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THE COMPANIES ACT 1985
A COMPANY LIMITED BY SHARRES
MEMORANDUM OF ASSQCIATION
QF
HAYS OVERSEAS HOLDINGS LIMITED

{Amended by Special Resolution passed on 26 May 1992)

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

2. The Company 18 a private company.

3. The Company's registered office is to be situated in England and Wales,
4, The Company's cbhjects are:-

(a) To carry on the business of a holding company in ail ite branches,
and to acquire by purchase, lease, concession, grant licence or other wise
such businesses, options, rights, privileges, lands, buildings, leases,
underleases, stocks, shareas, debentured, debenture stock, bonds, obligations,
securities, revergionary interests, annuities, policies of assurance and other
property and rights and interests in property as the Company shall deem fit
and generally to hold, manage, develop, lease, '3ell or dispose of the =zame;
and to vary any of the investments of the Company, to act as trustees of any
deeds constituting or securing any debentures, debenture stock or other
securities or obligations; to enter into, aspsist, or participate in financial,
commercial, mercantile, industrial and other transactions, undertakings and
businesses of every description, and to establish, carry on, develop and
extend the same or sell, diapose of or otherwise turn the same to account, and
to co-ordinate the policy and administration of any companies of which this
Company is a member or which are in any manner controlled by, »r connected
with the Company, and to cercry on all or any of the businesses oy capitalists,
trustees, financiers, financlal agents, company promoters, hill dlscounters,
insurance brokers and agents, mortgage brokers, rent and debt collectors,
stock and share brokers and dealers and commission and general agents,
merchants and traders; and to manufacture, buy, sell, maintain, repair and
de:al in plant, machinery, toecls, articles and things of all kinds capable of
being used for the purposes of the above-mentiGned businesses or any of them,
or likely to be required by custemers of or persons having dealinge with the
Company.

{b} To carry on any other trade or bhusiness whatever which can in the
opinion of the Board of Directors be advantageously carried on in connection
with or ancillary to any of the businesses of the Company.

(<) To purchase or by any other means acquire and take options over
any property whatever, and any rights or privileges of any kind over or in
regpect of any property.
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{d) to apply for, register, purcliame, or by cther means acquire and
protect, prolong and ranew, whether in the United Kingdom or slsewhere any
patents, patent rights, brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessione and to disclaim, alter, modify,
us@ 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, inventione or rights which tha Company may
acgquire or propose to acquire.

{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 buginesses which the Company is authorigsed to carry on
and as part of the consideration for such acquiseitions 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 mutual assistance with any such
perzon, f£irm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or acgept, by way of consideration for
any o©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
gtock or securities so received.

(£) 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 rightes 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 investments made.

{h) To lend and advance money or give cradit on any terms and with or
without security to any person, firm or company (including without prejudice
to the generality of the forsgeing any holding company, subsidiary or fellow
gubsidiary of, or any other company associated in any way with, the Company),
to entar into guarantees, contracts of indemnity and suretyships of all kinds,
to recelive money on deposit or loan upon any terms, and to gagure or guarantae
in any manner and upon any termsg the paynent 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 foregouing any such holding company,
subsidlary, fellow subsidiary or associated conpany as aforesaid).

(i) To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge, standard
gsecurity, lien or other security upon the whele ox any part of the Company's
property or assets (whether present or £future), including its uncalled
capital, and also by a similar mortgage, charge, standard security, lien or
gecurity to secure and guarantee 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, exeocute and
issue cherues, billy of exchange, promissory notes, bills of lading, warrants,
debenturee and other negotiable or traneferrable lnstruments.




(k) To apply for, promote and obtain any kvt of Parlliament, order, or
licence of the Department of Trade or other authority whether in the United
Kingdom or otherwise for enabling the Company to carxy any of its objects into
affect, or for effecting any modification of the Company's constitution, 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's
interests.

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

{m) To subscribe for, take, purchase, or otherwise acguire, hold,
sell, deal with and dispose of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds obligations or securities issued or
guaranteed by any other company constituted or carxrylng on business in any
part of the world, and debentures, debenture stocks, bonds, obligations or
gsecurities issued or guarantaed by any govermment 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 secretarial, administrative, technical,
commercial and other gservices 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 te any business or
operations of or generally with respect to any such company or companies.

(0} To promote any otier company for the purpose of acguiring the
whole or part of the business or property or undertaking of any of the
liabilities of the Company, or of undertaking any business or operations which
may appear likely to assist or benefit the Company or to enhance the value of
any property or business of the Company, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise acquire all or any part of the
ghares or securities of any such company as aforesaid.

(p}) To sell or otherwise dispose of the whole or any part of the
bugsiness or property of the Company, either together or in portions, for such
consideration ag the Company may think fit, and in particular for shares,
debentures, or securities or any company purchasing the same.

{q) To act as agents or brokers and as trusteas for any person, filrm
or company, and to undertake and perform sub~contracts.

{x) To remunerate any person, firm or company rendering services to
the Company elther by cash payment or by the allotment teo him or them of
phares or other securities of the Company credited as paid up in full or in
part or otherwisae as may be thought expedient.




(8) 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 benafit of the Company or its Directorn or employees, or may be connected
with any town -or place where the Company carries on business; to give or award
peneions, annulties, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages, facilitles and
services 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 subsidid-y 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 dependanto; and to set up, establish, support and maintain
rrofit sharing ox share purchase sachemes for the benefit of any of the
employees of the cCompany or of any such subsidiary, holding or fellow
subsidiary company and to lend money to such subsidiary, holding or fellow
subsidiary 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 natuxe.

(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 aforesaid 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 in conjunction with others.

