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DO solemnly and sincerely declare that I am (a) [a Solicitor of the Supreme Court
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And that oll the requirements of the Companies Act, 1048, in respect of mattors
precedent to the registration of the said Company and incidental thereto have
been complied with, And I make this solemn Declaration conscientiously
helieving the same to be true and by virtue of the provisions of the Statutory
Declarations Act, 1835,
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COMPANY HAVING A SHARE CAPITAL

FAME OF
COMPANY

7ZIP PETROLEUM LIMITED

Statement of the Nominal Capital
made pursuant to Section 112 of the Stamp Aet, 1891

(NoTe—The stamp duty on the Nominal Capital is Ten Shillings for
every £100 or fraction of £100—-Section 41, Finance Act, 1933.)

‘The Nomigal Capital of the above-named C

Szgnaturn

---------

This Statement is {0 be filed with the Memorandum of Associatior, or other Document,
when the Company is registered.

ZAT. No, C.A,. 25

JORDAN & SONS,

LIMITED
Company Registration Agents, Printers and Publishers,

7, 8 & 9, Fetter Lane, London, E.C4
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') COMPANY LIMITED BY SHARES
§54%3L [’

——TTRED emorandum of dggociation
14 0CT1969 OF
7IP PETROLEUM LIMITED.
MITED. ,
© 1. Che Wame of the Company is "ZIP FETROLEUN LINMTTEDY,

2. fThe Registered Office of the Company will be situate in
England.

3, The Objects for which the Company is established are:-

(4) To carry on all or any of the businesses of Proprietors of
Garages and Yetrol FPilling stations, Repairing, Hiring and

other vepots, Motvor Engineers, Manufacturers, Servicers,
Repairers, Pitters, Furnishers, Hirers and Letters on Hir
of, Agents for, and Dealers in new and secondhand Motor
Cars, Motor Cycles, Ycooters, Vans, Lorries, and other
Vehicles, and of, for, and in bpares, Accessories, Engine

e

S,

Implements, Tools, Furnishings and Supplies of every descrip-
tion, used or required in connection therewith, Self-Drive
Qare Hire and Taxi-Cab Service Yroprietors, Driving Instructors,

Meehanical, Aeronautical, Marine, tlectrical, Television
’ L :

Vireless and General bngineers, Panel.Beaters, Fainters and

Sprayers, Machinists, Smithe, Welders and Metal VWorkers,
Joiners, Cabinet Makers and Carpenters, French Polishers

and Upholsterers, Coach and Body Builders, Timber Merchants,

Haulage and Transport Contractors, Tourist and Insurance
£) Agents, Hire Purchase Agents and Financiers, MHanufacturer
of and Dealers in Caravens and Trailers, Froprietors,
Operators and Letters on Hire of Caravan and Camping Site
Lock~Up Garages, Motor Car and Trailer Parks and all
accommodation and conveniences required in connection
therewith, Hanufacturers, Merchants and Factors of ,Agents

=]

S,

for aznd Dealers in Radio and Television Sets and Tlectrical

and Mechanical Goods and Accessories of all kinds, Cafe,

Restaurant end Motel Proprietors, Refreshment Caterers and

Contractors, Provision Merchants, Bakers, Confectioners,
Tobacconists and Newsagents, and Coal, Coke and Patent
Fuel Herchants.

(B) To manufacture, buy, sell and deal in plant, machinery,
tools, implements, msgerials, commodities, substances,
articles and things of all kinds, necessary or useful for
carrying on the foregoing businesses or any of them, or
likely to be wequired by customers of or persons having
dealings with the Company.
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{C) To carry on any other business (whether manufacturing
or otherwise) which may seem to the Company capable
of being conveniently carried on in connection with the
above objects, or calculated directly or indirectly to
enhance the value of or render more profitable any of the
Company's property,

(D) To purchase or by any other means acquire any freehold,
leasehold, or other property forany estate or interest
whatever, and any rights, privileges, or easements over
or in respect of any property, and any buildings, offices,
factories, mills, works, wharves, roads, railways, tramways,
machinery, engines, rolling stock, vehicles, plant,live and
dead stock, barges, vessels, or things, and any real or
personal property or rights whatsoever which may be
necessary for, or may be conveniently used with, or may
enhance the value of any other property of the Company.

(E) Te build, construct, maintain,alter, enlarge, pull down,and
remove or replace any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways, machinery,
engines, walls, fences, banks, dams, sluices, or watercourses
and to clear sites for the same, or to join with any
person, firm, or company in doing any of the things aforesaid,
and to work, manage, and control the same or join with others
in so doing,

(F) To apply for, register, purchase, or by other means acquire
and protect, prolong, and renew, whether in the United
Kingdom or elsewhere, any patents, patent rights, brevets
d'invention, licences, trade marks, designs, protections, and
concessions which may appear likely to be advantageous or
useful to the Company, and to use and turn to account and to
manufacture under or grant licences or privileges in respect
of the same, and to expend money in experimenting upon and
testing and in improving or seeking to improve any patents,
inventions, or rights which the Comy 1y may acquire or
propose to acquire,

(G) To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses which this Company is authorised to carry on,
and as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person,
firm, or company,or to acquire an interest in,amalgamate
with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for limiting
competition, or for mutual assistance with any such person,
firm or company, or for subsidising or otherwise assisting
any such person, firm or company,and to give or accept, by
way of consideration for any of the acts or things aforesaid
or property acquired, any Shares, Debentures, Debenture
Stock, or securities that may be agreed upon, and to hold
and retain,or sell, mortgage,and deal with any shares,
debentures, debenture stock, or securities so received,




(H) To improve, manage, sultivate, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of,
turn to account, grant rights and privileges in respect
of, or otherwise deal with all or any part of the property

@ and rights of the Compaty.

{I) To invest and deal with the moneys of the Company not
immediately required in such shares or upon such
gecurities and in such manner as may from time to
time be determined.

(J) Tolend and advance money or give credit to such persons,
firms, or nompsanies and on such terms as may seem
expedient, and in particular to customers of and others

L having dealings with the Company, and to give guarantees
or become security for any such persons, firms, or
i companies.

(K) Toborrow or raise money insuchmanner as the Company
shall think fit, and in particular by the issue of Debentures
or Dehenture Stock {perpetual or otherwise), and to secure

" the repayment of any money borrowed, raised, or owing,

by mortgage, charge, or lien upon the whole or any part

of the Company's property or assets (whether present or
future), including its uncalled Capital, and also by a similar
mortgage, charge, or lien to secure and guarantee the
performance by the Company of any obligation or liability
it may undertake.

S TR T i e

(L) To draw, make, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of lading,
1' warrants, debentures, and other negotiable or transferable

f
f instruments.
13
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(M) To apply for,promote, and obtain any Act of Parliament,
) Provisional Order, or Licence of the Board of Trade
. or other authority for enabling the Company to carry
! any of its objects into effect, or for effecting any
F modification of the Company's constitution, or for any
) other purpose which may seem expedient, and to oppose
i any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.

i (N) To enter into any arrangements with any Governments

} or authorities (supreme, municipal,local, or otherwise),

; or any companies, firms, or persons that may seem

F @ conducive to the attainment of the Company's objects

h or any of them, and to obtainfrom any such Government,
authority, company, firm, or person,any charters, contracts,
t decrees, rights, privileges, and concessions which the
ﬁ Company may think desirable, and to carry out,exercise,
; and comply with any such charters, contracts, decrees,

b rights, privileges, and concessions.
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(O) To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of
any other company having objects altogether or in part
gimilar to those of this Company or carrying on any
business capable of being carried on so as directly or
indirectly to benefit this Company.

(P) To act as agents or brokers and as trustees for any
person, firm, or company,and to undertake and perform
sub-contracts, and also to act in any of the businesses
of the Company through or by means of agents, brokers,
sub-contractors, or others.

(Q) To remunerate any person,firm, or company rendering
services to this Company, either by cash payment or by
the alloiment to him or them of Shares or securities of
the Company credited as paid up in full or in part or
otherwise as may be thought expedient.

(R) To pay all or any expenses incurred in connection with
the promotion, formation, and incorporation of the Company,
or to contract with any person, firm, or company to pay
the same, and to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the
subscription of any Shares, Debentures, Debenture Stock,
or securities of this Company.

(S5) To support and subscribe to any charitable or public
object, and any institution, society, or club which may be
for the benefit of the Company or its employees, or may
be connected with any towi or place where the Company
carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or
benefits or charitable aid to any persons who are or have
been Directors of, or who are or have been employed by,
or who are serving or have served the Company, and to
the wives, widows, children, and other relatives and
dependants of such persons; to make payments towards
insurance; and to set up, establish, support, and maintain
superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any
of such persons and of their wives, widows, children, and
other relatives and dependants.

(T) To promote any other company for the purpose of acquiring
the whole or any part of the business or property and
undertaking any of the liabilities of this Company, or of
undertaking any business or operations which may appear
likely to assist or benefit this Company or to enhance the
value of any property or business of this Company, and to
place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or
gecurities of any such company as aforesaid.
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(U} To sell or otherwise dispose of the whole or any part
of the business or property of the Company, either
together or in portions, for such consideration as the
Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing

the same.

(V) To distribute among the Members of the Company in
kind any property of the Company, and in particular
any shares, debentures, or securities of other
companies belonging to this Company or of which this
Company may have the power of disposing.

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

(X) To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or

any of them,

Tt is hereby expressly declared that each Sub-Clause of this

{flavse shall be construed independently of the other Sub-Clauses
hereof, and that none of the objects mentioned in any Sub~-Clause
shall be deemed to be merely subsidiary to the objects mentioned

in any other Sub-Clause.
4, The Liability of the Membere is Limited.

5. The Share Capital of the Company is £10,000, divided into
Ten Thousand Shares of £1 each.
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WE, the several persons whose Names, Addresses and
Degcriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of Assoc~
iation, and we respectively agree o take the numbey of
Shares in the Capital of the Company set opposite ouy res-
.pective names.

3 No. of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. |taken by each
Subscriber

@ I,ondon, E,C. 1.

Wilec House, One
82 City Road,
London, E.C.1.

.

Commercial Manager.

(s nY T ey

Wilec House, One

82 City Road,

y

Commercial Manager,

TOTAL SHARES TAKEN. Two

82 City Road,
London, E,.C.1.




THE COMPANIES ACTS, 1948 to 1967.

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

ZIP PETROLEUM LIMITED

This is a Company without Articles
of Agsociation and accordingly the
Regulations contained in Part II
of Table A inthe FirstSchedule
to the Companies Act, 1948, shallbe
the regulations of the Company.

) Subscribers
) to the
)

) I J‘HI}_K Memorandum.

Dated the 10th October, 1969

Qz,




CERTIFICATE OF INCORPORATION

No. 434234

[ hereby ceriify that
ZIP PETROLEVH LIKITED

; ) o "
is this day incotporated under the Cumpanies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the  §7¢n Ggroncn, 1960,

P
7, {m%f &

{F L RrialT)
Assistant Registrar of Companies

7
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Number of Company: 964234 b

THE COMPANIES ACTS, 1948 to 1967.

ND
o -
& Q \3‘" ;z @
%‘;}5 ¢ o % COMPANY LIMITED BY SHARES.
G onb
o
%) (Copy)

SPECIAL RESOLUTION

(Pursuant to The Companies Act, 1948, Sections 10
and 141)

of
ZIP PETROLEUM

LIMITED.

Passed the L7tklay of October 19 69

At an Extraordinary General Meeting of the above-named
Company, duly convened, and held on the 17thday of October

1959, the following SPECIAL RESOLUTION was duly passed:-

That the new Articles of Association already approved
by this Meeting, and for the purpose of identification
subscribed by the Chairman thereof, be and the same
are hereby adopted as the Articles of Association of
the Company in substitution for, and to the exclusion

R T e T TR T T




THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

Artitles of Aggoriation

OF

ZIP PETRCLEUM LIMITED,
(Adopted by Special Resolution passed
on the 17th day of October, 1969}

PRELIMINARY,

1. The regulations contained in Part I of Table A in the First
Schedule to The Companies ‘Act, 1948 (such Table being
hereinafter called "Table A'), shall apply to the Company save
in so far as they are excluded or varied hereby: that is to say,
Clauses 24, 53 and 75 in Part I of Table A shall not applytothe
Company;:and in addition to the remaining Clauses in Part I of
Table A, ag varied by these Articles, the following shall be the
regulations of the Company.

2, The Company is a Private Company and Clauses 2, 3, 4
and 5 (but not Clause 1) in Part II of Table A shall also apply
to the Company.

SHARE CAPITAL AND SHARES.

L—

3. The original Share Capital of the Company is £10, 000
divided into 10, 000*8hares of £1 each,

4, The Shares shall be under the control of the Directors,who
may allot and dispose of or grant options over the same to such
persons, on such terms, and in such manner as they think fit.

5. The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid up Shares, and to all Shares registered in the
name of any person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or shall
be one of two or more joint holders,

. GENERAL MEETINGS;

6. Every notice convening a General Meeting shall comply with
the provisions of Section 136 (2) of The Companies Act, 1948, as
to giving information to Members in regard totheir right toappoint
proxies; and notices of and other communications relating to any
General Meeting which any Member is entitled to receive shall be
sent to the Auditor for the time being of the Company.
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7. Clause 54 in Part I of Table A shall be read and construed
ag if the words ""Meeting shall be dissolved" were substituted
for the words ""Members present shall be a quorum".

DIRECTORS,

8. Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall be not legss
than two nor more than five.

9. The following personsg shail be the first Directors of the
Company:-

Maurice Arthur Messenger
and Derek Miller.

They &hall be Permanent Directors of the Company, and subject
to the provisions of Clause 88 in Part I of Table A each of them
shall be entitled to hold such office 'so long as he shalllive unless
he shall be removed from office under Clause 96 "in Part I of
Table A; and accordingly Clauses 89 to 94 in Part I of Table A
shall not apply to any Permanent Director.

10, Claomse 79in Part I of Table A shall be read and construed
as if the préviso to such Clause were omitted therefrom.

11. A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be counted
and he shall be 'reckoned in estimating a quorum when any such
contract or arrangement is under consideration; and Clause 84
in Part I of Table A shall be modified accordingly.

WINDING UP,

12, If the Company shall be wound up the assets remaining after
payment of the debts and liabilities of the Company and the costs
of the liquidation shall first be applied inrepaying tothe Members
the amounts paid or credited as paid on the Shares held by them
respectively, and the balance (if any) shall be distributed among
the Members in proportion to the number of Shares held by them
respectively: Provided always that the provisions hereof shallbe
subject to the rights of the holders of Shares (if any) igsus
special conditions.

&
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The Coipanies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

SPRECIAL RESOLUTION
of

ZIP PETROLEUM LIMITED

Passed the 13th, August, 1971

an Extraordinary General Meeting of the above named

: ' vompany duly convened and held at Park Lane House, Westgate

Loeds L31 2RD on friday the 12th, Day of August, 1971 the

£.,llowing Resolution was duly bassed as a SPECIAL HESOLUTION.

. N
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SPECIAL RESOLUTION

"That the Articles of Association

be altered and amended in the
following manner:

That the cexisting Article 9 be
deleted and that the existing
Articles No'd, 10, 11 & 12 be
renumbered 9, 10 & 11 respectively.,"
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. Form No. 10
No. of Company......... 964234 D ............................

. THE COMPANIES ACTS 1948 to 1967

Motice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

ZIP PETROLEUM
Insert name

of Company;
glfelete "LiPitcet,c{"
it not applicadle . . . . . .
Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

tState whether that by ai SPECIAL Resolution of the Company dated the
g;gT:rrgir?gry 9th day of DECEMBER 19 75 the nominal capital of the
or Special Company has been increased by the addition thereto of the sum of £10,000

beyond the registered capital of £10,000

The additional capital is divided as followsi—
Number of Shares Class of Share Nominal amount
of each share

10,000 ORDINARY &1

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

If any of the new
sheres are
Preferance Shares
state whether they
are redeemable or
not, If this space is
insufficient the
conditions should
be set out
separately by way
of annexure.

Signature .

State whether Director } DIRECTOR,
or Secretary] "

Dated the. 9thday of... .DECEMBER 1 913

oooooooooooo

Presented by Presentor’s Reference.......ww.
2 RETRELE G AT /E\m& o
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PR COMPANTES ACT 1948

PURSUANT TO SEUTTON 141 (1)

71P PETROLEUM LIMITED

Passed the 9th day of December 1975.

g )y O . G —

At an extrazordinary General Meeting of the above named
Company duly convened and held at 5, Park Sguars, Leeds 1,
oni the 9th December, 1975, the following Extraordinary
Nlesolubtion was duly passedi-

"Phat bhe sum of £18,438, being part of the amount
now standing to the credit bf-the capital weserve

of the Company be capitalised and that the same be
applied in making payment in full at par for 18,438
gnares of &£1 each in the cabital of the Company such
ghares +to be distributed as fully paid among the
persons who were registered as holders of ordinary
shares in the capital of the Company at the closing
of the books of the Company on the 19th November 1975
at the rate of one hundred and eighteen fully paid
sharces for every ten ordinary shares of £1 each of
the Company held by such holders respectively such
fully paid shares bo rank for dividend as Irom the
19th day of Ngvember 1975.
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No.Q§421ﬂ7//21/¢/

THE COMPANIES ACT 1948

PURSUANT T0 SECTION 141 (2)

4JIP PETROLEUM LIMITED

Passed the 9th day of December 1975.

At an exiroordinary General Meebting of the above
named Company duly convened and held at 5, Park
Sguare, Lexds i, on the 9th December, 1975, the
following Special Resolution was duly passed:~

“"That the capital of the éompa.ny Te increased
to £20,000 by the creoation of 10,000 shares

of! One Pound each.!

f-""'"-—'_._‘_‘—- )
Chairman,

]

OIS DEGIATRATIE
2 0 DECWMS
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No. Of Company: 964234 //(is’

THE COMPANIES ACT 1948 to 1967

%IP PETROLEUM LIMITED o CQ,;.M
VY
COMPANY LIMITED BY SHARES I lnarad B

Passed the N7 day E"“{”V“é““a 1977

At an Extraordinary General Meeting of the above named

Company duly convened and held at Hi ﬁldb f*aqimmo .d&%wij

on K (r‘abwe”a 1977

The following special resolution was duly passed.

SPECIAL RESOLUTION

That Article 9 of the Articles of Association of the Company be
altered by the deletion of the following words:

"they shall be permanent Directors of the company and subject
to the provisions of Clause 88 in Part I of Table A each of
them shall be entitled to hold such office under Clause 96

in Part I of Table A and accordingly Clauses 89 to 94 in

Part I of Table A shall not apply to any Directors."

Dated ng( %W"—z}s 1977
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

femovariu of Fegociation

OF

ZIP PETROLEUM LIMITED,

1

The Name of the Compuny Is "ZIP PETROLEUM LIMITED",
The Itegisicred Office -of the Company -will be gituate in England,
The Objecls for which the Company is established are:-

To carry on all or any of the businesses of Proprietors of
Garage and Petrol Pilling Stations, Repairing, Hiring and

oither Depols, Motor Enginee:-s, Manufacturers, Servicers,
Repairers, Fitters, Furnishers, Hirers and Letters onllire

of, Agents for, and Dealers in new and secondhand Motor

Cars, Motor Cycles, Scooters, Vang, Lorries, and other
Vehicles, and of, for, and in Spares, Accessories, Engines,
Implements, Tools, Furnizhings nnd Supplies of every descrip-
tion, used or required in connection therewith, Seif-Drive

Car Hire and Taxi-Cab Service Prepriciors, Drivinglnstructors,
Mechanleal, Aeronautieal, Marine, Floelrical, Television,
Wireless and General Bngineers, Panel Beatery, Painters and
Sprayers, Machinists, Smiths, Welders and Metal Workers,
Joiners, Cabinet Makers and Coarpentors,French Polishers

and Upholgterers, Coach and 3ody Builders, Timber Merchants,
Haulage and Trangporl Contraclors, Tourist and Insurance
Apents, llire Purchage Agenis and Pinanclers, Manufacturers

of and Dealers in Caravans and Trailers, Proprietors,Operators
and Lellers on Hire of Caravan and Camping Sites, Lock-~Up
Garages, Motor Coar and Trajler Parks and all aceommodation
and conveniences required in connection therewith, Manufacturers,
Merchants and Factore of, Apgents for and Dealers in Radio and
Television Setls and Bleetrieal and Mechanieal Goods and Acces~
gordan of wll kindg, Cafo, Restunuranl nnd Motel Propriciors,
Refreshment Culerers and Contraclors, FProvision Merchants,
Bakere, Confectioners, Tobacconists and Newsagents, and Coal,
Coke and PPatent FPuel Merchants,

T'o manufacture, buy, secll and deal in plant, machinery, (ools,
implements, materiale, comimedities, substances, articlesand
things of all kinds, ncecgsary or useful for carrying on the force
going businegses or any of thewm, o m'oly to be xequlrcd by
customers of or persons having dealingess
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(C) To ecarry on any other business (whether manufacturing
or otherwise) which may seem to the Company capahle
of being conveniently carried on in connection with the
above objects, or calculated directly or indirectly to
enhance the value of or render more profilable any of the
Company's property,

P

{D) To purchase or by any other means acquire any freehold,
leaschold, or other property forany estate or interest
whatever, and any rights, privileges, or easements over
or in respect of any property, and any buildings, offices,
faclories, millg, works, wharves, roads, railways, tramways,
machinery, engines, rolling stock, vehicles, plant, live and
dead slock, barges, vesscls, or things, and any real or
personal property or rights whatsoever whick may be
necessary for, or may be conveniently used with, or may
enhance the value of any other property of the Company.

o e ¥ b b & o bty . Ty e & M mm— T

() To build, construct, maintain, alter, enlarge, pull down, and
remove Or replace any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways, machinery,
engines, walls, fences, banks, dams, sluices, or watercourses

. and to clear pites for the same, or to join with any
person, firm, or company in doing any of the things aforesaid,
and to work, manage,and control the same or join with others
in so doing, ’

u

' ; (F) To apply for,regieier, purchase, or by other means acquire
and proicet, prolong, and renew, whether in the United

, Kingdom or elscwhere, any patents, patent rights, breveis

i d'invention, licences, {rade marks, designs, protections, and

’ concessions which may appear likely to be advantageous or
ugeful to the Company, and o uee and turn to account and to
manufacture under or grant licences or privileges in respect
of the same, and to expend money in experimenting upon and
testing and in improving or sceking to improve any patents,
inventions, or rights which the Company may acquire or
propose to anequire,

{(G) To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, {irm, or
company carrying on or proposing to carry on any of the
businesses whieh this Company is authorised (o carry on,
and as part of the consideration for such acquisition to
undertake all or any of the linbilities of such person,
firm, ot compahy,or to acquire an interest in, amalgamate
with, or enier into partnership or into any arrangement fox
shoring profits, or for co-operation, or for limiting
competition, or for mutual assistance with any such person,
firm or company, or for subsidising or otherwise assisting
any such person, [irm or company, and to give or accept, by
way of consideration for any of the acts or things aforesaid
or property acquired, any Shares,Debentures, Debenture
Stock, or scourilies that may be agreed upon, and to hold
and reludn,or sell, mortgape, nnd deal with any shires,
debeniures, debenture slocek, or securities so received.
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(K)

{L)

(M)

(N)

R
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(H) Toimprove,manage, cultivate,develop, exchange,let on

lear:c or otherwise,mortgage, charge, sell, dispose of,
{urn to account, grant rights and privileges in respect

of, or otherwise deal with all or any part of the property
and rights of ithe Company.

