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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3540680

The Registrar of Companies for England and Wales hereby certifies that
HACKREMCO (NO.1332) 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 3rd April 1998

WA £ o mant
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*N03540680D* For the Registrar of Companies
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Ploase complete In typeseript,
orin bold black capitals

12

Declaration on application for registration

Company Name in full

HACKREMCO (NO,1332) LIMITED

HAE

A

Fo120cCc40"

of

One Silk Street, London EC2Y BlUQ

Hackwood Secretaries Limited

t Please delete as approprats

do solemnly and sincerely declere that | am a FRHRRENYHESISHENNS
TFHRICHSMR G BEPERY  [person named as director or secretary of the
company In the statement delivered to the Registrar under section 10 of the
Companles Act 1885]t and that ali the requirements of the Companies Act
1985 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 Peciaration conscientiously believing the same o

Declarant's signature

TOR AND ON BERALF 0F
HACKWOOD SECRETARIES Lk

Declarad at One Silk Street, London EC2Y 8HQ
the 27 dayof | /ol
One thousand nine hundred and ninety | ei8ht
! Ploaso print name before ma' { SHANE GERARD GRIFFIN
Signed W Date| 27 March 1998
/4

7 [“d
A Commissioner for Oatns or Notary Public or Justice of the Peace or Solicilor

Please give the name, address,
talephone number and, if avallable,

a DX number and Exchangs of the
person Companies Houce shouki

(RIA) HACKWQOD SECRETARIES | IMITED
ONE RILK STREET
FONBFIN-EC2Y-8HE

N Q171 486 2000
X number DX exchange

contac, if there is any query.

VT

KL XKV I7Z4%5 K
1ES 1900

Whean you have completed and signed the form pleass send it to fre
Reglstrar of Companles at:

Companies House, Crown Way, Cardilf, CF4 3UZ DX 33050 Cardlff
for companles regists red in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, ER1 2E8

for companies registered in Scotland DX 235 Edinburgh

Produced by PG 3ac supplied by vardans Soitware Producls
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Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

-

*FO100C4 0"

i

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County/Region

If the memorandum [s deliverst: vy an
agent for the subscribaris) ¢f the
memorandum mark the box opposite and
give the agent's hame and address.

Agent's Name

Address

Post town

County/Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
8 DX number and Exchange of the
psrson Companies House should
contact if there is any query,

T

10

First directors and secretary and intended situztion of
registered office

HACKREMCO (NO. 1332) LIMITED

e/o Hackwood Secretaries Limited

One 8Silk Street

London

Postcode

EC2Y 8HQ

Posicode

(RIA)

HACKWOOUL SECRETARIESHMIVED

OME-SILK STREET

1 NDON EC2Y 8HQ

81 7145672000

DX number X exchange

When you have completed and signed the form please send It 1o the
Reglstrar of Companiss at:

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Gardiff
for companies registered in England and Wales

or
Companles House, 37 Cast Torrace, Edinburgh, EM1 2EE
for companies registered in Scolland DX 235 Edinburgh

Produced by PC Sec supplied by Jordans Software Producta
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Company Secretary e 5
Company name HACKREMCO (NO. ) LIMITED
NAME *Style/Title “Honours atce
Forename(s)
* Valuntary dotalls
Sumama HACKWOOD SECRETARIES LIMITED
Previous forename(s)
Previous surmame(s)
Address N One Silk Street _
Usual residential address
For a corpuration, give tho =
reglstered or principal office Post town London
address.
County/Region Postcode | pczy 8hQ
Country
| consent o act as seciete r;:// "{ﬂf compapy-nafed on page 1
FOR AND ON BERALFOF m&'
Gonsent signaturg HACKWOUD SECRETARIES 11 Date 27 MAR 1998
Di I‘ectors {soo notos 1-6)
Ploaso list diractors in alphabetical ordor
NAME  “StylefTitle "Honours etc
Forename(s)
Sumarne ___HACKWOOD DIRECTORS LIMITED
Previous forename(s)
Previcus surname(s}
Address One Silk Street
Usual residential address
Far a corporation, give the
registered or principal office Post town London
address,
County/Region Postcode| EC2Y 81Q
Country
Day Month Year
Date of birth Nationality

