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THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF @
" 25/11/2008
COMPANIES HOUSE
MAYPOLE DOCK LTD
PRELIMINARY
1. 6] The Regulations contained 1n Table A in the Schedule to the Companies (Tables A to

F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1985
(hereinafter referred to as "Table A"), subject to the additions, exclusions and modifications herenafter
expressed shall constitute the Articles of Association of the Company.

(i) In these Articles the expression "the Act" means the Compames Act 1985, but so that
any reference 1n these Artcles to any provision of the Act shall be deemed to include a reference to any
statutory meodification or re-enactment of that provision for the tume being in force.

SHARE CAPITAL

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

3. The Durectors of the Company are generally and unconditionally authorised during the
period of five years from the date of incorporation of the Company to allot, grant rights to subscribe
for or convert secunties into shares in relation to the original shares in the authorised share capital of
the Company to such persons at such times and on such terms and conditions 2s they think fit, subject
to the provisions of section 80 of the Act.
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4. @) Subject to any direction to the contrary that may be given by Special Resolution by the
Company 1n General Meeting, any shares compnsed 1n the onginal and any increased authorised share
capnal of the Company shall, before they are 1ssued, be offered to the Members in proportion as nearly
as possible 10 the nomunal value of the existing shares held by them and such offer shall be made by
nonce specifying the number of shares to which the Member is entitled and Limiting a time withun
which the offer if not accepted shall be deemed to be dechned, and after the expiration of such time or
on recespt of an wntimauon from the Member to whom the notice is given that he dgclines to accept the
shares, the Directors may dispose of the same in such manner as they think mbst beneficial to the

Company. The provisions of this paragraph shall have effect only iasofar as they are not mconsistent
with secuon 80 of the Act. )

(i) In accordance with section 91(1) of the Act, section 89(1) and sections 90(1) to (6)
(inclustve) of the Act shall not apply to the Company.

SUBSCRIBER SHARES

5. Notwithstanding any Regulauon of Table A to the contrary, the subscriber to the
Memorandum of Association shall be liable to pay i full for the share agreed 1o be taken by 1t within
1 hour of receiving a call made upon 1t for such payment. If at the expiry of that penod such call
remains unpaid, such share shall be hable to immediate forfeiture by a resolution of the Directors
without further notice. Upon such forferture the subscriber shall have no further obligation to pay for
such share, unless re-allotted to it. In accordance with Regulation 20 of Table A, the Directors may re-
allot the subscriber share on such terms and 1o such manner as they determine either to the person who
was before the forfeiture the holder, or to any other person. Regulation 22 of Table A shall be amended
by the addmion, after the word "secretary”, of the words "(or, in the case of a corporate director or
secretary, by an amthonsed representative of that corporate director or secretary)”

LIEN

6. @® The Company shall have a first and paramount lien on every share (whether or not it
15 a fully paid share) for all moneys (whether presently payable or not) payable at a fixed time or called
10 respect of that share. The Company shall also have a first and paramount Lien on every share (whether
or not it 1s a fully paid share) standing registered in the name of any Member solely or registered 1n the
names of two or more joint holders for all moneys presently payable by him or his estate to the
Company. The Directors may at any tume declare any share to be wholly or wn part exempt from the
provisions of this Article.

(i) Regulation 8 of Table A shall not apply 10 the Company.
NOTICE OF GENERAL MEETINGS
7. ® Regulations 112 and 115 of Table A shall not apply to the Company.
(1) Every Member is entitled to written notice of every ‘meeti.ng of the Compan}:, at s‘uch
address as the Member may inform the Directors of from time to rime; provided that a notice given

to a joint holder whose name stands first 1n the Register of Members in respect of a jointly held share
shall be sufficient to notify those holding jointly with hum. A notice shall be deemed to have been

received:
(a) when given, if delivered personally;
(b} on the next business day, if sent by facsimile, telex, or E-Mail;
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{c) after two clear days, if sent by telegram to any properly notified address or if
properly addressed and sent within the United Kingdom by pre-paid registered
or recorded delivery post;

{d) after seven clear days, if properly addressed and sent 1o or from an address
outside of the United Kingdom by pre-paid registered or recorded delivery post;

and subject to the above, Regulation 116 of Table A shall be modified accordingly.

(@i} The accidental omussion to give notice of a meeting 10, or the non-recetpt of notice of
a meeting by, any person entitled to receive nouce shall not mvalidate the proceedings at any such
meeting. Regulation 39 of Table A shall not apply to the Company.

8 ® An Annual General Meeung and an Extraordinary General Meeting called for the
passing of a Special Resolunion shall be called by at least twenty-one clear days’ nouce. All other
Extraordinary General Meetings shall be called by at least fourteen clear days’ notice but a General
Mecung may be called by shorter notice if 1t 15 50 agreed-

(@ m the case of an Annuval General Meeting, by all of the Members ennitled to
anend and vote thereat; and

) i the case of any other Meettng by a majority in number of the Members
having a right to attend and vote bemg a majority together holding not less than ninety-five per cent,
m nominal value of the shares giving that nght.

(1) The notice shall specrfy the ume and place of the Meeung and i the case of special
business only the general nature of the special business to be transacted and, 1n the case of an Annual

General Meeting, shall specify the Meeting as such.

(i) Al business shall be deemed special ‘that 1s transacted at an Extraordinary General
Meeting, and also all that is transacted at an Anaual General Meetng, with the exception of declaring
2 drvidend, the consideration of the accounts, balance sheets and the reports of the Directors and
Audnors, and the appointment of, and the fixing of the remuneration of the Audwtors.

(i) Subject to the provisions of these Arucles and to any restnctions imposed on any shares,
all norices of and any other communications relaung to any General Meeungs of the Company or of
separate General Meetings of the holders of any class of share capiral of the Company shall be given to
all members, to all persons entitled to a share in consequence of the death or bankruptcy of 2 Member
and 1o the Directors and Audrtors of the Company for the time being

] Regulation 38 of Table A shall not apply to the Company.
PROCEEDINGS AT GENERAL MEETINGS

9. ) No busipess shall be transacted at any Meeung unless a quorum 1s present at the ume
the Meeting proceeds tq business. Two persons entitled to vote upon the business to be transacted, each
being a Member or a pfoxy for a Member or a duly authorised representative of a corporation, shall be

a quorum.

(i) For so long as the Company has only a sole Member, that Member shall constitute a
quorum if present in person or by proxy or, if that Member 15 a corporavion, by a duly authorised
representative.
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()  If such a quorum is not present within half an hour from the ume appointed for the
Meenng, the Meeung shall stand adjourned to the same day 1n the next week at the same ume and place
or such time and place as the Directors may determine. If at the adjourned Meeung a quorum ts not
mzithm half an hour from the tume appornted for the Meeting, such adjourned Meeting shall be

Vi

(v)  Regulations 40 and 41 of Table A shall not apply to the Company.

10. ® For so long as the Company has only a sole Member, any decisions or actions made or
taken by thar Member which are ordinanly required to be made or taken 1n General Meeting of the
Company or by means of a wnrten resolution, that decision shall be as valid and effectual as if agreed
by the Company in Genera] Meeting save that this paragraph shall not apply to resolutions passed
pursuaat to Secuons 303 and 391 of the Act.

) ) Any decision taken by a sole Member pursuant to paragraph (i) above shall be recorded
mn writing and delivered by that Member to the Company for entry in the Company’s Minute Book.

NUMBER OF DIRECTORS

11. @ Unless otherwise determined by Ordinary Resolution in General Meeting of the
Company the number of Directors (other than Alternate Directors) shall not be subject to any
maximom, and the minimum number of Directors shall be one. If and for so long as the number of
Directors is one, a sole Director may exercise all the authoriies and powers which are vested in the
Directors by Table A and by these Artcles. Regulation 8% of Table A shall be modified accordingly.

() Regulation 64 of Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

12, The first Directors of the-Company shall be as named in the statement delivered to the
Regstrar of Comapames pursuant 1o section 10 of the Act.
13. No person shall be apponted a Director at any General Meeung unless:

(a) he is recommended by the Directors; or

pot less than fourteen nor more than thirty-five clear days before the date
appointed for the General 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 stating
the paruculars which would, if he were so appointed, be requred to be included 1 tlge Register of
Direciors of the Company together with notice executed by that persor of his willingness to be

appointed.

14. Subject to Arucle 13 above, the Company may by Ordinary Resolunion appowmt a
person who is williag to act to be 2 Director either to fill a vacancy or as an addiuonal Darector

15. The Directors may appoint a person who is willing to act to be a Director, either to
fill a vacancy or as an addiional Director, provided that the appointment does not cause the number
of Directors to exceed any number fixed by or in accordance with these Articles as the maxumum
number of Directors.

16 The personal representatives of any person occupying the position of both sole director
and sole member of the Company upon his death shall be eatitled, on serving notice in writing at the
Company’s Registered Office, to appoint a person as a Director. Any such appointment shall be deemed
for all purposes to be as valid as an appoinfment made in accordance with the provisions of Arucle 14
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SECRETARY

21. The Secretary or Joint-Secretary of the Company shall be as named 1n the statement
delivered to the Registrar of Companies pursuant to section 10 of the Act

THE SEAL

L
22, @ The seal, if any, of the Company shall only be used by the authority of the Directors
or of a commuttee of Durectors authonsed by the Directors. The Directors may determine who shall sign
any instrument to which the seal 1s affixed and unless otherwise so determined 1t shall be signed by a
Director and by the Secretary or a second Director. The provisions of Regulation 6 of Table A relating
10 the sealing of share ceruficates shall apply only if the Company adopts a common seal Regulauon
101 of Table A shall not apply 1o the Company.

( The Company may exercise the powers conferred by Section 39 of the Act with regard
1o having an official seal for use abroad, and such powers shall be vested in the Directors.

TRANSFER OF SHARES

25. The Drrectors may, in their absolute discretion, dechine to reguster the transfer of a share
whether or not 1t be a fully paid share, and no reason for the refusal to register the aforementioned
transfer need be given by the Directors. The first sentence of Regulation 24 of Table A shall not apply
to the Company.

