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THE COMPANIES ACT 1985
(As amendod by the Companias Act 1989)

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

BUCKLEY, SMITH & PARTNERS LIMITED

FICATION
WE HEREBY CERTIFY that th;s; ;l):m
g tlons ma

ncorporates all altera

Ithis gompany‘s Memorandum o.i - ond
Association by way of tiled rss-:o.u}mm \
cemplies vith the requlremer: .a:,:‘ o

e olion 18 of the Comp~niss AI.

1.  The Compeny's name is "BUCKLEY, SMITH & PARTNERS LIMITED".

2.  The Company's registered office is to be situated in England and Wales.

3. The Company's objscts are:-

(ay i

To carry on business as a general commarcial company.

il To carry on any trade or business whatscever and to do all
such things as are incidental or conducive to the carrying on of any trade or

businass by it.

{ii To undertoke all or any of the following objects.

{B) To carry on any other trade or business which cen, in the opinton of
the Board of Directors, be advantageously carried on by the Company,




(C) To acquire by purchase, inaso, exchange, hire or otharwise, or to hold
for any estate or interest, any land, buildings, easements, rights, privileges,
concessions, patents, patent rights. licances, sacrut processes, machinery, plsnt,
stock-in-trade and any real or personal property of any kind necossary or
convenient for the purposes of or in connection with the Compeny's business,

(D) To erect, alter or maintain any buildings, plant and machinary
necessary or convenient for the Company's business and to contribute to or
subsidise the erection, construction and maintenance of any of the above.

(E} To acquire by subscription or otiwiwise and hold, sell, deal with,
make a market in or dispose of any shares, sts. &, debantures, debenture stock, or
other securitios of any kind whatsoevar, guaranteed by any company constituted
or carrying on business in any part of the world and debentures, debenture stock
and othar sacurities of any kind guarantead by any Government or Authority,
Municipal, Locel or otherwise, whather at homs or abroad, and to subscribs for
the same either conditionally or otherwise and to guarantee the subscription
thersof and to exe.vise and enforce all rights and powers confarred by the
ownership theareof.

{(F) To receive money on deposit or otharwise either without security or
secured by debentures, debanture stock (perpetual or terminable}, mortgage or
other security charged on the undertaking or on all or any of the assets of the
Compan including uncalled capital, and generally to act as bankers.

(G}  To borrow and raise money in any manner snd t0 secure with or
without consideration the repavmant of any money borrowed, ralsed, or owing by
mortgage, cherge, debenture, debenture stock, bond, standard security, lien or
any other security of whatsoaver nature upon the whole or any part of the
Company's property or assets (whether present or future) including its uncalled
capital, and elso by a similar mortgege, charge, debenture, debenture stock, bond,
standard security, in'+mnity, lien or security of whatsosver nature t¢ secure and
guarantee the perfoniaance by the Company or any other company or parson
{including, but without prejudice to the generality of the foregoing) the holding
company of the Company or any company which is & subsidiary of such holding
company within, in each case, tha masning of Sestion 736 and Saction 736{A) of
the Companies Act 1985 (the "Act”), as amended by the Companies Act 1989,
of any obligation or liability it or such parson or compeny may undertake or which
may become binding upon it or such person or c~mpany, and to secure any
securities of the Company by a Trust Deed or other assurance snd to anter inte
partnership or any joint purse arrangamant with &ny parsen, persons, firm or
company.

{H} To land money with or without security, and to invest monay of the
Company upon such terms as the Company may approve, and to guarantee the
dividends, interest and capital of the shares, stocks or secirities of any compeany
of or in which the Company is a8 mamber or is otherwise interested, and generally
as the Directors think fit. :

(h To apply for, purchase or otherwise acquire and hold or use any
patenis, licences, concessions, copyrights and the like, conferring any right to use




or publish any secret or other information and to use, exarciss, develop or grant
licances in respact of tho property, rights or information so acquirad.

{J}  To take part in the formation, management, supervision or control of
the businass or operation of any comnany or underteking and for that purposo to
appoint and remunerate any directors, accountants, consultants, experts or
agents.