Business cccupation

Other directorships

L

within the meaning of Sec.250(3) of the CA 1985

None other than in dormant companies being companies

i consent {0 act as director off mpany named on page 1
-

2 7 MAR 1998

Consent signhature

FOR AND ON BEHALF OF Date

]

Produccd by PC Sec aupplied by Jordans Software Products
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Directors (continued)  (see otz 1.5)

I Honours ete

NAME  “Stylefitle
* Voluatary dotalls Forename(s}
Surname
Previous forename(s)

Previous surnamo(s)

Address

Usual residential address
For a corporation, give the

registered or principal office

Post town
address.

County/Region

Country

Postcode

Day Monlh Year

Date of birth

Nationality

Buslness occupation

Qther diroctorships

I consent {o act as director of the company named on page 1

GConsent signature Date
This section must be signed by
Either
an agent on hehalf Signed Date
of all subscribers
Or the subscribers M AR G GEFALE OF B
Signed HACKWOOD SECRETARISS MM Date| 27 MAR 195
(i.e. those who signed
as members of the Signed Date
memorandum of
association).
Signed Date
Signed Date
Signed Date
Signed Date

Preducod by PC Soc nupplled by Jordans Software Products

BRAML
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Unpﬂi TES HOUSE30/63/98) Company Limited by Shares
Momorandum of Association G 0 4 o 8
of 9

Hackrernco (No.1332) Limited g 04 5 58 9

2:-:; Yolb¥0

1  The Company’s name is “Hackremco (No.1332) Limited".
2 The Company's reglsiered office Is to be situate in England and Wales.
3 Tho Company's objects are;-

3.1 To carry on all or any of the businesses of manufacturers, importers, exporters, wholesalers,
rotailers, buyers, sellars, distributors and shippers of, and dealers in any products, goods, wares,
merchandise and produce of any kind, general merchants and traders, cash, disccunt, mail order
and crodit traders, manufacturers’ agents and representatives, insurance consultants and
brokers, estate egents, morigage brokers, financial agents, consultants, managars and
edministrators, hire purchase and general financiers; {o participate in, undertake, perforn: and
carry on all types of commercial, industrial, trading and financial operations and enterprises and
all kinds of agsncy business; to carry on all or any of the businesses of markeling, business and
management consultants, advertising agents, printers and publishers; railway, shipping and
forwarding agents, storekeepers, warehousemen, haulage and fransport centractars, garage
proprietors, operators -irers and letters on hire of, and dealers in motor or other vehicles, craft,
plant, machinery, tools and equipment of aii kinds,

3.2 To carry on any other business or activity of any nature whatsosver which may seem to the
Directors to be capable of baing conveniently or advantageously carried on in connection or
conjunction with any business of the Company hereinbefore or hereinafter authorised or to be
expedient with a view directly or indirectly to enhancing the value of or to rendering profitable or
mora profitable any of the Company's assets or utilising its skills, know-how or expartise.

2.2 To subscribe, underwrite, purchase, or otherwise acquire, and to hold, dispose of, and deal with,
any shares or other securities or investments of any nature whatsoever, and any optlions or rights
in reapect thereof or interests therein, and to buy and seli foreign exchange.

3.4 To ciaw. make, accept, andarse, discount, negoliate, execute, and issue, and to buy, sell and
deal with bills of exchange, promissory notes, and other negotiable or transferable Instruments or
sacuritles,

3.5 To purchase, or otherwise acquire for any estate or interast any propatty (real or personal) or
assets ot any concessions, licences, grants, patents, trade marks, copyrights or other exclusive
or non-exclusive rights of any kind and to hold, davelop and turn te account and deal with the
same in such manner as may be thought fit and to make experiments and tests and to carry on all
kinds of reacarch worlc,

3.6 To build, construct, alter, remove, replace, equip, execute, carry out, iniprove, work, develop.
administer, maintain, manage or control buildings, struciures or facilities of all kinds, whether for
the purposes of the Company or for sale, letting or hire to or in return for any consideration {rom

Dratt $343264/0,0/11 Mar 1893 1
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any company, firm or parson, and 10 centribute to or assist in or carry out any part ¢f any such
aperation.