INDEMNITY

24, ® Every Durecior or other officer or Auditor of the Company shall be indemnified out
of the assets of the Company against all losses or Liabihnies which he may sustain or incur m or about
the execution of the dunes of hs office or otherwise in relation thereto, including any habihity incurred
by him in defending any proceedings, whether civil or criminal in which judgement 1s given mn hus
favour or in which he 15 acquitted or in connection with any application 1 which relief 15 granted to
hum by the Court from lisbility for neghgence, default, breach of duty or breach of trust in relation to
the affairs of the Company.

(1) The provisions of paragraph (i) above of this Arucle shall not have effect in any
proceedings resulting 1n a breach of the provisions of Section 310 of the Act.

@)  Regulation 118 of Table A shall not apply to the Company.
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above.

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

DIRECTORS GRATUITIES AND PENSIONS

18. ® The powers of the Company set out 1n Clause 3(p) of the Memorandum of Association
may be exercised by the Directors of the Company.

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

19. @) A resolution 1n writing signed by all the Directors (including a sole Director) entitled
to recerve notice of 2 meetung of Directors or of a commuttee of Directors shall be as valid and effectual
as if it had been passed at a meeting of Directors or (as the case may be) a commuttee of Directors duly
convened and held and may consist of several documents 1 the Like form each signed by one or more
Directors; but a resolution signed by an alternate Director who has appointed an alternate Director, it
necd pot be signed by the alternate Director in that capacity. Regulation 93 of Table A shall not apply.

(i) Any Director for the tune being absent from the United Kingdors may supply to the
company an address and/or telex of facsimile transmission number whether or not within the United

Kingdom to which notices of meetings of the Directors may be sent and shall then be entitled to receive

at such address or number notice of such meetings. Regulation 88 of Table A shall be modified

() A person in communication by electronic means with the charman and with all other
parties 1o 2 meeting of the Directors or of a committee of the Directors shall be regarded for all purposes
as personally artending such a meeting provided that but only for so long as at such a meeting he has
the ability to communicate interactively and ssimuitaneously with all other parties attending the meeting
including all persons attending by electronic means.

(tv)  a meetng at which one or more of the Directors attends by electronic means is deemed
10 be held at such place as the Directors shall at that meeung resolve. In the absence of a resolution as
aforesaid, the meeting shall be deemed to be held at the place, if any, where a majority of the Directors

attending the meeting are physically present, or 1 default of such a majority, the place at which the
Chairman of the meeting is physically present.

() Inthe Articles ‘electropic’ meansactuated by electric, magneuc, electro-magnetuc, electro-
chemical or electro-mechanical energy and ‘by electromc means’ means by any manner only capable of
being so actuated.

(v} A Director may vote as a Director in regard to any contract or arrangement in which
he is interested or upon any matter ansing therefrom, and of he shall so vote his vote shall be counted
and he shall be reckoned in estimating 2 quorum when any such contract or arrangement s under
copsideration. .

(vi)  Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company.
BORROWING POWERS

20. The Directors may exercise all the powers of the Company to borrow without lumit as to the
amount and upon such terms and in such manner as they think fit.
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Name(s) and Address{es) of Subscriber(s)

Temple Secretanes Limited
788-790 Finchley Road
London

NW11 7T]

Dated 15 December 2003

LAO1 - Std Ltd Articles



Table A THE COMPANIES ACT 1985
Regulations for Management

of a Company Limited by Shares

(as prescribed by reguiations (s8OS SI 85) (as amended by $1052 5! 85) made under s8 CA B85, and repnnted below in

specimen form)

INTERPRETATION

1 In thess ragutatona:-

he ACC moans the Compdsses Act 1385 noding any stattory
moxsieaafion of re-enactment thoreat for the tme baing m farce.

“the Arficley’ oo the srticies of the company
wmnmnmmdammummd
ke he day when s fobos 1 given or doemad 1o ba Given and the
day for wiach it = gevon or on which it 13 1o take effect.

o ncalicey the S2rme 23 10 1N Blectiond: Communicatons Act
=00,

‘slbcone cormunicalion’ means the same as in the Electonc
Conwymancaions Act 2000,

“eftcutet rohriss Ay mods of extcubon

“oiice’ deare the cagisinvod office of the company

"he holder' n mbafion © shwes means the member whose name is
anisesd 53 the mgectey of eansheds 23 tho haldss of the shares,

e ser teaans e covaradn <ol of the comany

‘secrctary’ moans the Secrotiry of the comgany or arty other person
appariod I podans $he dubes of the Sacretyy of the company ncluding
&y, aetistant OF deputy Sacretary

e Unilexd Kingoieoer?' meares Groat Batan and Northermn reland,
Unfiass the content otherwiss MQuIes, words of sxprssione contanad n
Tess ;mouiitiors boar the same Maarmng as in the Act but axcluding any
stakacey rodihcathon thereol not m force when thess regulations become
birrfing on the compary

SHARE CAPITAL

2 Subyact 1o the provisians of the Act and without prajudice to
any sghts altachad io any exisling shares, any share may be tssusd with
s aghts or msticions as the compay may by ordinary resohdion
. = .

i Subeact 30 the provrsons of the Act, shares may be issusd
which arp ¥ bs Mosemed oF am 1o be Gable W be mdeemsd at the opion
of fw camgary o the hoider on such torms and o Such MaN as May
s pewedind by e arboles.

4 The compary may exorcss e powerss of paying
comgmesacs s confiing by the Act. Subgact to tha pravision of tha Act, ary
such compessan may bo sabsfied by the paymont of cash of by the
alintnent of fully or partly paid shams or partly i one way and party in the
afher.

s Expopt as taquined by v, (0 parson shall be recogrised by
tha company &z holding Sy shar upon any trust and (except as othorwisoe
prowded by the articles or by law) the company shadl not be bound by or
mwmmwmmmmmmmm
thoreof n the holdar,

SHARE CERTIFICATES

8. Evory marmber, upon becoming the haider of any shares, shall
be anbitiad withaut paymect o ons certificats for afl the shaces of sach
ctass hold by him {and, upon transtering a part of his hoiding of shares of
any ciass, to a cedificata for the batance of cuch haldirg) or cevaral
contificates aach for ong of more of his shams upon payMen, for every
ootificate after the first of such reasonable sum 23 the deectrs may
detacmine Every cortificats hall ba ssated with the taal and chall specdly
the urber, ciass and distinguishing numbers (f eny) of the shares to
wehich it ratates and the amount or recpective amouns paxd p therson.
The company chall not be bound to lssus more than one coriicate for
shams held jointly by sevemi persons and Jolivery of a cadificate to one
joint halder shall be a sulficiont daiivary to &1 of tham,

7 H a sharo certificate is dofaced, worrout, lott or destroyed,
2 may be renowed on such tama (f any) as to evidence and indemnity and
payment of the oxpenses rgasonably incwved by the company in
Ewestigating evidence &< the diactors may detaaning but stharwrse frae
of charge, and (n the case of defacement of wearing-out) on delivery up

of the ok contificate.
LIEN
a The company shall have a fist ard paramount Bon o every

shae (ot being s fully pakd shar) for all monoys (whather prasently
payable or not) payable et a fxed e or called ) @spect of that share,
Tha diectars may At anvy time dectarm any shars to be whaily or in part
sxempt from the provisions of the. reguéation. The company’s fign on o
shave shall extsnd to any amowt payable in respact of it

Q. T company may safl in such manner as the dimectxs
dmmwsrn:ummmmmrasalm‘asminmpd
dmummuhwmmmmwammmmn
clear days” aftar notice has been gven i thafokler of the tham ar I hg
person entited ta # in consequance of thw'dasth or bankrugtey o e
ma.ummmwmmuum“amm
with the thares may be soid,

10. To give effoct to & gale the diractors may authoriss s.ome
mwmnﬁmudm«dhmmu.uh
accondance with the dimctions of, the puchaser The s of thatrarceme
to the sh shall not be affact: d by any kregutanty inor inraldity it e
procoedings in reforence to the sale,

11 The net praceeds of the sale, after payment of tha sts, sshal
ke applied in payment of 50 much of the gum for wheh e st Sxisix By
Iz prasentty payatle, and ny esidue shall (upon sumender to thw corgany
umanmwmmmmmn-m
mwwmmmmsummmm
before the sala) be paid is the porson entiled to the thaves of the duts of
the zale

CALLS ON SHARES AND FORFEITURE

12 Subgect © the toans of alotment, the Giocd s way Fidle
calls upon the members in respact of any monoys unprd on thek wwaes
{whsthas in mapect of nominal value or premrum} and each merabar shal
{sutyact to rocaning At least fourtnen cear days® notee 1peciiag mise
wmmkwbamnde)paymunmmasmnh
fotica the amount called on his shams A calt may DO aguRd o br palé
by instaimernts. A cafl may, bafora receipt by the company of any s tus
hereunder, ba revaked in whoie or part and paymant of a call sy Ba
postponsd inwhold of part. A perton upon whor a call s rade shal
remam Fable for calls made upon him notwithstarding the =Ubcagrman
trensfer of the shares in retpect wheroa! the call was made.

13, A call shalt be deamsd to have been mado &t (NS buims wikkn
the resolubon of the diractors authersing the call was paszad i
14 Tho jourit holders of 2 share chall bs joetly ol sz Iy
iabie to pay & calls in raspect thacof

15 H a caif remana Lnpaid after & has becoma due and pagadls
the parson from whom ¢ I3 due and peyable shal pay intaest om the
amount unpaid irom the day it becamo due and payable untl itk pail o
tha ate lixad by the terms of allotment of the share or ta the rodicecltv
call or, f no rato & fixad, at tha appropriztn et (as cefimad by ho ArfHtu
e directors may walve payment of the inarest wivoly o in pant

18 An amount payable n respect of @ shane on alicment o 4
any foed date, whethar in respect of nominal value ot premar o &3 A
instaiment of a call, hall bo deerted to be a call and d & is ot palidtw
provitons of the arhcles chal apply as i that amount had becana-tee Ll
payable by virtuo of @ cafl

1w Subject to the taams of alfotment, the dractors. Mmay stak
aTangements on the issus of chares for 3 diferance betweanthe hnidon
in the amounts ard trmes of payrment of calls on they chares.

