CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

Company No. 3441981

The Registrar of Companies for England and Wales hereby certifies that

SIDEX INTERNATIONAL plc

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

Given at Companies House, Cardiff, the 24th September 1997

LT

*N03441981H*

I} JUSTYN DANIEL CHARLES COBLEY

COMPANIES HOUSE
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Please complete in typescript,
or in bold black capitals.

Company Name in full

MAIDHAUAE

OFB0X ,

of

hley)

T Please delete as appropriate.

Declarant’s signature

Declared at

the

© Please print name. before me ©

Signed

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 quety.

Companies House receipt date barcode

Declaration on application for registration

SIDEY |IWTERNATIONEGL sl

\

COMBINED SECRETARIAL SERVICES LIMITED

64 Paul Street, London EC2A 4NA

Victoria House,

XSrFbBonkot ¥eXbmEAK | [person named as director or secretary of the

do solemnly and sincerely declare that | am a [BEECNEEDFIGOH TXKL

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]T and that all the requirements of the Companies Act
1985 in respéct of the registration of the above company and of matters
precedent and incidental to it have been complied with,

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

Authorised Signatory of )
Combined Secretarial Services Limited

I o bles

33 CRWYS ROAD, CARDIFF, CF2 4YF

au® dayof|  Segtembe
One thousand nine hundred and ninety SM%
Srugids 0. Ohpdlor
7123&,//// Date) S, ~ - 1)

ICC COMPANY FORMATIONS

33 CRWYS ROAD, CARDIFF

CARDIFF Tel 01222 372354

DX exchange CARDIFF 2

DX number 50758

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

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

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff
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Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in fuli
XFO010

OF60X
Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subseriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

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

First directors and secretary and intended situation of
registered office

SIiDEY N TERNATLONAL

ale
{

CRWYS HOUSE

33 CRWYS ROAD

CARDIFF

SOUTH GLAMORGCAN Postcode | CF2 AYF

X

ICC COMPANY FORMATIONS

CRWYS HOUSE

33 CRWYS ROAD

CARDIFF

Postcode

SOUTH GLAMORGAN CF2 4YF

ICC COMPANY FORMATIONS

CRWYS HOUSE, 33 CRWYS ROAD

CARDIFF Tel 01222 372354

DX number 50758 DX exchange CARDIFF 2

Companies House receipt date barcode

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

Companies House, Crown Way, Cardiff, CF43UZ DX 33050 Cardiff
for companies registered in England and Wales

or

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
* Voluntary details Forename(s)
‘Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Consent signature
Directors (see notes 1-5)

Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surhame(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

- Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

Ny

*Honours etc

COMBINED SECRETARIAL SERVICES LIMITED

VICTORIA HOUSE
g4 RPALL STREET
LONDON
EC2A 4NA
Le¥poN
Postcode BT -8QF
U.K.

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

Date

G- PmLa

A - q-aAn

Authorised Signatory of Combined Secretarial Services Limited

*Honours etc

COMBINED NOMINEES LIMITED

) VICTORIA ROUSE
=26 BANNER=STREET a4 PAUL STREET
LONDUN
EC2A ANA
LONDON )
Postcode EGLY 8QF
U - K .
Day Month Year
Nationality | N/A
N/A
NONE

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

Date

o sl

A - 9= 90

Authorised Signatory of Combined Nominees Limited



Directors (continued)

(see notes 1-5)
NAME *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give the
registered or principal office
address. Post town
County / Region
Country
Date of birth

Business occupation

Other directorships

Consent signature

*Honours etc

COMBINED SECRETARIAL SERVICES LIMITED

Ho—26—BANNER=SEREET VICTORIA HOUSE

LONDON

EC2iAMA
LONBON

Postcode BEH~8OE
U.K.
Day Month Year
Nationality | §/a

N/A
NONE

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

On .

Ponls,

Date A — 94-9

Authorised Signatory of Combined Secretartal Services Limited

This section must be signed by
Either
an agent on behalf Signed
of all subscribers
Or the subscribers Signed
( i.e those who signed
as members onthe  Signed
memorandum of
association). Signed
Signed
Signed
Signed

Date| O~ —<)

Date

Date

Date

Date

Date

Date




Notes

1. Show for an individual the full 2. Directors known by another 5. Use Form 10 continuation sheets

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
orrthe sumame 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 person 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
Scottish firm give the registered
or principal office.

Subscribers:

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

description:

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

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 every individual
director.

4. Other directorships:

- Give the name of every
company of which the person
concemed is a director or has
been 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,

- a wholly 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.

or photocopies of page 2 to
provide details of joint secretaries
or additional directors and include
the company's number.
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‘The Companies Acts 1985 and 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

SIDEX INTERNATIONAL ple

Company number [ ]

1. The name of the Company is SIDEX INTERNATIONAL ple

2. The Company is to be @ public company.

3. The Company's Registered Office is to be situated in England & Wales.
4. The Company's objects arc:

(A) (i) To carry on busincss as a general commercial Company and 1o carry on any trade or
business whatsoever.

(i)  The Company has the power to do all such things as are incidental or conducive to the
carrying on of any trade or business by it.

(8) To carry on any other trade or business which can, in the opinion of the Board of
Directors, be advantageousty carried on by the Company in connection with or as ancitlary to 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, nights, privileges, concessions, patents, patent
rights, licences, sccret processes, machinery, plant, stock-in-trade, and any rcal or personal
property of any kind for such consideration and on such terms as may be considered expedient.

(D) To erect, construct, kay down, enlarge, alter and maintain any roads, raitways, tramways,
sidings, bridges, reservoirs, shops, stores, factorics, buildings, works, plant and machinery
necessary or convenient for the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

(E}  To borrow or raise or securc the payment of moncy for the purposes of or in connection

with the Company's business, and for the purposes of or in connection with the borrowing or
raising of money by the Company to become a membcr of any building society.

(2 Qwo. Rie=t
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(F)  Tomontgage and charge the undertaking and all or any of the real and personal 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 fil, debentures
or debenture stock, either permanent or redeemable or repayable, and collaterally or further to
secure any securities of the Company by a trusi deed or other assurance.

(G)  To issuc and deposit any sccurities which the Company has power lo issue by way of
mortgage to secure any sum lexs 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.

() 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), fo enter into guarantecs, contracts of indemnity and suretyships of all
kinds, to recelve 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
obligation by any person, {itm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated company as
aforesaid).

()  To grant pensions, alfowances, gratuities and bonuses to officers, ex-officets, cmployees
or ex-employees of the Company or ils predecessors in business or the dependants or connections
of such persons, to establish and maintain or concur in establishing and matntaining 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
subseribe 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 schemwe 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 detennined.

(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 speciat rights or restrictions in
respect of dividend, repayment of capital, voting or otberwise, or by any securities which the
Company has power to issue, or partly in one mode and partly in another, and generally on such
terms as the Company may detemmine.

3
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(N} To accept payment for any property of 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, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or other securities of any company ot
corporation, or partly it on¢ mode and parily in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with any shares, stock or
securities so acquired.

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

(P)  Toestablish or promote or concur in establishing or promoting any other company whose
objects shall include the acquisition and taking over of al] or any of the assets and labilities of
this Company or the promotion of which shall be in any manner caleulated 1o advance directly
or indirectly the objects or interests of this Corapany and to acquire and hold or disposc of shares,
stock or securities of and guarantee the payment of the dividends, inferest or capital of any
shares, stock or securitics issued by or 2ny other oblipations of any such company.

(Q)  To purchase or atherwise acquire and undertake all or any part of the business, property,
assets, liabilities and tragsactions of any person, fimn or company camrying on any business which
this Company is authorised to carry on.

(R)  Tosell, improve, manage, develop, tum to account, exchange, let on rent, royalty, share
of profits or otherwise, grant licences, easements and other rights in or over, and in any other
manncer deal with or dispose of the undertaking and all or any of the property and assets for the
time being of the Comipany for stuch consideration as the Company may think fit.

(8)  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 putchase (for fully or party paid-up shares
or otherwise) of all or a controlling interest in the shares or stock of this or any such company
as aforcsaid, or by partnership, or any arrangement of the nature of partnership, or in any other :
thanner. _ . ;

(T) Todistribute among the members in specie any propesty of the Company, or any proceeds
of sale or disposal of any property of the Company, but so that no distribution amounting 10 2
reduction of capital be made except with the sanction (if any) for the time being required by law,

(1))  To do all or any of the above things in any part of the world, and either as principals,
agents, trustecs, 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 decmed to include any person or partaership or other
body of persons, whether in¢orporated 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 by reference o any other
paragraph or the name of the Company, but may be 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 independem company.

5. The liability of the members is limited.

6. The Company's shase capital is fifty thousand pounds Steriing {£50,000.00) divided into
fifty thousand (50,000) shares of one pound {£1.00) 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 special rights, privileges.
conditions or restrictions as to dividend, capital, voting or otherwise.

We, the subscribets to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandurm; and we agree to take the number of shares shown opposite our
respective names.




We, the subscribers to this Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum; and we agree to take the number of shares shown opposite our respective
names.

Name Address and Description Number of Sterling Shares taken
Of Subscribers by each Subscriber

Combined Nominees Limited, ONE

Victoria House, ) Lg

64 Paul Street awlborired signatomy Ch - Pos

London . ; ‘

EC2A 4NA ON BEHALF OF COMBINED NOMINEES UMITED
Combined Secretarial Services Limited, ONE

Victoria House
64 Paul Street

London _
EC2A 4NA Y onised sionaoig Q- PQDLV—’
(T4 BEHALF OF COMBINED SECRETARIAL SERVICES LIMITED

Total Number of Shares To Be Taken Up TWO

Dated the 24th day of September {1997

Witness to the above Signatures:

K E. Bennett R

Crwys House : M
33 Crwys Road

Cardiff CF2 4YF
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Formations Division

The Companies Acts 1985 and 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
SIDEX INTERNATIONAL plc
Company Number [ 1
TABLE A

1. The regulations contained in Table A in the Companies (Tables A to F) Regulations 1985
(SI 1985/805} shall ot apply to the Company and these Articles alone shall constitute
the regulations of the Company.

~ INTERPRETATION
2. )] In these Articles, unless the subject or context otherwise requires:-
{2)  the words standing in the first column of the table next hercinafter contained shall
bear the meaings set opposite to them respectively in the second column
thereof:- .
WORDS MEANINGS
these Articles these Articles of Association, whether as originally
adopted or as from time to iime altered by special
resolution, in the form which is for the time being in
force:
the Auditors the auditors for the time being of the Company;
the Company this Company;

the Directors

member

month

the directors for the time being of the Company or any of
them duly acting as the Board of Dircctors of the
Company;

a member of the Company;

catendar month;

6



FROM PAI;MER COWEN SOLICITORS 16 BERKELEY ST,  (WED)QQ, 24 7 11:55 /8T, [1:52/ NO, 3380160-271 P, 1

S

the Office the registered office of the Company;

the Register the register of members of the Company;

the Seal the common seal of the Company;

the Statutes ' the Companies Acts 1985 and 1989 statutory modification

or re-enactment thereof for the time being in force, and
every other Act for the time being in force relating to
companies and affecting the Company:

Sterling Shares non-voting shares of onc pound (£1.00) in the capital of
the Company;

the Transfer Office the place where the Register s situated for the time being;

the United Kingdom Great Bnitain and Northern Ireland;

in writing ~written, printed, typewritten or lilﬁqgraphcd or visibly

year

(®)
{c)
Gy

{e)

ity

{g)

(m

expressed in all or any of these or any’ other modes of
representing or reproducing words;

calendar year;

the expression "dividend" inciundes bonus;
the expression “paid up” includes credited as paid up;

the expressions "debentures” and “"debenture-holder™ respectively include "debentute
stock” and "debenture stockholder™;

the expression “Secretary” includes (subject to the Statutes) any assistant or deputy
secretary of the Company sppointed pursuant t0 Article 129 and any person duly
appointed by the Directors to perform any of the duties of the secretary of the Company
and, where two or more persons are duly appointed 10 act as joint secretaries of the
Company, includes any one of those persons;

all of the provisions of these Articles which are applicable to paid up shares shall apply
to stock, and the word “share” shall be construed accordingly;

words importing the singular number only shall include the piural number. and vice
versa;

words importing the masculine gender only shal! include the feminine ot neuter gender:

words importing individuals shall include corporations and words importing actual
persons shall include juridical persons; and
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(3

R
A .

references to particular provisions of the Statutes shall be construed as references to those
provisions and every statutory modification or re-enactment thercof for the {ime being
int force.

Subject as aforesaid, any words or expressions defined in the Statutes shall, if not
inconsistent with the subject or context bear the same meaning in these Articles.

The marginal notes (if any) and headings are inserted for convenience only and shafl not
form part of, or affect the construction of, these Articles.

BUSINESS

3.

Any branch or kind of business which by the Memorandum of Association of the
Company, or these Articles, is either expressly authorised to be undertaken by the
Company may be undertaken by the Directors at such time or times as they shall think
fit and, further, may be suffered by them to be in abeyance, whether such branch or kind
of business may have been actually commenced or not, so long as the Dircctors may
deem it expedient not to commence or proceed with such branch or kind of business.

The Office shall be at such place in England or Wales as the Dircetors shall from time to
time appoint. ’

SHARE CAPITAL

5.

The capital of the Company is forty million United Siates dolars (1S$40,000,000.00)
divided into forty million (40,000,000) ordinary shares of one United States doliar
($1.00) each; and two pounds (£2.00) divided into two (2) Sterling Shares of one pound
(£1.00) each.

Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares, any shares in the capital of the Company for the time
being may be issued with such special rights, privileges or restrictions as the Company
in general meeting may (before the 1ssue of such shares) from time to time direct and in
particular any such shares may be issued with a preferential, deferred or qualified right
to dividends or to the distribution of assets and with a special or without any right of
voting and (subjeet to the provisions of the Statutcs) on the terms that they are, or at the
option of the Company are 1o be liable, to be redeemed on such terms and in such manner
as the Company in general meeting may (before the issue of such shares) determine.

