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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3149671

The Registrar of Companies for England and Wales hereby certifies that
VINISSIMO LIMITED

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

company and that the company is limited.

Given at Companies House, Cardiff, the 23rd January 1996

(IR A2l

A F. FLETOR™™

il

*N031496711*

For the Registrar of Companies

COMPANIES HOUSE
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COMPANIES FORM No. 12

. Statutory Declaration of compliance
with requirements on application
for registration of a company

Please do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  For official use
Please compiete | e
legibly, preferably [ [ I |

in black type, or [ A
boid bfock lettering Name of company :

< NipissImo AMITED

* insert full
name of Company

|, _GRANT SECRETARIES LIMITED
of 31-33 BONDWAY, LONDON, SW8 18J

1 delete as do solemnly and sincerely declare that | am a [Soficitor engaged-im e formanon or thecompany)t

appropriate . . . .
{[person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2)]t and that ail the requirements of the above Act in respect of the registration of the
- above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the WSS
VIJAY SHARMA

Declared at iy
poiNmtera p vy

THIRD FLOOR
142, BUCK! T\!Gl‘%s."\v‘!i\:’l1 F;ﬁ;?;t RO-
Gl&L L'?‘;II_D(());T 730 Ia.az. For raﬂt Sec etaﬁes Limited

the FAX 071

One thousand @W s :\.; of _ TP RPN
before me Aumon ed SiGﬂa‘iOfy

AWWM
the-Pesee-oF Solicitor having the powers conferred on a

Commissioner for Qaths.

Declarant to sign below

Presentor's name address and For official Use
reference (if any}): New Companies Section Post room
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COMPANIES HOUSE

This form should be completed in black.

10

Statement of first directors and
secretary andintended situation
of registered office

Company name (in full)

VIpNisSSImo

For official use

Lim 760

Registered office of the company on
incorporation.

Ro 31-33 BONDWAY

Post town

County/Region

LONDON

SW8 18J

Postcode
If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.
Name
RA
Post town
County/Region
Postcode

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the

Moneypenny Management Limitegd

information shown in this form?

31-33 Bondway

London

Postcode quwg 197

Telephone

071 793 0070

Extension

Page 1




Company Secretary (se ot 1-5)

bl

Name ' *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Consent signature

Directors (see ot 1 - 3)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be gi\.fen_

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2

CS|

GRANT SECRETARIES LIMITED

'AD 31-33 BONDWAY

Post town LONDON

County/Region

Postcode gw8 153 Country _ENGLAND |
| consent to act v of the company named on page 1

Signed ; " Date ’Z/./ /ﬁé

=

For Grant Secretsries Limited

Consent signature

' CD:

GRANT DIRECTORS LIMITED

AD 31-33 BONDWAY

Post town LONDON

County/Region

Postcode SW8 1SJ ! Country ENGLAND i

poil 011293 Nationality |NA BRITISH {

OC|DIRECTOR |

ODbNone

! consent to act e company named on page 1

7 . (2

Signed

ot >Grant—oirectors LimitaA




Directors (continued)
{See notes 1 - 5) ¢

Name *Style/Title cb

»  Forenames

surname

*Honours etc i

Previous forenames A

Previous surname

Address AD:

Usual residentiai address must be given.
In the case of a corporation, give the
registered or principal office address. | Post town

County/Region

Postcode Country |

Date of birth | DO - = Nationality NA ]

Business occupation OC§ |

Other directorships ; ODj
|
* Voluntary details ’ [ consent to act as director of the company named on page 1
|
Consent signature | Signed Date

Delete if the form
is signed by the A .
subscribers. Signature of agent on behalf of ail subscribers  Date

Delete if the form
is signed by an

agent on behalf of .
all the subscribers. Signed

Date
Ermrted

All the subscribers
rust sign either Signed Date
personally or by a
person or persons
authorised to sign

for them. Signed Date
Signed Date
Signed Date

Page 3




THE COMPANIES ACT 1985

-

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

VINISSIMO LIMITED

oY

(2.)

3)

)

3

6.)

(7)

(8)

%)

(10)a)

)

The Company's name is VINISSIMC LIMITED
The registered office of the company will be situate in England.