18.  a cait remains unpaid after & has become due andg prytb
the diractors may give to e pamson from whom & i dus ndt E=E e
loutoen clear days” notice raquidng payment of t amourt el
togethes with any mtecast which may have accied, The Notice shall s
the place wherne paymert is o be mads and shall state Tt if he oo b
not od with the sh in mepect of wheh tha cafl was nad » wil -
ltabie to be focfestad,

19 tf tha natice s not comptiod with any shame in resped &
which t was given may, bejora the payment requimd by the nodlics Mos.
been mada, be forfeitad by a meolution of e diectons and the fodweizm
sl mclude @t dividends o other morses payable in reSpect o the
{forfeitod shams and not pald before the forferture.

0 Subject to the provisions of the Act, a toredad share oy bs
sokd, re-allotted or ctherwise disposed of on such tems ang fo auch
manner &3 the deectors detofmns ither 1 the parson whi was belan te
fododure the holder oF o any other person and at any me belons ok,
malictment of other disposition, the fodeturs may be cancelied om pady
torms as the dirsctors think fit. Whero kv the purposes of s dispomaia
todacnd cham & t be transfeaed ta any pirson 0w dimcs mas
2uthonse Some porsan to exacuts a2 instrument of transter of the s b
that pecson

Fal Amwdmmmmmd:%

coats to be 3 member in raspect of them and shall surrendsr

Company for canceliztion the cenificate for the shares forfeitad byt sl
remain Eabia to the company for all morBys which at the data of (odfstuey
ware prsondy payahie by him 1o the compady in respect of thoss ghans:
mmmhmummmmmmm

= ey —




befom the kxtelias of, ¥ 1o iniacest wes 50 payatie, ot the appropdate
cain G definad nthe Act) rom the date of kfelture urtil payment but the
daRciors My wane paymant wholly of i1 past or enforee payment withaout
any alleants jor ihe value of the chares at the time of fodatune or for any
consxdershon @coived or thaw disposal.

=2 A stohitory daciarshon by a direcir o the gecyetary tuat a
=hars hat hoen fodsitsd on & specified date shall bs conclusive evidence
of the facts statad in it &< against af persons clagning ©0 be antitted to the
shars and he Jackaraiion thadl (subject 1o the sxecution of an instument
of trarster I nochatary) constihiea o Good tie to tha chans 45 S pacson
i whore the shard o dispasad of shal! not be bound to sse tn the
apglicabon of the consxdambon, § any, noe shiall hs title (o the shars be
aflecisd by any iregubanly n of iaaBdity of the procsedings in reforencae
o the dodeiture or desposal of the sha,

TRANSFER OF SHARES

<8 The nstrument of transter of a chare may be in any usual
orm of N any other kem which the &rectors may appmve and shall be
exacubad by of on bekal of the fanstecr and, uniess the shars i hatly
and, by of an bebal of tha cansiens,

24 The Gmctors may miuse D egster the transtfer of a sham
whnch i ot fully pait tn 2 pacsan of whom they do nat appmows end they
Ay mhes 0 egister the rantier of a shara on which the company has
a fen. They reay also refuso to regester @ bransfer unlass-

a) Ris lodged at tha offica or gt such othir place as the diractons may
appont ard & wariied by the cectificats (or tha shares b whech it
salaiet et tarh ather at the divectors may iy requere
o show e fghis of the anstony ® make the ranstern;

R s in sacpuct of anly ons ciass of shanes; and

& gip tavas of not more than four trensforess,

= e wiuse b mgstey a tanster of a ghare, they shall
willm o mones aler the dais on which the Transier was lodgod with the
gy s 10 e Warciors novce of s refusat.

28 The segicivalion of tranciacs of shares of of transiers of any class of
st may be Sispanded at such tmes and kof such pedods (not
aranding 30 days m any year ¥3 the Grectors may deteemina.

2. Mo ten shall Do charped W the regstation of sny nstrument of
margind or oy docunect ralang € of affechng the tie to any sha

28, Toa company shall be antitad W robon any instrumant of transfer
wiwh B Ngsitred, it any meinament of tansisr wisch the dirctors
ke 0 cogesier shall ba rtumad & the parson ladging & when notice of
e misal s gren

TRANSMISSION OF SHARES

20 K 3 membor dies the suvivOr OF SUNTYIS whaie he was a jout
Poiier, and bes parsonal representatives whers he was a sole holder o the
arly sunivor of jount hoiders, ehafl bo the only persans racognised by tha
company s haveg sny title o hs interest but nothung hemen conmtained
£nall mioaso the astakn of b Jeckased member from any Sability in iezpect
of any thase whech Tad boan jonty held by hwmn.

o Ammmwnmhwdhm
of banknapicy of & membor may, pon such evidence bang praaduced es
tha dimctnes ey peopady raduin, elact edher to bacame the halder of the
thas or kb hove some person nominated by him registered &s the
teardacss. N he slects i become the holder ha shall prve notice to the
crmpary ¥ that efiect. if he slects 1o have annther parson registeced ha
sl eieuts an instrumec of tnarstes of e sham (o that pocson. Al the
oriitias salafing to the yansior of shares shall apaly b the nobce or
insnraent of iansier &3 1 & werd an nstnament of tranadee sxotuted by
o marabar and the dean o barkrupiey of the neembes had (ot oooumed.
31. A person bacoming entiied 5 2 ¢hasms in consequence of tha death
of arikTuptey of & member shall fave e rights i whech he woud be
arfied ¥ ha wos the. folder of the etace, excapt that he shall oot, belors
baing registansd as tha holder of the share, ba entitiad in razpect of & to
aitend or vols atany mosting of the company of & Ay segarats meating
of the holders of any class of shares i the company

ALTERATION OF SHARE CAPITAL
a2 Tha company may by ondinary meolubon-

a) increass Iz stuire capital by new shams of such amount as the
regotution prescibes;

cansolidato e diide all or eny g ks chare capitat into shares of larger
amount than RS axisting shares;

cubject to the provisions of the Act sub-divide ifs shireg, or any of thom,
ity shares of smafler amount &nd the resolution may detormine that, as
botwoon the shares resulting from the sub-diviston, any af them may have
any prefarance of advantage a2 comparad with the othors; and

cancel chams which, &t the date of the passing of the resolution, have not
besn takon or agroad to bo taken by ary pavson and diminish the amount
of #s share capital by the amount of he shards 30 cancelied.

31, Wheowver o3 o result of & consolldation of shae any mambers.
woukd becoma entitied & frachans of a chars, the difectors may, on behalf
af these memberz, sofl the shams ropresanting the Imctions {or the best
prdce reqsorably obtainable to any perton (inchuding, subject B the
provisions of the Act, the company) and distributs tha net proceeds of sale

b)

-

hd\nw&nmm b and the duects may authoisa
SOMA par to an instn, dmwdﬂnmm.orm
with the di 13 of tha Toe oo shall not

umémmmwdmmmmmmm
to the sharos be affectsd by any wroguladty n or bwalidity of the
proceadings in redersnce to the cala,

4. Subyect to the provithons of the Act, the compary may by spectal
resolubon educe s shans capitat, iy capetal redemnption reserve and any
shary privnfun SCCOUN? kN Aty way

PURCHASE OF OWN SHARES

35 Sublect to the provisions of the Acy, the company may purchass s
own shams (neluding any codesmablo shares) and, i & i= o private
company, make a payment in respect of the rademption or purchase of its
own eharas gtharweze than out of distributable profits of the company or the
procesds of a frash msus of shares.

GENERAL MEETINGS

35. Al gerwcal mestings other than annual genecal moetings shall ba
called riinary genoral mestngs.

37 The dimactors may call genaal meetings and, on the requisition of
mmwmmummmmwm
g for a date net later than eight
mmmdmmn‘maﬂmmmw
Kingdam sufficient diractors ta cail g ganaml maekng, Ay duactad or ary
membeyr of the company may cal & genaral meating

NOTICE OF GENERAL MEETINGS

8. An annual gensral meeting and an axtraordinary genecal meetng
called for the passing of a spacial resolufion or & resolution appointing a
poreon @3 a director shall bo called by &t least 21 dear days’ notice. All
other extrasndinary peneral moetings thall bo calied by at lenet fourtaon
cloar daye’ notice but & genomi masting may be called by shodtsr notice
i it ks 20 agread-

a) in the case of an annual gensal meeting, by all tw ambers
anitiad to attand and vote theraat: and

in the case of any othar maeting by & Majorfty m nunmber of the mémbers
having a dght to attend and vote being a maority together holifing not less
than ninety{ive per cert in nominal valus of the ehares ghving that right.

The notice shall specify the time and place of the meoting and the genaral
nature of the business to ba tmansacted and, in the case of an annual
genorn) meaing, shall spacity the mesting as such.

Subject to the provisions of the articies and to any restictions imposed on
any shares, the nofice shall be givon 1o all the members, 0 afl persons
aridtiod to & shars nconsequercs of the death of bankrupiey of & Membes
and o the directom and suditsns.

33. The accidental omission 1 give nobts of a mesting 1o, o S0 MO~
reoaipt of nobos of a teeting by, any peron enitiad to recoive notcs shall
not invalidate the procoedings at that masting

PROCEEDINGS AT GENERAL
MEETINGS

40  No tusiness chafl be transartad at any meating unless & quanum s
mewmmmmmmmmmm
sach boing a mamber or 8 paxy for & ber or a duly authork

reprasaciztive of 3 conparation, chall be a quonm.

41 M guch a quonsm i not prezont witin half an hour tom the tmae
appainted for the meatng, of f dutng o Q0 sucha g to
bé prosant, tha meeting shall stand adjoumed to the same day i the naxt
woek at tho same time and place or to such frme and place as the dirvctors
may deteemine,

42. The chairman, f any, of the board of directors or in his abzance gormo
othor direcior naminated by the directors shall preside as chaiman of the
mbeting, Dyt i nedhe? the cthalman nor such other dwsctor {d any) be
Pprivsork within 15 minutes aftss U thne appaintad {of tokGng the mestng
2 willing to act, the directrs pmsant shall sloct one af thiér cumber to
ba chayman and, i thers is only one divector present and willing to oct, ha
ehafl be chaiman.