(W) To do all such other things as may be deemed incidental or
conducive to the attainment 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 shall be given to each
such object, and none of such cbjects shall, except where the context
expressly so requlres, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such sub-clause, or
by reference vo or inference from the terms of any other sub-clause of this
Clause, or 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
specified shall be deemed subsidiary or ancillary to any of the objects
spacified in any other such sub-clause, and the Company mhall have as full a
pover to exercise each and every one of the objects specified in each sub-
claupe of this Clause as though each sub-clause contained the objects of a
separate Company.

{2) The word "Company” in this Clause, except where used in reference to the
Company, fhall be deemed to include any partnership or other body of perscns,
whather incorporated or unincorporated and whether domiciled in the united
Kingdom or elsewhere,




{4) In this Clause the expression "the Act" means the companles Act 1985,
but #o that any reference in this Clause to any provision of the Act shall be
deomed to include a roference to any statutory modification ox re-enactment
of that provision for the time being in force.

5. The 1iablility of the Members is limited.

6. The Company's share capital is £4,020,100, divided into 4,020,100%
ordinary Shares of £1 each.

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

{A) Fach of the existing Deferred Ordinary Shares of £1 each in the
Authorised Share Capital of the Conpany 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 tha cxeation of 1,000,000 new Ordinary Shares of £1
eaclh, 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 passu with the existing shares of the Company.

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 respectlively 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 Subgcribers taken by each subscriber
Roy C Keen

Wilec House

82 City Road

London Ecl one
Commercial Manager

Michael J Hope
Wilec House
82 City Road

London ECl one
Commerclial Hanager

TOTAL SHARES TAKEN Two

pated this 10th day of October 1969

Witness to the above Zignatures

Davis § Hodgson
Wilec House
82 City Road
London  ECL




No. 964234

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
- of -

HAYS OVERSEAS HOLDINGS LIMITED
(Adopted by Special Resolution
passed on 26 May 1992)

1. (&) In these Articles "Table A" means Table A in the Schedule
to the Companies (Table A to F) Regulationsg 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 Regulationes contained in Table A shall apply to the
Company save in so far as they are excluded or modified hereby. The
Regulationg of Table A numbered 2, 3, 24, 35, 41, 53, 64, 65, 665,
67, 68, 69, 73, 74, 75, 76, 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 ghall
be the Articles of Asaociation of the Company.

PRIVATE COMPANY.

2. The Company is a private company and accordingly any
invitation to the public to subscribe for any shares or debentures
of the Company ia prohibited.

SHARES.

3. The share capital of the Company is £4,020, 100
divided into 4,020,100 shares of €1 each.

4. (A) The Directors shall have unconditional authority to allot,
grant options over, offer or otherwise deal with or dispose of any
relevant securities or other shares of the Company ta such persons,
at such times and generally on such terms and conditions and
carrying such rights or heing subject to such restrictions as the
Directors may determine. The authority hereby confurred shall,
subjact to Section 80(7) of the Act, be for a period expiring on the
25th May 1997, and the maximum amount of vrelevant securities which
may be allotted pursuant to such authority shal)l be the authorised
but as yet unissued share capital of the Company at the date of
adoption of these Articles, or where the authority is renewed at the
date of renewal.

(B} The Members Ln General Meeting may by Ordinary Resolution:
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(a) renew the said authority {whether or not it has been
previously renewed) for a perlod not exceeding five years
{unless the Company electes by Elective Resolution to
modify the duration of authority pursuant to Section BOA
of the Companies Act 1985), but such resoclution 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
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 Section
89 of the Act and the provisions of sub-sections (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 regastered in the name of any
persen indebted or under liability to the Company whether he be the
sole registered holder thereof or one of twe or more joint holders
and shall extend to all noneys 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 coption of the Company are to be liable, to be redeemed on
such terms and in such manner as the Company before the issue of the
shares may by Special Resolution determine.

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

NOTICES.

9. {a) Any notlce or other document may be served on or delivered
to any Member by the Company elther personally, or by
sending it by post addressed tc the Member at his
registered address or by facsimilc transmission or telex
or other instantaneocus means of transemission to a number
provided by the Member for thies purpose, or by leaving it
at his registered addrese addressed to the Member, oxr by
any other meane authorised Iin writing by the Hember
concerned. In the case of joint holders of a share,
gervice or delivery of any notice or other document on or
to rne of the joint holders shall for all purposes bhe
deemed a sufficient gervice on or delivery to all the
joint holders. Regulation 112 eof Table A shall be
modified accordingly.
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(b} Any notice or other document, which is sent by post, shall
be deemed to have been served or delivered 24 hours after
posting and, in proving such senvice 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 reglstered address
otherwise than by post or sent by facsimile transmission
or telex or other instantaneocus means of transmission,
shall be deemed to have bheen sarved or delivered when it
wag o left or sent.

{(c) All notices and othar communicationa relating to a General
Meeting which any Member is entitled to receive shall also
ke sent to the Auditor for the time being of the Company.

TRANSFERS,

10. ({A) The Directors may in their absolute disgcretion 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 thege Articles the Directors shall
not decline to register any tranafer of shares nor way 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 tranasferee is such a person shall
be conclusive evidence of such facts. On presentation of any such
transfer the Directors shall forthwith register the same.

PROCEEDINGS AT GENERAL MEETINGS.

il. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon the
regquisition of members, shall be dissolved; in any other case it
ghall stand adjourned to the same day in the next week, at the same
time and place or to such other day and at such other time and place
as the Directors may determine, and if at the adjourned meeting a
guorum is not present within half an hour from the time appointed
for the meeting the meeting shall be dissclved.

