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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of PARKROCK LIMITED s

4

1. The name of the Company is Parkrock Limited. e
2, The Registered Office of the Company will be aituate in England.
3. The objects for which the Company iz egtablished are:

() 1. To ecarry on business as general merchants and as manufacturers,
preparers for sale of and dealers in all kinds of raw materials,
manufactured and gemi-manufactured goods; proprietors and lessors of
commercial plant and premises, as mail order salesmen, wholesalers,
retailers, importers, exporters, brokers and agents for or distributors
of goods and services of all kindsj haulage contractors, carriers and
transporters by land, sea and air of passengers, 1ivestock, goods and
naterials of every deseription, freight agents, removers, storers and
packers of goods, wmaterials and property of every description, towage
contractors, aireraft, tug, barge and ship owners and charterers,
proprietors and 1etters on hire of trucks, earth moving equipment, heavy
yehicles of all kinds, and to be garage and service station proprietors
and providers of a vehicle and vessel recovery service.

2. To carry on business as wholesale and retall dealers in and agents or
representatives for all manner of goods, products, processes, materials
and services of any description elther as principals or for or on behalf
of an individual, firm, company, authority or other organisation, in any
part of the world and to tender for and to place contracts or
investments, to act as advertising and market research specialists,
exhibition, conference and display contractors and promoters, hire
purchase and general financiers, insurance and mortgage brokers and
agents, labour contractors and advisors, to carry on employment,
accomodation and travel agencies, to deal in office equipment, supplies
and systems, to be consultants and advisers in efficlency techniques,
business, office, personnel and works management, marketing, sales
promotion and product design, busineas . sSystem organisers, buginess

transfer agents, advertising and puhlf@}ﬁﬁ&ﬁﬁ-nsultants and agents,
journalists, printers, publishers angfggéhtﬁﬁb*ﬁﬁ: ﬂﬂﬁmmww"““"“l

|
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{(B) To carry on any other trade or business which can, in the opinion of
the Beard of Directors, be advantageously carried on by the Company in
connection with or as ancillary to any of the abova businesses or the
general business of the Company, or further any of its objects.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any. lands, bulldings, easementas,
rights, privileges, ¢oncessions, patents, patent rights, licences,
secret processes, machinery, plant, stock-in-trade, and any real or
persomal property of any kind for such consideration and on such ‘terms
as may be considered expedient,

(D) o erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramvays, sldings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the
erection, construetion and maintenance of any of the above.

(E) To borrow or raise or szecurs the payinent of money for the purposes
of or in connection with the Company's business, and for the purposes of
or in connection with the borrowing or raising of money by the Company
to become a member of any building society,

and personal property and assets, present or future, and all or any cf
the uncalled capital for the time being of the Company, and to issue at
par or at a premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or
radeemable op repayable, and collaterally or further to Secure any
securities of the Company by a trust deed or other assurance.

(G) To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal amount
of such securities, and alsgo by way of security for the performance of
any contracts or any obligations of the Company or of its customers op
other persons or corporations having dealings with the Company, or in
whose busginesses op undertakings the Company is interested, whether
directly or indirectly.

(H) To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee the obligations and contracts of any
person or corporation.

(I) To made advances to customers and others with or without security,
and upon such terms as the Company may approve and generally to act ag
bankers for any person or corporation,

(J) To grant bensions, allowances, gratuities and bonuses to officers,
ex-officers, employees or ex~employees of the Company or itg
predecessors in business or the dependents or connections of guch
persons, to establish and maintain or coneur in establishing and
maintaining trusts, funds opr schemes  (whethep contributory op
non-contributory) with a view to providing pensions or other benefits
for any such persons as aforesaid, their dependents op connections, and
to support or subseribe to any charitable funds or institutions, the
support of which may, in the opinion of the Directors, be caloulated

2
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directly or indirectly to benefit the Company or its employees, and to
institute or maintain any club or other establishment or profit sharing
scheme galculated to advance the interests of the Company or its
of ficers or employees.

(K) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(LY To inveat and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such Investments or
securities and in such manner as may from time to time be determined.

(M) To pay for any property or rights acquired by the Company, either in
ecash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which
the Company has power to 1ssue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine.

(N) To accept payment for any property or rights sold or otherwise
disposed oﬂ or dealt with by the Company, eithoer in cash, by instalments
or otherwise, or in fully or partly pald-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly
in one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired.

(0) To enter inte any partnership or Joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or proposing to carry on any
business within the objects of this Company, and to acquire and hold,
sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantes the contracts or liabilities of, or the
payment of the dividends, interest or capltal of any shares, stock or
securities of and to subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking
over of all or any of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Cowpany and to acquire
and hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares, stock or
securities issued ™ 0r any other obligations of any such company.

{Q) To purchase or otherwise acquire and undertake all or any part of
the business, prererty, assets, liabilities and transactions of any
person, firm or cowpany carrying on any business which this Company is
authorised to carry on.

(R) To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property and assets for

3



the time being of the Company for such consideration as the Company may
think fit.

(S) To amalgamate with any other company whoge objects are to include
objects similar to those of this Company, whether by sale or purchase
(for fully or partly paid-up shares or otherwise) of the undertaking,
subject to the Mabilities of this or any such other company as
aforesaid with or without winding up, or by sale or nurchase {for fully
or partly paid-up shares or otherwise) of all or a controlllng interest
in the shares or stock of this or any such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any
other manner. ’

(T) To distribute among the members in specle any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduaction of capital
be made except with the sanction (if any) for the time being required by
law. .

(U) To do all or any of the above things in any part of the world, and
either as prineipals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub~contractors or otherwise.

(V) To do all such things as are incidental or eonducive to the above
objects or any of them.

And it is hereby declared that in the construction of this clause the
word "eompany" except where used in reference to the Company shall be
deemed to include any person or partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in Great
Britain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
therein, be in nowise limited by reference to any other paragraph or the
name of the Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each of the =aid
paragrapha defined the cobjects of a separate, distinct and independent
company. ‘ :

S~

4. The liability of the members is limited.

5. The share capital of the Company is £100Aglvided into 100 shares of
£1 each.

The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditions
or restrictions as to dividend, capital, voting or otherwise.
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We, the several persons whose names and addresses are subscribed, are
of being formed into a Company in pursuance of this Memorandum

desirous
of Association, and we respectively agree to take the number of shares
in the capital of the Company set opposite our respective names.

NUMBER OF SHARES

NAMES, ADDRESSES AND
DESCRIPTIONS OF TAKEN BY BACH
SUBSCRIBERS. SUBSCRIBER.
J.H. Nixon ONE

81 City Road, r
London ECTY 1BD. \/‘ A}/w(gv /

Company Director

M.N. Ryden
81 City Road,
London EC1Y 1BD. )

Company Director

Dated this 1O Q@PTMQ \ Ay

Witness to the above signatures:

S.Vardak f}fﬁ

- 81 City Road

London EC1Y 1BD .
ondon -ﬁj; .\4 n;) e|k ,//f

Legal Assistant



{b) Any offer or agreement in respect of relevant securities, which is
made prior to the expiration of sueh authority and in all other reapects
within the terms of such authority, shall be authorised to be made,
notwithstanding that such offer or agreement would or might require
relevant securities to be allotted after the expiration of such
authority and, accordingly, the Directors may at any time allot any
relevant securities in pursuance of such offer or agreement,

(¢) The authority eonferred upon the Directors to allot relevant
securities may at any time, by Ordinary Resolution of the Company in
General Meeting, be revoked, varied or renewed (vhether or not it has
been previously renewed hereunder) for a further period not exceeding
five years.

(d) Any such resolution as is described in regulations 40, 44 and 45 of
Table A shall not, unless expressly provided by the terms thereof or
otherwise inconsistent herewith, be deemed to vary, revoke or renew the
authority herein contained.

3. Section 17(6) of the Companies Act 1980 shall not apply to any
allotment of relevant securities by the Company. nless otherwise
determined by the Company in General Meeting, any equity securities
shall, before they are allotted on any terms to any person, be Ffirst
offered on the same or more favourable terms to each person who holds
relevant shares or relevant employee shares in the proportion which is,
as nearly as practicable, equal to the proportion in nominal value held
by him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of

- Shares in respect of which the offer is made and the perioed, being not

less than twenty one days, within which the offer, if not accepted, will
be deemed to be declined, After the expiration of such period, or on
receipt of notice of the acceptance or refusal of every offer so made,
the Directors may, subject to these Articles, dispose of such seocurities
as have not been taken up in such manner as they think proper. The
Directors may, in 1like manner, dispose of any such securities as
aforesaid, which by reason of the proporticon borne by them to the number
of pergons entitled to such offer as aforesaid or by reason of any other

difficulty in apportioning the same, cannot in the opinion of the
Directors be conveniently offered in the manner hereinbefore provided.

4.(a) No share shall be issued at a discount.

(b) The Company shall not have power to issue share warrants to bearer.

(e) Any invitation to the public to subseribe for any shares or
debentures of the Compahy is prohibited.

5. Bubject to the provisions of section 58 of The Act, any preference
shares may with the sanction of a Special Resolution be issued upon the
terms that they are or at the option of the Company are 1liable %o be
raedeemed .

LIEN

6. In regulation 11 of Table A, the words "(not being a fully paid
Share)" and the words "(other than fully paid shares)" shall be omitted.

T



TRANSFER OF SHARES

7.{a) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to reglster any transfer of any
share, whether or not it is a fully paild share.

{b) The instrument of transfer of a fully paid share need not be

executed by or on behalf of the transferee and regulation 22 of Table A
shall be modified accordingly.

DIRECTORS

8. Uniess and until otherwise determined by the Company in General
Meeting, the number of the Direators shall not be less than one nor more
than seven. The first Directors wlll be the perscn or persons named in
the statement delivered to the Reglstrar of Companies in accordance with
gection 21 of the Companies Act 1976,

g. If and so long as there shall be one Director only he shall be
entitled to exercise all the powers and shall carry out all the duties
assigned to Directors and the provisions of these Articles and the
regulations of Table A shall be construed accordingly. In regulation 99
of Table A for the word 'two" there shall be substituted the word "one",

10. The words "in General Meeting" shall he inserted after the words
tunless the Company" in regulation 78 of Table A.

BORROWING POWERS

11. The Directors may exerclse all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property and uncalled
capital, or -any part thereof, and, subjeet to Section 14 of the
Companies Act 1380, to issue debentures, debenture stock and other
securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

DIRECTORS' INTERESTS

12. A Director may vote in respect of any contract or arrangement in
which he, or aay person with whom he is connected, is interested and be
counted in the quorum prasent at any meeting of the Directorz or, if
otherwise so entitled, at any General Meeting of the Company at whiech
any such contract ‘or arrangement is proposed or considered, and if he
shall so vote, his vote shall be counted. This Article shall have effect
in substitution for paragraphs (2) and (4) of regulation 84 of Table A,
which paragraphs shall not apply to the Company.

APPOINTMENT AND REMOVAL OF DIRECTORS

13. The offlce of a Director shall be vacated:

(a) If by notice in writing to the Company he resigns the office of
Director.
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(b) If he ceases to be a Director by virtue of section 182 of the Act.

(¢} If he becomes bankrupt or enters into any arrangement or composition
with his creditors generally.

(d) If he 1is prohibited from beilng a Director by any order made under
the provisions of seation 188 of the Act.

(e} If he becomes of unsound mind,

(f) If he is removed from office by a resoclution duly passed under

" . section 184 of the Act,

4, Any person may be appointed or elected as a Director, whatever may

be his age, and no Director shall be required to vacate his office by
reassn  of his attaining or having attained the age of seventy years or
any other age.

15. In addition and without prejudice to the provisions of section 184
of the Act, the Company may by Ordinary Resolution remove any Director
before the expiration of his perlod of office., The Company may by
Ordinary Resolution appoint another person in place of a Director so
removed and, without prejudice to the powers of the Directors under
regulation 95 of Table A, may appoint any rersen to be a Director either
to f111 a casual vacaney o as an additional Director. In regulation 95
of 7Table A, the words "but shall not be taken into account in
determining the Directors who are to retire by rotation at such meeting®
shall be omitted.

PROCEEDINGS OF DIRECTORS

16, A Director may from time to time by notice in writing to the Company
appoint any person approved by his co~Directors to act as an alternate
Director at any meeting of the Board from which he is himself absent,
and may in like manner remove any person so appointed from office. An
alternate Director so appointed may also be removed from his office by
not less than twenty four houra' notice in writing to the Company given

by a majority of the co-Directors of the Director by whom he was

appointed. An alternate Director appointed under this Artiele shall not
be reguired to hold any qualification or be entitled to any remuneration
from the Company, but he shall be entitled, while holding office as
such, to recelve notice of and be counted in the quorum at meetings of
Directors and to attend, apealk and vote thereat in place of and in the
absence of the Director appointing him.

INDEMNITY

17. Subject to the provisions of Sectlion 205 of The Act, and in addition
to such indemnity as 1s contained in regulation 136 of Table A, every
Director, Secretary or other officer of the Company shall be entitled to
be indemnlfied out of the assets of the Company against all losses or
liabilities incurred by him in or about the execution and discharge of
the dutiles of his office.



SECRETARY

18. The first Secretary of the Company shall be the person named as the
first Seeretary of the Company in the statement delivered under Section

21 of the Companies Act 1974.

NAMES, ADDRESSES AND
DESCRIPTIONS OF
SUBSCRIBERS

————— oy P el

J.H. Nixon

81 City Road; t 3

London ECI1Y 1BD. I rq/l<7/0~_l /,/f’
\

Company Director \j‘

M.N. Ryden

81 City Road,
London EC1Y 18D,

Company Director

"

Dated this JO ™M Serteva . AR

Witness to the above signatures:

S. Vardak Y
81 City Road, jf’
London EC1Y 1BD. < \} QJ I\\ ya

. Q V4

Legal Assistant
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Limited* ! .’
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B Naing inste 21 Business occupation 4
John Henry Nixon Clexk
2grmer name(s) (note3) Nationality
“Address (note 4} British
19 b The Broadway, Mill Hill , London NW7 I(Datee?f birth {where applicable)}
(note:
Particulars of other directorships (rote 5)
| hereby consent to act as director of the company namedon page 7 J)_,,—*’
mmmmE U ome S|3l0L
v
Name (note 2) Business occupation o)
Michael Norman Ryden Clerk
Former name(s) (note 3) Nationality
Address (noted) . a British
15 Hollingbourne Gardens, ngse?f birth (where applicable]
West Ealing, London wi3
Particulars of other directorships (note 5)
: A ra
| hereby consent to act a5 direcfoyo the company numedon page? /
. < LOJ» o Sd3]97./
\| o
Name (note 2) — Business occupation 5

Former name(s) (nota 3) Nationality

Address (noted)

Date of birth (where applicable)
{nole 6)

Particulars of other directorships (note 5)

st

| hereby consent 1o act as directorof the company namedon page 1

mma Date
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1626042

| hereby certify that

PARKROCK LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 31ST MARCH 1982
2
“D . . 4
A “r /
fx;’ e ‘

Assistant Registrar of Companies
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THE COMPANIES ACTS 1948 TO 1976
Notice of accounting reference date

Pursuant to section 2(1) of the Companies Act 1976

Please uo not
write in this

binding margin  To the Registrar of Companies For official use Company number

WV A=

N4 A 1626042

Name of company

Please complete [ '
:ogg;alyl.‘;:;eferably I PARKRQCK A
nblacktype, or ..
bold block leltering ‘-'m‘fe‘tl
*delete if hereby gives you notice in accordance with subsection (1) of section 2 of the Cempanies Act

inappropriate . .
1976 that the accounting reference date on which the company’s accounting reference period

is to be treated as coming o an end in each successive year is a5 shown helow:
Important
The accounting
reference dala
to bo enterad Please mark X in the box below if a public company
alongside
should be
cempleted as

Day Month l
in the following : H

examples: 3 0 0 ig9g

31 March
Gay Month

SApril
Day Month

31 December

Day Month

Signed >ﬂm ((;»‘Jt “,-;___ g [Bivestor][Secretary]t Date%ﬂ\km«-&s\“ 199 2
U D N

Presentor's name, address and For official use
reference (if any): General section

Frere Cholmeley
28 Lincoln's Inn TFields
London WC2A 3HH

»
( ©
% 36 *

S S

E/70/M0

Oyaz Publishing Limited, Norwich Hausa, 11{13 Norwich Street, Landon EC4A IAB, a subsidfary of Tha Solicitors’ Law Statlonery Society, Limitad, % % Y ved
Companies A2 Qctober 1979
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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

PARKROCK LIMITED

PASSED \DHh (Proeost 1982

At an Extraordinary Gemeral Meeting of the above named Company
held on the \:Zf“ day of ﬁh)cpxﬂ” 1982 the following Resolution was

proposed and passed as a Special Resolution

RESOLUTION

'THAT Auditors to the Company shall not be appointed in
pursuance of Section 12(5) Companies Act 1981 since the
Company has been dormant within the meaning of the said
Section from the time of its formation until the date

of the passing of this Resolution as shown above.

s
ey
‘

PR R I A A A A )

Director
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

or

e

PARKROCK LIMITED /

PASSED \2“_ Quo\a:\’ 1982

At an Extraordinary General Meeting of the above named
Wl .
Company held on the 1’2ﬂ day of gj¥ﬁz§J3\r 1982 the following

Resolution was proposed and passed as a Special Resolution

RESOLUTION ~

THAT the Company do change its name to

"Acatos Limited". ///w

o

<
Director
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

1626042
No. /)g)\

| hereby certify that

PARKROCK LIMITED

having by special resolution changed its name, is now
incorporated under the name of

ACATOS LIMITED

Given under my hand at Cardiff the 22ND SEPTEMBER 1982

Assistant Registrar of Companies

€172



Please do not
writa in
this margin

Please complete
Ieg:b!y, preferably
in biask type, or
bold block lettering

* insert full name
of company

§ the copy must ba
primted or in some
other form approved
by the registrar

1 Insert
Director,
Secretary,
Adrainistrator,
Administrative
Receiver or
Receiver
{Scotland) as
apprapriata

COMPANIES FORM No. 12

Notice of ﬁm@ﬁ@asaa
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company nurmber

[ e i

R I 1%2%01}5{

[ MU Tl

Name of company

. AcATOS vV iMA\TEDN

gives f.ottce in accordance yith section 123 of the above Act that by resolution of the company
LS ‘i | A%y . ,

dated _ : o the nominal capital of the tompany has beenp

increase't by £ OL Oﬁ 00 beyond the registered capital of £ _{ OO

A copy of the resolution authorising the increase is attached.3
The conditions (eg. voting rights, dividend rights, winding-up rights eic.) subject to which the new

shares have been or are to be issued are as follow:

PART  Proay wWiTH ExsTio SHARELS

Please tick here jf
continued overaaf

Signed % Designationt N1 ESTOR Date §9- L - 4%
!l-—l—-.-“
Presentor’s name address and For official Use

referance /if any): General Sectiun Post room
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

oy

ACATOS LIMITED

Passed 19th April 1988

IT WAS RESOLVED THAT the authorised capital of the Company be increased
from £100 to £1,000,000 by the creation of 999,900 ordinary shares of £1

each.

