CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 06761034

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

is this day incorporated under the Companies Act 1985 as a
private company and that the company is limited.

Given at Companies House on28th November 2008
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THE OFFICIAL SEAL OF THE
*N0O6761034E* REGISTRAR OF COMPANIES

Companies House
—— for the record ——

The ahove information was communicated in non-legible form and authenticated by the
Registrar of Companies under section 710A of the Companies Act 1985



Companies House
—— for the record ——

Electronic statement of compliance
with requirements on application
for registration of a company
pursuant to section 12(3A) of the
Companies Act 1985

Company number

Company name

of

6761034

EGYPTIAN TRADER LIMITED

MARK SUGDEN

19 VALLEY RISE
BRAMLEY

LEEDS

UNITED KINGDOM
1.S13 1HA

person named as a director of the company 1n the
statement delivered to the registrar of companies
under section 10(2) of the Companies Act 1985

make the following statement of compliance m pursuance of section
12(3A) of the Companies Act 1985

Statement:

[ hereby state that all 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 comphied with.

Confirmation of electronic delivery of information

This statement of compliance was delivered to the registrar of companies
electronically and authenticated in accordance with the registrar's
direction under section 707B of the Companies Act 1985.

WARNING: The making of a false statement could result in liability to
criminal prosecution




Companies House First directors and secretary and
— for the record —— intended situation
of registered office

10(ef)

Received for filing in Electronic Format on the: 27/11/2008 X8FQ156M
Company Name EGYPTIAN TRADER LIMITED
in full:
Proposed Registered TAXASSIST ACCOUNTANTS 30 WESTGATE
Office: OTLEY

WEST YORKSHIRE

L.S21 3AS

memorandum delivered by an agent for the subscriber(s): No

Company Secretary
Name
Adedress:
Consented to Act: 'Y Date cuthorised Authenticated: ERRO

FElectronically Filed Document for Compary Number: 6761034

Page: 1



Director [ :

Name MR MARK SUGDEN

Address.: 19 VALLEY RISE
BRAMLEY
LEEDS
UNITED KINGDOM
LS13 1HA

Nationality:  BRITISH
Business occupation: DIRECTOR

Date of birth:  15/07/1972
Consented to Act: Y Date Authorised: 28/11/2008 Authenticated: YES

Authorisation

Authoriser Designation: subscriber Date Authorised: 27/11/2008 Authenticated: Yes

End of Electronicaily Filed Document for Company Number: 6761034 Page: 2



THE COMPANIES ACTS 1985 TO 2006
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
EGYPTIAN TRADER LIMITED

1. The Company’s name is EGYPTIAN TRADER LIMITED

2. The Company’e registered office is to be situated in England and Walee.

3.

(1) The object of the Company ie to carry on businese as a general
commercial company.

Without prejudice to the generality of the foregoing and the powers of
the Company derived from eection 3A of the Companies Act 1985 the
Company has power to do all or any of the following thingse:

(2)

(a)

(b)

()

(d)

(e)

(£)

(g)

To carry on within and without the United Kingdom all oxr any of the
businesses of exporters, importerse, manufacturers, agente, brokers,
general merchante and dealere, both wholesale and retail in all
articles of commercial, manufacturing, perseonal and household use
and consumption, ornament, recreation and amusement, and generally
in all raw materiale, manufactured goods, materials, proviesions and
general produce, and aleo the bueinese of storage contractors,
wharfingers, carriers, shipping and forwarding agents, warehousemen
and storekeepers.

To carry on the businese of a holding company and the businese of an
investment company or other and to do all lawful acte and things
whatever, that are neceepeary or convenient in carrying on the
bueiness of a holding company or the businese of an investment
company or both and in particular to carry on in all ite branches
the businese of a management and servicing company and to act ase
managers or to direct the management of other companiees or of the
bueiness, property and estates of corporations, private persons or
companies and to undertake and carryry out all such services in
connection therewith as may be deemed expedient and to exevcise ite
powers ag a controlling shareholder of other companies; to acquire
by purchase, lease, conceesion, grant, licence or otherwiee such
lande, buildinges, leasees, underleases, righte, privileges, stocks,
shares and debentures in public or private companies, corporate oxr
unincorporate policiese of ineurance and other such property, real or
personal and rights and intereste in property as the Company shall
deem fit.