To invest and deal with the monoys of the Company not
immediately required in such shares or upon such
securities and in such manner as may from time 1o
time be determined,

Tolend and advance money or give eredil to such persons,
firms, or companies and on such lerms as may seem

expedient, and in particular to customers of and others
having dealinge with the Company, and to give guarantees
or become security for any such persons, firms, or
companies,

Tohorrow or raise money in such manner as the Company
shallihink fit, and in pariicular by the igsue of Dehentures

or LDebenture Stock {perpetual or otherwise), and to secure
the repayment of any money borrowed, raised, or owing,
by morlgage, charge, or lien upon the whole or any part
of the Company's property or assets (whether present or
fulure), including its uncalled Capilal, and also by a eimilar
morigage, charge, or lien lo secure and guarantec the
performance by the Company of any obligation or liability

il may underiake,

To draw, make, accopt, endorse, discount, execute, and

issue promiscory notes,bills of exchange, bills of lading,
warrantis, debentures, and other negotiable or transferable
instruments,

To apply for,promole, and oblain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade
or other asuthority for enabling the Company to carry
any of iis objects inlo effect, or for effecting any
modification of the Company's constitution, or for any
other purpose which may scem expedient, and to appose
any proceedings or applicntions which may seem calculated
directly or indirectly to prejudice the Company's interests,

To enter into any arrangements with any Governmenis
or authuritica {(cupreme, municipal,local, or otherwise),
or any companies, firms, or persons ihat may scem
conducive to the attainment of the Company's objects
or any of them, and to obtain from any such Government,

aulhorily, company, firm, or person,any chariers, coniracis,

deerces, rights, privileges, and conceseions which the

Company may think desirable, and to caryy out, exercise,

and comaply with any such charters, contracts, decrees,
rights, privileges, and conceosions,
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(0) To subseribe for, lake, purchase, or otherwise acquire
and hold shares or other interests in or securities of
any other company having objects altogether or in part
gimilar 1o those of this Company or carrying on any
business capable of being carried on so as direcily or
indirectly to benefit this Cornpany,

(P) To act as agenls or brokers and as trustees for any
person, firm, or company, and to undertake and perform
sub-contracts, and also 1o act in any of the buginesses
of the Company through or by means of agents, brokers,
sub-contractors, ar others. :

(@) To remunerate any person, firm, or company rendering
services o this Company, either by cash payment or by
the allotraent to him or them of Shares or securilios of
the Company credited as paid up in full or in part or
otherwise as may be thought expedient,

() To pay all’or any expenses incurred in connection with
the promotion, formation, and incorporation of the Company,
or {o contract with any person,firm, or company o pay
the same, and to pay commissions to brokers and others,
for underwriting, placing, selling, or guaranteeing the
subseription of uny Shares, Debentures, Debenture Stock,
or securilles of this Company,

{8) ‘Lo support and subseribe to any charitable or publ.c
object, and any Instilution, soclety, or club which may he
for the beneflt of the Compuny or its employees, or may
be connecled with any town or place where ihe Company
carries on business; to give or award pensions,unnuitics,
gratuities, and superannuation or other allowances or
benefits or charitabie ald to any persons who are or have
been Direetors of, or who are or have been employed Ly,
or who are setving or have served the Company, and to
the wives, widows, children, and other relatives and
dependants of such persons; to make paymenis towards
insurance; and to got up, establish, support, and maintain
superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any
of such persons and of their wives, widows, children, and
other relatives and dependants,

{T) To promoic uny other company for the purposeof acquiring
the whole or any part of the business or property and
undertalking any of the liabilities of this Cormpany, or of
undertalking any business or operations which may appear
likely to assist or benefil this Company or to enhance the
valuc of any properiy or business of ihis Company, and to
place ur guarantee the placing of, underwrite, subseribe for,
or otherwise acquire all or any part of the shares or
sccurities of any such company as aforesaid, -

.
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(U} To sell or otherwise dispose of the whoic or any paxt
of the busginess or property of the Company, citheor
together or im portions, Lor guch consideration .as the
Company may thinlk L£it, and in particular Lor shares,
debentares, or securities of any company purchasing
thie same.

(v) To distribute among the Members of the Company i1
kind any property of the Company, and in particular
any sharces, debentuvres, ol gecurities of other
companies bolonging to thig Company or of which this
Company may have the power ofl disposing.

(W) To procuire the Company to he registered or recognised in
any part of the world.

(x) To do all such other things as may be decmed incidental
o1 conducive to the attainment of the above objects or any
of ‘them.

Tt is hereby expressly declared that each Sub~Clause of this Clause
shall be comgtrued indepondently of the other Sub-Clauses hereof,
and that none of the objects mentioned in any Sub-Clause shall be
deemed +o be merely subsidiary to the objeects mentioned in any
other Sub-Clauge.

4. Phe Liability of the Members is Linidted. ..

5. Phe Share Capital of the Company is £20,100 divided into

100 Ordinary Shares of £1 cach and 20,000 Deferred Ordinary Share%&///f
of £1 cach.
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WE, the several persons whose Names, Addresses and. -
Descriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of Assoc-
iation, and we respectively agree to take the number of

motMazTe  ron

Shares in the Capital of ¢

he Company set opposite our reg-

pective names,

Wilee House,
82 City Road, )
London, 1,C,1,

Commercial Manager,

TOTAL SHARES TAKEN,

N6. of Sha
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. |taken by ea
Subgeriber
Roy C, Keen, One
Wilec House,
82 City Road,
London, 1%, C, 1.
Commexrcinl Manager,
Michael J, ¥ope, One

Two

Ch g T T TRt N e e e ———
WS EATLL L LT T e :

Datied this 10ih day of October, 1969,
Witness Lo the above Signatures;.

David s, Hodgson,
Wilee lfouse,
82 Cily Rouad,
London, X3, C, 1,
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THE COMPANITES ACTS, 1948 to 1967

L e

COMPANY LIMITED DY SIUARES

ARTTCLES OF ASSOCIATION
oF

ZEP PETROLEUM LIMITED
(Adopted by Special Resolubion passed on the
171h day off Oclober, 1969 as amended by
Special Resolutions passed on the 28th
February, 1977)

PRELIMINARY

L. The regulations contained in Part I of Table A in the
First Schedule to The Companics Act, 1948 (suclh Table heing
hereinafter called YTable A"), shall apply to th: Company save
i1 so far as they aro excluded or variod hereby: that is to
gay, Clauses 24, 53 aud 75 ip Part I of Table A shall-not apply
to the Company; and in addition to the remaining Clauses in
Part I of Table A, as varied by these Articles, the Tollowing
shall be tho regulations of tho Company

2. . The Compony is a Private Company and Clauses 2, 3, b

and 5 (but not Clause 1) LTPart LY of Table A shall also apply
to the Company.

SUARE CADIETAL AND SHARES

3 The authorisced share capital at the date hercof is £20,100
aivided inbo 100 Ordinary Shares of £1 cach and 20,000 Defcrred
Ordinory Shares of &1 cach.

The respective rights and priwvileges attached to the Ordinary
Shares and to the Deferred Ordinary Sharoes are as follows:-

(a) As regards income the profits which the Company may determine
1o Qistribute in respect of uny Linancial year shall Dbe
dietlributed ameng the holders of the Ordinary Shares in
proporiion to the amountts paid up on the Ordinary Shares
Teld by Lhom regpectively. The holders of bthe Deferred
Ordinavy Shares sball not be entitled to participate in any
suelr prolits

) Ag ropards capd tal on a return of' asscts on liguidation or

othorwiso Lhe agnebs of the Compony available for disiribulion

apongst the moabers shall be apaticd, Lirst in paying to il
holders of the Ordinary Shares the sam of €L por shave,

sccondly, in vepaying to the holders of 1he Delorred Ordinary
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Shor oy the amount paid ap on such sharces and the balance of

I ST L RS *| .
the, Dedinary Shares held by them respectively.

(e) As reogards voting the Deferred Ordinary Shares shall not
coufer on the holders thereof any right to receive notice
off or to attend or wvote either im person or by proxy at any
General Meceting of the Company.!

I, . The Bhares shall bhe under the control of the Dircctors, who
may allot and dispose of ox grant options over the same to such
persons, on such terms, and in such manner as they think it.

5. The Lien conferred by Clause 11 in Part [ of Table A shall
attach to fully paid up Sharcs, and to all Shares registerad in the
name of any person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or shall

be onec of Ttwo or morc joint holders. . :
GENLERAL MREMLNGS ° .
G. Bvery notice convening a Genoral Mbeting shall comply with

the provisions of Scction 136(2) of The Companies Act, 1948, as

to giving infoermation to Members in regard to their right to appoint
proxiocs; and notices of and other communications relating to any
General Meoting which any Membor iz entitled 1o receive shall be
sent to the Auditor for the time being of the Company.

7. Clausae 54 in Part I of Table A shall be read and congtrued
as if the words "Mecting shall be disgolved" werc substituted
for the words “Mambers pregsent shall be a gquorum".

DIRECTORS,
8. Unless and until the Company in Goueral Meeting shalil

otherwise determine, the number of Dircctors shall be not less
+han two nor morce Lthan Live.

9. The following persons shall be ilhe first Divcetors of
the Compoiry t—
Mamrice Arihur Messcuger

and Nerek Miller.

10. Clause 79 in DPart T of Table A ghall be read and constarucd
as il tho proviso to such Clause wore omitted Llwaw Q1om.

T ezl r R ; o . N
U agsotn shall Delong to and be distributed among the holders
o1 (b Oedinavy Shares in propovtion to tile amounts paid up oh
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Pl il A DllGQLOJINGY volte as a Director in veganrd to any contract
-, or arrangement in which he is interecsted or upon any mattex
arising thercout, and if he ghall go vote hig vote shall Le counted
r

ond he shall he reckomed in ostimating a quorum when any such
contract or arrangement is under consideration; and Clause 84
in Part I of Table A shall Dbe modified accordiugly.

WINDING UP

12, Lf the Company shall be wound up the asscts remaining after
payment of the debts and liabilities of the Company and the costs

of the liguidation shall Tirst be applied in repaying to the Members
the amounts paid or credited as paid on the Shares held by them
respectively, and the balance (if any) shall be distributed among
the Members in proportion to the mumber of Shares held by them
respectively: Provided always that the provisions hercof shall be

subject to the rights of the holders of Shares (if any) issued upon
special conditions.
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Margin reserved for binding
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No. of Company 9642.3’* AP ’31

tisaane e

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

To the Registrar of Companies

Name of Company ..... serareen ZIP PETROLEUM... ..o rresneniees rreresserisees vienss Limited*

hereby gives you notice that by Hd deylesexadinae, /special ¥ resolution of the company dated the

28THFEBRUARYl97T ...... , the nominal capital of the company has been increased by the
addition thereto of a sum of £ o0 Ceerenes .. beyond the registered capital of & 20,000............

The additioual capital is divided as follows:-

Number of shares ) Class of share Nominal amount of cach share

100 ORDINARY £1

The conditions {c.g. voting rights, dividend rights, winding up rights, ete.) subject Lo which the new shares
have been or arc to be issued are as followsi-  Qewra Qs -
(If any of the shares are preference ahares state whether they are redeemable or not)

Signed covieierenns Ceierenens MG

State whether

Director or Secretary gﬂ%%h.
DULE vovvrveseeransrresaesseess "“lum&.m ..... o rereasarees

* Delete **Limited”” if not applicable
** Delefe as necessary (sce notes overleal)

Presented by: CLIFFORD-TURNER,
BLACKFRTARS HOUSE, %’é%
19 NEW BRIDGE STREET,

LONDON, E.C.h4.

IR RANA

Presentor’s reference: NAC Form No. 10



No. Of Company: 964234 // 3?94

THE COMPANIES ACT 1948 TO 1967

7IP PETROLEUM LIMITED

COMPANY LIMITED PY SHARES

Passed the day of lﬁgkLGQbmwwzk 1977

ootqueoco.-u---n-co--o---onqol

At an Bxtraordinary General Meeting of the above named Company

duly convened and held at 1l The lhkwﬁﬁu‘ Feads
on 381 F-dowwag 1977

+he following special resolution was duly passed:-—

SPECIAL RESOLUTION
(A) That the authorised share of the Company be increased toc
£20,100 by the creation of 100 additional Ordimary Shares of
£] each
(B) That forthwith upon the allotment of the Ordinary Shares

pursuant to paragraph (C) of this Resolution, each of the 20,000
Ordinary Shares of £1 each in the capital of the Company be
converted into Deferred Ordinary Shares of £1 each having the rights
and being subject to the restrictions attached thereto by the
Articles of Association of the Company as altered by paragraph (D)
of this Resolution;

=

o

i

() That upon the recommendaticn of the Directors, it is
desirable to capitalise the sum of £100 being part of the amount
standing to the credit of the Capital Reserve of the Company

and accordingly that such sum be set free for distribution amondg
the holders of the Ordinary Shares of each of the Company on the

228
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fes Register of Members immediately prior to the passing of this
é resolution in the proportions in which such sum would have been
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applied in paying up in full 100 unissued Ordinary Shares of

£l each, to be allotted and distributed credited as fully paid
up to and amongst such persons in the proportion aforesaid, that
is to say in the proportion of 1 new Ordinary Share of £l each
for each 200 Ordinary Shares of £1 then held by them respectively

(D) That the Articles of Assoclation of the Company be altered
by the deletion of Article 3 and the substitution therefore of
the following new Article

"3, The Authorised share capital at the date hereof is £20,100
divided into 100 Ordinary Shares of £1 each and 20,000 Deferred
Ordinary Shares of £1 each.

The respective rights and privileges attached to the Ordinary
Shares and to the Deferred Ordinary Shares are as follows:-

{a) As regards income the profits which the Company may determine
to distribute in respect of any financial year shall be distributed

among the holders of the Orxdinary Shares in proportion to

the amounts paid up on the Ordinary Shares held by the respectively.
The holdexs of the Deferred Ordinary Shares shall not be entitled

to participate in any such profits

(b) As regards capital on a return of assets on liquidation or
otherwise the assets of the Company available for distribution
amongst the members shall be applied, first in paving to the holders
of the Ordinary Shares the sum of £1 per share, secondly, in
repaying to the holders of the Deferred Ordinary Shares the amount
pald up on such shares and the balance of such assets shall belong
to and be distributed among the holders of the Ordinary Shares

in proportion to the amounts paid up on the Ordinary Shares held

by them respectively

(c) As regards voting the Deferred Ordinary Shares shall not
confer on the holders thereof any right to receive notice of or to

2. \ﬁ"/



attend or vote either in person or by proxy at any General
Meeting of the Company.

pated  JEWL F-dovwg 1977

Ao SE Aot

CHAIRMAN



TELEPHONE NO. ‘G642 248387 (4 LINTH

GILCHRIST, TASH, WILSON & SANSOM
a’.bartf.nb‘ Accountanlts %ﬁ’éﬂz% %ﬁﬂ/@/‘&'fyﬂ,

€. H. W. SANEOM,
<. P MITGALFE, N, BAYLEY.
D. o8, MIDBLETON, W. A, SHERET 22 2L EC,
gl
ASICCIATIAD DFFIGEM

SANSOM, BELL & CO. %Mﬁozy/ﬂt

DARLINGTON 7 ¥ ICTORIA ROAD

TS2 1PA
our rer:  REM/MS
vour rer: NC/EH/567 13th August, 1979
The Proprietors of Hay's Wharf, Ltd.,
5t, Olaf House,
London Bridge,
London SEl 2PJ
Dear Sirs,
Sadler & Co. Ltd.s Zip Petroleum (Green Hammerton) Ltd.
Garage Associates Zip Petroleum (Acaster Malbis) Ltd.
(Independent) Ltd. Zip Petroleum (Bramley) Ltd.
fconomy Fuels (Leeds) Ltd. zip Petroleum (Great Ayton) Ltd.

Zip petroleun Ltd.

We hereby give notice that with effect from to-day we resign as auditors
of the above mentioned companies.

We further state that there are no circumstances connected with our
resignation which we consider should be brought to the notice of the

membexs or creditors of the afore-mentioned companies. ’

Yours faithfully,
GILCHRIST, TASH, WILSON & SANSOM

/&/'Q, Wm _

ﬁ_q_g\ L 2R < 4.
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Form No. 3a
THE COMPANIES ACTS 1948 TO 1976

Notice of new accounting reference
date given after the end of an accounting
reference period

Pursuant to section 3(2) of the Companies Act 1976

A5y
Please do not

write inthis
binding margin

\7

rleasecompim To the Registrar of Companies fo_r _off_ltil_a_l _u:sel Company number
egibly, preferably N Ve
inblacktypa, or 1_9_5._{5__,'__2__= 6?6(;52-50-
bold block letteringName of company !
*delste it -
inappropriate 4 _Z ] p péTﬂ oLeuUmM Limited*
Note hereby gives you notice in accordance with section 3{2) of the Companies Act 1976 that the company’s
Please read hew accounting reference date on which the previous accounting reference period and each
notes 1to 5 subsequent accounting reference period of the company is to be treated as coming, or as having

overleat before

\ come, to an end is as shown below:
completing this

form
Day Month
3i0i0ib
*delete as The previous accounting reference period of the company is to be treated as [shorlened] [extended}t
appropriate and [is to be treated as having come to an end] [willcemertoamemd] + on
Day Meonth Year

‘ 3i0joje[1]8[P[]

sdolele as Thecompanylsa[subsldlary]{holdlngmmpany}:‘;of N’ﬂ‘/f @Qm/ﬂ L‘ﬂ)

appropriate

e . e st . . T3 e s

S e , company number Cllr?«‘u 'S
-~
the accounting reference date of which (s _.,__‘,)Lﬂﬂfmd UNe.

§delete as .
appropriate Signed

~fBirestor] [Becretary]§ Date 23, 2 A

Presentor's name, address and

reference (if any): For official use
Generai sectlan Postroom
THE SECRETARY, AL
ZIP PETROLEUM LTD, g B R
ST. CLAF HQUSE, fy T4Enn ‘_‘ng
TOOLEY STREET, LONDON, SE1 2PJ. P RO

. -y s

JH/CML




Company No.f§64234? v

Sb

THE COMPANIES ACTS 1948 - 1981

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION -
OF
gormeis o stew oL ,fﬁ
{ZIP_PETROLEUM LIMITED g
At an Extraordinary General Meeting/éf the above-named Company duly

convened and held on 19th August, 1983 the following Resolution
was duly passed:- o

s

SPECIAL RESOLUTION .~

That the name of the Company be changed to:

HAYS PETROLEUM SERVICES Lyb

2

SECRETARY

hoYDS ©/883Y%

fano v b
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. %42%0\

| hereby certify that

%1P PETROLEUM LIMITED

having by special resolution changed its name, is now

incorporated under the name of

HAYS PETROLEUM SERVICES LTD

Given under my hand at the Companies Registration Office,

/f,’wi '

MRS. W. J. HUDSON

Cardiff the 26vn sepTeMBER 1983

an authorised officer




Company Number: 964234 \l?k:?

THE COMPANIES ACTS 1948 - 1981

COMPANY LIMITED BY SHARES

SPECIAL RESQOLUTION OF
HAYS PETROLEUM SERVICES LTD (Passed 3/6/1985)

At an Extracrdinary General Meeting of the Company duly
convened and held on 3rd June, 1985 the following Resolution
was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

(A) That each of the existing Deferred Ordinary Sha:.res
of £1 each in the Authorised Share Capital of the
Company be converted into one Ordinary Share of £1,
such Ordinary Shares to rank pari passu with the
existing Ordinary Shares for all purposes.

(B) That the Authorised Share Capital of the Company
be increased from £20,100 to £1,020,100 by the c¢reation
of 1,000,000 new Ordinary Shares of &1 each, such
Ordinary Shares to rank pari passu with the existing
Ordinary Shares for all purposes.

SECRETARY

Q 2 JUN 1985

Al
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THE COMPANIES ACTS 1948 TO 1930

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

Please do not
write inthis
binding margin

N
Pleas= complete
leglbly, preferahly

In black type, or .
told biock lettering Name of Company

To the Registrar of Companies For official use Company number

[ el ) | _ssaz3s

IR S

HAYS PETROLEUM SERVICES_ LTD

O O T — ST S A

inappropriate M — —
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordindry]

[extwﬁinary] [speciallt resolution of the company dated 3rd June 1985

appropriate
the nominal capital of the company has been increased by the additior: *hereto of the sum of

Note £1,000,000

This notice and a

beyond the registered capital of £ 20,100

A printed copy of the resolution authorising the increase is forwarded herewith

the resolution The additional capital is divided as follows:

authorising the

. increase mustbe T R c—

forwardedtothe | Number of shares Class of share Nominal amount of each share
Registrar of .
Companies

1,000,000 ORDINARY £1

T

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

The new Ordinary Shares rank
pari passu with the existing
ordinary Shares.

Please tick here if
continued overleat

/
tdolete as Signed - ~[Pirector] [Secretary}f Date r.€ 85
appropriata 17
Presentor's name, address and For official use
reference (it any): Goneral section Post room

Mr J Hootton
Hays Group Ltd
Hays Wharf
Millmead
Guildford
surrey GU2 bHHJ

RN,

A

o
@hﬂ‘. JE':'"EMM%\}\
R
12 JUN 1985 }
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Company Number: 96423%'
V)

THE COMPANIES ACTS 1948 - 1881

COMPANY LIMITED BY SHARES

SPECIAL RESOLTUION OF
HAYS PETROLEUM SERVICES LTD {(Passed 24/6/85)

At an Extraordinary General Meeting of the Company duly
convened and held on 24th June 1985 the following
Resolution was duly passed as a Special Resolution.

RESOLUTION

1. That the regulation contained in the document now
submitted to this meeting and for the purpose of
identification signed by the Chairman thereof be
and the same are hereby adopted as the Memorandum
and Articles of Association of the Company to the
exclusion of and in substitution for the existing
Memorandum and Articles of Association.