8.7 Toamalgamate or enter Into partnership or any joint venture or profit/loss-sharing arrangoment or
other assoctation with any company, firm, parson or body.

a6 To purchase or otherwise acquire and undertake all or any part of the business, property and
liabilities of any company, firm, parson or body carrying on any business which the Company is
authorised ta carry an or possessed of any property suitable for the purposes of the Company.

3.9 To promote, or join in the promotion of, any company, whether or not having objects similar to
those of the Company.

2.1¢ To borrow and raise money and to secure or discharge any debt or obligation of or binding on the
Company in such mannar as may bo thought fit and in particutar by mortgages and charges upon
all or any pant of tho undertaking, property and assets (present and future) and the uncalled
capital of the Company, or by the creation and issue of debentures, debenture stock or other
aecurities of any deseription,

s.11  To advance, lend or deposit money or give credit ta or with any company, firm or person an such
tarms as may be thought fit and with or without security,

a2 To guarantae or give indemnities or provide security, whether by personal covenant or by
mortgage or charge upon all or any pari of the undertaking, property and assets {present and
future) and the uncalled capital of the Company, or by all or any such methods, for the
performanca of any contracts or obligations, and the payment of capital or principal {fogether
with any premium) and dividends or interest on any shares, debentures or other securities, of any
person, firm or company Including (without limiting the generality of the foregoing) any company
which is for the time being a holding company of the Company or another subsidiary of any such
holding company or is agsociated with the Company in business.

2.8 To issue any securities which the Company has power to issue for any other purposs by way of
security or indemnity or In satisfaction of any liability undertaken or agreed to be undertaken by
the Company.

a.14 To sell, lease, grant licences, easements and other rights over, and in any other manner deal with
or dispose of, the undertaking, property, assets, rights and effects of the Company or any par
thereof for such consideration as may be thought fit, and in particular for shares or other
securities, whether fully or partly paid up.

a.15 To procure the registraticn, recognition or Incerporation of the Company in or under the laws of
any territory outside England.

3,16 To subscribe or guarantee money for any national, charitable, benavolsnt, public, general or
useful object or for any purpose which may be considerad likely diractly or indirectly to further the
interesis of the Company or of its members.

a.17 To establish and maintain or contribute to any pension or superannuation funds for the benefit of,
and to give or procure the giving of donations, gratuities, pensions, allowances or emoluments to,
any individuals who are or were at any time in the employment or service of the Company or of
any company which is its holding company or is a subsidiary of the Company or any such halding
company orf otherwise is allied to or associated with the Company or any of the predecessors of
the Company or any other such company as aforesaid, or who are or were at any time direc.ors or
officers of the Company or of any such other company, and the wives, widows, families and
dependants of any such Individuals; to establish and subsldise or subscribe to any Institutions,
assoclations, clubs or funds which may be considered likely to benefit any such parsens or to

Oralt 1343264/0.1/11 Mar 1958 2
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further the interests of the Company or of any such other company; and to make payments for or
towards the insurance of any such persons.

3.18  To establish and malntaln, and to contribute to, any schame for encouraging or facliitating the
holding of sharas or debenturas in the Company by or for the benefit of its employses or former
employees, or thoge of its subsidiary or holding company or subsidiary of its hotding company, or
by or for the benefit of such othor persons as may for the time being be permitted by law, or any
schuma for sharing profits with its employses or those of its subsidiary and/or associated
companies, and (so far as for the time being permitted by law) to lend money 1o employaes of the
Company or of any company which is its holding company or Is a subsidiary of the Company or
any such halding company or otherwise is allied to or assoclated with the Company with a view to
anabting them to acquire shares In the Company or its holding company.

