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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

KEYSER ULLMANN LIMITED

At sn. EXTRAORDINARY GENERAL MEETING of the above named Company duly

2

‘aonvened*asg held at 1 Patsrnoster Row, St. Paul's, London EC4M 7DH, on
73 July 1990; the folleowing Resolution wags duly passad as a SPECIAL

RESOLUTION:
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THAT the regulations contained in the document subnitted to

this mesoting and, for the purpose of identifigation sighed by

the Chairman heceof, be approved and adonfed as the Artacles of

e

Association OF the Company, in substirution for and to the

exclusion of, all the exkisting Articles thereof.
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- ARTICLES OF ASGUCIATION

of

KEYSEER HLIMANN LIMITED
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The Companies Act 1935
Campany Limited by Shares

" i

The rogulations contalned in Table A in the Companies (Tables A to
F) Regulations 1985 (’Table A') shall apply to the Company gave in
so far as they are excluded or varied hereby, that is to say,
regulations 46,47,64,73 to 75 inclusive and 80 »f Table A shall
not apply to the Company: and in addition to the remalning
ragulations of Table A, as varied hereby, tha following shall be
the articles of association of the Company. Any words or
exprassivns defined in the Companies Act 1985 {'the Act'}) or in
Table A sha}l (if not inconsistent with the subject or context)
bear the some meanings in these articles. ‘
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The Company is a private company and nccordingly no offer shall bu
made to the public (whether for cash or otherwise) of any shares
it or debentures of the Company and no allotment or agrooment to
allot (whether for cash or otherwise) shall be made of any shares
in or debentures of the Company with a viiw td all or any of thosy
shares or debentures being offered for sale to the public.

———————— )

(a) Subject to Sub-Article (b) hersof all shiares shall bho under
the control of the directors and the directors may allot, grant
options over, or otherwvise deal with or dispose of the same to
such persons and geneirally on such terms and in such manner as
they think f£it,

{h) ¢he yMrectors are generally and unconditionally authorised for
the purpexes of Section 80 of the Act to allot relevant securitivs
(as doflingd in Section 80 of the Act) provlded that the aggregate
nominal value of such securities allotted pursuant to this
authority shall not exceed the. amount of the
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authorised share capital at the date of adoption of these
Articles and.that this authority shall expire can the fifth
saniversay of the date of adoption of these Arkicles unless
varied or revoked or renewed by the Company in generai meeting.

{c) the Members in General Mzeting may by Ordinary Resglutinn:

{ i) renew thie said authority (whether or not 5t has been
praviously renewed) for a period not excepding five
;‘years, but such Resolution must state {or restate)
~ vhe amount of shares which may be allotted under
such recewed authority or, as the case may be, tha
amount remaining to be allotted thereundaz, and must
™ specify the date pn which the renewed authority will

expire;

. (i3} revoke or vary any such authority {or renawed
' authority).
;o {@) The directers ghall be entitled under the authority -
confarred by this article to make at any time bafore the expiry
. of such authority any offer or agreement which will or may
require relevant sacurities to be allotte& after the explry of

such authority.
0

(@) In accordance with section 91 of the Act, section 89{1) and
section 90(1)-{6) of the Azt shall not apply to any allotment
of equity securities (as défined in section 94 of the Act) by
the Company. o T K ‘
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(£) Subject to Chapter VII'af the Act, and to Regulation 12,

the Company may purchase its own shares {including redesmable
sharws) whether out of distributable profits or the procreds of
a fresh issue of shares or atherwise.
(g) Subject to Chapter VII of the Act, any shares may, with the
sanction of an Ordinary Rognlution,'be issued on the terms that . TR
thay are, at the option of the Company or the shareholdor, ;
1iable to be redeemed on such terms and in such manner as the 3
Company before the issue of the shares may by Special
Resolution determina, and whethur out of distributable profits
or the proceeds of s fresh issue of shares ox otheraing.