Whenever the share capital is divided into different classes of shares, the special rights
attached to any class (unless otherwise provided by the terms of issue of the shares of that
class) may, whether or not the Company is being wound up, be modified, varied,
extended, abrogated or sumcndered with the written consent of the holders of
three-fourths of nominal value of the issued shares of that class or with the sanction of
an extraordinary resolution passed at a scparate general meeting of the holdets of such
shares. To every such separate general meeting the provisions of these Articles relating
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(a)

()

{c)

(d)

to general meetings shall (mutatis mutandis) apply, except that:

the necessary quorum shall be two (2) persons at least holding or representing by proxy
one-third in nominal amount of the issued shares of the class in question;

if any such scparatc gencral meeting shall be adjourned by reason of there being no
quorumn present and at the adjourned meeting 2 quorurn shall not be present within fiftcen
(15) minutes after the time appointed for such adjourned mecting, those holders of the
shares of the class in question who are present shall be a quorum save and except where
the holders of the shares of the class in question are prevented from atteading such
meeting by an act of God;

any holder of shares of the class in question who is present in person or by proxy may
demand a poll; and

on a poll every holder of shares of the class in question who is present tn person or by
proxy shall have one-vote for every share of that class held by him.

If any class of sharcs shall have any preferential right to dividend or return of capital, the
conferring upon other shares of rights to either dividend or return of capital ranking in
point of prionity in some or all respects either pari passu with or after that class shail not
(unless otherwise expressly provided by these Articles or by the terms of issue of the
shares of that class) be deemed a variation of the rights of the holders of that class of
shares.

INCREAS APIT,

9.

10.

The Company miay from time lo time in general meeting, whether all the shares for the
time being authorised shall have been issued, or all the shares for the time being issued
shall have been fully called wp or not, increase its capital by the creation of new shares,
such increase to equal such agpregate amount and to be divided mto shares of such
respective amounts as the general meeting resolving upon the creation thercof shall
direct.

Subject to any dircctions that may be given in accordance with the powers contained in
the Memorandum of Association of the Company or these Aniicles, any capital raised by
the creation of new shares shall be considered as part of the original capital, and ‘as
consisting of ordinary shares, and shall be subject (o the same provisions with reference
to the payment of cally, transler, transmission, forfeiture, lien and otherwise as if it had
been part of the original capital.

LTERATIONS OF CAPITAI

11. (1) Subject to the provisions of Article 13, the Company may from fime to 1ime in general

(a)

meeting

consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares; or
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(b)  cancel any shares which at the date of the passing of the relevant resolution have not been
taken or agreed to be taken by any person and diminish the amount of its share capital by
the amount of the shares so cancelled; or

(¢) by sub-division of ils existing shates, or any of them, divide its capital, or any part
thereof, into shares of smuller anount than is fixed by its Memorandum of Association
or was fixed by the resolution creating such shares provided that in any such sub-division
the proportion between the amount paid and the amount, if any, unpaid on each such
share of smaller amount shall be the same as it was in the case of the share from which
the share of smalier amount was derived. The resolution by which any sub-division is
effected may detcrmine that as between the holders of the resulting shaces (but subject
and without prejudice to any rights for the time being attached to the shares of any special
class) one or more of such shares be given such prefercnec, advantage, restriction ot
disadvantage as regards dividend, capital, voting or otherwise over the others or any other
of such shares as the resolution shall prescribe.

(2)  Subject to any direction by the Company in general meeting, whenever as the result of
any consolidation or subdivision and consolidation of shares members of the Company
are entitled to any issued shares of the Company in fractions, the Dircctors may deal with
such fractions as they shall determine, and in particular may scil the shares to which
members are so ¢ntitled in fractions for the best price reasonably obtainable and pay and
distribute to and amongst the members entitled to such shares in due proportions the net
proceeds of the sale thereol. For the purpose of giving eftect to any such sale the
Directors may nominate some person to execute a transfer of the shares sold on behalf
of the members so entitled ta the purchaser thercof and may cause the name of the
purchaser to be entered in the Register as the holder of the shares comprised in any such
transfer and he shall not be bound to see to the application of the puschase money nor
shall his title to the shares be affected by any irregularity or invalidity in the proceedings
in reference to the sale.

12.  Subject to the provisions of Article 13 the Company may from time o time:-

(a) by special resolution reduce its share capital, any capital redemption reserve and any
share premium account in any manner authorised, and with and subject to any incident
prescribed or allowed, by the Statutes; and

(b)  purchase its own shares {(including any redeemable shares).

13.  Anything done in pursuance of cither of the last two preceding Articles shall be done in
manner provided, and subject to any conditions tmposed, by the Statutes, so far asthey
shall be applicable, and, 50 far as they shall not be applicable, in accordance with the
terms of the resolution authorising the same, and, so far as such resolution shall not be
applicable, in such manner as the Directors deem most expedicnt.

SHARES

14 Except as permitted by. and subject to the provisions of, the Statutes. the Company shall
not give financial assistance directly or indirectly for the purpose of the acquisition by
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15.

16.

17.

1)

2)

any person of shares in the capital of the Company (or of its holding company, if any)
either before or at the same time as the acquisition takes place or (where such an
acquisition has taken place) for the purpose of reducing or discharging any hability by
any person for the purpose of any such acquisition (whether by such person or by any
other person).

In addition to all other powers of paying commissions, the Company may at any time and
from time to time excrcise the power conferred by section 97 of the Companies Act 1985
{but subject to the limit and requirements stipulated by that seciion) 10 pay a commission
1o any person in consideration of his subscribing or agreeing to subscribe (whether
absolutely or conditionally) or procuring or agreeing 1o procure subscriplions {whether
absolute or conditionad) for any shares in the capital of the Company. Subject to the
provisions of the Statutes, any such comrmission may be paid in cash or satisfied by the
allotment of fully paid shares in the capital of the Compaay, or partly in one way and
partly in the other, as may be arranged. The Company may also on any issue of shares
pay such brokerage as may be lawful.

All unissued shares shall (if and to the extent authorised or permitted by the Statutes,
these Articles and any resolution of the Company pursuant thereto and subject to any
directions by the Company in general meeting) be at the disposal of the Directors who
may (subject to the provisions of the Statutes, these Arficles and any such resolution or
directions as aforesaid) allot, grant options over, offer or otherwisc deal with or dispose
of such shares to such persons, at such times and generally on such terms and conditions
as they think proper.

The Company may at any time and from time to time pass an ordinary resofution
referring to this Article and authorising the Dircctors to allot relevant securities (as
defined in scction 80 of the Companies Act 1985) and, upon the passing of such an
ordinaty resolution:~

the Directors shall thereupon and without further formality be pgenerally and
unconditionally authorised 10 allot relevant securitics (as defined in section 80 of the
Companies Act 1985) provided that, where they are shares, the aggregate of the nominal
amount of such securities, and, where such securities arc not shares, the aggregate
nominal amount of the shares in respect of which such securities confer the right to
subscribe or convert, shall not exceed the sum specified in such ordinary resohmon {and
so that if no sum is specified in any such ordinary resolution, the resolution shall be of
no effect);

any such authority shall, unless it is (prior to its expiry) revoked, varied or renewed by
the Company in general meeting pursuant to the Statutes, expire on the date five years
after the passing of such ordinary resolution (or on such carlier datc as may be specified
in such ordinary resolution) save that the Company shall be entitled before such expiry
to make an offer or agreement which would or might require relevant securities (as
defincd in section 80 of the Companics Act 1985) to be aliotted after such expiry and the
Directors shall be cntitled to allot relevant securities in pursuance of such offer or
agreement as if the authority conferred hereby had not expired, and
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{(3)  the Company shall comply with the requirements of section 380 of the Companies Act
1985 (dealing with the registiation of copies of certain resolutions and agreements) with
regard to such ordinary resolution.

18.  The Company may at any time and from time to time resolve by 2 special resolution
referring to this Article that the Directors be empowered to allot equity sccunities (as
defined in section 94 of the Companies Act 1983) for cash and upon such special
resolution being passed the Directors shall (subject to them being genvrally authorised
to allot relevant seewrities for the purposes of scction 80 of the Companics Act 1985)
thereupon and without further formality be empowered to allot {pursnant to any such
authority) equity securities {as defined in section 94 of the Companies Act 1985) for cash
as if section 89(1} of that Act did not apply to any such allotment provided that such
power shall be limited:

())  tothe allotment of such equity securities in congection with a rights issue in favour of the
holders of the ordinary shares so long as such equity securities are (before and subject to
any permitted renanciations of rights or part thercof) allotted in proportion (as nearly as
may be and subject to such exclusions or other arrangements as the Dircctors may deem
necessary or desirable 1o deat with any fractional entidemcents which would otherwise
arise or with any legal or other difficulties which would otherwise arise under the laws
of, or the requirements of any recognised regulatory body in any territory) to the
respective numbers of the ordinary shares then held by such holders;

(2)  to the allotment of equity securities pursuant to the terms of any share scheme for
employees approved by the Company; and

(3)  to the allotment (0therwise than pursuant to paragraph (1) or {2) above} of such cquity
securities having, m the case of relevant sharcs {as defined in section 94 of the
Companies Act 1983), an aggregate nominal amount, or, in the case of other equity
securities, giving the right to subscribe for or convert into relevant shares having an
aggregate nominal amount, not exceeding the sum speeified in such special resolution
{and so that, if no suin is specified in any such special resolution, the resolution shall be
of no effect for the purposes of this paragraph (3) of this Article) and shall expire on such
date or at such tine as may be specified in such special resolution save that the Company
shall be entitled before such expiry to make an offer or agreement which would or might
require equity securities to be ullotted after such expiry and the Dircctoss shall be entitled
to allot equity securities in pursuance of such offer or agreement as if the power conferred
hereby had not expired.

19.  The Directors may at any time sficr the allotment of any share but before any person has
been entered in the Register as the holder recognise a renunciation thereof by the allottee
in favour of some other person and may accord to any altottee of a share a right to effect
such renunciation upon and subject to such terms and conditions as the Directors may
think fit to impose but so that the Directors may refuse 1o register any renunciation in
favour of more than four persons jointly.

20.  Exceptas required by law and notwithstanding any information received by the Company
pursuant to any statutory provision relating to the disclosure of interests in voting shares
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22.

23

or otherwise, no person shall be recognised by the Company s holding any share upon
any trust and the Cotnpany shall not be bound by or be compelled in any way to
recognise {¢ven when having notice thereof) any equitable, contingent, future or partial
interest in any share or any interest in any fractional part of a share or (cxcept only as by
these Articles ot by Jaw otherwise expressly provided or as by statute required or under
an order of a court of competent jurisdiction) any other night in respect of any share
except an absolute right to the entirety thereof in the registered holder.

o 8]

-

Every share cettificate shall be issued under the Seal or an official secunties seal kept by
the Company pursuant to section 40 of the Companies Act 1985 and shall specify the
number and class of shares to which it relates and the amount paid up thereon. No
certificate shall be issued representing shares of more than one class.

In the case of a share held jointly by several persons the Company shall not be bound to
issue more than one certificate therefor and delivery of a certificate to one of joint holders
shall be sufficient defivery 1o all.

Subject fo the provisions of Article 22, any person whose name 15 entered m the Register
{except a Stock Excbange nominee in respect of whom the Company is not by law
requircd to register and have ready for delivery a certificate) in respect of any shares of
any one class upon the issue or transfer thercof shall be entitled without payment to a
certificate therefor (in the case of tssue) within one month (or such Jonger period as the
terms of issue shall provide) after allotment or (in the case of 4 transfer of fully paid
shares) within fourtcen days after lodgement of transfer or {in the casc of a transfer of
partly paid sharcs) within two months after lodgement of transfer.

Where part only of the shares comprised in a share certificate are transferred the old
certificate shall be cancelied and a2 new certificate for the balance of such shares issued
in lieu without charge.

25. (1) Any two or more cetlificates representing shares of any one class held by any member

)

)

(5)

may at his request be cancelled and a single new certificate for such shares issued in lieu
without charge.

If a share certificate shall be damaged or defaced or alleged to have heen Jost, stolen or
destroyed a new certificate representing the same shares may be issued to the holder upon
request subject to delivery up of the old certificate or (if aeged to have been lost, stolen
or destroyed) compliance with such conditions as to evidence and indemmnity and the
payment of out-of-pocket expenscs of the Company in connection with the request as the
Directors may think {if.

In the case of shares held jointly by scveral persons any such request may be made by any
one of the joint holders.

Where the Company posts share certificates to shareholders or their agems, such share
certificates shall be sent at the sharcholders’ own risk.
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27.

28.

29.

30.
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32.

The Ditcctors may. subject to the provisious of these Articles and 10 any relevant terms
of issue, from time to time make such calls upon the members in respect of all moneys
unpaid on their shares (whether on account of the nominal value of the shares or by way
of premium) as they think fit, provided that scven days’ notice at least is given of cach
call, and each member shall be liable to pay the amount of every call so made upon him
to the persons and at the times and places appointed by the Dircctors. A call may be made
payable by instalmenss. A call shall be deemed to have been made as scon as the
resolution of the Directors authorising such call shall have been passed. A call may be
revoked or postponed as the Directors may determine.

Toint holders of a sharc shall be jointly and severally liable to pay all cails in respect
thereof.