3.19.1  To purchase and malintain insurance for or for the benefit of any persons who are or
were at any time dirsctors, officers or employees or auditors of the Company, or of any
other company which is its holding company ar in which the Company or aucit holding
company or any of the predecessors of the Company or of such helding company has
any interest whether direct or Indirect or which is in any way allied to «r associated with
the Company, or of any subsidiary undertaking of the Company or of any such other
company, or who are or were at any time trustees of any pension fund in which any
employees of the Company or of any such other company or subsidiary undertaking are
interested, including {without prejudice to the generality of the foregolng} Insurance
against any liability Incurred by such persons In respact of any act or omission In the
actual or purported execution and/or discharge of their dutles and/or In the exercise or
purported exercice of thelr powers and/or otherwise in relation to the Company or any
such other company, subsidiary undertaking or pension fund and

3,19,2  to such extent as may be permitted by law otherwise to indemnify or to exempt any
such person against or frorn any such liability; for the purposes of this clause “holding
company” and *“subsidiary undertaking" shall have the some rmeanings as in the
Compantes Act 1985 as amended by the Companies Act 1989.

a.20 To distribute among members of the Company in specie or otherwise, by way of dividend or
bonus or by way of reduction of capital, all or any of the property or assets of the Company, or
any proceeds of sale or other disposal of any properly or assets of tha Gompany, with and
subject to any incldent authorised, and consent required, by law,

321 To do all or any of the things and matters aforesaid in any part of the world, and either as
principals, agents, contractors, trustees or otherwise, and by or through trustess, agenis,
subsldiary companies or otherwise, and either alone or In conjunction with others.

3.22 To do all such othar things as may be considered to be incidental ¢r conduciva to any of the
ahove objects.

And it is hereby declared that the objects of the Company as specified in each of the faregoing
paragraphs of this Clause {except only if and so far as otherwise expressly provided in any
paragraph) shall be separate and distinct objects of the Company and shall not be in any way
limited by reference to any other paragraph or the order in which the same occur or the name of
the Company.

4 The liability of the members is limited.

5§ ‘The share capital of the Company Is £100 divided Into 100 shares of £1 each,

Oraft 1343204/0.4/11 Mar 1993 3
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We, the Subscriber to this Memorandum of Assoclation wish 1o be formed inte a Company
pursuant to this Memorandum; and we agree o take the share shown opposite our name,

Name and Addreas of Subscriber Rumber of Shares taken

Hackwood Secretaries Limited
One Slik Stroet

London

EG2Y 8HQ One

L ——

For and on behalf of
Hackwood Secretaries Limited

Total Shares taken: One

patec: 2 1 Mowmdi 100§

Witness to the above Signuture:

o

One Silk Street
London
EC2Y 8HQ.

Secretary

Draft 1340264/0.1711 Mar 1898 4
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The Companies Act 1985

Company Limited by Shares

Articles of Association
of

Hackremco {Mo,1332) Limited

Preliminary

1 The regulations contained in Table A in The Companies (Tables A to F) Regulations 1885 (as
amended so as to affect companies first registered on the date of incorporation of the Gompany)
shall, except as herelnafter provided and so far as not inconsistent with the provisions of these
Avticles, apply to the Company to the exclusion of all other regulations or Articles of Assoclation.
Refarences herein to regulations ara to regulations in the said Table A unfess otherwise stated.

Share Capital

2 The share capita! of the Company at the date of incorporation s £100 divided into 100 Ordinary
Shares of £1 each.

8.1 Subject to Section 80 of the Act, all unissued shares shall be at ihe disposal of the Directors and
they may allot, grant options over or otherwise dispose of them to such persons, at such times,
and on such terms as they think proper.

3.2

3.2.1 Pursuant to and in accordance with Section 80 of the Act the Directors shall be
generaily and unconditionally authorised to exerclse during the period of five years from
the date of incorporation of the Company all the powers of the Company to allot
relevant securities up {6 an aggregate nominal amount of £100;

3.2.2 by such authority the Directors may make offers or agreements which would or might
require the allotment of relevant securities after the expiry of such period.