To carry on any other business which may seem capable of being
conveniently carried on in connection with any of the businesses
aforepaid or otherwise calculated, directly or indirectly, to
enhance the value of or render more profitable any of the Company’e
property or righte.

To purchase or otherwise acquire, subecribe for or underwrite or
guarantee the subscription of, hold and deal in, whether on ite own
account or for any other person, any shares, debentures, stocks,
bonde, script or other securitiee issued by any company or
aspociation or any supreme, municipal, local or other authority,
whether in Great Britain or any overseas country or place.

To purchase, take on lease, hire or otherwise acquire and hold for
any estate or interest any lands, buildinge, easements, rights,
privileges, concessione, patent righte, licencee, secret processes,
machinery, plant, stock-in-trade, and any real and perescnal property
of any kind which may be necessary for, or may be conveniently used
with or may enhance the value of any other property of the Company.
To build, construct, maintain, alter, enlarge, pull down, and
remove, or replace any buildinges of any kind whatecever, and to
clear sites for the same, or to join with any pereon, firm or
company in doing any of the thinge aforesaid, and to work, manage,
and control the same or join with others in so doing.

To purchase or otherwise acquire, take over, and undertake the whole



(h)

(i)

(3)

(k)

(1)

(m)

(n)

(o)

(p)

or any part of the busineees and assete of any pereon, fixrm, or
company carrying on or proposing to carry on any of the businesses
which thie Company ie authorised to carry on, and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such pereon, firm or company, or to acquire an
interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing profite, or for co-operation, or for
limiting competition, or for mutual asesistance with any such person,
firm or company, or for subseidieing or otherwise assisting any such
person, firm, or company and to give or accept, by way of
coneideration for any of the acte or thinge aforesaid or property
acquired, any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell, mortgage, and
deal with any shares, debenture stock, or securities so received.
To apply for, register, purchase, or by other means acquire and
protect, prolong, and renew, whether in the United Kingdom or
elpewhere, any patents, patent righte, licences, trade marks,
designe, protecticns, and concessione, and to use and turn to
account and to manufacture under or grant licences or privileges in
respect of the same, and to expend money in experimenting upon and
testing and in improving or seeking to improve any patents,
inventione, or righte which the Company may acquire or propose to
acquire.

To improve, manage, cultivate, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, diepose of, turn to account,
grant righte and privilegee in respect of, or otherwiee deal with
all or any part of the property and rights of the Company.

To lend and advance money or give credit on such terme ae may seem
expedient and with or without security to customers and others, to
enter into guarantees, contracte of indemnity and suretyshipe of all
kinde, to receive money on deposit or loan upon any terms and to
secure or guarantee the payment of any sums of money or the
performance of any obligation by any Company, firm or person
including any holding company, subsidiary or fellow subsidiary
company in any manner.

To borrow or raise money in such manner as the Company shall think
fit, and in particular by the issue of debentures or debenture
stock, and to secure the repayment of any money borrowed, raiesed or
owing, by mortgage, charge, or lien upon the whole or any part of
the Company’se property or assets (whether present or future),
including ite uncalled capital, and alec by a similar mortgage,
charge, or lien to secure and guarantee the performance by the
Company or any obligation or liability it may undertake.

To draw, make, accept, endoree, discount, execute and iseue
promiesory notes, bille of exchange, bille of lading, warrants,
debentures, and other negotiable or traneferable instruments.

To invest and deal with the moneye of the Company not immediately
required in such shares or upon such securities and in such manner
as may from time to time be determined.

To enter into any arrvangemente with any governmente or authoritiee
oy any companies, fivme or persons that may seem conducive to the
attainment of the Company’s objects or any of them, and to cbtain
from any such government, authority, company, firm, or person any
charters, contractse, decrees, righte, privileges, and concessicns,
and to carry out, exercise, and comply with any such charters,
contracte, decrees, righte, privileges, and concessions.

