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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

RESOLUTIONS IN WRITING OF

SIS PORTEX LIMITED

'We, the shareholders entitled to receive notice of and to attend and vote at general mesetings of the
Company, resolve upon the folowing written resolutions as, in the case of resolutions 1 and 2,

rdinary resoltions and, in the case of re
Table A in the Schedule 1o the Compan

solution 3, a spacial resolution pursuant to regulation 53 of
les (Tables A to F) Regulations 1985 (as amended) (as

incorporated into the articles of association ot the Company and moditied) and declare that such

resolutions shall be as valid as # thay had been resolved at a general meeting of the Compeany duly
convened and held.

3.

ORDINARY RESOLUTIONS

THAT the authorised share capital of the Company be and hereby is increased from £50,000
divided into 50,000 ordinary shates of £1 each to £50,000 divided into 50,000 ordinary shares of
£1 each and 40,000 euros divided into 20,000 preference shares of 2 euros each by the creation
of 20,000 preference shares of 2 euros each {the "New Preference Shares”) having the rights

and being subject to the restrictions more particularly described in the articles of assoclation of
the Company as amended pursuant to resolution 3 below.

THAT, pursuant to and in accordance with section 80 cf the Compantes Act 1685 (the “Act”) the
directors of the Company be and hereby are generally and unconditionally authorised 1o exercise
all pawers of the Company to allot relevant securities {within the meaning of section 80 of the Act)
up to an aggregate nominal amount of £6,785 and 40,000 euros provided that this authority shall
expire 5 years from the date of this resolution sava that the Company may hefore such expiry
make an offer or agreement which would or might require relevant securities to be allotted after
such expiry and the directors may allot the relevant sacuiities in pursuance of such an offer or
agreement as if the authority conferred hereby had not explrad.

SPECIAL RESOLUTIONS

THAT the Articles of Association of the Company be and hereby are amended by inserting new
articles 5 and 6 in the form attached to this resolution and signed for the purposes of idantification
and by renumbering subsequent articles accordingly.

THAT the name of the Company be changed to PORTEX LIMITED with effect from 1 August
2001.

Dated 27 July 2001

Sniths Nominees Limited




' Company Number ; 362847

THE GOMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

PORTEX LIMITED*

{Adopled by Special Resolulion passed on 1 February 1995 and as amendad by Spedial Resolution passed on 27 July 2001)
*Name changed from Portax Limited on 5 August 1086
*Neme changed from SIMS Portox Limited on T August 2001

1 Except as otherwise provided In thase Articles, tho Regulations conteined or incorporated in Tebla A in the Schedule to
the Companies {Tables A to F} Regulations 1885, as amended by the Companies {Tables A to F} (Amendment)
Regutations 1085 (hereinafier refomed to as "Table A”), shall apply to the Company. Any reguintions previously
appicatio 1o the Company under sry formod onactmont shall ot apply fo tho Company. Theso Atklos and the
regulatiang incorporated in thom shall take ¢ffact subject fo tho requirernents of the Companiss Act 1985 as amondad
and of ovory othor etatute for 1he ime boing In foroe aifecting the Company (logother callad tho “Statlea’),

2 In theza Aricles, uniass othamwice qualified, all words, exprossions and phrases chall bear such meaning as would
apply under the Statutes.

3 In thosa Articlos, tho oxprucsion the "ownor® means tho ultimate holding cormpany of tho Company.

4 €5 16 89 Inclusiva; 73 to 80 inclusiva; B2 to 84 Inclusive; 87, 89 and 90; 84 1o 88 Inclusive; and 118 of Table
A chall not apply to the Company.

5

The ¢ authorizod shara capital ot the data of adoption of this Articio is £50,000 dividad Into 50,000 ordinary
sharsa of £1 0ach and 40,000 guros divided Inko 20,000 protaronce shares of 2 eufos sach (*Prolerence Shares®),

8 Tha rights and rectrictions attaching to the Profarence Shasos ara a3 follows:

8.1 income

6.1.1 Holders are entitlad to bo pakt:

(2) out of profits available for distdbution a single dividend of 5,150 suros per share befora 1 August 2001 (ths
*Single Dividend®);

(o) inraspect of each financiat year of the Company, out of profits avallabla for distdbution, a cumulative preferential
dividand at the annual rate of 7 par cent on the nominal value of each Preferenca Share; and

(6} in respect of the financlal year of the Company ending 31 July 2001, out of profits avatable for distibution, an
additional cumuiative preferantial dividend at the anaual rate of 7 par cent on the share premium of ech
Praforonce Sharo calculatod for tha perod boginning on tha day atter tha lscua of tha Preferance Shares and

endking on the day on which the Single Dividend is paid {ib) and (e} togather the *Preforontial Dividond®).