-

ECRETARY




THEe Companies Act 1948

Company LIMITED BY SHARES

MEMORANDUM '
(AmenpeED BY SpeciAL ResoLuTionN PASSED oN 24TH June, 1985)

AND

ARTICLES OF ASSOCIATION
(AvorTED BY SPECIAL RESOLUTION PASSED ON 24TH June. 1985)

HAYS PETROLEUM SERVICES LTD

IncorPORATED THE 17TH pay oF Octoser, 1969

No. 964234

T A9 514:'4




(3)

(4)

*Note

The Companies -Act 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

HAYS PETROLEUM SERVICES LTD
(Amended by Special Resolution passed on 24th June, 1985)

The name of the Company is * "ZIP PETROLEUM LIMITED". ~
The Registered Office of the Company will be situate in England.
The objects for which the Company is established are:- '

To act as and to perform all the functions of a holding_company

and of an investment trust company and for that purpose to acquire

and hold shares, stock, debentures, debenture stock, bonds, obligations
and securities issued or guaranteed by any company, and debentures,
debenture stock, bonds, obligations and securities issued or guaranteed
by any government, sovereign, ruler, commissioners, public body

or authority, supreme, municipal, local or otherwise, whether at

home or abroad, and to leave money on deposit or otherwise with

any bank or building society, local authority or any other party.

To acquire and hold any such shares, stock, debentures, debenture
stock, bonds, obligations or securities by original subscription,
tender, purchase, exchange, underwriting, participation in syndicates

or in any other manner and whether or not fully paid up, and to

make payments thereon as called up or in advance of calls or otherwise

and to subscribe for the same, either conditionally or absolutely,

and to hold the same with a view to investment, but with power to

vary any investments, and to exercise and enforce ail rights and

powers conferred by or incident to the ownership thereof, and to
invest and deal with the moneys of the Company not immediately required

gpon suchdsecurities and in such manner as may be from time to time
etermined.

To carry on, acquire, undertake and execute any business, undertaking,
transaction or operation whether manufacturing, financial, mercantile,
agricultural, extractive or otherwise.

To purchase, take on lease or in exchange, hire, or otherwise acquire,
and obtain options over, lands, buildings and generally any real

or personal property, rights or privileges of any kind which the
Company may deem necessary or convenient for or with reference to

any of its objects, or capable of being profitably dealt with in
connection with any of its property or rights for the time being.

The name of the Company was changed to "Hays Petroleum Services ”#,/”
Ltd." on 26th September, 1983.



{6)

(8)

(9)

(10)

(1)

To apply for or acquire by purchase or otherwise, whether in the
United Kingdom or elsewhere, any patents, patent rights, secret
processes, trade marks copyright or other rights or monopolies,
licences, concessions and the 1ike, and to use, exercise, develop

or grant licences in respect of or otherwise turn the same to account
and to make, assist, or subsidise any experiments, researches or
investigations.

To purchase or otherwise acquire, obtain options over, take over,

manage, supervise, control and undertake all or any part of the

business, undertaking, goodwill, property, assets, rights and liabilities
of any person or company, or to acguire the control of shares of

any company or any interest therein and to act as a director or

manager of any company.

To improve, manage, develop, grant Ticences, easements and other
rights over, exchange and in any other manner deal with or dispose

of the undertaking, property, assets, rights and effects of the
Company, or any part thereof, for such consideration as may be thought
fit, and in particular for stock, shares, debentures, debenture

stock or securities of any other company, whether fully or partly

paid up.

To pay for any property or rights acquired by the Company, and for
any services rendered or to be rendered to the Company either in
cash or in fully or partly paid shares, with or without preferred

or deferred or guaranteed rights in respect of dividend or repayment
of capital or otherwise, or in any securities which the Company

has power to issue, or partly in one mode and partly in another

and generally on such terms as may seem expedient.

To lend any moneys or assets of the Company to such persons, firms

or companies and on such terms as may be considered expedient, and
aither with or without security, and to invest and deal with moneys

and assets of the Company not immediately required in any manner

and to receive money and securities on deposit, at interest or otherwise.

To borrow or raise money and to secure or discharge any debt or
obligations of or binding on the Company in such manner as may be
thought fit, and in particular by mortgages, or other charges upon
the undertaking and all or any of the property and assets (present
and future) and the uncalled or unpaid capital of the Company, or
by the creation and issue on such terms and conditions as may be
thought expedient of debentures or debenture stock, perpetual or
otherwise, or other securities of any description.

To enter into any guarantee, contract of indemnity or suretyship
whether by personal covenant or by mortgage or charge on all or

any part of the undertaking, property or assets of the Company (including
its uncalled capital) and in particular (without prejudice to the
generality of the foregoing) with or without consideration to guarantee
or give security as aforesaid for the payment of any principal moneys,
premiums, interest and other money secured by or payable under any
obligations or securities including particularly the obligations

or securities of any company which is (within the meaning of Section
154 of the Companies Act 1948) in relation to the Company & holding
company or a subsidiary of such holding company or of the Company

or which is otherwise associated with the Company in business.



(16)

(17)

(18)

(19)

To issue securities which the Company has power to issue by way

of security and indemnity to any person whom the Company has agreed,

or is bound or willing to indemnify, or in satisfaction of any liability
undertaken or agreed to be undertaken by the Company., and generally

in every respect upon such terms and conditions and for such consideration
(if any) as the Company may think fit.

To astablish or promote or concur in establishing or promoting any
other company or companies for the purpose of acquiring or undertaking
all or any of the assets and liabilities of this Company, or for

any other purpose which may seem directly or indirectly calculated

to benefit this Company or to advance the objects or interests thereof,
or to take and otherwise acquire and hold or dispose of shares,

stock, debentures, debenture stock or other securities of any such
company or companies.

To amalgamate or énter into partnership with, and to co-operate

in any way with or assist or subsidise any person, firm or company
carrying on any business which this Company is authorised to carry
on or possessed of property suitable for the purposes of the Company.

To pay all expenses incident to the formation or promotion of this
or any other company, and to remunerate any person or company for
services rendered or to be rendered in placing or assisting to place
or guaranteeing the placing of any of the shares in or debentures

or debenture stock or other securities of the Company, or in or
about the promotion, formation or business of the Company, or of
any other company promoted wholly or in part by this Company.

To draw, make, accept, endorse, discount, negotiate, execute and
issue, and to buy, sell and deal with bills of exchange, promissory
notes and other negotiable or transferable instruments or securities.

To grant pensions or gratuities to any employees or officers (including
Directors) or ex-employees or ex-officers (including ex-Directors)

of the Company or the relations, connections or dependants of any

such persons, and to pay or contribute to insurance schemes having

such objects, and to establish or support associations, institutions,
clubs, funds and trusts wiich may be considered Tikely to benefit

any such persons or otherwise advance the interests of the Company

or of its members, and to establish or contribute to any scheme

for the purchase by trustees of fully paid shares in the Company

to be held for the benefit of employees of the Company, including

any Director helding a salaried employment or office in the Company,
and to lend money to the Company's employees to enable them to purchase
fully paid shares in the Company and to formulate and carry into

effect any scheme for sharing the profits of the Company with its
employees or any of them.

To subscribe or guarantee money for any national, charitable, benevolent,
public, general or useful object, or for any exhibition, or for

any purpose which may seem 1likely, divectly or indirectly to further

the objects of the Company or the interests of its members.

To distribute among the members of the Company in specie by way

of dividend or bonus or upon a return of capital any property or

assets of the Company, or any proceeds of sale or disposal of any
property or assets of the Company but so that no distribution amounting
+o a reduction of capital be made except with the sanction (if any)

for the time being required by law.



(21)

To hold in the names of others any property which the Company is
authorised to acquire and to do all or any of the things and matters
aforesaid in any part of the world and gither as principai, agent,
contractor, trustee, or otherwise, and by or through trustees, agents,
sub-contractors or otherwise, and either ajone or in conjunction

with others; and to accept property on trust and to act as trustee,
executor, administrator or attorney either gratuitously or otherwise.

To procure the Company to be registered or incorporated in any part

- of the world.

(22)

*Note:-

To do all such other things and to carry on such other business

or businesses whatsoever and wheresoever as may, in the opinion

of the Company, be necessary, incidental, conducive or convenient

to the attainment of the above objects or any of them, or calculated
directly or indirectly to enhance the value of or render profitable

any of the Company's property, assets or rights or otherwise likely

in any respect to be advantageous to the Company.

AND it is hereby declared that the word “company" in this Clause,

except where used in reference to this Company, shall be deemed

£o include any partnership or other body of persons, whether incorporated
or not fincorporated, and whether domiciled in the United Kingdon

or elsewhere and further the intention js that the objects specified

in each paragraph of this Clause shall, except where otherwise expressed
in such paragraph, be independent main objects and be in no way

1imited or restricted by reference to or interference from the terms

of any other paragraph or the name of the Company.

The 1iability of the members is limited. . v////

The share capital of the Company is *£20,100 divided into 100 Ordinary
Shares of £1 each and 20,000 Deferred Ordinary Shares of £1 each,

and the Company shall have the power to divide the original or any
increased capital into several classes, and to attach thereto any
preferential, deferred, qualified or other special rights, privileges,
restriction, or conditions.

By a Special Resolution passed on 3rd June, 1985:-

(A} Each of the existing Deferred Ordinary Shares of £1 each
in the Authorised Share Capital of the Company was converted
into one Ordinary Share of £1, such Ordinary Shares to rank
pari passu with the existing Ordinary Shares for all purposes.

(B) The Authorised Share Capital of the Company was increased
from £20,100 to £1,020,100 by the creation of 1,000,000 new
Ordinary Shares of £1 each, such Ordinary Shares to rank
pari passu with the existing Ordinary Shares for all purposes.

/



We, the several persons whose Names, Addresses and Descriptions are subscribed,
are desirous of being formed into a Company in pursuance of this Memorandum

of Association, and we respectively agree to take the number of Shares

in the Capital of the Company set opposite our respective names.

Names, Addresses and Descriptions Number of Shares
of Subscribers taken by each subscriber
Roy C Keen, .

Witec House

82 City Road

LONDON ECI

Commercial Manager One

Michael J Hope
Wilec House
82 City Road
- LONDON  ECI
Commercial Manager One*
TOTAL SHARES TAKEN Two

|

Dated this 10th day of October, 1969
Witness to the above Signatures

David S Hodgson
Wilec House

82 City Road
LONDON  ECY
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The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES of ASSOCIATION
of

HAYS PETROLEUM SERVICES LTD
(Adopted by Special Resolution passed
on 24th June, 1985)

TABLE A

The Reguiations contained in Table A in the First Schedule to the
Companies Act 1948, as amended at the date of the adoption of these
Articles, shall, except, where they are excluded or varied by or
inconsistent with these Articles, apply to the Company.

SHARES

Subject to the provisions of paragraph (C) below and to any direction
given by the Company by Ordinary Resolution, all unissued shares

of the Company for the time being shall be under the control of

the Directors, who may allot, grant options over or otherwise dispose
of them to such persons, at such times and on such terms and conditions
as they may determine and so that any statutory rights of pre-emption
shall be excluded.

The Directois are hereby authorised to allot shares up to a maximum
nominal amount of £1,000,000 within a period of five years from

the date of the adoption of these Articles and so that such authority
shall include the grant of any right to subscribe for, or to convert
any security into, shares and shall extend to any allotment or grant
made after such period in pursuance of an offer or agreement made

by the Company: before such authority expires.

Subject to any statutory provision, shares may be issued which are
to be redeemed, or are to be liable to be redeemed, at the option

of the Company or the holder, and the Company may purchase its own
shares (including 2ny redeemable shares) and may make a payment

in respect of the redemption or purchase of its own shares otherwise
than out of distributable profits or the proceeds of a fresh issue
of shares. Regulation 3 of Table A shall not apply.

LIEN

In addition to the lien conferred by Regulation 11 of Table A the
Company shall have a first and paramount 1ien on all shares (whether
fully paid or not) standing registered in the name of a member,
whether alone or jointly with any other person or persons, for all

the debts and liabilities of such member or his estale to the Company.
Regulation 11 of Table A shall be modified accordingly.



10.

.

CALLS

In Regulation 15 of Table A the words “provided that no call shall
exceed one-fourth of the nominal value of the share or be payable
at less than one month from the date fixed for the payment of the
last preceeding call" shall be omitted.

TRANSFER OF SHARES

The instrument of transfer of a share shall be executed by or on

behalf of the transferor and (in the case of a share other than

a fully paid share) by or on behalf of the transferee. The transferor
shall be deemed to remain a holder of the share until the name of

the transferee is entered in the register of members in respect
thereof. A1l instruments of transfer, when registered, may be retained
by the Company. Regulation 22 of Table A shall not apply.

No transfer of any share, whether or not it is fully paid, shall

be registered unless it shall first be approved by the Directors

who may, in their absolute discretion and without giving any reasons
refuse so to do. Regulation 24 of Table A shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded by the Chairman or any member present in
person or by proxy and entitled to vote, and Regulation 58 of Table A
shall be modified accordingly.

A resolution in writing referred to in Regulation 73A of Table A

may consist of several documents in the 1ike form each executed

by or on behalf of one or more members. If the resolution in writing
is described as a special resolution or as an extraordinary resolution
it shall have effect accordingly. ~

DIRECTORS

Unless and until otherwise determined by the Company by Ordinary
Resolution the number of Directors shall not be less than two.
Regulation 75 of Table A shall not apply.

Any Director (other than an alternate Director) may appoint any

other Director or any other person approved by a majority of the

other Directors to be his alternate, and may remove from office

any alternate appointed by him. An alternate shall not be entitled

to receive any remuneration from the Company nor shall it be necessary
for him to acquire or hold any qualification, but he shall be entitied
(subject to his giving to the Company an address within the United
Kingdom at which notices may be served on him) to receive notice

of meetings of the Directors and in the absence of his appointor

to attend and vote as a Director at any such meeting and generally

to exercise all the powers, rights, duties and authorities of his
appointor. A Director who is also an alternate shall be entitled,

in addition to his own vote, to a separate vote on behalf of his
appointor. Every pe*son acting as an alternate shall be an officer

of the Company, and shall alone be responsible to the Company for

his own acts and defaults, and he shall not be deemed to be the

agent of or for his appointor. Every appointment and removal of



11.

12.

13.

14.

15.

16

an q1ternate shall be in writing under the hand of the Director

making or revoking the appointment and shall be deposited at the
Registered Office. An alternate may also be removed from office
by a_reso]ution of the Board and shall cease to be an alternate

if his appointor ceases for any reason to be a Director.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and assets
(including any uncalled capital) or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright
or as security for any debt, Tiability or obligation of the Company
or of any third party. Regulation 79 of Table A shail not apply.

POWERS AND DUTIES OF DIRECTGRS

A Director, notwithstanding his interest, may vote in respect of
any contract, transaction or arrangement in which he is interested
and may be counted in the quorum present at any meeting. Paragraphs
(2) and (4) of Regulation 84 of Table A shall not apply.

A Director present at any meeting shall not be required to sign
his name in any book, and Regulation 86 of Table A shall be modified
accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

The office of a director shall be vacated in any of the events specified
in Regulation 88 of Table A save that the following paragraphs shall
be substituted for paragraphs (e) and (f):

"(e) not being a Director who is employed under a contract which
preciudes resignation, he resigns his office by notice in
writing deposited at the registered office or submitted at
a meeting of the Directors.

(f)  shall be required to resign his office by notice in writing
signed by the holder or holders of not less than three-fourths
in nominal value of the issued shares of the Company and
deposited at the registered office or submitted at a meeting
of the Directors."”

No Director shall be required to retire or vacate his office or
be ineligible for re-appointment as a Director, nor shall any person
be ineligible for appointment as a Director, by reason of his having
attained any particular age. Regulations 89 to 94 and the last
sentence of each of Regulations 95 and 97 of Table A shall not apply.

Without prejudice to the provisions of Regulations 96 and 97 of

Table A the Company may by Extraordinary Resolution remove any Director
(including a Director holding any executive office but without udice
to any claim he might have for damages) before the expiration of

his period of office, and may by an Ordinary Resolution appoint

another person in his stead.
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PROCEEDINGS OF DIRECTORS

A resolution in writing referred to in Regulation 106 of Table A
may consist of several documents in the 1ike form each signed by
one or more of the Directors or their alternates.

The Directors may from time to time appoint any nne or more of their
number to any executive office on such terms (ac to remuneration

or otherwise) as they think fit and may revoke the appointment or

vary its terms. Any revocation or variation shall be without prejudice
to any claim for damages for breach of any contract between the
Director and the Company. Any such appointment shall determine

if he ceases to be a Director. Regulations 107 and 108 of Table A
shall not apply.
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Company Number: 864234

THE COMPANIES ACTS 1948 - 1981

COMPANY LIMITED BY SHARES

SPECIAL RESQLUTION OF
HAYS PETROLEUM SERVICES LTD (Passed 27.6.1986)

At an Extraordinary General Meeting of the Company duly
convened and held on 27th June 1986 the following Resolution
was duly passed as a Special Resolution: -

SPECIAL RESOLUTION

That the Authorised Share Capital of the Company be increased
from £1,020,100 to £4,020,100 by the creation of 3,000,000
new Ordinary Shares of g1 each, such Ordinary Shares to rank
pari passu with the existing Ordinary Shares for all
purposes.

SECRETARY
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THE GOMPANIES ACTS 1948 TO 1976

»
Notice of increage in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number

™ Tom T
L__il{ﬁ | 964234

H HAYS PETROLEUM SERVICES LTD i

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordi;aa'rvf

[extraordindry] [speciallt resoifxtion of the combany dated 27th June 1986

the nominal capital of the company has been increased by the addition thereto of the sum of
£_3,000,000 beyond the registered capital of £ 2 020,100

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

Number of shares Class of share Nominai‘ amount of each share
3,000,000 Ordipary £1
TR LN L Mk

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

The new Ordinary Shares rank
pari passu with the existing
Ordinary Shares

=

Please tick here if
continued overleat

s

{Director] [Seeretarylt Date

g i

For official use
tieneral section

",
Presentor's name, address and

reference (it any): Post room
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

HAYS PETROLEUM SERVICES LTD T

Amended by Special Resolution passed on 24th June, 1985)
C‘FWW{&%@&SW&Q&& tw padded an

(2)

(3)

(4)

*Note

"Ltd." on 26th September, 1983.

?/atds@ MS’&*)
The name of the Company is * “ZIP PETROLEUM LIMITED.

The Registered Office of the Company will be situate in England.
The objects for which the Company is established are:-

To act as and to perform ail the functions of a holding company
and of an investment trust company and for that purpose to acquire

and hold shares, stock, debentures, debenture stock, bonds, obligations

and securities issued or guaranteed by any company, and debentures,
debenture stock, bonds, obligations and securities issued or guaranteed
by any government, sovereign, ruler, commissioners, pubiic body

or authority, supreme, municipal, local or otherwise, whether at

home or abroad, and to leave money on deposit or otherwise with

any bank or building society, local authority or any other party.

To acquire and hold any such shares, stock, debentures, debenture
stock, bonds, obligations or securities by original subscription,
tender, purchase, exchange, underwriting, participation in syndicates

‘or in any other manner and whether or not fully paid up, and to

make payments thereon as called up or in advance of cails or otherwise
and to-subscribe for the same, either conditionally or absolutely,

and to hold the same with a view to investment, but with power to

vary any investments, and to exercise and enforce all rights and
powers conferred by or incident to the ownership thereof, and to
invest and deal with the moneys of the Company not immediately required
upon such securities and in such manner as may be from time to time
determined.

To carry on, acquire, undertake and execute any business, undertaking,
transaction or operation whether manufacturing, financial, mercantile,
agricultural, extractive or otherwise.

To purchase, take on lease or in exchange, hire, or otherwise acquire,
and obtain options over, lands, buildings and generally any real

or personal property, rights or privileges of any kind which the
Company may deem necessary or convenient for or with reference to

any of its objects, or capable of being profitably dealt with in
connection with any of its property or rights for the time being.

The name of the Company was changed to “Hays Petroleum Services
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(6)

{7)

(8)

(9)

(10)

(1)

To apply for or acquire by purchase or otherwise, whether in the
United Kingdom eor elsewhere, any patents, patent rights, secret
processas, trade marks copyright or other rights or monopolies,
licences, concessions and the 1ike, and to use, exercise, develop

or grant licences in respect of or otherwise turn the same to account
and to make, assist, or subsidise any experiments, researches or
investigations.

To purchase or otherwise acquire, obtain options over, take over,

manage, supervise, control and undertake all ar any part of the

business, undertaking, goodwill, proparty, assets, rights and 1iabilities
of any person or company, or to acquire the control of shares of

any company or any interest therein and to act as a director or

manager af any company.

To improve, manage, develop, grant licences, easements and other
rights over, exchange and in any other manner deal with or dispose

of the undertaking, property, assets, rights and effects of the
Company, or any part thereof, for such consideration as may be thought
fit, and in particular for stock, shares, debentures, debenture

stock or securities of any other company, whether fully or partly
paid up.

To pay for any property or rights acquired by the Company, and for
any services rendered or to be rendered to the Company either in
cash or in fully or partly paid shares, with or without preferred

or deferred or guaranteed rights in respect of dividend or repayment
of capital or otherwise, or in any securities which the Company

has power to issue, or partly in one mode and partly in another

and generally on such terms as may seem expedient.

To Tend any moneys or assets of the Company to such persons, firms

or companies and on such terms as may be considered expedient, and
either with or without security, and to invest and deal with moneys

and assets of the Company not immediately required in any manner

and to receive money and securities on deposit, at interest or otherwise.

To borrow or raise money and to secure or discharge any debt or
obligations of or binding on the Company in such manner as may be
thought fit, and in particular by mortgages, or other charges upon
the undertaking and all or any of the property and asseits (present
and future} and the uncalled or unpaid capital of the Company, or

. by the creation and issue on such terms and conditions as may be

thought expedient of debentures or debenture stock, perpetual or
otherwise, or other securities of any description.

To enter into any guarantee, contract of indemnity or suretyship
whether by personal covenant or by mortgage or charge on ail or

any part of the undertaking, property or assets of the Company {including
its uncalled capital) and in particular (without prejudice to the
generality of the foregoing) with or without consideration to guarantee
or give security as aforesaid for the payment of any principal moneys,
premiums, interest and other money secured by or payable under any
obligations or securities including particularly the obligations

or securities of any company which is (within the meaning of Section
154 of the Companies Act 1948) in relation to the Company a holding
company ov a subsidiary of such holding company or of the Company

or which is otherwise associated with the Company in business.



- - (12) To guarantee, grant indemnities in respect of,
support ox¥ secure, whether by personal covenant or by
mortgaging or charging all: or any part of the
underteking, property and assets (present and future) and
uncalled capital of the Company or by both such nethods,
the performance of the contracts or ocbligations and the
repayment or payment of the principal and premium of and
interest and dividends on any securities or obligations
of any company whether having objects or engaged or
intending to engage in business similar to those of the
Compatyy or not, notwithstanding the fact that the Company
may mnot receive any consideration or advantage, direct or
indivect, from entering into any such guarantee or other
arrangement or transaction contemplated herein

(13) To the extent that the same is permitted by law
to give financial assistance for the purpose of
acquisition of shares in the Company or a&any holding
company of the Company for the time being (as defined by
Section 736 of the Companies Act 1985) and/or for the
purpose of reducing or discharging 1iabilities incurred
for the purpose of any such acquisition and to give such
assistance by any means howsoever permitted by law

(14) To issue securities which the Company has power to issue by way
of security and indemnity to any person whom the Company has agreed,
or is bound or willing to indemnify, or in satisfaction of any liability
undertaken or agreed to be undertaken by the Company, and generally
in every respect upon such terms and conditions and for such consideration
(if any) as the Company may think fit.

