Company no: 02909193
THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of
EGERTON CAPITAL UMITED

I, John Christopher Armitage, being a Director of the Company, hereby confirm that the following
Ordinary Resolutions have been validly passed on | |8 may 20\ ] by all the
members of the Company in accordance with sections 288 to 300 of the Companies Act 2006:

AS ORDINARY RESOLUTIONS IN ACCORDANCE WITH s.282 OF THE COMPANIES ACT 2006

RESOLUTION TO REVOKE AUTHORISED SHARE CAPITAL CLAUSE

THAT clause 5 of the Company’s Memorandum of Association setting out the share capital of the
Company, which was in force immediately before 1 October 2009 and which is now treated as part of
the Company’s articles by virtue of S28 of the Companies Act 2006, be revoked, pursuant to
paragraph 42 of Schedule 2 to the Companies Act 2006 (Commencement No.8, Transitional Provisions
and Savings) Order 2008 [SI 2008/260).

RESOLUTION TO RENEW DIRECTORS” AUTHORITY TO ALLOT

That the Directors be generally and unconditionally authorised pursuant to and in accordance with
Section 551 of the Companies Act 2006 to exercise, for a period of five years commencing on the
date of this resolution, all the powers of the Company to allot up to 500,000 ordinary shares of £1
each, In addition to those in issue at the date of this resolution.

............ Date- 18 Mo.ﬂ 201t

Director

BT

01/07/2011
COMPANIES HOUSE




Registered Number 290381393

THE COMPANIES ACTS 1985 AND 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

ATUBYVGO*
of A29 Q1/07/2011 224
COMPANIES HOUSE
EGERTON CAPITAL LIMITED

(As amended by a Special Resolution passed on 15 September 1994 and Special Resclution
dated 28 February 2008)

TABLE A

1 The Regulations in Table A In the Schedule to the Companies (Tables A to F) Regulations
1985, as amended by the Companies (Tables A to F) Regulations 1985, as amended at
the date of adoption of these Articles (“Table A"), shall except where the same are
excluded or varied by or inconsistent with these Articles apply to the Company No other
regulations set out In any statute or statutory instrument concerning companies shall apply

as regulations of the Company

INTERPRETATION

2 In these Articles unless the context otherwise requires

“these Articles” means these Articles of Association in therr present form or as from time to
time altered,

the “Companies Acts” means every statute from tme to time in force concerning
compantes insofar as the same applies to the Company,

“Member” means a member of the Company,

every reference in Table A to “the Act” shall be construed as if the reference were to the
Companies Acts,

any words or expressions defined in the Companies Act 1685 n force at the date when
these Articles or any part thereof are adopted shall bear the same meaning In these

Articles or such other par (as the case may be),
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where for any purpose an orcinary resolution of the Company 1S reguired, a special or
extraordinary resolution shall also be effective, and where an extraordinary reselution 1s

requrred a special resolution shall also be effective
UNISSUED SHARE CAPITAL

Subject to the provisions of the Companies Acts and these Articles and to any direction to
the contrary which may be given by ordinary or other resolution of the Company, any
unissued shares of the Company (whether forming part of the onginal or any increased
capital) shali be al the disposal of the Directors who may offer, allo, grant options over or
grant any nght or nghts to subscribe for such shares or any right or nghts to convert any
securty mto such shares or otherwise dispose of them {o such persons, at such times and
for such consideraten and upon such terms and condiions as the Directors may

determine

For the purposes of section 80 of the Companies Acl 1885, the Direclors are
generally and unconditionally authonsed to exercise all powers of the Company to
allot relevanl secunties as defined in the said section up 1o an aggregate nominal
amount of £1,000 This aulhonty shall expire five years from the date of
incorporation of the Company but may be previously revoked or vaned by the
Company In general meeting and may from time to time be renewed by the Company
in general meeting for a further period not exceeding five years The Company may
make any offer or agreement before the expiry of this authonty that would or might
require relevant secunties lo be allotted after this authorty has expired and the
Direciors may allot relevant securties In pursuance of any such offer or agreement

as if this authority had not expired

(A)

This Article shall not apply to redeemable shares which shall be governed by the
provisions of Article 5

(B)

