingdom
or elsewhere) n matters concerming mental disorder for his detenticn or for
the appointment of a recewver, curator borus or other persan to exercise
powers with respect to hus property or affairs, or

(d) he resigns his office by notice to the company, or

(e) he shall for more than six consecutive months have been absent without permission of
the directors from meetings of directors held dunng that.penod and the directors
resolve that his office be vacated, or

(f) he is removed from office pursuant to these articles

Remuneration of Directors

The drrectors shall be entitled to such remuneration as the company may by ordinary

resolution determine and, unless the resolution provides ctherwise, the remuneration shall be
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deemed to accrue from day to day

Any director who goes or resides abroad for any purposes of the company or who performs
services which in the opinion of the board go beyond the ordinary duties of a director may be
paid such extra remuneration (whether by way of salary, commussion, participation in profits or
otherwise) as the board or any committee authonsed by the board may In its discretion decide
in addition to any remuneration provided for by or pursuant to any other article

Directors’ Expenses

The directors may be paid all traveiling, hotel, and other expenses properly incurred by them In
connechion with their attendance at meetings of directors or committees of directors or general
meetings or separate meetings of the holders of any class of shares or of debentures of the
company or othermise in connection with the discharge of therr duties

Directors’ Appointments and Interests

Subject to the provisions of the Act, the directors may appoint one or more of their number to
the office of managing director or to any other executive office under the company and may
enter into an agreement or arrangement with any director for his employment by the company
or for the provision by him of any services outside the scope of the ordinary duties of a
director Any such appointment, agreement or arrangement may be made upoen such terms as
the directors determine and they may remunerate any such director for his services as they
think fit Any appointment of a director to an executive office shall terminate If he ceases to be
a director but without prejudice to any claim to damages for breach of the contract of service
between the director and the company

Subject to the provisions of the Act, and provided that he has disclosed to the directors the
nature and extent of any matenal interest of his, a director notwithstanding his office-

(a) may be a party to, or otherwise interested n, any transaction or arrangement with the
company or in which the company 1s otherwise interested,

(b may be a director or other officer of, or employed by, or a parly to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the
company or in which the company 1s otherwise interested, and

(c) shall not, by reason of his office, be accountable to the company for any benefit which
he denves from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no such transaction
or arrangement shall be liable to be avoided on the ground of any such interest or
benefit

For the purposes of article 88 -

(a) a general notice given to the directors that a director 15 to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement In which a specified person or class of persons i1s interested shall be
deemed to be a disclosure that the dwrector has an interest in any such transaction of
the nature and extent so specified, and

{b) an interest of which a director has no knowledge and of which it 1s unreasonable to
expect him to have knowledge shall not be treated as an interest of his

Directors Gratuities and Pensions
The directors may exercise all the powers of the company to provide benefits, either by the
payment of gratuities or pensions or by insurance or in any other manner whether similar to the

foregoing or not, for any director or former director or the relations, connections or dependants
of any director or former director who holds or has held any executive office or employment
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with the company or with a predecessor 1n business of the company or of any such body
corporate and may contnbute to any fund and pay prermums for the purchase or provision of
any such benefit No director or former director shall be accountable to the company or the
members for any benefit provided pursuant to this article and the receipt of any such benefit
shall not disqualify any person from being or becoming a director of the company

Proceedings of Directors

Subject to the provisions of the articles, the directors may regulate their proceedings as they
think fit A director may, and the secretary at the request of a director shall, call a meeting of
the directors

Notice of a meeting of the directors shall be deemed to be properly given to a director if it 1s
given to him personally or by word of mouth or sent in wnting, or by fax or electronic mail to
ftum at his last known address or any other address given by him to the company for this
purpose, or by any other means authonsed in wnting by the director concerned A director
absent or intending to be absent from the United Kingdom may request to the directors that
notices of meetings of the directors shall dunng his absence be sent in wnting to him at an
address or to a fax or telex number, or electronic mail address given by him to the company for
this purpose, but If no request 1s made to the directers i shall not be necessary to give notice
of a meeting of the directors to any director who 1s for the time being absent from the United
Kingdom A director may waive notice of any meeting either prospectively or retrospectively