If any uncalled capital of the Company is included in or charged by any mortgage or
other security, the Directors inay delegate to the person in whose favour such mortgage
or sccurity is executed, of 1o any other person in trust for him, the power to make calls
on the members in respect of such uncalled capital and to sue in the name of the
Company or othcrwise for the recovery of moneys becoming due in respect of calls so
made and to give vahid receipts for such moneys. The power so delegated may (if
expressed 50 to be) be assignable,

If 2 call or instalment payablc in respect of a share is not paid on or hefore the day
appointed for payment thereol, the person from whom the amount of the eall or
instalment is due shall pay interest on such amount {at such rate as the Dircctors may
determine but not exceeding ten per cent per annum) from the day appointed for payment
thereof to the time of actual payment, and shall also pay all costs, charges and expenses
which the Company may have incurred or become Hable for in order to procure payment
of or in consequence of the non-payment of such call or instalment but the Directors shall
have power te remit such interest, costs, charges and expenses or any part thereof.

Any sum which by the terms of issue of a share is made payable upon allotment or at any
fixed date and any instalment of a call shall, for all purposes of these Articles, be deemed
to be a call duly made and payable on the date fixed for payment, and in case of
non-payment the provisions of these Articles as to payment of interest and cxpenses,
forfeiture and the like, and all other the relevam provisions of the Statutes or of these
Articles shall apply as if such sum were a call duly made and notified as hereby provided.

The Dircctors may from time to time make arrangements on the issue of shares for a
difference between the holders of such shares in the amount of calls to be paid and in the
time of payment of such calls.

The Directors may, if they think fit, receive from any member willing to advance the
same 2l ot any pan of the moneys payable upon his shares (whether on account of the
nominal vatue of the shares or by way of premium) beyond the sum or sums actually
called up thercon, and upon all or any of the moneys so advanced the Directors may (until
the same would, but for such advance, become presently payable) pay or allow such

14
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interest (not exceeding, without the consent of the Company in general meeting, 10 per
cent per anmum) as may be agreed between them and such member, in addition to the
dividend payable upon such part of the share in respect of which such advance has been
made as is actually catled up. No sum paid up in advance of calls shall entitle the holder
of & share in respect thereof to any portion of a dividend subsequently declared in espect
of any period prior 10 the date upon which such sum would, but for such payment,
become preseutly payable.

LIEN ON SHARES

33.  The Company shall have a first and paramount lien and charge on every share (not being
a fully paid share) for all moneys (whether presently payable ot not) cailed or payable at
a fixed time in respect of such share. The Company’s lien (if any) on a share shall extend
1o all dividends payable thereon. The registration of a ransfer of shares shall, unless
otherwise agreed between the Directers on behalf of the Company and the person 1o
whorm the shares have heen so transferred, operate as a waiver of the Company lien if
any) on such share$. An eighty per cent (80%) majority of the Directors may at any time
declare any share to be wholly or partly exempt from the provisions of this Asticle.

34 For the purpose of enforcing such a lien the Directors may self all or any of the sharcs
subject thereto in such mauncr as they think fit, but no sale shall be made unless some
sum in respect of which the lien exists is presently payable, nor until a potice in WrTiting :
stating the amownt due and demanding payment, and giving notice of intention to sell in i
default, shall have been served in such manner as the Directors shall think fit on such ‘
member or the persons (it any) entitled by transmission to the shares, and default in
payment shall have been made by him or them for seven days after such notice.

35. The net proceeds of any such sale shall be applied in or towards satisfaction of the
amount due, and the residue (if any) of such net proceeds shali be paid to the member or
the persons (if any) entided by transmission to the shases; provided always that the
Company shall be entitted to such a lien upon that residue in respect of any moneys due
to the Company but not prescatly payable as it had upen the shares immediately before
the sale thercof,

36, Upon any such sale as aforesaid, the Directors may authorise some person to transfer the
shares sold to the purchaser and may enter the purchaser’s name in the Register as holder
of the shares, and the purchaser shall not be bound to see to the regularity or validity of,
or be affected by any irtegularity or invatidity in, the proceedings or be bound 10 see to
the application of the purchase money, and afler his name has been entered in the
Register the validity of the sale shall not be impeached by any person, and the remedy
of any person aggri¢ved by the sale shall be in damages only and against the Company
exclusively.

37. If any member fails 1o pay the whole or any part of any call on or before the day
appointed for the payment thereof, the Directors may at any time thereaftcr during such
time as the call, or any pant thereof, remains unpaid, serve s notice on him requiring him
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38.

35

40.

41,

42.

43.

44,

to pay such call, or such part thereof as remains unpaid, together with any accrued
interest and any costs, charges and expenses incurred by the Company by rcason of such
non-payment.

The notice shall name a further day (being not less than fourteen days after the date of
service of such notice) on or before which such call, or such part thereof as aforesaid, and
all such interest, costs, charges and expenses as aforesaid, are 10 be paid. It shall also
name the place where payment is to be made, and shall state that in the event of
non-payment al ot beforc the time and at the place appointed, the shares in respect of
which such call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which such notice has been given may, at any time thercaficr, before payment
of all calls, interest, costs, charges and expenses due in respect thereot has been made,
be forfeited by a resolution of the Directors 1o that effect.

A forfeiture of shares under the preceding Article shall include all dividends declared in
respect of the forfeited shares and not actually paid before the forfeiture.

When any sharc has been forfeited in accordance with these Asticles, notice of the
forfciture shall forthwith be given to the holder of the share, or the person entitled to the
share by transmission, as the case may be, and an eatry of such notice having been given,
and of the forfeiture with the date thereof, shall forthwith be made in the Register
opposite to the eotry of the share; but no forfeiture shall be in any manner invalidated by
any omission or ngglect to give such notice or to make such entry as aforesaid.

Notwithstanding any such forfeiture as aforesaid, the Ditectors may at any fime before
the forfeited share has been otherwise disposed of permit the share so forfeited to be
redeemed upon the terms of payment of all calls and interest due upon and costs, charges
and expenses incutred in respect of the share, and upon any further or other terms they
may think fit.

Every share which shall be forfeited shall thereupon become the property of the
Company, and may be sold, re-allotied or otherwise disposed of, either to the person who
was before forfeiture the holder thereof or entitled thereto, or to any other person, upon
such terms ‘and in such manner as the Directors shall think fit, and whether with or
without all or any part of the amount previously paid on the share being credited as paid.
The Directors may, if necessary, authorise some person 1o transfer a forfeited share 10 any
such other person as aforesaid,

A member whose shares have been forfeited shall, notwithstanding, be liable 10 pay to
the Company all calls made and not paid on such shares at the time of forfeiture, with
interest thereon to the date of payment at such rate, not exceeding ten per cent per annum,
as the Directors shall think {it, in the same manner in all pespects as if the shares had not
been forfeited, and to satisfy all (if any) the claims and demands which the Company
might have enforced in respect of the shares at the time of forfeiture without any
deduction or allowance for the value of the shares at the time of forfeiture.

S pa -
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The forfeiture of a share shall involve the extinetion at the time of forfeiture of all intorest
in and all claims and dentands against the Company in respect of the share and all other
rights and liabilities incidental to the share as between the member whose share is
forfeited and the Company, except only such of those nighits and liabilitics as are by these
Atticles expressly saved, or as are by the Statutes given or imposed in the case of past
members.

A statutory declaration in writing that the declarant is a Director of the Company, and
that a share has been duly forfeited in pursuance of these Articles, and stating the time
when it was forfcited, shall, as against all persons claiming to be entitled (o the share, be
conclusive evidence of the facts therein stated and such declaration, together with a duly
scaled certificate of proprictorship of the share delivered to a purchaser or allottee
thereof, shall (subject to the cxecution of any necessary transfer) constitute a good title
to the share, and the sew holder thereof shall be discharged from all calls made prior to
such purchase or allotment, and shall not be bound 1o sce to the application of the
purchase money, if any, nor shall his title to the share be affected by any omission,
iregularity or invalidity in or relating to or connected with the proceedings in reference
to the forfeiture, sale, re-allotment or disposal of the share.

The Directors may accept the surrender of any share which they are in a position to
forfeit. The same consequence shall flow from the surrender of such a share as if such
share had been effectively forfeited by the Directors; in particular, any sharc so
surrendercd may be disposed of in the same manner as a forfeited share.

TRANSFER OF SHARES

48.

49,

50.

All transfers of shares may be effected by transfer in writing in any usual or common
form or in any other form acceptable to the Directors and may except in the case of a
corporation be under fiand only. The instrument of transfer shall be siyned by or on
behalf of the ransferor and (except in the case of fully paid shares) by or on behalf of the
transferec. The transferor shall remain the holder of the shares concerned until the pame
of the transferee is entered in the Register in respect thereof.

The registration of transfers may be suspended at such times and for such periods as the
Directors may from tiine to time determine and either generally or in respect of any class
of shares. The Register shall not be closed for mare than thirty days in any year and
notice of such closurc shall be given by advertiscment in accordance with the Statutes.

The Directors may in their absolute discretion and without assigning any reason therefor
refuse to register any transfec of shares which are not fully paid up or on which the
Company has a licn. The Directors may also refuse to reyister a transfer of shares
(whether fully paid or not) in favour of more than four persons jointly. If the Directors
refuse to register a transfer they shall within two months afer the date on which the
transfer was lodged with the Company send to the wansferce notice of the refusal.

51.(1) Notwithstanding any other provisions of these Articles, until the annual gencral meeting

before which copies of the audited accounts of the Company for the first accounting
reference period are laid, no sale or transfer of any shares or any interest therein
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conferring the right to vote at general meetings of the Company which would result, if
made and registered, in a person or persons (whether or not 2 member or members of the
Company) obtaining a controlling interest in the Company shall be made or registered
unless such sale or transfer shall have been approved by a special resolution of the
Company. For the purpase of this provision the expression “a controlling interest” shall
mean shares conferring in the aggregate 50% or more of the {otal voting rights conferred
by all the shares in the capital of the Company for the time being in issue and conferring
the right to vote at all general meetings of the Company.

{2)  Notwithstanding any other provisions of these Articles. no share or any interest therein
shall be sold or uansferred if as a result of suck sale or transfer the Company would be
under the control of another company {or of another company and any person connected
with that other company) or would be 2 51% subsidiary of another company unless such
sale or transfer shail have been approved by special resolution of the Company.

(3)  Notwithstanding any other provisions of these Articles, the Company shal} not acquire
any shares or any infercst therein if as a result of such acquisition the Company would
control, or together with any person connected with it, control another company or have
a 51% subsidiary, unless such acquisition shall bave been approved by a special
resolution of the Company.

(4)  Any sale or transfer or disposal or acquisition of any share or any interest in any share in
contravention of the foregoing provisions of this Article shall be a nullity.

51 The Directors may decline to recognise any instrument of transfor unless the instrument
of transfer is in respect of only one class of share and is deposited at the Transfer Office
(or at such other place as the Directors may from time to time determine) accornpanied
by the relevant share certificate(s) and such other evidence as the Directors may
reasonably require to show the right of the transferor to make the ransfor (and, if the
instrument of transfee is cxecuted by some other person on his behall, the authority of
that person so to do).

33.  Allinstruments of transfur which are registered may be retained by the Company.

54. No fee will be charged by the Company in respect of the registration of any nstrument
of transfer or probate or letters of administration or certificate of marriage or death or
stop notice or power of attorney ot other document relating to or affecting the title to any
shares or otherwise for making any entry in the Register affecting the title to any shares.

55.  Nothing contained in these Articles shall preclude the Directors from recogsing a
renunciation of the allotment of any share by the altottee in favour of some other person.

56.  The Company shall be entitled to destroy:-

(1) all instruments of transfer which have been registered - at any fme afier the expiration
of six years from the date of registration thercof:

(2)  alldividend mandates and any variations or cancellations thereof and all notifications of
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change of address - at any time after the expiration of two years fram the date of
recording thereof

(3)  all registered share’ certificates which have been cancelled - at any time after the
expiration of one year from the date of such cancellation:

(4)  all paid dividend warrants and cheques - at any time after the expiration of one year from
the date of actual payment thereof: and

(5)  any other document on the basis on which any entry in the Register has been made - at
any time after the expiration of six years from the date on which an entry in the Register
was first made in respect of it and it shall conclusively be presumed in favour of the
Company that every entry in the Register purporting to have been made on the basis of
a document so destroyed was duly and properly made, that every instrument of transfer
so destroyed was a valid and cffective instrument duly and properly registered, that every
share certificate so destroyed was a valid and cffective document duly and properly
cancelled, that every other document hercinbefore mentioned so destroyed was a valid
and effective document in accordance with the recorded particulars thereot in the books
or records of the Company and that every paid dividend warrant and cheque so destroyed
was duly paid Provided always that:-

(a)  the provisions aforesaid shall apply only to the destruction of a document in good faith
and without express niotice to the Company of any claim (regardless of the parties
thereto) to which the document might be relevant;

(b)  nothing containad iu this Article shall be construed as imposing upon the Company any
liability in respect of the destruction of any such document earlier than as aforesaid or in
any case where the conditions of proviso (a) above are not fulfilied; and

(€)  refercnces in this Articlt to the destruction of any document include references to the _
disposal thereof in any mannsr.

57, In the case of the death of a member the survivors or survivor where the deceased was
a joint holder, and the executors or administrators of the deceased where he was a sole
or only surviving holder, shall be the only persons recognised by the Compuany as having
any title to his interest in his shares, but nothing in this Article shall refeasc the estate of
a deceased holder {whether sole or joint) from any lability in respect of any share solely
or jointly held by him,

58.  Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member may (subject as hereinafter provided), upon supplying to the Company such
evidence as the Directors may reasonably require to show his title to the share. cither
elect 10 be registered himsclf as holder of the share by giving to the Company notice in
writing of such election or transfer such share to some other person. All the limitations,
testrictions and provisions of these Articles relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such nofice o transfer as
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aforesaid as if the death or bankruptcy of the member had not occurred and the notice of
transfer were & transfer exccuted by such member.