Sub-section (1) of section 89 and sub-sections (1) to (6) (inclusive) of section S0 of
the Companes Act 1885 shali not apply

REDEEMABLE SHARES

(C)

§Ubject to the provisions of the Compames ACIS, any shares may, with the"sanction™of &= """~

special reselution, be 1ssued on terms that they are, or at the option of the Company or the
Member registered in respect of such shares are lable, to be redeemed on such lerms
and in sUch manner as may be provided for by these Articies Regulation 3 of Tabie A

shall not apply
TRANSFERS OF SHARES

The directors may, in their absolute discretion and without assigning any reason therefor,
decline to register any transfer of any share, whether or not it 1s a fully paid share

Reguiation 24 of Table A shall not apply

By an Ordinary Resolution passed on 4 May 1994, the Directors’ authority to allot relevant secunties was
increased up to an aggregate nominal amount of £200,000 such authority to expire five years from that date

By an Ordinary Resolution passed on 18 August 1994, the Directors’ authority to allot relevant securitles was
Increased up to an aggregate nominal amount of £300,000 such authority to expire five years from that date,

By an Ordinary Resolution passed on 18 May 2011, the Directors’ authority 10 allot refevant secunties increased
up to an aggregate nominal amount of £750,000 such authorlty to exptre five years from that date




NOTICE OF GENERAL MEETINGS

7 Notice of every general meeting shall be given in any manner authonsed by or under
these Articles o all Members other than such as, under the provisions of these Articles or
the terms of 1ssue of the shares they hold, are not entitled to receive such notices from the
Company, Provided that any Member may 1in wnting waive notice of any meeting either
prospectively or retrospectively and if he shall do so it shall be no objection to the vahdity
of such meeting that notice was not given to him

8 (A)
(8)
(&)
9 (A)

(8

PROCEEDINGS AT GENERAL MEETINGS

For so long as Wilham Guest Bollinger shall be a member of the Company, he shall
be entitled, unless he declines to do so, to preside as Chairman of any general
meeting of the Company at which he 1s present in the event that he declines so to
act or 1s not present at any such meeting within 15 minutes after the time appointed
for holding the same, the directors present shall elect one of their number to be
Chairman of the meeting (and if there 1s only one director present and willing to act
he shall be Charman) or, if there 1s no director present who 1s wiling to act as
Chairman withm 15 minutes of the time appointed for the holding of the meeting, the
Members present and entitied to vote shall choose one of therr number to be
Charman Regulations 42 and 43 of Table A shall not apply

At any general meeting a poll may be demanded by the Chairman or by any Member
present In person or by proxy and Regulation 46 of Table A shali be vaned
accordingly

In the case of an equalty of votes at a general meeting, whether on a show of hands
or on a poll, the Chairman shall not have a casting vote and Regulation 50 of Table A
shall not apply

VOTES OF MEMBERS

Subject to any nghts or restnictions for the time being attached to any class or
classes of shares and subject to the provisions of paragraph (B) below, on a show of
hands every Member present in person or by proxy shall have one vote, and on a
poll, every Member present in person or by proxy shall have one vote for each share
of which he is the holder Reguiation 54 of Table A shall not apply

For so long as Wilham Guest Boflinger shall be a member of the Company, no
resolution shall vakdly be passed at any general meeting of the Company unless he
shall have consented to the passing thereof and for so fong as John Chnstopher
Armitage shall be a member of the Company no resolution shall be valdly passed at
any general meeting of the Company unless he shall have consented to the passing
thereof The consent of Willam Guest Bollinger or John Christopher Armitage (as
approprtate) shall be conclusively evidenced by his hawving voted 1n favour of the
resolution at the general meeting In question {(whether In person or by proxy and
whether on a show of hands or on a poll) or his having delivered his written consent
in writing to the passing of the resolution to the office at any time pnor to the time
appointed for the holding of the meeting In question or any adjournment thereof or to
the Charman of the meeting at which the resolution 1s to be proposed or any
adjournment thereof at such meeting or adjourned meeting

As amended by a Special Resolution passed on 15 Seplember 1994
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11

