eyt ———— Adiry mctopen Jrr—r—
T g P35 v o TR P o= 2T = ——

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2958872

The Registrar of Companies for England and Wales hereby certifies that
CASTING SUPPORT SYSTEMS LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company s limited.

Qiven at Companies House, Cardiff, the 15th August 1994
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COMPANIES FORM No. 12

Statutory Deolaration of complisnce
with requirmeats on application
for registration of a company

Pursgat 1, section 12{8) of the Companies Act 1385 (

To the Registrar of Comp; .nias For offigial use  fer offielal use g
{Address overlear) i" - 'i' - 'i""' "} i i N ‘;i
LB R Y e | i s o ." . ——— ,'_ ‘)‘\

Name af company

- Chsmnit,_SIPRAT SysTéads

, __KEITH KAHAN, REPRESENTING COMPANY DIRECTORS LIMITED g
of _788-790 FINCHLEY BOAD, LONDON NW11 TUR. : A

- - - [Ty .

COMPANY DIRECTOR . o

do solemnly and sincerely declare that | am 2 }2 »'leitor £agaged in e formation of the companyijit
{serson named as director or secretary of the car. *«. % the statement dolivered to the registrar

under sex%or 10{2)]t and that all the requirements of the above Act in respect of the registration of the
abose company and of matters precedent and incidental te it have been complied with,

provisions of the Statutory Declarations A.ur 1835
Declared at __ ROWLANDSON HOUSE,

289/293 BALLARDS LANE, LONDON N12 8NP

e _f1G7, oy of LT
One thousand nine hundred and M

SIMON COORER

before me

A Commissioner for Oaths or Notary Public or Justice of AR
the Peace or Solicitor having the powers conferred on a 1
Commissioner for Qaths, 4

For official Use
MNew Companies Section

Presentor's name address and

reference (if any): | Post room |
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COMPANIES HOUSE

Thiz form should be completad inblack,
Company nama (ix full)

Reaglstered affice of the company on
incarporation,

It the memorandum s deliverad by an
agent for the subseribers of the
memorandum mark ‘X’ in the box
opposite and glve the agent's name
and address.
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Numbe: of continustan sheets attached

Te whon should Compar ies House
direct any enquiries about tis
information shown in this form?

Page 1 gl

Statement of f;grst dnrecfto;@ and

secretary and intended situation
of recgtstered office
E:'P:- . For official use

CASTING. Sutteer S

g
ROl /1 MARBE (AL ANE i
15
Post tewn j)ﬁw LISH i
County/Region ____ )€ tfop/ Al
Posicade ____ L P 7D i
Neme _TEMFIE SECREIARIES LIVITED §
™ 788-790 FINCHLEY ROAD 1l
ﬁ 1
Post town _Ioncow —— {1
County/Region — _ - ..J
Postcode w11 AR J ‘

Postcode W11 “fust

Extansfion
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r‘? s
Company Secretary M/ - gyw e

f

Forenames

Surnams

*Honours ete

Previous forenames

Previous surname
Address

Usual esidential address must be given,

In the ease of & carporation, give the
rogistered or principal office address.

Consent signature

Pirectors (sccnotes 1 - 5)
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honours et
Previous forenames
Pravious surname
Address
Lsual residentia! address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birt:
Business occupation

Other directorships
* Voluntasy details

Prac 2 Consent signature

ELL..L..E

RO

AD! 785790 FovzLsY ROAD ]
J

Post town __ 10MD0N J
County/Region §

Postcode aa11 AR H

Country _ENGLAND

| consent to act as secretary of the company nsmed on page 1

| —

Signed p pate S—F-9

co ]

1

CCMPANY DIRECTORS LIMLTED 1

]

1

|

D] 708790 FvcmEY ROW i

]