Questions ansing at a meeting shall be decided by a majonty of votes In the case of an
equalty of votes, the chairman shall have a second or casting vote A director who 1s also an
alternate director shall be entitled in the absence of his appointor to a separate vote on behalf
of his appo:ntor in addition to his own vote

The quorum for the transaction of the business of the directors may be fixed by the directors
and unless so fixed at any other number shall be one A person who holds office only as an
alternate director shall, if his appointor 1s not present, be counted 1n the quorum

The continuing directors or a sole continuing director may act notwithstanding any vacancies in
their number, but, if the number of directors i1s less than the number fixed as the quorum, the
continuing directors or director may act only for the purpose of filing vacancies or of calling a
general meeting

The directors may appoint one of their number to be the chairman of the board of directors and
may at any time remove him from that office Unless he 1s unwilling to do so, the director so
appomnted shall preside at every meeting of directors at which he 1s present But if there 1s no
director holding that office or if the director holding 1t 1s unwilling to preside or 1s not present
within five minutes after the tme appointed for the meeting, the directors present may appoint
one of their number to be chairman of the meeting

All acts done by a meeting of directors, or of a committee of directors, or by a person acting as
a director shall, notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any director or that any of them were disqualfied from holding office, or had
vacated office, or were not entitied to vote, be as valid as f every such person had been duly
appomnted and was qualified and had continued to be a director and had been entitled to vote

A resolution In wnting signed by all the directors entitled to receive notice of a meeting of
directors or of a committee of directors shall be as valid and effectual as if it had been passed
at a meeting of directors or (as the case may be) a commuttee of directors duly convened and
held and may consist of several documents in the ke form each signed by one or more
directors, but a resolutton signed by an alternate director need not also be signed by his
appointor and, If it 1s signed by a dwector who has appointed an alternate director, it need not
be signed by the alternate director in that capacity

A director who i1s In any way, whether directly or indirectly, interested 1n a contract or proposed
contract shall declare the nature of his interest at a meeting of the directors in accordance with
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the Act Subject to such disclosure, a director shall be entitled to vote in respect of any contract
or proposed contract in which he s interested and if he shall do so his vote shall be counted
and he shall be taken into account in ascertaining whether a quorum s present

The company may by ordinary resolution suspend or relax to any extent, either generally or in
respect of any particular matter, any prowvision of the articles prohibiting a director from voting
at a meeting of directors or of a committee of directors

Where proposals are under consideration concerning the appointment of two or more directors
to offices or employment with the company or any body corporate in which the company Is
interested the proposals may be divided and considered in relation to each director separately
and (provided he i1s not for another reason precluded from voting) each of the directors
concerned shall be entitled to vote and be counted in the quorum in respect of each resolution
except that concerning his own appointment

If a question anses at a meeting of directors or of a committee of directors as to the nght of a
director to vote, the question may, before the conclusion of the meeting, be referred to the
chairman of the meeting and his ruling in relation to any director other than himself shall be
final and conclusive

All or any of the members of the board or any committee of the board may participate In a
meeting of the board or that committee by means of a conference telephone or any
communication equipment which allows all persens participating in the meeting to hear each
other or by a senes of telephone conversations The views of the Board or a commitiee of the
Board as ascertained by a senes of telephone conversations and communicated to the
chawrman shall be treated as votes in favour or against a particular resolutton A person so
participating shall be deemed to be present in person at the meeting and shall be entitled to
vote or be counted in a quorum accordingly Such a meeting shall be deemed to take place
where the largest group of those participating 15 assembled, or, if there 15 no such group,
where the chairman of the meeting then 1s A resolution passed at any meeting held in the
above manner, and signed by the chairman, shall be as vahd and effectual as if it had been
passed at a meeting of the board (or as the case may be, of that committee) duly convened
and held

Secretary
Subject to the provisions of the Act, the secretary shall be appointed by the directors for such
term, at such remuneration and upon such conditions as they may think fit, and any secretary |
so appointed may be removed by them
Minutes
The directors shall cause minutes to be made in books kept for the purpose-
(a) of all appointments of offices made by the directors, and
(b) of all proceedings at meebngs of the company, of the holders of any class of shares n
the company, and of the directors, and of committees of directors, including the names
of the directors present at each such meeting
The Seal

- e e - - Ll

The seal shall only be used by the authonty of the directors or of a committee of directors
authonsed by the directors The directors many determine who shall sign any instrument to
which the seal is affixed and unless otherwise so determined 1t shall be signed by a director
and by the secretary or by a second director

Dividends

Subject to the provisions of the Act, the company may by ordinary resolution declare dividends
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33.