The objects for which the company is established are:-

To carry on business as a general commercial company and any trade or business whatsoever and any lawful purpose
pursuant to the Companies Act 1985 ( hereinafter catled "the Act™ ) as amended. extended or applied by or under any
other enactment or as re-enacted.

To carry on any other business, which, in the opinion of the company. may be capable of being conveniently carried on in
conjunction with or subsidiary to any other business of the company and is caleulated to enhance the value of the
company’s property or further its objects or anv of them.

To purchase or by any other means, acquire frechold, leasehold or any other property for any estate or interest whatever,
movable or immovable, or any interest in such property, and to sell, lease. let on hire, develop such property, or otherwise
turn the same to the advantage of the company.

To apply for, register, purchase, or by any other means acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to account and to manufacture under or grant
licences or privileges in respect of the sanie, and to expend money in experimenting upon, testing and improving any
patents, inventions or rights which the company may aequire or propose to acquire.

To build, re-construct or generally maintain buildings and works of all kinds, whether or not these are situate on the
property of the company.

To invest and deal with the monies of the company in such shares or upen such securities and in such manner as from
time to titne may be determined.

To acquire or undertake the whole or any part of the business, goodwill, and assets of any person, firm or company
carrying on or proposing to carry on any of the businesses which the company is authorised to carry on and as part of the
consideration for such acquisition to undertake ail or any of the liabilities of such person, firm or company, or to acquire
an interest in. amalgamate with, or enter into partnership, or into any agreement for sharing profits, or for co-operation, or
for mutual assistance with any such person, firm or company. or for subsidising or otherwise assisting any such person,
firm or company. and to give or aceepl, by way of consideration for any of the acts or things aferesaid or property
acquired, any shares. debentures. debenture stock or securities that may be agreed upon. and to hold and retain, or sell,
mertgage and deal with anyv shares, debentures, debenture stock or securily so received.

To enter into any arrangements with any government or authority (Supreme. Municipal, Local or otherwise) that may
seem conducive to the altainment of the compamy’s objects or any ol them, and to obtain from any government of
authority any charters. decrees. sights, privileges or coneessions which the company may think desirable and to carry out,
exercise, and to comply with any such charters, decree. rights,  priviteges and concessions.

To sell or otherwise dispose of the whole or any part of the business or property of the company, for any consideration,
shares or debentures and the company may think fit,

To lend and advance money or give credit on such terms as may seem expedient and with or without security to
customers and others, 1o enter info guarantees, contract of indemnity and surety ships of all kinds, to receive money o
deposit or loan upon any terms and to secure or guarantee the payment of any sums of money or the performance of any
obligation by any company, firm or person including any holding company, subsidiary or fellow subsidiary company in
any manner.

Either with or withowt the company receiving any consideration or advantage, direct or indirect, from giving such
guaranice and so as 1o be an independent object of the company, to guarantee the performance of the obligations of others
including the payment of capital or principal together with any premium of any and dividends or interest on or other
payment in respect of loans, eredits, stocks, shares, or securities or other obligations of any nature whatsoever and without
limiting the generality of the foregoing obligations for the repayment of money and / or discharge of liabilities both
present and future, actual or contingent and insofar and the same is not prohibited by law, obligations and liabilities
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(11.)

(12)

(13

(14.)

(15)

(16.}

(17.)

{18)

incurfed in connection with or for the purpose of the acquisition of shares in the company or in any company which is for
the time being the company’s holding company as defined by Section 736 of the Companies Act 19835, due, owing or
ineurred to Bankers or any other person of any other company, firm or person, and in particular {but not by way of
limitation) of the company's holding company or any company which is contemplated to become the company's holding
company as a subsidiary, as defined in Section 736 of the Companies Act 1985 of the company or of the company's
holding company or otherwise associated with the company in business, or any company, fim or person which the
directors of the company shall think appropriate and to create mortgages charges or Liens upon all or any of the property
or assets of the company (both present and future) including its unealled capital in support of such guarantess or
otherwise as security for any obligations and liabilitics of others.