Post town IO §

County/Region }

Postcode  N{i1 T(R | Countty BGIaD |

I BO| 1] 4] 1l 0}8]) 2_| Nedonality [NA| BRITESH i
]
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{dnc notes. 1 - 5} F 1.
~ Nume - ‘sutefMile | lCD) N | P
| Farenames i |
11 Surname i N |
E *Honours ete |
| L ol
1 Pravious forenames |
.
1 Previous surname |
il Address AD A
L;; { Usual residantlal acddress must be given, J
B Inthe case of a corparation, give the
. registered or piincipal office address. Post tawn Iﬁ
' ‘ County/Region |
. ! Postcode | Country | i
e d"- tcinsamy, [}
0 pateofbirth | [mo] 1 | ¢ | | | Nationaiity |NA _ 1]
J Business occupgtion oc\ 7 N
1 Other directorships | 0B
4 * i J'I‘
i * Valuntary details | corisent to act as director of the company named on page
l
Consent signature Signed 7 Date s
Delete if the form
ts signed by the . .
subscribers. Signature of agent on behalf of all subscribers  Date

Deleta if the form
is signed by an
agent on bahalf of
alt the subscribers,

one_ S g4
Date c, '??"ng\k J

All the subscribers LR
must sign gither Date 5
personally or by a -
person or Persont i
authorised to sign .
for them. Slgned Date ‘u#li N
i ﬁ .
o
Signed Date -
Yy
. *‘.b, i
Signéd Data L1 R
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he Cospandes Asts 1945 to 1989
Private Company Limites by shares

MBEMORANENIM OF ASSOCIATTON

oF

CASTING SUPPORT SYSTEMS LIMITED

2958872

1. The company's name is "CASTING SUPPORT SYSTEMS LIMITED".

2. The Company's registered office is to be situated in England and Wales,
3. The company's objects are :

k {a) (1) To carry cn all or any of the businesses of engineering in pasties;
and generally as manafacturers, designers, producers, merchants, markekers,
importers, exporters, distributors, agents for and dealers in plastic
mouldings and coatings, formulated silicones and epexy resins and for amd in
plastic, polythene, synthetic and natural fibres, polyurethane and ail other
synthetics, chemicals, plastic products, materials and utensils of all kinds
manufactured from these substances or fabricated from moulded, extruded and
vacuum forned plastic and glass fibre mater?-ls and for and in cgoverihgs of
every description; to undertake all ope ations in connection with the
processing and application thereof and the encapsulation eof electrical and
r electronic components; to carry oh the business of manufacturers ahd desighets
‘ of and dealers in household, domestic, commercial and industrial goeds, pafts,
twin packs for epoxy polyurethane, polyester resins and siiicohe rubbers,
[ components and articles of every description; to set up, establish and
maintain an organisation for the sale, distribution, advertisement, prémotion
and marketing of coatings and coverings of every description For external and
: internal surfaces and linings of all kinds, plastic, bitufineous, lead and
! other paints, plastic, polyurethane, polythene, resin and chemical preducts,
| substances, compounds, mixtures, and derivatives of all kinds, and Lo enber
} into licensing or agency agreements or arrangeménts with salesmen, dealers
traders and agents for the purpose of effecting or prometing the macrketing an
sale of any of the foregoing preducts or things; zlectrical, eléftronic,
mechanical, motor and general engineers and cgoniractoers, garage proprieteéers
and transport contractors, and to carry out researches, investigations and
experimental work of every descripticn in relatioen to the objects of the
Company; and to buy, sell, manufacture and deal in plant, machinexy, vehicles,
tools, materials and things capable of being uséd in connection with the
above-mentioned businesses or any of them, of likely te be segwired by
customers of, or persons having dealings with the Compahy.
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{if} o oarry om business as & I%,eme_zx_:al_ oommercial coapany, in oomjungtien
with each other or as separate ang distinct undertakings, gil or any of ths
follewing businesses: manufacturers, importers, exporters, agents, dealars
(both wholasale and retail) im all articles of ocommercial, mamufagtaring,
personal and household use and consumption and in all kinds of raw materialsy
warehousemen, sterage conptractors, shipping and forwarding agemts; dealers im
gmpewzty and estates; %f@l»i@l.”ty developers, property managers; estate agents,
nsurance agents ané rokers, financiecs, financial agents amd te act as
nominee, trustee, agent, fagtor, broker, executor, administrater, recsiver for
or otherwise on behalf of Companies, Corporations, Zirms or parsons, builders;
soaffalders; conkractors, heating and vertilation engineers and gontragtors,
refrigeration engineers, specialists and contractors; decorators; painters;
bricklayers, specialist carpenters, shuttering manufacturers and arectors;
joiners, ublic works conktractors; plasterers, plumbers, elegtricians, shop
front fitters; builiers' ard deceraters' merchants; civil, machaniocal
ounstructional, agricultural, c.ens-.ulta‘.,.ng, heating, electrical and gmmi
engineers; welders; sheet metal workers; blacksmiths, motor ena’neers; garage
proprietors; car hire serviece, taxi proprieters and operateors; travel agents
tour operators, proprietors of vehigles and vessels of all kinds; transport
and haulage contractors; gemeral engineers; tool makers; becking agents for,
and managers of, theatres, cinemas and all other kinds of entertainments ané
sporting everts; turf and sporting accountants in all their branches;
proprietors of shops, cafes, clubs, hotels and restaurants, cabering
contractors, dealers in foods and provisions uf all kinds, wine and spirit
merchants, licensed victuallers; butchers; grocers, gréengrocers; fishmongers
and powltry merchants; farmers; f£lorists, herticulturists; bakes,
confectioners; tobacconists; ironmongers, hardware merchants; lealdrs 1in
Elasﬁics of all kinds, antique dealers; furnitwre manufacturers and dealews;
eather and fancy goods dealers; jewellers; Eadio television and slestricald
retailers, dealers and repairers, toys, games and sports »quipment dealers;
%ho‘togra-phers and dealers im all kinds eof ‘Qh‘t})‘;.ﬁ‘"@g-raphie nater.al and@ eguiphent,
ilm producers amd distributors; textilé merchants, tailors, fashion
designers, ladies and gentlemen's ouwtfitters, boot and shoe rekailews,
perfumery and cosmetic dealers, hairdre§sérs, manufacturing and ewail
chemists; printers, publishers, stationers, advertising and publieity agénks;
public relations specialists, comsultants, business transfer agemts an

