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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4571931

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

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

company and that the company is limited.

Given at Companies House, Cardiff, the 24th October 2002
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Farmations

_ Declaration on application for registration
Please complete in typescript,

orin bold black capitals
CHFPO52

i | |
Company Name in full J Bl Q';\\i UK L( MATeD

|

B I COMBINED SECRETARIAL SERVICES LIMITED -

of Pictoria House, 64 Paul Street, London EC2A 4NG

- ~ do solemnly and sincerely declare that | am a T BERIONEOREGAONIXTEY
p((‘ / NI X ey {parson named as director or secretary of the
company in the staiement delivered o the Registrar under saciion 10 of the
Companies Act 1985] and that all the reguirements ¢f the Companies Act
1585 in respect of the registration cf the above company and of malters
precedent and incidental to it have been complied with.

T Please deletz as appiopnals

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835,

Decl L o ) et P Authorised Signatory of
eclarant's Slgnatur w Combined Secrata;rigl‘ServicesLimjLed

DOsclaredat | 162 Whitchurch Road, Cardiff, CFl4 3NA l
- Day Month Year _
o [Tl ol o v 2
9 Plzase print name. bafore me ® Anthony Colin Edwards : ]

' iy Y :
Signed [ \S((/l\__ L/\/\ ‘lDate {{?_2 1D, 20— J

T A Commiissioner for Qaths or Notary Public or Justice of the Peace or Solicitor

Please give the name, address, 1CC COMPANY FORMATIONS

talephane numbar and, if available,

. DX number and Exchange of |33 CRWYS ROAD, CARDIFF j )

ne person Companies Haouse should - '

sontact if there is any query. ’ Cr24 4YF Tel 0292066 0360 —{ :
JEX number 50758 DX exchange CARDIFF 2 - ’ )

When you have complietéd and signed the form please send it to the
Registrar of Companias at:

MPROUWF 3% Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
PUB 0026 for companies registered in England and Wales
COMPANIES HOUSE 21002 ar B
arm o rgvised June 1958 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB -‘-_;-
for companies regisiered in Scotland DX 235 £dinburgh

i

e




Company Searches and Formaticns

Email:
customerservices @ companyfermations.co.uk

Please complete in fypescripi,
or in bold black capitals.
CHFPO52

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
{PO Box numbers only, are not accepiable)

Post town

County / Region

if the memorandum is delivered by an agent

for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

First directors and secretary and intended situation of
registered office

RrRIONI OK_ Li mUTELD

CRWYS HOUSE

33 CRWYS ROAD

CARDIFF

SOUTH GLAMORGAN

Postcode CI'24 4YF

ICC COMPANY FORMATIONS

CRWYS HOUSE

33 CRKWYS ROAD

CARDIFF

(SOUTH GLAMORGAN CF24 4YF

:i Pastcode

I N E—

Number of continuation sheets attached

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

#PBOUKF 34n

us 0025
COMPANIES HOUSE

22110/02

COMPANY SEARCHES AND FORMATIONS

CRWYS HOUSE, 33 CRWYS ROAD

CF24 4YF Tel 029 2066 0360

DX number

DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales
or

Form revised July 1998

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland

DX 235 Edinburgh




Company Secretary {see notes 1-5)

Company name

NAME *Style / Title

* Honours etc

* Voluntary details Forename(s}

Surname

COMBINED SECRETARIAL SERVICES LIMITED

Previcus forename(s)

Previous surname(s)

Address VICTORIA HOUSE
Usual residential address
For a corporation, give the 64 PAUL STREET
registered or principal office
address. Post town | LONDON
County / Region Postcode | EC2A ANG
Country | UK.

| consent to act as secretary of the company named on page 1

XK
Consent signatur& %“ '\.‘ Date 29 40. 02

Directors (see notes 1-5) (

Please list directors in alphabetical order

Authorised Signatory of Combined Secretarial Services Limited

NAME *Style / Title

] *Honours etc

- Forename(s)

Surname

COMBINED NOMINEES LIMITED

Previous forename(s)

Previous surname(s)