12

13

14

The instrument appointing a proxy and the power of attorney or other authonty (if any)
under which it 1s signed, or a notanally certified copy of such power or authonty, shall be
deposited at the registered office of the Company (or at such other place in the United
Kingdom as 1s specified for that purpose In the notice of meeting or any instrument of proxy
sent by the Company in relation to the meeting) not less than forty-eight hours before the
tme for holding the meeting or adjourned meeting at which the person named In the
instrument proposes to vote, or handed to the Charrman of the meeting or adjourned
meeting before the commencement of such meeting and, in default, the instrument of
proxy shall not be treated as valid Regulation 62 of Table A shall not apply

ALTERNATE DIRECTORS

An alternate Director may be paid expenses and shall be entitled to be indemnified by the
Company to the same extent mutatis mutandis as f he were a Director but shall not be
entitled to receive from the Company any fee in his capacity as an alternale Director
except only such part (f any) of the remuneration otherwise payable to the Director
appointing him as such Director may by notice in writing to the Company from time to ttme
direct and Regulation 66 of Table A shall be varnied accordingly

THE SEAL

The Company may exercise all the powers conferred by the Companies Acts with regard
to having any official seal, or otherwise In relation to the execution of documents by the
Company, and such powers shall be vested in the Directors Any document to which an
official seal is affixed shall be signed by such persons, i any, as the Directors may from
time to time determine and unless otherwise so determined shall be signed by a Director
and by the Secretary or a second Director Any document to which an official seal 1s
affixed or which 1s otherwise executed by the Company shall be delivered at such time,
and 1n such manner, as the Directors may from time to tme determine, and shall not be
deemed to be delivered by the Company solely as a result of having been executed by the
Company Regulation 101 of Table A shall not apply

DELEGATION OF DIRECTORS’ POWERS

The Directors may delegate any of their powers to committees consisting of such person
or persons (whether Directors or not) as they think fit  The Directors may also entrust to
and confer upon any Director any of the powers exercisable by them Any such
delegation may be made upon such terms and conditions and with such restrictions as
they may think fit, and either collaterally with or to the exclusion of thewr own powers, and
the Directors may from time to time revoke, withdraw, alter or vary all or any of such
powers Subject to any such terms, conditions or restrictions, the proceedings of a
committee with two or more members shall be governed by these Arhicles regulating the
proceedings of directors so far as they are capable of applying Regulation 72 of Table A
shali not apply

APPOINTMENT AND RETIREMENT OF DIRECTORS

Without prejudice to any other provisions of or incorporated in these Articles goverming the
appoiniment and removal of Directors, any Member or Members holding a majority n
nonmunal value of such of the 1ssued share capital for the time being of the Company as
cames the right of attending and voting at general meetings of the Company may by
memorandum n wnting signed by or on behalf of him or them and delivered to the
registered office of the Company or tendered at a meeting of the Board or of the Company

Londond 1OPEN/ 1/LOM LDM(LDNWK12847)
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In general meeting, at any time and from time to time appoint any person to be a Director
either to fill a casual vacancy or as an addition to the existing Drrectors or remove any
Dtrector from office howsoever appointed

The Directors and the Company by ordinary resolution shall each have power at any time
and from time to time to appoint any person to be a Director esther to fill a casual vacancy
or as an addition to the existing Directors  Any Director so appointed shall (subject to
Regulation 81 of Table A and to the provisions of the Companies Acts) hold office until he
15 removed pursuant to these Articles

Regulations 73 to 80 (inciusive), Regulation 81(e) and the last sentence of Regulation 84
of Table A shall not apply

DIRECTORS’ GRATUITIES AND PENSIONS

The Directors on behalf of the Company may exercise all the powers of the Company to
grant pensions, annuities, gratuities and superannuation or other allowances and benefits
in favour of any person including any Director or former Diector or ihe relations,
connections or dependants of any Director or former Director A Director or former
Director shall not be accountable to the Company or the Members for any benefit of any
kind conferred under or 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