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

13. (a) &Any proxy appointed hy a member of the Company in
aceordance with Section 272 of the Act shall be entitled
to vote on a ohow of hands as well as on a poll, provided
that no person present sghall be entitled to wore than one
vote on a show of hands save as provided in Regulation 50
of Table A,

{b) In every notice convening a General Meetling of the Company
there ahall appear with reasonable prominence a statement
that a Member entitled to attend and vote is entitled to
appoint a proxy to attend and, ©on a poll, or a Bhow of
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hands t0 vote instead of him and that such proxy need not
aleo bae a Member,

(¢) PRegulationz 38 and 59 of Table A shall be modified
accordingly.

{d) Proxies may be deposited at the Regletered 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 discretlon treat n £facaimile transmission or 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 ls a member of the Company may by
regolution of its directors or other governing body authorise such
person ag it thinks Fit to act as ilts representative at any meeting
of the cCompany or of any class of Members of the Company, and the
person so authorised shall be entitled to exercise the game powers
on behalf of the Corporation which he represents as that corporation
could exercise if 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") shall be recognised as the proxy of that body
corporate unless the body corporate has delivered to the Company in
relation to the meeting a wvalid instrument of proxy which has not
been ravoked. 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 as proxy £for the body
corporate. In default of their promptly so agreeing, the Chairman
of the meeting shall dirvect which peraon shall act as proxy of the
body corporate and his decision shall be final.

16, A Resolution in writing signed or approved by letter,
telex, facsimile transmiesion or cable by all members of the
Company, who would have been entitled to vote upon it if it had been
duly proposed at a General Meeting or at a meeting of any class of
members of the Company, or by their duly appointed attorneys, shall
be as wvalid and effectual as if it had been passed at a General
Meeting or at such a class meeting of the Company {(as the case may
be} duly convensed and held. Any such Resolution may consist of
several documents in the like form each signed by one oxr more of the
members or thelr attorneys (or, in the case of a wember which is a
body coxporate, by a director thereof or by a duly appointed
representative).

i7. where for any purpose an ordinary resolution of the
company is rzrequired, a special or extraordinary resolution shall
also be effective and where for any purpose an extraordinaxy
ragolution Is reguired a speclal resclution shall alsc be affective.

APPOINTMENT AND RETIREMENT OF DIRECTORS.

18. Unless and until otherwlse determined by %the Company in




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, discretions and authorities vested in the
Director, and Regulation 89 of Table A shall be modified
accordingly.

i9. 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
separate General Meetings of the holders of any class of shares in
the capital of the Company 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 is willing to act to be a Director either to
fill a vacancy or as an additional Director.

21, A Director appointed te fill a casual vacancy ox 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 Regulation 79 of Table A shall be deleted.

22. The holder or holders of a majority in nominal value of
such part of the issued 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 appoilntment
shall take effect forthwith upon delivery of the memorandum to the
Registered 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 being appointed
a Director by reason only of his having attained the age of seventy
or any other age nor shall any special notice be required in
connection with the appointment or the approval of the appointment
of such person, and no birector shall vacate his office at any time
by reason only of the fact that he has attained the age of seventy
or any other age.

DELEGATION OF DIRECTORS’ POWERS.

24. The Directors may from time to time appoint one or more of
thelr body to hold any executive office in the management of the
business of the Company including the office of Chairman ox Deputy
Chairman or Managing or Joint Managing or Deputy or Assistant
Managing Director as the Directors may declde such appointment being
(subject to Section 319 of the Act, Lf applicable) for such fixed
term or without limitation as to period and on such terms as they
think fit and a Director appointed to any executive office shall
(without prejudlice to any claim for damages for breach of any
service contract betwsen him and the Company) if he ceases to hold
the office of Director from any cause ipso facto and immediately
cease to hold such executive office.




25, B Director holding such executive offlce as aforesaid for
a fixed perlod shall not be entitled to resigr as a Director of the
Company and Artlcle 34(d) hereof shall be interpreted accordingly.

26. The directors may appoint any persen to any office or
employmen. having a deslgnation or title inecluding 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
inclugion of the word "director" in the designation or title of any
such office or employment shall not 4imply that the holder is a
director of the Company, nor shall the holder thereby be empowered
in any respect to act as, or ke deemed to be, a directer of the
Company for any of the purpcoses of the articles.

ALTERNATE DIRECTORS.

27. (A) Any Director may by writing under his hand appeint (1) any
cther Director, or (2) any other person who is approved by the Board
of Directors as hereinafter provided to be his alternate; and every
such alternate shall (subject to his giving teo the Company an
address within the United Kingdom at which notices may be served on
him) be entitled to receive notices of all meetings of the Directors
and, in the absence from the Board of the Director appointing him,
to attend and vote at Meetings of the Directors, and to exercise all
the powers, rights, duties and authorities of the Director
appointing him: Provided always that no such appelntment of a person
other than a Director shall be operative unlesa and until the
approval of the Directors by a majority consisting of not less 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 appointed 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
appointment of his alternate sghall thereupon cease and determine., A
Director acting as alternate shall have an additional wvote at
meetings of Directors for each Director for whom he ackts as
alternate but he shall count as only one for the purpose of
determining whether a quorum be present.

(B) Every peraon acting a&s an alternate Director shall be an
officer of the Company, and shall alcne be responsible to the
Company for his own acts and defaults, and he shall 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 appointing him, and shall
consist of such portion of the last-mentioned remuneration as shall
be agreed between the alternate and the Director appointing him.

PROCEEDINGS OF DIRECTORS.