To borrow and raise moncy in such manner and to secure the repavment of any money borrowed. raised or owing by
mortgage, charge, standard security, lien or other seeurity upon the wholg or any part of the company's property or assels
{whether present or future). including its uncalied capital, and also by a similar mortgage, charge, standard security, lien
or security (o secure and guarantes the performance by the company of any obligation or liability it may undertake or
which may become binding upon it.

To pay or remunerate any person, firm or company for rendering services to the company in the promotion of the
compaiy or the placing and issue of shares, debentures, debenture stock or ather securitics of the company.

To support and subscribe to any charitable or public object and te support and subscribe to any institution, society, or
club which may be for the benefit of the company or its directors or employees, or may be connected with any town or
place where the company carries on business; to give or award pensions, annutities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally to provide advantages, facilities and services for any persons who
are or who have been emploved by or who are serving or who have served the company or the holding company of the
company or a fellow subsidiary of the company or the predecessors in business of the company or of any such subsidiary,
holding or fellow subsidiary company and to the wives, widows, children and other relatives and dependants of such
persons; 1o make payments towards insurance; and to sét up, establish, support and maintain superannuation and other
funds or schemes (whether contributory or non-contributory) for the benefit of any of such persons and of their wives,
widows, children and other relatives and dependants; and to set up, establish, stpport and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of the company or of any subsidiary, holding or fellow
subsidiary company and te lend money o any such employees or to trusiees on their behalf to enable any such purchase
schemes 10 be established or maintained.

To draw, make, accept, endorsce. discount and exceute bills. warrants, notes or other negotiable or transferable
instruments.

To assist in the promotion of or promote any company or undartaking which may appear likely to assist or benefit the
company and to place or guarantee the placing ofl subscribe or underwrite or otherwise acquire any part of the stock,
dehentures, debenture stock or other obiigations of such company.

To promote by way of advertising the company's products and services in any manner and to reward customers or
potential customers and to promete or take part in any scheme likely to benefit the company.

To distribute in specie any of the shares. debentures, or securities of the company between the members of the company in
accordance with their rights.

To do all such other things as may be deemed incidental or conducive to the anainment of the above objects or any of
them,

The objects set forth in each clause shall not be restrictively construed but the widest interpretation shall be given thereto,
and they shall not, except where the context expressly so requires, be in any way limited or restricted by reference to or
inference from any other object or ebjects set forth in such clause or from the terms of any clause or from the name of the
company. None of such clauses or the object or objects thercin specified or the powers thereby conferred shall be decmed
subsidiary or ancilliary to the objects or powers mentioned in any other clause. but the company shall have as full a power
10 exercise all or any of the objects conferred by and provided in each of the said clauses as if each clause contained the
objects of a separate company. The word "company* in this ¢lause except where used in reference 1o the word company,
shall be deemed to include any partnership or other body or persons. whether incorporated or unincorporated and whether
domiciled in the United Kingdom or clsewhere.

The liability of the members is limited.

The share capital of the company is £1.000 divided into ,000 shares of £1 cach.



We, the subscribers to this Memorandum of Association wish to be formed into a Company pursuant to this
Memorandum, and we agrece to take the number of Shares shown opposite our respective names:-

Number of Shares

NAMES and ADDRESSES of SUBSCRIBERS taken by each
Subscriber
Grant Directors Limited ONE

Mountbarrow House
12 Elizabeth Street
London

SW1W 9RB

Company Director

Grant Secretaries Limited ONE

Mountbarrow House
12 Elizabeth Street
London

SWI1W 9RB

Company secretary

Dated the 12th day of January 1996
WITNESS to the above signatures

Sara Jane O’Keefe
9 Norway Gate
The Lakes
Rotherhithe

SE16 1TR

Company Formation Manager
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of
VINISSIMO LIMITED

PRELIMINARY
The Company is a private company and accordingly no shares or debentures may be offered to the public.

The regulation contained or incorporated in Table A set out in the Schedule to the Companies (Tables A to F) Regulations 1985 shall apply to
the company save insofar as they are excluded or varied hereby and such regulations {save as so excluded or varied) and the Articles hereinafter
contained shall be the regulations of the company.

In these Articles the expression “the Act” means the Companics Act 1983 including any statutory modification or re-enactment thereof for the
time being in force.