The Directors may meet for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit Questions anstng at any meetngs of the Board of Directors or
any committee thereof or appointed thereby shall, subject to the next sentence, be
determined by a majonty of votes At any time when Willam Guest Bollinger shall be a
director of the Company, no resolution shall validly be passed at any meeting of the Board
of Directors or any committee thereof or appointed thereby unless Willam Guest Bollinger
shall have given his consent to the passing thereof and at any tme when John
Chnstopher Armitage shall be a director of the Company no resolution shall be vatidly
passed at any meeting of the Board of Directors or any committee thereof or appointed
thereby unless John Chnstopher Armitage shall have consented lo the passing thereof
The consent of Willam Guest Bollinger or John Christopher Armitage (as appropnate)
shall be conclusively evidenced by his having voted in favour of the resolution at the
meeting in question or his having defivered his written consent in writing to the passing of
the resolution to the office at any time prior to the time appointed for the holding of the
meeting 1n question or to the Chairman of the meeting at which the resolution 1S to be
proposed at such meeting In the case of an equality of votes at a meeting of the directors
or any committee thereof, the Charrman shall not have a casting vote A Director may,
and the Secretary at the request of a Director shall, at any time call a meeting of the
Drrectors  Notice of any meeting of the Directors may be given by telephone, facsimite or
telex It shall not be necessary to give notice of a meeting of the Directors to any Director
for the time bemng absent from the United Kingdom unless (1) he has gwen to the
Company an address, whether within or outside the Umited Kingdom, at which notices can
be served on him, or (2) in the opirion of the Secretary or Director caling the meeting it 1s
possible at the time notice is to be given to give him such notice by telephone, facsimile or
telex and it will be possible for hum to participate in the meeting by telephone or other
communication equipment as referred to in Regulation 20 of these Articles Meetings may
be held in any part of the world

As amended by a Speciai Resolution passed on 15 September 1994
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The quorum necessary for the transaction of the business of the Directors may be fixed
from time to time by the Directors and, unless so fixed at any other number, shall be two
An alternate Director shall, if his appointor is not present, be counted in the quorum A
meeting of the Directors at which a quorum 1s present shall be competent to exercise all
powers and discretions for the time being exercisable by the Directors  Any Director who
ceases to be a Director at a meeting of the Directors may continue to be present and act
as a Director, and be counted 1n the quorum, until termination of the meeting If no other
Director objects and if otherwise a quorum of Directors would not be present

A Director shall be treated as present in person at a meeting of the Directors
notwithstanding that he is not physically present at the place where the meeting 1s held f
he 1s 1In communication with the meeting by conference telephone or other communication
equipment permitting each person physically present at or so Iin communication with the
meeting to hear and be heard by each other such person Such a Director shall be
counted in the quorum of the meeting and shall be entitied to vote thereat

Subject to the provisions of these Articles and prowvided a Director shall have disclosed
such interest in accordance with Regulation 85 of Table A, a Director shall be entitled to
vote in respect of any transaction, contract, arrangement or agreement with the Company
in which he 1s in any way, whether directly or indwrectly, interested and if he shall do so his
vote shall be counted and he shall be taken into account In ascertaining whether a quorum
1s present For the purpose of this Article, an interest of a person who 1s, for any purpose
of the Act, connected with a Director shall be treated as an interest of the Director and, in
relation to an alternate Director, an interest of his appointor shall be treated as an interest
of the alternate Drrector without prejudice to any Iinterest which the aiternate Director has
otherwise

Regulations 88-89 (inclusive) and 94-98 (inclusive)} of Table A shall not apply
NOTICES

Any notice or other document (including a share certificate) may be served on or delivered
to any Member by the Company either personally or by sending it through the post in a
prepaid letter addressed to such Member at his registered address as appearing In the
Register of Members, or by delivering it to or leaving it at such registered address,
addressed as aforesaid, or by any other means provided such other means have been
authonsed In writing 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 delvery to all the jont holders Any
notice or other document served or delivered in accordance with these Articles shall be
deemed duly served or delivered notwithstanding that the Member s then dead or
bankrupt or otherwise under any legal disability or incapactty and whether or not the
Company had notice thereof Any such nohce or other document, if sent by first-class
post, shall be deemed to have been served or delivered on the day after the day when the
same was put in the post, and in proving such service or delivery it shall be sufficient to
prove that the notice or document was properly addressed, prepaid and put in the post
Regulations 112, 115 and 116 of Table A shall not apply