employment agents; computér opérabors' programmers and dealers; mazket.

research specialists; busineéss advisors, mail order specialists; dyers and
cleaners; dry cleaners, proprietors of laundéreltes, excavation and demelition
contractors; plant hirers; scrap iron and wagte merchants and to carry @n a%;}l
or any of the said businesses, and provide servicés in connection therewith,
either together as one business or as separats and distinct businesses, in any
part of the world.

ELa R

- g

[
il
o
v,‘”‘ i

Ll
. [T W N o e , T <,
T TP LI T L o T S Ve R T Y T S I B .ﬂ%wﬂm



{b) Teo sarry om amy other busimess which may secm te the Company eanable ef
being comvemiently sarried on im comnegtion with the abowe o1 scalsulated
directly or indirectly to cphamce the value uf or reader mere profitaiie any
of the property or rights of the Company.

ic) Te apply for, purchass, register or otherwise aoguire and protagt amd
remew, wheiher in the United Kingdom or elzsewhaers in any part of the werid.
patanks, patemi rights, brevets d'inventiom, designs, oongessians, a30re
processes, trade marks, lioences, and the like and to alter, diselaim, modify,
uge and turn te account and to manufacture under or gramt livences or
privileges in respect of the seme, and to expend meoney in expsrimenting wpom,
testing nr improving any such patents, inventiong or rights.

(d)} To purchase, take on lease or in exchange, hire or by any other msans
acquire and take options over any freshold, leasehold or any other real or
perzonal property and any rights or privileges vwhich the Company may think
necesgary or convenient for the purpose of its business, or ray enhance the
value of any other property of the Company.

(e) To acquire and undertake the whole or any part of the business, goodwill,
asgsets, property, and liabilities of any gerson or compang}carry ng on o
propoging to carry on any busines2 which the Company is authorised to eargz
on or possessed of property suitable for the purpcies of the Company or whieh
can be carried on in conjunction therewith or which is capable of being
conduated so as direetly or indirectly to bens.tit tha Company.