(15}  To establish or promote or concur in establishing or promoting any
other company or companies for the purpose of acquiring or undertaking
all or any of the assets and liabilities of this Company, or for
any other purpose which may seem directly or indirectly calculated
to benefit this Company or to advance the objects or interests thereof,
or to take and otherwise acquire and hold or dispese of shares,
stock, debentures, debenture stock or other securities of any such
company or companies.

(16) To amalgamate or enter into partnership with, and to co-operate
in any way with or assist or subsidise any person, firm or company
carrying on any business which this Company is authorised to carry
on or possessed of property suitable for the purposes of the Company.

(17) To pay all expenses incident to the formation or promotion of this
or any other company, and to remunerate any person or company for
services rendered or to be rendered in placing or assisting to place
or guaranteeing the placing of any of the shares in or debentures
or debenture stock or other securities of the Company, or in or
about the promotion, formation or business of the Company, or of
any other company promoted wholly or in part by this Company.

(18)  To draw, make, accept, endorse, discount, negotiate, execute and
issue, and to buy, sell and deal with bills of exchange, promissory
notes and ather negotiable or transferable instruments or securities.



(19)

(20)

(21)

(22)

(23)

(24)

-To grant pensions or gratuities to any employees or officers (including
Directors) or ex-employees or ex-officers (including ex-Directors)
of the Company or the relatians, connections or dependants of any
such persons, and to pay or contribute to insurance -schemes having
such objects, and to establish or support associations, institutions,
clubs, funds and trusts which may be considered 1ikely to benefit
any such persons or otherwise advance the interests of the Company
or of its members, and to establish or contribute to any scheme
for the purchase by trustees of fully paid shares in the Company
to be held for the benefit of employees of the Company, including
any Director holding a salaried employment or office in the Company,
and to lend money to the Company's employees to enable them to purchase
fully paid shares in the Company and to forimnulate and carry into
effect any scheme for sharing the profits of the Company with its
employees or any of them.

To subscribe or guarantee money for any national, charitable, benevolent,
public, general or useful object, or for any exhibition, or for

any purpose which may seem likely, directly or indirectly to further

the objects of the Company or the interests of its members.

To distribute among the members of the Company in specie by way

of dividend or bonus or upon a return of capital any property or

assets of the Company, or any proceeds of sale or disposal of any
property or assets of the Company but so that no distribution amounting
to a reduction of capital be made except with the sanction (if any)

for the time being required by law.

To hold in the names of others any property which the Company 1is
authorised t> acquire and to do all or any of the things and matters
aforesaid in any part of the world and either as principal, agent,
contractor, trustee, or otherwise, and by or through trustees, agents,
sub-contractors or otherwise, and either alone or in conjunction

with others; and to accept property on trust and to act as trustee,
executor, administrator or attorney either gratuitously or otherwise.

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

To do all such other things and to carry on such other business

or businesses whatsoever and wheresoever as may, in the opinion

of the Company, be necessary, incidental, conducive or convenient

to the attainment of the abcve gbjects or any of them, or caiculated
directly or indirectly to znhance the value of or render profitable

any of the Company's property, assets or rights or otherwise likely

in any respect to be advantageous to the Company.

AND it is hereby declared that the word “company” in this Clausae,

except where used in reference to this Company, shall be deemed

to include any partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled in the United Kingdon

or elsewhere and further the intention is that the objects specified

in each paragraph of this Clause shail, except where otherwise expressed
in such paragraph, be independent main objects and be in no way

limited or restricted by reference to or interference from the terms

of any other paragraph or the name of the Company.



COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

of shares
Ple'ase; dc;1 nat Pursuant 1o section 155(6) of the Companies Act 1985
write in ¢
mgrgin ®
Please completa To the Reyistrar of Companies For ifieigl use  Company number
lagihly, preferably T =T "
in black type, or ] [ [ i 9&4234
beld block tettering L e b d
Name of company
Note
Please ruad the notes I » HAYS PETROLEUM SERVICES LTD :
on page 3 before
completing this forin

*Insert full name , Derrick Charles Frost é!, Cova th,_\ A (;ﬂggm gﬂlé%ﬁ" L:)Q AL iL Eﬁ’ dg; aﬂhm SMG
of company /"KN eﬁr

tinsert name(s) and
addressies) of all
the directors .

/»/ Harold Mathers §\ Mol Crif- Haug._l;;@.l_%dw_c,ma
¥ leounc k. Raxt, Medsiir

55;:]%22‘?,@( +tie-sole-direeterd [all the directors]§ of the above company do solemnly and sincerely declare that:
The business of the company is:
$Delote whichharee le-that-of-a-freeagnised-banid-flicensed-institution}i-within-the-meaning-of the-Banking-Act-1973+
is inappropriata
%kﬁa%mmﬁm&uadmﬁe%ﬁ%&#me@mﬁmﬂﬁ%%ﬂ%
oD  -heuranee-business-in-the-United-Kingderms
(c) something other than the abovet ‘

The company is proposing to give financial assistance in connection with the acquisition of sharesinits
holding company Hays Holdings Ltd.

7”& The assistance is for the purpose of fthet-eegeisitient [reducing or discharging a liability incurred for the
purpose of that acquisition].§

The number and class of the shares acquired or to be acquired is: 59,986,713 Ordinary
shares of £l each fully paid

Presentor's name, address and For official use
reference (if any): General Section Post room s,
Forsyte Kerman g

79 New Cavendish Street
London WiM

Ref: G613/05292/0100/A12

Page 1




The assistance is to be given to: {note 2) Hays Plc, Hays Wharf, Millmead,

Guildford, Surrey, GU2 5HJ

The assistance will take the form of:

the Company entering into a Guarantee and Composite Trust Debenture with
Barclays de Zoete Wedd Limited ("the Agent") as Trustee for Barclays Bank
Plc and Lloyds Bank Plc ("the Banks") supplemental to a Guarantee and
Composite Trust Debenture dated 19 November 1987 (the said Guarantees and
Composite Trust Debentures being hereinafter together referred to as "the
Charge") to guarantee the payment of :-

(1) all monles due including interest costs and other sums under a Facility
Agreement made between the acquiring company the Agent and the Banks on 19
November 1987 and certain overdraft letters issued pursuant thereto under
vhich the Banks agree to advance a maximum principal sum of £175,000,000

by way of a loan facility of £120,000,000 and an overdraft facility of
£55,000,000 to the acquiring company and certain of its subsidiaries; aund

(11) the obligations thereunder of all the other companles executing the
Charge (other than the Banks and the Agent)

all for the purpose (inter alia) of the acquisition of the aforementioned
shares; the original amount of the loan facility to be repayable by three
instalments of £16,000,000 on 31 December 1991, 1992 and 1993 with the
outstanding balance repayable on 31 December 1994,

‘5‘5”1' he person who [has acquired] fwill-aeguire]* the shares is:
Hays Plc, Hays Wharf, Millmead, Guildford, Surrey, GU2 5HJ

The principal terms on which the assistance will be given are:

ag set out above the Charge containing (inter alia) fixed charges over any
and all freehold and leasehold properties and book debts of the Company
and a floating charge over the whole of the Company's property undertaking
and assets,

The amount of cash to be transferred to the person assisted is £ NIL

‘

N/A

The value of any asset to be transferred to the person assisted is £

The date on which the assistance is to be given is _1°_later than 29 September 19 88

Ploase do not
write In
this margin

Pleate complate
legibly, preferably
!7 black type, or
botd block lettering

*Deleto as
appropriate

Page 2
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1Delete either (a) or
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Page 3

found to be unable to pay its debts. {note 3)

(a) ,HfWe have formed the opinion that the company will be able to pay it's debts as they fall due during

the year immediately following that date]t (note 3)

(memﬁteﬁde&mwmwih&meﬁp&www%mmhmMmmm
Wemed—ﬂmpinieﬂ—thaﬁhe-sempanywil#be—able%e—paﬁts—debt&in#u%-wﬁhia%—menths—ef-%h&

commencament-of-the-windingupJi-nete-3t

And |/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at Aé‘;w ?-‘;—Gwo,
the el PE% / day of y N

e eighl’:'y-eight

Ore thousand nine hundred an

befare me ,?;w,___;d-h.-—/

Sareeasamrrtnr et

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferced on
a Commissioner for Oaths. ,

w28 I LlRans~

)/

MOTES

1 For the meaning of "'a person incurring a liability” and “reducing or discharging a liabitity’' see section 152(3} of the Companies

Act 1986,

2 Insert full name(s) and address,as) of the parson(s) to whom assistance is to bu given; if a racipient is a company the registerad

office address should be shown.

3 Contingent and prospactive liabllities of the cumpany are to be taken into account—sea section 156(3) of the Companies Act

1986,

/{We have formed the opinion, as regards the company's initial situation immediately following the dat@
on which the assistance is proposed to be given, that there will be no ground on which it could then be

Declarants to sign bglow

Y A

$ %%_

4 ‘The auditors report required by section 166{4} of the Companies Act 1985 must be annexed to this form.
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Touche Ross & Co.

Fall House

1 Little New Strest

London EC4A 3TR *
Tolephone: Nationat 01 353 8011

international +44 1 353 8011

Telex: 884739 TRLNDN G

Telecopier (Gp. 3): 01 583 8517

Our Ref: GOR/ACG/AC/0029C/4

29 July 1988

The Directors
Hays Petroleum Services Limited

Dear Sirs,

A Touche Ross

Chartered Accountants

Report of the Auditors to the Directors of Havs Petroleum Services

Limited undex Section 156(4) of the Companies Act 1985

We have enquired into the company's sinze of affairs as at 29 July 1988.

we are not aware of anything to indicate that the
the Directors in the attached declaration is unre

circumstances.

Yours faithfully

TO‘U/{«Q, WQQK ok a;

prewdoen B nahum Bricknel, Brolol, Carddl, Chepsiow. Crasdey. Dartford,
Ceta bemighy 3 4 ioda 1 €9, v encecter, Livergao), London, kanchester. Mlten Kogned
Mrere € e i Ty Hewport, Swanseaq, and Wolverhampton

P Pt g 70 O nnanesn atwhich a st of parlaers’ PRGBS & awmlatle,
HH Hosr, § it Hew Sheet tendan FCAA BTR

Authzaeed e Toe inshtute of Chadtered Aczoantant’ i Eraland and Wales
1o cany 6N nwRstine nl Buaness

opinion expressed by
asonable in all the

Touche Ross Internatior al
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Company No. 9b4234

COMPANY LIMITED BY SHARES

RESOLUTIONS
of

HAYS PETROLEUM SERVICES LTD
(Passed on 'L‘\du.\&« 1988)

At an Extraordinary General Meeting of the above-named Company,
duly convened and held on 24, J 1988 the following
Resolutions were duly passed as Special Resdiutions: -

RESOLUTIONS

1. THAT the Memorandum of Association of the Company be
altered by adding the following new sub-clauses (12) and (13)
to Clause 3 with the remaining sub-clauses being renumbered
accoxdingly:

"(12) To guarantee, grant indemnities in respect of,
Support or secure, whether by personal covenant or by
mortgaging or charging all or any part of the
undertaking, Property and assets (present and future) and
uncalled capital of the Company or by both such methods,
the performance of the contracts or obligations and the
repayment or payment of the principal and premium of and
interest and dividends on any securities or obligations
of any company whether having objects or engaged or
intending to engage in business similar to those of the
Uompany or not, notwithstanding the fact that the Company
may not receive any consideration or advantage, direct or
indirect, from entering into any such guarantee or other
arrangement or transaction contemplated herein

(13) To the extent that the same is permitted by law
to give financial assistance for the purpose of
acquisition of shares in the Company or any holding
company of the Company for the time being (as defined by
Section 736 of the Companies Act 1985) and/or for the
purpose of reducing ox discharging liabilities incurred
for the purpose of any such acquisition and to give such
assistance by any meang howsoever permitted by law"

2. THAT the giving by the Company of financial assistance
for the purpose of assisting the Company’s ultimate holding
company Hays Ple to raduce or discharge its liability incurred
for the purpose of its acquisition of 59,986,713 Ordinary
shares of £l each in the Company's holding company Hays
Holdings Ltd on 19 November 1987 ard taking the form described




in the Statutory Declaration of even date herewith and made by
all the Company’s Directors on Companies Form No. 155(6)(a) (a
copy of which together with the annexed report by the Company’s
auditors is available for inspection by the members at this
meeting) be and is hereby approved and accordingly that the
Company be and 1is hereby authorised to enter into a Guarantee
and Composite Trust Debenture in favour of Barclays de Zoete
Wedd Limited as agent for Barclays Bank Plec and Lloyds Bank Plec
in the form now produced to the meeting marked ‘A’ ("the
Guarantee and Composite  Trust Debenture") or in such
substantially similar form as the Directors of the Company may
in their discretion determine.

3. THAT each of the Directors of cthe Company is
notwithstanding any interest or duty which he may have which
might be in conflict with his duties as a Director of the
Company, authorised to vote ag a Director of the Company and
shall be counted in the quorum at any meeting of the Company's
Board of Directors, on any resolution or matter relating to the
acquisition and Ffinancial assistance referred to in Resolution
2 above and any transaction or matter inecidental thereto, any
provisions of the Company’s Articles of Association to the
contrary being suspended to the extent requisite to give effect
to this Resolution.

Chairman




Registered No: 964234

COMPANIES ACT 1989

HAYS PETROLEUM SERVICES LTD

ELECTIVE RESOLUTIONS

At an Extraordinary General meeting held at Hays House, Millmead,
Guildford, Surrey on Friday 29 June 1990 the following ELECTIVE
RESOLUTIONS were passed in accordance with Section 3792 of the
Companies Act 1989,

1

"That the company, in accordance with Section 366A of the
Companies Act 1985 dispenses with the need to hold an Annual
General Meeting, such dispensation to apply to the financial
year ending 30 June 1990 and to succeeding financial years
unless and until revoked by an ordinary resolution of the
members,

"That the company, in accordance with Section 252 of the
Companies Act 1985 as substituted by Section 16 of the
Companies Act 1989 dispenses with the laying of accounts and
reports of the company in general meeting".

"That the company pursuant to Section 386 of the Companies
Act 1985 dispenses with the appointment of auditors
annually.

29 June 1990

CELL
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Company No. 964234
THE COMPANIES ACT 1985

HAYS PETROLEUM SERVICES ILTD

SPECTIAL RESOLUTION
PASSED 15 SEPTEMBEPR 19839

"That being a dormant Company within the meaning of Section 252
of the Companies Act 1%85 the Company shall ke a2nd is hereby

excluded from the provisions of Section 384 (1) of the said Act".

Certified to be a true copy

F TOMPARTES HOUSE ]
3 10CT 1990
M a8
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HAYS PETROLEUM SERVICES YLI'D

At an Extraordinary General Meeting of the Company held on 8
April 1992 the following resolution was passed as a Special

Resolution:-

THAT the name of the Company be
changed to Hays Overseas Holdings Limited

) ~

chairman
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 964234

| hereby certify that

HAYS PETROLEUM SERVICES LTD

having by special resolution changed its name,

is now incorporated under the name of

HAYS OVERSEAS HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 APRIL 1992

e,

P. BEVAN

an authorised officer

Fimanm-




No. 964234

THE COMPAN1SS ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
{ag amondod on 26 May 1992)

and

ARTTCLES OF ASSOCIATION
{aauptod on 26 May 1992)

*

oy

HAYS OVERSEAS HOLDINGS LIMITEL.
(incorporatad on 17th October 1969)
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THE COMPANIES ACT 1985
A COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
HAYS OVERSEAS HOLDINGS LIMITED

{Amended by Speclal Resolution pabsed on 26 May 1992)

1. The name of the Company io HAYS OVERSEAS HOLDINGS LIMITED.

2. The Company i8 & private company.

3. The Company's reglotered office is to be ocituated in England and Wales.
4, The Company's objects are:-

{a) To carry on the bucincus of & holding company in all its hranches;
and to acguire by purchaoe, leage, concassion, grant licence or other wise
such busineaneg, optionn, rights, privileges, lands, buildings, ieases,
underloasos, stocks, chares, debenturen, debenture stock, bondno, obligations,
pecurities, reversionary Anterests, annuitien, policios of agpurance and other
property and righto and Iinterosts in property as the Company chall deem f£it
and generally to hold, manage, doevelop, leaso, sell or dispope of the pame;
and to vary any of tho invoptmonto of the Company, to act as trustecm of any
deeds constituting ox socuring any debontures, debenture stock or other
socurlition ox obligationo; o entor into, asslot, or particlpate in £inancial,
commoralal, morcantile, inductrial and ethor transactions, undertakings and
bugineoses of overy desexiptlon, and Yo establich, carry on, develop and
extond the same or oell, dicpona of or othorwlse turn the came to accoung, and
to co-ordinato tho policy and adminlstration of any cempanice of which this
Company 10 a mombor or whleh are in any mannor controlled by, or connected
with the Company, and o carry on all or any of the bunineooen of capitalistso,
tructeas, f£inanelorn, financlial agento, company promotors, bill diccounters,
inguranece brokors and agonts, mortgage brokeors, rent and debt collectorg,
ntock and phare brokors and dealeor: and commiosoion and genoral agen' s,
morchanto and traders; and to manufactureo, buy, oell, maintain, repair and
deal in plant, machinery, toels, artieles and thingo of all kindua capable of
being used for tho purpones of tho above-nontioned busineccos or any of them,
or likely to be rogulirod by cuptesors of oy poroons having doalings with the
Company.

{b) To carry on any athor trado or buoincoo whatevor which ean in the
opinion of the Boarxrd of Diractoxo be advantageously carried on in connection
with or anecillary to any of the busineooos of the Company.

(c) To purchase or by any other wmeans geguire and take optiono over
any property whatover, and any rightc or privileges of any kind over or in
regpect of any property.



{d) to apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevels d'invention, licences, secret processes, trade
ma-ks, deaigng, protections and concessions and o disclaim, alter, modify,
ut? and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventionz or rights which the Company may
acquire or propose to acquire.

(2) Te acquire or undaertake the whole or any part of the business,
goodwill and assets of any person, firm or cempany carrying on or proposing
to carry on any of the businesses which the Company iz authorised to carry on
and as part of the consideration for such acquisitions to undertake all or any
of the liabilities of ouch person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to glve or accept, by ay of congideration for
any of the acts or things aforesaid or property acgquaired, any shares,
debentures, debenture stock or securities that may be agreed upon, and to hold
and retain, or gsell mortgage and deal with any shares, debentures, debenture
stock or securitien oo recelved.

(£) To improve, manage, construct, repalr, develop, exchange, let on
lease or otheorwice, mortgago, charge, sall, dispose of, turn to account, grant
licences, optiono, rights and privileges in roopoct of, or otherwise deal with
all or any part of the proporty and righto of tho Company.

{q) To inveot and doal with tho moneyo of the Company not immediately
rogquired in ouch manner ags may from time to time be dotermined and to hold or
ethorwise deal with any invactments mado.

(h) To lend and advanco monoy or give crodit on any termc and with or
without gocurity to any poroon, £irm or company (including without prejudice
to the gonorallity of the forogolng any holding company, cuboldiary or fellow
suboidiary of, or any othor company acgoelated in any way with, the Company),
to entax into guarantoon, ecotracto of indemnity and ourotychips of all kindao,
to recolve monay on dopoplik or loan uyon any termg, G..d to oocure or guarantee
in any wannor and upon any tormo the paymont of any oum of monoy or the
performanso of any ohllgatlon by any peroon, £izm or ceompany (Llneiuding
without projudice to the geonerality of tho £forcgoling any cuch holding company,
subaidiary, follow oubaldinry oy agpoeiabod sompany oo aforeoaid).

{i) To borrew and raise woney in any mannor and o aecure the
ropaymont of any monoy borreowod, raloed or ewing by mortgage, chorge, ctandard
securlty, lion or othor pcourity upon tha whole or any part of the Company's
property or asgsoks (whother propeont or futuze), dneluding its uncalled
caplital, and alseo by a clmilar mortgage, charya, otandard cecurity, lien or
cecurlty to soeource and guarantce the porformance by the Company of any
obllgation or liabiligy it may undortake or which may beoecome binding on it.

{1 1o draw, makce, accopt, endorse, dicocount, negotlate, ceresute and
igoua cherues, bille of exchange, proemingory noton, bills of lading, warrants,
debenturce and otheor nogotiable or tronoferrable instruments.




(k) To aprly for, promote and obtain any hot of Parliament, order, or
licence of the Department of Trade or other authority whether in the United
Kingdom or otherwise for enabling the Company to carry any of its objects into
aeffect, or for effecing any modification of the Company's constitution, or
for any other purposg which may seem calralated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the Company's
interests.

() To enter into any arrangements with any government or authority
{supreme, municipal, local, er otherwisr. that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any
such government ox authority any charters, decrees rights, privileges or
conceseiong which the company may think desirable and to carry out, exercise,
and comply with any osuch echarters, decrees, rights, privileges, and
concacsions.

(m) To subgcribe for, take, purchaoo, or otherwise acquire, hold,
sall, deal with and diopose of, placo and underwrite shares, stocks,
debaenturcs, debenture stocks, bonds obligatlions or gsecurities issued or
quarantood by any other ccmpany constituted or carzying on business in any
part of the world, and debenturos, debenture stocks, bonds, obligations or
gocuritiens isoued or guaranteed by any government or authority, municipal,
local or otherwise, in any part 7 the world.

(n) To c¢ontrol, manage, finance, ouboidise, co-ordinato or otherwise
anasint any company or companiecso in which the Company hao a direect or indirect
financial intoroot, to yprovide oeerctarial, adwminictrative, technical,
commerclial and othor gorvices and facilities of all kindo for any such company
or cempanics and o mako paymonts by way of cubvention or otherwise and any
othor arrangemento which may geom doclrable with roaopoct to any business or
oporations of or gonorally writh roopeet to any onch company or companies.

{o) To promoto any othor company for the purpoce of acquiring the
whole or part of tho buclinooss or proporty or undexrtasking of any of the
liabllition of the Company, er of undoxtalking any bupineos or oporations which
may appoar Likoly to ascist or bonefit the Company or to enhaunce the value of
any proporiy or buginoos of the Cempany, and to placo or guarantee the placing
of, underwrito, pubsecribae fer, or othorwlsoo acguirc all or any part of the
shareo or coeurltios of any cuch ecempany as aforesaid.

{p) To ool) oxr othorwhkoo diopeno of tho whole or any part of the
kusinecs or proporty of tho Company, olthor togethor or in gportionoc, for such
consldoration ap tho Company wmay think £€1t, and in particular for shares,
debanturas, or ooeuritloo or any cempany purchaocing the pame.

{e1) To act as agonko or brokoro and aoc truntces for any percon, firm
or company, and to undertake and perform cub-contractno.

(x) To ronunorato any poroon, firm or compony rondoring cervices to
the Company eithor by eash paymont or by tho allotmont to him or them of
sharos or othor occouritios of tho Company czodited ao paid up in full or in
part or othorwlse as may be thought expediont.