28. Notice of a meeting of the Directors shall be deemed to be
properly given to a Director Lf it is given to him personally or by
word of mouth or sent in writing to him at his last known address or
any other address given by him to the Company for this purpose, or
by any other means authorised in writing by the Director concerned.
A Director abment or intending to be absent from the United Kingdom
may request the Directors that notices of meetinge of the Directors




shall during his absence be sent in weiting to him at an address or
to a facsimile or telex number given to him to the Company for this
purpose, but if no request is made to the Directors it shall not be
necessary to give notice of a meeting of the Directors to any
bDirector who is for the time being absent f£rom the United Kingdom.
A Director may waive notice of any meeting elther ratrospectively or

prospectively. Regulation 88 of rable 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 as & Director in regerd to any contract,
rrapsaction or arrangement in which he is intereated, or upon any
matter arising thereout, and if he does so vote his vote shall be
counted and he shall be reckoned in calculating a quoxum when any
such contract transaction or arrangement is under congideration.

30. Without prejudice to the first sentence of regulation 88
of Table A a wmeeting of the directors or of a committee of the
directors may consist of a conference between directoxrs who are not
all in one place, but of whom each Jis able (directly or by
relephonic communication) to speak to cach of the others, and to be
heard by each of the others gimultaneously. A director taking part
in such a conference shall be deemed to be present in pereon at the
meating and shall be entitled to vote or he counted in a guorum
accordingly. Such a meeting shall be deemed to take place where the
laxrgest group of those participating in the conference is assembled,
or, Lif there is no such group, where the chairman of the meeting
then i18. The word 'meeting" in the articles shall be construed
accordingly.

REMUNERATION OF DIRECTORS.

31. Tf any Director shall be called upon to perform extra
gervices or to make special exertions in going or residing abroad or
otherwise for any of the purposes of the Company, the Company may
remunerate the Director 8o doing either by a fixed sum or by a
percentage of profits or otherwise as may be determined by a
resolution passed at a Board Mesting of the pirectors of the
company, and such remuneration may be either in addition to or in
gubstitution for any other remuneration to which he may be entitled
as a Director.

BORROWING POWERS.

32. The Directors may exercise all the powers of the Company
to borrow or raise money and to mortgage or charge its undertaking,
property and uncalled capital and subject to Section BO of klhe Act,
to igssue debentures, debenture stock and other gacurities as
pecurity for any debt, 1iability or obligation of the cCompany ox of
any thixd party.

DISQUALIFICATION AND REMOVAL OF DIRECTORS.

a3, The office of plrector ghall be vacated Lf the Direchor

(a) becomes bankrupt or makes any arrangement or composition
with his ereditors generally; or
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(b} becomes dlaqualified fiom being a Director by reason of
any order made under Section 295 of the Act or otherwise
go prohibited or disgualified under any statutory
provision for the time being in force; or

{¢} in the opinion of all his co-Directors hecomes incapable
by reason of mental disorder of diecharging his duties as
Director; or

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

34. 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
notwithstanding anything in these Articles oxr 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, hefore recommending any dividend, set
aside out of the profitas of the Company such sums as they fuink
proper as a reserve or resexves which ghall, 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 invested in such investments (othex 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 carxy forward
any profits which they may think prudent not to divide.

CAPITALISATION OF PROFITS.

36. 7he Directors may with the authority of an Oxdipary
Resgolutlon:-

(a) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company (whether or not the same
are available for distribution and including profits
standing to any xeserve), or any sum standing to the
credit of the Company’s share premium account or capital
redemption regerve fund;

{b) appropriate the profits or sum resolved to be capitalised
to the Members in proportion to the nominal amount of the
ordinary share capital (whether or not fully paid) held by
them respectively, and apply such proifits or sum on their
behalf, either in or towards paying up the amounts, if
any, for the time being unpaid on any shares held by such
Members respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount
equal to such profits or oum, and allot and distribute
such shares or debentures credited as fully pald up, to
and amongst such Members, or ae they may direct, in the
proportion aforesaid, orx partly in one way and partly in




the other: provided that the share premium account and the
capitsl redemption reserve fund and any such profite which
are not available for distribution may, for the purposes
of this BArticle, only be applied in the paying up of
unissued ghares t£o be isasuad to Members credited as fully
paid;

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

{d) make such provisions by the issue of fractional
certificates or by payment in zash or otherwige as tha
Directors think Fit for the case of shares or depbentures
becoming distribuiable under this Article in fractions;

(e) authorise any person to enter on behalf of all the Members
concernzd into an agreement with the Company providing for
he allotment to them respectively, credited as fully paid
up, of any gshares or debentures to vhich they may be
entitled aupon such capitalisation 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
so resolved to be capitalised, of the amounts or any part
of the amounts remaining unpaid on shares held by them
raspectively 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
o such resclution as aforesaid.

PROVISION FOR EMPLOYEES.

7. The Company shall exercise the power conferred upon it by
Section 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 classes of ghares, the erercise of =such power as
aforesald shall be deemed to be a variation of the rights attached
to each class of shares and shall accordingly require the priox
congent in writing of the holders of three-fourths in nominal value
of the igsued shares of each class or the prior sanctlon of an
extraordinary resolutlon passed at a separate meeting of the holders
of the shares of each class conveped and held in accordance with the
provisions of Section 125 of the Act.

EXECUTION OF DOCUMENTS

38. The seal, if any, shall only be used by the authority of
+ha Directors or of a committee of Directors authorined by the
Directors. The Directors may determine who shall sign any

instrument to which the seal is affixed and unless otherwlae sgo
determined it shall be signed by a Director and by the Secretary or
by a second Director. any docunent signed by a Diractor and the
Secretary of the Company or by two Directors of the Company and
expressed (in whatever form of words) to bhe executed by the Company
hae the same effect as Lf executed under the seal of the Company. A
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document shall only be so signed with the authority of a resolution
of the Directore or a committee of the Directors.

INDEMNITIES.