43 If no director ks willing to act a3 chalmian, of f no director is present
within 15 adnutes after the time appainted for holding the meating, the
members prezedt and enditied to vote ghall ¢hocse one of their number o
be chairman.

44, A director shalt, notwithetanding that he is not a member, be antitfed
to attend grd spank at any goneral meeting and at any saparate meeting
a1 the halders of any ciass of shers in the company.

45, The chawman may, with the consont of 4 meating at wiwch & quarum
ts pressnt {end zhall ¥ 80 directed by the meetng), edjoum the meelng
from time to time and from place to plade, but o business chall be
tamsacted ¥ wn adjtuned meeting other han business which might
propedy have been tansacted of the meetng had the adjoumment not
taken pltace. When a mesting is adjioumad for 14 days oc more, ot least
savaa clear days' notice stall be ghvan specitying the tima and place of the
adiourned mesting and the genom) ratury of ths buriness to ba transIcnd.
Crherwise it siall not be necessary 10 give any such nobce.

48, A rezolubon put b tho vote of a meeting shall be docided on a Show
of hands unfess beforn, or an the deciaration of thi result of the show of




hands a poll & duly domarndad. Subjact to the prowsions of the Act, a poll
hay De aamacded-

a) by the chourmarn; or

by &t beast bwo members having the fight in vots at the meeting” or

by & momber &r mambérs reprasanting not less tran ane-tanth of i wi
wRing rights of 3 the mambars having the dght (o wotn at the meotng; or
by a momber or reambers holdfing shacas corterting a dght to ot at the
mechng bearg chamms on which an aggragats sum has besn pad up equal
10 not lesy that ane-tenih of the okl sum pald up on the shares conferring
it rights and a deeand by a parson as poxy for a member shatl be the
same as 3 darkand by the member.

47. LUinjass a poll & duly demardad a dectuation by the ch Vthata
rasohtion has besn canled or camed unanmously, or by a particular
reayarity o last, or not cagried by A partcular magardy and an entry to that
otfoct in the muvtes of the moestng shafl be conciusive avidanca of the fact
without prood of the murnber or proportion of the votes recorded in favouwr
of or agramst the resolabon.

4B, Tha dirard i a poik may, belore the poll 13 Aken, be withdawn but
anly with the consant of the chaiman andg a damand so withdrawn ghall not
be takon 1 have swalidated tha reeult of a show of hards dackared bafors
Tt dewmane? was crcade.

43, A poll sholl be tken a8 the chosmman difects and ha may appoirt
sexdinears fwho noed not be mernbecs) and fix 2 time and place for
dactading the msue of e poll. The result of the poll shall ba deemad to be
e rsohulion of The mashng at whch the poll was demanded.

S0 ints casa of a0 eqally of VO, wiether on a Show of hands of on
& pofl, m chawysan shall be onfitiod 0 2 casing vote in addison t any
e weis he Scxy e,
51. Apad @ on the slection o a ch of on a question of
afmarahont thall be tien fxtheith. A poll domanded on any other
st sl Do taknn sither Korthrils or at such Gme and place a3 the
choirman deects Aot bewng mors Than Hhirty days aftor the poll @
damcuvied. The dowand for 2 polt shall not pravant tha configince of o
masting for e tansacion af avy business other than the questicn on
wiych Bw poll was dad. f a poll 5 4 d before the daciarahon
of 1o sk of 3 show of haods and the demand 13 duly withaawn, the
maeeting shall cortinus as o the dermand had not besn made.
52  No aokcs rwed be given of a pol not taken focthwth if the cme and
mxmtumnmmmnwmmmn
s demanded_k ary other cata at Wrast sevon cear days’ natics shall be
given spociiyry the time and place at which the poll 1s i be takan
531 A mesolubon M writny exacutad by o on behali of each member who
would hawe boen onbilad i wots upon & ¢ it had been propesed at a
ganacal maating af whuch D was presect shall be as affectual as o ¢ had
baen p ataQ i mesng duly convonad and held and may
of val nsin 0 tha ks torm sach exdcutsd by of on
hahglf af ans or mars MmDars.

VOTES OF MEMBERS

54 Butydct b any fights or msvictons stiached 1o any shares, on a shiw
of hands every member who (beeng an wxiividual is present in person o
(hewng 3 copocaton) & precenat by 4 duly authodsad represaniatve, not
mm:wmmm,mmmMm:mam
svery mambec shall ave one vote for bvery share of which he 3 the
holdar

55, inthe case of joint holdars the vota &f the sanmr who tnders a vote,
whather o person of by proay  shall be acceptad 10 the exclusion of the.
volas of the other owt holdars; and semorfy shall be detarmined by the
ondar i whech the names of the holdars stand in the registar of membena,
S8 A maeynbes i respact of whonn an order as been nads by any court
mmmnmmmummm
concameng montal disorder may vote, whether on a show of hands or on

othar parson may, on a poll, vota by proxy Emwtho:aﬁdwﬁmol
the directoes of the authity of the person claiming to exercise the jight to
vote shall be depesitod at the office, of &t such othes place a3 ia spacdiad
in accondance with the gricies for the depasst of instrumants of praxy ot
less than 48 howrs bofore !e tme appeintad for holding the mestng or
Wmnmmﬁgnmmbmmummwh
datavtt the right 1o vote shall o be axemcrsable,

57 No member shall vots at any genedl maeting or &l &y separata
M\qdhmuwd&dmhﬂnmﬁmmh
person or by proxy, Bn respect of any share hedd by hem undess ali moneys
pregantly payable by him in respect of that share have been paid,

58, No objaction shall be rised ta the quakification of any vobs axcopt at
the mesting or adioumsd meeting 2t wiuch the voto cbjectad to is
tenderad, and evory Yo not disalowsd at e meetng shall be valid Asy
objection made in due ims shafl be refared to the chaiman whase
decision shall be iral and conchuswve

53, ©Ona poll votes My be givan either paczonally of by praxy A member
frary appoint Mhore than one praxy 1o attend o the sams ocdasien,

60. The appounimant of a praxy shall be execidod by of on behalf of tha
appointor and shall bo in the fallowing foom (or i a fonn as near thaveto
a3 crcumstances afiow of in any other form wiuch is usual o which the
divectors may appeovel f

* Pt.C/Limstad

"wa of being a bex't b
of the above-named cOmMpany. huabynppum__.___._______d
or faifrg hem, ot

myfoupmxytnvoﬂinnvloumﬂu&)mdmmylmbomﬂmm

annualiextraordinary general meetng of the company t be held on
s 2D) e, B0 B2 ANy BffOUTYNONE theneol

Sigmdon ... 2D "

61  Whereitts dasiied to afford members an opportundy ofinstructing the

praxy how ha shall act the appointment of a praxy shall be in the fotlowing

fara {or in 2 forra ag Aeas thedatn 2s crcumatincss allow of ko vy ot

torm which g usual or whach the diractors may apgrove)

ke PLCLimitad

We, of beay 2

membadiombers of the aboveramad company hersty  appoint

of or failing him, of
_.._.asmyiowpmxywvotof\myloumm(s)andm
yfour bahadl at the annusiextreaidinay s of he pary

> be held on ZJ_..-.Wuanyadjomumuwad

Thes toam s 0 be used in mapect of the resolutions mentionad below as
1oflows.

Resohdion No. 1 "ot *agamnest

Fasohsion Mo. 2 *far *against.

*Striks out whichever is not desrd,

Uniass othorwise instructad, the proxy may voto as ha thinks fit or abstan
from voting

Sonedthet e Y O e e 20

62. Tho appurkment of o proxy and any authority under which it i
axecuiad of a copy of such authorty cartified notariafly or in same other
way approved by the directns may-

a} in the case of an instnrpent in witing be depasited at the offica or
at such other piace within tha Unitad Kingdom as Is spacifiad in the notice
convening the meeting of in any instrumarnt of proxy sent out by the
uxnpanyhmlaﬂonwﬂ'nmm natlmunnwrmmbdmwm
tor haiding the ting or ad} g at which the person nzmed
hnmmwm«

aa) in the case of an appointment contained in an slectione communmeation,

c}

where an addrass has bean spacified for the purpess of recening
oloctroree communications-

0y the otos caavening tha moating, ac
in any Instnament of proxy sent out by the company m ralation to the
meetng, or
In any wnvititon contamad i an electronc comemunication to appoint a
proxy issued by the company in rdation 1 the meeting

be acoived at tuch addrsss notless than 48 hours belorm the tme
for holding the mooting of adjoumad meeling at which the person named
n the appoinmant papasss to vata,

5] mthe case of a poll taken more than 48 hours after & is domandod,
ba daposzsd o eceived as aforpsand aiter the poll has bean demanded
ang not less than 24 howrs belore tho time nppaintod for the taking of the
padl, or

whero the poll ls not taken forthrth but = taken not mor than 48 houwrs
aiter 1-was domanded, be dafivered ol ths Mesting &t whict the potl was
domanded to the chairman of to the secretary of 0 any director;

and an appaintment of peaxy which is not depositad, dolivorad or recaved
n A mannar 30 pacndted shall be wevafid. In this roguiation and the. rest,
*addness”, in relation to siactronic communications, includas any number
of aqdregs used for tho purposes of guch communications.

<8 Amglvm«mudumbymwbyhmm

tathed of 4 o shall be valid notsritistanding the pravous
m&mauamummmwmnm
unlass notice of tha tron was d by the pany at the

affice or at such ather mamumumdpmymmy
depositad or, whava the oppoingment of the praxy was cortained in an
sloctrone communication, at the addrass at which euch appaintment was
duly feceived betore the of the g o adjoured
meeting at whach the vote 13 given or the pall demandad or (in the case of
a poll taken stherwize than on the samé day as 0w meeting of adjowmad
meeting) the time appointed for tiing the poll.

NUMBER OF DIRECTORS

64 Lnisss otharwize detrrmined by ondmavy esolution, the number of
directors {other than alftemate dieciors) shal not be subjsct to any
maxiram but shall be not sass than two.