{a) To support and subscribe to any charitable or public objeect and
to support and subscribe to any institution, society or club which may be for
the benefit of the Company or its Directors or employess, or may be connected
with any town or place where the Company carries on business; to give ox award
pensicns, annuities, gratuities, and suparannuation or other allowances or
benefits or charitable aid and generally to provide advantageg, facilities and
gservices for any persons who are or have been Directors of, or who are or have
been employed by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding company of the
Company or a fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments towards
insurance; and to set up establish, support and maintain superannuation and
other funds or schemes (whether contributory or non-contributory) for the
benefit of any of msuch persons and of their wives, widows, children and other
relatives and dependants; and to cet up, establish, support and maintain
profit sharing or pshare purchase schemes for the benefit of any of the
employees of the Company or of any ocuch subsidiary, bolding or fellow
gubsidiary company and to lend money te such suboidiary, holding or fellow
subsidiary company and to lend money to any such employees ox to trustees on
their behalf to enable any such purchase schemes to be established or
maintained.

(t) To distribute among the Members of the Company in kind any
property of the Company of whatever naturc.

{a) To procure the Company to be reglotered or recognised in any part
of tho world.

{v) To do all or any of tho things or matters aforesald in any part
of tho world and olthor as principalo, agents, contractors orxr otherwise, and
by or through agentn, brekers, cub-contractors or cotherwise and elther alone
or in conjunetion with ethero,

{v) To do all ocuch ethor things as may be deemed 4incidental or
conduciva toe tho attainmont of tho Company's objeets or any of them.

AND 0o that:

{1) Nong of tho ebjoeto oot forth in any sub=clauge of this Clause shall be
rootrictivoly conotrucd but tho widept intorpretation chall be given to cach
nuch objeoet, and nono of ouch objecto chall, except where the context
exproooly 0o roaulreo, be in any way llmited or rostriected by roference to or
inferonce from any othor objoet or ebjocto oot forth in ouch pub-clause, or
by referonce to or inforoneo frem tho tormo of any otherx sub-clauze of this
Clauno, or by roforoneo to or inforence from the name of tho Company.

i2) Nonge of tho nubeelaunco of thio Clauce and nono of the objecks therein
opeclfied chall bo deomed ouboldiary or ancillary to any of the objects
ppecifiod in any othor sueh cub-claugo, and the Company chall have as full a
power to exerecigpo cach and ovory ono of the objoecto opeeificd inm each pub-
clauoe of thip Clouso ag though cach oub=-elauno contained the objecta of a
separato Company.

(3) Tha word "Company” in thin Claune, exeopt whore ugsed in reference to the
company, shall be decmed to include any partnoxship or other body of perxsons,
whothor incoxporateod or unincorporazod and whothor demiciled in the united
Kingdom oy olsowhero.




(1) In this Clause the expression "the Act" means the Companies Act 1985,
but so that any reference in this Clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment
of that provision for the time being in force.

5. The liability of the Members is limited.

&. The Company's share capital is £4,020,100, divided into 4,020,100%*
Ordinaxy Shares of £l each.

* HNote:=
By a Special Resolution passed on 3 June 1985:-

{R) Bach of the exicting Deferred Ordinary Shares of £1 each in the
Authorised Share Capital of the Company wac converted into one Ordinary
Share of £1, cuch Ordinary Shares to rank pari paoscu with the existing
Ordinary Sharec for all purposes.

(B) The Authoriced Share Capital of the Company wags increased from £20,100
to £1,020,100 by the creation of 1,000,000 new Ordinary Shares of £1
each, guch Ordinary Shareo to xank pari pasou with the exicting Ordinary
sharers for all purponeo.

By a Special Reosolution pasped on 10 April 1986 the authoriced share capatal
was increcaced to E£4,020,100 by the creation of 3,000,000 Oxdinary Shares of
£l oach ¢e rank pardi pasou with the exioting chares of the Ceompany.

e, the oovaral porgeas whocoe Hamog, Addrocseon and Degeriptions are
puboeribed, are desiroun of bolng formed into a Cempany ln purouance of this
Homorandum ©f Aopociation and wo respoctively agree to take the nuwnber of
shares in $ho Capital of tho Company oot opposito our reopoctive names.

Nameno, Addrosooo and Doperiptiono Numbor of Shares
af Subpcribors taken by cach oubocriber
Roy C Keoon

Wilce Hougc

82 City Road

Londeon BCL One
Commercial Managor

Michacl J Hepo

iTilee Houce

82 City Rodd

London EC1 one
commareial Manages

TOYTAL SHARLS TRKEN Two

Dated thio 10th day of Oetobor 1969
Witnous to tho above Signatures

Davic 8 Hodgoon
ilee Houoo

82 City Road
Loudon BCl



THE COMPANIES ACT 1985

——

COMPANY LIMITED BY SHARES

NE%W ARTICLES OF ASSQCIATION
- Oof =

HAYS OVERSEARS HOLDINGS LIMITED
(Adopted by Eprcial Reosoluticn
pagsed on 26 May 1982}

1. (&) In thege Articles "Table A" means Table A in the Schedule
to the Companiesc (Table B to F) Regulations 1985 and “"the Act" means
the Companios Act, 1985 including any statutory modification or re-
enactment thorcoef for the time being in force.

(B) Tho Rogulations contained in Tabhle A chall apply to the
Company save in co far ac they are encluded or rmedificd horeby. The
Regulations of Table A numbored 2, 3, 24, 35, 41, 53, €4, 65, 66,
67, 68, 69, 73, 74, 75, 15, 17, 78, 80, 81, %4, 9%, 96, 97, 98, 101,
110, 115 and 118 chall not apply, but, cubject ac aforesaid, and in
addition to tho romalning Rogulationo of Table A the following shall
be tho Artieloo of Aocoogiation of the Company.

PRIVATE COMPANY.

2. Tha Cempony 10 o private company and occozdingly any
invitation to tho publie ko oubseribe for any chareo or debentures
of tho Company io prehibitad.

3. Tho chare capital of tho Gempany Lo €4,02C,100
divideod into 4,020,100 charop of £1 oach.

4. (7} The Directorc ohall have uncenditienal authority te allet,
grant optiono ovor, offor or othorwice deal with or diopope of any
releovant coeuritics or othor chares of the Cempany te oueh poroonso,
at ouch timcos and agenorally oa ouch torxrmo and cenditionc and
carrying cuch rightc er boing oubjeet te ouch zootrietiono as the
Dircetors may dotermino. Tho authority horeby conforred ohall,
aubjoet to Sccklon 80(7) of the Act, be for a porlod cuplring on tho
25¢h May 1997, and the maximum omount of relevant gesurities which
may be allotted purxouant to cueh authority chall ke the authorised
but ag yok unicouwed charo ecapital of the Cempoay at the dote of
adoption of those Artlicles, er whore the autherity io renowed at the
dato ~f zonowal.

(B} Theo Hewmbors in General Mecking may by Ordinary Resolution:
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(a) renew the sald authority (whether or not it has been
previously rencwed) for a period not exceeding five years
(unless the Company elects by Elective Resolution to
modify the duration of authority pursuant to Section E0A
of the Companies pct 1985), but such resolution shall
comply with the Act;

{b) revoke or vary any such auvthority (or renewed authority).

(C) The Directors shall be entitled under the authority
conferred by sub-paragraph (A) or (B) of this Article or under any
renewal thereof to make at any time prior to the expiry of such
authority any offer or agreement which would or might xrequire
relevant securities of the Company to be allotted after the expiry
of such authority.

5. The pre-emption provisions of sub-section (1) of Section
89 of the Act and the provisions of sub-gections (1) to (6)
inclunive of Saction 50 of the Act shall not apply t» any allotment
of the Company’s equity securitieso.

6. The lien cenferred by Regulatlion 8 of Table A shall attach
to fully paild ghares and ©o all schares registered in the name of any
percon indobted or undor liability to the Company whether he be the
pole regiotorod holdor thoreof ox one of two ox more joint holders
and ghall oxtend to all moneys presently payable by him or his
ootate te tho Company.

7. Subject to the provioiens of the Act, any chares in the
capital of iLhe Company may bo Losued on the termo that they axe, or
at the option of tho Company are to be liable, to be redeemed on
puch tormo and in ouch manner as the Company before the iooue of the
shares may by Speeial Reoolution detormino.

B. Subjoct ko Chapter VI of Part V of the Act, tho Company
may give £inancial asgisctance for tho purpoce of or in connection
with any acguicition of charco made or to be made in the Company or
Lt helding ecupany.

HOTICRS.

9. {a) RAny netice or othor document may be cerved on orx delivered
te any Mombor by tho Cempany eithor peroonally, or by
sending it by poot addrooped te the Hember at his
rogictored addroos or by faepimile transwisggion or telex
or othor inptontancouo means of trangmicoion to a number
provided by thoe Member for this purpose, or by leaving Lt
at hio regiotored addreos addregsced to the Member, or by
any other moanc autheoriscd in writing by the Member
concernod. in the case of jolnt heldors of a share,
porvice or delivery of any notlice or othor document on or
o one of the joint helders chall for all purposes bo
doomed & oufflciont gorvieo on or delivory to all the
joint holders. Rogulation 112 of Table A shall be
modifiod accordingly.




(b) Any notice or other document, which is sent by post, shall
be deemed to have been served ur delivered 24 hours after
posting and, in preving such service or delivery, it shall
be sufficient to prove that the notice oxr document was
properly addressed, stamped and put in the post, Any
notice or other document left at a registered address
otherwise than by post or sent by facsimile transmission
or telex or other instantaneous means of transmission,
ghall be deemed to have been served or delivered when it
was 80 left or sent.

{c) All notices and other communications relating to a General
Meeting which any Member ia entitled to receive shall also
be gent to the Auditor for the time being of the Company.

TRANSFERS.

10. (R} ‘The Diraectors may in their abmolute discretion and without
agsigning any reason therefor decline to register any transfer of
any share, whothzy or not it is a fully paid chare.

(B} Wotwithsotanding the foregoing provisions of this Article
or any other thing contained in these BArticles the Directors ghall
not decline teo register any tranofer of shares nor may they suspend
regiotration thereef wheore the tranofercse is a Bank or institution
to whom puch sharos have baen charged or any nominee of such a Bank
or institution or any purchacer €£rom any opuch purchaser and the
cortificate of any offielal of such Bank or institution that the
shares are se charged and that the trancfereo io puch a person shall
bo eonclucivo ovidonce of ouch factn. On presentation of any such
tranofor the Direcktors chall forthwith register the pame.

PROCEEDINGS AT GENERAL HEETINGS.

iy, I£ within half an hour from the timo appointed for tho
mooting o quorum o not procont, the meoting, 1f convened apon the
requisition of membors, ochall be dipoolved; in any othor cace it
shall stand adjournod to the scamo day in the next weelk, at the same
time and place or to cuch othor day and at puch other time and place
an tho Diroctoro may dotormino, and Lf at the adjourned meoting a
guorum ic nok prepeont within half an hour from the time appeinted
for the meoting tho meoting ohall be digoelved.

12, I+ phall not be neceossary to give any notice of an
adjourned mecting and Rogulabion 45 of Table B ohall be conotrued
acecordingly.

13. (a) Any proxy appointed by a member of the Company in
accordanco with Scetion 372 of tho Ret chall be entitled
ta vota en a chow of hondo ag woll ac on a poll, provided
that no poergon pregent chall be entitled to more than one
vote on a show of hando cave as provided in Rcgulatien 50
of Table A.

{k) In overy aotlco eenveiing o Genoral Meoeting of the Company
thore shall appear with reocgonable prominence a otatenent
that a Membeor ontitlod to attend and vote is entitled to
appoint 4 proxy to attend and, on a pell, or a chow of
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hands to vote instead of him and thet such proxy need not
2lso be a Member.

{(c) Regulations 38 and 59 of Table A shall be modified
accordingly.

(d) Proxies wmay be depocited at the Registered Office of the
Company at any time before the time of the Meeting for
which they are to be <sed unless otherwise specified in
the notice convening such Meeting. The Directors may at
thelr discretion treat a facsimile transmission oxr other
machine made copy of an instrument appointing a proxy as a
proxy for the purposes of this Article. Regulation 62 of
Table A shall be modified accordingly.

14. Any Corporation which ip a memhoer of the Company may by
resolution of its dircctors or other governing body authoripge such
pergon as it thinks fit to act as lts representative at any meeting
of the Company or of any class of Membero of ‘he Company, and the
person o authorised ohall be ontitled to exorci.e the same powers
on behalf of the Corporaticn which he represents as that corporation
could exorcige if it were an individual membeor of the Cecmpany.

15. For 0o long ac the Company 1o a cubsidiary, any director
or nocrotary of a body corporate whicn is a member of the Company
{@ach ouch porson boelng horoafter reforred to ac a "Qualifying
Reprogontative") ohall be reocognlood as the proxy of that body
corporate unloos tho body corporate has dolivered te the Company in
rolation to tho moocting a valid Llnotrumont of promy whiich has not
beon rovoked, If mero than one Qualifying Roprocontative of a body
corporate Lo progont at any mooting of tho Company, cuch porpons
oshall agroo botwoon them who ohall aet ac preny for the body
corporate, In dofault of thoir promptly oo agrooing, tho chalrman
of the mooting shall direcet which poroen chall aet asg prosty of the
hody eorporate and hio doeisien chall bo £inal,

16. A Rocolutlen in writing olgned or approved by letter,
tolox, £facolwmile tranomioolen or eable by all mowbors of the
company, who would have boen ontitled ko voto upon it if it had beon
duly propogod at o Gonoral Meoebting or at a mooting of any eclaoo of
mombors of tho Cempany, eor by tholr duly appolntod attornoys, choll
bo ao valid and offoctug) ag L€ it had beon pagced at a General
Mooting or at ouch a elaco mooting of the Cempany (ao the cace may
bo) duly eonvonod and hold. any ouch Reosolution may conolot of
govoral deeumento in tho like form cach clgned by enc or moze of the
membors or their attornoysn (ox, in tho case of a wembor which io a
body cerporate, by & dircetor thercof eor by a duly appointed
ropropentativo).,

17. Whoero f£for any purpooc on  ordinary rooolution of the
company Lo rogquircd, & oppoelal er outroordinary recolution chall
also be offcetive and where for any purpsce an extraordinary
reoolution ig roguired a spoecial veocolutio» chall alco be cffeective.

APPOINTHENT AND RETIREMENT OF DiRECTORS.

18, Unleas and until otherwioe dotermined by the Company in
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General Meeting there shall be no maximum number of Directors and
the minimum number of Directors shall be one. Whenever there shall
be only one Director of the Company such Director may act alone in
exercising all the powers, disc¢retions and authorities vested in the
Director, and Regulation 89 of Table A shall be modified
accordingly.

19. A Director need not hold any sharez of the Company to
gualify him as a Director but he shall be entitled to receive notice
of and attend at all General Meetings of the Company and at all
gseparate General Meetings of the holders of any class of shares in
the capital of the Company and Reguletion 38 of Table A shall be
modified accordingly.

20, Without prejudice to the powvers of the Directors under
Regulation 79 of Table A the Company may by Ordinary Resolution
appoint a person who is willing to act to be a Director either to
£ill a vacancy or ac an additional Director.

21. A Director appointed to fill a casual vacancy or as an
addition to the Board shall not retire from office at +he Annual
General Meeting next following his appointment and the last two
pentencos of Regalation 79 of Table A shall be deleted.

22. The holder or holderc of a majority in nominal value of
such part of the loouod ghare capital of tho Company as conferm the
right for the timo boing to attend and vote at general meaetings of
the Cormpary may at any timo or from time to time by memorandum in
writing signod by or on bohalf of him or them and left at or cent to
tho Reogiotored offico of the Company remove any Director from office
or appeint any poroon to bo a Direoctor. Such removal or appointment
shall take offoct £osthuwith upon dellvory of the memorandum to the
Reglotored officoe of the Company oy cn ouch laker date (Lf any) ao
may bo opeoeifiod theroin

23. Ho paroon chall be or bocomo incapable of boing appointed
a Dirnctor by roaoon only of hisc hoving attainod tho ago of cevonty
or any othoy age noer shal) any opocial notiee bo reguircd in
connection with the appointmont or the approval uvf the appointment
of oueh peoropen, and no Diroeter chall vacate his cffice at any time
by rcaoen oniy of tho £act that he has attained the age of ceventy
or any othor ago.

DELEGATION OF DIRECTORS’ POUWERS.

24, The Dircetorc may from bimo to timo appoint oac or more of
tholr body o hold any oxcoutive offiee in the manageneont of the
business of tho Company ineluding tho office of Chairman or Deputy
Chairman or Managing or Joint Managing eorxr Deputy or Aosistant
Managing Dirocteor ao the Direezors may doelde ouch appointmeat being
(oubjact to Seection 319 of the Act, Lif applicable) for ouch fixed
term or without limitation as to poriod and on ouch terms as they
thinlz £it and a Direcetor appointed to any exccutive office ghall
(without prejudice to any claim for damagecs feor breach of any
gervice contract betwcen hiwm and the Company) 1€ he ccooes to hold
the office of Director freom any eouce ipso faeko and immediately
c0a0c ko hold puch ouccutive officeo.



25, A Director holding such exacutive office as aforesaid for
a fixed period shall not be entitled to resign as a Director of the
Company and Article 34{d) hereof shall be interpreted accordingly.

26. The directors may appoint any perscn to any office or
employment having a designation or title inecluding the word
"director" or actach to any existing office or employment with the
Company such a designation or title and may terminate any such
appointment or the use of any such designation or title. The
inclusion of the word "director" in the designation or title of any
such office or employment shall not imply that the holder is a
director of the Company, nor shall the holder thereby be empowered
in any respect to act as, or be deemed to be, a director of the
Company for any of the purposes of the articles.

ALTERNATE DIRECTORS.

27. (A) Any Director may by writing under his hand appoint (1) any
other Director, or (2) any other person who io approved by the Board
of Directors an herelnafter provided to be his alternate; and every
such alternate shall (subject to hin giving to the Company an
address within the Unfted Kingdom at which noticeo may be served on
him) be eontitled to recelve notices of all meetings of the Directors
and, in the absence frem the Board of the Dirvector appointing him,
to attend and vote at Moetingo of the Dirsctors, and to enercise all
the powers, righto, duties and authorlties of the Director
appointing him: Provided alwayo that no guch appointment of & person
other than a Director shall be oporative unlers and until the
approval of the Diroetors by a majority conpiotiag of nuet less than
two-thirdo af all tho Direectors chall have boen given and ontored in
tho Dircectorso’ Minute Beok. A Dircector may at any timo revole the
appointmont of an altornate appointad by him, and, ocubject to ouch
approval ao aferosaid, appolint anether poroon in his place, and if a
Dirocter ochall dio or ceaoc to held tho office of Director the
appointmont of his altornako chall thoreupon ecace and detormina. A
Diraoctor acting ac altornate ohall have an additional vote at
meotingo of Dircetorn £o» oach Direetor for whom he aeks ag
altornato but e ochall eount ap only one for the purponoe of
dotormining whothor o gquorum ko prooent,

(B} Every poromna acking ao an altornato Direetor pchall be an
officor ©f tho Company, and chkall alene be reogonoible to the
company for hin own acto and defaulto, and he chall net bo deemed to
be tho agonte of er for the Dirccktor appointing him. Tho
romuneration of any oueh altornate Diroestox chall bo payable out of
+he remunoration payable to the Dircetor appointing him, and schall
consiot of ouch portion of tho last-meontioned remunceratisn ac schall
bo agroed botwoon the altornate and the Director appointing him.

PROCLEDINGS OF DIRECTORS.

28. Notice of a meoting of the Directoro chall be doemed to be
proporly givon to a Digector i1f it ioc qiven o him porconally oxr by
word of mouth or scent in wiriting te him at hic laot knoewn addreso or
any otheor addreoss given by him to tho company for this purponse, or
by any othcer wmeans authoriced in writing by the Dircecter concerned.
A Dirccteor aboent or intending to bo aboent from the United Kingdom
woy rogquost tho Directors that noticeo of meoetingo of the Directorao




shall during his absence be seat in writing te him at an addresrn or
to a facsimile or telex number given to him to the Company for this
purpose, but if no regquest is made to the Directors it shall not be
necessary to give notice of a meeting of the Directors to any
Director whe is for the time being absent from the United Kingd.m.
A Director may waive notice of any meeting either retrospectively or

prospectively. Regulation 88 of Table A shall be modified
accordingly.
29, Without prejudice to the obligation of any Director to

disclose his l.terest in accordance with Section 317 of the Act a
Director mar wvote as & Director in regard to any contract,
transaction or arrengement in which he Ls interested, or upon any
matter arising thoreout, and if he does so vote his vote shall be
counted and he shill be reckoned in calculating a quorum when any
such contract transaction or arrangement is under consideration.

30. Without prejudice to the firs sentence of regulation 88
of Table A a meeting of the directorc or of a committee of the
directors may consist of a conference between directors who are not
all in one place, but of whom each is able (directly or by
telephonic communication) to speak to each of the others, and to be
heard by each of tho others simultancously. A director taking part
in such a confercence shall be deemed to be present in person at the
maoting and chall bo entitled to vote or be counted in a gquorum
accordingly. Such a mocting shall be deemcd to take place where the
largent group of thono partileipating in the conferonce is agsembled,
or, 1# there io no ouch group, whero the chairman of the meeting
thon Ais. The word "moeting" in the articlos shall be construed
accordingly.

REMUNERATION OF DIRECTORS.

al1. I¢ any Direcktor oshall be eallod upsn to perform extra
parvican or to makeo opoeclal exortions ln golng or reolding abroad or
othorwice for any of tho purposos of tho Ceoapany, tho Company may
romunorata the Directosr oo doing oither by a fined cum or by a
percentago of proflkg or eothorwloe as may be dotegmined by a
regolution paoped at a Board Meoting of the Directorc of the
Company, and ouch remunoration wmay bo cither in addition to or in
pubotitution for any othor remunegation to which he may be entitled
aoc a Directer,

BORROWING POWERS.

32. The Piroctoro may eoxeorelco all the powero of the Company
to borrow er zaipo monoy and to mortgage or cho.se its underxtaking,
property and unecalled eapital and cubjost to Scct.on 80 of the Act,
to ALisoue debonéuwres, desenture otoek wad  otvor gecurities as
security for any dcobht, liability or cbligation of the Company or of
any third party.

DISQUALIPICATION RHD REMOVAL OF DIRECTORS.
32, Tha officao of Dircctor sohall ke vacated L the Director

(a) becomeos bankrupt or makes any arrangenent or composition
with hic creditors generally; or




(b) becomes disqualified Jrom being a Director by reason of
any order mada under Section 295 of the hct or otherwise
80 prohibited or disqualified under any <ctacitory
provigion for the time being in force; or

(¢} in the opinion of all his co-Directors becomes incapable
by reason of mental disorder of discharging his duties as
Director; o

{d} subject as hereinafter provided resigns his office by
notice in writing to the Company.

