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Tﬁé Companfes Act 1985
Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION

of

(A)

0C161

HILLSDOWN INTERNATIONAL LIMITED -

a »

. HILLSDOWN INTERNATIONAL LIMITED
The Company'’s name is &

The Company’s registered office is to be sitﬁZEéd in England and Ha]é?

The Tompany’s objects are:- I8

(1) To carry on within and without the United Kingdom the businesses
of exporters, importers, manufacturers, agenis, brokers, geperal

merchants and dealers, both wholesale and retail in commodities of

every description and all commercial goods, manufactured goods and all
goods for personal and household use and consumption, ornament,

recreation and amusement, and generally in all  raw mater1a1s,
manufactured goods, materials, provisions arnd general produce, and zlso
the business of storage contractors, wharfingers, carriers, shipping
and forwarding agents, warehousemen and store-keepers; and to carry on
any other business which is calculated directly or indirectly to
enhance the value of any of the Company’s business, property, vights or
assets; and to carry on the aforesaid businesses, either together as a
single bgsiness or as separate and distinct businesses in any part of
the worl

(i1} To carry on the business of Financ1a1 consultants, financiers
and industrial bankers, capitalists, financial agents and advisers for
commodities, goods, wares, vehicles, apparatus, machinery and articles
of every descriptlon and in connection therewith or otherwise to loan
and advance money to and to purchase accounts on behalf of such
persons, firms or companies, concerned in any way whatever in the sale
or purchase in manner aforesaid of the beforementioned articles or
goods; to carry on the business of financing transactions and
guaranteeing or giving security for the payment of money or the
performance of any obligation or undertaking; to carry on the business
of financiers, financial agents, bill discounters; company promoters,
underwriters, and dealers in stocks, shares, loans, annuities and other
securities, mortgage brokers and insurance agents.
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To carry on any other trade or business which can, in the opinion of
the Board of Directors, be advantageously carried gpn by the Lozpany.

. To- acquire-by purchase, Jease, exchange, hire or otherwise, ar to hold

for any estate or interest, any 1land, buildings, easements, rights,
privileges, concessions, patents, patent rights, Jicences, secret

processes, machinery, plant, stock-in-trade apd any real or persensal

property of any kind necessary or convenient for the purposes of o in
connection with the Company’s business, '

To erect, alter or maintain any bujldings, plant apd machinery
necessary or convenient for the Company’s business and to contribute 1o
or subsidise the erection, construction and maintenance of any of the
above. : ‘

To acquire by subscription or otherwise and hold, sell, deal with or
dispose of any shares, stock, debentures, debenture stocks, or @wother

securities of any Kkind whatsoever, guaranteed by any ' company ..

constituted or carrying on business in any part of the world and
debentures, debenture stock and other “securities of. any kind
guaranteed by any Government or Authority, Municipal, Local or
otherwise, whether at home or abroad, and to subscribe for the same
either conditionally or otherwise and to guarantee the subscription
thzreof and to exercise and enforce all rights and powers conferred
by the ownership thereof.

To receive money on deposit either without security or secured by
debentures, debenture stock (perpetual: or terminable), mortgage or
other security charged on the undertaking.or on all or any of the
assEtskof the Company inciuding uncalled capital, and generaliy to act
4§ bankers. .

To borrow and raise money in any manner and to secure with or without
consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, standard security,.
Tien or any other security of whatsoever nature upon the whole or any
part of the Company’s property or assets (whether present or future)
including its uncalled capital, and also by a similar mortgage, charge,
debenture, debenture stock, bond, standard security, indemnity, lien or
security of whatsoever nature to secure and guarantee the performance
by the Company or any other company or person (inciuding, but without
prejudice to the generality of the foregoing) the holding company of
the Company or any company which 1s a subsidiary of such holding
company within each case the meaning of section 736 of the Act, of any
obligation or 1iability it or such person or company may. undertake or
which may become binding upon it or such person or company, and to
secure any securities of the Company by a Trust Deed or other assurance
and to enter into partnership or any jeint purse arrangement with any
person, persons, firm or company.

To tend money with or without security, and. to 1{nvest noney of the
Company upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks or securities
of any company of or in which the Company is a member or §s otherwise
interested, and generally as the Directors think fit.
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To apply for, purchase or otherwise acquire apd hold or wse any
patents, licences, concessions, copyrights and the Vike, conferring any
right to use or publish any secret or other information and te gse,
exercise, develop or grant licences in respect of the property, vights
or information so acquired.