Address VICTORIA HOUSE
Usual residential address 64 PAUL STREET
For a corporation, give the
registered or principal office
address. Post town | LONDON
County / Region Postcode | EC2A 4NG
Country | UK,
Day Month Year
Date of birth i | L Nationality | N/A
Business occupation | N/A
Other directorships NONE

| consent to act as director of the company named on page 1

Consent signaturg(%mm Date| 22 .A(- o2

Authorised SignattFy of Combined Nominees Limited




Directors (continued)  (see notes 15

NAME *Style / Title

* Voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address

For a corparation, give the

registered or principal office

address. Post town

County / Region

Country BK-

Date of birth
Business occupation

Other directorships

Consent signatur

*Honours etc

COMBINED SECRETARJAL SERVICES LIMITED

VICTORIA HOUSE

64 PAUL STREET

LONDON

Pastcode | EC2A ANG

Day Month Year

N/A

o] 22,10 c2.

Authorised Signatory of Combined Secretarial Services Limited

Either

an agent on behalf  Signed
of all subscribers

Or the subscribers  Signed
( i.e those who signed _
as members on the Signed

memorandum of

association) Signed

Signed

Signed

Signed

This section must be signed by

O POJQL’: Date, 53 (0 0T

[ T Date

Date

Date

Date J

Date

Date




Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by .

a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that perscn was known before he
or she adopted the title or
succeeded to it

Address:

Give the usual residential
address.

In the case of a corporation or
Scofttish firm give the registered
or principal office.

Subscribers:

The form must be signed
persanally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

2. Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governcr, member of
coungil.

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of birth must be
given for evety individual
director.

4, Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
heen a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- awholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director.

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors.
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The Companies Acts 1985 and 1989

" MEMORANDUM OF ASSOCIATION

o

AN
A~ W0
of :; o
\_ ol 70z
FEE PAID
BRION!I UK LIMITED 20 OE PO
HOUE?E.
1. The Company’s name is BRIONI UX LIMITED.
2. The Company’s Registered Office is to be situated in England & Wales., ~
Ys Reg 9 228113

3. The Company’s abjects are:

(A) To carry on business as general retailers, drapers and wholesalers ot clothing of all kinds;
as general clothiers, dressmakers and manufacturers of clothes, and to be ladies’,
gentlemens’ and childrens’ outfitters’, merchant and bespoke tailors, trimmers, cutters, and as
manufacturers, retailers, wholesalers, impoerters and exporters of and dealers in cloth, wool
and woollen good, worsteds, yarns, cotton, silk, linen, textiles, fabrics and materials of every
description; and to be milliners, costumiers, dyers, cleaners, pressers, repairers, bleachers,
washers, boot and shoe makers, dealers in leather goods, household goods, bridal wear, and
carpets, fashion designers, artists, decorators, and suppiiers of all types of decorating

materials, mail order salesmen and general storekeepers and to be agents and
representatives for all manner of goods and services.

(B) To carry on any other trade or business which can, in the opinion of the Board of Directors,
be advantageously carried on by the Company in connection with or as ancillary {o any of the
above businesses or the general business of the Company, or further any of its objects.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any
estate or interest any lands, buildings, easements, rights, privileges, concessions, patents,
patent rights, licences, secret processes, machinery, plant, stock-in-trade, and any real or

personal property of any kind for such consideration and on such terms as may be considered
expedient.

{D) To erect, consiruct, lay down, enlarge, alter and maintain any roads, railways, framways,
sidings, bridges, reservoirs, shops, stores, factories, buildings, works, plant and machinery
necessary or convenient for the Company’s business, and to contribute to or subsidise the
erection, consiruction and maintenance of any of the apove.