A persan becoming entitled to a share in consequence of the death or bankruptey of a
member shall (upon supplying to the Company such evidence 25 the Directors may
rcasonably require to show his title to the share) be entitled to receive and may give a
discharge for the same dividends and other moneys payable on or in respect of the share
as those to which he would be cntitled if he were the registered holder of the share but
he shall not be entitled in respect thereof to receive notice of or to atiend or vote at
general meetings of the Company or, save as aforesaid, to exercise or enjoy any right or
privilege conferred by membership of the Company until he shall have been registered
as a member in respect of the share. The Directors may at any time give notice requiring
any such person as iforesaid to elect either to be registered himself or to transfer the share
and, if the notice is not complied with within sixty days after sexvice thercof, the
Directors may thercafter withhold payment of all dividends and other moneys payable
on or in respet of the share until the requirements of the notice have been complied with,

60.

61.

62.

The Company may, from time to time, by ordinary resolution, convert all or any of its
fully paid up shares into stock and may from time to time, in like manner, reconvert any
such stock into fully paid up shares of any denomination,

When any shares have been converted into stock, the several holders of such stock may
transfer their respective interests therein, or any part of such interest, in such manner a5
the Company in general mecting shall direct or, in default of any such dircction, in the
same manner and subject (o the same regulations as and subject to which the shares from
which the stock arose might previously to conversion have been transferred, or as neat
thereto as circumstances will admit, but the Company in general mecling may, or failing
a resolution of a general meeting, the Directors may, if they think fit, from time 10 time
fix the minimum amount of stock transferable and resrict or forbid the transfer of
fractions of that minimum (provided that any such minimum shall not exceed the nominal
amount of the shares fram which the stock arose) and may prescribe that siock is to be
divided and transferable in units of corresponding amount.

The several holders of stock shall be entitled to participate in the dividends and profits
of the Company accarding to the amount of their respective interests in such stock, and
such interests shall, in proportion to the amount thereof, confer on the holders thereof
respectively the same privileges and advantages for the purpose of voting at mectings of
the Company and for ather purposcs as if they held the shares from which the stock arosc,
but so that none of such privileges or advantages, except the participation in the
dividends, profits and assets of the Company, shall be conferred by any such amount of
stock as would not, if existing in shares, have conferred such privilepe or advantape.

63.

An annual general meeting shall be held once in every year at such time {within a period
of not more than fifteen months after the holding of the last preceding annual geveral

(WED) 09, 24’ 97 12:03 /8T, 11:52/ N0, 3380160-271 P, 20



FROX PALMER COWEN SOLICITORS 16 BERKELEY ST,  (WED)

¥

09,24"97 12:04 /3T, 11:52/ NG, 3380160-27¢ P, 21

mecting) and place as may be determined by the Directors.

64.  All general meetings other than annual general meetings shall be called extraordinary
general meetings. ’

65.  The Directors may call an extraordinary general meeting whenever they think fit and
shall in any event do so when and in the manner required by section 142 of the
Companies Act 1985 (which relates to the obligation of the Directors to convene an
extraordinary general meeting in the event of serious Joss of capitai), and extraordinary
general meetings shail also be convened on such requisition, or in default may he
convened by such requisitionists, as provided by the Statutes. If at any time there are not
within the United Kingdom sufficient Directors capable of acting 1o form a quorum for
2 meeting of the Directors, any Dircctor or any two members of (he Company may
convene an extraordivary gencral meeting in the same manner as nearly as possible as
that in which general meotings may be convened by the Directors.

NOTI Y A

66. (1) An annual general meeting and any general meeting at which it is proposed o pass
a special resolution or (save as provided by the Statutes) a resolution of which special
notice has been given to the Company, shall be called by twenty-one days’ notice in
writing at the least and any other general meeting by fourteen days’ natice in writing at
the least. The period of notice shall in each case be exclusive of the day on which the
notice is served or deemed to be served and of the day on which the meeting is 1o be held
and notice of every general mecting shall be given in manner hercinafier mentioned to
all members (other than such as are not under the provisioas of these Articles entitled 1o
receive such notices from the Company) and the Auditors. A gencral meeting
notwithstanding that it has been called by shorter notice than that specified above shall
be decmed to have been duly called if it is so agreed:-

{a) in the case of an annual general meeting, by all the membess entitled 10 uttend and vote
thereat; and

(b)  inthe case of an extraordinary general meeting, by a majority in number of the members
having a right to attend and vote thereat, being 2 majority together holding not less than
95 per cent in nominal value of the shares giving that right,

(2  The accidemal omission {o give notice to or the non-recelpt of notice by any person
entitled thereto shall not invalidate the proccedings at any gencral meeting.

67. (1) Every notice calling a general mecting shall specify the place and the day and hour
of the meeting, and theze =hall appear with reasonable prominence in every such notice
a statement that a member entitled to attend and vote is entitled to appoint 2 Proxy or
proxics to attend and, on a poll, vote instead of him and that a proxy need not be a
member of the Company.

(2)  Inthe case of an annual general meeting, the notice shall also specify the mecting as such.
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(3)

68.

8y
2)

(3

(4)

(%)

69.

8y

&3]

In the case of any general moeting at which business other than routine business is 1o be
transacted, the notice shall specify the general nature of such business: and if any
resolution is to be proposed as an extraordinary resolution or as a special resolution, the
notice shall contain a staterent to that cffect.

Routine business shall mean and include only business transacted at an annual general
meeting of the following classes, that is to say:-

declaring dividends;

considering approving and/or disapproving the balance sheet and accounts of the
Company, the reports of the Ditectors and the Auditors and other documents required to
be attached or annexed 1o such balance sheet or to be comprised in such accounts;

appointing the Auditors (cxcept when special notice of the resolution for such
appointment is required by the Statutes) and fixing the remuneration of the Auditors or
detcrmining the mander in which such remuneration is to be fixed;

appointing or re-appointing Directors to fill vacancies arising at the meeting either on
retirement by rotation or under Article 110 or otherwise; and

the voting of remunctation to the Directors.

The Directors shall on the requisition of members in accordance with the Statutes, but
subject as therein provided:- '

give to the memhers entitled 1o receive notice of the next annual general meeting, notice
of any resolution which may properly be moved and is intended to be moved at it
meeting;

circulate to the members entitled to have notice of any general meeting, any statement of
not more than one thousand words with respect to the matter referred to in any proposed
resolution or the business ta be dealt with at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

70.

71

No business shall b transacted at any general meeting unless a quorum is present when
the meeting proceeds lo business. Two (2) members present in person or by proxy (or,
being a corporation, present by a representative duly appointed pursuant to Article 90)
and entitled to vote shall be a quorum for all purposes.

If within fifteen minutes from the time appointed for the holding of a gencral meeting {or
such longer time as the chaiman of the meeting may think fit to allow) a quorwn is not
present, the meeting, if convened on the requisition of members, shall be dissolved. In
any other case it shall stand adjourned to the same day in the next week, at the same time
and place, or to such day and at such time and place as the chairman of the meeting may
determine, and if at such adjouned meeting a quorum is not present within fifteen
minutes from the time appointed for holding the meeting, the member or members

TS
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present in petson ot by proxy shail be a quorum and shall have power to decide upon all
matters which could properly have been disposed of at the meeting trom which the
adjournment took place.

72. The chairman of the mecting may with the consent of any general meeting at which a
quorum is present (and shal if so dirccted by the meeting) adjoum the meeting from time
to time (o sine die) and from place to place, but no business shall be transacted at any
adjourned meeting except business which might lawfully have been transacted at the
meeting from which the adjournment took place. Where a meeting is adjourned sine die,
the time and place for the adjourned meeting shall be fixed by the Directors.

73, When a mecting is adjoumed for thirty days or more or sine dic, not less than seven days’
notice of the adjourned meeting shall be given in like manner as in the case of the original
meeting. Save as aforesaid, it shall not be necessary to give any notice of un adjournment
or of the business to be transacted at an adjourned meeting.

74. The chairman of the Directors, failing whom the deputy chairman {(if any) of the
Directors, shall preside as chairman at a gencral meeting. If there be no such chairman
or deputy chaitrman, or if at any meeting neither be present within five minutes after the
time appointed for holding the meeting and willing to act, the Directors present shall
choose one of their number, or if no Director be present or if all the Dircctors present
decline to teke the chair, the members present shall choose one of their number, to be
chairman of the mecting.

75. (1) At any general meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless a pol! is (before or on the declaration of the result of the show
of hands) demanded by:-

{a)  thechairman of the meeting; or
(b)  not less than two (2) members present in person or by proxy and entitled to vote; or

(¢} 2 member or members present in person or by proxy and representing not less than
one-tenth of the total voting rights of all the members having the right to vote at the
meeting; or

(d)  amemberor members pesent in person or by proxy and holding shares in the Company
conferring a right to vote at the meeting being shares on which an aggrepate sum has been
paid up equal to not kesy than one-tenth of the total sum paid ap on all the shares
conferring that nght.

(2) A demand for 2 poll may he withdrawn.

76.  Unless a poll is required, a declaration by the chairman of the meeting that a resolution
has becn carried, or carried unanimously, or by a particular majority, or lost, and an eotry
to that effect in the minuie book, shall be conclusive evidence of that fact without proof
of the number or proportion of the votes recorded for or against such resolution. Ifa poll
is required, it shall be taken in such manner (including the use of ballot or voting papers




FROM PALMER COWEN SOLICITORS 16 BERKELEY ST,  (WED}0O, 24 97 12:08 /ST. 11:52/ N0, 3380160-271 P, 24

or tickets) as the chairman of the meeting may direct, and the result of the poli shall be
deemed to be the resolution of the meeting at which the poll was demanded. The
chairman of the mecting may (and if so directed by the meeting shalf) appoint scrutineers
and may adjourn the meeting to some place and time fixed by him for the purpose of
declaring the result of the poll.

77.  Inthecase ofan cquality of votes, whether on a show of hands or on a poll, the chairman
of the mezting at which the show of hands takes place or at which the poll is demanded
shall be entitled to 3 second or casting vote.

78. A poll demanded on the clection of a chaitman of a general meeting or on 2 question of
adjournment shall be wken forthwith. A poll demanded on any other question shalf be
taken either immediately or at such subsequent time (not being more than thirly days
from the date of the meeting) and place as the chaiman of the meeting may direct. No
notice need be given of a poll not taken immediately. The demand for a poll shall not
prevent the continuance of a meeting for the transaction of any business other than the
question on which the poll has been demanded.

VOTES OF MEMBERS

79.(1) Subject to any speciat rights. restrictions or prohibitions as regards voting for the time
being attached to any special class of shares in the capital of the Company. on a4 show of
hands every member personally present (o, being a corporation, present by a duly
appointed representative) shall have one vote only, and in casc of a poli every member
present in person or by proxy shall (subject as hercinafter provided) bave one vore for
every ordinary share in the capital of the Company held by him.

(2} Noobjcction shail be raised as to the admissibility of any vote except at the mesting or
adjourned meeting at which the vote objected to is or may be given or tendered or within
seven days aftcr the conclusion of that meeting. Any such objection in due time shall be
referred to the chaimnan of the meeting whose decision thercon (unless the vote objected
to was given or tendered in connection with a resolution for the election. re-election or
removal of the chaitman of the meeting whether as such chairman or as 1 Pirector of the
Company) shatl be final and conclusive. Every vote not disallowed pursuant to this
Article shall be valid for all purposes.

80. A mernber whe is a paticnt within the meamng of the Mental Health Act 1983 or in
respect of whom en order has been made by any coun baving jurisdiction for the
protection of persons incapable of managing their affairs may vote, whether on a show
of hands or on a poll, by his receiver, curator bonis or other person in the nature of a
receiver or curator bonis appointed by such court, and any such receiver, curator bonis
or other person may, on a poll. vote by proxy, provided that such evidence as the
Directors may require of the authority of the person claiming to vote shall have been
deposited at the Transfer Office at feast forty ¢ight hours before the 1ime appointed for
the holding of the meeting or adjourned meeting or fot the taking of the poll at which
such person wishes to vote.

81.  Inthe case of joint holders of a share the vote of the senior who tenders a vote, whether
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in person or by proxy, shall be accepted to the exclusion of the votes of the other Joint
holders and for this purpose seniority shall be determined by the order in which the
names stand int the Register in respect of the share.

82.(1) Subject to the provisions of the Statutes, no member shall, unless the Directors otherwise
detcrmine, be entitled (save as proxy for another member) to be present or vote at a
general mecting either personally or by proxy or to exercise any other right conferred by
membership in telation to the meetings of the Company if:

(2) any call or such other sum as is presently payable by him to the Company in respect
of shares in the Company remains unpaid; or

(b) he or any other person who is interested or who appears 10 be interested in shares held
by such member has been duly served, pursuant 10 any provision of the Statutes
concerning the disclosure of interests in voling shares, with a notice (a “statutory notice”)
lawfully requiring the provision to the Company (within such puriod (not heing less than
28 days) as is specified in such notice) of information regarding shares held by such
member and he or such other person is in default in complying with such notice.

(2)  Forthe purposes of paragraph (1) (b) of this Article a person shail be treated as appearing
to be interested in any shares if the member holding such shares has piven to the
Company a notification pursuant to a statutory notice which fails to establish the identity
of the person o1 prrsons interested in such shares and if (afiter taking into account the said
notification and any other relevant notification) the Company knows or has reasonable
cause to believe that the person in question is or may be interested in such shares,

(3} Where in respect of any shares in the Company a registered holder is in breach of any
agrcement to which the Company is a party, then the Company may serve on such
registered holder a notice in writing (in this Article referred o as a “Diseniranchiscment
Notice”) stating that such shares shall with effect from tho service of the
Disenfranchisement Notice confer no entitlement to vote either at any gencral meeting
Ot at any scparate general meeting of holders of shares of that class. The Company may
at any time withdraw a Discnfranchisement Notice by serving on the registered holder
of the shares to which rthe same relates a notice in writing to that effect.