To take part in the formation, management, supervision or contyel of
the business or operation of any company or updertaking and for that
purpose to appoint and remunerate apy ° Directors, Accyuntants,
Consultants, experts or agents.

To employ experts, consultants and valuers to investigate and examine
the condition, prospects, value, character and circumstances of any
bustness concerns and undertakings and gemerally of any assets,
property or rights. :

To establish or promote or concur in establishing or promoting any '

other company whose objects shall include the acquisitign or taking
over of all or any of the assets or liabilities of the Compaoy or the
promotion of which shall "be 1in any manner calculated to advance
directly or indirectly the objacts or the interests of the Company
and to acquire, hold or dispose of shares, stocks or s&curities issued
by or any other obligations of any such other company.’ -

To draw, accept and negotiate promissory notes, bills of exchange and
other negotiable instruments. : Lo

To invest and deal with the monjes of the Company not immediately
required for the purposes of the busipess of the Company in or upon
such investments and in such manner as the Company may approve.

To pay for any property or rights acquired by the Company either in
cash or by the issue oF fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, or partly in one mode

and partly in another, and geneérally on such terms as thev Company may
determine.

To accept payment for any property or rights sold or otherwise disposed '

of or dealt with by the Company, either in cash, by i{nstalments or
otherwise, or in fully or partly paid-up shares or stock of any company

. or corporation, with or without preferred or deferred or special rights

@
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or restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgages or other securities of any
company or corporation or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to hold,

dispose of or otherwise deal with any shares, stock or securities 5o
acquired. '

To enter into arrangements for Joint working in business or amal-
gamate with or enter into any partnership or arrangement for sharing
profits, union of interests, reciprocal concession or co-operation with
any company, firm or person carrying on or proposing o carry on any
business within the objects of the Company or -which 4s capable of
being carried on so as directly or {ndirectly to benefit the Company.
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{R}  To purchase or otherwise acquire, take over and undertake =21} or any
part of the business, property, 1iabjlities and trassactions of any
person, or company carrying on any busipess the carrying on of which is
czlculated to benefit the Company or- to- advance 1its interests, or
possessed of property suitable for the purposes of the Company.

(S} To sell, improve, manage, develop, turn to accoupt, exchange, let on
rent, royalty, share of profits or otherwise, grant ljcences, easements
and other rights in or over, and in any other manner deal with or
disposid of the undertaking and all or any of the property and assets
for the time being of the Company for such consideration as the Company
may think fit.

(T} To provide for the welfare of persons employed or formerly empioyed by
the Company and to grant pensions, allowances, gratwities and bonuses
to officers or ex-officers, employees or ex-employees of the Company or
its predecessors in business or of any associated company of the
Company or its predecessors in business or the dependants of such
persons and to establish and maintain or concur in establishing apd
maintaining trusts, funds or schemes ~{whether contributory or
non-contributory), with a view to providing pensions or other funds for
any such persons as aforesaid or their dependants.

(U} To subscribe to or otherwise ald the estabiishment and support of, any
schools and any educational, scientific, 1literary, religious or
charitable institutions or trade societies, whether 'such “institutions
or societies be solely connected with the business carried on by the
Company or its predecessors in business or not, and to institute and
maintain any club or other establishment.

{V) To distribute in specie assets of the Company properly distributable
amongst the members, but so that no distribution ameunting to a
reduction of capital be made except with the sanction (if any) for the
time being required by law. . )

(W) To do all or any of the things hereinbefore authorised, either alone or
in conjunction with others, or as factors, trustees ‘or agents for
others, or by or through factors, trustees or agents.’

(X} To do all such other things as are incidental to or which the Company
may think conducive with the above objects or any of them.

The objects set forth 1in any sub-clause of this clause shall not be
restrictively construed but the widest interpretation shall be given therets,
and they shall not, except when the context expressly so requires, be in any
way 1imited to or restricted by reference to or inference from any other
object or objects set forth in such sub-ctause or from the terms of any other
sub-clause or by the name of the Company. None of such sub-clauses or the
object or objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in any
other sub-clause, but the Company shall have full power to exercise all or
any of the powers and to achieve or to endeavour te achieve all or any of the
objects conferred by and provided in any one or more of the said
sub-clauses.