6.1.2 The Pisforantial Dividend Is payabla annually In arrears on of bafore 30 Septembar In each yaar (or it not a business
day, on the preceing businass day) (the *Dividend Data') In respett of the financial year ending on 31 July prior 1o the
Dividend Dale {except that th first Prefarontial Dividend Is payable on 30 September 2001 in reapect of the period
starting on the cay afier tha date of the firat aliotment and lssue of the Proterence Shates and ending on 31 July 2001),

6.1.3 Tho Singlo Dividend and the Prefarential Dividend are payable in pricdty to a payment of a dividend to the holders of
any other class of shara.

8.44 The Proference Shares do not confer a furthar right to participate in the Gompany's profits,

6.2 Capital

6.21 On o retum of capital on winding up or othervise {othsr than on conversion, reemption or purchase of shares) the
Compony’s assots avallable for distibution among the members shall ba applied In repaying to the helder of each
Preference Share tha following amounts, In priotty to a repayment to tha holders of any other class of share:
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Company Number : 362847

(&) ony unpaid amount of the Single Dividerkt and any unpatd Preferentiel Dividends, to be eaiculated up to and
including the date of commencament of the winding up ( in case of a winding up), or of the retum of capital (in

other cases), 1o be payabla whethar or not the Single Dividend and ha Preferential Dividends have been
daciared or eamed; and

{b) the nominal amount of tha Praference Sharae,

The Prafarence Shares do not confer a further sight to parlcipate In the Company's assats avallable for distribution
amonyg the mambers.

Aftandance at genaral mostings and voling

Holders of Preferenca Shares have tha ripht to receive notice of, aliond and volo at all gendral meatings cf the
Company.

The diroctors of the Company shall bo the persons for the ima being and from time to tme appointed as diractomn by
the owner who may at any tima remove a director from office. This Articla is in addition to Regulation 81 of Tabls A.

The Chalrman of the diroctors (i there shall be more than one director) shall ba the parson for the time being apposntad:

s Chalman by the owner who may at any time remova 2 person from office as Chairman. This Article is in additron lo
Reguation 91 of Table A,

Tho ewriar may appoint any director 1o be an exscutive director and auch oppeintment may ba designateu by any of the
words "Exccutive™ *Managing”; "Technical’; or any othor such adjectiva or descriptive phrase as tha owner may
detenmino from tme to tme. The owner may at any me remove a person from office' as an exacutivo director.,

The appointment of directors and chaimen and executive directors end thel: ramoval from office by the owner shall be

mado by notica in wiiting, signed by a director or corporate representative o7 the owner, and shall take efiect on the
deposit of such notice at the Registored Otffica of the Company.

The remuneration (if any)} of a director o an executlve director shall ha such sun or other benefit as may be agreed
batwean tha director and the avwner trom tma to tma.

Repulation 64 shall ba modified so that the Comparry shall not ba required to hava mare than on director at any tma.

“The quorum for tha transaction of tha business of tha directors shall ba two, except that a sole director shall constitute a
quonim on his of her own.

A mealing of directors may ba conductod by telophora or olher equipment providing Instantaneous of nbar-
instantancous varbal communication betwaen ali parles Involvad, The quorum for a meeting held In such way shall bo
two directorng i such communication and the mesting shall e deamod to have teken placa &t the plece from whera the
Chairman ol the meeling 08, Tho Chalman of tha moaling shall dacite and announce which mothod of
mathods chall bo uad for indicating voting. The Chaimnan of the mesling shall satisly himwelf that all tho directors and
any cihor porsona paricipating have suffored ro impadimont to making and hearing contributions to eny discussion
about and voling on any matter undar considoration before ha daclares the reaulls of eny such voling.

A diractor who s In any way Intorestod in any contract, ransaction of agroement or proposed contract, tranaaction of
agreement with the Company ehall declase the nature of his intarest at & moeting of directors in accordance with the
Statulos of by notice in writng deposited at the Registerad Offics of the Company, Sublect to such disclosure, a
diractor may vote as a director on a resglution conceming any master In which he has, direclly or indirectly, an interest

of duty and, I he votes, his vota shall be counted and he shall ba countad In the guorum when that resolution of mattar
is under consldoration.

Regulation 72 shall bo modified 8o as to penmit the directors to delegate to any person such of thelr powers as thay
consider desirablo to be exerclsed by him.

[n accordance with section B1(1) of the Act, soction B8 and section 80(1) to (5) or section S0{8) of the Act shall not
apply to tho Company. Tho directors shall not bo ontitled to axercica any of tho powens, suthoritios, rghts of

discrolions confarred on them by the Act or thase Aricles In ralation to the lssue and altotment of shares and relovant
sacurilios without the prior wiltten consant of the owner,

The directoss shall not be entilled to borrow monay or mortgage of charge the preparty, underiaking or uncallod capital
of the Company without the prior written consent of the ownor.