83, Ona poll votes may be given cither personally or by proxy and a person entitled to more
than one vote nged not use all his votes or cast all the votes he uses in the same way. A
proxy need not be 2 mamber of the Company.

84. (1) An instrument appointing a proxy shall be in writing in any usual or common form
or in any other form which the Directors may acéept and:-

(a) in the case of an individual shall be signed by the appointor or by his attorney; and

{b) in the case of 1 corporation shall be either given under its common seat or signed on .
its behalf by an attorney or a2 duly authorised officer of the corparation,. '

(2)  The Directors may, but shall not be bound to, require evidence of the authority of any
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such attorney or officer. The signature on such instrument need not be witnessed.

85. An instrument appointing a proxy and the power of altorncy or other authority, if any,
under which it is signed or a duly certified copy of such power or authority (or, if such
power or authority was exccuted owtside the United Kingdom, a notariaily authenticated
copy thercof) must be left at such place or one of such places (if any) as may be specified
for that purpose in or by way of note to the notice convening the moeeting or in any
instrument of proxy issued by the Company therewith (or, if no place is so spectfied, at
the Transfer Office) not less than forty-eight hours before the time appointed for the
holding of the meeting or adjourned meeting or for the taking of the poll a1 which it is to
be used, and in default shall be not treated as valid. Provided that an jnstnument of proxy
relating to more than one mecting (including any adjournment thereof) having once been
so delivered for the purposes of any meeting shall not be required again (o be delivered
for the purposes of any subsequent mecting to which it relates.

86.  No instrument of proxy shall be valid after the expiration of twelve months from the date
of its exccution except ot an adjouned meeting or on & poll demanded at & meeting or
adjourned meeting in cases where the meeting was originally held within that period of
twelve months.

87.  An instrument appointing a proxy shall be deemed to give authority for that Proxy to
demand or join in demanding a poll and generally to act at the meeting for the member
making the appointment and shall, unless the contrary is stated thereon. be valid as well
for any adjoumned meeting as for the meeting to which it relates, but no proxy may as
such speak at any mesting or adjourned meeting (save to demand or join in dewanding
& poll) unless otherwise permitted by the chairman thereof.

88.  Any member residing out of or absent from the United Kingdom muy by power of
attomey executed either before or after leaving the United Kingdom appoint any person
to be his atforney for the purpose of voting at any mecting, or & general power extending
to all mectings at which such member is entitled to vote. Every such power or a duly
certified copy or (if such power was executed outside the United Kingdom} a notarially
authenticated copy of such power shall be produced at the Transfer Office and left there
for at least forty-eight hours before being acted upon.

89. A vote given in accordance with the terms of an instrument of proxy or power of attomey
shall be valid noiwithstanding the previous death or insapity of the principal, or ;
revocation of the proxy or power of attomey or of the authority under which the
appointment was made, or the transfer of the share in respect of which the vote is given,
provided no intimation in writing of the death, insanity, revocation or transfor shall have
been received at the Transfer Office one hour at least before the time fixed for holding
the meeting or adjoumned mecting or for the taking of the poll ut which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES

90.  Any corporation which is a member of the Compauny may, by resolution of its Directors
or other governing body, authorise any person to act as its representative at any meeting
of the Company or of any class of members thereof, and such representative shall be
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entitled to excreise the same powers on behalf of the corporation which he represents ag
if he had been an individual sharcholder, including power, when personally prescut, to
vote on a show of hands. The Directors may, bus shaff not be bound 16, require evidence
of the authority of any person purporting to act as the representative of any such
eorporation.

DIRECTORS

91.  Subject to the provisions of Anticle 108 the Directors shall not be less than 1w nor more
than fifteen in number.

92. A Director shall not be required to hold any shares in the Company by way of
qualification but a Jirector who is not a member of the Company shall be entitled to
receive notice of and to attend and speak at all general meetings of the Company and of
any class of members of the Company.

93.  There shall be paid out of the funds of the Company by way of remuneration of Directors
who are not managing or executive Directors appointed under Article 97 fees at such
rates as the Directors may from time to time determine provided that such fees do not in
the aggregate exeeed such figure as the Company may in general meeting from time to
time determine.

94.  The Directors (including alternate directors) shall also be paid owt of the funds of the
Company all their travelfing, hotel, and other expenses properly fncurred by them in and
about the business of the Company, including their expenses of travelling 10 and from
meetings of the Directors, or committee meetings, or general meptings.

95.  Any Dircctor who devotes special attention to the business of the Company, or otherwise
performs services which in the opinion of the Directors are outside the scope of the
ordinary duties of a Director, may be paid such additional remuncration as the Directors
may determine.

96. (1) A Director may hold any other office or place of profit under the Companry {other than
the office of auditot) in conjunction with his office of Dircctor for such period and on
such terms (as to remuneration and otherwise) as the Direclors may determine, and
subject to the provisions of the Statutes no Dircetor or intending Director shall be
disqualified by his office from contracting with the Corpany cither with regard to his
tenure of any other such office or place of profit or as vendor, purchaser or otherwise, nor
shall any such contract or any contract or arrangement entered into by or on bebalf of the
Company in which any Director is in any way interested. be liable to be avoided, nor
shall any Director so contracting or being so interested be liable 10 account to the
Company for any profit realiscd from any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relationship thereby established,

(2)  Any Director muy act by himself or his firm in a professional capacity for the Company,
and he or his firm shali be entitled to remuneration for professional services as if he were
not a Director, provided that nothing herein contained shali authorise 2 Director or his
firm to act as auditor of the Company.
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(3)  Any Director may continue to be or become a Director of, or hold any other office or
place of profit under, or be or become a member of, any other company in which the
Company may be interested. and (unless otherwise provided by his terms of service) no
such Director shail be accountable for any remuneration, salary, profit or other benefits
received by him as a Director of, or holder of any other office or place of profit under, or
member of any such other company. The Directors may exercise the voting powers
conferred by the shures in any company held or owned by the Company in such manner
in all respects as they think fit (including the excreise thereof in favour of any resolution
appointing therhselves or any of them Directors of or holders of any such office or place
of profit under such company, or voting er providing for the payroent of remuneration
to the Diractors of such company).

MANAGING AND EXECUTLYE DIRECTORS

97.  The Dircctors may from time to time appoint one or more of their vumber to any
executive office or employment under the Company (including, but without limitation,
that of managing director or joint managing director) for such period and on such terms
as they think fit. and may also authorise any person appointed to be a Direclor to continue
in any executive office or employment held by him before he was so appointed but no
service contract or contract for services shall be granted by the Company 10 any Director
or proposed Director except in accordance with the Statutes,

98.  The remuneration and other terms and conditions of appointment of a Director appointed
to any executive office or cmployment under the Company pursuant to the last preceding
Article shall from timc to time (without prejudice to the provisions of any agreement
between him and the Company) be fixed by the Darectors, and may be by way of fixed
salary, Jump sum, commission on the dividends or profits of the Company (or of any
other company in which the Company is intercsted) or other participation in any such
profits or otherwise or by any or all or partly by one and pactly by another or others of
those modes.

99.  Subject to Article 102, the managing director or joint managing director (if any) for the
time being of the Company shall not, while he continucs to hold such office, be subject
to retitement by rotation or be taken inte account in determining the number of Directors
to tetite in each ycar, but he shall otherwise be subject to the same provisions as to
resignation and removal as the otber Directors and, if he should cease 1o hold the office
of Director from any cause, he shall (without prejudice to any claim he may have for
compensation or damages {or breach of any agreement between him and the Company)
ipso facto and immediately cease 1o be managing director or joint managing director
respectively.

100. A Director holding any exccutive office or employment under the Company other than
that of managing director or joint managing director shall not (by reason only thereof) be
exempt from retirement by rotation, and his tenure of such excowtive office or
employment shall not be determined by reason only of his ceasing for any reason o be
a Director, but (without prejudice to any claim he may have for compensation or dumages
for breach of any agreement between him and the Company and subject to the provisions
of any such agreement) may be determined at any time thereafter by rexolution of the
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Directors,

The Directors may, from time to time, entrust to and confer upon a Director appointed
to any exceutive office or employment pursuant to Article 97 such of the PoOwWers
exercisable under these Articles by the Directors (other than the power to make calis,
forfeit shares, barrow money or issue debentures) as they may think fit, and may confer
such powers for such time, and 10 be exercised for such objects and purposes, and upon
such terms and conditions, and with such restrictions, as they may consider expedient,
and may confer such powers collaterally with, or 1o the exclusion of, and in substitation
for all or any of the powers of the Directors in that behalf, and may from time to time
revoke, withdraw, alter or vary all or any of such POWETS.

102.(1) (a) Each Directot shall retire from office pursuant to section 293 of the Companies

(2)

103.

()
(2}

(3)

Act 1985 at the canclusion or adjournment of the annual general meeting commencing
next after he attains the age of seventy years and, subject 10 the provisions of section
293(5} of that Act, shall be eligible for re-appointment.

(b A Director whe retires at an annual general meeting pursuant to this Article and at the
same time pursuant to Article 104 may be re-appointed by a single resolution and, if so
re-appointed, shall, for the purposes of Article 105, be treated as having been last
appointed at that meeting.

{c) Except as provided by paragraph (2) of this Article, 2 person re-appointed a Director
on retiteraent pursuant to this Article, shall, for the purposes of Article 105. be treated as
if he had become a Dircctor on the day upon which he was appointed or was last
re-clected before his retirement pursuant to this Article.

(d) Scction 293(6) of the Companies Act 1985 shall not gpply to the Company.

Any provisions of the Statutes which, subject to the provisions of these Articles, would
have the effect of rendering any person ineligible for 2ppointment as a Director or liable
to vacate office as a Director on account of his having reached any spectfied age or of
requiring special notice or any other special formality in connection with the appointment
of any Director over a specified age shall not apply to the Company.

The office of a Director shall ipso facto be vacated in any of the following events,
namely:

if he is prohibited by law {rom being or acting as a Director: or
if (not being a person holding for a fixed term an executive office) he shall resign by
writing under his hand left at the Office or if (being such a person) he shall tender his

resignation and the Dirtctors shall resolve to accept the same; or

if he becomes baokrupt or shall have a receiving order made against him or shall
compound with his creditors generally; or
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if in England or elsewhere an order shall be made by any court claiming jurisdiction in
that behalf on the ground (however formulated) of mental disorder for his detention or
for the appointment of a guardian or for the appointment of a receiver or other person (by
whatever name cafled) to exercise powers with respect to his property or affairs; or

if he shail be absent from micetings of the Directors for six successive months without
leave and his altemnate director (if any) shall not during such period have attended in his
stead and the Directors shall resolve that his office be vacated; or

if he is removed from office in accordance with Article 109.

At the annual gencral imccting in every year any Divectors bolind o refire under Article
102 and onc-third of the other Directors (excluding any Director holding the office of
managing director or joitt managing director) for the time being, or, if their numbser is
not a muitiple of three, then the number nearest to one-third, bt not exceeding one-third,
shall retire from oftice; Provided always that if in any year the number of Directors who
are subject to retirement by rotation shall be two, one of such Ditectors shall retire, and
if in any year there shall be only one Dircctor whe is subject to retirement by rotation that
Director shall retire.

The Directors to retire by rotation shall include (so far as necessary to obtain the number
required) any Director who wishes to retire and not to offer himself for re-clection. Any
further Directors 50 to retire shall be thosc of the other Directors subject to retirement by
rotation {and excluding any bound 1o retire under Article 110) who have been longest in
office since their last re-clection or appointment, and so that as between persons who
became or were last re-clected Ditectors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot. A retiring Director shall be
cligible for re-clection.

The Company at the meeting at whick a Director retires under any provision of these
Articles may by ordigary resolution £}l up the office being vacated by electing thercto
the retiring Director or some other person eligible for appointment. In default the retiring
Director shall be deemed to have been re-elected except in any of the following cases:-

(a) where at such meeting it is expressly resolved not to £ifl up such vacated office or a
resolution for the re-clection of such Dircetor is put to the mecting and lost; or

(b} where such Director has given notice in writing to the Company that he is unwilling
to be re-elected; or

(¢) where the default is due to the moving of a resolution in contravention of the next
following Article; or

(d) where such Director has attained any retiring age applicable to him as Director,

The retirement shall not have effect until the conclusion of the meetling where a
resolution is passed to elect some other person in the place of the retiring Director or a
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resolution for his re-clection is put to the meeting and lost and accordingly a retiring
Director who is re-clected or decemed to have been re-clected will continue in office
without a break.

107.

() A resolution for the appointocat of two or more persons as Dircctors by a single
resolution shatl not be moved at any general meeting unless a resolution that it shall be
so moved has first been agreed to by the mecting without any vote being given against
it; and any resolution moved in contravention of this provision shall be void.

(2) No person other than a Dircetor retiring at the meeting shall, unless recommended by the
Directors for election, be ¢ligible for appointment as a Director at any general meeting
unless not less than seven nor more than forty two days before the day appointed for the
meeting there shall have been left at the Office notice in wrjling signed by some member
{other than the person to be proposed) duly qualified to attend and vote at the meeting for
which such notice is given of his intention to propose such person for election and also
notice in wrtting signed by the person to be proposed of bis willingness to be elected.

108. The Company in general meeling may from time to time increase or reduce the limits on
the number of Direetors specified in Article 91 and may also determine in what rotation
such increased or reduced number is to go out of office and may make any appointments
required for making any such increase.

109. The Company may by extraordinary resolution or, in accordance with and subject to the
provisions of the Stattes, by ordinary resotution of which special notice has been given
remove any Director from office notwithstanding any provision of these Articles or of
any agteement between the Company and such Director, but without prejudice to any
claim he may have for compensation or damages for breach of any such agrecment, and
appoint another person in place of a Director so removed from office and any person so
appointed shall be treated for the purpose of determining the time at which he or any
other Director is to retire by rotation as if he had become a Director on the day on which
the Director in whose place he is appointed was Jast efected or re-¢lected a Director. In
default of such appointment the vacancy arising upon the removat of a Director from
office may be filled as a casual vacancy pursuant to the provisions of Article 119.