(i To employ exparts, consuliants and valuers to investigete and
examine the condition, prospects, value, character and circumstances of any
business concerns and undertakings and generally of any assets, proporty or
rights.

{L} To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition or taking over of all or
any of the assets or liabilities of the Company or the promotion of which shall be
in any manner celculated o advance directly or indiractly the objects or the
interasts of the Company and to acquire, hold or dispose of shares, stocks or
secwrities issued by or any other obligations of any such other company.

(M} To draw, accept, make, endorse, discount, execute, issue and
negotiate promissory notes, bills of exchangs, bills of lading, warrants, debentures
and other negotiable instruments,

{N} To invest and deal with the monias of the Company not immediately
requirea for the purposes of the business of the Company in or upon such
investmants and in such manner as the Company may approve.

{O) To pay for any property or rights acquired by the Company either in
cach or by the issue of fully or partly paid up shares, with or without prefarred or
deferred o: spocial rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or by any securitias which the Company has power
to issus, or partly in one mode and partly in another, and generally on such terms
as the Company may determine,

{P} To eccept payment for any property or rights sald or otherwise
disposed of or deslt with by ths Company, either in cash, by instalments or
otherwise, or in fully or partly :said-up shares or stock of any company or
corporaticn, with or without preferred or deferred or special rights or restrictions
in respect of dividend, repayman* . zapital, voting or otherwise, or in debentures
or mortgages or other segurit.,, of any company or corporation or partly in one
mode and partly in another, and generally on such terms as tha Company may
determine, and to hold. dispoze of or otherwise daal with any shares, stocks or

securities so acquired.

(0} To enter into arrengements for joint working in businoss or
amalgamate with or enter into any partnership or arrangament for sharing profits,
unien of intorests, reciprocal concession or co-oparation with any company, firm
or parson carrying on or proposing to carry on any businass within the objects of
the Company or which is capable of being carried on so as dirsctly or indirectly to
benefit the Company.
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(R)  To purchase or otharwise acquire, take over and undertake all or any
part of the businass property, liabilities and transactions of any person, or
comp=ay carryiny un any business the cairying on of which is calculated to
benefit the Compsany or 10 advance its interests, or pogsessed of property suitable
for the purpases of the Company.

{S)  To se!, imrove, manage, develop, turn to account, exchange, let on
ren*. royalty, share of profits or otherwise, grant licences, sasements and other
rights in or over, and in any othar manner deal with or dispnse of the undertaking
and all or any of the property and assets for the time being of the Company for
such consideration as the Company may think fit.

{T) To provide for the welfare of persons employed or formerly employed
by the Company and to grent penslons, allowsances, gratuities and bonuses to
officers or ex-officers, employees or ax-employees of the Company or its
pradecassors in business ot of any acgociated company of the Compeny or its
predecessors in business or the dependants of such persons and to establish and
maintain of concur in establishing and maintaining trusts, funds or schemes,
{whether contributory or non-contributory), with a view to providing pensions or
other funds for any such persons as aforesaid or their dependants.

(1) To subscribe to or otherwise aid the establishment and support of,
any schools and any educational, scientific, literary, religlous or charitable
institutions or trede societies, whather such institutions or societies be solely
connected with the business carried on by the Company or its predecessors in
business or not, and to institute gnd malintain any club or other astablishment.

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

(W) To purchase and maintain incurance for or for the benefit of any
persons who ara or were at any time directors, otficers, amployees or auditors of
the Company against any liabiiity incurred by such persons in respect of any act
or omission in the actual or purported execution and or discharge of thair duties
and or in the exercise of thelr powers and or otherwise in relatlon to their duties,
powers or offices in relstion to the Company, and to such extent as may bs
permitted by law or otherwise to indemnify or to exempt any such person against
or from any such liability,

(X} To do all or any of the things hereinbefore authorised, either alone or
it conjunction with others, or as factors, trustees or agants for othars, or by or
through factors, trustess or agents.