39, Every Director, Managing Director, agent, auditor,
gecretary and other officer for the time beilng of the Company shall
ba indemnified out of the assets of the Company against any
liability incurred by him in defending any proceedings relating to
his conduct as an officer of the Company, whether civil or ceriminel,
in which judgment is given in his favour or in which he is acquitted
or in connection with any application under Section 727 of the Act
in which relief is granted to him by the court.

wl(Q~




Registerea No, se4n3y
THE COMPANIEE mor 1935

Havg OVERSEAS HOLDINGS LIMITED

1 That the objects set ont in bparagraph 3 of the document
Produced to thisg meeting, ang for the Purposes of
identification initialled by the Chairman hereof, pe
approved and adopted ag the objects of the Company, in
substitution for, and to the exclusion of all the
existing objects thereas and the Memorandum of
Association be altereq accordingly.

2 That the Tegulations get forth in the'printed:document
Produced to this meeting and for the PLUIEpsses of

Certifieq to be a trye extract .....<:Lh....?.;?$?

Secratayy

Date: 1 June 1992

COMPANIES HOUSE
'« 6JUH 1992
M ‘1




Registersq Yo, 964234

THE COMPANTIES ACT 1988

HAYS OVERSEAS HOLDINGS LIMTED
e e

The undexmentioned were, by Special Resolution dated 26 May 1992, adopted ag

the objectg ef the Company fop and to the exlusion of the existing objects /L) :

therecf; .
q, The Company? g objects are:~

{a) To carry on the businegg of a holding company in a1 itg branches,
and to acqulre by Purchase, leage, Concession, grant licepce Or other wige
such buainesaas, options, rights, privileges, landg, buildings, leases,

Commercial, nmercantile, industrial and othey tranaactions, undertakings and
busineageg of every deacription, and tg establigh, carry onp, develop and
extend the Same pyr Bell, dispose of or otherwises turn the Bame to account, ang

with the Company, anag to carry on all or any of the businasgeg of capitaliets,
trustees, financiera, financial agents, company'promoters, biliy disccunters,
ilnsurance brokers ang agentsg, mortgage brokers,,gent and debt collectora,
stock ang share brokers and dealerg and commiﬁ:tpn and genera] agentg,

deal in plant, fachinery, toola, articles apg things of all kingdg vapable of
being ugeq for the Purposes of the above-mentioned buainesgeg or any of them,
or likely to pe Tequired by Customera of or persong having dealings with the
Company.

{b) To carry on any other tyade or buginesgg whatevep which can in the
opinion of the Board of Directors pe advantageausly carried an iu'connection
with or ancillary to any of the businessgs of the Company,

{c) To purchage or by any other maang acquire and take options over
any Property whatever, and any righty op pPrivileges of any king over or in
respact of any Property,

{q) to apply for, tegiater, Purchase, oy by other means acquireg and

protect, Prolong and reénew, whother ip the Uniteq Kingdom op elsevhere any
Patents, patent rights, brevetg d'invention, 1icences, secreat Processes, trade

- GIUN 1892
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{e} Te acquire or undertake the whole or any part of the business,
goedwill 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 into any arrangement for
shaxring profits, or for co-~operation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise assisting any such
pergon, firm or company, and to give or accept, by way of consideration for
any of the actes or things aforesaid or property acguired, 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, repalr, develop, exchange, let on
loage 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 xights of the Company.

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

(h) To lend and advance money or glve credit on any terms and with or
without security to any person, firm or company (including without prejudice
to the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company asscclated in any way with, the Company),
to enter into guarantees, contracts of indemnity and suretyships of all kinds,
to receive money on deposit or loan upon any terms, and to secure or guarantee
in any manner and upon any terms the payment of any sum of money or the
performance of any obligation by any person, firm or company (including
without prejudice to the generality of the foregoing any such holding company,
gsubsldiary, fellow subsidiary or asscociated company as aforesaid).

(i) To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge, standard
security, lien or other security upon the whole or any part of the Company's
property or assets (whether present or future}, including its uncalled
capital, and alsoc by a similar mortgage, charge, standard security, lien or
security to secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may hecome binding on it.

(3} 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 instrumentasa.

(k) To apply for, promote and obtain any Act 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 obhjects into
effect, or for effecting any modification of the Company’s constitution, or
for any other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to cppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the Company's
interests.
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(L) To enter into any arrangements with any government or authority
{supreme, municipal, local, or otherwise} that may seem conducive tp 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 op
eoncesslons which the company may think desirable and to carry out, exercise,
and comply with any such charters, decrees, rights, privileges, and
concessions,

(m) To subscribe for, take, purchase, or otherwise acquire, hold,
gell, deal with and dispose of, place and underwrite ghares, stocks,
debentuxes, debenture stocks, bonds obligations or zecurities issued or
guaranteed by any cother company constituted or carrying on business in any
part of the world, and debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any government or authority, municipal,
local or otherwime, in any part of the world.

(n} To control, manage, finance, subsidise, co-ordinate or otherwise
asgigt 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
opsrations of or generally with respect to any such company or companies,

({=}] To promote any other 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, or of undertaking any business or operations which
may appear likely to assist or benefit the Company or to enhance the value of
any property or business of the Company, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise acquire all or any part of the
shares or securities of any such company as aforesaid.

{r 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
congideration as the Company may think fit, and in particular for shares,
debentures, or securities or any company purchasing the sama.

(q) To act as agents or brokers and as trustees for any person, firm
or company, and to undertake and perform sub-contracts.