I S Hutcheson




No: 1626042

THE COHPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUH
- and -
ARTICLES OF ASSOCIATION
- of -

ACATOS LIMITED

Incorporated on 31st March 1982

(Including amendments made on
or before 4th October 1990)

Ref: CA18B/C56M-001 TITHUSS SAINER & WEBB,
Date: 26.6.90 2, Serjeants’ Inn,
Wp No: F2592 London EC4Y 1LT.

B

CORIT T b2 HOUSE
§2.2CT 1990
M 71
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THE COHPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- 0f -

ACATOS LIMITED

1. The name of the Company is Acatos Limited. *

2. The Req:acored Office of the Company will be situvate in
Englanc

3. The objects for which the Company is established are:-

(A)l. To carry on the business of a holding company in all its

branches, and to acquire by purchase, lease, concession,
grant, licence or otherwise 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
property and rights and interests 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 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, assist, 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, dispose 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, or
connected with the Company, and to carry on all or any
of the businesses of capitalists, trustees, financiers,
financial agents, company promoters, bill discounters,

% At an Extraordinary General Meeting of the Company
held on 12th August 1982 the name of the Company was
changed by special resolution from Parkrock Limited to
Acatos Limited .
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(B)

(€)

(D)
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insurance brokers and agents, mortgage brokers, rent and
debt collectors, stock and share 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 deal
in plant, machinery. tools, articles and things of all
kind capable of being used Ffor che purposes of the
above-mentioned businesses or any of them, or likely to
be required by customers of or persons having dealings
with the Company.

To carry on business as wholesale and retail traders in
and agents or representatives for all manner of goods,
products, processes, materials and services of any
description either as principals or for or on behalf of
an  individual, £irm, company, authority or other
organisation, in any part of the world and to tender for
and to place contracts nar . nvestments, %o act as
advertising and market re.eaizn specialists, exhibition,
conference and display contractors and promoters, hire
purchase and general financiers, insurance and mortgage
brokers and agents, labour contractors and advisors, to
carry on employment, accommodation and travel agencies,
to deal in office equipment, supplies and systems, to be
consultants and advisers in efficiency techniques,
business, office, personnel and works management,
marketing, sales promotion and product design, business
system organisers, business transfer agents, advertising
and publicity consultants and agents, journalists,
printers, publishers and stationers.

To carry on any other trade or business which can, in
the opinion of the Board of Directors, be advantageously
carried on by the Company in connection with or as
ancillary to any of the above businesses or the general
business of the Company, or further any of its objects.

To purchase, take on lease or in exchange, hire of
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind for such
consideration and on such terms as may be considered
expedient.

To erect, construet, 1ay down, enlarge, alter and
maintain any roads, railways, tramvays, sidings,
bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or
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convenient for the Company’s business, and to contribute
to or subsidise the erection, construction and
maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company’s
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to
become a member of any building society.

(F) To mortgage and charge the undertaking and all or any of
the real and personal property and assets, present or
future, and all or any of the uncalled capital for the
time being of the Company, and to issue at par or at a
premium or discount, and for such consideration and with
and subject to such rights, povers, privileges and
conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other
assurance.

(G) To issue and deposit any securities which the Company
has pover to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and
also by way of security for the performance of any
contracts or any obligations of the Company or of its
customers or other persons or corporations having
dealings with the Company, or in whose businesses ox
undertakings the Company is interested, wvhether directly
or indirectly.

(H) To receive money on deposit or loan upon such terms as
the Company may approve, and to guarantee the
obligations and contracts cf any person or corporation.

RI) To make advances to customers and others with or without
security, and upon such terms as the Company may approve
and generally to act as bankers for any person or
corporation.

{J) To grant pensions, allowances, gratuities and bonuses to
officers, ex-officers, employees or ex-employees of the
Company or its predecessors in business or the
dependents or connections of such persons, to establish
maintain or concur in establishing and maintaining
trusts, funds or schemes (whether contributory or
non-contributory) with a view to providing pensions or
other benefits for any such persons as aforesaid, their
dependents or connections, and to support or subscribe
to any charitable funds or institutions, the support of



(K)

(L}

(M)

(W)

(®

wvhich may, in the opinion of the Directors, be
caleulated directly or indirectly to benefit the Company
or its employees, and to institute or maintain any club
or other establishment or profit sharing schene
calculated to advance the interests of the Company or
its officers or employees.

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable instruments.

To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in
or upon such investments or securities and in such
manner as may from time to time be determined.

To pay £for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or by any securities
which the Company has power to issue, or partly in one
mode and partly in another, and generally on such terms
as the Company may determine.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company or corporation,
with or without deferred or preferred or special rights
or restrictions in respect of dividend, repayment of
capital, voting or othervise, or in debentures or
mortgage debentures or debenture stock, mortgages or
other securities of any company or corporatiom, o
partly in one mode and partly in another, and generally
on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or
securities so acquired.

To enter into any partnership or joint-purse arrangement
or aria.vement for sharing profits, union of interests
or co-dperation with any company, firm or person
carryi.y on or proposing to carry on any business vithin
the ok cts of this Company, and to acquire and hold,
sell, ancal with or dispose of shares, stock or
securities of any such company, and to guarantee the
contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or
payment of the dividends, interest or capital of any
shares, stock or securities of and to subsidise or
otherwvise assist any such company.
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To establish er promote or concur in establishing or
promoting any other company whose objects shall include
the acquisition and taking over of all or any of the
assets and liabilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this
Company ard to acquire and hold or dispose of shares,
stock or securities of and guarantee the payment of the
dividends, interest or eapital of ~ny shares, stock or
securities issued by ox gay olher obligations of any
such company.

To purchase or otherwiwe xceuire and undertake all or
any part of the business, pvoperty, assets, liabilities
and transactions of any person, firm or company carrying
on any business which this Company is authorised to
carry on,

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights in
or over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and
assets for the time being of the Company for such
consideration as the Company may think fit.

To amalgamate with any other company whose objects are
to include objects similar to those of this Company,
wvhether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as
aforesaid with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or
otherwise) of all or a controlling interest in the
shares or stock of this or any such company as
aforesaid, or by partnership, or any arrangement of the
nature of the partnership, or in any other manner.

To distribute among the members in specie any property
of the Company, or any proceeds of sale or dispousal of
any property 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 do all or any of the above things in any part of the
world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, trustees, sub-contractors or othervise.

e
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'D) To do all such things as are incidental or conducive to
the above objects or any of them. And it is hereby
declared that in the construction of this clause the
word ‘"company" except where used in reference to the
Company shall be deemed to include any person or
partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled
in Great Britain or elsevhere, and that the objects
specified in the different paragraphs of this clause
shall, except where otherwise expressed therein, be in
novise limited by reference to any other paragraph or
the name of the Company, but may be carried out in as
full and amp.e a manner and shall be construed in as
wide a sense as if each of the said paragraphs defined
the objects of a separate. distinct and independent
company.

4, The liability of the members is limited.

5. The share capital of the Company is £20,000,000 divided
into 20,000,000 shares of £1 each, *

The shares in the original or any increased capital may
be divided into several classes, and there may be
attached thereto respectively any preferential, deferred
or other special rights, privileges, conditions or
restriction as to dividend, capital, voting or
otherwvise.

* At an Extraordinary General Meeting of the Company
held on 19th April 1988 the share capital of the Company
was increased from £100 to £1,000,000 by the creation of
999,900 Ordinary Shares of £1 each.

* By an ordinary resolution of the Company passed on
4th October 1990 the share capital of the Company was
increased from £1,000,000 to £20,000,000 by the creation
of 19,000,000 Ordinary Shares of £l each.



We, the several persons whose names and addresses 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 AND ADDRESSES AND NUMBER OF SHARES
DESCRIPTIONS OF TAKEN BY EACH
SUBSCRIBERS SUBSCRIBER

J.H. Nixon One

81 City Road
London EC1Y 1BD

Company Director

M.N. Ryden One
Bl City Road

London EC1Y 1BD

Company Dizrector

Dated this 10th September 1981

Witness to the above signatures:
5. Vardak

81 City Road

London EClY 1BD

Legal Assistant
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The Companies Act 1985

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
or

ACATOS LIHITED

(Adopted by Speciazl Resolution
passed on  4th October 1990)

1. PRELIMINARY

1.1 The regulations contained in Table A in the Companies
(Tables A to F) Regulations 1985 (which Table is
hereinafter referred to as "Table A") shall, except as
hereinafter provided and so far as the same are not

inconsistent with the provisions of these articles,
apply to the company and shall togethezr with these
articles constitute the regulations of the company.

1.2 Regulations 3, 40, 46, 53, 64 to 69, 73 to 81, 87 to 91,
93 to 98, 112 and 115 of Table A shall not apply to the
company.

1.3 In these articles "the Act" means the Companies Act 1985

or any statutory re-enactment or modification thereof
for the time being in force.

2. SHARE CAPITAL

2.1 The share capital of the company as at the date of the

adoption of these articles is £20,000,000 divided into
20,000,000 Ordinary Shares of £1 each.

2.2 The share capital of the Company shall not be increased
except with the sanction of a special resolution of the
company .

2.3 Subject to the provisions of the Act the company may:-

2.3.1 issue shares which are to be redeemed or are liable to

be redeemed at the option of the company or the holder,

on such terms and in such manner as the directors may at

the time of issue determine;




2.3.2

2.3.3

2.4

2.5

2.5.1

2.5.2

2.5.3

2.5.4

purchase its own shares (including any redeemable
shares};

to the extent permitted by section 171 of the Act, make
a payment in respect of the redemption or purchase of
any of its own shares (including any redeemable shares)
otherwvise than out of distributable profits of the
company or the proceeds of a fresh issue of shares.
Subject as otherwise provided in these articles and to
any direction or authority contained in the resolution
of the company creating or authorising the same the
directors are generally and unconditionally authorised
for the purposes of section 80 of the Act to allot, to
grant options, rights of subseription or conversion over
or othervise to dispose of unissued shares to such
persons (whether existing shareholders or not), at such
times and on such terms and conditions as they think
proper.

The authority granted to the directors under article
2.4:-

shall not permit the directors to allot, to grant
options, rights of subseription or conversion over or
othervise to dispose of shares to an aggregate amount of
more than the unissued share capital at the date of
adoption of these articles or (if such authority is
renewed or varied by the compzny in general meeting) the
amount specified in the resolution for such renewal or
variation;

shall expire not more than five years from the date of
the adoption of these articles or (if such authority is
renewved or varied by the company in general meeting) on
the date specified in the resolution on which the
reneved or varied authority shall expirny

may be renewed, revoked or varjed at any time by the
company in general meeting;

shall permit the directors after the expiry of the
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/“% . period of the said authority to allot any shares or

B s grant any such rights in pursvance of an offer or
; LLw agreement so to do made by the company within that
‘#?’ibﬁ period.

vy 2.6 Whenever the capital of the company is divided into
VA different classes of share:-
wid ] 2.6.1 the special rights attached to any class may be varied
#,-’ or abrogated, either whilst the company is a going
7 e concern or during or in contemplation of a winding-up,
with the consent in writing of the holder or holders of
ton not less than 75 per cent in nominal value of the issued
W shares of the class or with the sanction of an
M extraordinary resolution passed at a separate meeting of
Riir the holders of the shares of the class, but not
Hitin g othervise;
% i 2.6,2 to every such separate meeting all provisions applicable
! : to general meetings of the company or to the proceedings
0 thereat shall mutatis mutandis apply except that:-
LA 2.6.2.1 the necessary quorum shall be two persons holding or
) representing by proxy at least one-third in nominal

value of the issued shares of the class (but so that if
at any adjourned meeting of such holders a quorum as

15, above defined is not present the member or members

present in pecson or by proxy shall be a quorum); and
2.6.2.2 any holder of shares of the class present in person or
: by proxy may demand a poll and each holder shall, on a
o ; poll, have cne vote in respect of every share of the

AN class held by him.

b 2.7 The rights - nferred upon the holders of the shares of
By any class issued with preferred or other rights shall
g not, unless otherwise expressly provided by the terms of
i issue of the shares of that class, be deemed to be
i varied by the creation or issue of further shares
% i ranking pari passu therewith.
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3. ISSUE OF SHARES

3.1 For the purposes of this article vhere any person is
unconditionally entitled to be registered as the holder
of any shares he and not the person actually registered
as the holder thereof shall be deemed to be a member of
the company in relation to those shares and the holder
thereof and the wors "member" in this article shall be
construed accordingly Provided Alvays that the company
has received written notice to this effect f£rom the
registered shareholder.

3.2 Unless othervise determined from time to time by a
resolution in writing of all the members for the time

being of the company all unissued shares (whether in the
original or any increased share capital) shall, before
allntment or issue to any person on any terms, be
offered on no less favourable terms first to the holders
of the existing issued shares respectively in proportion
(as ncarly as practicable) to the nominal value of the
existing shares respectively then in 3$ssue in the
following manner:-

3.2.1 the offer (vhich shall not be withdrawn whilst it is
open for acceptance) shall be in writing and shall give

details of the sheares which the company desires to
issue, the proposed terms of the issue thereof and the
number of shares to which each member is entitled and
shall invite each member to apply in writing within such
period ("the 1Initial Period") as shall be specified
(being a period expiring not less than twenty cne days
from the date of despatch of the offer) for such number
of the shares to which he ic entitled as bhe wishes to
take;

3.2.2 the shares so offered (or so many of them as the members
shall have applied for) shall be allotted on the same
terms to und amongst the members who shall have applied

for them on the earlier of:-




3.2.2.1
3.2'2‘2

3.2.3

3.2.4

3.2.4.1
3.2.4.2

3.2.5

3.3

the date of expiration of the Initial Period; or

the date the company receives nutice of the acceptance
or refusal of every offer so made;

any shares not applied for in accordance with the
foregeing provisions shall then be offered to those
mewrbers  who shall have applied for their full
entitlement of shares and such additional offer shall
invite each such member to apply in writing within such
further period ("the Further Period") as shall be
specified (being a period expiring not less than seven
days from the date of despateh of the additional offer)
for such maximum number of the shares remaining to be
issued as he wishes to take;

the shares so offered (or so many of them as shall have
been applied for) shall be allotted on the same terms to
and amongst the members who have applied for them on the
earlier of:-

the date of expiration of the Further Period; or

the date the company receives notice of the acceptance
or refusal of every further offer so made;

if more than one member shall have so applied, the
shares shall be divided between them in proportion (so
far as possible) to the nominal value of the existing
shares held by each of them respectively, but no member
shall be obliged to take more than the maximum number of
shares applied for by him.

The directors may dispose of any unissued shares not
applied for by the members or which by reason of any
other difficulty in apportioning the same, cannot in the
opinion of the directors be conveniently offered under
this article at a price and on terms no more favourable
than those at which the shares were initially offered to
the members.

LIEN

The lien conferred by regulation 8 of Table A shall also



5.
5.1

5.2

5.3

5.4

5.5

attach to fully paid up shares registered in the name of
any person indebted or under liziwlity to the company
whether he shall be the sole regiscered holder thereof
or shall be one of two or more joint holders.

TRANSFER OF SHARES

The instrument of transfer of shares shall be in the
usual form prescribed from time to time or, if none is
so prescribed, then in such form as the directors may
determine, and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on
behalf of the transferee.

Except vhere a transfer is specifically authorised by
these articles no transfer of any share in the capital
of the company shall be made or registered without the
previous sanctior of the directors who may, in their
absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share,
vhether or not it is a fully paid share. Regulation 24
of Table A shall be extended accordingly.

For the purposes of those parts of this article 5 which
give members the right to buy shares offered for sale
vhere any person is conditionally entitled to be
registered as the holder of a share he and not the
registered holder of such share shall be deemed to be
the member of the Company in respeet of that share and
the holder thereof and the word “member" in this article
shall be construed accordingly provided that the
registered holder has first notified the company of
this,

Except as hereinafter provided no share in the Company
shall be transferred unless and until the rights of
pre-emption  hereinafter conferred shall have been
exhausted.

For the purposes of this article 5 the followving

expression shall (where the context so permits) have the
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e folloving meaning:-

N "Fair Price" means such price as may be agreed by and ‘;3

between the Shareholders or, if no price is agreed, the
S lover of such price for the Shares (taking no accountg of g
Pt vhether those Shares comprise a majority or minority .
Sy interest in the company):- e
NN, 3.5.1 as the Auditors (or if they are not willing to act such s
iy accountants as shall be nominated by agreement between
o the Shareholders or failing such agreement by the
Pres*dent of the Institute of Chartered Accountants of e
: England and Wales) shall certify in writing as soon as W
N possible after being instructed by the company so0 to do B
as being the fair selling value of Shures between a
villing buyer and seller in an arm’s length transaction ﬁi
T as at the date of the giving of the transfer notice as -”
At ! below; or
SIS 5.5.2 as may be offered by a proposed transferee in good faith
v in  an arm’s length transaction to the selling B
i Shareholder. s
L 5.6 Any member (hereinafter in this article 5 called Uthe e
e Transferor") wishing to sell or transfer any of his/its
shares to a third party must first give notice in Y
writing ("the Transfer Notice") to the company of ; :
s his/its intention so to do and supply details of the M
' g terms and conditions (including price) of the proposed

L

transfer and of the proposed transferee and such further

5 Wik information as the other members may reasonably require

AT tem g L AE

’ in connection therewith. :
i 5.7 On receipt of the Transfer Notice from the Transferor in 'y
o accordance with article 5.6 any members may request that
ERRE the company instruct the Auditors (or other accountants) !
: f to determine the Fair Price in accordance with article )

-,n 5.5 and the members shall procure that the Auditors
N (or other accountants) are so instructed and shall

endeavour to procure that such determination is




5.8

5.9

5.10

5.11

5.12

compieted within a further 30 days of being so
instructed or as soon as possible thereafter and if the
price determined by the Auditors (or other accountants)
is less than the price offered by the proposed
transferee, the lower price shall be the Fair Price for
the purposes of any transfer under this article 5,
Within 60 days of being so notified or, if later, within
30 days of the determination by the Auditors (or other
accountants) in accordance with article 5.7 each of the
other members shall not.fy the Transferor as to vhether
or not he/it is prepared to purchase the Shares at the
Fair Price and othervise on the same or similar terms
and conditions. If any member fails to notify the
Transferor within the aforesaid period, such member
shall be deemed to have declined the offer.
If any of the other members notifies in writing the
Transferor that he/it is prepared to purchase the Shares
the members shall enter into bona fide negotiations with
a view to proceeding with the proposal at the Fair Price
and on terms satisfactory to both parties.
If none of the members is prepared to purchase Shares at
the Fair Price or the members are unable to reach final
agreement over the terms proposed within a reasonable
time period then the "Transferor may proceed with the
proposed transfer provided that the terms and conditions
of the transaction or arrangement are the same or
similar to the terms and conditions of the proposal
notified to the other members as aforesaid.
If the Transferor defaults in his/its obligations in
respect of a sale to another member an accepting member
shall be entitled to complete a Stock Transfer Form as
his or its Attorney for the sale of the relevant Shares
to complete such transaction and to pay the purchase
monies to the company as trustee for the Transferor.