(h) Subject to Chapter VI of the/Act, tha Compang may gl ;
#inancinl assistance for the purpose of or in connactiba Mith
any acguisition of shares made or to be made Ls kha Company or ' ';2

its holding company.

TRANSEER OF SHARES

4 The directors may, in their absolute discretion, and withouk
assigning sny reason thorwfor, decline to reglstor any transfer
of any share, whether or not it iz a fully paid share, and
ragulation 24 ¢f Table A shall be modified accordingly. .



PROCEEDTHGS AT CGENERAL MEETTINGS

(2) Proxies may ke deposited at the Registered Office of the
Lompany at any time beZore the time of the Meeting for which
they are to be used unless otharwise specified in the notice
convening such Meeting. Regulation 62 of Table A shall be
modified accord.agly.

(b) At any geners) meeting a resolution put to the vote at the
meating shall be decided on a show of hands unless before or
immediostely following the declaraticn of tke result of the show
of hands a poll is demanded hy the chairman or any other merber
present in person or by proxj. Unless a pell be so demanded &
declaratisn by the chalyman that 3 resolintion has on 3 show of
hands been carried (whether unanimously or by a prrticular
majority) or lost and an eatry to that effect made in the book
containing the minutes of zha proceedings of the meating shall
te conclusive esidence of vha fach without prosf of the wumber
or proportion of the votes recurded jn favour of or agsinst the
resolution.
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Unloss and until otherwise determined by erdinary resolution
thiere shall be sc moximum number of directory and the minimum
aumber of directors shall be one. If and so long as thero s &
sole director, he may exercise all the powars &nd authoritios
vested in the directors by the articles of nssociationof the
Company, ond regulatinn b9 Table A shall be modified
accordingly, '

A director uppoiried to £ill a casuzl vecancy Oor as an addition
to the board shall not retire from office at the annunl gencral
meeting next following his appointment snd tho lash two
sentences of ragulation 79 of Table A shall be deletind,

A director shall not be required to ratire by rotatlon and
requlations 76,77 and 78 of Table A shall be modlficd
accordingly.

1f aud for so long as a majority of the equity share capltal
for the time boing of tho Company iy beneficlally ownad by
another body corporats the dirsctors of the Cumpany 4¢ ooy ut
them, may be appointed and removed by written nutlse savvesd on
the Company by the beneficial nwner for the time deiny of sueh
amount of the equity share coupital of the Company.

If any director sholl ba called upon to perform extra ssrvices
or to make spesial exartieas in going or roesiding abroad or
othorwise for any of the purposes of the Compauny, the Company
may remunerate the dirsctor so doing elther by a gixed pum or
by & percentige of profits or othexwise ax by bz deternmined by
a resolutios passad at a board mesting of %0 directors of the
Company, and such remuneration may be eihay in addition v or
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in substitution for any other remuneration te which he may be
entitled as a director.

11 Privided that he shall declare his interest in any contract or
trapsaction a diregtor may vote #s a director in regard o any
such contract or %ransaction in which he is interested oz in )
respect of his appointment to any office or piace of profit i
upon any matter arising thereouh anrd if he shall so vote his
vote shball he counted, and regulation 94 of Wable A shall be
modified accordingly.

e

Wiy £

iz In requlation 93 of Table A the following words ‘either signed
~or approved by letter, relex or teleyram® shall be substituted
‘for the word 'signed’ where this first appedrs in the
requlation, and all other references in the regulatioy to a
resolution in writing being sigped shall be construed
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accordingly. E
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13 Subject to the provialons of ths Act ‘and in addition Lo such l

indemnity as is contizined in reguls sion 118 off Table A, every
it director, officer or official of. .fie Qeowpany ihall be entitled
o to bo indemnifisd out of tho ag .dts of the Lompany agalnsk 21l
kol lossas or liabilities incurred by him in or obout the execution " °
aud discharge of the duties of his office, -
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