() To acquire an interest in, amalgamate with, or enter into partmership or
into any arrangement with sharing profits, co-operation, joint adventure,
union of interest or reciprocal concession with any person or company carrcying
on or engaged in, or about to carry on nr engage in, any business or
transaction which is capable of being conducted so as directly or indirectly
to benefit the Company.

(g} To enter into any arrangements with any governments er autherities
supreme, local, municipal, or otherwise, or Any company or persen that ma;
seem conducive to the attainment of the Company’'s objects, or 2ny of them, an
to obtain from any such government oxr authority any ri hi;s_j charbters,
licences, privileges or corcessions which the Company may think it desirable
to obtain, and to carry out, exercise and comply therewith,

{h) To draw, make, accept, endorse, disconnt, exesute, negotiate snd issue
promissory notes, bills of exchange, bills of lading, warrants, debentares and
other negotiable or transferable insuruments.

(1) To invest and deal with the moneys of the Company not immediately reguired
in any manner, and to hold sell or otherwise deal with any investments made.

(§J) To subscribe for, take, or otherwise acguire, and hold shares, stock,
debentures and other negotiable or transferable instruments.

(k) To establish or promote any other company or companies for the purpose of
acquiring all or any of the property, rights and liabilities of the Company,
or for any other purpose which may appear likely to assist or benefit the
Company, or for any other value of any property or business of the Osmpany and
to place or guarantee the placing of, underwrite, subscribe for or otherwise
acquire all or any part of the shares, debentures or other securities of any
such company.

(1) To advance and lend money or give credit, with or without security to
customers and others, to enter into guarantees, contracts or indemnity and
suretyships of all kinds, to receive money on deposit or loans and to beceme
security for any persons, firms or companies.

(m) To raise or borrow money in such a manner as the Company shall think fit,
and to secure the repayment of any such money raised, borrowed or owing by
mortgage, lien, charge or other security upon all or any of the property or
assets of the Company (whether present or future) including its uncailed
capital, and also by a similar mortgage, lien, charge or Security to segure
and guarantee the performance by the Company of any obligation eor liability
it may undertake or which may become binding on it.




(n} Yo pay out of the fumds of the Company all ar cay expanses waioh tha
Compapy may lawfully pay with respect to ths Pronstion, formatiom amd
incorporation ef the Company or to ceomtract with any persem firm ar :
19 pay the same and to pay commissions to brokers and rs for undaruriting,
placing, selling, or guaranteeing the subseriptien of amy shares, debemtures
or other securifies of the Company.

fo)} Yo remunerate any person, firm or company whethey zash ma;?:an t or I
the allotment of s.hfares. debentures or other sm;f’giaa of the mﬁﬁ
credited as paid up in full or in part or otherwise,

(e} To subseribe to or support an{ charitable ocajact or any institution ang
to give pensions, bonuses, gratuities or assistance to any person who is
serving or has served the Company, whether as a director, loyae or
otherwisg, and his family and dependents; to make paysants towards insuranoe,
and to establish, form and contribute to provident, suparannuation and other
similar funds and trusts, associations, clubg, schools and other institutions
for the benefit of any such persons aforesaid.

(%) To distribute among the members of the Company any ?roperty of the Company

of any kind or any proceeds of sale or disposal of any property of the

Company, but so that no distribution amounting to a redvction of capital of

ghe Company be made except with the sanction for the time being reguired hy
aw.,

(r)lgo procure the Company to be registered or recognised i. any part of the
worid.

(5) To act as agents or brokers and as trustees for any person, firm, or
company, and to undertake and perform subgontracts and also to act in any of
tha businesses of the Comgany in any part of the world through or by means of
agents, subcontractors or cothers.

(t) To improve, develop, manage, grant rights or privileges in respect of,
construct, repair, let on lease or otherwise, exchange, mortgage, charge,
diispose of, sell, grant licences in respect of, turn te account, grant optiénsg
in respect of, or otherwise deal with all or any part of the property and
rights of the Company both real and personal,

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

(v} To do all or any of the matters or things aforesaid in any part of the
world and to fHo such matters or things either as principals, agents,
contractors or otherwise and by or through agents, contractors, or otherwise
and either alone or in conjunction with others.