WINDING UP

If the Company shall be wound up (whether the liquidation 1s voluntary, under supervision,
or by the Court) the quidator may, with the authonty of an extraordinary resolution and
subject to any provision sanctioned In accordance with the prowisions of the Companies
Acts, divide among the Members in specie or kind the whole or any part of the assets of
the Company (whether they shall consist of property of the same kind or not) and may, for
such purpose, set such values as he deems farr upon any assets to be dwvided as
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aforesaid and may determine how such division shall be camed out as between the
Members or different classes of Members The Liquidator may, with the ke authonty,
vest the whole or any part of the assets in trustees upon such trusts for the benefit of
Members as the Liquidator with the like authortty shall think fit, and the hquidation of the
Company may be closed and the Company dissclved, but so that no contnbutory shall be
compelled to accept any shares or other property in respect of which there 1s a liabiity and
the Ligwdator may make any prowision referred to in and sanctioned in accordance with
the provisions of the Companies Acts Regulation 117 of Table A shall not apply

INDEMNITY

Subject to the provisions of the Companies Acts, the Company may purchase and
maintain for any of the Company’s Directors, altemate Directors, Auditors, Secretaries and
other officers insurance against any hability which by witue of any rule of law would
otherwise attach to any such person in respect of any negligence, defauit, breach of duty
or breach of trust of which he may be guilty in refation to the Company and (whether or not
any such insurance (s effected) every such person shall be entitled to be indemnified by
the Company against all costs, charges, losses, expenses and liabiliies incurred by him in
the execution and discharge of his duties or In relation thereto including any habihty
incurred by him in defending any proceedings, cvil or cnminal, that relate to anything done
or omitted or alleged to have been done or omitted by him as an officer or employee of the
Company in which judgment s gwven in hss favour (or the proceedings otherwise disposed
of without any finding or admission of any matenial breach of duty on his part} or in which
he 1s acquitted in connection with any application under any statute for relief from hability
In respect of any such act or omission in which relief 1s granted by the Court  Regulation
118 of Table A shall not apply

London? 170PEN/ 1LDM LOMILDNWK12947) 7 L_LIVE_EMEA1 3745811v




EGERTON CAPITAL LIMITED (“the Company”}
ANNEX A

1 The clauses of the Memorandum of Association (as attached) are treated as provisions of
the Articles of Association of the Company In accordance with section 28 of the Companies

Act 2006.

2 Clause 5 of the Memorandum of Association was revoked by Ordinary Resolution of the

Company passed on 18 May 2011

-




THE COMPANIES ACT 19B5

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of
EGERTON CAPITAL LIMITED

1.* The Company's name is "BASEJUDGE LIMITED®.

2, The Company's registered office is to be situated in England and
Vales.
3. The Company's object is to carry on business as a general commercial

company and accordingly to carry on any trade or business vhatsoever and
so that the company has power to do all such things as are incidental or
conducive to the carrying on of any trade or business by it and in
addition and vithout prejudice to the generality of the foregoing the
further objects for which the Company is established are:-

(&) To carry on all or any of the businesses of general merchants
and traders, cash and credit traders, manufacturers agents and
representatives, insurance brokers and consultants, estate and
advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general finmanciers,
brokers and agents, commission agents, importers and exporters,
manufacturers, retailers, wholesalers, buyers, sellers, distributors and
shippers of, and dealers in all products, goods, vares, merchandise and
produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial
operations and enterprises; to carry on all or any of the businesses of
marketing and business consultants, advertising agents and contractors,
general storekeepers, wvarehousemen, discount traders, mail order
specialists, railvay, shipping and forvarding agents, shippers, traders,
capitalists and financiers either on the Company's own account Or
otherwise, printers and publishers; haulage and transport contractors,

* By a Special Resolution dated 4th May 1994, the name of the Company
vas changed to Egerton Capital Limited, wvith effect from 9th May

1994
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, hirers and letters on hire of, and dealers
in motor and other vehicles, craft, plant, machinery, tools and eguipment
of all kinds; and to purchase or othervise acquire and take over any
businesses or undertakings vhich may be deemed expedient, or to become

interested in, and to carry on or dispose of, remove or put an end to the
same or othervise deal with any such businesses or undertakings as may be

thought desirable.