(E) To borrow and raise money and secure any debt or obligation of or binding on the
Cornpany in such manner as may be thought fit, and in particular by morigages or charges
upon the undertaking and all or any of the real and personal property and assets (present or
future), and ali or any of the uncalled capital for the time being of the Company, or by the
creation and issue {at par or at a premium or discount and for such consideration and with and
subject to such rights, powers, priviteges and conditions as may be thougnt fit) of debentures,
debenture stock or other obligations or securities of any description, and whether with or
without the Company receiving any consideration to guarantee or secure {with or without a
mortgage or charge on all or any part of the undertaking and assets, present and future and
the uncalled capital, for the time being of the Company) the performance of the ohligations,
and the payment of the principal of, and dividends, interest and premiums on, any siocks,
shares, debentures, debenture stock or other securities of any person, firm or company,
including (without prejudice to the generality of the foregoing) any company which is for the




time being a subsidiary of the Company (as defined by Section 736 of the Companies Act
1885) or the holding company (as defined by the said Section) or another subsidiary (as so
defined) of the Company’s holding company or otherwise associated with the Company in
business and (without prejudice to the generality of the foregeing) to procure bankers or
others to guarantee all or any of the obligations of the Company.

{F) To mortgage and charge the undertaking and all or any of the real and perscnal property
and assets, present or future, and all or any of the uncalled capital for the time being of the
Company, and to issue at par or at a premium or discount, and for such consideration and
with and subject to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable, and collaterally
or further to secure any securities of the Company by a trust deed or other assurance.

{G) To issue and deposit any securities which the Company has power 1o issue by way of
mortgage to secure any sum less than the nominal amount of such securities, and also by way
of security for the performance of any contracts or any obligations of the Company or of its
customers or other persons or corporations having dealings with the Company, or in whose
businesses or undertakings the Company is interested, whether directly or indirectly.

(H) To receive money on deposit or loan upon such terms as the Company may approve, and
to guarantee the obligations and contracts of any person or corporation.

(1) To lend and advance money or give credit on any terms and with or without security to any
person, firm or company (including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any other company associated in any
way with, the Company), to enter into guarantees, contracts of indernnity and suretyships of all
kinds, to receive money on deposit or loan upon any terms, and to secure or guarantee in any
manner and upon any terms the payment of any sum of money or the performance of any
obiigation by any person, firm or company (including without prejudice 1o the generality of the

foregoing any such holding company, subsidiary, fellow subsidiary or associated company as
aforesaid).

(J) To grant pensions, allowances, gratuities and bonuses to officers, ex-officers, employees
or ex-employees of the Company or its predecessors in business or the dependanis or
connections of such persons, to establish and maintain or concur in establishing and
maintaining trusts, funds or schemes (whether contributory or non-contributory) with a view to
providing pensions or other benefits for any such persons as aforesaid, their dependants or
connections, and to support or subscribe to any charitable funds or institutions, the support of
which may, in the opinion of the Directors, be calculated directly or indirectly to benefit the
Company or its employees, and to institute or maintain any club or other establishment or

profit sharing scheme calculated to advance the interests of the Company or its officers or
employees.

(K) To draw, make, accept, endorse, negotiate, discount and execute promissory notes, bills
of exchange and other negotiable instruments.

{L} To invest and deal with the moneys of the Company not immediately required for the
purposes of its business in or upon such investments or securities and in such manner as
may from time to time be determined.

(M) To pay for any property or rights acquired by the Company, either in cash or fully or partly
paid-up shares, with or without preferred or deferred or special rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise, or by any securities which the Company

has power 10 issue, or partly in one mode and partly in another, and generally on such terms
as the Company may determine.

(N) To accept payment for any property or rights sold or otherwise disposed of or dealt with by
the Company, either in cash, by instalments or otherwise, or in fully or partly paid-up shares of
any company or corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voling or otherwise, or in debentures
or mortgage debentures or debenture stock, mortgages or other securities of any company or




corporation, or partly in one mode and partly in another, and generally on such terms as the

Company may determine, and to hold, dispose of or otherwise deal with any shares, stock ot
securities so acquired.

(O} To enter into any partnership or joint-purse arrangement or arrangement for sharing
profits, union of interests or co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or securities of any such company, and to
guarantee the contracts or liabilities of, or the payment of the dividends, interest or capital of
any shares, stock or securities of and to subsidise or otherwise assist any such company.

{P) To establish or promote or concur in establishing or promoting any other company whose
objects shall include the acquisition and taking over of all or any of the assets and liabilities of
this Company or the promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payment of the dividends, interest or capital
ot any shares, stock or securities issued by or any other obligations ot any such company.