The following regulations of Table A shali not apply to the company videlicet 8.24.40.41.60.64.73.74.75.81.89.94 and 95.
In regulation 1 of Table A between the words "regulations” and “the Act” the words “and in any regulations adopting the same” shall b inserted.
ALLOTMENT OF SHARES

The directors are unconditionaily authorised for the purpose of Section 80 of the Act. 10 exercise any power of the company to allot shares up to
the amount of the original or any increased share capital of the company at any time or times during the period of five years from the date of
incorporation.

The directors are also unconditionally authorised for the purposes of Section 80 of the Act to allot redeemable shares up to the amount of the
ariginal or any increased redesmable share capital of the company at any time or times during the period of five years from the date of
ncorporation.

Any shares so allotted shall be subject to such terms as to redemption and premium on redemption. participation in profits and as to voting as the
members shalt from time to tinee by special resolution decide but shall conform to the provisions of Section 159 to 161 and 170 1o 172 of the Act.,

Inn accordance with Section 91 (1) of the Act, Sections 89(1) and 90(1) 1o (6) inclusive of the Act shall not apply to the company.

Subject to Section 80 of the Act after the initial allotment any shares proposed o be isstred shall first be offered 1o the members in proportion as
nearly as may be to the nominat value of the existing shares held by them respectively unless the company shall by special resolution otherwise
direct. The offer shall be made by notice specifying the number of shares offered, and limiting a period (not being less than 14 days) within
which the offer, if not accepted. will be deemed to be declined.  After the expiration of that period, those shares so deemed 1o be declined shall be
offered in the proportion aforesaid to the persons who have, within the said period aceepted all shares offered to then; such further offer shall be
made in like terms in the same manner and limited by a like period as the original offor. Anv shares not accepted purstiant to such offer or further
offer as aforesaid or not capable of being offered as aforesaid except by way of fractions and any shares released from the provisions of this article
by such special resolution as aforesaid shall be under the control of the directors. who may allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner as they think it provided that. in the case of shares not aceepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable 1o the suberibers thereol than the terms on which they were offered to the
members.

PURCHASE OF OWN SHARES

Subject to the provisions of Section 162 of the Act the company mav with the Sanction of an Ordinary Resolution purchase its own shares
(including any redeemable shares) on such terms as the directors may think fit and make a payment in respeet of the redemption or purchase on
such shares otherwise than out of the distributable profits of the company or the proceeds of a frosh issue of shares and subject to the provisions of
Section 173 to 175 of the Act.

TRANSFER OF SHARES

A transfer of a fully paid share need not be executed by or on behalf of the transferee and elause 23 of Table A shall be modificd accordingly.

No share in the company shall be transferred except in accordanee with the provisions of this clause which
(a) shall apply to renunciations or nominations of shares as it applies to transfers thereof and

(b) may be waived with the wrilten agreemant of all members of the company (in relation o either proposed transfers on sale or proposed
transfers of any other kind whatsoever)

(a) any member who desires 1o sell transfer or otherwise part with any share or shares or any interest thercin {the vendor) shall give to the
company notice in writing of such desire (a Transfer Notice) which shall constitute the company the Vendor's agent for the sale of the share or
shares specified therein (the Fransfer Shares) in one or more lots at the discretion of the Directors at the prescribed price (as hercinafter defined)
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H/

11.0)

i)

12.0)

and which may, (except in the case of a Transler Notice given or deemed 1o have been given under Articles 8(if)B/(b)) contain a provision that
uriless all the Transfer Shares are sold pursuant to this Article none shall be so sold and any such provision shall be binding upon the Vendor and
any applicant for Transfer Shares.