In the event of competition between accepting members




5.13

S5.14

5.15

5.16

6.
6.1

each of them shall ke entitled to purchase up to such
number of the relevant Shares as is proportionate to
his/its own holding of Shares rounded down to the
nearast number of Shares. Any surplus shall be divided
between competing members on the same basis and this
process repeated until the surpluses are exhausted.
Any sale hereunder shall be on the basis that the buyer
shall be entitled to all rights then attaching to the
relevant Shares and on the basis that they are sold free
of 2ll liens charges and other encumbrances.
If the Transferor does not receive acceptances for all
of his/its Shares or if all of the accepting members are
not able to complete simultaneously he/it may elect to
vithdraw the Transfer Notice given by him/it provided
that he/it does so within 14 days of either the end of
the period allowed for acceptance or if applicable the
date upon which he first believes that all of the
accepting members will not be able to complete
simultaneously, but shall otherwise be obliged to sell
the Shares for which he has received acceptances,
The members shall procure that an;” transfer permitted
under this article 5 is approved by the Board and is
{subject to the transfer being duly stamped) registered
in the company's books.
The costs of the Auditors {or other accountants) in
determining the Fair Price shall be borne by the
company .
TRANSMISSION OF SHARES
In the event of a person (other than a member) becoming
entitled to shares or tie death of a member or in the
event of the bankruptey of a member then the personal
representatives or the trustee in bankruptey of such
member (as the case may be) may, upon such evidence
being produced as may from time to time properly be
required by the dircutors, elect either to be registered




6.2
6.2.1

6.2.2

himself as the holder of the shares, or to have some

person nominated by him registered as the transferee
thereof.

Any member which or who:-
{being a company) goes into liquidation whether
voluntary or compulscry (other than a members’ voluntary
liquidation for the purposes of an amalgamation or
reconstruction previcusly approved by the members) or
has a winding up recelving or administration order made
against it or a receiver or manager or administrator
appointed over all or any part of its property
undertaking or assets or enters into any composition or
other voluntary arrangement with its creditors or
suffers any distress or execution to be levied on any of
its property undertaking or assets or seeks the benefit
of any legislation for the relief of debtors or ceases
or threatens to cease to carry on business or disposes
of the whole or a substantial part of its business
undertaking or assets;
(being an individual) dies or has a bankruptey receiving
or administration order made against him or enters into
any composition with his creditors or suffers any
distress or execution to be levied on any of his assets
oxr seeks the benefit of any legislation for the relief
of debtors unless (if applicable) the effect of the
death would otherwise be to ultimately vest the shares
in question in the spouse and/or any of the children of
the deceased on completion of the administration of his
estate;
shall be deemed to have given a Transfer Notice in
respect of his or its entire holding of shares in
accordance with the provisions of article 5 and the
members shall forthwith procure that the cotipany shall
instruct the Auditors {(or other accountants) to
determine the Fair Price.




6}3

7.
7.1

7.2
7.3

7.4

7.5

7.6

7.6.1

7.6.2

8.

Regulations 29 to 31 of Table & shall apply to the
extent not inconsistent with article 6.1.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a
quorum is present.

A quorum shall be not less than two members.

A resolution put to the vote of a meeting shall be
decided on a show of hands unless before, or on a
declaration of the result of the show of hands a poll is
duly demanded.

A poll may be demanded Ly any member having the right to
vote at the meeting.

A demand for a poll by a person as proxy for a member
shall be the same as a demand by the member.

A resolution in writing signed by all the members of the
company entitled to receive notice of and to attend and
vote at a general meeting or by their duly appointed
proxies or attorneys:-

shall be as valid and effectual as if it had been passed
at a general meeting of the company duly convened and
held; and

any such resolution in vriting may be contained in one
docusient or in several documents in the same terms each
signed by one or more of the members or their proxies or
attorneys, and signature in the case of a body corporate
which is a member shall be sufficient if made by a

director thereof or by its duly authorised
representative.
VOTES

Subject to any rights or restrictions attached to any
shares, oun a show of hands every member present in
person or (if a corporation) present by a representative
duly authorised in accordancz with the Act vho is not
also himself a memher entitled to vote, shall have one

vote, and on a poll every member shall have one vote for
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every snare of which he ig the holder.

DIRECTVRIE

The maximum number of the directors of the company shall
be % .lve and the minimum number of directors shall be
two.

A director or alternate director shall not require any
share qualification but any director or alternate
director who is not a member of the company shall
nevertheless be entitled to receive notices of and
attend and speak at any general meeting of the company
or at any separate meeting of the holders of any class
of shares of the company.

A person may be appointed a director notwithstanding
that he shall have attained the age of seventy years or
any other age and no director shall be liable to vacate
office by reason of his attaining that or any other age,
nor shall special notice be required of any resolution
appointing or approving the appeintment of such a
director or any notice be required to state the age of
the person to whom such resolution relates.

APPOINTMENT AND REMOVAL OF DIREGTORS

Any tvo or more members together holding more than 50%
of the shares entitling the holders to attend and vote
at general meetings shall be entitled to appoint
directors of the company and to remove any directors and
to make all necessary appointments to fill any vacancy
arising. Every such appointment or removal shall be
effected by notice 1in writing deposited at the
registered office of the company signed by such members.
DISQUALIFICATION OFf DIRECTORS

The office of a diréctor shall be vacated in any of the
following events:-

if he resigns his office by notice 1in vriting to the
company;

if he becomes bankrupt or makes any arrangement or

12




11.3

11.4

11.5

11.6

1z,

composition with his ereditors generally;
if he is admitted to hospital in pursuance of an
application for admission for treatment under the Mental
Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) set 1960,
or an order is made by a Court having jurisdiction
{whether in the United Kingdom or elsewhere) in matters
concerning menta) disorder for his detention or for the
appointment of a receiver, curator Lonis or other person
to exercise powers with respect to his property or
affairs;
if he ceases to be a director by virtue of any provision
of the Act or he becomes prohibited by lawv from being a
director;
if he is absent from meetings of the board for six
successive months without leave and his alternuate
director (if any) shall not during such period have
attended in his stead, and the directors resolve that
his office be vacated;
if he shall be removed from office under the provisions
of article 10.
POWERS OF DIRECTORS
Vithout prejudice to the povers conferred by regulation
70 of Table A the directors may establish and maintain,
or procure the establishment and maintenance of, any
Pension or superannuation funds (whether contributory or
otherwise) for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allovances
and emoluments to, any persens {(including directors and
other officers) who are or were at any time in the
employment or service of the company, or of any company
vhich is or was a subsidiary of the company or allied to
or associated with the company or any such subsidiary,
or of any of the predacessors in the business of the
company or of any such other company, and the spouses,

13
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widows, widovers, families and dependants of any such
persons, and make payments to for or towards the

insurance of or provide benefits otherwise for any such
persons.

PROCEEDINGS OF DIRZCTORS
Subject to the provisions of these articles, the
directors may regulate their proceedings as they think
fit,
A director may, and the secretary at the request of the
director shall, call a meeting of the directors.
Questions arising at a meeting shall be decided by a
majority of votes.
In the case of an equality of votes, the chairman shall
have a second or casting vote,
A director who is also an alternate director shall be
entitled in the absence of his appointor to a separate
vote on behalf of his appointor in addition to his own
vote,
It shall not be necessary to give notice of a meeting to
a director who is absent from the United Kingdom.
The quorum necessary for the transaction of the business
of the directors shall be two directors.
4n alternate director who is not himself a director may,
if his appointor is not present, be counted towards the
quorum.
The continuing directors or a sole continuing director
may act notwithstanding any vacancies in their number,
but, in such case, if the number of directors is less
then the number fixed at the quorum he or thev may act
only for the purpose of filling vacancies or of: calling
general meetings.
The chairman of the board of directors will be
such person as the majority of the directors shall
nominate from time to time.

If there is no director holding the office of chairman,

14




13.12

13.13

13.14

13.14.1

13.14.2

or the director holding it, having had notice of a
meeting is not present vithin 5 minutes after the time

appointed for it, the directors present shall appoint
one of their number to be the chairman of that meeting.

A meeting of the directors may, subject to notice
thereof having been given in accordance with these
articles, be for all purposes deemed to be held vhen a
director is or directors are in communication by
telephone or television with another director or
directors and all of the said directors agree to treat
the meeting as so held, provided that the number of the
said directors constitutes a quorum of the board
hereunder, and a resolution passed by the majority of

the said directors specified in this article shall be as
valid as it would have been if passed by them at an
actual meeting duly convened and held.

A resolution signed in writing by all the directors
entitled to receive notice of a meeting of directors or
of a committee of directors shall be as valid and

effectual as if it had been passed at a meeting of

directors or (as the case may be) a committee of
directors duly convened and held and may consist of
several documents in the like form each signed by one or

more director; but a resolution signed by an alternate
agirector need not also be signed by his appointor, and,
if it is signed by a director who has appointed an
alternate director, it need not be signed by the
alternate director in that capacity.,

A director who is in any way either directly or

indirectly interested in a contract or arraungement or

proposed contract or arrangement with the company:-

shall declare the nature of his interest at a meeting of

the directors in accordance with section 317 of the Act;

subject to such disclosure, shall be entitled to vote in

respect of any contract or arrangement in whieh he is




14.
14.1

14.2

14'3

14.4

14.5

14.6

interested and if he shall do so his vote shall be
counted and he may be taken into account in ascertaining
vhather a quorum is present.

ALTERNATE DIRECTORS

Any director may at any time by writing under his hand
and deposited at the office, or delivered at a meeting
of the directors, appoint any persen (including another
director) to be his alternate director, and may in like

hanner a* any time terminate such appointment. Such
appeintment, unless previously approved by the

directors, shall have effect only upon and subject to
being so approved.

The appointment of an alternate director shall determine
on  the happsnirg of any event which, if he were a
direcior, would cause him to vacate such office or if
his appointor ceases to be a director.

An alternate director shall (except when absent from the
United RKingdom) be entitled to receive notices of
meetings of the directors and shall be entitled to

attend and vote as a director at any such meeting at

which the director appeinting him is not personally
present, and generally at such meeting to perform all
the functions of his appointor as a director, and for

the purposes of the proceedings at such meeting the
provisions of these articles sghall apply as if he
(instead of his appointor) were a director.

If an alternate director shall be himself a director or
shall attend any such meeting as an alternate for more
than one director his voting rights shall be cumulative.
If his appointor is for the time being absent from the
United Kingdom or temporarily unable to act through ill
health or disability, the signature of an alternate

director to any resolution in writing of the directors
shall be as effective as the signature of his appointor.
To such extent as the directors may from time to time




14.8

15.»

16.
16.1

determine in relation to any committees of the
directors, the foregoing provisions of this article
shall also apply mutatis mutandis to any meeting of such
committee of which the appointor of an alternate
director is a member,

An alternate director shall not {save as provided in
this article 14) have power to act as a director nor
shall he be deemed to be a director for the purposes of
these articles, but he shall be an officer of the
company and shall not be deemed to be the agent of the
director appointing him.

An alternate director shall be entitled to contract and
be interested in and benefit from contracts or
arrangements or transactions and te be repaid expenses
and to be indemnified to the same extent mutatis
mutandis as if he were a director, but he shall not be
entitled to receive from the company in respeect of his
appointment as alternate director any remuneration
except only such part (if any) of the remuneration
othervise payable to his appointor as such appointor

may, by notice in writing to the company from time to
time, direct.

DIVIDENDS
The directors may deduct from any divider 4 payable on or
in respect of a share all sums of money presently

payable by the holder to the company on any account
vhatsoever.

NOTICES

4 notice may bhe given by the company to any member in
writing either personally or by sending it by pre-paid
first class post, facsimile telecopier or telex 1o
his/its registered address within the United Kingdow
supplied by him to the company for the giving of notice
to him, but in the absence of such address the member
shall not be entitled to receive from the company notice




16.2

16.3

16.4

17.

of any meeting.

In the case of joint holders of a share, all notices
shall be given to the joint holder whose name stands
first in the register of members in respeet of the joint

holding, =znd notice so given shall be sufficient notice
to all the joint holders.

A properly addressed and pre-paid notice sent oy first

class post shall be deemed to have been given upon the
day following that on which the notice is posted.

A notice given by telex or facsimile telecopier shall be
deemed to have been given at the same time as it is
transmitted by the company.

TINDEMNITY

Subject to the provisioas of and so far as may be

permitted by the Act, every director, auditor, secretary
or other officer of the company shall be entitled to be
indemnified out of the assets of the company against all

costs, charges, losses, expenses and liabilities

incurred or sustained by him in the execution and

discharge of his duties or otherwise in relation

thereto.  Regulation 118 of Table 4 shall be extended
accordingly.
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THE COMPANTIES ACT (985

COMPANY LIMITED BY SHARES

ACATOS LYIMITED
("the Company")

The following resolutions were duly passed at an
Extraordinary General Meeting of the Company held on
4-% Ddwber 1990 at L.4° amm./p.m.

ORDINARY RESOLUTIONS

1. THAT the authorised share capital of the Company be
increased from £1,000,000 to £20,000,000 by the creation of
19,000,000 Ordinary Shares of £1 each ranking pari passu in
all respects with the existing Ordinary Shares of f£1 each in
the capital of the Company.

2.

2.1 THAT the Directors be and they are hereby generally
and unconditionally authorised for the purposes of
Section 80 of the Companies Act 1985 ("the Act") to
allot any relevant securities (defined in sub-section
(2) of the said section) of the Company up to a
maximum aggregate nominal amount of the whole of the
authorised but unissuerd share capital of the Company
during the period of five years from the date on which
this Resolution is passed at the end of which period
such authority shall expire unless previously varied
or revoked by the Company in general meeting provided
that the Company shall be entitled under the authority
hereby conferred to make at any time prior to the
expiry of such authority any offer or agreement which

would or might require such relevant securities ;as-

RORGIE

USE

aforesaid to be allotted after the expiry of such 120CT 1990 -

authority and the Directors may allot any relev&hg
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sernurities after the expiry of such authority had not
expired; and

2.2 all prior authorities conferred under Section 80 of
the Act be revoked provided that such revocation shall
not have retrospective effect.

3. THAT subject to the passing of Resolution 2 above, the
Directors be and are hereby empowered pursuant to Section 95
of the Act to allot equity securities (within the meaning of
Section 94 of the Act) for cash pursuant to the general
authority conferred by that Resolution as if sub-section (1)
of Section 29 of the Act did not apply to any such allotment
provided that this power shall be limited to:

3.1 the allotment of equity securities in connection with
a rights issue in favour of Ordinary Shareholders
where the equity securities respectively attributable
to the interests of all Ordinary Shareholders are
proportionate (as nearly as may be) to the respective
numbers of Ordinary Shares held by them but subject to
such exclusions, exceptions or other arrangements as
the Directors may deem necessary or expedient in
relation to fractiocnal entitlements or legal or
practical problems arising under the laws or
requirements of any Government or recognised
regulatory body or any stock exchange or otherwise in

any territory; and

3.2 to the allotment (otherwise than pursuant to sub-
paragraph 4.1 above) to any person or persons of
equity securities up to an aggregate nominal value of
the whole of the authorised but unissued share capital

of the Company.

AND provided that this power shall expire at the conclusion
of the next Annual General Meeting of the Company after the
passing of this Resolution unless previously renewed,
extended, varied or revoked by the Company in General




Meeting, save that the Company may before such expiry make
any offer or agreement which would or might reguire equity
securities to be allotted after such expiry and iae Board
may allot equity securities in pursuance of such offer or
agreement as if the power conferred hereby had not expired.

4.1 Clause 3 of the Memorandum of Association of the
Company be amended by deleting sub-paragraph (A)(1)
thereof and substitu*ing therefore the following new
sub-paragraph to be numbered (A)(1):-

®(Aa) (1) To carry on the business of a holding
company in all its branches, and to acquire
by purchase, lease, concession, grant,
licence or otherwise such businesses,
options, rights, privileges, lands,
buildings, leases, urderleases, stocks,
shares, debentures, debenture stock, bonds,
obligations, securities, reversionary
interest, 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, sell or dispose of the same; and to
vary any of investments of the Company, to
act as trustees of any deeds constituting or
securing any debentures, debenture stock or
other securities or cbligations; to enter
into, assist, 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,
dispose 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
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manner controlled by, or connected with the
Company, and to carry on all or any of the
businesses of capitalists, trustees,
financiers, financial agents, company
promoters, bill discounters, insurance
brokers and agents, mortgage brokers, rent
and debt collectors, stock and share brokers
and dealers and commission and general
gents, merchants and traders; and to
manufacture, buy, sell, maintain, repair and
deal in plant, machinery, tools, articles
and things of all kind capable of being used
for the purposes of the above-mentioned
businesses or any of them, or likely to be
required by customers of or perscns having
dealings with the Company."