(Y} Subject to, snd always in compliance with, the provisions of Sections
155 to 158 (inclusive) of the Act (if and so far as such provisions shsll be
anplicable), to give, whether diractly or indirectly, any kind of financial assistance
(as defined in Section 152(1)(a) of the Act) for any such purpose as is specified in
Section 151{1} and/or Section 151(2) of the Act.
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e,

(Z) To do all such other things (whether similar to any of the foregoing or
not) as are incidental to or which the Company may think conducive to the above
objects or any of them.

The objects set forth in any sub-trauze of this clause shall not ba restrictively
aonstruad but the widest interpretation shall be given therato, and thay shall not,
except when tha context oxprassly 50 roquires, be in any way limited to or
restricted by referance to or inferenca from any other object or objects set forth in
such sub-clause or from the terms of any other sub-clause or by the name of the
Company. None of sush sub-clauses or tha objact or objects therein specified or
the powers thereby conferred shall be deemed subsidiery or ancillary to the
objects or powers mentionad in any other sub-clause, but the Company shall have
full power to exercise all or any of tiie powers and to achisve or to endeavour to
achieve all or any of the objects conferred by and provided in any one or more of
the said sub-clauzas.

4.  The liability of the Msmbers is limited.

€. The Share Capital of the Compeny is £1,000 divided into 1,000 Shares of
£1 each.




X et ¥

......

28-05-98

ON
WE HEREBY CERTIFY that this print
THE COMPANIES ACT 1986 inzorporates all allerations made to this
{As amended by tha Companies Act 1989)  Company's Articles of Assoclation Ly way
o fited resolutions and complies wi.h tha
re ¢ e ments of Seclion 18 of the
Cuinpliides Act 1985
PRIVATE COMPANY LIMITED 8Y SHARES

ARTICLES OF ASS0OCIATION OF

BUCKLEY, SMITH & PARTNERS LIMITED

PRELIMINARY

1. [ Subject as hereinafter provided the Regulations incorporated in
Table A as set out in the Schedule to the Companies (Tables A to F) Regulations
1985 «s amended and hareinafter called “Table A" shall apply to the Company.

{b) The Articles hereinafter contained, together with the Regulations
incorporated in Table A subject to their exclusion or modification hereinafter
expressad, shall constitute the Regulations of the Company.

{c) Any refarence in these Articles to “The Act” shall mean the
Companies Act 1985 as amended by any other enactinent.

INTERPRETATION

2,  In Regulation 1 of Table A there shall be inserted before the words “offica”
and "secretary” the word "the" and between the words "regulations™ and “the
Act” the words "and in any regulations adopting In whole ar in part the seme”.

ALLOTMENT QOF SHARES

3. (a} Subject to the provisions herainafter expressed, the Directors are
zuthorised for the purposes of Section 80 of tha Act to exercise the power of the
Company to allot sheres to the amount of the authorised but unissued share
capital of the Company at the date hereof and the Dircctors may allot, grant
ontions over or otherwise dispose of such shares to such parsons, on such terms
and in such manner ag thay think fit provided always that:-
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{it  save &s provided in sub-paragreph (i) below, the authority heroby
given to the Directors to exercise tha power of the Company’ to allot shares shall
expire five years after the date of incorporation of tha Company;

{ily  the Membars in General Maating may by Ordinary Resolution:»

{a) renew the said authority twhether or not it has been previously
renawed) for a pariod not exceeding five years {unless the Company elects by
slective resolution to modify the duration of authority pursuant to Section 80A of
the Companles Act 1985), but such Raesolution shall comply with the Act;

{b) revoke or vary any such authority (or renewed authority);

{iii) notwithstending the aforementioned provisions of sub-paragraphs (i)
and {ii} the Company may make an offer or agreement which would or might
raquire shares to te allotted ofter such authority has expired and in pursusnce of
such an offer or agreement the Diractors may allot shares notwithstanding that
such authority or renewed authority has expired.

Any reference hereto to the allotment of shares shall include a referance to the
grant of any right to subscribe for, or to convert any securlty into shares, but shall
not include any reference to the allotment of shares pursuant to such a right.