4, The 1jability of the Members is Timited. -

quzal

5.  The Share Capital of the Company is £ |00 divided into 10QQ Shares
of £1 each. “.
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WE, the several persons whose pames, addresses and descriptions are subw
scribed, are desirous of being formed into 2 Company 3n eursvance of this
Memorandum of Association, and we respectively zgree in take the pumber of
shares in the capita)l of the Compapy set opposite eur respeckive naves,

L

Names, Addresses and Descriptions "Number of Shares taken
.. of Subscribers. by each Subscriber

N -
<,4ff( ‘

STANLEY HAROLD DAVIS . % ONE~~

124-128, f\Road . - _

LOKDON , “

EC1V 2N9

Company Divector
N

RACHEL FUTERMAﬁf'Z

124-128, City Road
LONDON
ECIV 2N

Company Director _ : ' A

14

rd
‘Dated the 5th day of@{l{st 1985 ‘ LTy

"“"RONALD LESLIE HALL’/
. 124-128, City Road
. LONDCN

ECIV 2NJ

General Manager

SUBMRH

1
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
OF

HILLSDOWN INTERNATIONAL LIMITED
Adopted by special resolution passedon & P\va"s’!' 1999

PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies (Table A to F)
Regulations 1985 {as amcoded) ("Table A") apply to the Company cxcept to the extent
that they are exchsded or modified by these articles.

The regulations of Table A numbered 24, 38, 60, 61, 64, 73, 74, 75, 76, 77, 18, 80,
81, 90, 94, 95, 96, 97, 98, 115 and 118 do not apply. The regulations of Table A
numbered 37, 46, 53, 57, 59, 62, 65, 66, 67, 68, 72, 79, 84, 88, 110, 112 and 116 are
modified. The regulations of Table A numbcered 88, 39, 91 and 93 are excluded if and
for so long as there is a sole director of the Company, The regulations of Table A
numbered 40 and 54 are modified if and for so long as the Company has only onc
member.  Subject to these exclusions and modifications, and in addition to the
remaining regelations of Table A, the following are the articles of association of the
Company.

‘Where an ordinary resolution of the Company is expressed to be required for any
pwpose, a special or extraprdinary resofution js also effective for that purpose, and
where an extraordinary resolution is expressed to be required for any purpose, a
special resolution is also effective for that purpose.

PRIVATE COMPANY

2. The Company is a private company limited by shares and accordingly any invitation to the
public to subscribe for any shares or debentures of the Company is prohibited.
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SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these articles is
£150,00,000 divided into 150,000,000 ordinary shares of £1 cach.

(A}  Subject to the provisions of the Act, the directors have general and unconditionat
authority to allot {with or without conferring rights of renunciation), grant options
over, offer or otherwise deal with or dispose of any unissued shares of the
Company (whether forming part of the original or any increased share capital) to
such persons, at such times and on such terms and conditions as the directors may -
decide but no share may be issued at a discount.

(BY  The dircctors have generat and unconditional autherity, pursuant to section 80 of
the Act, to excrcise all powers of the Company to allot relevant securities for a
period expiring on the fith anniversary of the date of adoption of this anticle
unless previously renewed, varicd or revoked by the Company in general
meeting, :

(C} The maximum amouni of relevant securilies which may be allotted pursuant to
the authority conferred by paragraph (B) is thc amount of the aulhorised but as
yet unissued share capital of the Company at the date of adoption of this article.

(D) By the authority conferred by paragraph (B), the directors may before the
avthority expires make an offer or agreement which would or might require
rclevant sceuritics of the Company to be allotted after it expires and may allot
relevant securities in pursuance of that offer or agreement.

The pre-emption provisions of section 89(1) of the Act and the provisions of sub-scctions

(1) to (6) inclusive of section 90 of the Act do not apply to any allotment of the

Company's cquity securities.
TRANSFERS OF SHARES

Notwithstanding anything contained in the Articles, the dircctors shall not decline to
register any transfer of shares, nor may they suspend registration thereof, where such a
transfer is exccuted by any bank or institution to whom such shares have been charged by
way of security, or by a nominee of such bank or institution, pursuant to the power of sale
under such security, and a certificate by an official of such bank or institution that the
shares were 50 charged and the transfer was so cxecuted shall be conclusive evidence of
such facts.