The regulations contained in the printed document
produced to the Meeting and signed for the purpose of
identification by the Chairman thereof be and the sanme
are hereby adopted as the Articles of Association of
the Company in substitution for and tco the exclusion
of the regulations contained or incorporated in the
existing Articles of Association.
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_ . The Companies Act 1985 i
e COMPANY LIKITED BY SHARES i
NEV ARTICLES OF ASSOCTATION
Lo oF )
oog, ACATOS LIHITED ?
Vet -
; gﬁ (Adopted by Special Resolution
SR passed on 4y % nppt-  1990) .
a" * : \‘\ :‘
i 1. PRELIMINARY y
L 1.1 The regulations contained in Table 4 in the Companies ff
%,;; (:) (Tables A to F) Regulations 1985 (which Table is ;,
%w 3 hereinafter referred to as "Table A") shall, except as %
i}@ 5 hereinafter provided and so far as the same are not S
Pl J\- VLA
5 inconsistent with the provisions of these articles, -44
ey apply to the company and shall together with these t
articles constitute the regulations of the company. ;
5 4 1.2 Regulations 3, 40, 46, 53, 64 to 69, 73 to 81, 87 to 91,
i i
FEO 93 to 98, 112 and 115 of Table 4 shall not apply to the i
- I '
;;”ﬁﬁ company. e
E 2R 1.3 In these articles "the Act™ means the Companies Act 1985 N
. or any statutory re-enactment or modification thereof ¥
v for the time being in forece. i
s O 2. SHARE CAPITAL
“”:5 2.1 The share czpital of the company as at the date of the -i
By adoption of these articles is £20,000,000 divided into 4
i 20,000,600 Ordinary Shares of £i each. i
& 1 - .‘,
ﬂ?QJL 2.2 The share capital of the Company shall not be increased o
: At excep¢ with the sanction of a special resolution of the 2
1 A : *
ik compzny. .
J 2.3 Subject to the provisions of the Act the company may:- i
e 2.3.1 issue shares which are to be redeemed or are liable to
T be redeemed at the option of the company or the holder, i
l“ﬂ‘ on such terms and in such manner as the directors may at ;

the time of issue determine;
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2.3.2

2.4

2.5

2.5.1

2.5.2

2.5.3

2.5'4

purchase  its own shares (including any vredeemable
shares);

to the extent permitted by section 171 of the Act, make
& payment 1in respect of the redemption or purchase of
any of its own shares (including any redeemable shares)
othervise than out of distributable profits of the
company or the proceeds of a fresh issue of shares.
Subject as otherwise provided in these articles and to
any direction or authority contained in the resolution
of the company creating or authorising the same the
directors are generally and unconditionally authorised
for the purposes of section 80 of the Act to allot, to
grant options, rights of subscription or conversion over
or otherwise to dispose of unissued shares to such
persons (whether existing shareholders or not), at such
times and on such terms and conditions as they think
proper.

The authority granted to the directors under article
2.4

shall not permit the directors to allot, to grant
options, rights of subscription or conversion over or
otherwise to dispose of shares to an aggregate amount of
more than the unissued share capital at the date of
adoption of these articles or (if such authority is
reneved or varied by the company in general neeting) the
amount specified in the resolution for such rerewal or
variation;

shall expire not more than five years from the date of
the adoption of these articles or (if such authority is
reneved or varied by the company in general meeting) on
the date spe ified in the resolution on which the
reneved or varied authority shall expire;

may be renewed, revoked or varied at any time by the
company in general meeting;

shall permit the directors after the expiry of the



2.6

2.6.1

2.6.2

2.6.2.1

2.6.2.2
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period of the said authority to allet any shares or
grant any such rights in pursuance of an offer or
agreement so to do made by the company within that
period.

Vhenever the capitnl of the company is divided into
different classes of share:-

the special rights attached to any class may be varied
or abrogated, either whilst the company is a going
concern or during or in contemplation of a vinding-up,
with the consent in writing of the holder or holders of
not less than 75 per cent in nominal value of the issued
shares of the class or with the sanction of an
extraordinary resolution passed at a separate meeting of
the holders of the shares of the elass, but not
othervise;

to every such separate meeting all provisions applicable
to general meetings of the company or to the proceedings
thereat shall mutatis mutandis apply except that:-

the necessary quorum shall be two persons holding or
representing by proxy at least one-third in nominal
value of the issued shares of the class (but so that if
at any adjourned meeting of such holders a quorum as
above defined is not present the member or members
present in person or by proxy shall be a quorum); and
any holder of shares of the class present in person or
by proxy may demand a poll and each holder shall, on a
poll, have one vote in respect of every share of the
class held by him.

The rights conferred upon the holders of the shares of
any class issued with preferred or other rights shall
not, unless otherwise expressly provided by the terms of
issue of the shares of that class, be deemed to be
varied by the creation or issue of further shares
ranking pari passu therewith.
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3.

3.1

3.2

3.2.1

3.2.2

ISSUE QF SHARES

For the purpeses of this article vhere any person is
unconditionally entitled to be registered as the holde:
of any shares he and not the person actually registered
as the holder thereof shall be deemed to be a member of
the company in relation to these shares and the holder
thereof and the word "member" in this article shall be
construed accordingly Provided Always that the conpany
has received written notice to this effect from the
registered sharvcholder,

Unless otherwise determined from time to time by a
resolution in writing of all the membeis for the time
being of the company all unissued shares (vhether in the
original or any Increased share capital) shall, before
allotment or issue to any person on any terms, be
offered on no less favourable terms first to the holders
of the existing issued shares respectively in proportion
(as nearly as practicable) to the nominal value of the
existing shares respectively then in issue in the
folloving manner:-

the offer (vhich shall not be withdrawn whilst it is
open for acceptance) shall be in writing and shall give
details of +the shares which the company desires to
issue, the proposed terms of the issue thereof and the
rumber of shares to which each member is entitled and
shall invite each member to apply in wvriting within such
period ("the Initial Period") as shall be spect 1]
(being a period expiring not less than tventy one days
from the date of despatch of the offer) for such number
of the shares to which he is entitled as he wishes to
take;

the shares so offered (or so many of them ac 7i.> nembers
shall have applied for) shall be allotted on the same
terms o and amongst the members who shall have applied

for them on the earlier of:-




SR 3.2.2.1 rhe date of expiration of the Initial Perind; or v
it ) 3.2.2.2 the date the company receives notice of the acceptance j
P or refusal of every coffer so made; )

;?: 3.2.3 any shares not applied for in accordance with the i
N ﬁi foregoing provisions shall then be offered to those i

members  who shall have applied for their full
s entitlement of shares and such additional offer shall

invite each such member to apply in writing within such .

':ﬁﬁf further period ("the FPurther Period") as shall be >
”%*ﬁiﬁ specified (being a period expiring net less than seven "ﬁ
ﬁfgrl days {from the date of despatch of the additional offer) -
2 e for such maximum number of the shares remaining to be :
e issued as he wishes to take; p
i gﬁ'f 3.2.4 the shares so offered (or so ma , of them as shall have ti
i B been applied for) shall be allotted on the same terms to ?:
Eﬁﬁmﬁf and amongst the members who have applied for them on the ﬁ
AR earlier of:- :
iﬁ ‘ 3.2.4.1 the date of expiration of the Further Period; or f
ff ;: 3.2.4.2 the date the company receives notice of the acceptance g
‘::"* or refusal of every further offer so made; g%
i Ji_ 3.2.5 if more than one member shall have so applied, the i
i e shares shall be divided between them in proportion (so
A far as possible)} to the nominal value of the existing f
o shares held by each of them respectively, but no member ¢
" (:j shall be obliged to take more than the maximum number of g;
: shares applicd for by him. %:
6 3.3 The directors may dispose of any unissued sharses not “;
applied for by the members or which by reason of any ke
¢l other difficulty in apportioning the same, cannot in the g
I 5" cpinion of the directors be conveniently offered under {
¥ : this article at a price and on terms no more favourable ;
%ﬁ;a than those at which the shares were initially offered to &
i the members. o
S 4. LIEN %
‘:ms{ The lien conferred by regulation 8 of Table A shall also A




5.
5'1

5.2

3.3

5.4

5.5

attach to fully paid up shares registered in the name of
any person indebted or under liability to the company
whetlier he shall be the sole registered holder thereof
or shall be ore of two or more joint holders.

TRANSFER OF SHARES

The instrument of transfer of shares shall be in the
usual form prescribed from time to time or, if none is
so prescribed, then in such form as the directors may
determine, and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on
behalf of the transferee.

Except vhere a transfer is specifically authorised by
these articles no transfer of any share in the capital
of the company shall be made or registered without the
previous sanction of the directors who may, in their
absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share,
vhether or not it is a fully paid share. Regulation 24
of Table A shall be extended accordingly.

For the purposes of those parts of this article 5 which
give members the right to buy shares offered for sale
vhere any person is conditionally entitled to be
registered as the holder of a share he and not the
registered holder of such share shall be deemed to be
the member of the Company in respect of that share and
the holder thereof and the word "member" in this article
shall be constrved accordingly provided that the
registered holder has first notified the company of
this.

Except as hereinafter prouvided no share in the Company

shall be transferved unless and until the rights of
pre-emption hereinafter conferred shall have been
exhausted.

For the purposes of this article 5 the following
expression shall (vhere the context so pernits) have the



5.5.1

5.5!2

5l6

3.7

folloving meaning:-
"Fair Price” means such price as may be agreed by and

batween the Shareholders or, if no price is agreed, the
lover of such price for the Shares (taking nc account of
vhether those Shares comprise a majority or minority
interest in the company):-

as the Auditors (or if they are not willing to act such
accountants as shall be nominated by agreement between
the Shareholders or failing such agreement by the
President of the Institute of Chartered Accountants of
England and Vales) shall certify in vriting as soon as
possible after being instructed by the company so to do
as being the fair selling value of Shares between a
willing buyer and seller in an arm’s length transaction
as at the date of the giving of the transter notice as
below; or

as may be offered by a proposed transferee in good faith
in an arm’s length transaction to the selling
Shareholder.

Any member (hereinafter in this article 5 called "the
Transferor") wishing to sell or transfer any of his, {15
shares to a third party must first g've notice in
wvriting ("the Transfer Notice") to the company of
his/its intention so to do and supply details of the
terms and conditions (including price) of the proposed
transfer and of the proposed transferee and suech further
information as the other members may reasonably require
in connection therewith.

On receipt of the Transfer Notice from the Transferor in
accordance with article 5.6 any members may request that
the company instiuct the Auditors (or other accountants)
to determine the Fair Price in accordance with article
5.5 and the members shall procure that the Auditors
(or other accountants) are so instructed and shall

endeavour to procure that such determination is




5.8

5.9

5.10

5.11

5.12

completed within a further 3¢ deys  of being so

instructed or as soon as possible thereafter and if the
price determined by the Auditors (or other accountants)
is  less chan the price offered by the proposed
transferee, the lower price shall be rhe Fair Price for
the purposes of any tvansfer under this article 5.

Within 60 days of being so notified or, if later, within
30 days of the determination by the Auditors (or other
accountants) in accordance with article 5.7 each of the
other members sh2ll notify the Transferor 25 to whether
or not he/it is prepared to purchase the Shares at the
Fair Price and othervise on the same or similar terms

o —ene,
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and conditions. If any nmember fails to notify the
Transferor within the aforesaid period, such member
shall be deemed to have declined the offer.

If any of the other members notifies in writing the

TYransferor that he/it is prepared to purchase the Shares
the members shall enter into bona fide negotiations with
a view to proceeding with the proposal at the Fair Price
and on terms satisfactory to both parties.

Tf none of the members is prepared to purchase Shares at

the Fair Price or the members are unable to reach final

agreement over the terms proposed within a reasonable

time period then the Transferor may proceed with the

proposed transfer provided that the terms and conditions

of the transaction or arrangement are the same or

similar to the terms and conditions of the proposal
notified to the other members as aforesaid,

If the Transferor defaults in his/its obligations 1in

respect of a sale to another member an accepting member
shall be entitled to complete a Stock Transfer Form as
his or its Attorney for the sale of the relevant Shares
to complete such transaction and to ray the purchase
monies to the company as trustee for the Transferor.

In the event of competition between accepting members
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5.14
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each of them shall be entitled to purchase up to such
number of the velevant Shares as is proportionate to
his/its own holding of Shares rounded down to the
nearast number of Shares. Any surplus shall be divided
between competing members on the same basis and this
process repeated until the surpluses are exhausted.

Any sale hereunder shall be on the basis that the buyer
shall be entitled to all rights then attaching to the
relevant Shares and on the basis that they are sold free
of all liens charges and other encumbrances.

If the Transferor dues not receive acceptances for all
of his/its Shz“es or if all of the accepting members are
not able to complete simultaneously he/it may elect to
vithdraw the Transfer Notice given by ham/it provided
that he/it does so vithin 14 cdays of either the end of
the period allowed for acceptance or if appliczble the
date upon which he first believes that all of the
accepting members will not Le able to cemplete
simultaneously, but shall otherwise be obliged tc sell
the Shares for which he has received acceptances,

The members shall procure that any transfer permitted
under this article 5 is approved by the Board and is
(subject to the transfer being duly stamped) registered
in the company’s books.

The costs of the Auditors (or other accountants) in
determining the Pair Price shall be borne by the
company .

TRANSKISSION QOF SEARES

In the event of a person (other than a member) becoming
entitled to shares on the death of a member or in the
event of the bankruptcy of a member then the personal
representatives or the trustee in bankruptey of su~h
member (as the case may be) may, upon such evidence
being produced as may from time to time properly be
required by the directors, elect either to be registered
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himself as the helder of the shares, or to have spne

person nominated by him registered as the transferee

:n thereof.
f i- 6.2 Any member vwhich or who:-
¥
., 6.2.1 (being & company) goes into liquidation whether

voluntary or compulsory (other than a members’ voluntary

iiquidation for the purposes of an amalgamation or

reconstruction previously approved by the members) or

has a winding up receiving or administration order made

against it or a receiver or manager or administrator

appointed over all or any part of its property

undertaking or assets or enters into any composition or

other voluntary arrangement with its creditors or

suffers any distress or execution to be levied on any of

its property undertaking or assets or seeks the benefit

cf any legislation for the relief of debtors or ceases

or threatens to cease to carry on business or disposes

of the whole or a substantial part of its business

undertaking or assets;

6.2.2 (being an individual) dies or has a bankruptcy receiving

or administration order made against him or enters into

any composition with his creditors or suffers any

distress or execution to be levied on any of his assets

or seeks the benefit of any legislation for the relief
of debtors unless (if applicable) the effeet of the
death would otherwise be to ultimately vest the shares

in question in the spouse and/or any of the children of

the deceased on completion of the administration of his

estate;

shall be deemed to have given a Transfer Notice in

respect of his or its entire holding of shares in

accordance with the provisions of article 5 and the

members shall forthwith procure that th» company shall

instruct the Auditors (or other accountants) to

determine the Fair Price.




6.3

. 7.
?‘ﬂ' 7.1

o 7.2
:‘ h 7.3

7.4
7.5
7.6

7.6.1

7.6.2

Regulations 29 to 31 of Table A shall apply to the
extent not inconsistent with article 6.1.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a
quorum is present.

A quorum shall be not less than two members.

A resolution put to the vote of a meeting shall be
decided on a shovw of bhands unless before. or on a
declaration of the result of the show of hands a poll is
duly demanded.

A poll may be demanded by any member having the right to
vote at the meeting.

A demand for a poll by a person as proxy for a member
shall be the same as a demand by the member.

A resolution in writing signed by all the members of the
company entitled to recesive notice of and to attend and
vote at a general meeting or by their duly appointed
proxies or attorneys:-

shall be as valid and effectual as if it had been passed
at a general meeting of the company duly convened and
held; and

any such resolution in writing may be contained in one
decument or in several documents in the same terms each
signed by one or more of the members or their proxies or
attorneys, and sigrature in the case of a body corporate
vhich is a memiear shall be sufficient if made by a
director thereof or by its duly authorised
representative.

VOTES

Subject to any rights or rest’ ... ons attached tn any
shares, on a show of hands every member present in
person or (if a corporation) present by a repres:ntative
duly authorised in accordance with the Act vho is not
also himself a member entitled to vote, shall have one
vote, and on a poll every member shall have one vote for




L. aevery share of which he is the holder.
e 9. DINEGTORS
9.1 The maximum number of the directors of the company shall
be twelve and the minimum number of directors shall be

L two,
:”“ “k .2 A director or alternate director shall not reguire any
AN share qualification but any director or alternate

director who is not a member of the company shall
" nevertheless be entitled to receive notices of and
DA attend and speak at any general meeting of the company
‘ﬁb or at any separate meeting of the holders of any class
i: (:: of shares of the company.
9.3 A person may be appointed a director notwithstanding
AN that hé shall have attained the age of seventy years or
i any other age and no director shall be liable to vacate
45" office by reason of his attaining that or any other age,
nor shall special notice be required of any resolution
7 appointing or approving the appointment of such a
. director or any notice be required to state the age of
R f . the person to vhom such resolution relates.
10. APPOINTMENT AND REMOVAL OF DIRECTORS
45 Any tvo or more members together holding more than 50%
of the shares entitling the holders to attend and vote
N at  general meetings shall be entitled to appoint
(- directors of the company and to remove any directors and
Wiy to make all necessary appointments to £ill any vacancy
i arising. Every such appointment or removal shall be
g b effected by notice in writing deposited at the
ot o registered office of the company signed by such members.
i 11. DISQUALIFICATION OF DIRECTORS
The office of a director shall be vacated in any of the
{ following wvents:-
:5} 11.1 if he resigns his office by notice in vrising to the
: company;
Y. e 11.2 if he becomes bankrupt or makes any arrangement or

PA . q‘o
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composition with his creditors generally;

if he is admitted to hospital in pursuance of an
application for admission for treatwe ' under the Mental
Health Act 1983 or, in Scotland, an application for
adm:ssion under the Mental Health (Scotland) Act 1960,
or an order is made by a Court having jurisdiction
(vhether in the United Ringdom or elsevhere) in matters
concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person
to exercise powers with iespect to his prcperty or
affairs;

if he ceases to be a director by virtue of any provision
of the Act or he becomes prohibited by lav from being a
director;

if he is absent from meetings of the board for six
successive months without leave and his alternate
director (if any) shall not during such period have
attended 1in his stead, and the directors resolve that
his office be vacated;

if he shall be removed from office under the provisions
of article 10.

POWERS OF DIRECTORS

Without prejudice to the powers conferred by regulation
70 of Table A the directors may establish and maintain,
or procure the establishment and maintenance of, any
pension or superannuation funds (whether contributory or
othervise) for the benefit of, and give or procure the
giving of dornations, gratuities, pensions, allowances
and emoluments to, any persons (including directors and
other officers) who are or were at any time in the
employment or service of the company, or of any company
which is or vas a subsidiary of the company or allied to
or associated vith the company or any such subsidiary,
or of any of the predecessors in the business of the
company or of any such other company, and the spouses,

13




13.
13.1

13.2

13.3

13.4

13.5

13.9

13.10

13.11

wvidows, widovers, families and dependants of any such
persons, and make payments to for or towards the
insurance of or provide benefits otherwise for any such
persons.