(b} In accordance with Section 91 of the Act, Sections 83(1), and 90(1)
to (6) of the Act are excluded from applying to the Company. Any shares for the
time being unissued shall be offerad to the Members in proportion as nearly as
may be to the numbar of oxisting shares held by them respsctively unless the
Company shall by Spocial Rasolution otherwise direct. Such offer shall be made
by written notice specifving the number of shares offered and spscifying a period
{rnot being less than fourteen days} within which the offer, if not aceepted, will
lapse and determine. After the expiration of that period, or on the raceipt of an
intimation in writing from the offeres that he declines to accept the shares so
offared, the Directors may in accordance with the provisions hereto allot, grant
options over or otherwise dispose of the same to such persons, on such terms
and in such mannsr as they think most beneficial to the Company. The Directors
may in like manner and subject as aforeseid, allot any such new or original sharas
which by reason of the proportion borne by them tc the number of persons
entitled to any such offer as aforesald or by reason of any other difficulty in
apportioning the same cannot in the view of the Dirsctors effectusily be offered in
the mannar aforesaid.

SHARES

4. {a) Subjsct to Chapter Vil of Part V of the Act, and to the Regulations of
the Company, ths Company may purchase its own sharas (incl 1ding redeemable
sharaa) wheathar out of distributable profits or the proceeds of » fresh issus of
gharas or otherwise.

(b}  Regulation 35 of Table A shall not apply to the Company.
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(c) Subject to Chapter VIl of Part V of the Act, eny shares may,
with tha senction of an Ordinary Resolution, be issuad on the terms that thay are,
or at the option of the Company or the shareholdar, liable to ba redeamed on such
terms and in such manner as the Company tefore the issuo of the shares may by
Spaecial Resolution doterming, and whothor out of distributable profits or the
proceads of a fresh issua of shares or otherwise. Regulation 3 of Thale A shail be
madified accordingly.

{d} Subject to Chapter Vi of Part V of the Act, the Company may give
financial agsistance for the purpose of or in connection with ar’'- scquisition of
shares made or to be made in the Company or its holding company.

5.  The lien confarred by Regulation 8 of Table A shall attach to all shares
whether fully paid or not and to ail shares registered in the namae of any psarson
indebted or under liability to the Company whather he ba the sole holder theraof
or one of twe or more joint holders. The Company shall haeve a first and
paramount lian on every share (not baing fully peid} for all moneys (whether
presently payable or not) called or payable at a fixed time in respact of that share
and the Company shall also have a first and paramount lien on all shares
{including fully paid shares) registered in the nams of any parson indebtad or
under llability to the Company whether he be ths sole holder thereof or one of
two or more joint holders for all moneys presently payable by him or his estate to
the Company: but the Directors may at any time declare any shares to ba wholly
or in part exempt from these provisions. The Company's lien, if any, on a share
shall extend to all dividends payable therson. Regulation 8 of Table A shall be
modified accordingly.

TRANSFER OF SHARES

6. {(a} No share or beneficial ownership of a share shall be transferred nor
shall the Company purchase any of its own shares pursuant to Regulation 4
unless and until the rights of pre-amption hereinafter ¢onferred shall have been
exhausted,

{b} Any member proposing to transfar any share or beneficial ownership
of a share thareinafter called "the vendor®) shall give notice in writing (hareinaftor
called "the transfer netice”) to the Company of such proposal. The transfer notice
shall spacify the sum which in the vendor's opinion constitutes ths falr price of
each share specified theroin, and shall constitute the Company the vendor's agent
for the sale of such share or shares (herainafter called "the said shares™) in one or
more lots at the discretion of tha Dirgctors to the Membaers {other than tha
vendor), at that price save that if the Directors do not accept that the sum
specifiad by the vendor constitutes the falr price of the sald shares they shait
instruct the Auditors of the Company (who shall act as oxperts end not as
arbitrators so that any provision of law or statute relating to erbitretion shall not
anply) or, in the case of @ Company to which no Auditors hese been appointed,
such indepondent expert as determinod and duly appointed by the Membars of the
Company in Genaral Meeting, to cartify by cartificate in writing (hereinafter called
"tha cartificate of valua”} the value in their opinion of the said shares as betwaen
a willing seller and & willing buyer, and in such & case the transfar notice shall
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nevertheless consiitute the Company the vendor's agent for the sale of the said
shares but at tha price certified in the certificate of value.