(Q) To purchase or otherwise acquire and undertake all or any part of the business, property,

assets, liabilities and transactions of any person, firm or company carrying on any business
which this Company is authorised to carry on.

{R) To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty, share of
profits or otherwise, grant licences, easements and other rights in or over, and in any cther
manner deal with or dispose ot the undertaking and all or any of the property and assets for
the time being of the Company for such consideration as the Company may think fit.

(S} To amalgamate with any other company whose objects are to include objects similar to
those of this Company, whether by sale or purchase (for fully or partly paid-up shares or
otherwise) of the undertaking, subject to the liabilities of this or any such other company as
aforesaid with or without winding up, or by sale or purchase (for fully or partly paid-up shares
or otherwise) of all or a controlling interest in the shares or stock of this or any such company

as aforesaid, or by partnership, or any arrangement of the nature of partnership, or in any
other manner.

(T} To distribute among the members in specie any property of the Company, or any proceeds
of sale or disposal of any property of the Company, but so that no distribution amounting to a

reduction of capital be made except with the sanction (if any) for the time being required by
law.

(U) To do all or any of the above things in any part of the world, and either as principals,
agents, trustees, contractors or otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, sub-contractors or otherwise.

(V) To do all such things as are incidental or conducive to the above objects or any of them,

And it is hereby declared that in the construction of this clause the word "company” except
where used in reference to the Company shall be deemed to include any person or
parinership or other hody of persons, whether incorperated or not incorporated, and whether
domiciled in Great Britain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed therein, be in nowise
limited hy reference to any other paragraph or the name of the Company, but may he carried
out in as full and ample a manner and shall be construed in as wide a sense as if each of the
said paragraphs defined the objects of a separate, distinct and independent company.

4. The liability of the members is limited.

5. The Company's share capital is £500,000 divided into 500,000 shares of £1 each.




The shares in the original or any increased capital may be divided into several classes, and
there may be attached thereto respectively any preferential, deferred or other speciai rights,
privileges, conditions or restrictions as to dividend, capital, voting or otherwise.




1, the subscriber to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum; and | agree to take the number of shares shown opposite my

name.

Name Address and Description
Of Subscriber

Number of Shares taken
by Subscriber

Combined Nominees Limited,
Victoria House
64 Paul Street

London authorised sigratory on bohalt of
EC2A 4NG COMBINED NOMINEES LIMITED
| Total Number Of Shares Taken One |

Dated the 22nd day of October 2002

Witness to the above Signature:

A Powles

Crwys House

33 Crwys Road
Carditt CF24 4YF

Formations Division







The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

BRION! UK LIMITED

PRELIMINARY

14 In the articles of association here set forth as rmay be amended from time 1o iime {(*the
articles") the expression "the Act" means the Companies Act 1985, and, for the purpose of the
articles, Table A in The Companies (Tables A to F) Regulations 1985 (S.I. No 805) as
amended by Companies (Tables A to F) {Amendment) Regulations 1985 {S.1. 1885, No. 1052)
and the Companies Act 1985 (Electronic Communications) Order 2000 (S.1. 2000, No. 3373)
or any alteration or replacement thereof (*Table A"}, as statuterily in force on the date when

the articles are adopted by the company named above (“the Company"), is deemed to be
included in and shall be construed as one with the Act.

1.2 The Regulations contained in Table A are adopted by the Company subject to and
together with the articles.

13 Words and expressions used in the arlicles, unless the context otherwise requires,
have the same meaning as in the Act as in force at the date of the articles.

1.4 Statutory references in the articles shall include, subject as aforesaid, the statute as

may be amended, extended or applied by or under any other statutory provision or as re-
enacted.

1.5 The articles are deemed to be delivered and completed as a Deed at the same time
as incorporation, or adoption of the articles by special resolution, of the Company as the case
may be, and the members for the time being are deemed to be bound accordingly by the

articles and acknowledge the effect under section 14 ot the Act as to the memorandum and
articles of association of the Company.

PRIVATE COMPANY

2. The Company is a private company and shall not offer any of its shares or
debentures, whether for cash or otherwise, to the public or allot or agree to allot any shares in

or debentures of the Company with a view 1o all or any of those shares or debentures being
offered for sale to the public.