(B) To acquire and assume for any estate oI interest and to take
options over, construct, develop or exploit any property real or
personal, and rights of any kind and the whole or any part of the
undertaking, assets and liabilities of any person and to act and carry on

business as & holding company,

garage proprietors, operators

{C) To manufacture, process, 1mp'ort, export, deal in and store any
goods and other things and to carry on the business of manufacturers,
processors, importers, exporters and storers of and dealers in any goods

and other things,

(D) To acquire and exploit lands, mines and mineral rights and to
e for and exploit any natural resources and to carry on
possession of land or other

and to construct,

acquire, explor
any business involving the ownership or
immovable property or buildings or structures thereon
erect, install, enlarge, alter and maintain buildings, plant and

machinery and to carry on business as builders, contractors and engineers,

To provide services of all descriptions and to carry on

(E)
kers and agents of _any kind.

business as advisers, consultants, bro

(F) To advertise, market and sell the products of the Company and
of any other person and to carry on the business of advertisers or
advertising agents or of a marketing and selling organisation or of a
supplier, wholesaler, retailer, merchant or dealer of any kind.

(G) To provide technical, cultural, artistlc, educational,
entertainment or business material, facilities or services and to carry

on any BUFTAEss~involving sy -such~provistons

and grant or provide credit and financial

{E) To lend money,
he business of & banking,

accommodation, to any person and to carry on t
finance or insurance company.

(I) To invest money of the Company in any investments and to hold,

sell or otherwise deal with such Investments, and to carry on the
business of.a property or_investment company. o

(J) To acquire and carry on any business carried on by a subsidiery
or a holding company of the Company or another subsidiary of a holding
company of the Compahy.

(K) To enter into any arrangements with any government or authority
or person and to obtain from any such government or authority or person
any legislation, orders, rights, privileges, franchises and concessions

and to carry out, exerclse and comply with the same

ISTALS




(L) To borrov and raise money and accept money on deposit and to
accept, draw, make, create, lssue, execute, discount, endorse, negotiate
and deal in bills of exchange, promissory notes and other instruments and
securities, vhether negotiable or otherwise and to engage in currency
exchange and interest rate transactions, including but not limited to
dealings in foreign curraency, spot and forward rate exchange contracts,
futures, options, forward rate agreements, svaps, Caps, floors, collars
and any other foreign exchange or interest rate hedging arrangements and
such other instruments as are similar to, or derived from any of the
foregoing whether for the purpose of making a profit or avolding a loss
or managing a currency or lnterest rate exposure or any other exposure or
for any other purpose and to enter into any guarantee, contract of

indemnity or suretyship,

(M) To enter into any guarantee,' contract of indemnity or
suretyship and in particular (without prejudice to the generality of the
foregolng) to guarantee, support or secure, vith or without
consideration, the performance of any obligations or commitments of, and
the repayment or payment of the principal amounts of and any premiums,
interest, dividends and other moneys payable on or in respect of any
securities or liabilities of, any person, including (without prejudice to
the generality of the foregoing) any subsidiary or holding company of the
Company or another subsidiary of a holding company of the Company or
othervise associated with the Company, and to secure or discharge any
debt or obligation in any manner and in particular (but without prejudice
to the generality of the foregoing) by mortgages of or charges upon all
or any part of the undertaking, property and assets (present and future}
and uncalléd capital of the Company or by the creation and issue of
securities or in any 6ther manner or any combination theieof,

(N) To amalgamate or enter into partnership or any profit-sharing
arrangement with, or to co-operate or participate in any way with, or to
take over or assume any obligation of, or to assist or subsidise any
person.

(0) To apply for and take out, purchase or otherwise acguire any
(TadE and SeEvIce MATKE And famesT designs—patentspatent-rlght gqm..
{nventions and secret processes and to carry on the business of an
inventor, designer or research organisation,

(P) To sell, exchange, mortgage, charge, let on rent, share of
profit, royalty or otherwise, grant licences, easements, optlons,
servitudes and other rights over, and in any other manner deal with, or
dispose of, all or any part of the undertaking, property and-assets
(present and future) of the Company for any consideration and in
particular (without prejudice to the generality of the foregoing) for any

securities.

(Q) To issve and allot securities of the Company for cash or in
payment or part payment for any real or personal property purchased or
otherwise acquired by the Company or any services rendered to the Company
or as security for any obligaticn or amount (even 1f less than the
nominal amount of such securlties) or for any other purpose.