GENERAL MEETINGS

Regulation 37 of Table A is modified by the deletion of the words "eight weeks” and the
substitution for them of the wards "28 days".

NOTICE OF GENERAL MEETINGS

An annua! general meeting and an extraerdinary general mecting called for the passing of
a special resalution or an elective resolution must be cailed by at least 21 clear days'

LO1ALILS08A1223Q 1 DOCSILYS 0593




SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these anticles is
£100 divided into 100 ardinary shares of £1 each,

(A)  Subject to the provisions of the Act. the directors have general and unconditional
authority 10 aliot {with or without conferring rights of renunciation), grant options
over, offer or otherwise deal with or dispose of any unissued shares of the
Company (whether forming part of the original or any increased share capital) to
such persons, at such times and on such terms and conditions as the directors may
decide but no share may be issucd at a discount.

(B)  The directors have general and unconditional authority, pursuant to section 80 of

) the Act, to excrcise all powers of the Company 10 allot refevant securities for a

period expiring on the (ifth anniversary of the date of adoption of this article

unless previously renewed, varied or revoked by the Company in general
meeling.

(C)  The maximum amount of relevant securities which may be allotted pursuant to

the authority conferred by paragraph (B) is the amount of the authorised but as
yet unissued share capital of the Company at the date of adoption of this article.

(D) By the authority conferred by paragraph (B), the directors may before the
authority expires make an offer or agreement which would or might require
relevant securities of the Company to be allotted after it expires and may allot
relevant securities in pursuance of that offer or agreement.

The pre-emption provisions of section 89(1) of the Act and the provisions of sub-sections
{1} to (6) inclusive of section 90 of the Act do not apply to any allotment of the
Company's equity securities.

TRAMSFERS OF SHARES

Notwithstanding anything contained in the Articles, the directors shall not decline to
register any transfer of shares, nor may they suspend registration thereof, where such a
transfer is executed by any bank or institution to whom such shares have been charged by
way of security, or by a nominee of such bank or institution, pursuant to the power of sale
under such security, and a certificate by an official of such bank or institution that the
shares were so charged and the wransfer was <o executed shall be conclusive evidence of
such facts.

GENERAL MEETINGS

Regulation 37 of Table A is modified by the deletion of the words “eight weeks® and the
substitution for them of the words "28 days".

NOTICE OF GENERAL MEETINGS

An annual general mecting and an extraordinary general meeting called for the passing of
a special resolution or an clective resolution must be called by at least 21 cleas days'




13.

notice. All other extraordinary general meetings must be called by at least 14 clear days®
notice but a general meeting may be called by shorter notice if it is so agreed:

{a)  in the case of an annual general meeting or a meeting called for the passing of an

elective resolution, by all wie mewbers entitled to attend and vote a1 that meeting;
and

(b)  in the case of any other mecting, by a majority in number of the members having
a right 10 aitend and vote. being (i) 2 majority together holding not less than such
percentage in nominal value of the shares giving that right as has been determined
hy clective resolution of the members in accordance with the Act, or (i) if no
such elective resolution is in force, a majority together holding not less than 95
per cent. in nominal value of the shates giving that right.

The notice must specify the tite and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, must specify that
the meeting is an annual general meeting.

Subject to the provisions of the articles and to any restrictions imposed on any sharses, the
notice must be given to all the members, to all persons entitled to 2 share in conseguence
of the death or bankrupigy of 2 member and to the directors and auditors.

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded by the chairman or by any member present in person or by
proxy and entitled to vote and regulation 46 of Table A is modified accordingly.

Regulation 53 of Table A is modified by the addition at the end of the following sentence:
"If a resolution in writing is described as a special resolution or as an extraordinary
resolution, it has cffect accordingly.”.

VOQTES OF MEMBERS

Regulation 57 of Table A is modified by the inclusion after the word "shall” of the phrase
*, unless the directors otherwise determine,”.

Regulation 59 of Table A is modified by the. wddition at the end of the following sentence:
"Deposit of an instrument of proxy does not preclude a member from attending “and
voting at the meeting or at any adjournment of it.”.

An instrument appointing 2 proxy must be in writing in any usual form or in any other
form which the directors may approve and must be executed by or on behalf of the
appointor.