ALTERNATE DIRECTORS

5. Any directnr {oihed than an aftemats directd) mdy appost any oher
director oc any ather parzon epproved by resohution of the directors and
willing ta act, to be an aftamnats directer and may femave from office &n
ezt ditectnr 50 Appoinksd by hum

6. Analtamato deector ehallbe entitled torecens nabcs of all mastings
of directore end of all meetngs of commutees of diroctors of whch fas
appolntor iz membey, to attend and voto st any such meeting at which




the dvasior appdnbng em 1 Nat p 1y and g fly t3
mdnmumwu-d&mhmmm
shall not be antisad o any raml Hon from the compary for His

services g en sbamts dirscior mtmmummw

nofice of such & Maating o A skarats wivi bs atveact fsom the
Unind Klngdarn.

&7. AN aliprais Grecte shal cexss to be gn alternats dyector ¥ Hes
appoinky coxies o be g but, if a di tetires by o

Glhrwizs but s mappointad of desesed o have baon reappoiitad ut the
Mnelng sk which ha mtinss, sy Sppointment of i KIS drecon (made
oy hcs which was inforcs srnediztaly priar to his cstiracont shall coctinue
i has saappoRtmant.

84, Agy appoirtsant o samoval of &n altamnate diector shall be by notice
0 the company signed by the dnsctor making of nevoking the eppainiment
of oy other approved by the di

;| S . ket bt arbed -

dirpcior ghatl
hmudmmhamwmmmw
for i ou aces and dafaults sod he shall net 58 doemad o De the apesk
of iho dmctor apponting tem,

POWERS OF DIRECTORS

. Sutyects the provisions of tha Aot the and the

! D any dewclions gven by spacal megoluion, tha busecs of e
congary shall e oaaged by the drectins who My sxercizs afl the
[ of the coxagany  No of the wium or articies and
o such da whadl § any poor act of the diractors which would
rve baens vailid ¥ that afecahon had net bean made o that Grection had
rot bean gamn. The powers grven: by s reguiation shall nat be fmited by
qmmwunmwmmwama
s gihatuch B JUOLIM LS prictent ey all p

by i dimcines,

71. The desciys ey, by power of Aitornay ar otherwize, appoint any
para 10 b e agon of the company for such puposes and on such
confifors as oy el ghodkty for the agont v delagate
O Sy of his pOowers.

DELEGATION OF DIRECTORS' POWERS

T2 The dmciors ey delegats any of thair powers to any committos
contrcling of ane of move dieciex. They may also delegais to any
Eanagey deecicy or sy tirecky holding any other exaculive office such
of Swr powers ax oy ‘ ks 1 b d by him. Any
arh daligion may Do made subject to any conditions tha diceciors. may
Wnpee, Syl sither coltaterally with o 10 the Bxciusion of thiir own powors
and ey ba mwokad or sheed. Subjact to By such condions, the
prorsadings. of & comeifins with two o rhors meMmbecs £l be govemad
by W arfciss segudaling ihe procesdings of dirsctors B0 far 23 thiy ar
capakis of 3pplyng-

APPOINTMENT AND RETIREMENT OF

DIRECTORS

T3, At &a foet anvunl ganacal g il the shall ratice from
ofScn, wxl &t every tub ot annuad o one-thurd of the.
dimcines who an tubyact io by or, i theur s not

e or & cwdiple of tvee, the number neanest to on-thind shall e
from otfice; but, 7 thors ks only one drecior who 15 subject b egrermont by
wokalon, te sholl fatre.

Th &mbhmdumumummm
vl be thn whio barva batn iongest N offics since thair ast appowntment
oF AEpp k. but a3 b porzons who bacama of wors st
mmwuwmmnmmmm
mmmmmwwn

75 M the company, &t the gy @t whch a rebros by

does it B the vacancy the refinng reck shall, § willing o &=, ba
earnad 1 have troad teappointod uniets At the meeting k i reolved not

n @ the vacancy of uniass a Wion for tha (aapp of the
diracior i put I e mesting and kst
8. No pérson other than 8 retring by rotation anafl bo 2pp

uwamnwwmm

a) he is meommandad by the dimdcion,

mmm:dmmmaﬁdwmb&mhmwm
he meating, notice et Dy & ibes qualfied to voia at tho meating
mmmnhmduwwmmmu
Wuwmuummmam
mdewmmﬁthhu
company's register of dirsctorf tog with notice
penson of hes wilingniss 1o be &pp d & raappowied.

77 Not Was than teven nor mare than 28 clear daye’ belors the daw
me-mﬂmmmhmwumm
ontitied 1o racsive notice of the maeting of Any person {other than a
memdnwmumﬂwu

for ap or réapp e i 0o
mmummmmmwhhmdh

1 proptree Him 42 the meetng 1or 0 or
u.mmmﬁummmmummm
would, if he wies £0 appointed or reappainted, be d to ba inchided
inthe s et

L

78, Subjectas aforesad, e comgany may by ondinacy reschuion sppomt
§ porson wha is witling to st 1 be 8 dinetor elther @0 1 @ vacancy of &s
an dinsctor and may &iso dédnvmine the rotaSon n which any
dicectors & Io retve.

78. The directors may Zppoint & pason wha & wiling i act 0 be a
diractdr, sither to £ 3 vacancy or a3 an add2ional dector peowided that
the ApO0INLMCE ot 0L CUSe e bar of di ] Y
Aurtthr foed by or with the asticies 23 the Meaximeam nusnbas
of directors. A director 0 &ppointsd shalt hold office only wngil the next
following arvamd Deneral MBeng and Shall rot be taken :ntd accourt in
detarmining the dirsctors who ae n ratie by rotation at the meeting. i not
teapporiidt ot Tuch tonial fenem! meatng, tw thall vacats office atthe
corchusion teneaol

B). Subject g3 mforesakl, a dkectr who ratires at an anual genaml
mestng riay, i willing to act, ba reappointed.  he 15 not reappointad, ha
&hall retain office unill thh moeting sppoints someons in his place, or if it
doss not 9o s, unil) ihe end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

B1  The office of & Gractor thafl b vacated B-

u} he caagen to be o director by vidue of any povision of tha Act of
ha bacomes prohititad by law from being a diractor; or

e bacomes bankrupt of makes gy GTAAQRMANE oF COMPOSION with he
craditneg genscally; or

he s, or may be, sulledng from montal disorger &nd altter-

0 heisadmittod {o hospital in pursuancs of an application for sdmizsion
for troatmert uhder ihe Meotal Health Act 1983 or in Scottand, an
application tor admission ynder Montal Heaith (Soatfand) Act 1960, ar

nmuﬂwnmwammpmmwtnrhnm

€}

b

Kingdom or e ) in g manta! di ftor his
dmrﬁmwbthlpmdum curator bonis or cthar
person o exercise pawers with respect Yo his propecty or affairs, or

o he masigns his office by notics 1 the company” of
e hell fof mons than six consacutive months have been absant withowt
permission of tha dirchors from mestings of duectys held during thet
padiod and the diractors regolve that his office be vaeatnd.

REMUNERATION OF DIRECTORS

2. The dirciors shofl be artited & guch r3tion aa tha comparny
may by ocdinary retolution detarming and, wisss the resolition provides
othedwise, the rmunecation shall be doemed to accruo from day o day

DIRECTORS! EXPENSES

83 muindnnmyhowdanmeﬁm mwmw
pmpmﬂtmtdbymu\ ’
of {unas of mwﬁm-a&nsorm
demdwmdwlnudmah
company or ctharwixe i connecton with the distharge of their duties.

DIRECTORS’ APPOINTMENTS AND

INTERESTS

B4, Subject to the peovisions of the Act, the direcion may appeint ane or
moce of thar number 1o the oifics of managng drector of to Wy othes
exacutive office undnst the Comparty S By 6nGsr Ith &n KGeMent or
anBrgement with any SARctr for his Smployment try the company or for
the provision by him of any services outsids the ecops of the ondinary
dutins of 8 divector Any such appointmont, agoemens of amangement may
be made typon such Wma & the dncon detemine wd ey may
rectunernts any such drecty for his sarvioss a3 oy think B Any
app ofa o offics thall tomiats f

to be & direcior but without pixdice to any +ain to damages for breach
of the contact of sevvice betwasn the dinctor and the compony A
managing girector and = direcior holding sny olhor exaculve offic shal
nat be sulyect it etiement by olation.

BS. Subject 1 e provisins of $ho At and paided that he has
daciozed t the dEnectors tha cabucs wnd axiact of kry matecia] intacest of
tes, & dinactor notwithstanding hes affice-

a) may be & party {0, of atherwise d in. any
mmwm«hmnwhm
intorasted;

may be a diwctor or ather olficer o, Or edrpioysd by, of @ padty to any
muwmamwmwm
torponda promated by th congarey of in whi pany is oth

shatl not, by reasan of his affice, be accowtatis 1o the comparny ko any
benallt whach he devvis. frorn 2y such office of emplayment of tro any
Such transachon of amangement or trom sny intarest in any such body
comporate and No Such transacion oF Amangsaent thall be Katle o be
Bvoudod on the Dround of any Such intacess of bens®,

84, For the plepates of mguixton BS-



b)

a} 8 gneral NODCS ghven to the dinsctors that a disector i2 to de
cagaried as hang an eacest of e ruhure and extand epacifiad o dw
notcs wy SNy tracsaction or arrangemant i which 2 specifled pason or
s ol p [ hadl be bea that the
dEractn Es a0 et in any toh Fancaction of the roausre ot et 2o
spociiod; and

an intorest of winch & directw has no knowledge and of which it is
unoeetonaiie 10 arpact bt 1 (des KIowiadge thal not e treated e an
winekst of hex.