110.

(1)  The Directors shall have power at any time and from time 10 time to appoint any person
to be a Director cither to fill a casual vacancy or as an additional Director but so that the
total number of Directors shall not at any time exceed the maximum number fixed by or
in accordance with these Articles. Any Director so appointed shall hold office only until
the next annual general meeting and shall then be eligible for re-election, but shall not be
taken into account in determining the number of Directors who are to retire by rotation
at such meeting.

(2)  Without prejudice to paragraph (1) of this Article but subject wo the provisions of Asticle
107, the Company may from time to time by ordinary resolution appoimnt any person or
persons to be a Director of the Company either to fill a casual vacancy or as an additional
Director.
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(1)  Any Director may at any time appoint any other Director or any other person approved
by the Directors to be his alternate director and may at any time terminate such
appointment. Any such appointment or termination shall be in writing and shall be
effective upon delivery at the Office or at a meeting of the Directors.

(2)  Any person appointed as an alternate dircctor shall vacate his office as such alternate
director if and when the Director by whom he has been appointed vacates his office as
Director otherwise than by retirement and re-election at the same meeting and upon the
happening of any event which, if he were a Director, would cause him 1o vacate such
office.

(3)  Analtemate director shall (except when absent from the United Kingdom) be entitled to
receive notices of meetings of the Directors and shall be entitled to attend and vote as a
Director at any such mecting at which the Director appointing him is not personally
present and generally at such meeting to perform all functions of his appointor as a
Director and for the purposes of the proccedings at such meeting the provisions of these
Articles shall apply as if e were a Director. At any such mecting he shall have one vote
for each Director for whom he acts as alternate director (in addition to his own vote if he
is himself a Director). To such extent as the Directors may from time to time determine
in relation to any committees of the Directors the foregoing sentence shall also apply
mutatis mutandis to any meeting of any such commitiee of which his appointor is a
member. If his appointor is for the time being absent from the United Kingdom or
temporarily unable 1o act through ill-health or disability, an alternate director’s signature
to any resolution in writing of the Directors or of a2 committee of the Directors shall be
as effective as the signature of his appointor. An altemate director shall not (save as
aforesaid) have power to act as a Director nor shall he be decmed to be 2 Dircctor for the
purposes of these Articles.

(4)  An alternate director shall be entitled to contract and be interested in and benefit from
contracts or arrangements and to be repaid expenses and to be indemnified to the same
extent mutatis mutandis as if be were a Director but he shall not be entitled to recerve
from the Company in respect of his appointment as aliernate director any remuneration
except only such part (if any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to tme direct.

112. The Directors may meet together for the dispatch of business, adjourn and otherwise
regulate their mectings &3 they think fit. Questions arising at any mueting shall be
determined by a majority of votes. In case of an equality of votes the chairman of the
meeting shall have a second or casting vote. A Director may, and the Scerctary on the
requisition of a Director shall, at any time summon a meeting of the Dircctors. It shall not
be necessary to give notice of a meeting of the Directors to any Director for the time
being absent from the United Kingdom but the alternate director (if any) in the United
Kingdom acting in hiys place shall be entitled to notice of such meeting.
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113.  The quorum necessary for the transaction of the business of the Directors may be fixed
by the Directors and unless so fixed at any other number shall be two of whom one may
be an alternate director not heing himself a Director. A duly convened meeting of the
Directors at which a quorum is present shall be competent 10 exercise all or any of the
authorities, powers and diseretions for the time being vested in or excrcisable by the
Directors.

1i4. A Director who is in any way, whether directly or indirectly and whether for himself or
through a person connected with him, interested in a contract. transaction or arrangement
or proposed contract, transaction or arrangement with the Company shall declare the
nature of his interest in accordance with the Statutes.

115.

(1)  Save as provided in this Article. a Director shall not as a Dicector vote in respect of any
contract, transaction or arrangement or proposed contract, transaction or arrangement or
any other proposal whatsoever in which he has to his knowledge any material interest
(otherwise than by virtue of an interest in sharcs or debentures or other securities of or
otherwise in or through the Company), and if he shall do so his vote shall not be counted,
nort in relation thereto shall he be counted in the quorum present at the meeting.

(2) A Director shall (in the abseace of some other material interest than is indicated below)
be entitled to vote (and be counted in the quorum) in respect of any resolution concerning
any of the following matters namely:-

(a) the giving of ény security or indemnity to him in respect of money lent or obligations
incurred by him at the request of or for the benefit of the Company or any of its
subsidiaries, or

(b) the giving of any security or indemaity to a third party in respect of a debt or
obligation of the Company or any of its subsidiaries for which the Director himself has
assumed responsibility in whole or in part under a guarantee or indenmity or by the
giving of security; or

(c) any proposal concerning an offer of shares or debentures or other sceurities of or by
the Company or any of its subsidiaries for subscription or purchase in which offer he is
or is to be interested as a participant in the underwriting or sub-underwriting thereof; or

(d) any proposal conceming any other company in which he is interested, directly or
indirectly, and whether as an officer or sharcholder or otherwise howsoever. provided that
he is not the holder {otherwise than as a nomince for the Company or any of its
subsidiaries) of or bencficially interested in 1 per cent or more of any class of the equity
share capital of such ¢company (or of any third company through which his interest is
derived) or of the voting rights available to members of the relevant company (any such
interest being deemed for the purpose of this Article to be a material interest in all
circumstances); ot

() any proposal conceming the adoption, modification or operation of a superannuation
fund, retirement benefits scheme, share incentive scheme, share option stheme or any
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other arrangement to provide benefits under which he may benefit and which has been
approved by or is subject 10 and conditional upon approval by the Board of Inland
Revenue for taxation purposes; or

(f) any proposal concerning the adoption, modification or operation of a share incentive
scheme, ghare option scheme or any other arrangement for the benetit of employees
(including full time executive Directors of the Company and/or any substdiary of the
Company}) which does nol accord to any Director as such any privilege or advantage not
gencrally accorded to the employees to whom such scheme or arangement refates.

3) A Director shall not vote or bt counted in the quorum on any resolution concerning his
own appointment as the holder of any office or place of profit with the Company or any
company in which the Company is interested including fixing or varying the terms of his
appointment or the termination thereof.

(@)  Where proposals are under consideration conceming the appointment (including fixing
or varying the terms of appointment) of two or more Directors to offices or employments
with the Company or any company in which the Company is interested, such proposals
may be divided and considered in relation to each Director separately and in such cases
each of the Directors cancerned (if not debarred from voting under the proviso to
paragraph (2) (d) of this Article) shall be entitled to vote (and be counted in the quorum)
in respect of cach resolution cxcept that conceming his own appointment.

(5)  Ifany question shall arise at any meeting as to the materiality of a Directur’s interest or
as to the entitlement of any Director to vote and such question is nof resolved by his
voluntarily agreeing to abstain from voting, such question shall be referred to the
chairman of the meeting and his ruling in relation to any Director (other than himsclf)
shall be final and conclusive except in a case where the nature or extent of the interests
of the Director concemned has not been fairly disclosed.

(6)  The Company may by ordinary resolution suspend or relax the provisions of this Article
to any extent or ratify any transaction not duly authorised by reason of a contravention
of this Article.

116.  The continuing Directors rmay act notwithstanding any vacancies, but if and so Jong as
the number of Directors is reduced below the minimurn pumber fixed by or in accordance
with these Articles the continuing Directors or Director may act for the purpose of filling
up such vacancies or of summoning general meetings, but not for any other purpose. if
there be no Dixectors or Director able or willing to act, then any two members may
summon a general reeting for the purpose of appointing Directors.

117.  The Directors may elect a chairman of their meetings and a deputy chairman and
determine the period for which cach is to hold office. If no chairman or deputy chairman
shall have been etecied, or if at any meeting neither be present within five minutes after
the time appointed for holding the same, the Directors present may choose one of their
number to he chairman of the mecting,

1. A resolution in writing signed or approved by letter, telex or otherwise in writing by all




FROM PFgLMER COWEN 50L

<

119.

121.

the Directors (or by all the members of a comunittee of the Directors) for the time being
in the United Kingdom (provided that the number thereof would be sufficient to form a
quorum for a mecting of the Directors) shall be as effective as a resolution passed at a
meeting of the Directors or of such committee (as the case may be) duly convened and
held and may consist of several documents in the like form, cach signed or approved by
one or more of the Directors or committee members (as the case may be) Provided that,
where a Director has appointed an alternate director but is not himself in the United
Kingdom, the signature of such alternate director (if in the United Kingdom) shall be
required.

The Directors may from time to time appoint committees consisting of such member or
members of their body as they think fit, and may delegate any of tieir powers to any such
committee, and from time to time revoke any such delegation and discharge any such
committee wholly or in part. Any committee so formed shall, in the exercise of the
powers so delegated, conform to any regulation that may from time to time be imposed
upon it by the Directors.

The meetings and proceedings of any such committee consisting of two or more members
shall be governed by the provisions of these Articles regulating the meetings and
proceedings of the Directors, so far as the same are applicable and are not superseded by
any regulations made by the Dircctors under the last preceding Article.

All a01s done by the Directors or by 2 committee of the Directors or by any person acting
as a Director shall as regards all persons dealing in good faith with the Company,
notwithstanding that there was some defect in the appointment or continuance in office
of any Director or person acfing as aforesaid or that they or any of them were disqualified
or had vacated office or were not entitled to vote, be as valid as il every such person had
been duly appointed and had continued to be a Dircctor and had been catitled to vote.

BORROWING POWERS

122.
(1)

Subject as hereinafier provided the Directors may exercise afl the powers of the Company
1o bortow or raise money and to mortgage or charge its undenaking. property, assets and
uncalled capital or any part thereof, and to issue debentures and other securities, whether
outright or as collateral security for any debt, liability or obligation of the Company or
its holding company (it any) or any subsidiary of the Company or its holding company
or of any third party.

The Directors shall restrict the borrowings of the Company and exercise ali the voting
and other rights or powers aof control exercisable by the Campany in relation to its
subsidiaries (if any) so as to secure (as regards subsidiaries so far as by such exercise they
can secure) that the aggregate of the amount for the time being remaining undischarged
of all monies borrowed by the Group (which expression in this Article means and
includes the Company and its subsidiarics for the time being) and for the time being
owing to persons vutside the Group shall not without the previous sanction of an ordinary
resolution of the Company exceed an amount equal to twice the aggregate of the
Adjusted Capital and Reserves as herein defined.
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The certificate of the Auditars for the time being as to the amount of the Adjusted Capital
and Reserves at any time shall be conclusive and binding upon all concerned.

No person dealing with the Company or any of its subsidiaries shal} by reason of the
foregoing provisions be concerned to see or inquire whether this limit is observed, and
no debt incurred or security given in excess of such limit shall be invalid or ineffectual
unless the lender or the recipient of the security bad af the time when the debt was
incurred or security given express notice that the limit hereby imposed had been or would
thereby be exceeded.

For the purposes of this Article:-

there shall be deemed, subject as hereimafter provided, to have been borrowed and to be
outstanding as bomrowed moneys of the relevant member of the Group (1o the extent that
the same would not otherwise fall to be taken into account):

(a) the principal amount of all debentures of any member of the Group which are not for
the time being beneficially owned within the Group;

(b) the outstanding amount of the acceptances (not being acceptances of trade bills in
respect of the purchase or sale of goods or services in (be ordinary course of rading) by
any member of the Group ot by any bank or accepting house under any acceptance credit
opened on behalf of and in favour of any member of the Group;

{c) the nominal amount of any issued and patd up share capital (other than equity share
capital) of any subsidiary of the Company not for the time being beneficially owned by
other members of the Group:

(d) the nominal amount of any other issued and paid up share capital and the principal
amount of any other debentures or other borrowed moneys (not being shares or
debenturcs which, or borrowed monceys the indebtedness in respect of which, is for the
time being beneficially owned within the Group) the redermption or repayment whereof
is guaranteed or wholly or partly secured by any member of the Group; and

(e) any fixed or minimum premium payable on final redemption or repayment of any
debentures, share capital or other borrowed moneys falling to be taken into account.

moneys borrowed by any member of the Group for the purpose of repaying or redeeming
(with or without premium) in whole or in part any other borrowed moneys falling to be
taken into account and imended to be applied for such purpose within six months after
the borrowing thereof shall not during such period, except to the extent so applied,
themselves be taken into account; '

any amounts borrowed by any member of the Group from bankers or others for the
purpose of financing any contract up to an amount not exceeding that part of the price
receivable under such contract which is guaranteed or insured by the Export Credits
Guarantee Depariment or other like institution carrying on 2 similar business shall be
deemed not to be bocrowed moneys;




FHOM PALMER COWEN 30LICITORS 6 BERKELEY ST,  (WED)(09,24 97 12:15 /ST 52/ NO, 3380160-271 P, 37

@

&)

(6)

moneys borrowed by a punily-owned subsidiary and not owing 10 another member of the
Group shall be taken into account subject to the exclusion of a proportion thereof equal
to the minority proportion and moueys borrowed and owing 1o a partly-owned subsidjary
by another member of the Group shall be taken into account to the extent of a proportion
thereof egual 1o tbe minotity proportion and for the purposes aforesaid “minority
proportion” shall meun the proportion of the issued equity share capital of the
partly-owned subsidiary which is not attributable to the Company;

borrowed moneys of any member of the Group expressed in or calculated by reference
to a currency other than sterling shall be converted into sterting by reference to the rate
of exchange used for the conversion of such currency in the latest audited balance sheet
of the relevant member of the Group or, if the relevant currency was not therein inchuded,
by reference to the rate of exchange or approximate rate of exchange ruling on such date
and determined on such basis as the Anditors may determine or approve;

the expression *Adjusted Capital and Reserves” shall mean at any material time 2 sum
equai to the aggregate of:

(a) the amount paid up or credited as paid up on the issued share capitat of the Company;
and

(b) the aggrepate amoun! standing to the credit of the consolidated capital and revenue
reserves of the Cornpany and its subsidiarics (including any shate premivm account or
capital redemption reserve) after adding thereto any balance standing 10 the credit of
profit and loss account

all based on a consofidation of the then latest available audited batance sheets of the
Company and its subsidiaries but after:-

(i) excluding any sums sct aside for taxation (including deferred taxation):

(ii) making such adjustments as may be appropriate in respect of any variation in the
amount of such paid up share capital or any such reserves subsequent to the relevant
balance sheet date and 50 that for this purpose share capital atlotted or unconditionally
agreed to be aliotted shall be deemed to have been issued and share capital alrcady called
up or payable at any fixed future date within the following six months shalt be treated ag
already paid up and if any issue or proposed issue of shares by the Compuny for cash has
been underwritten then such shares shall be deemed to have been issued and the amount
(including any premium} of the subscription moneys payable in respect thereof (not being
moneys payable fater than gix months after the date of altotment) shall. to the extent so
underwritten, be deemed 1o have been paid up on the date when the issue of such shares
was underwritten (or, if such underwriting was conditional, on the date when it became
unconditional),

(iii) making such adjustments as may be appropriate in respect of any distribution
dectared, recommended or made by the Company or its subsidiaries {othcrwise than
attributable directly or indircctly to the Company) out of profits ecarned up to and
including the date of the latest audited balance sheet of the Company or subsidiary (as
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the case may be) to the extent that such distribution is not provided for in such balance
sheet;

(iv) meking such adjustiments as may be appropriate in respect of uny variation in the
interests of the Company in its subsidiaries since the date of the Jatest audited balance
sheet of the Company;

(v} if the calculation is required for the purposcs or in connection with a transaction under
or in connection with which any company is to become or ceasc to be a subsidiary,
making all such adjustments as would be approprate if such transaction had been camed
into effect;

{vi) excluding minority interests in subsidiaries;

(vii} deducting all amounts (if any) attributable to goodwill or otherwise attributable to
intangible assets shown as such on such consolidation and any debit balance on profit and
loss account or any rescrve account;

(viii) excluding such part of the imterests of the Company or a subsidiary in an Associated
Company (as defined below), not being a subsidiary, as shal] be attributable 10 any
post-acquisition undistributed profits and reserves but including such interests at original
cost or, if lower, book value: and

(ix) after making such other adjustments (if any) as the Auditors may consider
appropriate.

For the purpose of paragraph (6) of this Article “Associated Company” means any
company or partnership which shall be treated by the Auditors as an associated company
or partnership for the purpose of the Statement of Standard Accounting Practice or other
relevant accountancy regulation or statement for the time being in issue relating to
accounting for the results of associated companies published by the Institute of Chartered
Accountants in England and Wales.

GENERAL POWERS QF DIRECTORS

123.

124,

The business of the Company shall be managed by the Directors who may exercise ail
such powers of the Company and do on behalf of the Company all such acts as may be
exercised and done by the Company, and as are not by the Statutes or by these Articles
required to be exercised by the Company in general meeting, subject nevertheless to the
provisions of the Statutes and of these Articles and to such regulations, heing not
inconsistent with the aforesaid provisions, as may be prescribed by the Company in
general mecting, but no regulations so made by the Company shall invatidate any prior
act of the Directors which would have heen valid if such regulation had not been made.
The general powers given by this Article shail not be limited or restricted by any special
authority or power given to the Directors by any other Article.

The Directors may establish any local boards or agencies for managing any of the affairs
of the Company, cither in the United Kingdom or elsewhere, and may appoint any
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persons to be members of such local boards, or any managers or agents, and may fix their
remunecration, and may delegate to any local board, manager or agent any of the powers,
authorities, and discretions vested in the Directors (other than their power to make calls,
forfeit shares, borrow money or issue debentures) with power to sub-delegate, and may
authorise the members of any local boards, or any of them, to fill any vacancies therein,
and to act notwithstanding vacancies, and any such appointment or delegation may be
made upon such termy and subject 1o such conditions as the Directors may think fit, and
the Directors may remove any person so appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice of any such annulment
or variation shall be affected thereby. The Directors may exercise all the powers of the
Company under section 39 of the Companies Act 1985 (relating to an official seal for use
abroad) and under section 362 of that Act (rclating to the keeping of dominion repisters).

The Dircctors may from time to time and at any time by power of attorncy or otherwise
appoint any company, firm or person or any fluctuating body of persons, whether
nominated directly or indirectly by the Directors, to be the aftorney or attorneys of the
Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Dircetors under these Articles) and for
such period and subject 10 such conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection and convenience of persons
dealing with any such attorney as the Directors may think fit. and may also authorise any
such attorney to sub-delegate all or any of the powers, authoritics and discretions vested
in him.

All cheques, promissory notes, drafts, bills of exchange, and other negotiable or
transferable instruments, and all receipts for moneys paid to the Company, shall be
signed, drawn accepted endorsed, or otherwise executed, as the case may be, in such
manner as the Directors shall from time to time by resolution determine,

The Directors may establish or concur or join with other companies (being subsidiaries
of the Company ot companies with which it is associated in business) in cstablishing and
making contributions outl of the Company’s moneys w any schemes or funds for
providing pensions, annuities, sickness or compassionate allowances, life assurance
benefits, donations, grattities or other benefits for employees (which expression as used
in this Article shall include any Director who may hold or have held any office or place
of profit) and ex-employees of the Company and of any such other compantes and their
wives, widows, relatives, families or dependents, or any class or classes of such persons.

The Directors may pay, enter into agreements to pay or make grants (revocable or
irrevocable and either subject or not subject to any s or conditions) of pensions or
other retirement, superannuation, death or disability benefits 1o employees and
ex-cmployecs and theit wives, widows, relatives, families or dependents, or 10 any of
such persons, including pensions or benefits additional to those, if any. to which such
employecs or ex-employees or any such persons are or may become entitled under any
such scheme or fund as aforementioned. Any such pension or benefit may, as the
Directors consider desirable. be granted to an employee either befose and in anticipation
of or upon ot at any time after his actual retircment.
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{3)  The Directors may also procure the establishment and subsidy of ot subscription to and
support of any institutions, associations, clubs, funds or frusts calculated to be for the
benefit of any such petsons as aforesaid or otherwise to advance the interests and
well-being of the Company or of any such other company as aforesaid, or its members,
and payments for or towards the insurance of any such person as aforesaid and
subscriptions or guarantees of money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object.

(4) The Directors may also sanction the exercise of any power conferred upon the Company
by section 719 of the Companics Act 1985 (relating to the making of provision for
employees on cessation or transfer of business).

SECRETARY

128.  The Secretary shall be appoeinted by the Directors for such tem, at such remuneration and
upon such conditions as they may think fit and any Secretary so appointed may be
removed by them. If thaught fit, two or more persons may be appointed as joint
secretaries.

129.  The Dircctors may at any time and from time to time appoint any person to be an
assistant or deputy secretary of the Coropany and anything authorised or required by
these Articles or by law to he done by or to the Secretary may be done by or to any such
assistant or deputy sccretary. Any assistant or deputy secretary so appointed may be
removed from office by the Directors.

130. A provision of the Statutes or these Articles requiring or anihorising 2 thing to be done
by or to a Director and the Secretary shall not be satisfied by its being done by or to the
same person acting both as a Director and as, or in place of, the Scerctary.

THE SEAL

131, The Directors shall provide for the safe custody of the Seal, which shall only be used by
the authority of the Directors or of a committee of the Directors authorised by the
Ditectors in that behaif, and cvery instrument to which the Seal shall be affixed shall be
signed autographically by one Director and the Secretary or some other purson appomted
by the Directors for the purpose or by two Directors save that as regards any certificates
for shares or debentures or other securities of the Company the Directors may by
resolution determine that such signatures or either of them shall be dispensed with or
affixed by some method or system of mechanical signature.

AUTHENTICATION OF DOCUMENTS

132.  Any Director or the Secretary or any person appointed by the Directors for the purpose
shall have power to authenticate any documents affecting the constitution of the
Company and any resolutions passed by the Company or the Dircctors or any committee
of the Directors, and any books, records, documents and accounts relating to the business
of the Company, ad to certify copies thereof or extracts therefrom as true copies or
extracts; and where any books, records, documents or accounts ate elsewhere than at the
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Office, the local manager or other officer of the Company having the custody thercof
shall be deemed to be a person appointed by the Directors as aforeszid. A document
purporting to be a copy of a resolution or an extract from the minutes of a meeting of the
Company or of the Directors or any committee of the Directors which is cenified as
aforesaid shall be conclusive evidence in favour of all persons dealing with the Company
upon the faith thereof that such resolution has been duly passed or, as the case may be,
that such ¢xtract is a truc and accurate record of procecdings at a duly constituted
meeting.

RESERVES

133.  The Directors may from time to time set aside out of the profits of the Company and
carry to rescrve such swums as they think proper which, at the discretion of the Directors,
shall be applicable for any puspose to which the profits of the Compauny reay properly be
applied and pending such application may cither be employed in the business of the
Company or be invested. The Directors may divide the reserve into such special funds
as they think fit and may consolidate into one fund any special funds or any parts of any
special funds into which the reserve may have been divided. The Dircctors may also
without placing the same to reserve carry forward any profits.

DIVIDENDS

134, The Company may by ordinary resolution declare dividends but no dividend shall be
payable except out of the profits of the Company available for distribution in accordance
with the provisions of the Statutes, or in excess of the amount recommended by the
Dircctors.

135. Subject to any rights or privileges for the time being attached to any shares in the capital
of the Corupany having prefercntial or special rights in regard 10 dividend. the profits of
the Company which it shall from time to time be determined to distribute by way of
dividend shall be applied in payment of dividends upon the shares of the Company in
proportion to the amousnts paid up thereon respectively otherwise than tn advance of ¢alls
and so that all dividends shail be apportioned and paid pro rata according to the portion
or portions of the period in respect of which the dividend is paid during which any such
amount or amounis were paid up. Provided that if any share be issued upon terms
providing that it shall rank for dividend as from or after a particular date, ot be entitled
to dividends declared after a particular date, such share shall rank for or be entitled 10
dividend accordingly.

136.  If and so far as in the opinion of the Directors the profits of the Company justify such
' payments, the Directors may pay the fixed dividends on any class of shares carrying a
fixed dividend cxpressed to be payable on fixed dates on the half-yearly or other dates
pres¢ribed for the payment thereof and subject thereto may also from time to time pay

interim dividends of such amounts and on such dates as they think fit.

137. Subject to the provisions of the Statutes, where any assct, business or property is bouglt
by the Company as from a past date the profits and losses thereof as {rowm such date may
at the discretion of the [Directors in whole or in part be carried to revenue account and
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treated for all purposes as profits or losses of the Company. Subject as aforesaid, if any
shares or securities are purchased cum dividend or interest, such dividend or interest may
at the discretion of the Directors be treated as revenue, and it shall not be oblipatory to
capitalise the same or any part thereof. '

138.  Subject to the provisions of and save as provided by the Statutes. if the Company shall
issug shares at a premium, whether for cash or otherwise, the Directors shall transfer a
sum equal to the aggregate amount or value of the premiums to an account to be called
“Share Premium Account” and any amount for the time being standing to the credit of
such account shall not be applied in the payment of dividends.

139. No dividend or other moneys payable on or in respect of a share shall bear interest as
against the Company.

140.  The Directors muy dedoct from any dividend or other moneys payable to any member on
or in respect of a share all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in relation to shares in the Company.

141.  The Directors may retain any dividend or other moneys payable on or in respect of a
share on which the Company has a lien, and may apply the same in or towards
satisfaction of the moneys, debis, liabilities or engagements in respect of which the lien
exists.

142.  All unclaimed dividends may be invested or otherwise made use of by the Directors as
they shall think fit unti! the same be claimed and so that the Company shall not thereby
be constituted as a trustee in respect thereof and any dividend unclaimed afier a period
of twelve years from the date of declaration of such dividend shall be forfeited and shall
revert to the Company.

143, With the sanction of an ordinary resolution of the Company any dividend may be paid
and satisfied, either wholly or in part, by the distribution of specific assets, and in
particular of paid up shares or debentures of any other company, or partly in one way and
partly in the other, and the Directors shall give effect to such resolution, and where any
difficulty arises in regard to such distribution the Dircctors may settle the same as they
think expedient and in particular may issue fractional certificates and fix the value for
distribution of such specific assets or any part thereof and may determine that cash
paymenis shall tc made to any members upon the footing of the value so {ixed in order
to adjust the rights of all parties and may vest any such specific assets in Lruslees as may
seein expedient 1o the Directors.

144,  Iftwo or more persons are registered as joint holders of any share, or are entitled jointly
to a share in consequence of the death or bankruptey of the holdet, any vne of them may
give effectual receipts for any dividend or other moneys payable on or in respect of the
share.

145, Any dividend or other moncys payable in cash on or in respect of a share may be paid by
cheque ot warrant sent through the post to the registered address of the member or person
cntitled thereto {or, if two or morc persons are registered as joint holders of the share or
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are entitled thereto in consequence of the death or bankruptey of the holder, to any one
of such persons) or 1o such person at such address as such member or person or persons
may by writing direct. Every such cheque or warrant shal) be made payable to the order
of the person to whom it is scnt or to such person as the holder or joint holders or person
or persons entitled to the share in consequence of the death or bankruptey of the holder
may direct and payment of the cheque or warrant by the banker upon whom it is drawn
shall be a good discharpe 1o the Company. Every such cheque or warrant shall be sent at
the risk of the person entitled to the money represcated thereby .