CAPITAL

3. The initial share capital of the Company is £500,000 divided into 500,000 ordinary
shares of £1.00 each.




4, Subject to the provisions of Section 159 of the Act any Preference Shares may be
issued on the terms that they are, or at the option of the Company, are liable to be redeemed.

SHARES

51 The shares and any right to subscribe for, or convert any security into, shares in the
Company or any of them for the time being (other than shares shown in the memorandum of
association of the Company to have been taken by the subscribers thereto or shares allotted
in pursuance of an employees’ share scheme) may be allotted to such persons, at such times,
subject as hereinafter mentioned, in such proportions, upen such terms, except at a discount,
and with such rights, including but without limitation of redemption, and restrictions, including

but without limitation as to differentiation between members or calls, as the directors, subject
to the articles, shall think fit.

5.2 The maximum amount of shares that may be allotted by the directors hereunder is, so

long as the Company is a private company, the nominal amount of authorised but
unissued share capital for the time being of the Company.

53 The directors are authorised to exercise the power of allotment of the Company
subject as aforesaid generally and unconditionally, but so that such authority will

expire, except as next mentioned, on the date of the fifth anniversary of the adoption
of the articles, except that:

5.31 thereafter the directors may exercise the said power of allotment in pursuance of
an offer or agreement made by the Company before such date or in
pursuance of any authority given in accordance with the Act, and

53.2 the directors may exercise at any time whether before or after such anniversary as
aforesaid, but only so long as the Company is a private company, the said power
of allotment in accordance with any elective resclution of the members.

54 Section 89(1) and Section 90(1) to (6) of the Act shall not apply to any allotment of
equity securities by the Company. The shares comprised in the initial allotment by the
Company shall be at the disposal of the Directors as they think proper but thereafter, unless
otherwise determined by Special Resolution of the Company in General Meeting, any relevant
securities shall, before they are allotted on any terms to any person, be first offered on the
same or more favourable terms to each person who holds shares in the Company in the

proportion which is, as nearly as practicable, equal to the proportion in nominal value held by
him of the aggregate of such shares in issue,

55 Any offer pursuant to article 5.4 shall be made by notice in writing specifying the
number of shares offered and the period, being not less than twenty one days, within
which the offer, if not accepted, will be deemed to have been declined. After the
expiration of such period, or on receipt of notice of the acceptance or refusal of every
offer so made, the Directors may, subject to these Articles, dispose ot such securities
as have not been taken up in such manner as they think proper. The Directors may, in
like manner, dispose of any such securitics as aforesaid, which by reason of the
proportion borne by them to the number of persons entitled to such offer as aforesaid
or by reason of any other difficulty in apportioning the same, cannot in the opinion of
the Directors be conveniently offered in the manner hereinbefore provided.

56 In the event of there being only one member of the Company:

5.6.1 there shall be recorded in the register of members that there is only one member,

and, as may be the case, that the number thereof is increased, and the date on
which any such event occurs;

5.6.2 with whom the Company enters into a contract, other than a contract in the ordinary
course of business of the Company and that member is the scle director, the
Company shall ensure that the terms of the contract, unless it is in writing, are either




set out in a written memorandumn or recorded in the minutes of the meeting of the
directors next held after making the contract;

5.6.3 that member shall provide the Company with a written record of any decisions
taken thereby which have effect as if agreed by the Company in general meeting

and that member shall be a quorum, and Regulation 40 of Table A shall apply
subject to this article 5.6.3;

5.6.4 and that member ceasing for whatever reason to hold all the shares issued for the
time being in the capital thereof the company secretary shall register on proof of title
thereto the person or persons next entitled to any such shares on application in
writing thereby subject to stamping any instrument therefor as may be required by
law, and in the absence of or in default by the company secretary such perscn or

persons aforesaid may enter the name or names thereof in  the register of
members, and

5.6.5 it shall not be necessary for a person, on becoming entitled to a share in consequence
of the death, bankruptcy, insolvency or dissolution of the single member, to
produce evidence to the directors of such entitlement before being registered as the

holder of the share, and Regulations 30 and 31 of Table A shall apply subject to this
article 5.6.5.