(R) To give any remuneration or cother compensation or revard for
services rendered or to be rendered in placing or procuring subseriptions

-
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of, or othervise assisting in the issue of, any securities of the Company
or in or about the formation of the Company or the conduct or course of
its business, and to establish or promote, or concur or participate in
establishing or promoting, any company, fund or trust and to subscribe
for, underwrite, purchase or othervise acquire securities of any company,
fund or trust and to carry on the business of company, fund, trust or
business promoters or managers and of undervriters or dealers in
securities, and to act as director of and as secreiary, manager,

registrar or transfer agent for any other company and to act as trustees

of any kind and to undertake and execute any trust.

(S§) To pay all the costs, charges and expenses preliminary or
incidental to the promotion, formation, establishment and incorporation
of the Company, and to procure the registration or incorporation of the
Company in or under the laws of any place outside England.

(T) To grant pensions, annuities, gratuities and superannuation or
other zllowances and benefits, including allowances on death, to any
directors, officers or employees ot former directors, offlcers or
employees of the Company or any company which at any time is or was a
subsidiary or a holding company of the Company or another subsidiary of a
holding company of the Company or otherwise assoclated with the Company
or of any predecessor in business of any of them, and to the relations,
connections or dependants of any such persomns, and to other persons whose
service or services have directly or indirectly been of benefit to the
Company or who the Company censiders have any moral claim on the Company
or to their relations, connections or dependants, and to establish or
support any assoclations, institutions, clubs, schools, building and
housing schemes, funds and trusts, and to make payments towards
insurances or other arrangements likely to benefit any such persons or
othervise advance the interests of the Company or of its Members, and to
subscribe, guarantee or pay money for any purpose likely, direetly or
indirectly, to further the interests of the Company or of its Members or
for any national, charitable, benevolent, educational, social, public,

general or useful cbject.

—— Y ~To~putchuse-and-maintain—for-any-dircetor—other—cfficer op—.——
auditor of the Company insurance against any 1iability against which the
Company may lawfully insure any such persons including (without prejudice
to the generality of the foregoing) sny liability which by virtue of any

rule of law would attach to him in respegt of any negligence, default,
breach of duty or breach of trust of which he may be guilty in relation

to the Company.
(V) To cease carrying on or wind up any business or activity of the

Company, and to cancel any registration of and to wind up or procure the
dissolution of the Company in any state or territory.

(V) To distribute any of the property of the Company among its
ereditors and Members in specle or kind.

(X) To do all or any of the things or matters aforesaid in any part

of the world and either as principals, agents, contractors, trustees or
otherwise and by or through trustees, agents or otherwise and either

alone or in conjunction with others,




ctivity and do anything of

(Y) To carry on any other business or a
y is or may be capable of

any nature vhich in the opinion of the Compan
being conveniently carried on or done in connection with the above, or

likely directly or indirectly to enhance the value of or render more
profitable all or any part of the Company's undertaking, property or
assets or otherwise to advance the interests of the Company or of its

Members.
(Z) To do all such other things as in the opinion of the Company
are or may be incidental or conducive to the attainment of the above

objects or any of them.

AND it is hereby declared that in this clause "sompany", except
wvhere used in reference to this Company, shall ineclude any partnership or
other body of persons, vhether incorporated or not incorporated, and
whether formed, incorporated, domiciled or resident in the United Kingdom
or elsewhere, "person” shall include any company &as well as any other
legal or natural person, ngubsidiary" and "holding company" shall
include, respectively, tgubsidiary undertaking" and "parent undertaking",
ngecuraties" shall include any fully, partly or nil paid or no par value
share, stock, unit, debenture, debenture or loan stock, deposit receipt,
bill, note, varrant, coupon, right to subscribe or convert, or similar
right or obligation, nand" and "or" shall mean nand/or" vhere the context
so permits, nopther! and "othervise" shall not be construed ejusdem
generis where a vider construction 1s possible, and the objects specified
in the different paragraphs of this clause shall not, except where the

context expressly so requires, be in any way limited or restricted by
the terms of any other paragraph or the

reference to or inference from
name of the Company, but may be carried out in as full and ample & manner
ide a sense as if each of the said

and shall be construed in as ¥
paragraphs defined the objects of a separate, distinct and independent

company.

4. The liability of the Members is limited..