To act ae agents or brokers and ae trusteee for any peveon, firm or
company, and to undertake and perform sub-contracte, and aleoc to act
in any of the businesses of the Company through or by means of
agents, brokers, sub-contractors, or others.

To subscribe for, purchase, or otherwise acquire and hold shares or
other intereste in or securities of any other company having objects
altogether or in part similar to those of this Company or carrying
on any busineses capable of being carried on eo as directly or



(q)

(r)

(e)

(t)

{u)

(v)

{w)

(x)

(y)

indirectly to benefit thie Company.

To remunerate any pevson, firm, or company rendering services to
thie Company, either by cash payment or by the allctment to him oxr
them of shares or securities of the Company credited as paid up in
full or in part or otherwise as may be though expedient.

To support and subscribe to any charitable or public object and to
support and subscribe to any inestitution, society, or c¢lub which may
be for the benefit of the Company or ite directore or emplovees, or
may be connected with any town or place where the Company carries on
bueiness; to give or award pensions, annuitiees, gratuities, and
superannuation or other allowancee or benefite or chavritable aid and
generally to provide advantages, facilities and sexrvices for any
persons who are or have been directore of, or who are or have been
employed by, or who are perving or have served the Company, or any
company which is a subsidiary of the Company or the holding company
of the Company or a fellow subeidiary of the Company or the
predecespore in businese of the Company or of any such subeidiary,
holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependante of euch pevsonse; to make
payments towards insurance; and to set up, establish, support and
maintain superannuation and other funde or schemes (whether
contributory or non-contributory) for the benefit of any of such
persons and of their wives, widows, children and other relatives and
dependante; and to set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit of any of the
employeesa of the Company or of any such subseidiary, holding or
fellow subesidiary company and to lend wmoney to any such employees or
to trustees on their behalf to enable any such purchase schemes to
be established or maintained.

To enter into partnership or into any arrangement for sharing
profite or to amalgamate with any person, firm or company carrying
on or propoeing to carry on any business which the Company is
authorised to carry on or any business or transaction capable of
being conducted so ae directly or indirectly to benefit the Company.
To promote any other company for the purpose of acquiring the whole
or any part of the busineees or property and undertaking any of the
liabilities of thies Company, or of undertaking any bueinees or
operationse which may appear likely to aseist or benefit this Company
or to enhance the value of any property or bueinees of this Company,
and to place or guarantee the placing of, underwrite, subecribe for,
or otherwise acquire all or any part of the sharee or securities of
any such company as aforesaid.

To sell or otherwise diepose of the whole or any part of the
business or property of the Company, either together or in portions
for such coneideration ae the Company may think fit, and in
particular for sharee, debenturee or securities or any company
purchasing the same.

To distribute among the members of the Company in kind any property
of the Company, and in particular any shares, debentures, or
gecurities of other companiee belonging to thie Company or of which
this Company may have the power of disposing.

To pay all or any expeneee incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commiesione to brokere and others for underwriting, placing,
selling, or guaranteeing the subecription of any shares, debentures,
debenture stock, or other securities of thie Company.

To procure the Company to be registered or recognised in any part of
the world.

To do all such other thinge aes may be deemed incidental or conducive
to the attainment of the above objects or any of them.

It ie hereby expressly declared that each sub-clause of this clause
shall be construed independently of the other sub-clauses hereof, and
that none of the objecte mentioned in any sub-clause shall be deemed to



be merely subsidiary to the objecte mentioned in any other sub-clause.
4. The liability of the membere ie limited.

5. The Company’e share capital ie 1000 GBP divided intc 1000 ORDINARY shares of
1 GBP each

We, the subecriber to this memorandum of association, wieh to be formed intc a
company pursuant to thie memcorandum; and we agree to take the number of sharee
shown.

Name and address of subscriber and Number of shares taken

MR MARK SUGDEN [1 ORDINARY]

19 VALLEY RISE
BRAMLEY

LEEDS

LS13 1HA
UNITED KINGDOM

Dated this 27th November 2008



THE COMPANIES ACTS 1985 TO 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
EGYPTIAN TRADER LIMITED

Preliminaxry

1.