The owner or tha direciors with thy consent of the owner sholl be entitied to make any and all arangaments batween
the Company and its bankers as i thinks or thay think fit from time to ima. Such armengements shall includas but notbe
fimited to the appointment of a bank or barks as bankers to the Gompany; the opening, administration, opsration and
closing of bank accounts and banking facliies both In tha Unlicd Kingdom and ovarseas and In any cumency; the
datormination of the manner by which gl cheques, promissory notes, dralts, bills of exchange and other negetiable
Instrumente and all recalpts for money pald 1o the Company shall ba signed, drawn, accaptad, endorsed or otharwiso
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erecwed 85 the case may be; the entedng Into foreign exchange transacions. the Investmant of swplus funds of ihe

Gompany; tha arangement and drawing down of loan facities; the use end operation or

any form of glectronic banking

arrangemants, including making payments and eniering into forelgn axchango transactions vlactronically; the issuance

of any form of guarantos 1o or indemnification of any

bank; and the sgreement 1o and authorisation of any form of sat-
off arrangsment.,

Any representative of tha swner duly authorisod by the cwner In
necessary including but not kmited to tha attestation of the affixd

this regard may sign eny document and do any thing
ng of the Common Seal of tha Company 1o indicals

acceptance of of agreement to any banking related matter, datermined by the owner in accordance with this Article,

and such signature, axecution or action shall ba

aifectiva as If the matter had been unerimously approved at a duly
canstituted moating of the drectors.

Rogulations 53 and 93 of Tabie A shall bo modifiad =0 that resolutions
talax of slecironic mal, sont 1o the Registered Ctfica of the Company,
resolution theroby approved and indicates that it has baon so approved

veords of exacution, 83 appropriate, of the pemon

In writing may ba approved by lotter, facsimilo,
In @ form that rophicates the whola tag of the
and includes the nama and signature or othver
appraving the resclution. This Articla is In additon to and oot

or body
fimited by the provisions in sections 381A; 381B; and 331C of the Gompanies Act 1985, a3 amendod,

The Company may give notice of meetings to mambers and officors In writing or by facaimile, telox or slectronic mall
son 16 tha latest relevant number or address as provkied by the momber or officer to the Company. Confmnation by a

tacsimile, tolax o) dlectronic mall petwork that ha transmission of a notice has been ¢

conciusive ovidenco that Noicd was give
confirmation by tho relevant notwork, unioss tho

macs shal be

n and guth notice shall bo doumod to have boon givon 24 hours aftor

Company is notified baforo tho oxplry of such pariod that the contant of
the nofice waa not wholly legitla.

In the case of a member of tho Company, pny facsknilo or tolax number oF elect
member aa belonging to him on any communication smanating from his registored
meny!umommdﬂia%domhumdmﬁmﬂﬂcuﬁmolmyehmhmﬁ

ronic mall addross shown by that
address shall be used by the
stored eddress, facsimile or

tolex numbar or oloctronic mail nddross i depasitad by the momber at the Registared Office of the Company,

Reguiations 88; 111; 112; 115 and 116 of Teble A shall ba modfied accotdingly.

Amamda&maho\domorcimmmﬁngﬂmnofmybooonductodbytduphonemotheraqdpmem i

instantancous or ne
manner shal bo deemod 1o heve taken place at tho

providing
arinslantaneots verbel communication botweon all parties involved. A mosting conducted in such

placo from whoto the porson appointod Chalrman of the moeting
participates. Aepuiations 40 to 45 Inclusive of Tabl

Chairman of tho meeting shall be doem
announco which mathod or mathods shall bo

o A shall bo modified so thet persans in communication with the
o4 10 ba prosont 21 tha meating. The Chaiman of the mooting shall docide and

weed for indicating voting. Roguiation 46 of Toblo A shall bo modified

accordingly. The Chaimman of the mooting ohall saliaty Tienself that alt the persons panicipading thorein havo suflored

no impediment to moking and heasing contributiona to any digcussion
conaideration before he declares the rosults of any such voting,

about and voling on any matter undor
Raferoncss in this Article to membors sholl Include

their duly oppointed proxies and, in tho case of corporate membors, thelr duly appointed representatives.

Every director, ather ofiicor or auditor of the Compeny ghall, to

tho exient parmitisd by tho Statutes, be indomnified out

of tho assets of tho Company ageinat any Fabilily incurred by him in the axscution of, of in rolation to, hia dutiss, This

hdammyshailnmgpp‘ytoanylabiﬁtytouwomnlmltlsmcovmdimm any person
such officar o auditor laking all reasonable steps to etfect such recovery so that the Indemnlty
oxtent that an altomative right of racovery Is capabla of being enforced. Subject to the Statutes, no director,

officor or auditor ghall ba llablo for any loas, damage
Company, in tho executicn of or in relation to his dulles.
maintain lor any such oificer o audilor Ingurnnce o

and the indemnity is subject to
shalt not apply to the
other
or mislortune which may happen 1o or be Incurred by tha
This Arclo does not require the Company 1o purchase and

gainet any such llabiity, but does not restrict the Company from
doing a0,