{c} If the Auditors (or tho indapondent expert as aforasaid} aro instructod
to certify the fair value as aforessid the Company shall, as soon os it receives the
certificate of value, furnish a copy thersof to the vendor, Tha cost of obtaining
the certificate of value shall ba borne by the Company.

(d}  Upon the price being fixed as aforasaid {whether by reference to tho
vencor's opinion of the fair price or by reference to the certificate of value) the
Company shall forthwith by notice in writing thereinafter celled the "offer notice™)
inform each Member {other than the vendor} of the number and price of the said
shares and shall invite each such Member to apply in writing to the Company
within 21 days of the date of despatch of the offer notice (which date shall be
specified therein) for such maximum number of the said shares (belng all or any
thoreof) as he shall spacify in such application,

(e} If such Members shall within the said period of 21 days epply for sll
or {save as otherwise provided in the transfer notice} any of the said shares. the
Directors shall aliocate tha said sharas (or s many of them as shall be applied
for) to or amongst the applicant Members in proportion as nearly as may be to the
number of shares in the Company of which they are registered or unconditionally
antitled to be registered as holdars provided that no applicant Member shall be
obliged to take more than the maxirnum number of shares specified by him as
aforesaid. If any sheres shall not be capeble without sub-division of being
allocated to the Members in proportion to their existing holdings, the same shall
be allocated to the applicant Members, cr some of them, in such proportions or in
such manner as may be determined by lots drawn in regard thereto and the lots
shall be drawn in such manner as the Directors think fit.

(ff The Company shall forthwith give notice of such allocations
{heroinafter called “the allocation notice™) to the vendor and to the Members to
whom the said shares have been allocated and shall specify in that allocation
notice the place and time (being not earlier than 14 and not later than 28 days
after the date of the despatch of the allocation notice, which shall be specified
therein) at which the sale of the said shares so allocated shall be completed.

{g) The vendor shall bo bound {upon payment of the purchase price due
in respect theracf) to transfer the shares comprised in the allocation notice to tho
surchasing Members named therein at the place and time therein specified; and if
in any case the vendor after having bscoma bound as aforesaid makes default in
transferring any shares tivs Company may receive the purchase price on his
behalf, and may suthorise some porson to exacute a transfor of such shares in
favour of the purchasing Member, The racaipt of the Company for tha purchase
price shall ba e good discharge to the purchasing Member. The Company shail
forthwith pay tha purchase price into a separate bank account in the Company's
name and shall hold the purchase price and any interest earned thereon in trust
for the vendor,

()  During the 6 months following the expiry of the poriod of 21 days
raforred to in paragraph (@) of this Regulation the vendor ghall bp at libarty subject
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nevertheless to the provisions of paragraph (i) of this Regulation ta transfar to any
person {including, but subject to Regulation 4, the Compary) and at any price (not
belng less than the price fixad under paragraph {b) of this Regulation} any of the
said shares not allocated by tha Diractors as aforesaid,

{iy The Directors may, in their absolute discretion and without assigning
eny reason tharefor, dacline to register any trangfer of any shars, whether or not
it Is a fully pald share.

7. The instrument of transfer of a fully paid share shall be executed by or on
behalf of the transfarer and in the case of a share which is not fully paid, the
instrument of transfer shall in addition be executed by or on behalf of the
transferee. The transferor shall be deemed 0 remeain a holder of the share until
the name of the transferse is ontered in the register of Membars in respact
thereof,

GENERAL MEETING AND RESOLUTIONS

8 {®) Any proxy appointed by 8 member of the Company in accordance
with Section 372 of the Act shall be entitled to vote on a show of hands as well
as on a poll, provided that no person present shall be entitled to more than one
vota on a show of hands save as provided in Regulation 50 of Table A.