DIRECTORS’ GRATUITIES AND
PENSIONS

87. Trs dimctivs may p benefits, wh by the of
et o parsions of by neuance of athanwiss, 100 any diMcinr wih
ez badd but nvr longer halds ary executive offilca o empioyrent with tha
muﬂnwmmhumbmnmd

Py of & powd in b of the company or of arry such
mwuuymdmmm:mmn
TONRN) SPOUSE) OF BNy PErTon who 18 O was dapaadernt on him, and may
G wall boiocs 2 aftar ha ceases to hold such office or amploymecs)
coniribuke iD any fud and pay paTaUms. Lor the punchies of poovision of
Yy wach becedt

) the resniubon relatos in oy way to 2 reement beneilts scheme which has

been approved, of i condiional upon approval, by the Board of Intand

L P

For the purposes of thes mguiation, an Ntarst of 4 parsan who i, bor any
PuApeES of The At {saehuding sny sttuttey modditabon thoreot Not inioice
when this reguiation becomes bunding on tha comparty), connectad with 4
dinpctor shalf be treaind as an intedest of the dinsctor and in rolation 2 an
sitomats dmoctor, A0 nkaeess of s appowins thalt be treated o8 an invest
of the ehomata directr without prefudics o any btemst which the alteerate
diectr has offwewiss,

5. Adb ahall ot e courend in the g Bta oin
muammmmhmmwm

93, The comgany may by ordinary resakution suspand or adax o any
oxtard, ohed ganseadly of ¥t raspact of sy partioutar malter any provision
dmmwﬁiﬂﬂnmmmtnmd&ma
of a committee of dinectors.

97 Where propazat th *
dmmwnmuw‘m\hm«m
parats in which the is ints d the prop mb.

Aok vt darmd £ oz ol .
ly r

mummmmmmwmdum
concemed shall be enfited o vote and be countnd in the guoum in
pact o ach rasclution except that g hix o .

PROCEEDINGS OF DIRECTORS I 8 2 e e o v o ot o it
B S o e o ot the armcies, the may i conch of ihe masting. bs ral d to the cihai 1 of the meating and

e fechuciings &y they thank it A dicoctor may, ﬁhsmuﬂu
gt of A deecior thal, call a Mashng of thé direciors. it shall ot be
TRCRTTMY 10 S AORCS Ol & MAShng 15 & s who 13 absent rom the
Unllsd Kingetors, Quashons aritang & 8 mesting shall be dacided by a
mogorky of wolns. in the casa of an squality of votes, the ohaiman ghalt
Dt 3 Sheoned oF Casiag vols. A OOty wihio 13 Ao & altberate diractor
chall by ardiiad N o of hs spponiy 1o & gop vots on
batall of hes appoeie N Sckbin © Pes Owr vota.

L The quonxs ior tha ransacoohn of thi Dusiracs of tha directors may
e fxadt by the dimctors and unlest £o fixed at any othar normber hall be
i, A pRCEON who hokts ofica only 33 an afteraty dicector shall, i hes
"y o X p ] a an the o

90 Tha coniinuing dinecirs of & OIS Conbnuang dirsctn may Aact
nopwihstandling any vacancame: m thee rumber but, o the number of
csechxs @ Mss Gwn e mumber fixad as the quonm, the continuing
dcwrs Or disncton My act only Jof tha purposs of filling vacancias or of
caling a gankl Moting.

1 The dewctoes oyy apportt one of thalr rumber to be the chainnan of
th boawd of diteciors. and may & sy tma maove tn fom that offics.
Uriasx hs s unwilling 10 do 20, the dinctor 50 appainted shall pretide at
Svary maoting of drectors it which he s presant. Bu i theee i no diector
holding it offica, or ¥ the diactor holding R s unwilling 10 preside or
Aot present wilhun Sve (anugas after the tima 2ppointad for the meeting, the
Srociors prasonk iy appost onp of thelr number to be Sixuman of the

2. AJ acts dons by a meeang of orola of di

or by a peraon scting 2t a dicco shofl, noiwithstanding that &t be
Wltmesrary dESCovart thae thaok was 4 datect i the agpantment of any
dancix of et any of them wers disquakfied from holding office of had
vacaind office, or wers not eqtiied o voto, be as vaid as d svery such
peareny Pad bean duty apposniad and was qualified and had continued to
e 5 Sewcior wnef ad been entiied t0 vate,

a1 A msohbion i wiiting Sgosd by afl the dirsctors entifed to receive

robce ol 8 g al d arata it of shail ba as
vahia and sloccai s f & had basn patsed at 3 meating of directocs of (a5
e cxss Xy bo) i of culy d and hald &nd

iy consist of sowocal documads « tha fka fam sach tagned by ane ar
mars dveciors; but a resobution Signed by an atsmats director need not
alin ba signad by hia appainior and, ¥ it is signed by 9 director wha has

- dh 2 raod ot be mgnad by the ai

cbnﬂuhnhbnuwmmmwmhﬁww
conciusive.

SECRETARY

0. Subjact i the provizions of the Act, the y dhall ba agp

by the directors for such iem, &t Such mmunscation and Lpon such
conditions as they may think M and any Sacratary $0 appowntod may be
remavad by tham.

MINUTES
100. The dirsctors chall cause minutos to be mads in bookcs kapt for the
PurpOse-

of gl appointments of officers mada by the directors, and
of 2l pr dingt &t Mestngs of the company of the holders of any class
dﬂwuhhmm“imwdwmdm
inchuding the rames of the dictors presant af each such meeting

THE SEAL

101 The saxi shall orfy da used by the authorlty of dimctive o of a
cotmitne of disctom sufcdissd by e dctors. The dimcoms may
detecrmune who shall sign any instrumant to which the seal is affixed and
unless otheawise 5o detamined ik chal be signed by a diractar and by the
socTatary of by % secord dreciy

DIVIDENDS
1uz whumdmmummwm
Pl with seciive dghts of (o

MMMmmmmmmnmmmwm
durnctors.

103, Subjact v te prvizions of the Act, the direcinm may pay nbadm
dividends i &t appears to them that they are petified by the profits of the
company avaitable ko disuiuion. i the shae capial m divided inko
diffwont ctatzss, the dimsctors may gay interin dvidends on shans which
confer qelacrod of non-prafeed rights with regand 1o dividend as well zs
on shares which conter preferontiai dghts with mgand to dividend, but no
tntweim ividond ghall be paid on shayes canykq deferad onnon-praleaqud
fights X, at the time of payment, ary prafacential dvidend )s in answ’ The

darecton In that Capacity

84, Save as otharwiss providad by the asticles 2 dimctor ehall not verta gt
a mosting of direcion of of 3 comMities of directe on any reeakian
concaming & mather in which he has, dinectly of insfirectly #0 iisrett of
ety which s material and which confiicis of may conflict with the intaresty
of the company urlets W ktaoest of duty srises onfy bacrse the caey
tafls within one ar mors of tha following paragraphs-

a) 1 Frolulion tatkins 1 the Giing 10 him of 1 guinartse, teastity,
or indemnity in respact of mony bant i, or an chiigation ncumod by fem
Jor the benatit of, the campany of any of it sctsidiries;

the resoluion retates 1o the giving to a third party ot # guaraites, Socurtly,
o indomnity ln respect of an obligation of the company or any of &s
subsidiaries for which the director has assumed raepansibility in whoie or
pat and whothor gione of Jomly with others under 3 [Rranise of

demnity o by the giving of securly

hes intarnst arfvaa by viruo of hes subscribing or agresing B subscrba for
any tharms, debentises or other securities of tha company or any of ks
sbsidiades, or by vitts of bes baing, of g a participary

in the underwriting or sub-undanwriting dmdf«dwmm
mwmmwmmwwuhm

L L'y o

& may tiso pay ot intarvals sattied by them any dividend payabis
at a fced rate if it appeirs 10 them that the profts svaiiabds tor distibution
Justily the payment. Providad the dirsctve: actin good fauth they shall not
Tncur any iabiity 0 the holders. of shards confering pretertad fghts tor wny
ioxs thay may sufler by lewful payment of an interim dividend on ey
shanes having detered of non-prefamad rghts.
104, Excapt &3 ottwewise provided by he ights aitachad tn shares, afl
dindends thall be dectaned end paid scconding &2 the amounts paid up on
the shares onwhich the dividend la paid, AR dividencts shadll ba gpporonad
and peidt proposionziaty 1o the amourts paid 1P oo the thaves duning any
parfion or partions of the poviod in respect of which the dividend |y paid;
ut F any sham is ssued 00 tarns providing that R shalt rank for dividond
s from u panjediar date that share shall rank for dividend accordingly
105. A gerwal meeling dachaing a dividend may, upon tha
dation of he directors, direct 1t & shall be satisfied wholly or
partly by the distrihuion of assets and, whove pry dfficully arises in mgand
¥ the diztrButian, the dicecions may sotla the sarwe and in gadticutar may
brsue frctional cortiicates end fix the vatun for diskibution of any essets
and rmay deteernine that cash thall be pakd to vy member upon the footing
of the vaius £ Guoed in order to adjuct tha dghts of mambers and May vest
&Yy assols in trustoes, -
108, Any dividend or othwor s paysbie in espact of a share may be
pakd by chequa zant by post o Yw registored address of ihe pevson




wotitind or, ¥ e of move parsons afe the hokders of the cham or kre Jointly
pritied 10 B by reazon of the daath or banknupicy of the hokier, to the
ragistamd Badiess of that ons of thoss pivsons who e Brat ramed in the
Tepistyy Of mambers of 15 such parson and 1o such sddmss a3 i pacon
or pecsdns actitied ey an weiting, dimct. Every choque chall be made
¢ayable 10 the onder of the porson or parzons Antitied o to guch other
pocatn s the parsn oF pacsons efFted ety in wiiting direct snd payrment
of #hs chogqus thall ba a good dischiange tr) the company Any pnt hokder
or other person jointly entitied i a shars as siorezaid may give recagts for
wiyy Swviderd of athts taonoys payatie in reepoct of the share.
TU7. Ne dividend or other monays payable in respect of a share shaf] baar
pirst the unieas oterwize paovided by the hAghts
muhm
108, Ay dividend which tas ramained unctiimed for 12 years tiom the
datm whan I bacame dus for paymact shall, i the dicectys sa regolve, ba
Jadeliad and cete o remttan owing bry the cornparny.