_ by ordinary resolution of the company

tn accordance with the respective nghts of the members, but no dividend shall exceed the
amount recommended by the directors

Subject to the provisions of the Act, the directors may pay intenm dmdends f it appears to
them that they are justified by the profits of the company available for distnbution If the share
capital 1s dvided into different classes, the directors may pay intenm dividends on shares
which confer deferred or non-preferred nghts with regard to dvidend as well as on shares
which confer preferential nghts with regard to dividend, but no intenm dividend shall be paid on
shares carrying deferred or non-preferred nghts if, at the ttme of payment, any preferential
dividend s 1n arrear The directors may also pay at intervals settled by them any diwdend
payable at a fixed rate If it appears to them that the profits available for distnbution justify the
payment Provided the directors act in good faith they shall not incur any hability to the holders
of shares conferring preferred rnights for any loss they may suffer by the lawful payment of an
intenm dividend on any shares having deferred or non-preferred nghts

Except as otherwise provided by the rights attached to shares, all dvidends shall be declared
and paid according to the amounts paid up on the shares on which the dividend 1s paid All
dividends shall be apportioned and paid proportonately to the amounts paid up on the shares
dunng any portton or porttons of the penod in respect of which the dividend 1s paid but, If any
share 1s 1ssued on terms providing that it shall rank for dividend as from a particular date, that
share shall rank for dvidend accordingly

A general meeting declanng a dividend may, upon the recommendation of the directors, direct
that ot shall be satisfied wholly or partly by the distribution of assets and, where any difficulty
anses n regard to the distnbution, the directors may settle the same and In particular may
1ssue frachonal certificates and fix the value for distnbution of any assets and may determine
that cash shall be paid to any member upon the footing of the value so fixed in order to adjust
the nghts of members and may vest any assets In trustees

Any dividend or other moneys payable in respect of a share may be paid by cheque sent by
post to the registered address of the person entitied or, if two or more persons are the holders
of the share or are jointly entitied to 1t by reason of the death or bankruptcy of the holder, to the
registered address of that one of those persons who i1s first named in the register of members
or to such person and to such address as the person or persons entited may in wnting direct
Every cheque shall be made payable to the order of the person or persons entitled or to such
other person as the person or persons entitled may in writing direct and payment of the cheque
shall be a good discharge to the company Any jont holder or other person jointly entitled to a
share as aforesard may give receipts for any dividend or other moneys payable In respect of
the share

No dwvidend or other moneys payable in respect of a share shall bear interest against the
company unless otherwse provided by the nghts attached to the share

Any dividend which has remained unclaimed for twelve years from the date when it became

due for payment shall, if the directors so resolve, be forfeited and cease to remain owing by
the company

Accounts

No member shall (as such) have any nght of inspecting any accounting records or other book
or document of the company except as conferred by statute or authonsed by the directors or

TR . atiee e - -

Capitalisation of Profits
The directors may with the authonty of an ordinary resolution of the company-
(a) subject as hereinafter provided, resolve to captalise any undivided profits of the

company not required for paying any preferential dividend (whether or not they are
available for distnbution} or any sum standing to the credit of the company's share
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prermium account or capital redemption reserve,

(b appropnate the sum resolved to be capitalised to the members who would have been
entitled to it if it were distnbuted 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 n full
unissued shares or debentures of the company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fully paid to those members, or as
they may direct, in those proportions, or parly in one way and partly in the other but
the share premium account, the capital redemption reserve, and any profits which are
not available for distnbution may, for the purposes of this regulation, only be applied In
paying up unissued shares to be allotted to members credited as fully paid,

{c) make such provision by the 1ssue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming
distnibutable under this regulation in fractions, and

(d) authornise any person to enter on behalf of all the members concerned Into an
agreement with the company providing for the allotment to them respectively, credited
as fully pad, of any shares or debentures to which they are entitled upon such
capitalisation, any agreement made under such authonty bemng binding on all such
members