(w} To do all such other things as may be deemed incidental or conducive to
the attainment of the above objects or any of them.

And it i1s hereby declared that:

{i} The objects specified in each sub-clause shall be regarded as independent
objects, and theg shall not be limited or restricted, except where otherwise
expressed in such sub-clauses, by reference to or inference from the terms of
any other sub-clause or the name of the Company, but may be carried oukt in as
full and awmple a manner and construed in as wide a sense as if each of the
said sub-clauses defined the objects of a separate znd distinct company.

(ii) The word "Comgany", except where used in reference to this Company, shall
be deemed to include any partnership or other body of persons, whether
corporate or unincorporated, and whether incorporated, registered, resident
or domiciled in the United Kingdom or elsewhere.

4. The liability of the members is limited.

5. The Company's share capital is £1,000 divided into 1,000 ordinary shares
of £1 each.




We, the subseribers to this Memorandmwm of Asgeciatiom, wigh to be forwed imto
a cmn@a ggpugsuamt to this Memorandum, and we agree to take the mumbar of
Wi opposite our respective pames.

Names and Addresses of the Subscribers

COMPANY DIRECTORS LIMITED
788-790 Finchley Read
London NW11 70R

Company Director
TEMPLE SECRETARIES LIMITED

788-790 Pinchley Road
London NWit 7UR

Company Secretary

Dated 5 August 1994

Total shares taken

Witness to the abpve Signatures:

Anna Kahan
788-~790 Finchley Road
London NW1t 7UR

Consultant

Number of shares taken
by each subscribar

one Ordinary Shars

One Qrdinary Share
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Two Ordinary Shares

e e B g o 8 e o A e s by ot L eSS

|

L



THE COMPAMIAS ALTS 1985 TO 1989
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CASTING SUPPORT SYSTEMS LIMITED

PRELIMINARY

1. (i} The ratulations contained in Table A in the Sohedule to the
Companies (Pables A “o F) Re?ulations 1985 as amended by the Companies 'W@b%ea
A to F) {Amendment) Regulations 1985 (herscinafter referred to as "Table A")
subiect ta the saditlons, exclusjons and modifications hereinafter sxpmasseé
shall constitute the articles of Association of the Company.

(i1} 1In these Articles the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles to any provision of the aAct
shall be deemed to include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

SHARE CAPITAL

2. The Directors of the Company may (subject to regulations 3 and 4
{1} below and section 80 of the Act) allot, grant options over, or otherwise
deal with or dispose of any relevant securities (as defined by segtion 80(2)
of the Act) in the Company on such terms and corditions and in such manper as
they think proper.

KN The birectors of the Company are gengrally and uncohditienally
authorised during the pericd of five years from the date of imcorperation of
the Company to allot, grant rights to subscribé feor or convert séeuritiés iato
shares in relation to the original shares in the au@h@tLSQd‘sgane capdtal of
the Company to such persons at such times and oi such ferms and conditiohs as
they think fit, subject to the provisions of section 80 of the Act.

4. {i, Subject to any diregktien to the centiary that may be given by
Special Resolution by the Company in General Méeting,; any shates which de not
comprise the original authorised share capital of the Gompany shall, hefore
they are issued, be offered to the Members in proportion 5 nearly as péssible
to the nominal value of the existing shares held by them and such eoffew shall
be made by notice specifying the nhupber of shares to which the Hember is
entitled and limiting a time withia which the offer if not aceested shall be
deemed to be declined, and after the exparalionm of such time of st Feceuph of .

an intimation from the Member to wham bhe notiece is yiven that he dé@i}ﬁé@ 0
accept the shares, the bPirectors may dispose of the same in suth fHaniet as
they think most beneficial to the Compahy. Thé bPrevisions of this pasagraph
s?aiﬁ hivg effect only insofar as they are not inconsistent with section 80
o e Act.

(ii) In accordance with section 31(1} of the Act, sr8tion 89¢1) and
sections 90(1) to (6) (inclusive) of the Act shall not apply to the Cempany.