34. The Company may by Ordinary Repolution of which special
notice has peen given in accordanece with Sectiun 379 of the Act
remove any Director bofore the expiration of this period of office
notwithotanding anything in these Articles or in any agreement
between the Company and such directer. Such removal shall be
without prejudice to any claim such Director may have for damages
for b=each of any contract of pervice berveen him and the Company.

RESERVES.

35. Thao Dirogtors may, before recommonding any dividend, set
aside out of tho profits of the Company ocuch sums as they think
propor ac a reserve or roserves which shall, at the diccretion of
the birectors, bo appliecable for any purpooe to which the profitso of
the company moy bo proporly applied, and ponding ouch appllicaktion
may, at the like dicegotion, either bo comploycd in the busineso of
tho Company or bo invosted in oueh inveotmonto (other than chareo of
tho Csmpany) an tho bircctoro may from timo te timo think £it. The
piroctern may nlos without plaecing £'» game €o roserve carrvy forward
any profits which thoy may think prudunt not to divide.

CAPITALILATION OF PROFITS.

15, Tho Dirostorn wmay with &he authority of an Orzdinary
Ronelutlient

{a) oubjoet as horoinaftor provided, rooolve to capitaliceo any
vadividnd profits of tuo Company {whother or not the came
aro awvcallablo feor dintribukion and ineluding profits
okanding te oany rooervQ), eor any cum otanding to the
erodit of tho Company’s charo promium aceeunt or eapital
rodomption roporvo fund;

(b) appropziate tho preflits or oum regolved to ko eapitaliged
ko vho Mosbogs in propsrkion ®o thic neminal amsunt of tho
ordinary chaga gapital (whothor er not £ully paid) held by
them poopoetively, and apply oueh profibo or oum on thoir
bohalf, oclthor in or tewazdc paying up the amounto, if
any, fox tho timo boing unpaid en ony chareo held by ocuch
Momboro veopoectively, or in paying up in £ull unisoued
phiares or debonturon of tho Cenpany of & neminal amount
cqual te puch profits er osum, and allet and dictribute
ouch sharco or debonturco crcdited ac fully paid up, to
and amongot cuch Momborso, or apn thoy may direet, in the
proporiion aferccald, eor partly in onc way and partly in
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the other: provided that the share pvemium acccoc.... and Lae
capital redemption reserve fiad and any such profits which
are not avallable for distribuction may, for %the purposes
of this Article, only be applied in the paying up of
unisgued shares to be issued to Members credited as fully
paid;

{c) resolve that any shares allotted under this Article to any
Member in respect of a holding by him of any partly paid
shares shall, so long as such shares remain partly paid
rank for dividends only to the extent that such partly
paid Ordinary Shares rank for dividend;

(d) make such provisions by the issue of fractiocnal
certificates or by payment in cash or otherwise as the
Directors think fit for the case of shares or debentures
becoming distributable under this Articlie in fractions;

() authorise any person to enter on behalf of all the Members
concerned into an agreement with the Company providing for
the allotment to them respectively, credited as fully paid
up, of any shares or debentures to which they may be
entitled upon such capitalization or (as the case may
require) for the payment up by the Company on their
behalf, by the application thereto of the profits or sum
8o resolvad to be capitalised, of the amounts or any part
of the amounts remaining unpaid on shares held by them
rospectively any agreement made under such authority being
thereupon effectlve and binding on all such Members; and

{f) generaliy do all acts and things requiraed to give effect
to such roselution as aforesald.

PHROVISION FOR EMPLOYEES.

37. The Company chall exercipe the power conferred upon it by
Section 712 of the Ret only with the prlor panctlon of a Special
Resolutlon, If at any tlime tho capital of the Company is divided
into different clasces of sharos, the exercise of such power as
aforesaid shall be doomod to be a variation of the rightso attached
to each clann of chares oand ghall accordingly reguire the prior
congsent in writing of tho holderso of three-fourtho in nominal value
of the iopued chares of ecach clasg or the prior panetion of an
extraordinary recolution panged at a oeparato mecting of the holders
of the oharaes of cach elass convenad and held in accordance with the
provinions of Seecktion 125 of the Act.

BEECUTIOCN OF DOCULUENTS

38, ™o geal, if any, chall only bhe uoed by the authovity of
the Directora or of a committee of Directors authoziced by the
Directorn, The Diregtors mnmay determine who shall gign  any

instrument to which tho opeal ig affised and unless otherwise so
detorminod it shall be pigned by a Divector and by the Secerectary or
by a vcocond Director. Any document signed by a Director and the
Seerctary of the Company oxr by two Directors of the Company and
caprooood (in whatever form of wordo) to ke oxecuted by the Company
hao the came offect as if execcukted under the seal of the Company. &
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document shall only be so signed with the authority of a remolutlion
of tho Dircgtors or a committee of the Directors.

INDEMNITIES.

34. Every Director, Manaaing Director, agent, auditor,
secretary and other offlcer for the time being of the Ccmpany shall
be indemnified out of the assets of the Company against any
liability incurred by him in defending any proceedings relating to
hie conduct as an officer of the Company, whether civil or criminal,
in which judgment iz given in his favour or in which he isg acquitted
er in connection with any application under Section 727 of the Act
in whic¢h relief is granted to him by the court.
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Ragistered No. 964234

THE COMPANIES ACT 1985

HAYB8 OVERSEAS8 HOLDINGS LIMITED

At an Extraordinary Meeting of the Company held on 26 May 1992
the following were prassed as Special Resolutions:

1

Cexrtified to be a true extract }l...

Dalte:

That the objects set out in paragraph 23 of the document
produced to this meeting, and for the purposes of
identification initialled by the Chairman hereof, be
approved and adopted as the objects of the company, in
substitution for, and to thez exclusion of all the
existing objects thereof and the Memorandum of
Association be altered accordingly.

That the regulations set forth in the printeda 3ccument
produced to this meeting ond for the pLrpsses of
identification initialled by the Chairman hereof, be
approved and adopted as the Articles of Association of
the company in substitution for, and to tlre exclusion
of, all existing articles thereof.

Soroly

3 Junc 1592

¥y o o, {,s§ P
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Reglistered No., 964234

THE COMPANIES ACT 1985

HAYS OVERSEAS HOLDINGS LIMTED

The undermentioned were, by Special Resolution dated 26 May 1992, adopted as
the objects of the Company for and to the exlusion of tha existing objects
thereof:~

4. The Company's objects are:-

{a) To carrxy on the business of a holding company in all its branches,
and to acquire by purchase, leasge, concession, grant licence or other wise
such businesses, options, rights, privileges, lands, buildings, leases,
underleases, stocks, shares, debentures, debenture stock, bonds, obligations,
securities, reversionary interests, annuities, policies of assurance and other
proparty and rights and interesto in property as the Company shall deem fit
and generally to hold, manage, develop, lease, sell or dispose of the same:
and to vary any of the investments of the Company, to act as trustees cf any
deaeds constituting or securing any debentures, debenture stock or other
securities or cbligations; to enter into, aosiot, or participate in financial,
commercial, mercantile, industrial and other transactions, undertakings and
buginesses of every description, and to establish, carry on, develop and
extend the poame or pell, dispose of or othorwiseo turn the same to account, and
to co-ordinate tho policy and administration of any companies of which this
Company 1o a moembor or which are in any manner controlled by, or connectied
with tho Company, and to earry on all or any of the buoinesses of capitalists,
trusteec, financiers, financial agents, company promoters, bill discounters,
ingurance brokers and agento, mortgage brokern, rent and debt collectors,
gstock and share brokers and dealers and commission and general agento,
morcehants and tradors; and to manufacture, buy, sell, maintain, repair and
doal in plant, machinory, toolu, articles and thingo of all kindo capable of
being uoed for tho purposes of tho above-mentioned buoinescen or any of them,
or likoly to be zeguirod by customors of or percong having dealingo with the
Company .

{b) To carry on any othor trade or bupinens whatever which can in the
opinion of the Boaxd of Diroetoro ho advantagocucly carried on in connaction
with or ancillary to any of the busineoooas of thoe Company.

{c) To purchaco or by any othor moans aequirc and take optiono over
any proporty whakevor, and any rights or privilegos of any kind ovor or in
roaopoet of any proporty.

{4} to apply for, rogiotor, purchacc, ox by other meoano acquire and
protect, prolcng and ronow, whothor in the Unitod Kingdom or elcewhere any
patonto, patont righto, brovets d'invontion, liecnecn, oceret processes, trade
marks, dooignr, protections and concopslons and to diseclalm, alter, modify,
use and turn to acecount and to manufacturc undor or grant licences or
privilogen in respect of tha samo, and to oxpond money in expecimenting upon,
tooting and improving any patentg, inventlons ox righto which the Company may
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{e) To acquire or undertake the whole or any part of the business,
goodwill and assets of any person, firm or company carrying on or proposing
to carry on any of the businesses which the Company is authorised to carry on
and as part of the consideration for such acquisitions to undertake all or any
of the liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or intec any arrangement for
sharing profits, or for co-operation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise assisting any such
pereson, filrm or company, and to give or accept, by way of consideration for
any of the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon, and to hold
and retain, or sell mortgage and deal with any shares, debentures, debenture
stock or securities so received.

{£) To improve, manage, construct, repair, develop, exchange, let on
leage or otherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, rlghts and privileges in respect of, or otherwise deal with
all or any part of the property and rights ¢f the Company.

{g) To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made.

(h) 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
t.o the generality of the foregoing any holding company, subsidiary or fellow
subpsidiary of, or any other compa.iy associated in any way with, the Company),
to enter into guarantees, contracts of indemnity and suretyships of all kinds,
to receive money on deposlt 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, firm or company (including
without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

{1} To borrow and ralse money 1n any manner and to secure the
repayment of any moncy borrowod, ralsad or owing by mortgage, charge, standard
pecurity, lien or other security upon the whole or any part of the Company's
property or asmssete (whother present or future), including its uncalled
capital, and aloo by a simlilar mortgage, charge, standard security, lien or
security to secure and gquarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding on it.

{1 To draw, make, accept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures and other negotiable or transferrable instruments.

(k) To apply for, promote and obtain any Act of Parliament, order, or
licence of the Department of drade or other authority whether in the United
Kingdom or otherwloe for enabling the Company to carxy any of 1ts objects into
effect, or for effecting any modification of the Company's constitution, or
for any cther purpone which may oceem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or applications
which may ceem calculated directly or lndiroctly to prejudice the Company's
interests.




{1) To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any
such government or authority any charters, decrees rights, privileges or
concesaions which the company may think desirable and to carry out, exercise,
and comply with any such charters, decrees, rights, privileges, and
concaesglions.

{m) To subscribe for, take, purchase, or otherwise acquire, hold,
sell, deal with and dispose of, place and underwrite shares, stocks,
debentures, debenture stocks, bonde obligations or securities issued or
guaranteed by any other company constituted or carrying on business in any
part of the world, and debentures, debenturs stocks, bonds, obligations or
securities issued or guaranteed by any government or authority, municipal,
local or otherwise, in any part of the world.

{n) To contrel, manage, finance, subsidisze, co~ordinate or otherwise
assist any company or companies in which the Company has a direct or indirect
financial interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds for any such company
or companies and to make payments by way of subvention or otherwise and any
other arrangements which may seem desirable with respect to any business or
oparations of or generally with respect to any such company or companies.

{o) To promote any otl.e” company for the purpose of acquiring the
whole or part of the business or property or undertaking of any of the
liabilities of the Company, cr of undertaking any business or operations which
may appear likely to acoict or benefit the Company or to enhance the value of
any property or businesg of the Company, and to place or guarantee the placing
of, underwrite, subgcribe for, or otherwise acguire all or any part of the
shareo or gacurities of any such company as aforasaid.

(D) To sell or otherwise dicpose of the whole or any part of the
buginess or property of thu Company, eithor togethor or in portions, for such
conclderation ao the Company may think fit, and in particular for shares,
debentures, or securitics or any company purchasing the oame.

(g) To act ap agento or brokore and ac trusteco for any poexrson, firm
or company, and to undertake and porform sub-contracts.

(r) To remuncerate any peroon, £irm oxr company rendering sorvices to
the Company eithar by cash paymont or by the allotment to him or them of
sharos oxr othor gecuritios of tho Company credited ao paid up in £ull or in
part or otherwiso as may bo theught expodiont.

{2) To support and subgocribe te any charitable or public object and
to oupport and oubocribo to any institution, coclioty or club which may be for
the boanefit of the Company or Llts Directoro or employcen, or may be connacted
with any town or placo whoro tho Company carries on bucinoogo; o give or awazd
pencions, annultleo, grotultloo, and suporannuation or other allowanceo or
benefits or charitablo aid and gonerally to provido advantages, facilitlies and
servicens for any poroono who aro or have boon Dircctoro of, or who arc or have
been employed by, or who are serving or have cerved the Cempany, or any
company which ig a pubsidliary of tho Company or tho holding company of the
Company or a follew subplidiary compa.y and to the wives, widows, children and
other relatives and depondants of ouch porgong; to make payments towards
inouranec: oand to pet up cotablioh, cupport and malintain superannuation and
othor fundo or ochemas (whother contributory or non-contributory) for the



benefit of any of such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and maintain
profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subgidiary, holding or fellow
subsidiary company and to lend money to such subsidiary, holding or fellow
subsidiary company and to lend money to any such employsos or to trustees on
their behalf to enable any such purchase schemes to be established or
maintained.

(t) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

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

(v} To do all or any of the things or matters aforeeaid in any part
of the world and either as principals, agents, contractors or otherwise, and
by or through agents, brokers, sub-contractors or otherwise and either alone
or il conjunction with others.

{w) To do all such other things as may be deemed incidental ox
conducive to the attalnment of the Company's objects or any of them.

AND so that:

{1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation chall be given to each
such object, and none of nsuch objects shall, except where the context
expressly so requires, be in any way limited or restricted by reference to or
inference from any othor object or objects set forth in such sub-clause, or
by raeference to or inforenceo from the terms of any other sub-clause of this
Clause, orx by reference to or inference from the name of the Company.

(2) None of the sub-clauses of this Clause and none of the objects therein
spacified shall be decmod subsidiary or ancillary to any of the objects
gspovified in any other ouch oub-clauso, and the Company shall have as full a
power to exercloe each and every one of the obdccts specified in each sub-
clause of this Clauso as though each pub-clause contained the objects of a
geparate Company.

(3} The word "Company" in this Clauso, cucept where used in reference to the
Company, shall bo deemed to include any partnership or other body of persons,
vhether incorporated or unincorporated and whether domiciled in the unitegd
Kingdom or eloewhero.

{4) In thio Clauce the ceupression "the Act” means the Companices Act 1985,
but so that any reference in thio Clauco to any provicion of the Act shall bo
deemed to include a reforence to any statutory wodifiecation or re-enactment
of that provigsion for thco time being in force.



No. 964234

THE COMPANIES RCT 1985

COMPANY LIMIVED BY SHARES

NEW ARTICLES OF ASSOCIATION
- of -

HAYS OVERSEAS HOLDINGS LIMITED
{Adopted by Special Resolution
pagsged on 26 May 1992)

1. (A) In these Articles "Table A" meang Table A in the Schedule
to the Companies (Table A to F) Regulationz 1985 and "the Act™ means
the Companies Act, 1985 including any statutory modification or re-
enactment thereof for the time being in force.

(B) The Regulations contained in Table A shall apply tc the
Company save in so far as they are excluded or modified hereby. The
Regulations of Table A numbered 2, 3, 24, 35, 41, 53, 64, &5, 66,
67, 68, &9, 73, 74, 75, 76, 717, 178, 80, 81, 94, 95, 96, 97, 98, 101,
110, 115 and 118 shall not apply, but, subject as aforesald, and in
addition to the remaining Regulations of Table A the following shall
be the Articles of Asaociation of the Company.

PRIVATE COMPANY.

2. The Company i3 a private company and accordingly any
invitation to the public to subocribe for any shares or debentures
of the Company igo prohibitcd.

SHARES.

3. The share capital of the Company ic £4,020,100
divided into 4,020,100 sharec of £1 oach.

4. (R) The Directoro shall have unconditional authority to allot,
grant optiono over, offer or otherwloe deal with or dispoce of any
relevant cecuritiec or other shares of the Company to such persons,
at such times and gonerally on ouch terms and conditions and
carrying such rights or being oubject to such rontrictions as the
Directors may dotormino. The authority hereby conferrod ashall,
subject to Section 80(7) of the Act, bo for a poried expiring on the
25th May 1997, and the maximum amount of xelavant pecurities which
may be allotted pursuant to osuch authority shall be the authorised
ot a0 yot unissucd ochoare capital of tho Company at the date of
odopt:ion of these Artieles, or whero the authority io reonswed at the
dato of ronowal.

(B) The Members in General Meeting may by Ozdinary Resolution:
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(a} renew the sald authority (whether or not it has bean
previously renewed) for a period not exceeding five years
(unless the Company elects by Elective Resclution to
modify the duration of authority pursuant to Section 80A
of the Companies Act 1985), but such resolution shall
comply with the Act;

(b} revoke or vary any such authority (or renewed authority).

(C) The Directors shall be entitled under the authority
conferred by sub-paragraph (A) or (B) of thies Article or under any
renewal thereof to make at any time prior to the expiry of such
authority any offer or agreement which would or might require
relevant securities of the Company to be allotted after the expiry
of such authority.

5. The pre-emption provisions of sub-section (1) of Szction
B9 of the Act and the provisions of sub-sections (1} to (6)
inclusive of Section 90 of the Aet shall not apply to any allotment
of the Company’s equity securities.

6. The lien conferred by Regulatlicon 8 of Table A shall attach
to fully paid shares and to all shares registered in the name of any
person indebted or under liability to the Company whether he ke the
sole registered holder thereof or one of two or more joint holders
and shall extend to all moneys presently payable by him or his
estate to the Company.

7. Subject to the provisions of the Act, any shares in the
capital of the Company may be issued on the terms that they are, or
at the option of the Company are to be llable, to be redecmed on
ruch terms and in such manner as the Company before the issue of the
phares may by Special Recolution determine.

8. Subjoct to Chapter VI of Part V of the Act, the Company
may give £inancial acsistance for the purpose of or in connection
with any acquisition of shares made or to be made in the Coipany or
its holding company.

HOTICES.

9. {a) Any notico or other document may bo served on or delivered
to any Member by the Company either pergonally, or by
gending it by post addressed to the Member at  his
registered address or by facsimlle transwisoion or telex
or othor inotantancous meano of tranemiscion to a number
provided by tho Member for this purpose, oxr by leaving it
at his rcglistered addresco addressed to the Member, or by
any other means authorised in writing by the Member
concerncd. In the caoe of joint holders of a share,
servica or delivery of any notice or other document on or
to one of tho joint holders shaoll foxr all purposes be
doened a pufficlent servico on oxr dolivery to all the
4oint holders. Regulation 112 of Table & shall be
modified accordingly.



(b) Any notice or other document, which is pent by post, ohall
be deemed to have been served or delivered 24 hours after
posting and, in proving such service or delivery, it shall
pe sufficient to prove that the notice or document was
properxly addressed, stamped and put in the post. Any
notice or other document left at a regigtered address
otherwise than by post or sent by facsimile transmission
or telex or other inptantanecus means of transmission,
shall be deemed to have been served or delivered when it
wag 8o left or sent.

(c) All notices and other communicatione relating to a General
Meatlng which any Memker is entitled to receive shall also
be sent to the Auditor for the time being of the Company.

THANSFERS.

10. (A) ‘The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any transfer of
any share, whether or not it 1s a fully paid share.

(B) Notwithstanding the foregoing provisions of this Article
or any other thing contained in these Articles the Directors shall
not decline to register any transfer of shares nor may they suspend
registration thereof where the transferee is a Bank or institution
to whom such shares have been charged or any nominee of such a Bank
or institution or any purchaser from any such purchaser and the
certificate of any official of such Bank or institution that the
shares are so charged and that the transferee is such a person shall
be conclusive evidence of such facts. On presentation of any such
tranafer tha Directors shall forthwith register the same.

PROCEEDINGS AT GENERAL HMEETINGS.

il. If within half an hour from the time agppointed for the
meeting a quorum io not present, the meeting, if convenad upon the
requigition of membors, ochall be dicsolved; in any other case it
shall stand adjourned to the same day in the next week, at the same
time and place or to cuch othar day and at such other time and place
as the Directors may determine, and if at the adjourned meeting a
quorum is not present within half an hour from the time appointed
for the meeting the meoting shall be dissolved.

12. It shall not bo necesgary to give any notice of an
adjourned mecting and Regulation 45 of Table A shall be construed
accordingly.

i13. (a) Any prony appointed by a member of the Company in
accordance with Section 372 of the Act shall be entitled
to vote on a show of hando ac well as on a poll, provided
that no porson present shali ro entitled ¢o more than one
votc on a show of hando savo ap provided in Regulation S0
of Tabkle A.

(b) In every notice convening a General Meoting of the Company
there shall appear with reasonable prominence a statement
that a Momber entitled to attend and vote is entitled to
appoint a proxy to attend and, on a poll, or a show of
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hands to vote instead of him and that such proxy need not
also be a Member,

{c} Regulations 38 and 5% of Table A shall be modified
accordingly.

(d) Proxies may be deposited at the Registered Office of the
Company at any time before the time of the Meeting for
which they are to be used unless otherwise specified in
the notice convening such Meeting., The Directors may at
their discretion treat a facsimile transmission or other
machine made copy of an instrument appointing a proxy as a
proxy for the purpoees of this Article. Regulation 62 of
Table A shall be modified accordingly.

14. Any Corporation which is a member of the Company may by
regolution of its directors or other governing body authoriae such
person as it thinks fit to act as its representative at any meeting
of the Company or of any class of Members of the Company, and the
person so authorised ehall be entitled to exercise the pame powers
on behalf of the Corporation which he represents as that corporation
could exercise Lf it were an individual member of the Company.

15. For so long as the Company is a subsidiary, any director
or secretary of a body corporate which is a member of the Company
{each such person being hereafter referred to as a "Qualifying
Representative”) chall be recognised as the proxy of that body
corporate uniess the budy corporate has delivered to the Company in
relation to the meeting a valid instrument of proxy which has not
been revoked. If more than one Qualifying Representative of a body
corporate ig pregent at any meeting of the Company, such persons
shall agree between them who shall act as proxy for the body
corporate. In default of their promptly oo agreeing, the Chairman
of the meeting shall direct which person shall act ao proxy of the
body corporate and his decision shall be final.

16. kR Repolution in writing signed or approved by lotter,
talex, faesimile transmiscion or cable by all members of +he
Company, who would have becn ontitled to vote upon it if it had been
duly proposed at a Genoral Meoting or at a meeting of any claoo of
menbers of the Company, or by their duly appointed attorneys, shall
be as valid and effectual as L1Z it had been pasced at a General
Meoting or at such a class meoting of the Company (as the case may
be) duly convened and held. Any such Recolution may consipt of
sovaral documents in the like form each nigned by ong or moxe of the
members or their attornoys (or, in the cane of a membor wbich ls a
bedy corporata, by a divector thereof or by a duly appolinted
repregentativael.