(a)

(b)

The regulatione contained or incorporated in Table A in the Schedule to
the Companies (Tables A to F) Regulaticne 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulatione 1985, The Companies
Act 1985 (Electronic Communicationse) Order 2000, the Companies (Tables
A to F) (Amendment) Regulations 2007 and the Companies (Tables A to F)
(Amendment) (No. 2) Regulations 2007 (such Table being hereinafter
called 'Table A’) shall apply to the Company save in so far as they are
excluded or varied hereby and such regulations (save as so excluded or
varied) and the Articlee hereinafter contained shall be the regulations
of the Company.

In these Articles the term "the Act" shall mean the Companies Act 1985,
"the 2006 Act" shall mean the Companies Act 2006, including any
statutory modification or re-enactment of it for the time being in
force.

Private Company

2. The Company is a private limited company within the meaning of the Act and
accordingly no shares or debentures of the Company shall be offered to the
public.

Shares

3. (a) Shares which are comprieed in the authorised share capital with which

(k)

(c)

(d)

the Company ie incorporated shall be under the control of the directors
who may (subject to paragraph (d) below) allot, grant options over or
otherwise dispose of the same, to such persons, on such terms and in
such manner as they think fit.

After the first allotment of shares by the directors any further shares
proposed to be ispued shall firet be offered to the members in
proportion as nearly as may be to the number of the exieting shares
held by them respectively unlese the Company shall by special
resolution otherwise divect. The offer shall be made by notice
ppecifying the number of shares offered, and limiting a period (not
being less than 14 days) within which the coffer, if not accepted, will
be deemed to be declined. After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion
aforepaid to the persone who have, within the said period, accepted all
the shares offered to them; such further offer shall be made in like
terms in the same manner and limited by a like periocd as the original
offer. Any eshares not accepted pursuant to such offer or further offer
ae aforesaid or not capable of being offered as aforesaid except by way
of fractione and any sharee released from the provisione of this
article by such special resolution ae aforeesaid shall be under the
control of the directors, who may (subject to paragraph (d) below)
allot, grant opticns over or cotherwise dispose of the same to such
persons, on such terms, and in such manner as they think fit, provided
that, in the caese of shares not accepted as aforesaid, such shares
shall not be diesposed of on terme which are more favourable to the
subecribers therefor than the texrme on which they were offered to the
members .

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

The directors are generally and unconditionally authorised for the
purposes of section 80 of the Act to exerciee any power of the Company
to allot and grant righte to subscribe for oy convert securities into
shares of the Company up to the amount of the authorised share capital
with which the Company ie incorporated at any time or times during the
period of 5 vears from the said date of incorporation and the directors



may, after that pericd, allot any shares or grant any such righte under
this authority in pursuance of an offer or agreement so to do made by
the Company within that period. The authority hereby given may at any
time (subject to the said section 80) be renewed, revoked or varied by
ordinary reesolution.

4. The lien conferred by regulation 8 in Table A shall attach aleoc to fully
paid up shares. Regulation 8 in Table A shall be modified accordingly.

5. The liability of any member in default in respect of a call shall be
inoreased by the addition at the end of the firet sentence of regulation 18
in Table A of the words 'and all expenses that may have been incurred by
the Cowpany by reason of such non-payment.”

Transefer of Shares

6. (a)

(b)

The directors may, in their absesolute discretion, decline to register

any transfer which would cotherwise be permitted under the succeeding

proviesions of thies article if it ie a transefer:

(i) of a share on which the Company hae a lien;

(ii) of a share (not being a fully paid share) to a person of whom
they shall not approve;

(iii) of a share (whether or not it is fully paid) made pureuant to
paragraph (g) below.

If the directore refuse to register a tranefer of a share, they shall

within two monthes after the date on which the transfer was lodged with

the company send to the transferee notice of the refusal together with

the reasone for the refusal.

Regulation 24 and 25 in Table A shall not apply to the Company.