(b If any member shall die or become bankrupt or go inte liquidation or being an employee of the company shall cease to be so
employed for any reason he or it shall on the happening of that cvent be deemed to have given a Transfer Notice in respect of the whole of his or
its shares int the Company to which the provisions of this clause shall apply and be deemed the Vendor in respect thereof

The "prescribed price" shall be such sum per share as shall be agreed between the Vendor and the Company failing which it shall be determined
and certified in writing by a chartered accountant as being in his opinion the fair value thereof as between a willing buyer and 2 willing seller
valuing the Company on a going concern basis such accountant 1o be nominated by agreement between the Vendor and the Company o in
default of such agreement by the President for the time being of the Institute of Chartered Accountants in England and Wales and if so nominated
the said chartered accountant when determining and certifying the fair vatue of the Transfer Shares as aforcsaid shall act as an expert and not as
an arbitrator but without incurring liability to the Vendor or anmy Member and his certificate shall be final and binding on the Vendor and the
other Members

Upon the prescribed price being either agreed upon or determined in accordance with Article 8(ii)C/ (as the case may be) the Company shatl
forthwith upen receipt of written notice inform the Vendor and other Members of the number of the Transfer Shares as specified in the Transfer
Notice and the prescribed price thereof and invite each such Member to apply in writing to the Company within ten working days of the date of
that notice (the Application Period) for such maximum number of the Transfer Shares (being all or any thereof) as he shall specify in such
application

With the Application Period the Vendor may by written notice to the Company (save where the prescribed price has been agreed by the Vendor or
a Transfer Notice has been given or is deemed 1o have been given under Article 8(if) B/b) withdraw the Transfer Notice.

Immediately afler the Application Period the Company shall allocate the Transfer Shares (or so many of them as shall be applied for as aforesaid)
to and amongst those Members who have made applications as aforesaid and in the case of competition pro rata between them according to the
number of shares of which they are registered or unconditionally entitled 1o be registered as holders save that 1o applicant shall be obliged to take
more than the maximutn number of shares applied for by him as aforesaid and the Company shall within five working days afler the Application
Period give notice of such allocations (the Affocation Notiee) to the Vendor and to these Members to whom the shares have been altocated and
shall specify in such notice the place and time (being not earlier than five working davs and not Tater than fifleen working days afler the date of
the notice} at which the sale of the shares aliocated shall be completed.

The Company shall also be entitled to selt to any person or company of whom or which in its absolute discretion it shall approve within the satd
period of five working days after the Application Period at the preseribed price any of the Transfor shares for which Members shall not have
applied as aforesaid and any shares so sold shall for the purposes of this Article be deemed 1o have been included in an Allocation Notice.

The Vendor shall be bound to transfer the shares comprised in the Allocation Notice 1o the purchasers named therein at the time and place therein
specified and if he shall fail to do so the Chairman of the Company or some other person appointed by the Directors shall be deemed to have been
appointed attorney of the Vendor with full power to execute complete and deliver in the name and on behalf of the Vendor transfers of the shares
to the purchasers thereof against payment of the prescribed price to the Company and on payment of the prescribed price to the Company and
execution and delivery of the transfer the purchaser shall be entitled to require that his name be entered in the register of members as the holder by
transfer of the same and the prescribed price shall be paid forthwith into a separate bank account in the company’s name and held in trust for the
vendor but without any obligation to invest the sams.

During a period of ninety days afier the expiry of the time for service of an Allocation Notice the Vendor shall be at liberty to transfer to any
person at any price (not being less than the prescribed price) any of the Transfer Shares which he has not become obliged 1o sell under the
foregoing provisions

LIEN

The company shall have a first and paramount lien on every share for all monies (whether presently payable or not} called or payable at a fixed
time in respeet of that share and the company shall also have a first and paramount lien on all shares standing registered in the name of a single
person for all monies presently payable by him or his estate 1o the company. but the directors may at any time declare any share to be wholly or in
any part exempt from the provisions of this regulation. The company‘s lign (i any) on a share shall extend to all dividends payable thereon.

NOTICE OF GENERAL MEETING

Every notice convening a general meeting shall comply with tire provisions of Seetion 372 (3) of the Act as Lo giving information to the members
inTegard to their right to appoint proxics: and notice of all other communications relating 1o any general mecting which any member is entitled to
receive shall be sent to the directors and 1o the auditors for the thne being of the company.,

QUORUM OF MEMBERS

No business shall be transacted at any general meeting unless a quorum is present when the meeting procceds to business. Two persons entitled
1o vote upon the business te be transacted, each being a member or a proxy for a member or a duly authorised representative of a corporation,
shall be a quorum.