17. Where for any purpoge an ordinary reocolution of the
company io roquired, a special or eutraordinary resclution shall
alaso bhe effective and where for any purpose an extracrdinary
ropalution is8 rxequired a specisnl resolution shall alno be cffectiva.

APPOINTMENT AND RETIREMENT OF DIRECTORS.

18. Unless and until otherwise determined by the Company in
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General Mseting there shall be no waximum number of Directors and
the minimum number of Diractors shall be one. Whenever therc shall
be only one Director of the Company such Director may act al me in
exercieing all the poworu, discretions and authorities vested i~ the
Director, and Regulation 89 of Table & shall be modified
accordingly.

19. A Director need not hold any shares of the Company to
qualify him as a Director but he shall be entitled to receive notice
of and attend at all General Mcorings of the Company and at all
peparate General Meetings of the holders of any class of gshares irn
the capital of the Company and Rzgulation 38 of Table A ehall be
modified accordingly.

20. Without prejudice to the powers of the Directors undser
Regulation 79 of Table A the Ccmpany may by Ordinary Resclution
appoint a porson who is willing to act to be a Director either to
£ill a vacancy or as an addi.ionnl Director.

21. A Directer appointed to £ill a casual vacancy or ag an
addition to the Board shall not retire from office at the Annual
General Meeting next following his appointment and the last two
gentences of Regulation 79 of Table A shall be deleted.

22, The heolder or holders of a majority in nominal wvalue of
puch part of the isfued share capital of the Company as confers the
right for the time being to attend and vote at general meetings of
the Company may at any time or from time to time by memorandum in
writing signed by or on behalf of him or them and left at or sent to
the Registered Office of the Company remove any Director from office
or appoint any person to be a Director. Such removal or appointment
shall take offoct forthwith upon delivery of the memorandum to the
Reglstered Office of the Company or on such later date (if any) as
may be specified therein

23. No person shall be or become incapable of boing appointed
a Director by reoanon only of hig having attained the age of seventy
or any other age nor shall any oppeclal notice be required in
connection with the appointiient or the approval of the appointment
of such person, and no Director chall vacate hioc office at any time
by reasen only of the fact that ho hag attained the age of gseventy
or any othor age.

DELEGATION OF DIRECTORS' POWERS.

24. The Dircctors may from timo to time appoint one or more of
their body to hold any executive office in the management of the
business of the Company including the office of cChairman or Deputy
chairman or Mancging or Joint Managing or Deputy or Assiotant
Managing Dircetcr ao tho Directors may decide such appointment baing
(subject to Ssction 219 of tho Act, if applicable) for such fixed
term or without limitation as to poriod and on such torms as they
think f£it and o Diroctor appeinted to any executive office shall
(without preojudice #u aay claim for damages for breach of any
gosvice contract bolween him and the Company) 1£ he ceases to hold
tho offico of Dircetor fram ~ny cause lpso facto and immediately
eonno =2 hold such esscutive office.




23, 5 Director holding such execntive office as aforesald for
a fixed period shall not be entitled to resign as & Director of the
company and Artic:o 34(d) hereof ahall be interpreted accordingly.

26. The directors may appolnt any person to any office or
employment having a designation or title 4including the word
rdirector" or attach to any existing office or employment with the
Company such a designation or title and may terminatec any such
appointment or the use of any such designation or title. The
inclusion of the word "director™ in the designation or title of any
such office or employment shall not imply that the holder is a
dixector of the Company. nor shall the holder thaveby be empowered
in any respect to act as, or be deemed to be, a director of the
Company for any of the purposes of the articles,

ALTERNATE DIRECTORS.

27. (R) BAny Director may by writing under his hand appeint (1) any
other Director, or {2} any other person who is approved by the Board
of Directors ags hereinafter rrovided to be his alternate; and every
such alternate shall (subject to his giving %o the Company an
address within the United Kingdom at which notices may be served on
him) be entitlesd to recelve notices of all meetings of the Directors
and, in the absence from the Board of the Director appointing him,
to attend and vote at Meetinge of the Directors, and to exercise all
the powers, rights, duties and authorities of the Director
appointing him: Provided always that no such appointment of a person
other thdan a Director shall be operative unless and until the
approval of the Directors by a majority consisting of not lesg than
two-thirde of all the Directors shall have been given and entered in
the Directors® Minute Book. A Director may at any time revoke the
appointment of an alternate appointed by him, and, subject to such
approval as aforesald, appoint another person in his place, and if a
Director shall die or cease to hold the office of Director the
appointment of hip altornate shall thersupon coace and determine. A
Director acting as alternate shall have an additional wvote at
meetings of Directoro for each Director for whom he acts as
alternate but he ohall count as only one for the purpose of
determining whether a quorum bo present.

(B) Every percon acting as an alternate Pirector shall ba an
officor of the company, and ohall alone be regponsible to the
Company for his own acts and defaults, and he chall not be deemed to
be the agont of or for the Director appointing hinm. The
remuneration of any souch alternate Director shall be payable out of
the remuneration payable to the Director appointing him, and shall
conpist of such portion of the last-mentioned remuneration as shall
be agreed betweon tho alternate and the Director appointing him.

PROCEEDINGS OFF DIRECTORS.

28. Hotice of a meeting of the Direckors chall be decmed to bo
properly given to a Director if it is given to him personally ox by
word of mouth or cont in writing to him at hio last known address or
any othor addreso given by him ¢o the Company for thio purpose, or
by any othor means authorised in writing by tho Director concerned.
L Director abgent or intending to be absent from the United Kingdom
may roguopt the Directors that notices of meetings of the Directors

-




ghall during hie absence be sent in writing to him at an address or
to a facsimile or telex number given to him to thz Company for this
purpose, but if no regquest is made to the Directors it shall not be
nacessary to give notice of a meeting of the Directors to any
Director who is for the time being abeent from the United Xirgdom.
A Director may waive notice of any meeting either retrospectively or

prospectively. Regulation 88 of Table A shall be modified
accordingly.
25, Wwitkout prejudice to the obligation of any Director to

disclose his interest ln accordance with Sectlon 317 of the Act a
Director may vote as a Director in regard to any contract,
transaction or arrangement in which he is Interested, or upon any
matter arising thersout, anc¢ if he does so vote his vote shall be
counted and he shall be rechoned in calculating a quorum when any
such contract transaction or arrangemeat is under consideration.

30. Without prejudice to the f.rst sentence of regulation 88
of Table A a meeting of the directurs or of a committee of the
direntors may consist of a conference between directors who are not
all in one place, but of whom each is able (directly or by
telephonic communication) to speak to each of the others, and to bha
heard by each of the others simultanecusly. A director taking part
in such a conference shall be deemed to be present in person at the
meeting and shall be entitled to vote or be counted in a quorum
accordingly. Such a meeting shall he decmed to take place where the
largest group of those participating in the conference is assembled,
or, if there is no such group, whore the chairman of the meeting
then is. The word "meeting"” in the articles shall be construed
accordingly.

REMUNERATION OF DIRECTORS.

31. If any Director shall be called upon to perform extra
gsorvices or to make opecial exortions in going or residing abroad or
otherwice for any of tho purpowes of the Company, the Company may
romunerato the Diroctor po doing eithor by a fixed oum or by a
percentage of prefita or otherwise as may bo determined by a
raosolution passed at a Board Heoting of the Directors of the
Company, and such remunoration may bo either in addition to or in
pubptitution for any other remuneration to which he may be entitlad
as a Dircctor.

BORROWING POWERS.
32. The Diroctors may oxercioe all tho powers of the Company
to borrow or raino menoy and to mortgage or charge itc undertaking,
property and uncalled capital and subjoct to Section 80 of the Act,
to iocue debenturos, debenture otock and other pecurities as

gocurity for any dobt, liability or obligation of the Company or of
any third party.

DISQUALIFICATION AND REMOVAL OF DIRECTCAS.
23. Tho office of Director chall bo vacatad if the Diractor

(a) boecomos bankrupt or makeo any arrangement or composition
with his creditors generally; or
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(k) becomes disqualified from being a Director by reason of
any order made under Section 295 of the Act or othaerwise
so prohibited or disgquallfied under any statutory
provision for the time being in force; or

(c) in the opinion of all his co-Directors becomes incapable
by reason of mental disorder of dischargiang his duties as
Director; or

(d) subject as hereinafter provided resigns his office by
notice in writing to the Company.

34. Tho Company may by Ordinary Resolution of which specilal
notice has becen given in accordance with Section 379 of the Act
remove any Director before the expliration of this period of office
notwithstanding anything in these Articles or in any agreement
between the Company and such director. Such removal shall be
without prejudice to any claim such Director may have for damages
for breach of any contract of service between him and the Company.

RESERVES.

35. The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think
proper as a reserve or reserves which shall, at the discretion of
the Directors, be applicable for any purpose to which the profits of
the Company may be properly applied, and pending such application
may, at the like discretion, either be employed in the business of
the Company or be invasted in such investments (other than shares of
the Company) as the Directors may from time to time think fit. The
Directors may aloo without placing the same to reserve carxy forward
any profits which thoy may think prudent not to divide.

CAPITALISATION OF PROFITS.

36. the Directors may with the authority of an Ordinary
Repolution:=-

(a) oubject ap herelnaftor provided, resolve to capitalice any
undivided profits of the Company (whether or not the same
are availablo for distributien and including profits
ptanding to any rxesexrve), or any ocum standing to the
credlit of the Company’o cshare premium account or capltal
redemption rogsorve gund;

(b} appropriate tho profits or sum rosolved to be capltalised
to tho Mewbors in proportion te the nominal amount of the
ordinary ghare ecapital (whethor or not fully paid) hold by
thom zoopoctlively, and apply ocuch profits or cum on their
behalf, eithor in or towardo paylng up the amounts, I1f
ony, for tho time belng unpald on any chares held by such
Hembors reapoctively, or in paying up In full unicsued
pharos or dobenturos of the Company of a nominal amount
oqual to such profits or sum, and allot and disteibute
puch shares or dcebentures credited as fully pald up, to
and amongot such Members, or asp they may direoet, in the
proportion aforesald, or partly in one way and partly in
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the other: provided that the share premium account and the
capital redemption reserve fund and any such profits which
are not available for distribution may, for the purposes
of thism Article, only be applied in the paying up of
unissued shares to be issued to Members credited as fuliy
paid;

(c) resolve that any shares allotted under this Articles to any
Member in respect of a holding by him of any partly paid
shares shall, so long as such shares remain partly paid
rank for dividends only to the extent that such partly
palid Ordinary shares rank for dividend;

(d) make such provisions by the issue of fractional
cortificates or by payment in cash or otherwise ae the
Directors think fit for the case of shares or dehentures
bacoming distributable under this Article in fractions;

(e} authorise any person to enter on bchalf of all the Members
concerned into an agreement with the Company providing for
the allotment to them relpectively, credited as fully paid
up, of any shares or debentures to which they may be
entitled upon such capitalisaticn or (as the case may
require) for the payment up by the Company on their
behalf, by the application thereto of the profits or sum
8o repolved to be capitalised, of the amounts or any part
of the amounts remaining unpaid on shares held by them
respectively any agreement made under such authority being
thereupon effective and binding on all such Members; and

{£) generally do all acts and things required to give effect
to such repolution ao aforesaid.

PROVISION FOR EMPLCYEES.

a7. The Company shall exercise the power conferred upon it by
Saction 719 of the act only with the prior sanction of a Special
Resolution. If at any time the capital of the Company is divided
into different claspses of oharoo, the oxercise of such power as
aforesaid shall be deemad to be a variation of the righta attached
to each class of shares and shall accordingly require the prior
consent in writing of the holders of three-fourths in nominal value
of the issued shares of cach class or the prior sanction of an
extraordinary resolution pasged at a geparate meeting of the holders
of the shares of each class convenced and held in accordance with the
provisions of Scction 125 of the Act.

EXECUTION OF DOCUMENTS

38, The cgoal, Lf any, chall only bo used by the authority of
the Directors or of a committee of Directors authorised by the
Directors. The Directors may determine who gchall sign any

inotrumont to which the seal ip affixed and unleso otherwlse so
dotormined it chall be signed by a Director and by the Secretary or
by a cecond Director. Any document aigned by a Director and the
Secrcotary of the Company ox by two Directors of the Company and
onprassed (in whatever form of words) to be ouxocuted by the Company
hao tho name effect as Lf executed under the seal of the Company. A
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documant shall only be so signod with the authority of a resclution
of the Birectore or a committee of the Directors.

INDEMNITIES.

39. Every Director, Managing Director, agent, auditor,
sacretary and other officer for the time being of the Company shall
be indemnified out of the apsets of tho Company against any
liability incurred by him in defending any proceedings relating to
his conduct as an officer of the Company, whethar civil or criminal,
in which judgment is given in his favour or in which he is acquitted
or in comnectlon with any application under Saction 727 of the Act
in which relief is granted to him by the court.

=10



(1)

(2}

—

Secretary

Company No.: 964234

HAYS OVERSEARS HOLDINGE LIMITED

At an Extraordinary General Meeting held on
Tuesday 26 May 1922 the following resolutions were
passed as Special Resolutions:-

Adoption of Revised Memorandum and Articles of
Assogiation

THAT the objects set out in paragraph 4 of the
document produced to this meeting, and for the
purposes of identification initialled by the
Chairman hereof, be approved and adopted as the
objects of the company, in substitution for, and
to the exclusion of all the existing objects
thereof and the Memorandum of Association be
altered accordingly.

THAT the regulations set forth in the printed
document produced to this meeting and for the
purposes of identification initialled by the
Chairman hereof, be approved and adopted as the
Articles of Association of the company in
substitution for, and to the exclusion of, all
existing articles thereof.
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THE COMPANIES ACT 1585
A COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
oF
HRAYS OVERSEAS HOLDINGS LIMITED

(Amended by Special Resolution pasged on 26 Hay 1992)

1. The name of the Company is HAYS OVERSEAS HOLDINGS LIMITED.

2. The Compony is a private compary.

3. The Company's registerad coffice is to be situated in England and Wales.
4. The Company's objects are:-

(a) To carry on the business of a holding company in all its branches,
and to acquire by purchase, lease, concession, grant licence or ocher wise
such businesses, options, rights, privileges, l. 'ds, bulldings, leases,
underleases, stocks, shares, debenturos, debenture our ¢k, bonda, obligations,
securities, reversionary interests, annultico, policien of agourance and other
property and rights and interests in property as the Company chall deem fit
and genarally to hold, manago, develop, lease, gell or diopope of the same;
and to vary any of the investmonts of tho Company, to ocect as trustees of any
doeds conatituting or securing any debentures, debenture stock or other
gsacurities or oblligatlone; to enter into, asaist, or participate in financial,
commercial, mercantile, industrial and othor transactions, undertakings and
businesses of every dogeription, and to establigh, carry on, develop and
extend the same or sell, dispose of or othexwloe turn the same to account, and
to co~ordinate thoe policy and administration of any companies of which thic
Company is a membor or which are in any manner centrolled by, or connected
with the Company, and to carry on all or any of the busincsees of capitaliscts,
trustess, financiers, finaneizl agents, company promoters, bill discount=rzn,
insurance brokero and agents, mortgage brokors, ront and dobt collectors,
ptock and share brokers and donlorg and commicoion and geoneral agenta,
merchants and traders; and to manufacture, buy, sell, maintain, repair and
deal in plant, machinery, teolo, articles and thingn of all kindo capablo of
being used for the purposes of tha abovo~mentioned busincoces or any of them,
or likely to bo rogqulrod by cuotemars of or poroons having doalingo with tho
Company.

() To carry on any other trade or businoso whatover which can in tho
opinion of tho Bozrd of Dizcectorp bo advantagooucly carricd on in connoction
with or onecillary to any of tho buolnasces of thoa Company.

{c) To puzchace o by any ethor moanc acauizc and tako optlonzg over
any property whateover, and any righto ox privileogeo of any kind ovor or in
roopact of any propearty.
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(d) to apply for, register, purchase, or by othor moans acguire and
protect, prolong and renew, whether in the United Kingdom or clsowhera any
patenta, patent rights, brevete d'invention, licences, secret processes, tradn
marks, designs, protections and concessions and to disclaim, alter, modify,
use and turn to account and to manufacture under or grant licences or
privileges in respect of the pame, and to e.pond money in experimenting upon,
testing and improving any patenta, inventions or rights which the Company may
acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the business,
goodwill and amsets of any person, firm or company carrying on or proposing
to carry on any of the businesses which the Company is authorised to carzy on
and aa part of the consideration for such acquisitions to undertake all or any
of the liabilitiea of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any arrangement for
sharing profits, or for co~operation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise amsisting any such
person, firm ox company, and to give or zccept, by way of consideration for
any of the acts or things aforesald or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon, and to hold
and retain, or sell mortgage and deal with any shares, debenturea, debenture
stock or securities so received.

{f} To improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in respect of, or otherwise deal with
all or any part of the property and rights of the Company.

{g) To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to hold or
otherwise deal with any lnvestments made.

(h) To lend and advance money or give credit on any texms and with or
without security to any person, firm or company (including without prejudice
to the generality of tho foregoing any holding company, subsidiary or follow
suboldlary of, or any other company associateod in any way with, the Company),
to enter into guarantees, contracts of indemnity and ouretyships of all kinde,
to receive money on deposit or loan upon any termo, and to secure or guarantes
in any mannor and upon any tormg tho payment of any sum of monay or the
porformance of any obligation by any person, £irm or company (including
without prejudice to the genorality of the foregoing any such holding company,
subsidiary, fellow subsidiary or ancoclated ccmpany as aforooaid).

(1) To borrow and raisc moncy in any manner and to oecure theo
rapayment of any monoy borrowed, raised or owing by mortgage, charge, standard
oeccuxity, lien or othor gocurity upon the wholc or any part of the Company's
proporty or aggeoto (whethor presont or future), including ito uncalled
capital, and also by a nimllar mortgago, charge, otandaxd socurity, lion or
sacurity to socure and guarantec the performonce by tho Company of any
obligation or liability it may undortako or which may bocome binding on it.

{3 To droaw, mako, aceept, cadorse, discount, negotiato, executo and
igsuo choquos, bills of onchange, promicoory nctes, billo of lading, warrants,
dokenturos and other negotiable or trancforrablo inctrumentg.



{k) To apply for, promote and obtain any Act of Parliamont, order, ox
licence of the Dapartment of Trade or other authority whether in the Unitad
Ringdom or otheorwise for enabling the Company to carry any of ite objects into
effect, or for effecting any modificatlion of the Company's conetitution, or
for any other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the Company'n
interesets.

{1) To enter intc any arrangements with any government or authority
(supreme, wmunicipal, local, or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any
such government or authority any charters, decrees righte, privileges or
concessions which the company may think desirable and to carry out, exercise,
and comply with any ouch charters, decrees, rights, privileges, and
concesaiona.

{m) To subscribe for, take, purchage, or otherwise acquire, hold,
sell, deal with and dispcee of, place and underwrite shayes, stocks,
debentures, debenture stocks, bonds obligationg or securities issued or
guarantead by any other company constituted or earrying on business in any
part of the world, and debentures, debenture stocks, bonda, obligations or
securities issued or guaranteed by any government or authority, municipal,
local or otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a direct or indirect
financial interest, to provide mecretarial, administrative, technical,
commercial and other services and facilities of all kinds for any such company
or companies and to make payments by way of subvention or otherwipe and any
other arrangements which may seem desirable with respect to any businesa or
operations of or generally with respect to any such company or companies.

{o) To promote any other company for the purpose of acgquiring the
whole or part of the buniness or property or undertaking of any of tha
liabilitlies of the Company, or of undertaoking any busineas or opcrations which
may appear likely to aosist or benafit the Company or to enhance the value of
any property or buoineos of the Company, and to place or guarantee the placing
of, underwrite, subscribes for, or cotherwise acquire all or any part of the
sharen or gecuritles of any cuch compony ac aforesaid.

{p) To sell ox othorwise dispose of the whole or any part of the
business or property of the Company, eithor together or im portions, for such
contlderation as the Company may think £1t, and in particular for ghares,
debanturen, or gecurities or any company purchasing the same.

(a) Te act ag agonts or brokero and as trusteco for any porson, firm
or company, and to undertake and porform sub-contracts.

{x) To remunerate any porson, £irm or company rendoring gorvices to
the Company elthor by cash payment or wy the allotmont to him or them of
shares or other pecuritioo of tho Company crodited as pald up in full or im
part or otherwise az may be thought expedient.
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(o) To support and subscribe to any charitable or public object and
to support and subscribe to any institution, society or club which may be for
the benefit of the Company or its Directors or cmployeaes, or may bs connectad
with any town or place where the Company carrics on business; to give or awapd
pensiona, annuities, gratuitles, and guparannuation or othar allowances or
benefits or charitable aid and generally to provide advantagse, facillities and
sexrvicas for any persons who are or have been Diractors cf, or who are or have
been employed by, or who are serving or havo served the Company, or any
company which is a subsldiary of the Company or the holding company of the
Company or a fellow subsidiary company and to the wiveo, widows, children and
other relatives and dependants of such persons; to make payments towards
insurance; and to set up establish, support and maintain superannuation and
othar funda or schemes {whether contributory or non-contributory) for the
benafit of any of such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establigh, support and maintain
profit sharing or share purchase echemes for the benefit of any of the
esnployees of the Company or of any such subsidiary, holding or fellow
subgidiary company and to lend money to such subsidiary, holding or fellow
subaidiary company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established or
maintained.

(t) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

(v} To procurae the Company to bae registered or recognised in any part
of the world.

(v) To do all or any of the things or matters aforesaid in any part
of the world and either ae principalse, agents, contractors or otherwise, and
by or through agents, brokers, sub-contractors or otherwise and either alone
or in conjunction with others.

(w) To do all such other things as may be deemed i{incidental or
conducive to the attainment of the Company's objects or any of them.

AND po that:

{1 Hone of the objects set forth in any sub-clause of thisp Clauce shall be
restrictively conotrued but tho widest interpretation shall bo given to each
such object, and nonc of such objects shall, eoxcept where the context
exprodoly 0o requiroes, be in any way limited or restricted by refexence to or
inference from any other object or objocts set forth in such oub-clause, or
by reference to or inferencoe from the termo of any other sub-clauce of this
Clause, or by reference to or inforonce from the namo of the Company.

(2) Wone of the sub-clausac of this Clauso and none of the okjects therein
opecified shall be deemed osubpidiary or ancillary to any of the objects
cpecified in any other ouch pub-clauso, and the Company chall have as full a
power to oxoerclisc cach and overy ono of the objoctc specified in each sub-
claugse of this Claude as though sach gub-clause containod tho objects of a
gaparata Company.

(3) Tha word "Company® in this Clause, oxcept whore uocd in roforenco to the
Company, chall be deemed to includc any partnorohip or other body of peroons,
whethor ilncorporated or unincorporated and whothor demdeiled in the united
Ringdom ox oloewhero.