ACCOUNTS

0. N0 memhar sl {(3s Guch) have sny right of inspecting any
actouting moond of other book or document of the company eycepl as
confedad by statube or authorsed by the drectors of by ordinary reschution
of tha company.

CAPITALISATION OF PROFITS

1HL Tha Eachs aray with the authority of an ondinary reashaion of the
corspary-

2) suoct e pevaded, mookve t capltalte any undividad
ﬂdnmmmﬂhm.wmm
Sotuiher of ot Sy am avattable for distribution) or Wiy sum standing o
@ cpclt of I CORpaY'S STia® phemiur acoount oF capital redampton
AR

¥ e Curs vad to be cepitalited i the bans wihn would
e baen aniilad i it I B wers dEshritctad by waty of dividend and in the
sxee peopetiings ared 8pply Such tum on thell behal sithar in of owards
FEawg P T Mo, ¥ any 00 the Sms beeg unpald on any shares
e by thar sipactivaly, Of N\ payg op i full unistusd shaoe of
debasctanz of $w compady of & noceal amount aquial o that sum, and
aliot Tho chasms or debeniures croditad g2 fulty paud to these mambers, of
= They sy direct, in thoss pmpanons. O pautly inons way and partly in
chuar but ' SIGOPS PrEvsium SCCOLITE, the capital redamption ratanve, ang
any puols which ane not svalizhie for distribubon, razy for the purposes of
s megtaion, only be appled I piyang s uresued shares to by aliotied
0 membacs cradiad 33 hully paod,

aakn fach pacedsion Dy ths s of fractionas cediiicates of by paymment
0 ol o Clllvbrmdae s they detarmins I the cese of shacma o detunbres
fecomeygy disiribotalis Urdar this reguiation in tactions; and

et Sy Socec i enter o bahalf of afl the members concamed i
= g with the pany pooviding for e aliobment to them
ww-mmdwmuMhm
iy aey orfiied upan suchcapiaEsaton, gny agnbomant Made undes such
sshodty baing beiing on o cuch mambaes.

NOTICES

111.mmbbwuabywpaﬂmnu.ﬂtbnm
oty £7an 8 rolics t3ling 2 madGng of the Caactdrs) shadl be inwithng of

shall be Gesn wting ok tions (o kn address (or tha tme
beayy tovilied 00 Bt pUPaNS 1 the persan grving tha notice,
1n thia shguialin, “Bddmst”, I relation 10 slecironk niCEtions,

wchades oy Dursber of skdmas uted for the puposes of such
cvchyCafions.
1&mmmﬂwmuammmu
by sending & by post in 8 prapeid pe wdd d to'the hoe ot
s ragrsinmd address ar by adving it at that addriss or Dy giving & using
slacisonic: compusnicalions in wn Address for the tims betng noitfied to the
mw:mmumammu-mmmﬁm
thnhmm“mmﬂsmhnmﬁﬁd
mnmdummmmﬁnummu
mficatrt nofice o Ml the jort bold A whoss regitteared
mummmmmmmmumm
an addoess within 2w Undad Kingdam st which nalices may be given o
hirs or an sddmss © which nolices mwy De sent uting slactronic
communications shall be antitled to have notices given to him ot that
ddrore, but dse no much har thall be antitied to Fcelve —ry
nolice trom the company h@mﬁmwhmw?!h
relaion t0 Slactronic DONURUNICAtONS, & wy o
uzed for tho purposes of suth CoMMTARCAtONS,
N AWMMhmuwm.nwmuh
comparty of of T holders of asy ciiss of ehares in T cormgany thall be
daamad to bave ceceived natics of the rmaeting and, wheks requisies, of the
prrposes (or which B was called.
114, Evary persan wha becomas anfiad to a st thall be bowund by any
notics in respect of tat share which, before his rame & satered in the
agistor of mambacy, has been duly given 0 & perzon Fa whom he
devives his e,
115. Proot that an anvelops containing & Nobce was fropedy addmszed,
propaid snd postnd ehatl be conckusive svidencs that the nofice was gheon.
Proof that @ nolios contained in &n electrans Cornunication was sent in
aicortance with guldance izsued by the Institute of Chartived Secratanes

snd Admink shall ba conclush % that the notice was given,
A nalice shall be desmed to be given &t the expiration of 43 hours gfter the
wmtwmmhhmdnmﬂumm

at tha wxp of 42 houry niter the tme &

mm

114, A cobce Tay be gheon by e cOmpany (o e pirzons sntitled o &
sham In consaquence of the death & bankn.ptoy of a roember by Tending
«mmhwmmwummnma
notics 9 & member, mddrezsed to them by name, or by the tie of
fepresontativas of the deceazsd, or tntee of the bankngt, o by any ke
dezcrption at e address, X any, within the United Kingdom supplied for
tat pupose by tw persons claiming t be 20 sntited. Lintd such an
addrmes has bean supplied, o notics rmay be phvon in &ny mannee in which
&t might tirew boan ghvan ¥ tha daatt or banksupéity bad not octued,

WINDING UP
117. If the comparny is wound up, the liquidator may, with the tancton of

_ by Ow Adt. divics amang the membors m Spects tha whole or any pert of
the zesstx of the company and may, for it PUrpoEe, valus oty Resets and
detoemning how the dvision shall be ciried cut as bobwoon the mambevs
of difiorent cf ol mambers. The iquicstor may whth the ke eanction,
wast the whale or ary pact of the ss1eis i TS uPon TuCh tham for the
bonalit of the membars a3 he with 0 [ike tarcion detomnings, bt no
mamber shafl bo compelied to actept sty assel upon which tham & &

INDEMNITY

118 Wuumuhwmmmuw
indemnity w which a dirsctor may otherwlse be sattied, every director or
offw officed of audits of the compary Shal B indemnifiad owt of the
asses of the comeany egaintt any Gablity incumad by him In defending
any o dings, wihathar civil o créminal, in which jud by given in
i favour o¢ n which he is acquittnd or in with Any apei

in which roliaf s granted to him by the count from Gability for negligencs,
delault, breach of duty or brsach of trust m retation (o the affairs of the
company




Registered Number 4996085

The Companies Act 1985
Company Limited by Shares
MAYPOLE DOCK Limited

Add new Article 4A as follows

aA

Share Capital

The capital of the Company shall consist of (A) Redeemable Preference Shares , (B) A Ordinary Shares and (C) B
Ordinary Shares

M

()

{ur)

(v}

)

(v)

(v}

The special nghts attached to each class of share shall be as follows
(A) Redeemable Preference Shares

The Company may Issue shares which are redeemable whether out of distributable profits or
otherwise mcluding but not hmited to the proceeds of a fresh 1ssue of shares at the option of the
Company

The Company may make any payment in respect of the redemption or purchase of any of its own
fully paid shares out of distnbutable profits of the Company or otherwise including but not imited to
a fresh 1ssue of shares or, so long as the Company I1s a pnivate company, capital or, as aforesaid,
partly one way and partly another, and as redemption on such termns and in such manner as may be
determined at any time or times by the Board provided always that any shares purchased or
redeemed by the Company shall be treated as cancelled

The holders of redeemable preference shares shall not be entitied to attend meetings of members of
the Company or vote on any matter

The holders of redeemable preference shares shall be entitled to receive 7 5% of the nominal value
of the redeermnable preference shares in each year such shares are in existence, this being the coupon
rate The coupon shall be cumulative and declared on the first day of every month, in so far as there
are funds available for the payment of such coupon, in priority to the payment of any dividend on the
A Ordinary Shares Each such dividend shall provided 1t shall be lawful to pay it and notwithstanding
it 1s expressed to be cumulative automatcally become a debt due from and payable by the Company
on each payment date

On a dissolution or winding up of the Company the holders of redeemable preference shares will be
entitied to a repayment of capital pard at the full subscription price together with any arrears of dividend
not declared or not paid in pnonty to other shareholders and shall rank equally with other shareholders
pro rata to the norminal value of each share on payment out of any remaining caprtal and any remaining
surplus assets

On a dissolution of the Company, the holders of redeemable preference shares shall be entitled to be
redeemed in full together with any arrears of dividend not declared or not paid before the return of any
capttal to the holders of ordinary shares




(v}

(1)

)

The Company may at any time by giving not less than 60 days’ notice to the holders of redeemable
preference shares, redeem the said shares Such redemption may be of all or some of the said
shares, provided that the redemption, if not of all such shares, shall be applied ratably to each of the
holders of such shares In so far as the said shares are not all redeemed, the Company may give
subsequent notices to redeem, 1n which case the same requirements shall apply

(B) A Ordinary shares

The holders of A Ordinary Shares shall be entitied to attend all meetings of members of the
Company, and to vote in respect of each such share on any matter and shall be entitled to dvidend
payments as when declared by the Board from time to time

(¢) B Ordinary Shares

The holders of B Ordinary Shares shall have no voting nights and shall have no enttlement to
dividend payments




The Companies Acts 1985 to 1989
Private Company Limited by shares

MEMORANDUM OF ASSOCIATION
OF

MAYPOLE DOCK LTD

1. The Company’s name 1s "MAYPOLE DOCK LTD"
2 The Company’s registered office 1s to be situated in England and Wales.

3. The Company’s objects are :

(2 ® To carry on the business of a General Commercial Company and, without prejudice
to the generality of the foregoing;

(W) To carry on all or any of the businesses of charterers, owners, hirers, letters on hure,
servicers and repairers of, and dealers in, and agents for the running or delivery of yachts, pleasure-craft,
boats, dmghms, s!nps, crussers, saihing boats, and sea and river craft and conveyances of every descnpuon,
and engines, equipment, plant, machinery, stores, accessories, component parts, furnishings and fitungs
requred in connection therewith; and as boat-builders and boat-yard propnetors, manne engineers, naval
architects, marine consultants, marine biologists, explorers, conservatiomsts and researchers; and as
dockyard managers and surveyors, designers, overseers, fitters, repairers and servicers of boats of any
description; and as owners, hirers and letters on hure of boat houses, berths, landing stages, piers, wet
and dry dock-keepers, moorngs, slipways and foreshore nghts, w! ers, spar makers, mast, block,
sail and rope makers, proprietors of floats, stores, stations and other faciliues for the supply of petrol,
oil and spint and fuel of every description for use on ships, yachts, boats, motor vehicles, awrcraft and
other craft and vehicles; ships chandlers, shupping and forwarding agents, auctioneers, brokers’ agents,
insurance agents and brokers, garage and hangar proprietors, motor, aeronautical, mechanical, electrical
and general engineers, jomers, turners, builders, decorators, painters, jobmasters, importers and brokers
of foods, ive and dead stock, and colonial and foreign produce of every description, agents for rulway
and shipping companies and carsiers, general agents, merchants and traders; and to manufacture, buy,
sell, charter, hire, let on hire and generally deal, both as principals and agents, 1n machinery, plant,
implements, tools, apparatus, commodities, substances, materrals, articles and things of every descnption
likely to be required n connection with the afore-mentioned businesses or any ‘of them.