8.0 Seotion 89(1) of the Act shall not apply to the allotment by the Company of equity securities.

a.4 Words and expressions defined in or for the purposes of the said Section 80 or the said Section
89 shall bear the same meanings in this Article.

Praceedings at General Meetings

4 In the case of a corporation a resclution in writing may be signed on its behalf by a Director or the
Secretary thereof or by its duly appointed attomey or duly authorised represantative. Regulation
53 shall be extended accordingly. Regulation 53 (as so extended) shall apply mulatis muta.dis to
resolutions in writing of any class of members of the Company.

Oraft 1343264/0.1/%1 Mar 1998 5
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Votes of Members

& An instrumen! appointing a proxy {and, where it is signed on behall of the appointor by an
attorney, the lstter or power of attorney or 2 duly certified copy thereof) must gither be delivered
at such place or ons of such places {if any) as may be specified for that purpose in or by way of
note to tha notice convening the meeting (or, If no place Is so specifled, at the registerad office)
before the time appointed for holding the meating or adjounaed meeting or (in the case of a poll
taken otherwise than at or on the same day as tho meeting or adjourned mesting) for tha taking of
the poll at which it is to bo used or be dalivered to the Serretary (or the chairman of the meeting)
on tha day and at the place of, but in any event beforn the time appointed for holding, the meeting
or adjourned meeting or poli. The instrumont may be in the form of a facsimile or other machine
made ¢opy and shall, unless the contrary is stated thereon, be valld as well for any adjournment
of the meeting as for the maating to which it relates. An instrument of proxy relating to more than
one meeting (including any adjournment thereof) having once been so delivered for the purposes
of any meeting shali not require again to be dalivered for the purposes of any subsequent meeting
to which it relates. Regulation 62 shail not appiy.

6 At a general meeting, but subject to any rights or rastrictions attached to any shares, on a show
of hands avery member prasent in person or by proxy (or being a corporation present by a duly
authorised reprasentative) shalt have one vote, and on a poll every member who is present in
person or by proxy shall have one vote for avery share of which he is the holder. Regulation 54
shall not apply.

Numbher of Directors

7 The Diractors shall not be less than one in number. Regulation 64 shall be modified accordingly.

Alternate Diractors

8.t Any Director (other than an alternate Director) may by notice in writing to the Company appoint
any other Director, or any other person who Is willing to act, to be an alternate Director and
remove from office an alternate Director so appointed by him. Regulation 65 of Table A shall not
apply.

8.z An allernate Director shall be enliled 1o receive notices of meetings of the Directors and of any
commitiee of the Directors of which his appointor Is & membaer and shall be entitled to attend and
vate as a Director and be counted in the quorum at any such meeting at which his appointor is
not personally prasent and generally at such meeting to perform all functions of his appointor as
a Director and for the purposes of the proceedings at such meeting the provisions of these
Articles shall apply as if he were a Director. If he shall be himself & Director or shall attend any
such meeting as an alternate for more thaii one Director, his voting rights shall be cumulative but
he shall not be counted more than once for the purposes of the quorum, If his appointor is for the
time being absent from the United Kingdom or temporarily unable to act through ill health or
disability his signalure to any resolution in writing of the Directors shall be as effective as the
signature of his appointor, An alternate Director shall not {save as aforesaid) have power to act as
a Director, nor shall he be deemed to be a Diractor for the purposes of these Articles, nor shall he
ba deemed to be the agent of his appointor. Regulations 66 and 69 shall not apply.

8.2 An aiternate Director shall bo entitied to contract and be Intarested in and benefit from contracts
or arrangements or transactions and 10 be repald expenses and to be indemnified to the same
extent mutatls mutandis ac If he were a Diractor but he shall not be entitled to roceive from the
Company in rospact of his appointment as alternate Direstor any romuneration except only such

Ovat 1343264/0,0/18 Mar 1000 s
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part (it any) of tho romunoration otharwise payable to his appointor as such appointor may by
notice in writing to tho Gompany from time to lime direct.