{b) In every notice convening a Gereral Meeting of the Company there
shall appear with reasonable prominence a statoment that a Member entitled to
attend and vote is entitled t¢ appoint a proxy to attend and, on a poll, or a show
of hands to vote instead of him and that such proxy need not also be a Member.

{c} Regutations 38 and 59 of Table A shall be modified accordingly.

(d} Proxies may bo doposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are to be used unless
otherwise specified in the notice convening such Mesting. The Directors may at
their discretion ireat a facsimile transmission or other machine made copy of an
instrument appointing a proxy as a proxy for the purposes of this Article.
Regulation 62 of Table A shall be modified accordingly.

9. A Resolution in writing signed or approved by lettsr, telex, facsimile
transmission or cable by all members of tha Company, who would have been
entitled to vote upon it if it had been duly proposed at a Gensral Meeting or at &
meeting of any class of members of the Company, or by their duly appointed
attorneys, shall be as valid and sffactuat as If it had been passed at a General
Meating or at such @ class mesting of the Company (as the case may be} duly
convened and heald, Any such Resolution may consist of several documents in the
like form each signed by one or more of the members or thair attornays {or, in the
case of a member which is a body corporate, by a director thereof or by a duly
appointed representativa). Regulation 53 of Table A shall not apply to the
Company.
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APPOINTMENT OF DIRECTORS

10. f{a} Unless and until otherw!se detarminod by the Company in General
Maeting there shall bo no maximum number of Directors and the minimum number
of Directors shall ba one. Whanever there shall be only one Director of the
Company such Director may act alone int exercising all the powers, discretions
and authorities vestad in the Directors, and Regulation 89 of Table A shall be
modified accordingly.

(b) Regu'ation 64 of Table A shall not apply to the Company,

11, {a} The Directors shall not be required to retire by rotation and
Regulations 73 to 80 {inclusive) of Table A shall not apply 10 the Company.

{b) No person shall be appointed a Director at any General Meating
unless either:-

{i)  he is recommended by the Directors; or

(i) notless than fourteen nor more than thirty-five clear days before the
date appointod for the Genoral Meeting, notice executed by a Member qualified to
vote at the General Meeting has been given to the Company of the intention to
propose that person for appointment, togather with notice executed by that
person of his willingness to ba appoeinted.

{c) Subject to paragraph (b} above, the Company may by Ordinary
Resclution in Generat Meeting appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director.

{d} The Directors may eppoint a person who is willing to act to be a
Director, either to fill 8 vacancy or as an additional Diractor, provided that the
appointment doas not cause the number of Directors to exceed any number
determined by the Company in General Meeting as the maximum number of
Directors for ths time being in force.

(e} Regulation 84 of Table A shall ba modified by the deletion of ths last
sentence therefrom.

PROCEEDINGS OF DIRECTORS

12. Notice of s meeting of the Directors shall ba deemed 10 be properly givan to
a Diractor if it is given to him personally or by word of mouth or sant in writing to
him at his last known address or any other address givan by him to the Company
for this purpnse, or by any other means authorised in writing by the Diractor
concernad, A Diractor absent or intending to be absent from the United Kingdom
may requast the Diractors that notices of mestings of the Directors shall during
his absence be sent in writing to him at an address or to a facsimile or telex
number given by him to the Company for this purpose, but if no request is made
to the Directors it shall not be necessary to give notice of a meeting of the
Directors to any Director who is for the time being absont from the United
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Kingdom. A Director may waive notice of any mesting either retrospactively or
prosgectivaly, Regulation 88 of Teble A shall be modified accordingly.

13, All or any of tho mombers of the board or any committee of tho board may
participate in a meeting of the board or that committee by means of a conierance
telephone or any communication aquipment which allows all parsons participating
in the meating to hear each other. A person so participating shell be deemed to be
present in person at the meeting and shall be entitled to vote or ba counted it a
quorum accordingly. Such a meseting shalt be deamed to take place whore the
largost of tha group of those participeting is assembled, or, if there is no group
where the Chairman of the mesting then is.