PRGCEEDINGS OF DIRECTORS

Subject to the provisions of these zrticles, the
directors may regulate their proceeaings as they think
fir.

A director may, and the secretary at the request of the
director shall, call a meeting of the directors.
Questions arising at a meeting shall be decided by a
majority of votes.

In the case of an =quality of votes, the chairman shall
have a second or casting vote.

A director who is also an alternate director shall be
entitled in the absence of his appointor to a gseparate
vote on behalf of his appointor in addition to his own
vote.

It shall nct be necessary to give notice of a meeting to
2 Pirector sho is absent from the United Kingdom.

The quorum necessary for the transaction of the business
of the directors shall be two directors.

An alternate director who is not himself a director may ,
if his appointor is not present, be counted towards the
quorum.

The continuing directors or a sole continuing director
may act notwithstanding any vacancies in their number,
but, in such case, if the number of directors is less
then the number fixed at the gquorum he or they may act
only for the purpose of filling vacancies or of calling
general ireetings.

The chairman of the board of directors will be
such person as the majority of the directors shall
nominate from time to time.

If there is no director holding the office of chairman,

14
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13.12

13.13

13,14

153.14.1

13.14.2

T T

or the diractor holding it, having had notice of a
meeting 1is not present vithin 5 minutes after the time
appointed for it, the directors present shall appoint
one of their number to be the chairman of that meeting.
A meeting of the directors may, subject tu notice
thereof having been given in accordance with these
articles, be for all purposes deemed to be held when a
director is or directors are in communication by
telephone or television with another director or
directors and all of the said directors agree tn tysat
the meeting as so held, provided that the number of *he
saie  directors constitutes a quorum of the board
hereunder, and a resolution passed by the majority of
the said directors specified in this article shall be as
valid as it would have been if passed by them at an
actual meeting duly convened and held.

4 resolution signed in writing by all rthe directors
entitled to receive notice of a meeting of directors or
of a committee of directors shall be as valid and
effectual as if it had been passed at a meeting of
directors or (as the case may be) a committee of
directors duly convened and held and may consist of
several documents in the like form each signed by one or
more director; but a resolution signed by an alternate
director need not also be signed by his appointor, and,
if it is signed by a director who has appointed an
alternate director, it need not be signed by the
alternate director in that capacity.

A director wvho is in any way either directly or
indirectly interested in a contract or arrangement or
proposed contract or arrangement with the company:-
shall declare the nature of his interest at a meeting of
the directors in accordance with section 317 of the Act;
subject to such disclosure, shall be entitled to vote in
respect of any contract or arrangement in which he is

15




interested and if he shall do so his vote shall be
counted and he may be taken into account in ascertaining
vhether a quorum is present.

ALTERNATE DIRECTORS

Any director may at any time hy writing under his hand
and deposited at the office, or delivered at a meet{ing
of the directors, appoint any person (including snother
director) to be his alternate director, and may in like
manner at any time terminate such appointment. Such

appointment, unless previously approved by the

directors, shall have effect only upon and subject to
being so approved.

The appointment of an alternate director shall determine
on the happening of any event which, if he were a
director, would cause him to vacate such office or if
his appointor ceases to be a director.

An alternate director shall (except vhen absent from the
United Kingdom) be entitled to receive notices of
meetings of the directors and shall be entitled to
attend and vote as a director at any such meeting at
vhich the director appointing him is not personally
present, and genzrally at such meeting to perform all
the functions of his appointor as a director, and for
the purposes of the proceedings at such meeting the
provisions of these articles shall apply as if he
(instead of his appointor) were a director.

If an alternate director shall be himself a director or
shall attend any such meeting as an alternate for more
than one director his voting rights shall be cumnlative.
If his appointor is for the time being absent from the
United Kingdom or temporarily unable to act through ill
health or disability, the signature of an alternate
director to any resolution im writing of the directors
shall be as effective as the signature of his appointor.
To such extent as the directors may from time to time
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14.8

15.

16.
16.1

BRI e e o et a8 T i e i i el e i D uial it

determine in relation to any committees of the
directors, the foregoing provisions of this artiele
shall also apply mutatis mutandis to any meeting of such
committee £ which the appointor of an alternate
director is a member.

An  alternate director shall not (save as provided in
this article 14) have power to act as a director nor
shall he be deemed to be a director for the purposes of
these articles, but he shall be an officer of the
company and shall not be deemed to be the agent of the
director appointing him.

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

DIVIDENDS

The directors may deduct from any dividend payable on o-
in respect of a share all sums of meney presently
payable by the holder to the company on any account
vhatsoever.

NOTICES

A notice may be given by the company to any member in
writing either personally or by sending it by pre-paid
first class post, facsimile telecopier or telex to
his/its registered address within the United Kingdom
supplied by him to the company for the giving of notice
to him, but in the absence of such address the member
shall not be entitled to receive from the company notice

17
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of any meeting.

In the case of joint holders of a share, all notices
shall be given to the joint holder whose name stands
first in the register of members in respect of the joint
holding, and notice so given shall be sufficient notice
to all the joint holders.

A properly addressed and pre-paid notice sent by first
class post shall be deemed to have been given upon the
day following that on which the notice is posted.

A notice given by telex or facsimile telecopier shall be
deemed to hsve been given at the same time as it is
transmitted by the company.

INDEMNITY

Subject to the provisions of and so far as may be
permitted by the Ac*, every director, auditor, secretary
or other officer of the company shall be entitled to be
indennified out of the assets of the company against all
costs, charges, losses, expenses and liabilities
incurred or sustained by him in the execution and
discharge of his duties or otherwise in relation
thereto. Regulation 118 of Table A shall be extended
accordingly.




CQMPANIES FORM No. 123

Notice ofincrease
in nominal capital

;:1?;:30;«@ nicit Pursuant to section 123 of the Companies Act 1985
rii n
g 1R

To the Registrar of Companiss For official use Company number
Please compiate F=p =g~

lagibly, praferobly
in black type, or L l _!_ _! 1626042
beld block lettaring Mame of company -Ts=r

ACATOS LIMITED

*Insert full namea *
of company

gives notice in acccrdance with section 123 of the above Act that by resolution of the company
ey ~ . .
dated ™ D@ 1990 the nominal capital of the comp: 1y has been

increased by £ 1" .8p0-000—— beyond the registered capital of £ _.1_000 000 —m—— .

tTha copy must be A copy of the resolution authorising the increase is attached.t
printed or in soma

g;“ﬁg‘:;’;;:fgf""“" The conditions (e.g. voting rights, dividend rights, winding-up rights etc.} subject 10 which the new

shares have been or are 10 be issued are as follows:

rarl passu with existing £1 ordinary shares

fﬂf Please tick here if

. / continued overieaf
v
y
v

Singent Director, Signed pyra Desigration$ o< vi-vsaay  Date Y = 1o - 1 44m

Sactetary, . P
Adrmimstrator

Adminestiotive

Recmver or Recoiver

5 T . .
facctland] a3 Presentor's fiame, address and For official use
reference {if any): (IRG/ANM)

Fre—e Chclieley
28 Lincoln's Inn Fields
London WC2A 3HH

General section Post room

m Tino Sehorters Law Unabondey Gooty e, 24 Groy's inn Road London WETX EHR 1(5:";‘ S0 bt b
g7 8m

[ EBTRT ]

Companies G123




CUMPANIES FORM No. 225(1)

Notice of new accounting veference
date given during the course of
an accounting reference peried

Plause 90 not Pursuant to section 225(1) of the Companies Act 1985
wiite in this
Inargin
‘ To the Registrar of Companies For official use  Company number
rlelnbslu ramplcte i" - -i' - -i' - -i
egibly, prefarabl
4 in biacki‘;ypq, or Y o e b i (:::E.‘.Lé O
bold black lettering  Name of company
* e nras P o
* insert fiyll name
of company
1 gives notice that the company's new accounting reference dzate on which the current accounting
l reference period and each subsequent accounting reference period of the company is to be treated as
_— Note caming, or as having came, to an end is as shown below:
Please resd notes
!1) t? 4 ovaneaf
afare comnpleting
i p Day Month
' : i
AR
> delete as . . .
appropriite The current acc ~unting reference period of the company is to be treated as [shertenedi{extended]t and
[io~to-Be-trentathas-ravingeerre-to-arend]|will come to an end]t on
Day Month Year
1 1 { ¥ L] ¥
t 1 [} 1 ) L]
N NS AR
. If this notice states that the current accountinly reference period of the company is fo be extended, and

. reliance is being placed on section 225(6)(c) df the Companies Act 1985, the following statement should

be completed; J
The company is a [subsidiary][holding company]t of

, company number

the accounting reference date of which is

Signed Direct: Dat
igne [Director][Sesmstomylt Date o }H—- l‘:\ \
Presentor's name address and For official Use
reference [if any}: = l”-%%q General Section Post room
SEHPOMASE -
3438 CALEDONIAN ROAD, . S
LONDON N1 SRN COMPAIYES HOUSE
= THAY 1991
e B 11
Tt e E R
' 4. ‘i;, ". 4 \: [y n-r;‘-‘ . :‘.l b R J'JX\\" :“‘ -‘2'7 "t':'.‘
SR et R P e ':"\‘ W,




COMPANY NUMBER: 1626042

THE COMPANIES ACTS 1985-1989

[coPY]

SPECIAL RESOLUTION

OF

ACATOS LIMITED

At an Extraordinary General Meeting of members of the above named company, duly convened and
held at Ightham Warren, Tonbridge Road, Ightham, Sevenoaks, Kent.

on the 19th April 1993

the following SPECIAL RESOLUTION(S) was/were duly passed:

That the Articles of the Company be altered to the effect that the current Articles 5 and 6 be
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THE COMPANIES ACTS 1985-1989 :

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
ACATOS LIMITED

1, The name of the Company is ACATOS LIMITED#

w2

The registered office of the Company will be situate in Engla

3. The objects for which the Company is established are:

(a) 1 To carry on the business of a holding company in all its branches, and to
acquire by purchase, lease, concession, grant, licence or otherwise 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 property and
rights and interests 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
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, assist, or participate in financial, commercial, mercantile, industrial
and other transactions, 1ndestakings and businesses of every description, and to
establish, carry on, develop and extend the same or sell, dispose 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, or connected with the Company, and to carry
on all or any of the businesses of capitalists, trustees, financiers, {inancial
agents, company promoters, bill discounters, insurance brokers and agents,
mortgage brokers, rent and debt collectors, stock and shave brokers and dealers
and commission and general agents, merchants and traders; and to manufacture,
buy, sell, maintain, repair and deal in plant, machinery, tools, articles and
things of all kind capable of being used for the purposes of the above-
mentioned businesses or any of them, or likely to be required by customers of
or persons having dealings with the Company.

* At an Extrordinary General Meeting of the Company held on 121k August 1982 the name of the Company
wias changed by Special Reselution from Parkrock Limited 1o Acatos Limited.
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To carry on business as wholesale and retail traders in and agents or
representatives for all manrer of goods, products, processes, materials and
services of any description either as principals or for or on behalf ¢f an
individual, firm, company, authority or other organisation, in any part of the
world anc to tender for and to place contracts or investments, to act as
advertising and market research specialists, exhibition, conference and display
contractors and proemoters, hire purchase and general {inanciers, insurance and
mortgage brokers and agents, labour contractors and advisors, to carry on
employment, accommodation and travel agencies, to deal in office equipment,
supplies and systems, to be consultants and advisers in efficiency techniques,
business, office, personnel and works management, marketing, sales promotion
and product design, business system organisers, business transfer agents,
advertising and publicity consultants and agents, journalists, printers, publishers
and stationers.

To carry on other trade or business which can, in the opinion of the Board of
Directors, be advantageously carried on by the Company in connection with or
as ancillary to any of the above businesses or the general business of the
Company, or further any of its objects.

To purchase, take on lease or in exchange, hire or otherwise acquire and hold
for any estate or interest any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind for such
consideration and on such terms as may be considered expedient.

Tu erect, construct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservoirs, shops. stores, factories, buildings, works,
plant and machinery necessary or convenient for the Company’s businesses,
and to contribute to or subsidise the erection, construction and maintenance of
any of the above.

To borrow or raise or secure the payment of money for the purposes of or in
connection with the Company’s business, and for the purposes of or in
connection with the borrowing or raising of money by the Company to become
a member of any building society.

To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for
the time being of the Company, and te issue at par or at a premium or
discount, and for such consideration and with and subject to such rights,
powers, privileges and conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable or repayable, and collaterally
or further to securc any securities of the Company by a trust deed or other

assurance.



(8) To issue and deposit any securities which the Company has power to issue by
ARP way of mortgage to secure any sum less than the nominal amount of such
e securities, aind also by way of security for the performance of any contracts or
any obligations of the Company or of its customers or other persons or
corporations having dealings with the Company, or in whose businesses ¢t
undertakings the Company is interested, whether directly or indirectly.

i M

(h) To receive money on deposit or loan upon such terms as the Company may
approve, and to guarantee the obligations and contracts of any person or <
corporation, L5

(i) To make advances to customers and others with or without security, and upon
% such terms as the Company may approve and generally to act as bankers for
- any person or corporation.

{ (i) To grant pensions, allowances, gratuities and bonuses to officers, ex-officess, K
N employces or ex-employces of the Company or its predecessors in business or .
the dependents or connections of such persons, to establish, maintain or concur i
in establishing and maintaining trusts, funds or schemes (whether contributory

Gt or non-contributory) with a view to providing pensions or other benefits for any :
such persons as aforesaid, their dependents or connections, and to support or
’ subscribe to any charitable funds or institutions, the support of which may, in
el the opinion of the Directors, be calculated directly or indirectly to benefit the
Company or its employees, and to institute or maintain any club or other R
) establishment or profit sharing scheme ealculated to advance the interests of the s
; ; Company or its officers or employces. X \

(k) To draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange and other negotiable instruments, BN

e ()  To invest and deal with the monies of the Company not immediately required
for the purposes of its business in or upon such investments or securities and in ¥
such manner as may from time to time be determined.

(m) To pay for any property or rights acquired by the Company, cither in cash or =
o fully or partly paid-up shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment of capital, voting or
ity otherwise, or by any securities which the company has power to issue, or partly :
* in one mode and partly in another, and generally on such terms as the
Company may determine, S
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To accept payment for any property or rights sold or otherwise disposed of or
dealt with by the Company, either in cash, by instalments, or otherwise, or in
fully or partly paid-up shares of any company or corporation, with or without
deferred or preferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other securities of any company or
corporation, or partly in one mode and partly in another, and generally on such
terms as the Company may determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired.

To enter into any partnership or joint-purse arrangement or arrangement for
sharing profits, union of interest or co-operation with any company, firm or
person carrying on or proposing to cary on any business within the objects of
this Company, and to acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such company, and to guarantee the contracts or
liabilities of, or the payment of the dividends, interest or capital of any shares,
stock or payment of the dividends, interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist any such company.

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of all or
any of the assets and liabilities of this Company or the promotion of which
shall be in any manner calculated to advance directly or indirectly the objects
or interests of this Company and to acquire and hold or dispose of shares, stock
or securities of and guarantee the payment of the dividends, interest or capital
of any shares, stock or securities issued by or any other obligations of any such
company.

To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company
carrying on any business which this Company is authorised to carry on.

To sell, improve, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easements and other rights
in or over, and ir any other manner deal with or dispose of the undertaking and
all or any of the property and assets for the time being of the Company for
such consideration as the Company may think fit.

To amalgamate with any other company whose objects are to include objects
similar to those of this Company, whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the undertaking, subject to the liabilities
of this or any such other company as aforesaid with or without winding up, or
by sale or purchase (for fully or partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this or any such company as
aforesaid, or by partnership, or any arrangement of the nature of the
partnership, or in any other manner.




To distribute among the members in specie any property of the Company, or
any proceeds of sale or disposal of any property 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 do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents, trustees, sub-
contractors or otherwise,

To do all such things as are incidental or conducive to the above objects or any
of them. And it is hereby declared that in the construction of this clause the
word "company” except where used in reference to the Company shall be
deemed to include any person or partnership or other body of persons, whether
incerporated or not incorporated, and whether domiciled in Great Britain or
elsewhere, and that the objects specified in the different paragraphs of this
clause shall, except where otherwise expressed therein, be in nowise limited by
reference to any other paragraph or the name of the Company, but may be
carried out in as full and ample a manner and shall be construed in as wide a
sense as if each of the said paragraphs defined the objects of a separate,
distinct and independent company.

The liability of the members is limited.

The Share Capital of the Company is £20,000,000 divided into 20,000,000

shares of £1 each.*

The shares in the original or any increased capital may be divided into several
classes, and there may be attached thereto respectively any preferential,
deferred or other special rights, privileges, conditions or restriction as to
dividend, capital, voting or otherwise,

* At an Extraordinary General Mecting of the Company held on 19 April 1988 the share capital of the
Company was increased from £1,000 1o £1,000,000 by the creation of 999,000 Ordinary Shares of £1 each,

* By an ordinary resolution of the Company passed an 4 October 1990 the share capital of the Company was
incrcased from £1,000,000 1o £20,000,000 by the creation of 19,000,000 Ordinary Shares of £1 each.
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WE, the several persons whose names and addrasses are subscribed, are
desirous of being formed into a Company in pursuance of the Memorandum of
Association, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective pames.

NAMES, ADDRESSES AND NUMBER OF SHARES TAKEN
DESCRIPTIONS OF SUBSCRIBERS RY EACH SUBSCRIBER

J H Nixon
81 City Road
London EC1Y 13D

Company Director

M N Ryden ONE
81 City Road
London EC1Y 1BD

Company Director

Dated this 10th September 1981

Witness to the above signatures:
S Vardak

81 City Road

London EC1Y 1BD

Legal Assistant
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THE COMPANIES ACTS 1985-1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
ACATOS LIMITED

1. PRELIMINARY

1.1 The regulations contained in Table A in the Companies (Tables A to 1)
Regulations 1985 (which Table is hereinafter referred to as "Table A") shall,
except as hereinafter provided and so far as the same are not inconsistent with
the provisions of these Articles, apply to the Company and shall together with
these Articles constitute the Regulations of the Company.