Regulation 62 of Table A is modified by the delction in paragraph (a) of the words
“deposited at” and by the substitution for them of the words "left at or sent by post or by
facsimile transmission to", by the substitution in paragraph (a) of the words "at any time"
in place of "not less than 48 hours” and by the substitution in paragraph (b) of the words
“at any time" in place of "not less than 24 hours",




NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution. the number of directors (other than
alternate directors) is not subject to any maximum and the minimum number is one.

ALTERNATE DIRECTORS

A director may appoint any person willing to act, whether or not he is 2 director of the
Company, to be an alternate director. That person need not be approved by resclution of
the dircctors. and regulation 63 is modified accordingly.

Regutation 68 of Table A is modificd by the addition at the end of the following sentence:
"Any such notice may be left at or sent by post or facsimile transmission 1o the office or
another place designated for the purpose by the directors.”.

DELEGATION OF DIRECTORS' POWERS

Regulation 72 is modified by the addition at the end of the regulation of the following
sentence: “Where a provision of the adticles refers to the exercise of a power, authority or
discretion by the directors and that power, authority or discretion has been delegated by
the directors to a committee, the provision must be construed 2s permitting the exercise
of the power, authority or discretion by the committee.”,

APPOINTMENT AND REMOVAL OF DIRECTORS

The directors are not subject to retirement by rotation. Regulations 73, 74 and 75 of
Table A do not apply, and reference in regulations 67 and 84 to retirement by rotation
must be disregarded.

The Company may by ordinary resolution appoint a person who is willing to act to be a
director either to fill 2 vacancy or as an additional director.

A person appointed by the directors to fill a vacancy or as an additional director is not
required to retire from office at the annual general meeting next following his
appointment and the last two sentences of regulation 79 of Table A are deleted.

No person is incapable of being appointed a director by reason of his having rcached the
age of 70 or another age. WMo special ‘notice is required in connection with the
appointment or the approval of the appointment of such person. No director is required
to vacate his office at any time because he has reached the age of 70 or another age and
section 293 of the Act does not apply to the Company.

The holder or holders of more than half in nominal value of the shares giving the right to
attend and vote a gencral meetings of the Company may remove a director from office
and appoint a person to be a director, but only if the appointment does not cause the
number of directors to exceed a number fixed by or in accordance with the articles as the
maximum number of directors. The removal or appointment is eflected by notice to the
Company signed by or on behalf of the holder or holders. The notice may consist of
several documents in similar form each signed by or on behalf of ont or more holders and
shall be left at or sent by post or facsimile transmission to the office or such other place
designated by the directors for the purpose. The removal or appointment takes effect
immediately on deposit of the notice in accordance with the asticles or on such later date
(if any) specificd in the notice.
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27.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director is 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

()  he becomes bankeupt or makes any arrangement or compositicn with his creditors
generally; or

{c} he becomes, in the opinion of all his co-directors, incapable by reason of mental
disorder of discharging his duties as director; or

(&)  he resigns his office by notice to the Company; or

(e) he is for more than six consecutive months absent without permission of the
directors from meesings of directors held during that period and his altermnate
director (if any) has not during that period attended any such mectings instead of
him, and the dircctors resolve that his office be vacated; or

{H he is removed from office by notice addressed o him at his last-known address
and signed by all his co-directors; or

(2 he is removed from office by notice given by a member or members under article
23.

REMUNERATION OF DIRECTORS

A director who, at the request of the directors, goes or resides abroad, makes a special
joumney or performs a special service on behalf of the Company may be paid such
reasonable additional remuneration (whether by way of salary, percentage of profits or
otherwise) and cxpenses as the directors may decide,

PROCEEDINGS OF DIRECTORS

Regulation 88 of Table A is modified by the exclusion of the third sentence and the
substitution for it of the following sentences: "Every director must receive notice of 2
mecting, whether or not he is absent from the United Kingdom. A director may waive the
requircment that notice be given 1o him of a board meeting, either prospectively or
retrospectively.”.

A director or his alternate may validly participate in 8 meeting of the directors or a
committee of directors through the medium of conference telephone or similar form of
communication equipment if all persons participating in the meeting are able to hear and
speak to each other throughout the meeting. A person participating in this way is deemed
to be present in person at the meeting and is counted in a quorum and entitled to votc.