Delegation of Directors' Powers

9 [n addition to the powers to delegate contained in Reguiation 72, the Directors may dalegate any
of their powers or discrotions (including without prejudice to the genoerality of the foregoing all
powars and discretions whose exercise involves or may involve the payment of remuneration to
or the conferring of any other benefit on all or any of the Directors) to committees consisting of
one or more Directors end (if thought fit) one or more other named parson or persons to be
co-opted as herelnalter provided, Insofar as any such power or discretion is delegated to a
committee, any reference in these Articles to the exerclse by the Directers of the power or
discretion s¢ detegated shali be read and construed as If it were a referance to the exerclse
tharao! by such committee. Any committee so formed shall in the exercise of the powers so
delegated conform 1o any regulations which may from time to time be imposed by the Directors.
Any such raguiations may provide for or authorise the co-option to the committee of persons
other than Directors and may provide for inembers who are not Directors to have voting rights as
members of the committee but so that (a) the number of members who are not Directors shall be
less than one-half of the total number of members of the committee and (b) no resolution of the
commities shall be effective unless passed by a majority including at least one member of the
committee who is a Divector. Regulation 72 shall be medified accordingly.

Appointment and Retirement of Directors

10 The Directors shall not be subject to retiroment by rotation. Regulations 73 to 75 and the second
and third sentonces of Regutation 79 shall not apply, and other references in the said Table A to
ratirement by rotation shall be disregarded.

Disquatification and Removal of Dircctors

11

11.1  The office of a Director shall be vazcatad in any of the events spacified in Regulation 81 and also If
he shall In writing offer to rasign and the Directors shali reselve to accept such offer or if he shall
be removed from office by notice in writing signed by ali his co-Diractors {being at least two in
number) but so that if he holds an appointmant to an exacutive office which thereby automatically
determines such removal shall be deemed an act of the Company and shall have effect without
prejudice to any ¢laim far damages for breach of any contract cf service between him and the
Company,

11.2  Any provision of the Act which, subject to the provisions of the articles, would have the effect of
rendering any person ineligible for appointment or electicn as a Director or liabie to vacate office
as a Director on account of his having veached any specified age or of requiring special notice or
any other special formalily in connection with the appointment or elaction of any Director over a
speclfiad age, shall not apply to the Company.

Remunaration of Directors

12 Any Director who serves on any committee, or who otherwise performs services which in the
opinion of the Directors are outside the scope of the ordinary duties of a Director, may be paid
such extra remuneration by way of salary, commission or othenvise or may recelve such other
banefits as the Divectors may determine. Regulation 82 shall be extended accordingty.

Draft 104328470,5/11 Mar 1048 ?
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Procoadings of Diractors

18 The Directors, and any committee of the Dirsctors, shall be deemed to mest togather If, being In
separate locations, they are nonetheless linked by conference telephone or other communication
equipment which allows thosa parlicipating to hear and speak 1o each other, and & quorum in that
event shall be two persons so finked. Such a meeting shall be deemed to take place where the
largest group of those participating is assembled or, If there is no such group, where tho
chalrman of the meeting then is.

14 Onany matter in which a Director is in any way interested he may nevertheless vote and be taken
into account for the purposes of a quorum and {save as otherwise agreed) may retain for his own
absolute use and benefit all profits and advaniages diresily or indirectly accruing to him
thereunder or in consequence thereof. Regulations 94 to 98 shall not apply.

i5 Directors who are absent from the Uniled Kingdom shall be entitled to the samz nniice of all
meetings of the Directors as Directors not so absent and the third sentence of Raguiation £8 shail
not apply. If a Director who s absent from the United Kingdem does not adviss the Cominary in
writing of his overseas address, notice to his usual address It the United kinggorn shall o
deem:ed sufficlunt notice for the pumposaes of this Article.

Noticos

16 A membor whose regisierad addrass is not within the United Kingdom shall be ertitlze to have
notices sent to him as if he ware a momber with a registered address within the United Kingdorn
and the last sentences of Regulation 112 shall not apply.