{r) To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the allotment +o him or them of
shares or other securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

{g) To support and subscribe to any charitable or public obiject and
to support and subscribe to any institution, society or club which may be for
the benefit of the Company or its Directors or employees, or may be connected
with any town or place whaere the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or
benefits or charitable ald and generally to provide advantages, facllities and
gervices for any persons who are or have been Directors of, or who axe 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 subsldiary 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 meintain superannuatien and
other funds or schemes (whether contributory or Jrn=gcontributory) for the
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No. 964234

THE CoOMPANIES ACT 1885

e r—

CoOMPANY LIMITED By SHARES
-._"-—l--____ e

NEW ARTIOLRS OoF ASS0CIATION

HAYS OVERSEAS HOLDINGS LIMITED
{Adopteq by Special Resolutign
Passed on 2¢ Hay 1592}

1, (&Y 1In fhesa Articles "Table A~ M2ans Table a in the Schedule
to the Companies {Table A o F) Regulationg 1985 angq "the Actw meang

PRIVATE COMPANY,

2, The Company ig 4 privatg Company ang accordingly any
invitation to the Public to subgcribe for 21y shares op debentureg
of the Company ig Prohidbited,

SHARES.

3 The share Capital of the Company ig £4,020,100

Qivideq into 4,020,10p Bhares of El each,

4. (A) Tha Directors shall have unconditiona) authority to allot,
grant optiong over, ofrfer or otherwige deal with or dispoge of any
relevant Becuritieg oy other shareg nf ¢

a2t  pueh times anpg generally op ‘such terms ang conditiong and

(B} ‘the Members in General Meating may by ordinary Resolutions




{a}y renew the sald authority (whether or not it has bean
previcuely repnewed) for a period not exceeding five years
{(unless +the Company elects by Blective Resolution to
modify the duration of sutherity purguant to Saection 80a
of the Companies Act 1985), but such resolution shall
comply with the Act;

(k) revoke or vary any such authority (or renewed authority).

{#}) The Directors shall be entitled wunder the authority
conferred by sub-paragraph (A] or (B} of this Article or under any
renewhkl theraof to make at any time prior to the expiry of such
authority any offer or agreement which would or might require
relevant macurities of the Company to be allotted afher the expiry
of such authority.

5. The pre-emption provisions of sub-secticn (1) nf Section
8% of the Act and the provisiones of sub-sections (1} to (6)
inclugive of Section 90 of the Act shall not apply to any allotment
of tha Company's eguity 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 er under liablility to the Company whether he be the
sole registered holder thereof or one of two or more joint holdera
and shall extend to all moneys presently payable by him or his
estate to the Company.

7 Subject teo 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 optlion of the Company are to be liable, to be redeemed on
such terms and in such manner as the Company before the issue of the
shares may by Special Resolution determine.

8. Subject to Chapter VI of Part V of the act, the Company
may give financial gssistance for the purpose of or in connection
with any acquisition of sharas made or to be made in the Company or
its holding company.

NOTICES.

9. (&) Any notice or other document may be served on or delivered
to any Member by the Company either personally, or by
sending it by post addressed to the Member at his
regicteared address or by faceimile transmiasion or telex
or other instantanecus means of transmission to a number
provided by the Member for this purpose, or by leaving it
at his registersd address addressed to the Member, or by
any other means authorised in writing by the Member
¢oncerned. In the case of Jjoint holders of a share,
garvice or delivery of any notice ar other document on or
te one of the joint holders shall for all purposes be
daemed a aufficlent sarvice on or delivery to all the
joint holders. Regulatlion 112 of Table A shall be
modified accordingly.

-2~




(b) Any notice or other document, which is sent by post, shall
be desmed to have been served or delivered 24 hours after
posting and, in proving such service or delivery, it ahall
be sufficlent to prove that the notice or document was
proparly addrassed, stamged 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 tranesmission,
shall be deemed to have bkesen served or delivered when it
was so left or sent.

(c) All notices and other communications relating to a General
Meeting which any Member is entitled to recelve shall also
be sent to the Auditor for the time being of the Company.

TRANSFERS.

10. (A} The Directors may in their absolute discretion and without
assigning any reason therefor dacline te 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 sahall
not decline to register any transfer of shares nor may they suspend
reglistration 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
transfer the Directors shall forthwith register the same.

PROCEEDINGS AT GENERAL MEETINGS.

11i. 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 same day in the next week, at the psame
time and place or to such other day and at such other time and place
as the Directors may determine, and if at the adjourned meeting a
gquorum is not present within half an hour from the time appointed
for the meeting the meeting shall be dissolved.

l2. It ghall not be necessary to give any notice of an
adjourned meeting and Regulation 45 of Table A shall be construed
accordingly.

i3. (a) Any proxy appointed by a wmembexr of the Company in
accordance with Section 372 of the Act shall he entitled
to vote on a show of hands as well as on a poll, provided
that no person present shall be entitled to more than one
vote on a Bhow of hands Bave as provided in Regulation 50
of Table A.

(b) In every notice convening a General Meeting of the Company
there shall appear with reascnable prominence & statement
that a Member entitled to attend and vote is entitled to
appoint a proxy to attend and, on a poll, or a show of




hands to voie instead of him and that such proxy need not
also ba a Hember,

(¢) Regulationz 38 and E£2 of Table A sahall be modified
accordingly,

(d) Proxies may be deposited at the Registered Offife of the
Company at any time before the time of the leeting for
which they are to be used unless otherwise specifled in
the notice convening such Meeting. The Diractors may at
their discretion treat a facsimlle tranemission or 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.

4. Any Corporation which is a member of the Company may by
resolution of ite 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 claas of Members of the Company, and the
person so authorised shall be entitled to exercise the mame powers
on bahalf of the Corporation which he represents as that corporation
could exercise if it were an individual member of the Company.

15. For so long a8 the Company is a subsidiary, any director
or secretary of i body corporate which ie a member of the Company
{(each such person being hereafter referred to as a "Qualifying
Representative") ghall be recognised as the proxy of that body
corporate unless the body corporate has delivered to the Company in
relation to the measting a valid instrument of proxy which has not
been revoked. If more than one Qualifying Representative of a body
corporate ie present 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 so agreeing, the Chairman
of the meeting shall direct which person shall act as proxy of the
body corporate and his decision shall be final.