146.  Any resolution declasing or resolving to pay a dividend on shares of any class, whether
a resolution of the Company in gencral meeting or a resolution of the Directors, may
specify that such dividend shall be payable to the persons registered as the holders of
such shares at the close of business on a particular date, netwithstanding that it may be
a date prior to that on which the resolution is passed, and in such event such dividend
shall be payablc to them in accordance with their respective holdings so registered, but
without prejudice to the rights inter se in respect of such dividend or transferors and
transferees of any such shares. The provisions of this Article shall muatis mutandis apply
to capitalisations to be effected in pursuance of Articles 147 to 149.

CAPITALISATION OF PROFITS AND RESERVES

147.  The Company in gencral meeting may apon the recommendation of the Directors resolve
that it is desirable to capitalise any part of any amount whether for the time beng
standing to the credit of any of the Company’s reserve acceunts or to the credit of the
profit and loss account or othcrwise which is available for distribution and not required
for paying the fixed dividends on any shares entitled to fixed preferential dividends, and
accordingly that such sum be set free for distribution amongst the members who would
have been entitled thereto if distributed by way of dividend and in the same proportions
on condition that the same be not paid in cash but be applied either in or towards paying
up any amounts for the time being unpaid on any shares held by such members
respectively or payiag up in full unissued shares or debentures of the Comapany to be
atlotted and distributed credited as fully paid up to and amougst such members in the
proportion aforesaid, or partly in the one way and partly in the other. and the Directors
shall give effect to such resolution; provided that a share premium account and a capital
redemption reserve may, for the purposes of this Article, only be applied in the paying
up of unissued shares to be ailotted to members of the Company as fully paid shares.

148. The Company in general meeling may upon the recommendation of the Directors resolve
that it is desirable to capitalise any part of the amount for the time being standing to the
credit of any of the Company’s reserve accounts or to the credit of the profit and loss
account which is not available for distribution by applying such sum: in paying up in full
unissued shares fo be allotted as fully paid bonus shares to thosec members of the
Company who would have been entitled to that sum if it were distributed by way of
dividend (and tn the same proportions), and the Directors shall give effect to such
resolution,

149.  Whenever a resolution is passed in pursuance of Article 147 or 148 the Directors shall
make all appropriations and applications of the undivided profits resolved to be
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capitalised thercby. and all allotments and issucs of fully paid shares or debentures, if
any, and generally shall do all acts and things required to give effect thereto, with full
power to the Directors to make such provision by the issuc of fractional certificates or by
payment in cash ar otherwise to the members entitled thereto as they think fit for shares,
debentures or securities becoming distabutable in fractions and also 10 authorise any
person to enter on behalf of afl members intetested into an agreement with the Company
providing for the allotment to them respectively, credited as fully paid up. of any further
shares or debentures 1 which they may be entitled upon such capitalisation, or {as the
case may require) for the payment up by the Company on their behalf, by the application
thereto of their respective proportions of the profits resolved 10 be capitalised, of the
amounts or any part of the amounts remaining unpaid on their existing shares, and any
agreement made under such authority shall be effective and binding on all such members.

MINUTES AND BOOKS

150.

(1)
@)

(3

151

152.

The Directors shall cause minutes to be made in books to be provided for the purpose:-
of all appointments of officers made by the Directors:

of the names of the Directors present at each meeting of the Directors and of any
committee of the Directors; and

of all resolutions and proceedings at all meetings of the Company and of any class of
members of the Company and of the Directors and of committees of the Directors and
any such minutes as aforesaid, if purporting to be signed by the chairman of the meeting
at which such appointments were made, or such Directors were present, or such
resolutions were passed or proceedings held (as the case may be), or by the chairman of
the next succeeding méeting of the Company or the Directors or committee (as the case
may be), shall be sufficient evidence without any furthier praof of the facts therein stated.

The Directors shall duly comply with the provisions of the Statutes and in particular the
provisions in regard to registration of charges and in regard to keeping a register of
members, a register of Directors and secretaries, a regisier of charges, a register of
Directors’ interests and a register for recording information relating to interests in the
share capital of the Company, and to the production and furnishing of copies of or
extracts from such registers, and in regard to keeping and making available for inspection
copies and memoranda of Directors’ service contracts.

Any register, index, minute book, book of account or ather book required by these
Articles or the Statutes 10 be kept by or on behalf of the Company may be kept either by
making entries in bound books or by recording them in any other manner. to any case in
which bound books are not used, the Directors shall tuke adequate precautions for
guarding against falsification and for facilitating ils discovery.

ACCOUNTS

153.

The Dircctors shall cause proper books of account of the Company 1o be kept and the
provisions of the Statutes in this regard shall be complied with.
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154, The books of account shall be kept at the Office, or at such other place within Great
Britain as the Directors think fit, and shall always be open to the inspection of the
Ditectors. No merber (vther than a Director) shall have any right of inspecting any
account or book or document of the Company except as confirred by statute or authorised
by the Directors.

155.  The Directors shall from time to time in accordance with the provisions of the Statutes
cause to be prepared and to be laid before a general meeting of the Company such profit
and loss accounts, balance sheets, group accounts (if any) and reports as may be
necessary.

156. A printed copy of every balance sheet and profit and loss account which is to be laid
before a general meeting of the Company (including every document required by law to
be attached or annexed thereto) shall not less than twenty-one days before the date of the
mecting be sent to every member of, and every holder of debentures of, the Company and
to every other person wha is entitled to receive notices of meetings from the Company
under the provistans of the Statutes or of these Articles. Provided that this Article shall
not require a copy of these documents to be sent to more than one of joint holders or to
any person of whose address the Company is not aware, but any member or holder of
dcbentures to whom a copy of these documents has not heen sent shall be entitled to
receive a copy free of charge on application at the Office. Whenever any of the shares,
debentures or ather sccuritics of the Company are listed on The Stock Exchange or any
other recognised stock exchange, there shall be forwarded to the appropriate officer of
such stock exchange such number of copies of such documents as may for the time being
be required under its regulations or practice.

UDI

157.  The provisions of the Statutes as to the appointment, powers, rights, remuneration and
duties of the Auditors shall be complied with.

158.  Subject to the provisions of the Statutes, all acts done by any person acting as an auditor
shall, as regards all persons dealing in good faith with the Company, be valid,
notwithstanding that there was some defect in his appointment or that he was at the time
of his appointment not qualified for appointment.

159.  The Auditors shall be entitled to attend any general meeting and to receive all notices of
and other communications relating to any general meeting which any member is entitled
to receive, and to he heard a1 any general meeting on any part of the business of the
meeting which concerns them as auditors.

NOTICES

160. Any notice or document (including a share certificate) may be served on or delivered to
any member by the Company either personally or by sending it by post in a pre-paid
cover addressed 10 such member at his registered address, or (if he has no registered
address within the United Kingdom) to the address, if any, within the United Kingdom
supplied by him to the Company as his address for the service of notices. Where a notice
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or other document is served or sent by post, service or delivery shall be deemed to be
effccted at the time when the cover containing the same is posted and in proving such
service or delivery it shall be sufficient to prove that such cover was properly addressed,
stamped and posted.

161. In respect of joint holdings all notices shall be given to that one of the joint holders (if
any} described in the Repister as having an address for service in the United Kingdom
whose name stands first in the Register and notice so given shall be sufficient notice to
all the joint holders.

162. A person entitled to a share in consequence of the death or bankruptcy of a member shall
(upon supplying to the Company such evidence as the Directors may reasonably require
to show his tite 1o the shave, and upon supplying also an address within the United
Kingdom for the service of natices) be entitled to have served upon or delivered 10 him
at such address any notice or document to which the member but for his death or
bankruptcy would be entitled, and such service or delivery shall for all purposes be
deemed a sufficient service or delivery of such notice or document on all persons
interested (whether jointly with or as claiming through or under him) in the share. Save
as aforesaid any notice or document delivered or sent by post to ot left at the registered
address of any member in pursuance of these Articles shali, notwithstanding that such
member be then dead or bankrupt and whether or not the Company has notice of his
death or bankruptcy be deemed to have been duly served or delivered in respect of any
share registercd in the name of such member as sole or joint holder.

163. A member who {having no registered address within the United Kingdom) has not
supplied to the Company an address within the United Kingdom for service of notices
ghall not be entitled to receive notices from the Company.

164. Any member present, €ither personally or by proxy, at any meeting of the Company or
class of members of the Company shall for all purposes be decined to have received due
notice of such megting and, where requisite, of the purposes for which such meeting was
convened.

165. If at any time by reason of the suspension or curtailment of postal services within the
United Kingdom, the Company is unable effectively to convene a general meeting by
notices sent through the post, a general meetling may be convencd by a notice advertised
on the same date in at lcast two Ieading daily newspapers in London with appropriate
circulation and such notice shall be decmed to have been duly served oa all members
entitled thereto at nnon on the day when the advertisement appears. In any such case the
Company shalt send confirmatory copies of the notice by post if at least scven days prior
to the meeting the posung of notices to addresscs throughout the United Kingdom again
becomes practicable.

166.  Any notice required to be given by the Company to members and not expressly provided
for by these Articles or the Statutes shall be sufficiently given if given by advertisement.
Any notice required to be or which may be given by advertisernent pursuant to this
Article shall be advertised once in at least two leading newspapers in London and shall
be deemed to have been duly served (on all members entitled thereto) on the day when
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the advertisement appears.

167.  Every person who, by operation of law, transfer or any other means whatsoever, shall
become entitled to any shares, shall be bound by every natice (other than such a notice
as is described in paragraph (1) (b) of Article 82) in respect of such shares which
previously to his name and address being entered in the Register shall be duly given to
the person from whom he derives his title to such shares. '

168.  The signature to any notice Lo be given by the Company may be wrilten or printed.

UNTRAGED SHAREHOQLDERS

169.  Where the registered address of any member appears to the Directors to be incorrect or
out of date such member may, if the Directors so resolve, be treated as if he had no
registered address, and the Company will not thereafter be obliged to send to such
member notices of mectings or copics of the documents referred to in Article 156 or any
of them; provided that no resolution as aforesaid shall be moved by the Directors until
notices or other docunients sent to the registered address of such member have been
returned by the Post OfTice on at least three consecutive occasions.

170.
(1)  The Company shal} be entitled to scll at the best price reasonably obtainable any share

of a member or any share to which a person is entitled by transmission if and provided
that:-

(a) for a period of rwelve years no cheque or warrant sent by the Company through the
post in a prepaid fetter addressed to the member or to the person entitled by transmission
to the share at his address on the Register or other the last known address given by the
member or the person entitled by transmission to which cheques and warrants are to be
sent has boen cashed and no communication has been received by the Company from the
member or the person entitled by transmission; and

{b) the Company has at the expiration of the said period of twelve years by advertisement
in both a leading {.ondon newspaper and in a newspaper circulating in the area in which
the address referred to in sub-paragraph (a) of this paragraph is Jocated given notice of
its intention to sefl such share; and

(c) the Company has not during the further period of three (3) months after the date of
the advertisement and prior 10 the exercise of the power of sale received any
communication from the member or person entitled by transmission: and

(d) the Company has first given notice in writing to the Quotations Department of The
Stock Exchange in London of its intcntion to sell such shares.

(2) To give effect to any such sale the Company may appoint any person 10 execute as
transferor an instrument of transfer of such share and such instrument of wansfer shall be
as effective as if it had been executed by the registered holder of or person entitled by the
transmission to such share. The Company shall account to the member or other person
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entitled to such share for the net proceeds of such sale and shall be deemed to be his
debtor, and not 2 trustee for him in respect of the same. Any moneys not accounted for
to the member ot other person entitled to such share shall be carried to a separate account
and shall be a permanent debt of the Company. Moneys carried to such separate account
may either be employed in the business of the Company or invested in such investments
{other than shares of the Company or its holding company if any) as the Direciors may
from time to time think fit.

WINDING LR

171.

172.

Subject to any special rights for the time being attached 1o any class of shares on a return
of asscts on liquidation or otherwise the surplus assets of the Company remaining afier

payment of its liabilities shall be distributed in proportion to the amounts paid up or

deemed to be paid up on the shares of the Company then in issue.

If the Company shall he wound up (whether the liquidation is voluntary, under
supervision or by the court) the liquidator may, with the authority of an extraordinary
resolution, divide among the members in specie or kind the whole or any part of the
assets of the Company and whether or not the assets shall consist of property of one kind
or shall consist of propertics of different kinds, and may for such purpose sct such value
as he deems fair upon any ooe or more class or classes of property and may determine
how such division shall be carricd out as between the members or different classes of
members. The liquidator may, with the like authority, vest any part of the assets in
trustees upon such trusts for the benefit of members as the liquidator with the like
authority shall think Gt, and the liquidation of the Company may be closed and the
Company dissolved, but sa that no contributory shall be compelled 10 accept any shares
or other property in respect of which there is a hiability.

INDEMNITY

173.

Subject to the provigions of and so far as may be permitted by the Statutes, every
Director, alternate Director, auditor, secretary or other officer of the Company shall be
entitled to be indemnified by the Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of his duties or in refation
thereto.




Name Address and Description of subscribers

Combined Nominees Limited,
Victoria House

64 Paul Street

London

ECZ2A 4NA

Combined Secretarial Services Limited,
Victoria House

64 Paul Street,

London

EC2A 4NA

Dated the 24th day of September 1997
Witness to the above Signatures:

K E. Bennett
Crwys House
33 Crwys Road
Cardiff CF2 4YF

ON BEHALF OF COMBINED NOMINEES LIMITED

QN BEHALF OF COMBINED SECRETARIAL SERVICES LIMITED
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