(c)

(d)

any person (hereinafter called ‘the proposing transferor’) proposing to
transfer any shares shall give notice in writing (hereinafter called
'the tranefer notice’) to the Company that he demires to tranefer the
game and specifying the price per share which in his opinion
constitutes the fair value thereof. The tranefer notice shall
conetitute the Company the agente of the propoeing traneferor for the
sale of all (but not some of) the shares comprieed in the transfer
notice to any member or members willing to purchase the same
(hereinafter called "the purchaeing member’) at the price specified
therein or at the fair value certified in accordance with paragraph (d)
below (whichever shall be the lower). A transfer notice shall not be
revocable except with the sanction of the directors.

The shares comprised in any tranefer notice shall be offered to the
members (other than the proposing transferor) ae nearly as may be in
proportion to the number of shares held by them respectively. Such
offer shall be made by notice in writing (hereinafter called 'the offer
notice’) within 7 daye after the receipt by the Company of the tranefer
notice. The offer notice shall state the price per share specified in
the tranefer notice and shall limit the time in which the offer may be
accepted, not being less than 21 daye nor more than 42 daye after the
date of the offer notice, provided that if a certificate of fair wvalue
is requested under paragraph (d) below the offer shall remain open for
acceptance for a period of 14 daye after the date on which notice of
the fair value certified in accordance with that paragraph shall have
been given by the Company to the members or until the expiry of the
period especified in the offer notice whichever ie the later. For the
purpose of thie article an offer shall be deemed to be accepted on the
day on which the acceptance is received by the Company. The offer
notice shall further invite each member to state in his reply the
number of additional sharee (if any) in excess of hie proportion which
he depires to purchase and if all the members do not accept the offer
in respect of their respective proporticns in full the shares not so
accepted shall be used to satisfy the claime for additional shares as
nearly as may be in proportion to the number of shares already held by



()

(£)

(g)

(h)

(i)

them respectively, provided that no member shall be obkliged to take

more shares than he shall have applied for. If any shares shall not be

capable without fractione of being offered to the members in proportion
to their existing holdings, the same shall be offered to the members,
or some of them, in such proportione or in such manner ae may be
determined by lots drawn in regard thereto, and the lote shall be drawn
in such manner as the directors may think fit.

Any member may, not later than 8 daye after the date of the offer

notice, serve on the Company a notice in writing requesting that the

auditor for the time being of the Company (or at the discretion of the
auditor, a pereon nominated by the President for the time being of the

Inetitute of Chartered Accountants in England and Wales), or if there

is no auditor, esuch independent valuer as may be nominated by the

Prepident for the time being of the Institute of Chartered Accountante

in England and Wales certify in writing the sum which in hie opinion

reprepentes the fair value of the shares comprised in the transfer
notice as at the date of the transfer notice and for the purpose of
thie article reference to the auditor or independent valuer shall
include any person eo nominated. Upon receipt of such notice the

Company shall instruct the auditor or independent valuer to certify ae

aforesaid and the coste of such valuation shall be apportioned among

the proposing traneferor and the purchasing membere or boyne by any one
or more of them as the auditor or independent wvaluer in his absclute
discretion shall decide. In cexrtifving the fair value as aforesaid the
auditor or independent valuer shall be considered to be acting as an
expert and not as an arbitrator or arbiter and accordingly any
provieione of law or statute relating to arbitration shall not apply.

Upon receipt of the certificate of the auditor or independent valuer,

the Company shall by notice in writing inform all members of the fair

value of each share and of the price per share (being the lower of the
price specified in the tranesfer notice and the fair value of each
share) at which the shares comprised in the transfer notice are offered
for sale. For the purpoge of thies article the fair value of each share
comprised in the transfer notice shall be the sum certified as
aforepaid divided by the number of shares comprised in the transfer
notice.

If purchasing members shall be found for all the shares comprised in

the tranefer notice within the appropriate period epecified in

paragraph (c) above, the Company shall not later than 7 daye after the
expiry of such appropriate period give notice in writing (hereinafter
called ‘the sale notice’) to the proposing traneferor specifying the
purchasing members and the proposing transferor shall be bound upon
payment of the price due in respect of all the shares comprised in the
transfer notice to tranefer the shares to the purchasing members.