5.7 The Company may in accordance with and subject io Part V of the Act and all other

provisions (if any) in force for the time being as to the increase, maintenance and reduction of
share capital;

571 give financial assistance directly or indirectly for the purpose of acquiring any shares

in the Company, or its holding company, or subsidiary company of its holding
company, if any;

5.7.2 issue shares which are to be redeemed or are liable to be redeemed at the option of
the Company or the holder thereof, except that no redeemable shares may be issued

at any time when there are no issued shares of the Company which are not
redeemable;

5.7.3 purchase iis own shares including its own redeemable shares;

57.4 make a payment in respect of the redemption or purchase of any of its own fully-
paid shares out of the distributable profits of the Company or the proceeds of a fresh
issue of shares or, so long as the Company is a private company, out of capital, or, so
long as aforesaid, partly out of one and partly out of the other, and as to redemption
on such date or dates (to he fixed prior to the issue of such shares) and terms and in
such manner as may be determined at any time or times by the directors but so that
the amount to be paid on redemption shall be the paid-up amount thereof plus the
net amount of any arrears ot dividends thereon

Provided always that any shares purchased or redeemed by the Company shall be treated as
cancelled.

5.8 Should a certificate or warrant of any security issued or granted be defaced, lost,
wom-out or destroyed it may be renewed on payment of a fee on such terms as to evidence
and indemnity, and the payment of all expenses of the Company of investigating evidence, as
the directors shall think fit, and on the return to the Company of any certificate or warrant to be
renewed which is defaced or worn-out as the case may be.

5.9 The directors may in their absolute discretion, and without assigning any reason
therefor, decline to register any transfer or any renunciation of any share whether or not it is a
fully-paid share subject as hereinafter may be mentioned Provided always that the transferee
of any fully paid share need not execute whether under seal or under hand the instrument of
transfer, and subject hereto Regulations 23 and 24 of Table A are adopted.




510 The Company, if the directors think fit and subject to such terms and conditions (if
any) as to requisition of, or submitting any resolution to, or attending and voting at any meeting
and as o any other matter as they may from time to time decide, may:

5.10.1 issue under its common seal a warrant with respect to any fully paid shares

stating that the bearer of the warrant is entitled to the shares therein specified,
and

5.10.2 provide by coupons or otherwise for the payment of future dividends on the

shares included in the warrant provided always that the shares specified as
aforesaid may be transferred by delivery of the warrant,

5.11 Provided the holder of any such warrant may surrender the same at any time for
cancellation and thereupon the name thereof shall be entered in the register of members, and
the bearer of any share warrant issued by the Company shall be deemed 1o be a member of
the Company subject as aforesaid to the full extent. A new warrant shall not be issued to

replace one that has been lost unless the directors are satisfied beyond reasonable doubt that
the original has been destroyed.

512 The Company may accept from any member the whole or any par of the amount
remaining unpaid on any shares held by that member, even though no part of that amount has
been called up. The liability of any member in default in respect of a call shall be increased by
interest payable at such rate without limit as the directors may determine on any amount
called and by the addition of all costs, charges and expenses that may have been incurred by

the Company by reason of such non-payment, and subject hereto Regulation 18 of Table A is
adopted.

MEMBERS

6.1 Regulation 37 of Table A is adopted with "28 days" substituted for "eight weeks", and
Regulation 41 of Table A is adopted with the addition at the end thereof of the words "and if at
the adjourned meeting a quorum is not present within 15 minutes from the time appointed for
the meeting or if during the meeting a quorum ceases to be present the member or members
present entitied to be counted in a quorum shall be a quorum* subject as hereinafter may be
mentioned, and Regulation 54 of Table A is adopted with the addition of the words "on any
resolution whatsoever including but without limitation any resolutions as to a voluntary
arrangement urntder Part | of the Insolvency Act 1986" after the words "on a poll*, and the
second sentence in Regulation 59 of Table A shall not apply, and Regulations 56, 62(a) and
62 {aa) of Table A are adopied with "24" substituted respectively for "48", and the Company
may dispense by elective resolution with the holding of annual general meetings.