upon all or any of the property or assets of the Company (whether present or future) wcluding s
uncalled capital, and also by a sumilar mortgage, lLen, charge or securiry to secure and guarantee the

performance by the Company of any obligauon or hability 1t may undertake or which may become
binding on it

(n) To pay out of the funds of the Company all or any expenses which the Company may lawfully pay
with respect 1o the promotion, formation and wncorporation of the Company or to contract with any
persop, hum or company to pay the same and to pay commussions to brokers and others for

underwriung, placing, seling, or guaranteeing the subscription of any shares, debentures or other
securtues of the Company. )

{0) To remunerate any person, firm or company whether by cash payment or by the allotment of shares,
debentures or other securities of the Company credited as paid up in full or in part or otherwise,

(p) To subscribe to or support any chantable object or any institution and to give pensions, bonuses,
gratutties or assistance to any person who 1s serving or has served the Company, whether as a director,
employee or otherwise, and his famuly and dependeats; 1o make payments towards insurance, and to
establish, form and contribute to provident, superannuation and other similar funds and trusts,
associanions, clubs, schools and other institutions for the benefit of any such persons aforesaid.

(@) To distribute among the members of the Company any property of the Company of any kind or
any proceeds of sale or disposal of any property of the Company, but so that no distnbution amounting
to a reduction of capital of the Company be made except with the sanciion for the time bemng required
by law.

() To procure the Company to be registered or recognised m any parr of the world.

() To act as agents or brokers and as trustees for any person, firm, or company, and to undertake and
perform subcontracts and also 1o act in any of the businesses of the Company in any part of the world
through or by means of agents, subcontractors or others.

() To unprove, develop, manage, grant rights or prvileges in respect of, construct, repaur, let on lease
or otherwise, exchange, mortgage, charge, dispose of, sell, grant licences in respect of, turn to account,
grant options in respect of, or otherwise deal with all or any part of the property and nghts of the
Company both real and personal.

(1) To sell or otherwise dispose of the whole or any part of the business or property of the Company,
either together or in portions for such consideration as the Company may thunk fit, and 1n particular

for shares, debentures or secunies of any company purchasing the same.

{v) To do all or any of the matters or things aforesaid mn any part of the world and to do such matters
or things exther as principals, agents, contractors or otherwise and by or through agents, contractors, or
otherwise and either alone or in conpunction with others.

(#) To do all such other thungs as may be deemed 1ncidental or conducive to the antainment of the above
objects or any of them.

And it 15 hereby declared that:

0] The objects specified 1n each sub-clause shall be regarded as independent objects, and
they shall not be limsted ar restnicted, except where otherwise expressed 1n such sub-clauses, by reference
10 or inference from the terms of any other sub<clause or the name of the Company, but may be carried
out in as full and ample a manner and construed tn as wide a sense as if each of the said sub-clauses

M1e9 $



{¢) To carry on any other business which may seem to the Co
carried on m connection with the above or calculated durectly or
render more profitable any of the property or nghts of the Co

y capable of being convemently
irectly to enhance the value of or
¥,

{c} To apply for, purchase, register or otherwise acquure and protgeifand renew, whether 1 the United
K.ingdop or elsewhere in any part of the world any patens, paterf. faghts, brevets d'invention, designs,
concessions, secret processes, trade marks, licences, and the hke o alter, disclaim, modify, use and
turn to account and to manufacture under or grant licences or p es 1 respect of the same, and to
expend money in experimenting upon, tesung or improving any ksqch patents, iventions or nights.

{d) To purchase, take on lease or in exchange, hure or by aay other) acquire and take options over
any freehold, leasebold or any other real or personal property anclfary nghts or prnvileges whick the

Company may think necessary or conventent for the purpose of issprsmess, or may enhance the value
of any other property of the Company.

{e) To_acqui.rc and undertake the whole or any part of the buumess goodwall, assets, property, and
Liabilities of any person or company carrying on or proposing tw0| €aXry on any business which the
Company is authonsed 1o carry on or possessed of property smitabld for the purposes of the Company
or which can be carried on in conjunction therewith or which is)cipable of being conducted so as

_directly or indurectly to benefit the Company.

{ To acquire an interest in, amalgamate with, or enter mto partnessshup or into any arrangement with
sharing profits, co-operation, joint venture, umion of interest or reciproxal concession with any person
or company carrying on or engaged i, or about to carry on or emgaein, any business or transaction
which 1s capable of being conducted so as directly or indirectly 1o benefrt the Company.

{g) To enter into any arrangements with any governments or authorites supreme, local, mumicipal, or
otherwrise, or any company or person that may seem conducive 10 the arainment of the Company’s
objects, or any of them, and 10 obtan from any such governmerx or arthorty any rights, charters,
Licences, privileges or concessions which the Gompany may thunk © desirable to obrain, and to carry
out, exercise and comply therewrth.

(h) To draw, make, accept, endorse, discount, execute, negotiate amd BSU¢ promussory notes, balls of
exchange, bills of lading, warrants, debentures and ether negouable or transferable instruments.

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

() To subscribe for, take, or otherwise acquire, and hold shares, suncks, debentures and other negotiable
or transferable instruments.

(k) To establish or promote any other company or companies for the purpose of acquiring all or any
of the property, rights and liabiliues of the Company, or for any othar purpese which may appear likely
to assist ar benefit the Company, or for any other value of any propecty or business of the Company
and to place or guarantee the placing of, underwrte, subscribe for or othexwise acquire all or any part

of the shares, debentures or other secunties of any such compauny.
.

() To advance and lend money or give credit, with or without security £© costomers and others, to enter
1nto guarantees, contracts or indemnity and sureryships of all limds, to receive money on deposit or
Ioans and to become secunty for any persons, firms or companits.

(m) To rase or borrow money 1 such a manger as the Company #ll tnk fit, and to secure the
repayment of any such money raised, borrowed or owing by morwgage, lum, charge or other secunty
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Name(s} and Addressfes) of Subscriber(s) Number of shares taken
by subscriber

Temple Secretaries Limited i

788-790 Finchley Road

London )
NWi1 71}

Dated 15 December 2003
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»

defined the objects of 2 separate and disunct company

) The word "Company", nce 10 this Company, shall be
deemed 1o include any partnership or other body of persons, whether torporate or unincorporated, and
whether incorporated, registered, resident or domuciled 1 the Unrted Kingdom or elsewhere,

4

except where used i1n refere

The hability of the members 1s hmited,

5. The Company’s share caprtal 15

£1000 divided 1nto 1000 shares of £1 each
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4. )] Subject to any direction to the contrary that may be given by Special Resolurtion by the
Company in General Meeting, any shares compnsed in the original and any increased authorised share
capital of the Company shall, before they are issued, be offered to the Members in proportion as nearly
as possible to the nomunal value of the existing shares held by them and such offer shall be made by
notice specifying the number of shares 1o which the Member is entitled and bmiting a ume within
which the offer if not accepted shall be deemed to be dechned, and after the expiration of such tme or
on receipt of an intimation from the Member to whom the notice 15 given that he dgchines to accept the
shares, the Directors may dispose of the same i such manner as they think mést beneficial to the

Company. The provisions of this paragraph shall have effect only insofar as they are not inconsistent
with section 80 of the Act. )

() In accordance with secuon 91(1) of the Act, section 89(1) and sections 90(1) o (6)
(inclusive) of the Act shall not apply to the Company.

SUBSCRIBER SHARES

5. Norwithstanding any Regulauion of Table A to the contrary, the subscriber to the
Memorandum of Association shall be hable to pay in full for the share agreed to be taken by 1t withim
1 hour of receiving a call made upon it for such payment. If at the expiry of that period such call
remains unpaid, such share shall be hable to immediate forfeiture by a resolution of the Directors
without further notice. Upon such forferture the subscriber shall have no further obligaton to pay for
such share, unless re-allotted to it. In accordance with Regulation 20 of Table A, the Directors may re-
allot the subscriber share on such terms and in such manger as they determne either to the person whe
was before the forferrure the holder, or to any other person. Regulation 22 of Table A shall be amended
by the addmion, after the word "secretary”, of the words "{or, in the case of a corporate director or
secretary, by an authonsed representative of that corporate director or secretary)”.

LIEN

6. ® The Company shall have a first and paramount lien on every share (whether or not 1t
isa fully paid share) for all moneys (whether presently payable or not) payable at a fixed tume or called
1n respect of that share, The Company shall also have a first and paramount lien on every share (whether
or not 1t is a fully paid share) standing registered 1n the name of any Mewmber solely or registered 1 the
names of two or more joint holders for all moneys presently payable by him or hus estate to the
Company. The Directors may at any time declare any share to be wholly or in part exempt from the
provisions of this Article.

() Regulauon 8 of Table A shall not apply to the Company.
NOTICE OF GENERAL MEETINGS
7. @ Regulations 112 and 115 of Table A shall not apply to the Company.
(W Every Member is entitled to written notice of every meeung of the Company, at such
address as the Member may inform the Directors of from time to time; provided that 2 nouce given

to a jomt holder whose name stands first in the Register of Members in respect of a jointly held share
shall be sufficient to notify those holding jointly with him. A notice shall be deemed to have been

received:
(a) when given, if delivered personally;

{b) on the next business day, if sent by facsumile, telex, or E-Mail;
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