Notices

Any notice to be given {0 or by any person pursuant to the articles shall be in writing except
that a notice calling a meeting of the directors need not be in wniting

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 fax or telex to a number provided by the member for this purpose, or by leaving at his
registered address addressed to the member, or by any other means authensed in wniting by
the member concerned In the case of joint holders of a share, service or delivery of any
notice or other document on or to one of the joint holders shall for all purposes be deemed a
sufficient service on or delivery to all the joint holders

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 nofice in respect of that
share which, before his name 15 entered in the register of members, has been duly given to a
person from whom he denves his title

A notice may be given by the company to the persons entitled to a share in consequence of the
death or bankruptcy of a member by sending or delivering it, in any manner authonsed by the
articles for the giving of notice to a member, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt or by any like description at the
address, if any, within the United Kingdom supplied for that purpose by the persons claiming to
be so entitted Until such an address has been supplied, a notice may be given in any manner
in which it might have been given If the death or bankruptcy had not occurred

;\ny notfce or other do-cumenl, f sent t;y post, shall be deemed to ha\:«e' bee"r{ served- or

delivered twenty four hours after posting and, in providing such service or delivery, it shall be
sufficient to prove that the notice or document was properly addressed, stamped and put in the
past Any notice or other document left at a registered address otherwise than by post, or sent
by fax or telex or other instantaneous means of transmission, shall be deemed to have been
served or delivered when it was so left or sent

Winding Up
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If the company 1s wound up, the liquidator may, with the sanction of an extraordinary resolution
of the company and any other sanction required by the Act, divide among the members n
specie the whaole or any part of the assets of the company and may, for that purpose, value
any assets and determine how the division shall be camed out as between the members or
different classes of members The hquidator may, with the hke sanction, vest the whole or
any part of the assets tn trustees upon such trusts for the benefit of the members as he with
the ike sanction determines, but no member shall be compelled to accept any assets upon
which there 1s a liability

Indemnity

In so far as 1s permitted by law, but without prejudice to any indemnity to which the person
concerned may otherwise be entitled, every director or other officer of the company shall be
entitled to be indemnified out of the assets of the company aganst all costs, losses and
llabiiies which he may sustain or incur 1n or about the execution of the duties of his office or
otherwise n relation thereto, and no diwector or other officer shall be hable for any loss,
damage or misfortune which may happen or be incurred by the company In the execution of
the duties of his office or in relation thereto The directors shall have the power to purchase
and maintain insurance for the benefit of persons who are or were directors, officers,
employees or auditors of the company including insurance against any hability incurred by such
persons in respect of any negligence, default, breach of duty or trust of which they may be
guilty i relation to the company This article shall be supplementary and additional to article
124

Subject to the provisions of the Act but without prejudice to any indemmity to which a director
may otherwise be entitled, every director or other officer or auditor of the company shall be
indemnified out of the assets of the company against any liability incurred by him in defending
any proceedings, whether civil or cnminal, in which judgment i1s given in his favour or in which
he 1s acquitted or in connection with any application in which relief 1s granted to him by the
court from liability for negligence, default, breach of duty or breach of trust in relation tc the
affairs of the company

Over-riding Provisions

Whenever a company wheresoever incorporated (hereinafter called the "Parent Company")
shall be the holder of not less than 90 per cent of the issued ordinary shares the following
provisions shall apply and to the extent of any inconsistency shall have over-nding effect as
against all other prowvisions of these articles

(a) no unissued securities shall be issued or agreed to be i1ssued or put under option
without the consent of the Parent Company, and

{b) any or all powers of the directors shall be restricted in such réspects and to such
extent as the Parent Company may by notice to the company from time to time
prescribe

Any such consent or notice shall be in wnting served on the company and signed on behalf of
the Parent Company by any two of its directors or by anyone of its directors and its secretary or
sorne other person duly authonsed for the purpose No person dealing with the company shall
be concemed to see or enquire as to whether the powers of the directors have been in any
way restricted hereunder or as to whether any requisite consent of the Parent Company has
been obtained and no obligation incurred of secunty given or transaction effected by the
company to or with any third party shall be invalid or ineffectual untess the third party had at
the tme express notice that the incurnng of such obligation or the giving of such secunty or the
effecting of such transaction was in excess of the powers of the directors
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