Subject to the Act, all business Lransacted in this way by the directors or a commitiee of
directors is for the purposes of the articles deemed to be validly and effectively transacted
at a mecting of the directors or of a committee of directors although fower than wo
directors or altemate directors arc physically present at the same place. The mecting is
deemed 10 take place where the largest group of those participating is assembled or, if

. there is no such group, where the chairman of the meeting then is,
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31

32,

33.

- 1f-and-for so tong as there is a sole director of the Company:

(a)  he may exercise all the powers conferred on the directors by the articles by any
means permitted by the nni_cles or the Act;

(b)  for the purpose of regulation 89 of Table A the quorum for the transaction of
business is one; and

(¢c) el other provisions of the articles apply with any necessary modification (unless
the provision expressly provides otherwise).

Without prejudice to the obligation of any director to disclosz his interest in accordance
with section 317 of the Act, a director may vote at a meeting of directors or of a
committee of directors on any resolution concemning a matter in respect of which he has,
directly or indirectly, an interest or duty. The director must be counted in the quorum
present at a meeting when any such resolution is under consideration and if he votes his
voie must be counted.

DIVIDENDS

“The directors may deduct from a dividend or other amounts payable to a person in respect
of a share any amounts due from him to the Company on account of a call or otherwise in
relation 1o a share.

CAPITALISATION QF PROFITS

The directors may, with the authority of an ordinary resolution of the Company, resolve
that any shares aljotted under regulation 110 of Table A to any member in respect of a
hotding by him of any pantly-paid shares rank for dividend, so long as those shares
remain partly paid, only to the extent that those partly-paid shares rank for dividend and
regulation 110 of Table A is modified accordingy.

NOTICES

Regulation 112 of Table A is modified by the deletion of the last sentence and the
substitution for it of the following: "A member whose registered address is not within the
United Kingdom is entitled to have notices given ta him at that address.".

A notice sent to 3 member (or another person entitled to receive notices under the
asticles) by post 10 an address within the United Kingdom is decmed to be given:

{2) 24 hours after posting, if pre-paid as first class, or
(b) 48 hours after posting, if pre-paid as second class.

A notice sent to a member (or other person entitled to receive notices under the articles)
by post 10 an address outside the United Kingdom is deemed to be given 72 hours after
posting, if pre-paid as airmail. Proofthat an envelope containing the notice was properly
addressed, pre-paid and posted is conclusive evidence that the notice was given. A notice
not sent by post but left at o member’s registered address is deemed to have been given on
the day it was left.
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36.

37.

Regulation 116 of Table A is modified by the deletion of the words "within the Uhited
Kingdom".

INDEMNITY

Subject o the provisions of the Act. but without prejudice to any indemnity to which he
may otherwise be entitled, each person who is a dicector, altemate director or secretary of
the Company must be indemnified owt of the assets of the Company against all costs,
charges, losses and liabilitics incurred by him in the proper execution of his duties or the
proper exercise of his powers. authorities and discretions including, withour limitation. a
liabiliry incurred:

(@)  defending proceedings (whether civif or criminal) in which judgment is given in
his favour or in which he is acquitted, or which are otherwise disposed of without
a finding or admission of material breach of duty on his part. or

{b)  in connection with any application in which relicf is granted to him by the count
from liability for negligence, default, breach of duty ot breach of trust in relation
to the affairs of the Company.

The dircetors may exercise all the powers of the Company to purchase and maintain
insurance for the benefit of a person who is or was:

(a) a director, alternate director, secretary or auditor of the Company or of a company
which is or was a subsidiary undenaking of the Company or in which the
Company has or had an interest {(whether direct or indirect); or

(b)  trustee of a retirement benefits scheme or other trust in which a person referred to
in the preceding paragraph is or has been interested,

indemnifying him against liability for negligence, default, breach of duty or breach of
trust or other liability which may lawfully be insured against by the Company.

SOLE MEMBER
i€ and for so long as the Company has only ane member:

(a) in relation to a general mceting, the sole member or a proxy for that member or
(if the member is a corporation) a duly authorised representative of that member
is a quorum and regutation 40 of Table A is modified accordingly;

(b) 2 proxy for the sole member may vote on a show of hands and regulation 54 of
Table A is modified accordingly;

{c)  the solc member may agree that any general meeting, other than a meeting catled
for the passing of an clective resolution, be called by shorter notice than that
provided for by the anicles; and

(d)  all other provisions of the articles apply with any necessary modification (unless
the provision expressly provides otherwise),