1.2 Regulations 3, 40, 46, 53, 64 10 69, 73 to 81, 87 to 91, 93 to 98, 102 to 108,
112 and 115 of Table A shall not apply to the Company.

"

In these Articles "the Act”" means the Companies Act 1985 or any statutory re-
enactment or modification thereof for the time being in force.

2. SHARE CAPITAL

2.1 The share capital of the Company as at the date of the adoption of these
Articles is £20,000,000 divided into 20,000,000 Ordinary Shares of £1 each.

2.2 The share capital of the Company shall not be increased except with the
sanction of a Special Resolution of the Company.

23 Subject to the provisions of the Act the Company may:
2.3.1  issue shares which are to be redeemed or are liable to be redeemed at the
option of the Company or the holder, on such terms and in such manner as the

Directors may at the time of issue determine;

2.3.2  purchase its owa shares (including any redeemable shares);
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2.5

2.5.1

252

2.5.3

254

2.6

2.6.1

2.6.2

to the extent permitted by Section 171 of the Act, make a payment in respect
of the redemption or purchases of any of its own shares (including any
redeemable shares) otherwise than out of distributable profits of the Company
or the proceeds of a fresh issue of shares.

Subject as otherwise provided in these Articles an< > any direction or au.hority
contained in the Resolution of the Company creawa.g or authorising the same,
the Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act to allot, to grant options, rights of subscription or
conversion over or otherwise to dispose of unissued shares to such persons
(whether existing shareholders or not), at such times and on such terms and
conditions as they think proper.

The authority granted to the Directors under Article 2.4:

shall not permit the Dircctors to allot, to grant options, rights of subscription or
conversion over or otherwise to dispose of shares to an aggregate amount of
more than the unissued share capital at the date of adoption of these Atticles or
(if such authority is renewed or varied by the Company in General Meeting)
the amount specified in the Resolution for such renewal or variation;

shall expire not more than five years from the date of the adoption of these
Articles or (if such authority is renewed or varied by the Company in General
Meeting) on the date specified in the Resolution on which the renewed or
varied authority sholl expire;

may be renewed, revoked or varied at any time by the Company in General
Meeting;

shall permit the Directors after the expiry of the period of the said authority to
allot any shares or grant any such rights in pursuance of an offer or agreement
so to do made by the Company within that period.

Whenever the capital of the Company is divided into difTerent classes of share:

the special rights attached to any class may be varied or abrogated, either
whilst the Company is a going concern or during or in contemplation of a
winding-up, with the consent in writing of the holder or holders of not less
than 75 per cent in nominal value of the issued shares of the class or with the
sanction of an extraordinary resolution passed at a separate meeting of the
holders of the shares of the class, but not otherwise;

to every such separate meeting all provisions applicable to General Meetings of
the Company or to the proceedings thereat shall mutatis mutandis apply except
that:
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2.6.2.2

2.7

3.1

3.2

3.2.1

3.2.2

the pecessary quorum shall be two persons holding or representing by proxy
at least one-third in nominal value of the issued shares of the class (but so
that if at any adjourned meeting of such holders a quorum as above defined
is not present the member or members present in person or by proxy shall
be a quorun); and

any holder of shares of thie class present in person or by pro' , rnay demanu
a poll and each holder shall, on a poll, have one vote in respect of every
share of the class held by him.

The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed to be varied by the
creation or issue of further shares ranking pari passu therewith.

ISSUE OF SHARES

For the purposes of this Article where any person is unconditionaily entitled to
be registered as the holder of any shares he and not the person actually
registered as the holder thereof shall be deemed to be a member of the
Company in relation to those shares and the holder thereof and the word
"member” in this Article shall be construed accordingly Provided Always that
the Company has received written notice to this effect from the registered
shareholder.

Unless otherwise determined from time to time by a resolution in writing of all
the members for the time being of the Company all unissued shares (whether in
the original or any increased share capital) shall, before allotment or issue to
any person on any terms, be offered on no less favourable terms first to the
holders of the existing issued shares respectively in proportion (as nearly as
practicable) to the nominal value of the existing shares respectively then in
issue in the following manner:

the offer (which shall not be withdrawn whilst it is open for acceptance) shall
be in writing and shall give details of the shares which the Company desires to
issue, the proposed terms of the issue thereof and the number of shares to
which each member is entitled and shall invite each member to apply in
writing within such period ("the Initial Period") as shall be specified (being a
period expiring not less than twenty one days from the date of despatch of the
offer) for such number of the shares to which he is entitled as he wishes 1o
take,

the shares so offered (or so many of them as the members shall have applied
for) shall be allotted on the same terms to and amongst the members who shall
have applied for them on the earlier of:
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T . 3222 the date the Company  _cives notice of the acceptance or refusal of every :
offer so made; Lo

S 3.23  uny shares not applied for in accordance with the foregoing provisions shall w
then be offered to those m.mhers who shall have applied for their full
entitlement of shares and such additional offer shall invite each such member
. Rad to apply in writing within such further period ("the Further Period") as shall be .,
T specified (being a period expiring not less than seven days from the date of
N despatch of the additional offer) for such maximum number of the shares
5N remaining to be issued as he wishes to take;

3.2.4  the shares so offered (or so many of them as shall have been applied for) shall
/ be allotted on the same terms to and amongst the members who have applied
for them on the earlier of:

» g

s 3.24.1 the date of exzlation of the Further Period; -
or i

3.24.2 the date the Company reccives notice of the acceptance or refusal of every
2 further offer so made; \

i 3.25  if more than one member shall have so applied, the shares shall be divided
b i between them in proportion (so far as possible) to the nominal value of the v
Ay > existing shares held by each of them respectively, but no member shall be s
vihid obliged to take more than the maximum number of shares applied for by him, :

3.3 The Directors may dispose of any unissued shares not applied for by the

, members or which by reason of any other difficulty in apportioning the same, Wi
cannot in the opinion of the Directors be conveniently offered under this 5

Article at a price and on terms no more favourable than those at which the ‘
shares were initially offered to the members.

. 4. LIEN

The lien conferred by Regulation 8 of Table A shall also attach to fully paid up 3
sharcs registered in the name of any person indebted or under liability to the '
Fta Company whether he shall be the sole registered holder thereof or shall be one
of two or more joint holders.

at, -
. ®
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(ii)

TRANSFER OF SHARES

The Directors shall register the transfer or, as the case may be, transmission of
any shares:-

to a member of the family of a member or deceased member

to any person or persons acting in the capacity of trustee or trustees of a trust
(whether or not created by a member by deed or by will) or, upon any change
of trustees of a trust so created, to the new trustee or trustees (so that any such
transfer as aforesaid shall be registered pursuant to this parugraph only if such
shares are to be held upon the terms of the trust) PROVIDED THAT either:-

(a) there are no persons beneficially interested or capable or being beneficiaily

interested under the trust other than a member and/or members of his family
and the voting rights conferred by any such shares are not exercisable by or
subject to the consent of any person other than the trustee or trustees of the
trust or the member or members of his family (if there any such
beneficiaries or persons); or

(b) if there are beneficiaries or persons capable of being beneficially interested

under such trust other than a member or members of his family, the
Directors are satisfied thiz the trust is and is infended to remain a trust the
sole purpose of which is to benefit a member and/or members of his family

(iti) by the trustee or trustees of a trust to which sub-paragraph (ii) above applies to

(iv)

)
(vi)

any person beneficially interested under the trust being a member or a member
of a member’s family

to the legal personal representatives of a deceased member where under the
provisions of his will or the laws as to intestacy the persons beneficially
entitled to any such shares, whether immediaiely or contingently, are members
of the family (as hereinafter defined) of the deceased member and by the legal
personal representatives of a deceased member to a rnember or members of the
family of the deceased member

by a member being a body corporate to 2 company of the same group
to any member of the Company

but shall otherwise refuse to register any transfer of any share,

H




For the purpose of paragraphs 3.1, 5.9 and 5.10 of thix Aricle but not any
otiier paragraph.

the word "member” shall not include a person who holds shares only in the
capacity of trustee, legal personal representative or trustee in bankruptcy but
shall include a former member in any case where the person concemed ceased
1o be 1 member as the result of the creation of a trust 1o which sub-paragraph
5.1 (ii) applies;

the words "a member of the family" shall mean the husband, wife, widow,
widower, child and remoter issue (including a child by adoption), parent
(including adoptive parent), brother and sister (whether of the full or half blood
and including a brother or sister related by adoption), and child and remoter
issue of any such brother or sister (including a child by adopiion); and

the words "a company of the same group” means a company which is for the
time being a holding company of which the member is a wholly-owned
subsidiary of a wholly-owned subsidiary of the member or of any holding
company of which the member is a wholly-owned subsidiary.

Notwithstanding the provisions of this Article, the Directors may decline to
register any transfer or wansmission of shares which would otherwise be
permitted hercunder without assigning any reason therefor, if' it is a transfer of
a share pursuant to paragraph 5.1 by a member of the Company who is
employed by the Company in any capacity provided that this restriction shall
not apply to such member’s legal personal representatives. Clause 24 in Table
A shall, for these purposes, be modified accordingly,

No transfer pursuant to paragraph 5.1(vi} shall be made by any person
(hereinafter called "the proposing transferor") unless he shall first give notice in
writing (hereinafter called "the transfer notice") to the Company that he desires
to transfer the sume and specifying the price per share which in his opinion
constitutes the fair price thereof. The transfer notice shalt also state whether
the proposing transferor wishes to impose a condition ("Tota! Transfer
Condition") that unless all of the shares referred to in the transfer notice are
sold none shall be sold. The transfer notice shall constittte the Company the
agent of the proposing transferor for the sale of all (but not some of) the shares
comprised in the transfer notice to any member or members willing to purchase
the same (hereinafter called "the purchasing member) at the price specified
therein or at the fair price certified in accordance with paragraph 5.6 below
(whichever shail be the lower). A transfer notice shall not be revocable
without the consent of the Directors,




The shares comprised in any transfer notice shatl be offered to the members
(other than the proposing transferor) as nearly as may be in proportion to the
number of shares held by them respectively. Such offer shall be made by
notice in writing (hereinafter called “the offer notice™) within seven days after
the receipt by the Company of the transfer notice. The cffer notice shall state
whether or not the transfer notice contained a Total Transfer Condition, the
price per share specified in the transfer notice and shall limit the time in which
the offer may be accepted, not being less than twenty-one days nor more than
forty-two days after the date of the offer notice, provided that if a certificate of
valuation is requested under paragraph 5.6 below the offer shall remain open
for acceptance for a period of fourteen days after the date on which notice of
the fair price certified in accordance with that paragraph shall have been given
by the Company to the members. For the purpose of this Article an offer shall
be deemed to be accepted on the day on which the acceptance is received by
the Company. The offer notice shall further invite each member to state in his
reply the number of additional shares (if any) in excess of his proportionate
entitlement which he desires to purchase and if all the members do not accept
the offer in respect of their respective proportions in full the shares not so
accepted shall be used to satisfy the claims for additional shares as nearly as
may be in proportion to the number of shares already held by them
respectively, provided that no member shall be obliged to take more shares
than he shall have applied for. If any shares shall not be capable without
fractions of being offered to the members in proportion to the existing
holdings, the same shall be offered to the members, or some of them, in such
proportions or in such manner as may be determined by lots drawn in regard
thereto, and the lots shall be drawn in such manner as the Directors may think
fit.
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(i)

5.8

Any member may, not Jater than eight days after the date of the offer notice,
serye on the Company a notice in writing requesting that the Auditor for the
time being of the Company (or at the discretion of the Auditor, a person
nominated by the President for the time being of the Institute of Chartered
Accountants in the Country of the situation of its Registered Office) centify in
writing the sum which in his opinion represents the fair price of the shares
comprised in the transfer notice as at the date of the transfer notice and for the
purpose of this Article reference to the Auditor shall include any person so
nominated. Upon receipt of such notice the Company shall instruct the Auditor
to certify as aforesaid and the costs of such valuation shall be apportioned
among the proposing transferor and the purchasing member or borne by any
one or more of them as the Auditor in his absolute discretion shall decide. In
certifying the fair price as aforesaid the Auditor shall be considered to be
acting as an expert and not as an arbitrator or arbiter and accordingly any
provisions of law or statute relating to arbitration shall not apply. Upon receipt
of the certificate of the Auditor, the Company shall by notice in writing inform
all members of the fair price of each share as determined by the auditor and of
the price per share (being the lower of the price specified in the transfer notice
and the fair price of each share) at which the shares comprised in the transfer
notice are offered for sale. For the purposes of this Article 5, a "Fair Price”
shall be arrived at by taking no account of whether those shares comprise a
majority of minority interest in the Company.

If purchasing members shall be found for all the shares comprised in the
transfer notice within the appropriate period specified in paragraph 5.5 above,
the Company shall not later than seven days after the expiry of such
appropriate period give notice in writing to the proposing transferor specifying
the purchasing members and the proposing transferor shail be bound upon
payment of the price due in respect of all those shares comprised in the transfer
notice to transfer the shares to the purchasing members.,

If the transfer notice in question contained a Total Transfer Condition then no
offer of shares pursuant to paragraph 5.5 shall be capable of acceptance until
all of the shares shall have been accepted by the members (or any of them), If
by the foregoing procedure the Directors shall not receive acceptances in
respect of all the shares within the appropriate period they shall forthwith give
notice in writing of that fact to the proposing transferor and none of the shares
shall be soid to the members.

If in any case the proposing transferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase
money on his behalf, and may authorise some person to execute a transfer of
such shares in favour of the purchasing member, The receipt of the Company
of the purchase money shall be a good discharge to the purchasing member.
The Company shall pay the purchase money into a separate bank account.

14
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Where 2 member of the family to whom shares have been transferred pursuant
to paragraph 5.1 ceases to be a member of the family such person shall
forthwith transfer the shares held by him to the person or persons who
transferred such shares to him. Failure to transfer the shares within twenty-
eight days of ceasing to be a member of the family shall result in a transfer
notice being deemed to have been served in respect of all of the shares
pursuant to paragraph 5.4 above and to have specified therein the fair value to
be certified in accordance with paragraph 5.6 above.

In any case where any shares are held by the trustee or trustees of a trust
following a wansfer or transfers made pursuant to sub-paragraph (ii) of
paragraph 5.1 above and it shall come to the notice of the Directors that such
trust is not or is not intended to remain a trust the sole purpose of which is to
benefit a member and/or the members of his family, the Directors may at any
time within twenty-eight days thereafter resolve that such trustee or trustees do
transfer such shares and such trustee or trustees shall thereupon be deemed to
have served a transfer notice comprising such shares pursuant to paragraph 5.4
above and to have specified therein the fair value to be certified in accordance
with paragraph 5.6 above and the provisions of this Article shall take effect
accordingly. Notice of such resolution shall forthwith be given to such trustee
or trustees.

Any person who becomes entitled to shaves pursuant to paragraph 5.1 shall be
required within 28 days of becowiing so entitled to notify the Directors of his
entitlement and if such notification is not given within 28 days 1he Directors
shall be entitled to refuse to register the transfer in question.

Where shares have been transferred under sub-paragraph 5.1(v) from a member
being a body corporate ("the transferor company") to a company of the same
group ("the transferee company") and subsequently the transferee company
ceases to be a company of the same group as the transferor company then the
transferor company shall forthwith transfer the relevaut shares (as hereinafter
defined) to the transferor company. Failure to transfer the relevant shares
within 28 days of the transferee company ceasing to be a company of the same
group as the transferor company shall result in a transfer notice being deemed
to have been served in respect of all the relevant shares pursuant to paragraph
5.4 above and to have specified therein the fair value to be certified in
accordance with paragraph 5.6 above and the provision of this Article shall
take effect accordingly.

For the purpose of this paragraph 5.10 the expression "relevant shares" means
and includes (so far as the same remain for the time being held by the
transferece company) the shares originally transferred to the transferee company
and any additional shares issued to or transferred to the transferce company by
virtue of the holding of the relevant shares or any of them.

15

.




kY

3.12

5.13

5.1

6.

6.1

4

o=

Whenever any member of the Company who is employed by the Company in
any capacity (whether or not he is also a Director) ceases to be employed by
the Company otherwise than by reason of his death, the Directors may at any
time not later than six months after his ceasing to be employed resolve that
such member shall (unless he has already served a transier notice) be deemed
to have served a transfer notice pursuant to paragraph 5.4 of this Arnicle and to
have specified therein the fair value to be certified in accordance with
paragraph 5.6 of this Article. Notice of the passing of any such resolution shall
forthwith be given to the member affected thereby.

Where a transfer notice in respect of any share is deemed to have been given
under the provisions of this Article or Article 6 and the circumstances are such
that the Directors arc unaware of the facts giving rise to the same such transfer
notice shall be deemed to have been received by the Directors on the date on
which the Directors receive actual notice of such facts and the provisions of
this Article shall apply accordingly.

For the purpose of ensuring that a particular transfer of shares is permitted
under the provisions of this Article the Directors may require the transferor or
the person named as transferee in any transfer lodged for registration to furnish
the Company with such information and evidence is the Directors may think
necessary or relevant. Failing such information or evidence being furnished to
the satisfaction of the Directors within a period of twenty-eight days after such
request, the Directors shall be entitled to refuse to register the transfer in
question.

No member nor any other person entitled to any share in consequence of the
death or bankruptcy of a member or the winding up or pther dissolution of a
member which is a body corporate may sell, transfer, transmit, renounce or
otherwise dispose of or deal with any share in the Company or any right or
interest therein otherwise than in accordance with the provisions of this Article
3.

The restrictions on transfer of shares contained in this Article 5 shall not

preclude the Company from purchasing its own shares pursuans to Regulation
35 of Table A,

TRANSMISSION OF SHARES

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall unless such person is a person to whom a
transfer of shares is permitted to be made pursuant to paragraph 5.1 of Article
5 ("a permitted transferee”) be deemed upon the death or the bankruptcy of a
member (as the case may be) to have given a transfer notice in respect of all
the shares to which such person becomes entitled in consequence of the death
or bankruptcy and to have specified therein the fair value to be certified in
accordance with paragraph 5.6 of Article 5.
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R 6,2 Where a member being a body corporate has & receiver, ra- ager, ,
SR administrative receive or administrator appointed in respecy of it or over all or o
v, any part of its undertaking or assets or such member enters into liquidation
s (other than a voluntary liquidation for the purpose of a bona fide scheme of "
solvent amalgamation or reconstruction) the member shall be deemed to have
irnmediately given a transfer notice in respect of all the shares as shall then be

. registered in the name of such member pursuant to paragraph 5.4 of Article 5 ‘
" and to have specified therein the fair value to be certified in accordance with I
paragraph 5.6 of Article 5 and the provisions of Article 5 shall take effect "
BRI accordingly. i
5 6.3 Regulutions 29 to 31 (inclusive) of Table A shall be modified accordingly.
: 7. PROCEEDINGS AT GENERAL MEETINGS Rt
R 7.1 No business shall be transacted at any meeting unless a quorum is present.
1l s
! 5 7.2 A quorum shall be not less than two members.
m 7.3 A resolution put to the vote of a meeting shall be decided on a show of hands i

unless before, or on a declaration of the result of the show of hands, a poll is
duly demanded.