If in any case the proposing transferor after having become bound as

aforepaid makes default in traneferring any shares the Company may

receive the purchase money on his behalf, and may authorisee some person
to execute a transfer of such shares in favour of the purchasing

member. The receipt of the Company for the purchase money shall be a

good discharge to the purchasing member. The Company shall pay the

purchase money into a separate bank account.

If the Company eshall not give a sale notice to the propoeing transferor

within the time specified in paragraph (e) above, he shall, during the

period of 30 daye next following the expiry of the time so epecified,
be at liberty subject to paragraph (a) above to tranefer all or any of
the shares comprised in the transefer notice to any person or perscne.

Requlatione 29 to 31 of Table A shall apply subject to the following

provisions:

(i) Any person becoming entitled to a share in consequence of the
death or bankruptcy of a member shall give a tranefer notice
before he elects in respect of any share to be registered himself
or to execute a transfer.

(ii) If a person so becoming entitled shall not have given a transfer
notice in respect of any share within 6 monthe of the death or



bankruptcy, the directors may at any time thereafter upon
resolution passed by them give notice requiring such person
within 30 daye of such notice to give a transfer notice in
reppect of all the shares to which he has so become entitled and
for which he has not previously given a tranefer notice and if he
does not do so he shall at the end of such 30 daye be deemed to
have given a transfer notice pursuant to paragraph (b) of this
article relating to those shares in respect of which he has estill
not done eo.

(iii) Where a tranefer notice ie given or deemed to be given under thise
paragraph (h) and no price per share ie specified therein the
tranefer notice shall be deemed to specify the sum which shall,
on the application of the directore, be certified in writing by
the auditore in accordance with paragraph (d) of this article ae
the fair value thereof.

(j) The proviesions of these articles 6(b) to (h) shall not apply to the
transfer by a subscriber to the memorandum of association of any share
taken by such subscriber pursuant thereto.

Redemption of Shares

7.

Subject to the proviesions of the Act shares may be issued which are to be
redeemed or are to be liable to be redeemed at the option of the Company or
the holder, provided that the texyms on which and the manner in which any
such redeemable shares shall or may be redeemed shall be specified by
pgpecial repsolution before the issue thereof.

Regulation 3 of Table A shall not apply to the Company.

General Meetinge and Reesclutions

8.

Every notice convening a general meeting shall comply with the provieions
of Section 325 of the Companies Act 2006 as to giving information to
members in regard to their right to appoint proxies; and notices of and
other communicatione relating to any general meeting which any member is
entitled to receive shall be sent to the directore and to the auditor (if
any) for the time being of the Company.

Regulation 41 in Table A shall be read and conetrued as if the words ’and
if at the adjourned meeting a quorum is not preeent within half an hour
from the time appointed for the meeting, the membere present shall be a
quorum.’ were added at the end.

Appointment of directors

10.

11.

12.

13.

The number of the directore may be determined by ordinary resolution of the
Company but unlees so fixed there shall be no maximum number of directors
and the minimum number of directors shall be one. In the event of the
minimum number of directore fixed by or pursuant to these Articles or Table
A being one, a sole Director shall have authority to exerciee all the
powers and discretions by Table A or these articles expressed to be vested
in the directore generally and the quorum for the transaction of the
business of the directors shall be one and the provieions of regulation 89
in Table A shall be modified accordingly. Regulation 64 in Table A shall
not apply to the Company.

The directors shall not be required to retire by rotation.

Any appointment or removal of an alternate director may be made by letter,
cable, telex, telegram, faceimile or radiogram or in any other manner
approved by the directors. Any cable, telex, telegram, facesimile or
radiogram shall be confiymed as soon as possible by letter but ie a walid
appointment in the meantime. Accordingly regulation 68 in Table A shall not
apply to the Company.

In the event of the Company having no members and no directors ae the
result of the death or deaths of the members and/or directors, the personal



representative of the last member or director to die hae the right by
notice in writing to appoint a director of the Company and this appointment
shall have the same effect as if made in a general meeting. Where due to
circumstances resulting in the death of two or more members or divectors it
is uncertain which of them survived the longest it shall be assumed that
death occurred in the order of seniority, thus the vounger will be aspumed
to have outlived the elder.