LIEN

5. {i} The Company shall have a first and paramount lien ot every share
(whather or not it is & fully paid share) for all moneys (whether presently
payable or not):Fa able at a fixed time ox valled in respeat of that share.
The Company shall also have a first and paramount lieh on every share {whether

or not 1t ig a fully paid share) standing registered in the name of sny Menber
solely or registered in the names of two or more joint holders fer all meneys
presently payable by him or his estate to the Company. The Direators may ak
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any time daglare any share €0 be whally o ir part snempt frem the Trevisiens H |
i of thrs regulation. .

f1i) Regulatien 8 of Table A shall mot 2pply to the Qompany. /

s

. NOTICE OF GENBRAL MEETTNGS 3
N 6. (1) An Apmual Seneral Meeting and an thra@mmgr{ G peral Mesting 1§
. called for the passing of 2 Special Resolution or a Resolution appaintiag @

person ag a Director shall be called by at least twenity-one o.ear Ty
notice. All other Bxtraordipary General Meetings shall be called by at least
fourtesn clear days' notice but a General Meating may b called Ly shorter
notice if it is so agreed-

(a) im the case of an Annual General Meeting, by the Hambers entitled
te attend and vote thereat; and

el

(b) in the case of any other Meating by a majority ia npaber of the
Members having a right to attend and vote being a mogority together heldin
not less than ninety-five per cent, in nominal value ¢ the shares giving tha

" right. o
s | (11} The notice shall specify the time and place of the Meeting and in E o
R the case of special business only the general nature of the special husiness & |-
to be transacted and, in the case of an Annual General Meeting, shall specify R

[
;i the Meeting as such.

. {(1ii) All business shall be deemed special that is transacted at am ial
o Extraordinary General Meeting, and also all that is transacted at an Annual i

General Meeting, with the exception of declaring a dividend, the consideration
of the accounts, balance sheets and the reports of the Directors and Auvditors,
and the appointment of, and the fixing of the remuneration of the Auditors. R

(iv) Subject to the provisions of these Articles and to any
restrictions imposed on any shares, all notices of and any other
communications relating to any General Meetings of the Company or of separabte
General Meetings of the holders of any class of share capital of the Company
shall be given to all members, to all persons entitlea to a shabte in
consequence of the death or bankruptcy of a Member and to the Directers and
Auditors of the Company for the time being. " S

(v) Regulation 38 of Table A shall not apply to the Company.
PROCEEDINGS AT . BNERAL MEETINGS - .

7. (i) No business shall be transacted at any Meeting unless a guorum is -l I
present at the time the Meeting proceeds to business. Two persons gntitled to k.
vote upon the business to be fransacted, each being a Menber or a proxy for Ex, -
a Member or a duly authorised representative of a corporatiocn, shall he a .,
guorum. T

{ii) If and for so long as the Company has oaly one Membet, that Member 4
present in person or by proxy or if that Member 15 a corporation by & @vly 3
authorised representative shall be a guorum. a;.

L
(1ii) If such a quorum is not preséent within half an hour from the time p‘fg
appointed for the Meeting, the Meeting shall stand adjourned to the same day T
in the next week at the same time and place or Such” zime and place & the K- 41 7.
Directors may determine. If at the adjourned Meeting a quorum is Rot present ol
within half an hour from the time appointed for the Meeting, suéh adjedbned J;J

Meeting shall be dissolved. £ 4
(iv) Regulationc 10 and 41 of Table A shall not apply to the Compamy. e

8. (i) If and for so long as the Company has only onc Member and that
Member takes any decision which is reguired to be taken in Geneial Mecting oFf
b¥ means of a written resoluticn, that decision shall be as valid@ and
effectual as if agreed by the Company in General Meeting savé that this
paragraph shall not apply to resolutions passed pursuant to Sectiemns 303 and
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(11) Any decisien takem by 2 ssle Mamber purssapt te paragraph (i)
above shall be recerded in writing snd delivered by that Horivar Lo the Company
for emkry 1m the Compupy’s Mimute Book.