; b 7.4 A poll may be demanded by any member having the right to vote at the
meeting, )
A5, ;
Tt 7.5 A demand for a poll by a person as proxy for a member shall be the same as a

demand by a member.

7.6 A resolution in writing signed by all the members of the Company entitled to
receive notice of and to attend and vote at a General Meeting or by their duly et
appointed proxies or attorneys: X

h 7.6.1  shall be as valid and effectual as if it had been passed at a Generai Meeting of
Fn g s the Company duly convened and held; and phe

‘ e 7.6.2  any such resolution in writing may be contained in one document or in several N
. documents in the same terms each signed by one or more of the members or

their proxies or attorneys, and signature in the case of a body corporate which

is a member shall be sufficient if made by a Director thereof or by its duly

: authorised representative.

-
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8. VOTES

Subject to any rights or restrictions attached to any shares, on a show of hands
every member present in person or (if a corporation) present by &
representative duly authorised in accordance with the Act who is not also
himself a member entitled to vote, shall have one vote, and on a poll every
member shall have one vote for every share of which he is the holder.

0. DIRECTORS

9.1 The maximum number of the Directors of the Company shall be twelve and the
minimum number of Directors shall be two.

9.2 A Director or Alternate Director shall not require any share qualification but
any Director or Alternate Director who is not a mensber of the Company shall
nevertheless be entitled to receive notices of and aitend and speak at any
General Meeting of the Company or at any separate meeting of the holders of
any class of shares of the Company.

9.3 A person may be appointed a Director notwithstanding that he shall have
attained the age of seventy years or any other age and no Director shall be
liable to vacate office by reason of his attaining that or any other age, nor shall
special notice be required for any resolution appointing or approving the
appointment of such a Director or any notice be required to state the age of the
person to whom such resolution relates,

10. APPOINTMENT AND REMOVAL OF DIRECTORS

Any two or more members together holding more than 50 per cent of the
shares entitling the holders 1o attend and vote at General Mectings shall be
entitled to appoint Directors of the Company and to remove any Directors and
to make all necessary appeintments to fill any vacancy arising, Every such
appointment or removal shall be effected by notice in writing deposited at the
registered office of the Company signed by such members.

Il DISOUALIFICATION OF DIRECTORS

The office of a Director shall be vacated in any of the following events:
11.1 if he resigns his office by notice in writing to the Company;

11.2 if he becomes bankrupt or makes any arrangement or composition with his
creclitors generally;



if he is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960, or an order is made
by a court having jurisdiction (whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his detention or for the appointment of
a receiver, curator bonis or other person to exercise powers with respect to his
property or affairs;

if he ceases to be a Director by virtue of any provision of the Act or he
becomes prohibited by law from being a Director;

if he is absent from Meetings of the Board for six successive months without
leave and his alternate director (if any) shall not during such period have
attended in his stead, and the Directors resolve that his office be vacated;

if he shall be removed from office under the provisions of Article 10.

POWERS OF DIRECTORS

Without prejusiice to the powers conferred by Regulation 70 of Table A the
Directors myy establish and maintain, or precure the establishment and
maintexanis of, any pension or superannuation funds (whether contributory or
otherwise) for the benefit of, and give or procure the giving of donations,
gratuitics, pensions, allowances and emoluments to, any persons (including
Directors and other officers) who are or were at any tuvie in the employmers or
service of the Company, or of any company whicl is or was a subsidiary of the
Company or allied to or associated with the Company or any such subsidiary,

v - of any of the predecessors in the business of the Company or of any such
other company, and the spouses, widows, widowers, families and dependants of
any such persons, and make payments to for or towards the insurance of or
provide benefits otherwise for any such persons.

PROCEEDINGS OF DIRECTORS

Subject to ihe provisions of these Articles, the Directors may regulate their
proceedings as they think fit.

A Director may, and the Secretary at the request of the Director shall, call a
Meeting of the Directors.

Questions arising at a meeting shall be decided by a majority of votes.

In the case of an equality of votes, the Chairman shall have a second or casting
vote.
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A Director who is also. an Aliernate Director shan we emaled in the absence of
his appointor to a separate vote on behalf of his appointor in addition to hit
own vote.

It shall not be necessary to give notice of a meeting to a Director wna is absent
from the United Kingdom.

The quorum necessary for the transaction of the business of the Directors shall
be two Directors.

An Alternate Director who is not himself a Director may, if his appointor is not
present, be counted towards the quorum,

The continuing Directors or a sole continuing Director may act notwithstanding
any vacancies in their number, but, in such case, if the number of Directors is
less than the number fixed at the quorum he or they may act only for the
purpose of filling vacancies or of calling General Meetings.

The Chairman of the Board of Directors will be such person as the majority ef
the Directors shall nominate from time to time.

If there is no Director holding the office of Chairman, or the Director holding
it, having had notice of a meeting is not present within five minutes after the
time appointed for it, the Directors present shall appoint one of their number to
be the Chairman of that meeting.

A Meeting of the Directors may, subject to notice thereof having been given in
accordance with these Articles, be for all purposes deemed to be held when a
Director is or Directors are in communication by telephone or television with
another Director or Directors and all of the said Directors agree to treat the
Meeting as so held, provided that the number of the said Directors constitutes a
quorum of the Board hereunder, and a resolution passed by the majority of the
said Directors specified in this Article shall be as valid as it would have been if
passed by them at an actual meeting duly convened and held.

A Resolution signed in writing by all the Directors entitled to reccive notice of
a Meeting of Directors or of a Committee of Directors shall be as valid and
effectual as if it had been passed at a Meeting of Directors or (as the case may
be) a Committee of Directors duly convened and held and may consist of
several documents in the like form each signed by one or more Director; but a
Resolution signed by an Alternate Director need not also be signed by his
appointor and, if it is signed by a Director whe has appointed an Altemate
Director, it need not be signed by the Alternate Director in that capacity.

A Director who is in any way either directly or indirectly interested in a
contract or arrangement or proposed contract or arrangement with the
Company:

20




13.14.% shall declare the nature of his interest at a Meeting of the Directors in
accordance wich Section 317 of the Acg;

13.14.2 subject to such disclosure, shall be entitled to vote in respect of any contract or
arrangement in which he is interested and if he shall do so his vote shall be
counted and he may be taken into acer .t 1 ascertaining whether a quorum is
present.

14, ALTERNATE DIRECTORS

14.1 Any Director may at any time by writing under his hand and deposited at the
office, or delivered at a Meeting of the Directors, appoint any person (including
another Director) to be his Alternate Director, and may in like manner at any
time terminate such appointment. Such appointinent, unless previously
approved by the Directors, shall have effect only upon and subject to being so
approved.

14.2 The appointment of an Alternate Director shall determine on the happening of
any event which, if he were a Director, would cause him to vacate such office
or if his appcintor ceases to be a Director.

14.3 An Alternate Director shall (except when absent from the United Kingdom) be
entitled to receive notices of Meetings of the Directors ind shall be entitled to
attend and vote as a Director at any such meeting 10 which the Director
appointing him is not personally present, and generally at such meeting to
perform all the functions of his appointor as a Director, and for the purposes of
the proceedings at such meeting the provisions of these Articles shall apply as
if he (instead of his appointor) were a Director.

144  If an Alternate Director shall be himself a Director or shall attend any such
meeting as an alternate for more than one Director, his voting rights shall be
cumuiative.

14.5 If his appointor is for the time being absent from the United Kingdom or
temporarily unable to act through ilt health or disability, the signature of an
Alternate Director to any resolution in writing of the Directors shall be as
effective as the signature of his appointor.

14.6 To such an extent as the Directors may from time to time determine in relation
to any committees of the Directors, the foregoing provisions of this Article
shall also apply mutatis mutandis to any meeting of such committee of which
the appointor of an Alternate Director is &# member.

147  An Alternate Director shall not (save as provided in this Article 14) have
power to act as a Director nor shall he be deemed to be a Director for the
purposes of these Articles, but he shall be an officer of the Company and shall
not be deemed to be the agent of the Director appointing him.

21
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4.8

15.

15.1

15.2

15.3

15.4

An Alternate Director shall be entitled to contract and be interested in and
bencfit from contracts or arrangements or transactions and to be repaid
expenses and to be indemnified to the same extent mutatis mutandis as if he
were a Director, but he shall not be entitled to receive from the Company in
respect of his appointment as Alternate Director any remuneration otherwise
payable to his appointor as such appointor may, by notice in writing to the
Company from time to time, direct,

DIVIDENDS

Subject to the provisions of the Act, the Compary may by Ordinary Resolution
declare dividends in accordance with the respective rights of the members, but
no dividend shall exceed the amount recommended by the Directors.

Sukject to the provisions of the Act, the Directors may pay inerim dividends if
it appears to them that they are justified by the profits of the Company
available for distribution, If the share capital is divided into different classes,
ihe Directors may pay interim dividends on shares which confer deferred or
non-preferred rights with regard to dividend as well as on shares which confer
preferential rights with regard to dividend, but no interim dividend shall be
paid on shares carrying deferred or non-preferred rights if, at the time of
payment, any preferential dividend is in arrear. The Directors may also pay at
intervals settled by them any dividend payable at a fixed rate if it appears to
them that the profits available for distribution justify the payment. Provided.
the Directors act in good faith they shall not incur any liability to the holders
of shares conferring preferred rights for any loss they may suffer by the lawiful
payment of an intc.r.n dividend on any shares having deferred or non-preferred
rights.

Except as otherwise provided by the rights attached to shares, all dividends
shall be declared and paid according to the amounts paid up on the shares on
which the dividend is paid. All dividends shall be apportioned and paid
proportionately to the amounts paid up on those shares during any portion or
portions of the period in respect of which the dividend is paid; but, if any share
is issued on terms providing that it shall rank for dividend as from a particular
date, that share shall rank for dividend accordingly.

A General Meeting declaring a dividend may, upon the recommendation of the
Directors, direct that it shall be satisfied whotly or partly by the distribution of
assets and, where any difficulty arises in regard to the distribution, the
Directors may settle in the same and in particular may issue fractional
certificates and fix the value for distribution of any assets and may determine
that cash shall be paid to any member upon the footing of the value so fixed in
order to adjust the rights of members and may vest any assets in trustees.




Any dividend or other monies payable in respect of a share may be paid by
cheque sent by post to the registered address of the person entitled or, if 1two or
more persons are the holders of the share or uce jointly entitled ta it by reason
of the death or bankruptey of the holder, to the registered address of that one
of those persons who is first named in the Register of members or to such
person and to such address as the person or persons entitled may in writing
direct. Every cheque shall be made payable to the order of the person or
persons entitled or to such other person as the person or persons entitled may
in writing direct and payment of the cheque shall be a good discharge to the
Company. Any joint holder or other person jointly entitled to a shave as
aforesaid may give receipts for any dividend or other monies payable in respect
of the share.

No dividend or other monies payable in respect of a share shall bear interest
against the Company unless otherwise provided by the rights attached to the
share.

Any dividend which has remained unclaimed for twelve years from the date
when it became due for payment shall, if the Directors so resolve, be forfeited
and cease to remain owing by the Company,

The Directors may deduct from any dividend payable on or in respect of a
share all sums of money presently payable by the holder to the Company on
any account whatsoever.

The Directors may, with the prior sanction of an Ordinary Resolution of the
Company, offer the holders of ordinary shares the right to elect to receive in
respect of all or part of their holding of ordinary shares, additional ordinary
shares credited as fully paid instead of cash in respect of all or part of such
dividend or dividends and (subject as hereinafter provided) upon such terms
and conditions and in such manner as may be specified in such Ordinary
Resolution. The Ordinary Resolution shall confer the said power on the
Directors in respect of all or part of a particular dividend or in respect of all or
any dividends (or any part of such dividends) declared or paid within a
specified period but such period may not end later than the date of the Annual
General Meeting next following the date of the General Meeting at which such
Ordinary Resolution is passed.

When such right to elect is to be offered to the holders of ordinary shares
pursuant to this Article, the Directors shall notify such holders of the smd right
and shall make available to or provide such holders with forms of election (in
such form as the Directors may approve) whereby such holders may execute
such right.
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Each holder of ordinary shares who elects to receive additional prdinary shares
shall be entitled to receive such whole number of additional ordinary shores,
calculated at the Issue Price for each share and ignoring any fraction of an
additional ordinary share as is nearly as possible equal to (but not in excess of)
the cash amount of the dividend which such holder would otherwise have
received.

For the purpose of this Article, the "Issue Price” of an additional ordinary share
shall be such price as is arrived at by dividing the "Net Asset Value" of the
Company as at the date of the Ordinary Resolution as in 15.9a by the total
number of issue- ordinary shares immediately before the issue of any ordinary
shares issued as the result of such election or the value of an ordinary share
{whichever is the higher). For the purpose of this Article the "Net Asset
Value" of the Company shall be determined by the Auditors of the Company at
the time, such Auditors’ valuation being final and conclusive, and such
valuation shall be based on management accounts drawn up as at the last date
of the Ordinary Fesolution offering the holders of ordinary shares the right to
elect to receive zdditional ordinary shares instead of cash in respect of all or
part of a dividend or dividends, In preparing such management accounts to
arrive at the "Net Asset Value" the accounts shall be drawn up on a basis
consistent with previous audited accounts and in accordunce with recognised
accounting principles at the time, such accounts making provision for the full
amount of the dividend or dividends ar.{ no account shall be taken of goodwill
unless such goodwill has been acg* rad vy purchase and then only to the extent
of its written-down value calculated &y tv the date of such management
accounts. Any quoted investments of the Company shall be included in the
relevant management & ¢ ants at Dicectors’ valuation, at the date of the
management accounts, i o reed with the Auditors whose decision on the value
of such quoted investments shall be final and conclusive,

NOTICES

A notice may be given by the Company to any member in writing either
personally or by sending it by pre-paid first class post, facsimile telecopier or
telex to his/its registered address within the United Kingdom supplied by him
to the Company for the giving of notice to him, but in the absence of such
address the member shatl not be entitled to receive from the Company notice
of any meeting.

In the case of joint holders of a share, all notices shall be given o the joint
kolder whose name stands first in the Register of Members in respect of the
joint holding, and notice so given shall be sufficient notice to all the joint
holders.

A properly addressed and pre-paid notice sent by first class post shall be
deemed to have been given upon the day following that on which the notice is
posted.




164 A notice given by telex or facsimile telecopier shzll be deemed to have been
given at the same time as it is transmitted by the Company.

7. INDEMNITY

Subject to the provisions of and so far as may be permitted by the Act, every
Director, Auditor, Secretary or other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all costs, charges,
losses, expenses and liabilities incurred o sustained by him in the execution
and discharge of his duties or otherwise in relation thereto. Regulation 118 of
Table A shall be extended accordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

J H Nixon
81 City Road
London EC1Y 1BD

Company Director

M N Ryden
81 City Road
London EC1Y 1BD

(LN

oy

Company Director

Dated this 10th September 1981

Witness to the above signatures:

S Vardak
81 City Road
London EC1Y 1BD

Legal Assistant
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THE COMPANIES ACTS 1985-~1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of =

ACATOS LIMITED

PRELIMINARY

The regulations contained in Table A in the Companies
(Tables A to F) Regulations 1985 (which Table is
hereinafter referred to as "Table A") shall, except as
hereinafter provided and so far as the same are not
inconsistent with the provisions of these Articles,
apply to the Company and shall together with these
Articles constitute the Regulations of the Company.

Reqgulations 3, 40, 46, 53, 64 to 69, 73 to 81, 87 to
91, 9293 to 98, 102 to 108, 112 and 115 of Table A shall

not apply to the Company.

In these Articles "the Act" means the Companies Act
1985 or any statutory re-—enactment or modification

thereof for the time being in force.
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SHARF CAPITAT,

The share capital of the Company is £20,000,000 and
UsS$20,000 divided inteo 20,000,000 ordinary shares
("ordinary Shares") of fl1l each and 20,000,000
preference shares ("Preference Shares") of one tenth
of one United States cent (US$0.001) each.

The share capital of the Company shall not bhe
increased except with the sanction of a special
resolution of the Company.

Subject to the provisions of the Act tha Company may:-—

(1) issue shares which are to be redeemed or are
liable to be redeemed at the optlon of the
Company or the holder, on such terms and in
such manner as the Directors may al the time
of issue detexmine;

purchase its own shares (including any
redeemable shares):;

to the extent permitted by section 171 of
the Act, make a payment in respect of the
redemption or purchases of any of its own
shares (including any vedeemable shares)
otherwise than out of distributable profits
of the Company or the proceeds of a fresgsh

issue of shares.

2.4 Whenever the capital of the Company is divided into
different classes of share:-

(i) the special rights attached to any class may
be varied or abrogated, either whilst the

Company is a going concern or during oxr in
contemplation of a winding-up, with the




consent in writing of the holder or holders
of not less than 75 per cent in nominal
value of the issued shares of the class or
with the sanction of an extraordinary
resolution passed at a separate meeting of
the holders of the share of the class, but
not otherwise;

to every such separate meeting all
provisions applicable to General Meetings of
the Company or to the proceedings thereat
shall mutatis mutandis apply except that:-

(a) the necessary quorum shall be twe
persons holding or representing by
proxy at least one-third in nominal
value of the issued shares of the class
(but so that if at iny adjourned
meet..nnig of such holders a quorum as
above defined is not present the member
or members present in person or by
proxy shall be a queorum}; and

any holder of shares of the class
present in person or by proxy may
demand a poll and each holder shall, on
a poll, have one vote in respect of
every share of the class held by him.

The rights conferred upon the holders of the shares of
any class issued with preferred or other rights shall
not, unless otherwise expressly provided by the terms
of issue of the share of that calls, be deemed to be
varied by the creation or issue of further ‘luires

ranking pari passu therewith.