16. A Resolution in writing signed or approved by letterx,
telex, faceimile <¢ransmission or cable by all members of the
Company, who would have been entitled to vote upen it if it had bheen
duly proposed at a General Meeting or at a meeting of any class of
membexrs of the Company, or by their duly appointed attorneys, shall
be as valld and effectual as if it had been passed at a General
Meeting or at such a class meeting of the Company (as the case may
be)} duly convened and held, Any such Resolution may consist of
several documents in ths like form each signed by one or more of the
members or thelr attorneys (or, in the case of a member which is a
body coxporate, by a director thereof or by a duly appointed
representative).

17. Where for any purposa an ordinary resolution of the
company is ragquired, a special or extraordinary resolution shall
also be effective and where for any purpose an extraordinary
resolution is required a special resolution shall also be effective.

APPOINTHMENT AND RETIREMENT OF DIRECTORS.

i8. Unless and until otherwise determined by the Company in




Genaral Meecting therg shall be no maximum number of Directors and
the minimum pumber of Directors shall be one, Whepnever there shall
be only one Directey of the Company such Director may act alone in
exercieing all the yvowers, dliecretions and authouities veq:3e in the
Plracter, and Regulaticn 89 of Table h shall be wodified
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 Generasl Meetings of the Company and at all
geparate General Meetinga of the holders of any class of shares in
the capital of the Company 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 is willing to act teo be a Director either to
£il1l a vacancy or as 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 the Annual
General Meeting next following his appolntment and the laet two
gsentences of Regulation 79 of Table A shall be deleted.

22, The holder '‘or holders of a majority in nominal value of
such part of the issued share capital of the Company as confers the
right for the time baing 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 appeint any person to be a Director. Such removal or appointment
shall take effect forthwith upon delivery of the memorandum to the
Registered 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 being appointed
a Director by reason only of his having attained the age of geventy
or any other age nor shall any special notice be required in
connection with the appointment or the approval of the appointment
of such person, and no Director shall vacate his office at any time
by reason only of the fact that he has attained the age of seventy
or any other age.

DELEGATION OF DIRECTORS' POWERS.

24. The Directors may from time to time appoint one or more of
their body to hold any executive office in the management of the
buainess of the Company lncluding the office of Chairman or Deputy
Chairman or Managing or Joint Hanaging or Deputy or Asslistant
Managing Dirsctor as the Directors may declde such appointment belng
{pubject to Section 319 of the Act, if applicable) for such fixed
term or without limitation as to period and on such terms as they
think fit and a Director appointed to any executive office shall
(without prejudice to any claim for damages for breach of any
gervice contract betwazen him and thé Company) if he ceases to hold
the offlce of Director from any Gaige ipso facto and immediately
ceage to hold guch executive office.
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25, A Director holding such executive office as aforesald for
a fixed perlod shall not be entitled to resign as a Director of the
Company and Artjcke 34(d) hereof ahall be interpreted accordingly.

26, The dirsctors may appoint any person to any office or
employment having a designation or title Aincluding the word
ndirector" 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
ineclusion of the word "director” in the designation or title of any
guch office or employment eshall not imply that the holder is a
director of the Company, nor shall the holdex thereby be smpowered
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 is approved by the Board
of Directors as hereinatter provided to be his alternmate; and every
such alternate shall (subject to his giving to the Company an
address within the United Kingdom at which notices may be gerved on
him) be entitled to receive notices of all neetings of the Directors
and, in the absence from the Board of the Director appeointing him,
to attend and vote at Meetings of the Directora, and to exercise all
the powers, rights, duties and authorities of the Director
appointing him: Provided alwaye that no such appointment of a person
other than a Director shall be operative unless and until the
approval of the Directora by a majority consisting of not less than
two-thirds of all the Directors shall have been given and entered in
the Directors’ Minute Book. A Director may akt any time revoke the
appointment of an alternate appointed 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
appointment of his alternate shall thereupon cease and determine. A
birector acting as alternate shall have an additional vota at
meatings of Directors for each Director for whom he acts as
alternate but he shall count as only one for the puxpose of
determining whether a guorum be present.

{B) Every person acting as an alternate Director gshall be an
officer of the Company, and shall alone be responsible to the
Company for his own acte and defaults, and he phall 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 appointing him, and shall
consist of such portion of the last-mentioned remuneration as shall
be agreed between the alternate and the Director appeinting him.

PROCEEDINGS OF DIRECTORS.

28. Notice of a meeting of the Directors shall be deamad to be
properly glven to a Director if it ie given to him personally or by
word of mouth or sent in writing to him at his last known address or
any other address given by him to the Company for this purpose, or
by any other means authorised in writing by the Director concerned.
A Director absent or intending to be absent from the United Kingdom
w@ay request the Directore that notices of meetings of the Directors




shall during his abgence be sent in writing to him at an address or “
to a faceimile or telex number given to him to the Company for this .
purpose, but if no requeet ls made to the Directors it shall not be TR Y
necespary to give notice of a meeting of the Directors to any .
Director who is for the time being absent frem the United Kingdom, ' B
A Director may wailve notice of any meeting either retrospectively or e
proapectively. Regulation 88 of Table A shall be modified o, iy
accordingly. R

29. Without prejudice to the obligation of any Director to .-
dlasclose his interest in accordance with Section 317 of the Act a
Director may vote as a Director in zregard to any contract,
transaction or arrangement in which he ic interested, or upon any Tt
matter arising thereout, and if he does so vote his vote shall be e 'z;
counted and he shall be xeckoned in calculating a quorum when any ’ g
such contracf: transactiocn or arrangement is under consideration. ¢ L