14. (a) A Director who is in any way either directly or indirectly interested
{whether through persons connacted with him as dofined In section 346 of the
Act or otherwise) in any contract, trunsaction or arrangement {whather or not
constituting a contract and whether actual or proposed} with the Company or in
which the Company i3 otherwise interested, shall declare the nature of his interest
at a Mesting of the Directors in accordance with section 317 of the Act. Subject
1o such disciosure a Director shali be entitled to vote in respect of any such
contract, transaction or arrangemerit (whether actual or proposed) in which ho is
interastad and he shall ba counted in reckoning whether a quorum is present,

(b} Reguiations 94 to 97 linclusive) of Table A shall not apply to the
Company

BORROWING POWERS

15. The Directors may exorcise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of tha
Company for the time being issued or not, and to mortgage or charge its
undertaking, property =:d uncalled capital or any part thereof, and to issua
debontures, debanture stock or sny othor socurities whether outright or as a
security for any debt, liability or obligation of the Company or of any third party.

DISQUALIFICATION OF DIRECTORS

16. The otfice of a Director shall be vacatad if he becomas incapable by reason
of illness or injury of managing and administering his property and affairs and
Regulation 81 of Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

17. in Regulation 87 of Table A there shall be inserted between the words "the
directors” and "may” the words "on behalf of the Company”,

DIVIDENDS

18. No dividend or interim dividend shalt be paid otherwise than in accordance
with the provisions of Part VIii of the Act which apply to the Company.
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NOTICES

19. {a) Any notice or other documont may be served on or deliverad to any
Mambaer by the Company eithor personally, or by sending it by pest addrassed to
the Membar at his registered address or by facsimila transmission or telex or other
instantanecus means of transmission to a number provided by the Membaor for
this purpose, or by leaving it at his registered address addressed to the Mombor,
or by any other means autherised In writing by the Membsar concerned. In the
case of joint holders of a share, service or dslivery of any notice or other
document on or to ono of the joint holders shall for all purposes be deemed a
sufficient service on or delivery to sll the joint holders. Regulation 112 of Table A
shall be modified accordingly.

{b} Any notice or other document, which is sent by post, shall be deemad
to have been served or dalivered 24 hours after posting and, in proving such
vorvice or delivery, it shall be sufficient to prove that the notice or document was
properly addressed, stampad and put in the post. Any notice cor other document
luft at a registerad address otherwise than by post or sent by fausimile
transmission or telex or other instantaneous means oOf transmission, shall be
deemed to hove been sarved or delivarad when it was 5o left or sent, Regulation
116 of Table A shall not apply.

EXECUTION OF DOCUMENTS

20. The seal, if any, shall only be used by the authority of the Directors or of a
committee of Directors authorised by the Diractors. The Directors may determina
who shall sign any instrument to which the seal is affixed and unless oherwise so
dotermined it sholl be signed by a Director and by the Secretary or by a second
Director. Any document signed by a Director and the Secretary of the Company
or by two Directors of the Company and exprassed ({in whataver form of words)
to be exsecuted by the Company has the same effect as if axecuted under the seal
of the Company. A document shall only be so signed with the authority of a
rosoluticn of the Directors or a committee of the Directors. Regulation 101 of
Table A shall not apply to the Company,

INDEMNITY

21. {a} The Company shall in accordance with Section 31Q(3) of the Act pay
for any liability insurance and also indemnify any Director, Officar or Auditor of
the Company against any liability incurred by him in defending any proceedings
{whother civil or criminal) In which judgement is given in his fasvour or he is
acquitted in any connection with an application under Swction 144(3) or (4) or
Section 727 in which reliet is granted to him by the court from liability for
nagligence, default, breach of duty or breach of trust in relation to the affairs of
the Company.

(b)  Regulation 118 in Table A shall not apply to the Company.