NUMBER OF DIRBCTORS

3. (1} Unless otherwise determinad by Ordinary Reselution in Saneral
Mesting of the Compapy the nuaber of Directors f{other than Altermate
Directors) shall not be subjegi to any maximum, and the minimum nember of
Lirectors shall be oume. If and se long ag the minimum mumber of Direghers
shall be ome, a sole Director may exercise all the authorities and powers
which are vested in the Directors by Table A and by these Articles. Regulation

89 of Tabla A shall be modified accordingly.
{ii) Regulation 64 of Table A shall not apply tc the Company.
APPQINTMENT OF DIRECTORS

10. The firset Directors of the Company shall be as named in the
gﬁatgmgnt deliversd to the Registrar of Companies pursuant to section 10 of
ne G .

11i No person shall be appointed a Director at any General Meating
unless:

{a) he is recommended by the Directors; or

(b) not less than fourteen nor mcre than thirty-five clear days
before the date appointed for the General Meeting, notice executed by a memher
?ualified to vote at the General Meeting has been given to the Company of the

ntention to pronose that gerson for appointment together with notice executed
by that person of his willingness to be appointed.

12. Subject to Regulation 11 above, the Company wmay by Ordinary
Resolution appoint a person who is willing to act to be a Director either to
fill a vacancy or as an additional Director.

13, The Directors may appoint a pergon who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that
the appointment does apt cause the number of birectors to excesd any numbeér
fixed y or in acce:dance with these Articles as the maximum number of
Directors.

14, In any case where as a result of the death of a sole Member of the
Company the Cnm?any has no Members and no Directors the personal
refresentatives of such deceased Memher shall have the right by notice in
writing to appoint a person to he @ Director of the Company and such
appointment shall be as effective as if wade by the Company in General meeting
pursuant to regulation 12 above.

15, The Directors shall not be required to retire by rotation and
rigulations 73 to 80 (inclusive) of Table A shall not apply to the Company.

CIRECTORS GRATUITIES AND PENSIONS

i6. vi} The powers of the Comgany set out in Clause 3(p) of the Memorandum
of asscciation may be exercised by the Directors of the Company.

(ii} Regulation 87 of Table A shall not apply to the Company .
PROCEEDINGS OF DIRECTORS

17. (i) A Director may vote as a Director in regard to ~ny contract or
arrangement in which he is interested oxr upon any matter arisiy-r therefrom,
and if he shall so vote his vote shall be counted and he shall be reckoned in
estimating a quorum when any such contrast or arcangement is umnder
consideration.
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c {11} BRegulatiens 94 to 97 {imclusive) of Teble 2 shall met apply s ths
OMPARY .

SYCREYARY

18, The Secpetary or Jolnt-Secretary of the Ocm amy shall he 23 DAMSE
1‘2 ttrfuet%tataguéamt delivered to the Registrar of Companies puravant te yegtion
0 of the Agt.

TRAMNSPER OF SHARBS

19, The Directors may, in their absolute discretion, declima i
register the transfer of a share whether or mot it by a fully paid shave, apd
mo reason for the refusal to register the aforementioned tramsfer nesd
given by the Directors, The first sentence of regulation 24 of fYable A shall
not apply to the Company.

INDEMNITY

20, (i) Every Director or other officer or Auditor of tne Comgany ghall
be indemnified out of the assets cf the Company against all losags 2r
1iabilities wnich he may sustain or incur in or about the exagution of the
duties ~f his office or otherwise in relation thereto, including any liability
incurred by hip in defending any proceedings, whether civil, criminal or in
connection with any application under Section 144 or Section 727 of the Ackt
in which relief is granted to him by the Court, and no birector or other
officer shall be liable for any loss, damage or misforiune which may happen
to or be incurred by the Company in the execution of the duties of his office
or in relation thereto. But this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

2

(ii) The Directors shall have power to purchase and maintain for ang
Director, officer or Auditor of the Company insurance against any suck
liability as is referred to in Section 310(1) of the Act.

(iii) Xegulation 118 of Table A shall not apply to the Company.
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