Powers of Directors

14. In addition to and without prejudice to the generality of the powers
conferred by requlation 70 of Table A the directors may mortgage or charge
all the undertaking and property of the Company including the uncalled
capital or any part thereof, and to issue debentures, debenture stock and
other pecurities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

15. (a) The directors may exercise the powers of the Company conferred by ite
memorandum of association and shall be entitled to retain any benefite
received by them or any of them by reason of the exercisee of any such
powers.

(b) Accordingly, regulation 87 in Table A shall not apply to the Company.

16. A director may vote as a director in regard to any contract or arrangement
in which he is interested or upon any matter arising thereout, and if he
shall so vote his vote shall be counted and he shall be reckoned in
calculating a quorum when any such contract or arrangement is under
conpideration; and requlatione 94 to 97 in Table A shall be modified
accordingly.

17. Any director or member of a committee of the directors may participate in a
meeting of the directors or such committee by means of conference
telephone, videoconferencing or by means of "electronic communication" as
defined in the Electronic Communications Act 2000 or any statutory
modification or re-enactment thereof. A person in communication with the
chairman and with other directore at a meeting of the directore or a
committee by means of electryonic communicatione or otherwise shall be
deemed to be present at the meeting provided that but only for eo long as
they have the ability to communicate with all other parties attending the
meeting including others attending by way of electronic communication.
Where a meeting is held by electronic communication it shall be deemed to
be held at such venue ae the directore shall resolve. In the abeence of any
such resolution it shall be deemed to have been held at the place where the
majority of directors are physically present or in the absence of such a
majority the place where the chaivman of the meeting is physically present.

Single Member Company

18. If at any time, and for as long as, the Company has a single member all
provisions of these articles shall (in the absence of any expressed
provieion to the contrary) apply with such modification as may be necessary
in relation to a company with a single member.

Electronic Communications
19. Notwithstanding anything in these articles to the contrary:

(a) Any document or information to be given, sent, supplied, delivered or
provided to any perscon by the Company, whether pursuant to these
articles, the Act, the Companies Act 1989, the 2006 Act or otherwise,
is aleo to be treated ae given, sent, supplied, delivered or provided
where it is made available on a webseite, or is sent in electronic form,
in the manner provided by the 2006 Act for the purposes of, inter alia,
the 2006 Act (subject to the provieione of these articles).

(b) The directors may from time to time make such arrangemente or
regulaticne (if any) as they may in their absolute discretion think fit
in relation to the giving of notices or other documents or information
by electronic means by or to the Company and otherwise for the purpose



of implementing and/ or supplementing the provieione of these articles
and the Act or the 2006 Act in relation to electronic means and such
arrangemente and regulatione (ae the case may be) shall have the same
effect as if set ocut in thise article.

The Seal

20. The seal, if any, shall only be used with the authority of the directors or
of a committee of directore. The directors may determine who shall sign any
instrument to which the seal ies affixed and unless otherwise so determined
it shall be signed by a director and by the secretary or second director.
The obligation under regulation 6 of Table A relating to the sealing of
share certificates shall apply only if the Company has a seal.

Reqgulation 101 of Table A shall not apply to the Company.

Indemity

21.

(a)

(k)

{c)

Every director or other officer of the Company shall be indemnified out
of the assets of the Company againet all losses or liabilities which he
may sustain or incur in or about the execution of the dutiee of his
office or otherwise in relation thereto, including any liability
incurred by him in defending any proceedinge, whether civil or
criminal, in which judgement is given in hie favour or in which he ise
acquitted or in connection with any application under sections 144 of
the 1985 Act or Sectione 661 (as from the date that section is brought
into force) or 1157 of the 2006 Act, in which relief is granted to him
by the court, and no director or other officer shall be liable for any
loee, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relatiocn
thereto. Thie article shall only have effect in so far as ite
provieions are not avoided by Section 232 of the 2006 Act.

The directors shall have power to purchase and maintain an insurance
policy for any director or officer of the Company effecting cover
against any such liability as ie referred to in Section 232 of the 2006
Act.