If a quorum is not present within half an hour for the time appointed for the meeting the meeting shall stand adjourned to the same day in the next
week at the same tinee and place or such time and place as the directors may determine and if at the adjourned meeting a quorum is not present
within half an hour from the time appointed for such adjourned meeting, jt shall be dissobved.

PROCEEDINGS AT GENERAL MEETINGS

At any general meeting a resolition put to the vote of the meeting shall be decided on a show of hands unless a poll is (before or on the
declaration of the resull of the show of hands) demanded by the Chairman or by any member present in persor or by proxy.



.

Unless a poll be so demanded a declaration by the Chairman that a resolution has on a show of hands been carried or carried unanimously, or by
particular majority, or lost or net carried by a particutar majority and an entry 1o that effect containing the minutes of the proceedings of the
company shall be conclusive evidence of the fact without proof of the number or proportion of voles recorded in favour of or against such
resolution.

The demand for a poll may be withdrawn.

i) Subject to the provisions of the Act any resolution in writing signed by all the members for the time being entitled to receive notice of and attend
and vote at general meetings. or by their duly appointed attorneys, shall be as valid and effective as if the same had been passed at a general
meeting of the company duly convened and held. Any such resolution may consist of several instruments in the like form each executed by or on
behalf of one or more of the members or their attorneys.

VOTES OF MEMBERS

13. Subject to any special rights or restrictions for the time being attached to anv special class of shares in the capital of the company, on a show of
hands every member personally present shall have onc vote only and in the case of a potl cvery person who is present in person or by proxy shall
have one vote for each ordinary share held by him.

PROXY

14. The instrument appointing a proxy shall be in writing in any usual commoen form. or such other form as may be approved by the directors, and
shall be signed by the appointer or his attomey. duly authorised in writing, or il the appointer is a corporation shall be cither under its common
seal or under the hand of an officer or attorney so authorised. An instrument of proxy need not be witnessed.

DIRECTORS

15.1} The number of directors shall be determined by the company in general meeting but unless and until so fixed the minimum number of directors
shall be one and there shall be no maxinnum number.

if) A director shall not require any share qualification, but shall novertheless be entitled to attend and speak at any general meeting of the company
or at any separatc meeting of the holders of any class of shares of the company.

i) Any person may be appointed or elected as a director irrespective of whether or ntot he ras attained the age of seventy years or any other age, and
1o direetor shall be required 1o vacate his office by reasen of his attaining or having attained the age of seventy years or any other age.

1v) In the event of the minimum number of directors fixed by or pursuant of these articles or Table A. being one, a sole director shalt have authority
1o exercise all the powers and discretions by Tabte A or these articles expressed 1o be vested in the directors generally.

v) The directors may. by power of attorney or otherwise appoint any person to be the agent of the company for such purpeses and on such conditions
as they determine, including authority for the agent to delegate all or any of his powers.

ALTERNATE DIRECTORS

16.1) Each director shall have the power to nominate any other director or anyv persen approved for that purpose by resolution of the Board to act as
alternate director in his place during his absence. and at his discretion to revoke such nomination, and on such appointment being made, each
alternate director whilst so acting shall be entitled to exercise or discharge all the functions, powers and duties and undertake all the liabilities and
obligations of the director he represents but shall not be entitled Lo receive anv remuneration from s company. An alternate director shall have
one vote for each director he represents. m addition to his own vote if he is a director. but shall not be counted more than onee in the quorum. A
nommation as an altemate dircetor shall ipso facto be revoked if the appointer ceases for any reasen 10 be a director.

1) Notice of all Board Meetings shall be sent to every altermate director as il he were a direetor of thye company until revokation of his appointment,

1) The appoimiment of an alternate director shall be revoked and the alterate director shall cease to hold office whenever the director who appointed
such alternate director shall give notice in writing to the seeretary of the company that he revokes such appoininent,

POWERS AND DUTIES OF DIRECTORS

17. The directors shall cause minutes to be made in books provided for the purpose:
(a) Of the names of the dircctors present at cach meeting of the directors and any meeting of anv conmittees of the directors,
(b) Of all resolutions and proceedings at ail mestings of the company and of the directors and of any commitice of the directors,
(<€) Of all appointments of officers made by the directors.
(d) Of all documents sealed with the commeon seal of the company.