6.2 Any resolution may be proposed and passed as special, extraordinary, ordinary or
otherwise notwithstanding that the Company has given less than 21 or 14 days’ notice thereof,
or of the meeting or adjourned mesting at which it is proposed to be passed, as the case may
be, if it is so agreed by a majority in number of the members having a right to attend and vote
on the resolution together holding not less than 95% {(subject 1o any eleciive resolution
reducing that amount to not less than 90%) in nominal value of the shares giving that right,
and subject hereto Regulation 38 of Table A is adopted.

VOTES OF MEMBERS

7. Subject to any rights or restrictions for the time being attached to any class or classes
of shares, on a show of hands every member present in person shall have one vote, and on a
polt every member shall have one vote for each share of which he is the holder.

DIRECTORS

8.1 The number of the directors may be fixed by the Company, but unless and until so
fixed there shall be noe maximum and the minimum number shall be one. The continuing
directors or a sole continuing director may act notwithstanding any vacancies in the number
thereof required by the articles, and in the event of only one person holding office as director




in accordance with the regulations that person shall be deemed to constitute a quorum and
have fuil authority to exercise all the powers and discretions by the articles expressed to be
vested in the directors, and Regulations 64 and 90 of Table A are not adopted, and subject
hereto and as hereinafter mentioned Regulations 40 and 89 of Table A is adopted.

8.2 The directors need not retire by rotation. Regulations 73 to 78 of Table A are not
adopted, and, subject to the articles, Regulation 79 of Table A except the words "and shall not
be taken into account in determining the directors who are to retire by rotation at the meeting”
is adopted. The Company may by ordinary resolution appoint a person who is willing to be a
director either 1o fill a casual vacancy or as an additional director.

8.3 Each director shalf have power from time to time to nominate another director, or any
person not being a director approved by the other directors, to act as the alternate thereof,
and at the discretion of such director to remove such alternate director, save that a person not

being a director who is appointed as an alternate shall not appoint an alternate, and each
alternate director:

8.3.1 shall be subject to all the terms and conditions existing with reference to the other
directors except as to power to appoint an alternate director and remuneration, and,
subject to giving the Company an address at which notices may be served
thereon, shall be entitied to receive notice of all meetings of the directors and
shareholders and to attend, speak and vote at any such meeting at which the
appointor thereof is entitled to be, but is not, present;

8.3.2 may act as alternate director to more than one director, and while so acting such
person shall be entitied 10 a separate vote for each director thereby represented, and

if any such alternate is a director the vote or votes thereof as an aiternate director
shall be in addition to the vote thereof as a director;

8.3.3 may be appointed or removed as an alternate director by letter, telex, facsimile
transmission or in any other manner approved by the directors. Any telex or
facsimile transmission shall be confirmed as soon as possible by letter but
meanwhile may be acted upon by the Company;

8.3.4 appointed by any person ceasing to hold office as director shall cease simultaneously
to have any power or authority to act as an altemate director Provided always that any
person who is an alternate director at a meeting when the appointor thereof ceases to
be a director shall be deemed to be reappointed as an alternate director if at that
meeting such appointor is reappointed or deemed 1o be reappointed as a director
unless the contrary is expressed in writing by such appointor;

8.3.5 shall during the appoiniment thereof be an officer of the Company and shall not be
deemed to be an agent of the appeintor thereof and a director shall not be liable for
the acts and defauits of any alternate director appointed thereby;

8.36 shall not be taken into account in reckoning the minimum number of directors
allowed for the time being, but shall be counted for the purpose of reckening whether

a quorum is present at any meeting of the directors attended thereby at which
such alternate director is entitled to vote, and

8.3.7 shall not be entitied to receive any emoluments from the Company in respect of
being an alternate director Provided aiways that the Company may pay ali travelling,
hotel and other expenses properly incurred by such alternate director in attending
and returning from meetings of the directors or any committee of the directors or

general meetings of the Company or in connection with the business of the
Company.

8.4 Subject to any written agreement between the members, the directors may receive
such emaluments (whether by way of fees, salary, commission, participation in profits, ar
partly in one way and partly in another or otherwise) as shall from time to time be determined
by the Company in general meeting, and any managing director may receive such




emoluments determined as aforesaid, and Regulation 82 of Table A is adopted as if it applied

to all such emoluments as atoresaid, and Regulation 84 of Table A is adopted except the last
sentence.