{4) In this Clause the expression "the Act" means the Companios het 1985,
but 50 that any refersnce in this Clause to any provisicon of tho Act shall ba
deened to include a reference to any statutory modification or re-enactment
of that provision for tha time being in force.

5. The liability of the Members is limited.

6. The Company's sashare capital is €4,020,100, divided into 4,020,100*
Crdinary Shares of £l each.

* Nota:-
By a Special Resolution passed on 3 June 1985:-

{A} Each of the existing Daferred Ordinary Shares of €1 each in the
Authorisaed share Capital of the Company was converted into one Ordinary
Share of £1, such Ordinary Shares to rank parl passu with the existing
Ordinary Shares for all purposes.

(B) The Authorised Share Capital of the Company was increased from £20,100
to £1,020,100 by the creatlion of 1,000,000 new Ordinary Shares of E1
each, such Ordinary Shares to rank pari passu with the existing Ordinary
Shares for all purposes.

By a Special Resolution passed on 10 April 1986 the authorised share capital
was increased to £4,020,100 by the creation of 3,000,000 Ordinary Shares of
£1 each to rank pari paosu with the existing shares of the Company.

we, thae saveral persons whose Names, Addresses and Descriptions are
subscribked, are desirous of being formed inte a Company in pursuance of this
Memorandum of Asscclation and we respectively agree to take the number of
Shares in the Capital of the Company set opposite our respective names.

Xames, Addreposos and Descriptionn Numbaer of Shares
of Subacribers taken by each subscriber
Roy ¢ Keen

Wilec House

82 city Road

London ECl One
Commerclal Managor

Michael J Hopo

Wilec Houoe

82 city Road

London EC1 one
Commercial Manager

TOTAL SHARES TAREN Two

Dated this 10th day of Octobor 1969
witnong to tho above sSignatures

Davisc 8 Hodgoon
74ice Houoo

82 CGlty Rood
Londen EC]
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
- 0f -

HAYE OVERSEAS HOLDINGS LIMITED
{Adopted by Special Resolution
passed on 26 May 1992)

1. (A} In these Articles "Table A" means Table A in the Schedule
to the Companies (Table A to F) Regulations 1985 and "the Act" means
the Companies Act, 1985 including any statutory meodification or re-
enactment thercof for the time being in force.

(B) The Regulations contained in Table A shall apply to the
Company save in go far as they are excluded or modified hereby. The
Regulations of Table A numbered 2, 3, 24, 35, 41, 53, 64, 65, 66,
67, 68, €9, 73, 74, 7%, 716, 77, 78, 80, 81, 94, 95, 96, 97, 98, 101,
110, 115 and 118 shall not apply, but, subject as aforesaid, and in
addition to the remaining Requlations of Table A the following zhall
be the Articleos of RAspociation of the Company.

PRIVATE COMPANY.

2. The Company 18 a private company and accordingly any
iavitation to the public to pubscribe for any shares or debentures
of the Company io prohibited.

GHARES .

3. Tho share capital of the Company is E4,020,100
divided inco 4,020,100 gharoo of £1 each.

4., (A) Tho bDiroctors shall have unconditlonal authozity to allot,
grant optionc ovaer, offor or othorwioe denl with or diogpooe of any
ralovant nocuritlies ox othor shares of the Company to puch porsonn,
at such timos andéd gonerally on ouch tormp and conditionc and
carrying such righto or belng subjeoct to such xootrictions as the
Diroctors may dotormine. Tho authority horeby conforroed schall,
subject to Soction 80(7) of tho Act, bo for a period oxpiring on the
25th Hay 1997, and the maximum amount of reolevant socurlities whieh
may be allotted purpuant to ouch authority ghall bo the authorised
but ao yet unissued chare capital of the Company at the date of
adopition of thono Rrticles, or whore the authority is ronewod at the
datc of ranewal,

{(B) Tha Hembors in Goneral Meoting may by Ordinary Resolution:
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{a) renew the sald authority (whether or not it has heen
previougly renewed) for a periocd not exceeding £five years
{unleas the Company elects by Elective Resolution to
modify the duration of authority pursuant to Section 80A
of the Companies Act 1985), but such resolution shall
comply with the Act;

{(b) revoke or vary any such authority (or renewed authority).

{C) The Directors shall be entitled under the authority
conferred by sub-paragraph (A} or (B) of this Article or under any
ranewsal thersof to make at any time prior to the expiry of such
authority any offer or agreement which wouid or might require
roelevant securities of the Company to be allotted after the expircy
of such authority.

S. The pre-emption provisicns of sub=-section (1) of Section
89 of the Act and the provisions of sub-gectionz (1) to (6)
inclusive of Section 90 of the Act shall not apply to any allotment
of the Company’'s equity securities.

6. The lien conferred by Regulation 8 of Table A shall attach
to fully paid shares and to all shares registered in the name of any
person indebted or under Lliability to the Company whether he be the
scle registered holder thereof or one of two or more joint holders
and shall extend tco all moneyvs presently payable by him or his
estate to the Company.

7. Subject to the provisions of the Act, any shares in the
capital of tho Corpany may be isgued on the terms that they are, or
at the option of the Company are to be liable, to be redeemed on
guch terms and in such manner as the Company before the igsue of the
shares may by Speclal Resolution determine.

8. Subjoct to Chapter VI of Part V of the Act, the Company
may give financial aspoistance for the purpose of or in connection
with any acquisition of shares made or to be made in the Compony or
its holding company.

NOTICES.,

9. (a) Any notice or other document may be served on or delivered
to any Heomber by the Company elther pergonally, or by
sending i1t by post addresped to the Membeor at hie
rogistereod address or by facoimile trassmission or telax
or other instantaneouc moann of transmicsion to a numboer
provided by the Membow for tl.ig purposce, ve by loaving it
at his rogiotorod address addressed to the Membox, or by
any othor meano authoricod in writing by the Mombor
concerncd. In the cang of djolnt holderc of a phare,
pervice or delivery of any notice or other documeant on or
teo one of tho joint holdore ohall for all purpogos bo
deemod o sufficlont servico on or dolivery to all the
joint holders. Requlation 112 of Table A shall bo
modified accordingly.




(b} Any notice or other document, which is sent by post, shall
be deemed to have been ssrved or delivered 24 hours after
posting and, in proving such service or delivery, it shall
be sufficient to prove that the notice or document was
properly addressed, stamped and put in the post. Any
notice or other document left at a registered address
otherwise than by post or sent by facsimile transmission
or telex or other instantaneous means of transmission,
shall be deemed to have been served or delivered when it
wae so0 left or gent.

{¢} BAll notices and other communications relating to a General
Meeting which any Member is entitled to receive shall also
be sent to the Auditor for the time being of thea Company.

TRANSFERS.

10. (&) The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any transfer of
any share, whether or not it is a fully paid share.

{(B) Notwithstanding the foregoing provisions of this Article
or any other thing contained in these Articles the Directors shall
not decline to register any transfer of shares nor may they suapend
registration thereof where the transferee iz a Bank or institution
to whom such shares have been charged or any nominee of such a Bank
or 1ir *sitution or any purchaser from any such purchaser and the
certificate of any offlicial of such Bank or institution that the
shares are ec charged and that the transferee is such a person shall
be conclusive evidence of such facto, On presentation of any such
transfer the Directore shall forthwith register the same.

PROCEEDINGS AT GENERAL MEETINGS.

11. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon the
requisition of members, shall be dissolved; in any other case it
shall stand adjourned to the sname day in the next week, at the same
time and place or to such othor day and at such other time and place
as the Directors may deoterminc, and if at the adjourned meeting a
gquorum is not present within half an hour from the time appointed
for the meeting the mesting shall be diggolved.

12. It shall not be necessary to glve any notice of an
adjourned moeting and Regulation 45 of Table A shall be construed
accordingly.

13. (a) Bny proxy appeintad by a member of tho Company in
accordance with Section 372 of the Act shall ke entitled
to vote on a show of hande as well as on a pell, provided
that ne percon prascnt shall be ontitled to more than one
vote on a show of hands mave as provided in Regulation SO
of Table A.

(b} In every notice convoning a General Meoting of the Company
there shall appear with reaconable prominence & statemaent
that a Member entitlied to attend and vote is entitled to
appoint a proxy to attend and, on a poll, or a show of
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hands to vote instead of him and that such proxy need not
also be a Member.

{c¢) Regulations 38 and 59 of Table A shall be modificd
accordingly.

(d) Proxies may be deposited at the Registered Office of the
Company at any time before the time of the Mesting for
which they are to be used unless otherwise specified in
the notice convening such Meeting. The Directors may at
thelr discretion treat a facsimile transmission or other
machine made copy of an instrument appointing a proxy as a
proxy for the purposes of this Articla. Regulation 62 of
Table A shall be modified accordingly.

i4. Any Corporation which is a membexr of the Company may by
regolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting
of the Company or of any class of Members of the Company, and the
perscn so authorised shall be entitled to exercice the asame powera
on behalf of the Corporation which he represents as that corporation
could exercise Lf it ware an individual member of the Company.

15. For Bo long as the Company is a subsidiary, any director
or secretary of a body corporate which is a member of the Company
{each such person being hereafter referred to as a "Qualifying
Representative”) shall be recognised as the proxy of that body
corporate unlens the body corporate has delivered to the Company in
relation to the meeting a valid instrument of proxy which has not
been revoked. If more than one Qualifying Representative of a body
corporate is present at any meeting of the Company, such persons
shall agree between them who shall act ac proxy for the body
corporate, In default of thelr promptly so agreeing, the Chairman
of the meeting shall direct which person shall act as proxy of the
body corporate and hic decision shall be final.

16. A Rogolution in writing signed or approved by letter,
telex, faceimlle transmisclon or cable by all membors of the
Company, who would have bcon entitled to votce upon it Lf it had been
duly proposed ak o General Heoting or at a moeotaing of any claos of
members of the Company, or by thelr duly appointed attornoys, chall
be as valid and effectual as if it had beon passed at a CGeneranl
Meeting or at such a cloos meoting of the Company {(ac the case may
be) duly convaned and hold. Any ouch Resolution may conalst of
gaveral documentn in ¢ho liko form each signed by onc oxr more of tho
membors or tholx attorneys (or, in the caco of o wmrmbar which io a
body corpozate, by & diroctor thoregof or by a duly appointed
repragentativc).

17. Whore for any purpose an ordinary repolution of tho
company Lo rogquirod, a gpeoclal or axtraoxdinory xesolution shall
aleco ba effective and wheors for any purpooe an  extraordinazy
regolution is required a speclal rcocolution schall also be cffoctivo.

APPOINTMENT AND RETIREMENT OF DIRECTORS.

i8. Unless and until otherwise determined by the Company in
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Ganeral Meeting there ghall be no maximum numbey of Directors and
the minimum number of Digectors shall be cna. Whenever there phall
be only one Director of the Company such Director may act alone in
exercining all the powers, discrations and authoritice vested in tho
Director, and Regqulation 89 of Table & shall ba modified
accordingly.

19. A Director need not hold any shares of the Company to
qualify him as a Director but he shall be entitled to receive notice
of and attend at all General Meetings of the Company and at all
Beparata General Meetings of the holders of any class of ghares in
the capital of the Compuny and Regulation 38 of Table A shall be
modified accordingly.

20. Without prejudice to the powers of the Directors under
Regulation 79 of Table A the Company may by Ordinary Resolution
appoint a person who 1s willing to act to be a Director either to
£ill a vacancy or as an additional Director.

21. L Director appointed to fill a casual vacancy or as an
addition to the Board shall not retire from office at the Annual
General Meeting next following his appointment and the last two
sentences of Ragulation 79 of Table A shall be deleted.

22, The holder or helders of a majority in pominal value of
such part of the ispued share capital of the Company as confers the
right for the time being to attend and vote at general meetings of
the Company may at any time or from time to time by memorandum in
writing signed by or on behalf of him or them and left at &r ment to
the Registerod Office of the Company remove any Director from office
or appoint any person to be a Director. Such removal or appointment
ghall take effect forthwith upon delivery of the memorandum to the
Registerad Office of the Company or on such later date (if any) as
moy be eapecified thoerein

23. No porson shall be or become incapable of being appointed
&4 Diractor by reacon only of his having attained the age of saventy
or any other age nor ghall any opecial notice be roquired in
connection with the appointmont or the approval of the appointment
of such person, and no Diroctor shall vacato his office at any time
by reason only of the fact that ho has attained the ago of oaventy
or any othoxr age.

DELEGATION OF DIRECTORS’ POWERS.

24. Tho Directors may from time to time appoiant one or more of
their body to hold any executiva office in the managsment of tho
business of thc Company including the office of Chairmon or Deputy
Chairman or Manoging ox Joint Managing or Deputy or Aoolotant
Hanaging Diroetor ag tho Directors may doclde ocuch appolintment boing
(subject to Section 319 of tho Act, if applicable) for such fixed
term or without limitation as to poriod and on cuch termo as thoy
think £it and a Piroctor appointed to any oxecutive offico shall
(without prejudice to any claim for damagos for breach of any
poevica contract botween him and the Company) if ho coases to hold
tho offico of Dixoctor from ony causo ipoo facto and immediately
cease to hold such executive offico.




25, A Director holding such executive office as aforesaid for
a fixed period shall not be entitled to resign as a Director of the
Company and Article 34(d) herecf phall be interpreted accordingly.

26. The directors may appoint any person teo any office or
employmant having a designation or title including the word
"director" or attach to any existing office or employment with the
Company such a designation or title and may terminate any such
appointment or the use of any such designation or title. The
inclusion of the word "director" in the designation or title of any
such office or employment shall not imply that the holder is a
director of the Company, ncor shall the holder thereby be empowered
in any respect to act as, or be deemed to be, a director of the
Company for any of the purposes of the articles.

ALTERNATE DIRECTORS.

27. (A) Any Director may by writing under his hand appoint (1) any
other Director, or (2} any other persoan who is approved by the Board
of Directors as hereinafter provided to be his alternmate; and every
such alternate shall (sBubject to his giving to the Company an
addre8s within the United Kingdom at which notices may be served on
him) be entitled to receive notices of all meetings of the Directcrs
and, in the absence from the Board of the Director appointing him,
to attend and vote at Meetings of the Directors, and to »wercise all
the powers, rights, duties and authorities of the Director
appointing him: Provided always that no such appointment of a person
other than a Director shall be operative unless and until the
approval of the Directors by a majority consisting of not leas than
two-thirds of all the Directors shall have been given and entered in
the Directors’ Minute Book., A Director may at any time revoke the
appointment ©of an alternate appeinted by him, and, subject to such
approval as aforesaid, appoint another person in his place, and if a
Director shall die or cease to hold the office of Director the
appointwment of hig alternate shall thereupon cease and determine. A
Director acting as alternate ohall have an additional vote at
meotings of Directore for each Director for whom he acts as
alternate but he shall count as only one for the purpose of
determining whether a quorum be present.

(B) Every pergon acting as an alternate Director sghall be an
officer of the Company, and shall alone be responaible to the
Company for hio own acts and defaults, and ha chall not be deemed to
be the agent of or for the Director appointing him. The
remuneration of any such alternate Director shall be payable out of
the remuneration payable to the Director appolnting him, and shall
conpist of such portion of the last-mentioned remuneration as shall
be agreed beotween the altornate and the Director appointing him.

FPROCEEDINGS OF DIRECTORS,

28, Notice of a meoting of the Directors shall be deemed to be
properly given to a Director if it is given to him personally or by
word of mouth or gent in writing to him at his last known address or
any other addreas given by him to the Company for this purpoee, or
by any other means authorised in writing by the Director concerned,
A Dircctor absent or intending to be absent from the United Kingdom
may wequeat the Dlractors that notices of meetings of the Directers
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shall during his aboence be sent in writing to hin at an addresg or
to a facsimile or telex numbor given to him to the Company for this
purpooe, but 1if no raquest ils made to the Directors it shall not be
necesgary to give notice of a mesting of the Directors to any
Director whe ls for the time being aboont from the United Kingdem.
A Diractor may waive notice of any meeting either retrospectively or

progpattively. Regulation B8 of Table A shall be modified
accordingly.
29. Without prejudice to the obligation of any Director to

disclose his interest in accordance with Section 317 of the Act a
Director may vote a8 a Director in ragard to any contract,
transaction or arrangement in which he is interested, or upon any
matter arising thereout, and if he does mo vote his vote shall be
counted and he shall be reckoned in celculating a quorum when any
such contract transaction or arrangement ig undor consideration.

30. Without prejudice to the first sentence of regulation 88
of Table A a meeting of the directors or of a committes of the
directors may congist of a conference between directors who are not
all in one place, but of whom each iz able (directly or by
tolephonic communication) to speazk to each of the others, and to be
heard by each of the others simultanecously. A director taking part
in such a conference shall be deemed to be preoent in person at the
meating and shall be entitled to vote or be counted in & quorum
accordingly. Such & meeting shall be deemed to take place where tha
largest group of those participating in the conforencs is assembled,
or, ii there is no such group, where tho chairman of the meeting
then Lia. The word "meeting” in the articles shall be conotrued
accordingly.

REMUNERATION OF DIRECTORS.

31. If any Diroctor oshall ba called upon to perform extra
sorvicen or to make opeeial exertiono in golng or residing abroad or
otherwiose for any of the purposes of the Company, the Company may
remunerate the Director oo dolng elther by a fixed sum or by a
parcentage of profitn or othorwise as may bo dotormined by a
regolution passed at a Board Mooting of the Directors of the
Company, and ouch remuncoration may be ecithor in addition to or in
substitution for any othor romunoration to which he may be entitled
ap & Diroctor.

BORROWING POWERS.
3z, Tho Diroctors may cxcreioe all tho powors of tho Company
to borrow or raisc moncy and to mortgage or charge itoc undertaking,
property and uncalled copltol and cubject to Soction B0 of tho act,
to 4issue dcbenturoo, dcecbonture otock and othor cocurition ag
pacurity foxr any doebt, llability or obligation of tho Company or of
any third party.
DISQUALIFICATION AND REMOVAL OF DIRECTORS.
33, The office of Diroctor chall bo vacated 4if tho Dizoctor

(a) bocomes bankrupt or makeo any arrangemcnt or compopition
with his creditors gencrally; or
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{b) becomes disqualified from being a Director by reason of
any order made under Section 295 of the ket or otherwiss
80 prohibited or disquallfied under any statutory
provision for the time being in force; or

{(¢) in the opinion of all him co-Directors becomes incapable
by reason of mental disorder of discharging his duties as
Dirgctor; or

(d) sBubject as hereinafter provided resigns his office by
notice in writing to the Company.

4. The Company may by Ordinary Resolution of which special
notice has been given in accordance with Section 379 of the act
remove any Director before the expiration of this period of office
notwithetanding anything in these Articles or in any agresment
batween the Company and such director. Such removal shall ba
without prejudice to any claim such Director may have for damages
for breach of any contract of service between him and the Company.

RESERVES.

as, The Directore may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think
proper as a reserve or reserves which shall, at the discretion of
the Directors, be applicable for any purpose to which the profits of
the Company may be properly applied, and pending puch application
may, at the like discretion, either be employed in the businecs of
the Company or be invested in such investments (other than shares of
the Company) as the Directors may from time to time think f£it. The
Directors may also without placing the same to reserve carry forward
any profits which they may think prudent not to divide.

CAPITALISATION OF PROFITS.

a6, The Directors may with thas authority of an oOrdinary
Rapnolution: -

(a) sBubjcect ac hoxeinafter provided, resolve to capitalise any
undivided profits of the Company (whether or not the same
ara avallablo for distribution and including profits
standing to any reserve), or any sum standing to the
crodit of tho Company’c sharc promium account or capital
rodemption recorve fund;

(b} appropriate tho profits or sum resolvaod to be capitalised
to the Mcembers in proportion to tho nominal amount of tha
ordinary oharo capital (whether or not fully paid) held by
them roogocktivoly, and apply such profita or oum on theix
bohal£, ceither in or towards paying up tho amounts, Lf
any, for the timo being unpalid on any sharos held by such
Mombern respoctively, or in paying up .n full unissued
shares or dchontures of the Cempany of a nominal amount
equal to such proflts or sum, and allet and diptribute
such gharos or dobentures credited as fully paid up, to
and amengot such Membors, or as thoy may direct, in tho
proportinn aforesaid, or partly in one way and partly in
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the other: provided that the share premium account and the
capital redemption reserve fund and any such preofits which
are not available for distribution may, for the purposes
of this Article, only be eapplied in the paying up of
unissued shares to be issued to Members credited as fully
paid;

{z) resolve that any shares allotted under this Article toc any
Me.aber in respact of a holding by him of any partly paid
shares shall, so long as such shares remain partly paid
rank for dividends only to the extent that such partly
pald Ordinary Sharee rank for dividend;

{(d) make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as the
Directors think fit for the case of shares or debentures
becoming distributable under this Article in fractions;

(e} authorise any person to enter on behalf of all the Members
concerned into an agreement with the Company providing for
the allotment to them respectively, credited as fully paid
up, of any gshares or debentures to 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 the profite or sum
80 resolved to be capitalised, of the amounts or any part
of the amountes remaining unpaid on shares held by them
respectively any agreement made under such authority being
thereupon effective and binding on all such Members; and

(£) generally do all acts and things required to give effect
to such resolution as aforepaid.

PROVISION FOR EMPLOYEES.

az. Tho Company shall oxercige the power conferred upon it by
Section 719 of the Act only with the prior sanction of a Special
Resolution. If at any timo the capital of the Company io divided
into different clanpes of phares, the exercioe of such power as
aforesaid shall be decmed ko bo a varlation of the rights attached
to each claso of sharoo and shall accordingly require the prior
congent in writing of the holders of three~fourths in nominal valuo
of the ispsuod shares of cach class or the prior sanction of an
oxtraordinary resclution passod at a separate meoting of tho holders
of theo shares of cach class convened and hald in accordanceo with the
provisions of Section 125 of the Act.

EBXECUTION OF DOCUMENTS

is. Tho wooal, iLf any, shall only be used by the authority of
the Diractoxs or of a committoe of Directors authorised by the
Directorg,. Tho Dircctoxs may dotormine who shall sign  any

inotrument to which the egeal ic affired and unleoss otherwise so
dotermined it shall be cigned by a Diroctor and by the Secretary or
by a opoccond Director. Any document signed by a Dirsetor and the
Secrekary of the Company or by two Dircetoro of tho Company and
ozprogoed (in whatever form of words) to be coxocuted by tho Company
hao thu oame effect as if executed undor the coal of the Company. A
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document shall only be s0 signed with the authority of a resolution
of the Directors or a committee of the Directors.

INDEMNITIES.

39, Every Director, HManaging Director, agent, auditor,
psecretary and other officer for the time being of the Company shall
be indemnified out of the assets of the Company against any
liability incurred by him in defending any proceedings relating to
his conduct ap an officer of the Company, whether civil or criminal,
in which judgment is given in his favour or in which he ip acquitted
or in connection with any application under Section 727 of the Act
in which relief is granted to him by the court.
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