Indemnity

17

17.1  Subject to the provisions of and so far as may be consistent with the Act and alt othar laws and
ragulations applying to the Company, every Diractor, Secratary or other officer of the Company
shall be Indemnified by the Company out of its own funds against and/or exempted by the
Company from afl costs, charges, losses, axpenses and liabilities incurred by him in the actual or
purported execution and/or dischargs of his duties and/or the exercise or purported exercise of
his powers and/or otherwise In relatinn to or in connection with his duties, powers or office
including (without prejudice to the generality of the foregoing) any liability incurred by him in
defending any proceedings, civil or criminial, which relate to anything done or omitted or alleged
to have been done or emitted by him as s officer or employee of the Company and in which
judgment is given in his favour (or the proceadings are otherwise disposed of without any finding
or admission of any material breach of duty on his par) or in which he Is acquitted or in
cennection with any applicatlon under any statute for rellef from Habliity in respect of any such act
ar omission In which relief Is granted to him by the Court.

17.2  Without prejudice to paragraph 17.1 of this Article the Directors shall have power to purchase and
maintain insurance for or for the benefit of any persons who are or were at any time Directors,
oificers or employess of any Helevant Company {as defined in paragraph 17.3 of this Articlej or
who are or were at any tima trustees of any pension fund or employees' share scheme in which
employees of any Relevant Company are interested, including (without prejudics to the generality
of the foregoing) insurance against any liability incurred by such persons in respect of any act or
omission in the actual or purported execution and/or discharge of their duties and/or in the
exercise or purported exercise of their powers and/or otherwise in relation to their duties, powers
or offices in relation to any Relevani Gompany, or any such pension fund or employees* share
scheme.

Dmft 134320470, 1/171 Mar 1993 8




Ko

17,3 For the purpnse of paragraph 17.2 of this Article "Relovant Company” shall mean {he Gompany,
any holding company of the Company or any other body, whether or not incorporatad, In which
the Gompany or such hotding company or any of the predacessors of the Gompany or of such
holding company has or had any interest whether diract or indlract or which is In any way allled to

or assoclated with the Company, or any subsidiary undertaking of tha Company or of such other
body.

Overriding Provisions

18 Any member holding, or any members together holding, shares carrying not iess than 90 per cont
of the votas which may for the time being be cast at a genaral mesting of the Company may at
any time and from time to time:-

18.1 appoint any person to be a Director {(whether to fill a vacancy or as an additional Director);

13.2 romove from offico any Director howsoaver exprinted but so that if he holds an appointment to
an executive office which thereby automatically determines such removal shall be deemed an act
of the Company and shall have effect without prejudice to any claim for damages for breach of
any ¢~ntract of service between him and the Company;

18.3 by notice to the Gompany require that no unissued shares shall be Issued or agreed to be {ssued
or put under opton without the consent of such member or mainbers;

18.4 restrict any or all pawers of the Directors In such respects and 1o such extent as such membaer or
members may by notice to the Gompany from time to time prescribe.

Any such appolntment, removal, consent of notice shall be in writing served on the Company and
signed by the member or members. No person dealing with the Company shall be concernsd to
see or enquire as to whether the powers of the Directors have been in any way restricted
hersunder or as to whether any requisite consent of sush mamber or members has been obtained
and no obligation incurrad or socurity given or transaction effected by the Company to or with
any third party shall be invatld or ineffectual untess the third party had at the time express notice
that the incurring of such obligation or the giving of such secutity or the effecting of such
transaction was in exceas of the powers of the Directors.

To the extent of any inconsistency this Article shall have overriding effects as against all other
provisions of these Articles.
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02-04-90

Name and Address of Subscribor

Hackwocd Secretaries Limited
One Silk Street
London EC2Y BHQ

Wy

For ar.t’d on behalf of
Hackwood Secretaries Limited

Dated: o/ Mok 1508

Witness to the above Signature:

Eee

One Silk Street
London
EC2Y 8HQ.

Secretary
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