Accordingly regulation 118 in Table A shall not apply to the Company.

Conflicte of interest

22.

(a)

(k)

(c)

(d)

(e)

For the purposee of Section 175 of the 2006 Act, the directors may
authorise any matter proposed to them in accordance with theee articles
which would, if not so authorised, constitute or give rise to an
infringement of duty by a director under that Section.

Authorisation of a matter under article 22(a) shall be effective only

if:

(i) the matter in question shall have been proposed by any perscon for
coneideration at a meeting of the directore in accordance with
the directors’ procedures, if any, for the time being relating to
mattere for consideration by the directore or in such other
manner ae the directore may approve;

(ii) any requirement ae to the quorum at the meeting of the directors
at which the matter ie considered is met without counting the
director in question and any other director (together the
"Tnterested Directore"); and

(iii) the matter wae agreed to without the Interested Directors voting
or would have been agreed to if the votes of the Interested
Directore had not been counted.

Where the number of disinterested directors is less than the quorum for

the purposes of approving a resolution under article 22(a) the quorum

shall be all the disinterested directors.

Any authorisation of a matter pursuant to article 22(a) shall extend to

any actual or potential conflict of interest which may reasonably be

expected to arise out of the matter so authorised.

Any authoriesation of a matter under article 22(a) shall be subject to

such conditione or limitatione aes the directors may epecify, whether at

the time such authorisation is given or subeequently, and may be



(£)

(g)

(h)

(i)

(3)

terminated or varied by the directorse at any time. A director shall

comply with any obligations imposed on him by the directors pursuant to

any such authorisatiocn.

A director shall not, by reason of his office or the fiduciary

relationehip thereby established, be accountable to the Company for any

remuneration or othery benefit which derives from any matter authorised
by the directors under article 22(a) and any contract, transaction or

arrangement relating thereto shall not be liable to be avoided on the

grounds of any such remuneration or other benefit or on the ground of

the director having any interest as referred to in the said section

175.

A director shall be under no duty to the Company with reepect to any

information which he obtaine or has obtained otherwise than as a

director or officer or employee of the Company and in respect of which

he owes a duty of confidentiality to another person. However, to the
extent that hie connection with that other person conflicte, or may

poesibly conflict, with the interests of the Company, this article 22

(g) applies only if the exiestence of that connection has been

authoriseed by the directore under article 22(a). In particular, the

director shall not be in breach of the general duties he owee to the

Company by virtue of sections 171 to 177 of the 2006 Act because he

faile:

(i) to discloee any such information to the dirvectors or to any
director or other officer or employee of the Company; and/or

(ii) to use any such information in performing hie duties as a
Director or officer or employee of the Company.

Where the existence of a director’s connection with ancther person has

been authorised by the directore under article 22(a) and hie connection

with that person conflicte, or posseibly may conflict, with the
intereste of the Company, the director shall not be in breach of the

general duties he owes to the Company by virtue of sections 171 to 177

of the 2006 Act because he:

(i) abpente himeelf from meetinges of the directore or any committee
thereof at which any matter relating to the conflict of interest
or poepible conflict of interest will or may be discuesed or fxrom
the diecussion of any such matter at a meeting or otherwise; and/
or

(ii) makes arrangemente not to receive documente and information
relating to any matter which gives riee to the conflict of
interest or possible conflict of interest sent or supplied by the
Company and/or for such documente and information to be received
and read by a professional adviser, for so long as he reasonably
believes such conflict of interest (or poseseible conflict of
interest) subsiste.

The provieions of articles 22{(g) and 22(h) are without prejudice to any

equitable principle or rule of law which may excuse the director from:

(i) diecloeing information, in circumetancee where dieclosure would
otherwise be required under these articles or otherwise; or
(ii) attending meetinge or discussions or receiving documents and

information as referred to in article 22(h), in circumstances
where such attendance or receiving such documents and information
would otherwiee be required under theee articles.
For the purposee of articles 22(a) to 22(h), a conflict of interest
includee a conflict of interest and duty and a conflict of duties.
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