8.5 The directors may retain any bensefits received by them or any of them by reason of
the exercise of any powers in Clause 3 in its entirety of the memorandum of association, and
subject hereto Regulation 87 of Table A is adopied.

88 The directors shall be reimbursed by the Company for all expenses incurred properly
by them in the discharge of their duties in addition to any expenses payable under Regulation
83 of Table A, and in addition the Company shall repay, as the directors think fit, all costs,
expenses and disbursements of or in connection with legal advice and without limitation other
advice obtained in connection with the affairs of the Company.

B.7 The directors may exercise all the powers of the Company, and without prejudice to
the generality thereof shall have power to:

8.7.1 borrow without limit and to issue any securities subject to section 80 of the Act and to
the articles, and

8.7.2 execute under the signature of any two of them or any one of them and the company
secretary and deliver any document so as to have the same effect as a Deed as in
any such case they may think fit, and the Company need not have a common seal,
and subject hereto Regulations 6 and 101 of Table A are adopied.

8.8 MNofice of any meeting of the directors may be given by telephone. The
contemporaneous linking together by telephone of a number of the directors being not less

than the quorum and the company secretary shall be deemed to constitute a mesting of the
directors wherever in the world they are, so long as:

8.8.1 none of the directors is absent from the meeting except only as to any of them the
absence of whom the chairman may have consented before the meeting;

8.8.2 the directors who are present at the meeting constitute a quorum;

8.8.3 at the commencement of the meeting each direcior acknowledges the presence
thereof 1o all the other directors taking part;

8.8.4 each of the directors taking part and the company secretary are able to hear each
other of them subject as hereinafter mentioned throughout the meeting;

8.8.5 the directors present at the commencement of the meeting do not leave the meeting
by disconnecting the telephone, but the meeting shall be deemed to have been
conducted validly notwithstanding that the telephone of any director is accidentally
disconnected during the meeting and the proceedings thereof shalt be deerned to be
as valid as if the telephone had hot been disconnected,

and a minute of the proceedings shall be sufficient evidence thereof and of the observance of
all necessary formalities if cettified by both the chairman and the company secretary.

89 A director may vote as a director in regard to any contract or arrangement in which
that director is interested or upon any matter arising in connection therewith Provided always
that such interest is first disclosed to the directors, and such vote shall be counted and such
director shall be counted in the quorum present at the meeting when any such contract or

arrangement is under consideration, and subject hereto Regulations 85 and 89 of Table A are
adopted.

8.10 The directors shall cause minutes to be made for the purpeses of section 382 of the
Act, which, together with all registers, records or other information statutorily or otherwise
required to be registered or recorded by the Company, may be recorded in bound books or
some other means as the directors may determine so long as the recording is capable of




being reproduced in legible form and adequate precautions are taken for guarding against
falsification Provided always that the directors need not sign their names for the purpose of
recording their attendance at any mesting.

8.11  Subject to section 310 of the Act and whether or not in connection with any application
under sections 144 or 727 of the Act or otherwise, every director or other officer of the
Company shall be indemnified out of the assets of the Company against all losses and
liabilities, and the directors and other officers shall not be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of their
duties to the Company, and the Company may purchase and maintain insurance against
liability refating to the Company in respect of any negligence, default, breach of duty and
breach of trust attaching to any officer or auditor of the Company for the time being Provided
always that the directors shall state the existence of any such ingsurance in their report for
each financial year, and subject hereto Regulation 118 of Table A is adopted.

DISTRIBUTIONS

9 Any dividends resolved to be recommended, declared or paid, any sum resolved to
be capitalised and the assets of the Company to be divided on a winding up shall be paid or
distributed, subject to the articles and the rights attaching to the shares, in proportion to the
nominal amount of the shares {whether or not fully paid) held by the members entitled thereto
Provided always that if any share is issued on terms that it shall rank tor dividend as from a

particular date, that share shall rank for dividend accordingly, and Regulation 104 of Table A is
not adopted.
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