PROCEEDINGS OF DIRECTORS

[PH]
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20.

21.

22.

23.

24,

25.

26.

- ’ . . . - . . - .
The directors may meet together for the despatch of business, adjowm and otherwise regulate their mectings as they think fit, Questions arising at
any meeting shall be decided by a majority of vates. A director may, and the secretary on the requisition of a director shall, at any time stunmon
a meeting of the directors.

A reselution in writing signed by all the directors shall be as valid and effectual as i # had been passed at a mecting of the directors duly
convened and held. :

QUORUM OF DIRECTORS

The directors may from time to time fix a quorum necessary for the transaction of the business at meetings of the directors and unless so fixed the
quorum shall be two except:

When the number of directors is without contravention of regulation 13 hereof. one: or when the only business of the meeting is to
convene a meeting of the members; .
When the quorum shatl be one,
DIRECTORS BORROWING POWERS
The directors may exercise all the powers of the company to borrow money and to morigage or charge its undertaking, property and uncalled
capital, or any part thereof. and sulyject 1o Section 80 of the Act, to issue and create mortgages. charges, memoranda of deposits, debentures,
debenture stock and other seeurities whether outright or as seeuwrity for any delts. liability or obligation of the company or any third party.
INTEREST OF DIRECTORS
A director may, notwithstanding his interest, vote in respect of any contract or arrangement with the company in which he is interested, directly or
indirectly, and be taken into account for the purposes of a quorum al a meeting at which such contracts or arrangement is consideted, and retain
for his own absolute use and benefit all profits and advantages weeruing 1o him therefrom,
ROTATION OF DIRECTORS
Directors shall not be tiable to retire by rotation.
DIRECTORS GRATUITIES AND PENSIONS
The directors on behalf of the company may exercise the powers of the company cortferred by clause 20 of the Memorandum of Association of
the Company and Regulation 87 of Table A to provide benefits with regard to gratuitics, pensions and insurances for any director or member of
his family.

DISQUALIFICATION OF DIRECTORS

The office of director shal] be vacated if the director:

i) Ceases to be a director by virlue of any provision of tie Act or he becomes prohilited by law from bei ng a director.

i) Becomes bankrupt or makes any arrangemient or composition with his ereditors generally: or becomes of unsound mind,

1i1) Resigns his oftice by notice in writing to the company.

iv) Is absent from directors meetings for six calendar months without reasonable excuse and without the consent of the other directors and

they resolve that he vacate office.
THE SEAL

The Company may have a Scal if it so wishes. If'the Company has a Seal. the Dircctors may determine who shall sign any instrument te which
the seal is affixed and unless otherwise so determined. it shall be signed by a Direetor and by the Company Seeretary or by a second Director. The
obligation under Clause 6 of Table A relating to the sealing of share certificates shall apply only if the company has a Seal.

INDEMNITY

Every director or other officer or auditor of the company for the time being shall be entitled 10 be indemnified out of the assels of the company
against all costs, charges, expenses, losses or liabilities which Iie may sustain or incur in or about the exceution of the duties of his office of
otherwise in relation thereto, including any liability incurred by him in defending any proceedings. whether civil or criminal, in which judgement
is given in his favour or in which he is acquitted, or in connection with any application under Section 144 or Section 727 of the Act in which
relief is granted 1o him by the Court, and ne director or other officer shall be liable for any loss, damage or misfortune which may happen to or be
incurred by the company ity the execution of the duties of his office er in relation thercto, it this article shall only have effect insofar as its
provision arg not aveided by Section 310 of the Act.



NAMES and ADDRESSES of SUBSCRIBERS

Grant Directors Limited

Mountbarrow House
12 Elizabeth Street
London

SW1W 9RB

Company Director

Grant Secretaries Limited

Mountbarrow House
12 Elizabeth Street
London

SWIW 9RB

Company secretary

Dated the 12th day of January 1996

WITNESS to the above signatures:-

Sara Jane O’Keefe
9 Norway Gale
The Lakes
Rotherhithe

SE16 1TR

Company Formations Manager