30. Without prejudice to the first sentence of regulation 88 w
of Table A a meeting of the directore or of a comittee 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 i
telephonic communication) to speak to each of the others, and to be i o
heard by each of the others simultaneocusly. A director taking part oy
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 quoxum

accordingly. Such a meeting shall be deemed to take place where the ‘
largest group of those participating in the conference is assembled, R
or, if there is no such group, where the chairman of the meeting

then is. The word "meeting" in the articles shall be construed 3 -
accordingly. et A

REMUNERATION OF DIRECTORS. i

31. If any Director shall be called upon to perform extra wrny Sl
pervices or to make spacial exertions in going or residing abroad or
otherwise for any of the purposes of the Company, the Company may b
remunerate the Director so doing aither by a fixed sum or by a : e
percentage of profits or otherwise as may be determined by a ‘-Z:a,;‘
resolution pasged at a Board Meeting of the Directors of the
Company, and such remuneration may be either in addition to or in ' g
substituticn for any other remuneration to which he may be entitled ’

as a Director.

BORROWING POWERS. &

32. The Directors may exercise all the powers of the Company ?
to borrow or raise money and to mortgage or charge its undertaking, §
property and uncalled capital and subject to Section 80 of the Act, i
to issue debentures, debenture stock and other gecurities as ‘ b
pecurity for any debt, liability or obligation of the Company or of : ‘
any third party. T M

Y party & %w

DISQUALIFICATION AND REMOVAL OF DIRECTORS. Y

33. The office of Director shall be vacated if the Director i

d

(a) becomes bankrupt or makes any arrangement or compoaltion
’ with hls creditors generally; or ;




(1) becomed disqualified from being a pirector by reason of
any order made under Section 295 of the Act or otherwise
g0 prohibited or disqualified under any statutory
provigion for the time being in forcej or

{c) in the opinion of all his co-~Directors becomes incapable
by reason of mental disorder of diacharging hie duties as
pireoctor; or

{d) soubject ad hereinafter provided resigns his office Dby
notice in writing to the Company.

34, The Company may by Ordinary Resolution of which speclal
notice has becu given in accordance with Section 379 of the Act
remove any Director before the explration of this perlod of office
notwithetanding anything in these Articles or in any agroement
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 gervice between him and the Company.

RESERVES.

35. The Diraectors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think
preper as 2 yeferve or regerves which shall, at the discretion of
the Directora, be applicable for any purpose to which the profite of
the Company may be properly applied, and pending such application
may, at the like discretion, either be employed in the busineas of
the Company or be invested ?n such investments {other than shares of
the Company} as the Directore may from time to time taink fit. The
Directors may also without placing the same to reservi carry forward
any profitvs which they may think prudent not to divide.

CAPITALISATION OF PROFITS.

36. The Directors may with the authority of an Ordinary
Regolutioni~

(a) subject aB hereinafter provided, resolve to capitalige any
undivided profits of the Company (whether or not the same
are avallable for distribution and including profits
standing to any reserve), or any sum standing to the
credit of the Company’s share premium account or capital
redemption resarve fund;

(b) appropriate the nprofits or sum resolved to be capitalised
to the Members in proportion to the nominal amount of the
ordinary share capital (whether or not fully paid) held by
them respectively, and apply such profits or sum oOn thelr
behalf, either in ox towards paying up the amounts, if
any, for the time being unpaid on any shares held by such
Members respectively, or in paying up in full unissued
gharea or debenturss of the Company of a nominal amount
equal to euch proflts or sum, and allot and distribute
auch shares or debentures credited as fully pald uwp, to
and amongst such Members, or as they may direct, in the
propertion aforesaid, or partly in one way and partly in




the ether: provided that the share premiuz account apd the
capital redemption reserve fund and any such profits which
are not avallable for distribution may, for the purpcses
of this Article, only be applied in the paying up of
uniesued shares to be ilgsued 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
pald ordinary Shares 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 agreemeant with the Company providing for
the allotment to them respectively, credited as fully paid
up, of any sehares or debentures to which they may be
entitled upon psuch capitalisation 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
80 resolved to be capitalised, of the amounts oxr 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

(f) generally do all acts and things required to give effect
to such resolution as aforesaid.

PROVISION FOR EMPLOYEES,

a7. The Company shall exercise the power conferred upon it by
Section 719 of the Act only with the prior ganction of a Special
Resolution. If at any time the capital of the Company is divided
into different classes of sharas, the exercise of such power as
aforesaid shall be deemed to be a variation of the righte attached
to each class of shares and shall accordingly require the prior
congent in writing of the holders of three-fourths in nominal wvalue
of the issued ghares of each class or the prior sanction of an
extraordinary resolution passed at a separate meeting of the holders
of the shares of each class convened and held in accordance with the
provisions of Section 125 of the Act.

EXECUTION OF DOCUMENTS

38. The Bseal, if any, shall only be used by the authority of
the Directors or of a committee of Directors authorised by the
Directors. The Directors may determine who shall sign any

instrument to which the seal is affixed and unlees otherwise 8o
determined it shall be signed by a Director and by the Secretary or
by a second Director. Any document signed by a Director and the
Secretary of the Company or by two Directors of the Company and
expressed (in whatever form of words) to be executed by the Company
hag the spame effect as Lf executed under the seal of the Company. &




dooument shall only be so signed with the authority of a resolution
of the Directors or a committee of the Directors,

INDEMNITIES,

39, Every Director, Managing Director, agent, auditor,
secretary and othex officer for the time being of tha Company shall
be indemnified out of the assets of the Company &gainst any
liability incurred by him in defending any proceedings relating to
his conduct as an officer of the Company, whether civil or criminal,
in which judgmunt 18 given in his favour or in which he is acquitted
or in connhection with any application under Section 727 of the Act
in which relioef is granted to him by the court,
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