Each Preference Share shall have the following rights
and be subject to the following restrictions:-

Iy
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il As regards income N

o The Preference Shares shall confer on theix holders .
e ) the right to receive in priority te any payment of :
- dividend to the holders of any other class of ghares o
Sied in the capital of the Company, out of the profits of
the Company which the Company may determine to 3
T distribute in respect of any financial year (the ;
i "pistributable Profits'"), a dividend per Preference
ALY Share equivalent to 99 per cent of the Distributable 3
” Profits divided by the nuanber of Preference Shares

" then in issue.

T As regards capital =
: The Preference Shares shall confer on their holders, ]
; on a winding up or other repayment of capital ?
A (otherwise than on redemption), the right to receive Bl
i in priority to any payment to the holders of any other , :
N, class of shares in the capital of the Company and in 55
U the following order:- i

¥ (1) repayment in full of the capital paid up on 3
R i or credited as paid up on the Preference :
( Shares; and

oy (ii) a further sum per Preference Share equal to
ﬁ ! 99 per cent of the assets available for PRl
e distribution (after payment of the sum i
¢ referred to in paragraph (i) to members (or
“;? of the aggregate amount to be repaid as the N
case may be)) divided by the number of
Preference Shares in issue at the date of :
~, pre the commencement of the winding up (or the ﬁﬁ
& b repayment of capital as the case may be).




As regards voting

Each Preference Share shall, on a poll, confer the
right to 100 votes,

(1)

In respect of fully paid shares the Company
may issue warrants ("S$hare Warrants") under
the seal stating that the bearer of the
Share Warrant is entitled to the shares
specified in it. The Company may further
provide by coupons or otherwise for the
payment of future dividends and any other
sum becoming payable on the shares comprised
in any Share Warrant,

The Directors may deternmine, and may from
time to time vary, the conditions upon which
Share Warrants shall be issued, including
the conditions upon which a new Share
Warrant may be issued in place of one worn
out, defaced or destroyed.

A Share Warrant may at any time be
surrendered for cancellation, whereupon the
name of the bearer shall be entered in the
register of members in respect of the shares
comprised in that Share Warrant, subject
always to compliance by the bearer with any
conditions attaching to the Share Warrant.
Except as otherwise provided by the Act or
any other applicable legislation or by the
conditions of issue of the relevant Share
Warrant as determined by the Directors under
Article 2.7{ii), whether the conditions were
made before or after the issue of that Share
Warrant, the bearer of a Share Warrant will




be deemed to be a member of the Company
within the meaning of the Act and shall have
the same rights and privileges as if his
name were entered in the register of members
in respect of the shares comprised in that
Share Warrant.

(V) Excepi as provided by the conditions of
issue of the relevant Share Warrant as
determined by the Directors under article
2.7(ii), the provisions of Articles 5 and 6
do not apply in relation to the transfer or
transmission of any shares specified in a
Share Warrant.

ISSUE OF SHARES

N
i}

For the purposes of this Article where any person
unconditionally entitled to be registered as the
holder of any shares he and not the person actually
registered as the holder thereof shall be deemed to be
a member of the Company in relation to those shares
and the holder thereof and the word "member" in this
Article shall be construed accordingly provided always
+hat the Company has received written notice to this
effect from the registered shareholder.

Unless otherwise determined from time to time by a
resolution in writing of all the members for the time
being of the Company all unissued shares (whether in
the original or any increased share capital) shall,
before allotment or issue to any person on any terms,
be offered on no less favourable terms first to the
holders of the existing issued shares respectively in
proportion (as nearly as practicable) to the nominal
value of the existing shares respectively then in
issue in the following manner:-



(i) the offer (which shall not be withdrawn
whilst it is open for acceptancea) shall ke
in writing and shall give details of the
shares which the Company desires to issue,
the proposed terms of the issue thereof and
the number of shares to which each member is
entitled and shall invite each member to
apply in writing within such period ("the
Initial Period") as shall be specified
(being a period expiring not less than 21
days from thes date of dispatch of the offer)
for such number of the shares to which he is
entitled as he wishes to take:

(ii) the shares so coffered (or so many of them as
the members shall have applied for) shall ke
allotted on the same terms to and amongst
the members who shall have applied for them
on the earliexr of:-

(a) the date of expiration of the Initial
Period;

(p) the date the Company receives notice of
the acceptance or refusal of every

offer so made;

(iii) any shares not applied for in accordance
with the foregoing provisions shall then be
offered to those members who shall have
applied for their full entitlement of shares
and such additional offer shall invite each
such member to apply in writing within such
further period ("the Further Period") as
shall be specified (being a period expiring
not less than seven days from the date of
dispatch of the additional offer) for such
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maximum number of the shares remaining to be
issued as he wishes tp take;

the shares so offered {or so many of them as
shall have been applied for) shall be
allotted on the same terms to and amongst
the members who have applied for them on the

earlier of:-

(a) the date of expiration of the Further

Period; or

the date the Company receives notice of

the acceptance or refusal of every

further offer so made;
if more than one member shall have so
applied, the shares shall be divided between
them in proportion (so far as possibkle) to
the nominal value of the existing shares
held by each of them respectively, but no
member shall be obliged to take more than
the maximum number of shares applied for by

him.

The Directors mayv dispose of any unissued shares not
applied for by the members or which by reason of any
other difficulty in apportioning the same, cannot in
the opinion of the Directors be conveniently offered
under this Article at a price and on terms no more
favourable than those at which the shares were
initially offered to the members.

Section 89(1) of the Act shall not apply to the

Company .




4. LEEN

The lien conferred by Regulation 8 of Table A shall
also attach to fully paid up 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 or two or more joint holders.

5. TRANSFER OF SHARES

The Directors shall register the transfer or, as the
case may be, transmission of any shares:-

to a member of the family of a member or
deceased member;

to any person oxr persons acting in the
capacity of trustee or trustees of a trust
(whether or not created by a member by deed
oxr by will) or, upon any change of trustees
of a trust so created, to the new trustee or
trustees (so that any such transfer as
aforesaid shall be registered pursuant to

this paragraph only if such shares are to be
held upon the terms of the trust) BEROVIDED
THAT either:-

{a) there are no persons beneficially
interested or capable or being
beneficially interested under the trust
other than a membel and/cr members of
his family and the voting rights
conferrel by any such shares are not
exercisable by or subject to the
consent of any person other than the
trustee or trustees of the trust or the
member or members of his family (if




there any such beneficiaries or
persons); or

if there are beneficiaries or persons
capable of being beneficially
interested under such trust other than
a member or menbers of his family, the
Directors are satisfied that the trust
is and is intended to remain a trust
the sole purpose of which is to benflit
a member and/or members of his family:

by the trustee or trustees of a trust to
which Article 5.1(ii) applies to any person
beneficially interested under the trust
being a member or a member of a member's
family:

to the legal perscnal representatives of a
deceased member where under the provisions
of his will or the laws as to intestacy the
persons beneficially entitled to any such
shares, whether immediately or contingently,
are members of the family (as hereinafter
defined) of the deceased member and by the
legal personal representatives of a deceased
member to a member or members of the family

of the deceased member;

by a member being a body corporate to a

company of the same gxoup; -
to any member of the Company;
to any person or persons if all the membexs

aof the Company have given their written
consent to such transfer




but shall otherwise refuse to register any transfer
any share.

For the purpose of Articles 5.1, 5.8 and 5.9 but not
any other Article:-

(i) the word "member" shall not include a person
who holds shares only in the capacity of
trustee, legal personal representative or
trustee in bankruptcy but shall include a
former member in any case where the person
concerned ceased to be a member as the
result of the creation of a trust te which
Article 5.1(ii) applies;

the words "a member of the family" shall
mean the husband, wife, widow, widower,
child and remoter issue (including a child
by adoption), parent {including adoptive
parent), brother and sister (whether of the
full or half bleood and including a brother
or sister related by adoption), and child
and remoter issue of any such brother or
sister (including a child by adoption); and

the words "a company «f the sane gzoup"
means a company which is for the time being
a holding compsny of which the member is a
wholly-owned subsidiary or a wholly-owned
subsidiary of the member or any holding
company of which the member is a wholly-
owned subsidiary.

No transfer pursuant to Article 5.1(vi) shall be made

by any person (“the proposing transferor") unless he
shall first give notice in writing ("the transfex

notice'") to the Company that he desires to transfer
the same and specifying the price per share which in

11




his opinion constitutes the fair price thereof. The

transfer notice shall alsg state whether the proposing

transferor wishes to impose a condition ("Total

Transfer Condition") that unless all of the shares

referred to in the transfer notice are sold none shall

be sold. The transfer notice shall constitute the ]
Company the agent of the proposing transferor for the |
sale of all (but not some of) the shares comprised in

the transfer notice te any member or members willing

to purchase the same {"the purchasing member¥) at the

price specified therein or at the fair price certified

in accordance with Article 5.5 (whichever shall be the

lower). A transfer notice shall not be revocable

without the consent of the Directors.

The shares comprised in any transfer notice shall be
offered to the members (other than the proposing
transferor) as nearly as may be in proportion to the
number of shares held by them respectively. Such
offer shall be made by notice in writing ("the offer
notice") within seven days after the receipt by the
company of the transfer notice. The offer notice
shall state whether or not the transfer notice
contained a Total Transfer Condition, the price per
sharv specified in the transfer notice and shall limit
the time in which the offer may be accepted, not being
less than 28 days nor more than 42 days after the date
of the offex notice, provided that if a certificate of
valuation is requested under Article 5.5 the offer
shall remain open for acceptance for a period of 14
days after the date on whi... notice of the fair price
certified in accordance with that paragraph shall have
been given by the Company to the menbers. For the
purpose of this Article an offer shall be deemed to be
accepted on the day on which the acceptance is
received by the Company. The offer notice shall
further invite each member to state in his reply the
number of additional shares (if any) in excess of his

12
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proportionrate entitlement which he desjires to purchase
and if all the members do not accept ithe offer in
respect of their respective proportions in full the
shares not so accepted shall be used to gsatisfy the
claims for additional shares as nearly as may be in
proportion to the number of shares already held by
them respectively, provided that no member shall be
obliged to take more shares than he shall have applied
for. If any shares shall not be capable without
fractions of being offered to the members in
proportion to the existing holdings, the same shall ke
offered to the members, or some of them, in such
proportions or in such manner as may be determined by
lots drawn in regard thereto, and the lots shall be
drawn in such manner as the Directors may think fit.
Any mewbexr may, not later than eight days after the
date of the offer notice, serve on the Company a
notice in writing requesting that the auditor for the
time being of the Company ("the Auditor") (or at the
discretion of the iuditor, a perscn nominated by the
President for the time being of the Institute of
Chartered Accountants in the country of the situation
of its registered office) certify in writing the sum
which in his opinion represents the fair price of the
shares comprised in the transfer notice as at the date
of the transfer notice, and for the purpose of this
Article reference to the Auditer shall include any
person so nominated. Upon receipt of such notice the
Company shall instruct the Auditor to certify as
aforesaid and the costs of such valuation shall bhe
apportioned among the proposing transferor and the
purchasing member or borne by any cne or moxre of them
as the Auditor in his absolute discretion shall
decide. In certifying the fair price as aforesaid the
Auditor shall be considered to be acting as an expert
and not as an arbitrator or arbiter and accordingly
any provisions of law or statute relating to

13
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arbitration shall not apply. Upon receipt of the
certificate of the Auditor, the Company shall by
notice in writing inform all members of the fair price
of each share as determined by the Auditor and of the
price per share (being the lower of the price
specified in the transfer notice and the fair price of
each share) at which the shares comprised in the
transfer notice are offered for sale. For the
purposes of this Article 5, a "Fair Price" shal® be
arrived at by taking no account of whether those
shares comprise a majority of minority interest in the

Company.

(1) If purchasing members shall be found for all
the shares comprised in the transfer notice
within the appropriate period specified in
Article 5.4, the Company shall not later
than seven days after the expiry of such
appropriate period give notice in writing to
the proposing transferor specifying the
purchasing members and the proposing
transferor shall be bound upon payment of
the price due in respect of all those shares
comprised in the transfer notice to transfer
the shares to the purchasing member.

(ii) If the transfer notice in question contained
a Total Transfer Condition then no offer of
shares pursuant to Article 5.4 shall be
capable of acceptance until all of the
shares shall have been accepted by the
members (or any of them). If by the
foregoing procedure the Directors shall not
receive acceptances in respect of all the
shares within the appropriate period they
shall forthwith give notice in writing of
that fact to the proposing transferor and

14
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none of the shares shall be sold to the
members.

If in any case the proposing transferor after having
become bound as aforesaid makes default in
transfarring any shares the Company may receive the
purchase money on his behalf, and may authorise some
person to execute a transfer of such shares in favour
of the purchasing member. The receipt of the Company
of the purchase money shall be a good discharge to the
purchasing member. The Company shall pay the purchase
money into a separate bank account.

(i) Where a member of the family to whom
shares have been transferred pursuant
to Article 5.1 ceases to be a menber of
the family such person shall forthwith
transfer the shares held by him to the
person or persons who transferred such
shares to him. Failure to transfer the
shares within 28 days of ceusing to be
a member of the family shall result in
a transfer notice heing deemed to have
been served in respect of all of the
shares pursuant to Article 5.3 and to
have specified therein the fair value
to be certified in accordance with
Article 5.5.

(ii) In any case where any shares are held by the
trustee or trustees of a trust following a
transfer or transfers made pursuant to
Article 5.1(ii) and it shall come to the
notice of the Directors that such trust is
not or is not intended to remain a trust the
sole purpose of which is to benefit a member
and/or members of his family, the Directors
may at any time within 28 days thereafter

15




resolve that such trustee or trustees do
transfer such shares and such trustee or
SN trustees shall thereupon be deemed to have
B served a transfer notice comprising such =
i shares pursuant to Article 5.3 and to have
specified therein the fair value to be o
¥ certified in accordance with Article 5.5 and -
I the provisions of this Article shall take
w effect accordingly. Notice of such .
: resolution shall forthwith be given to such
trustee or trustees. o

R (iii) Any person who becomes entitled to shares
g pursuant to Article 5.1 shall be required
: within 28 days of becoming so entitled to
1 notify the Directors of his entitlement and 5.
W if such notification is not given within 28
5, days the Directors shall be entitled to
PR refuse to register the transfer in question.

% ; 5.9 (1) Where shares have been transferred under '
‘ Article 5.1(v) from a member being a body
WL corporate ("the transferor company") to a K
company of the same group ("the transferee I
company") and subsequently the transferee
company ceases to be a company of the same ;
= group as the transferor company then the i
2 transferor company shall forthwith transfer ;
yi the relevant shares (as hereinafter defined) iy
to the transferor company. Failure to
s = transfer the relevant shares within 28 days b
i of the transferee company ceasing to be a |
TR company of the same group as the transferor
R company shall result in a transfer notice %,
R being deemed to have been served in respect
' of all the relevant shares pursuant to i
R0 Article 5.3 and to have specified therein
the fair value to be certified in accordance

L A 16




with Article 5.5 and the provision of this
Article shall take effect accordingly.

(ii) For the purpose of this Article 5.9 the
expression "relevant shares" means and

includes (so far as the same remain for the
time being held by the transferee ~nmpany}
the shares originally transferred to the
transferee company and any additional shares
issued to or transferred to the transferee

company by virtue of the holding of the

relevant shares or any of themn.

5.10 Whenever any member of the Company who is employxd by
the Company in any capacity (whether >r not he is also
a Director) ceases to be employed by the Company
otherwise than by reason of his death, the Directors
may at any time not later than six months after his
ceasing to be employed resolve that such member shall
{unless he has already served a transfer notice) be
deemed to have served a transfer notice pursuant to
Article 5.3 and to have specified therein the fair
value to be certified in accordance with Article 5.5.
Notice of the passing of any such resolution shall
forthwith be given to the member affected thereby.

5.11 Where a transfer notice in respect of any share is
deemed to have been giver under the provisions of this
Article or Article 6 and the circvmstances are such
that the Directors are unaware of the facts giving
rise to the same such transfer notice shall be deemed
to have been received by the Directors on the date on
which the Directors receive actual notice of such
facts and the provisions of this Article shall apply

accordingly.

For the purpose of ensuring that a particular transfer
of shares is permitted under the provisions of this

17



5.13

Article the Directors may require the transferor or
the person named as transferee in any transfer lodged
for registration to furnish the Company with such
informaticn and evidence as the Directors may think
necessary or relevant. Failing such information or
evidence being furnished to the satisfaction of the
Directors within a period of 28 days after such
request, the Directeors shall be entitled to refuse to
reqlister the transfer in question.

No member nor any other person entitled to any share
in consegquence of the death or bankruptcy of a member
or the winding-up or other dissoclution of a member
which is a body corporate may sell, transfer,
transmit, rencunce or otherwise dispose of or deal
with any share in the Company or any right or interest
therein otherwise than in accordance with the
provisions of this Article 5.

The restrictions on transfer of shares contained in
this Article 5 shall not preclude the Company from
purchasing its own shares pursuant to Regulation 35 of
Table A.

TRANSMISSTON OF SHARES

Any person becoming entitled to a share in consequence
of the death or bankruptcy of a member shall unless
such person is a2 persons to whom a transfer of shares
is permitted to be made pursuant to Article 5.1 ("a
permitted transferee") be deemed upon the death or the
bankruptcy of a member (as the case may be) to have
given a transfer notice in respect of all the shares
to which such person becomes entitled in consequence
of the .eath or bankruptcy and to have specified
therein the fair value to be certified in accordance
with Article 5.5.
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Where a member being a body corporats has a receiver,
manager, administrative receiver or administrator
appointed in respect of it or over all or any part of
its undertaking or assets or such member enters into
liquidation (other than 2 voluntary liguidation for
the purpose of a bona fide scheme of solvent
amalgamation or reconstruction) the member shall be
deened to have immediately given a transfer notice in
respect of all the shares as shall then be registered
in the name of such member pursuant to Article 5.3 and
to have specified therein the fair value to be
certified in accordance with Article 5.5 and the
provisions of Article 5 shall take effect accordingly.

Regulations 29 to 31 (inclusive) of Table A shall be
modified agecordingly.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless
a quorum is present.

A quorum shall De not less than two members.

A resolution put to the vote of a meeting shall be
decided on a show of hands unless before, or on a
declaration of the result of the show of hands, a poll
is duly demanded.

A poll may be demanded by any member having the right
to vote at the meeting.

A demand for a poll by a person as proxy for a member
shall be the same as a demand by a member.

A resolution in writing signed by all the members of
the Company entitled to receive notice of and to




attend and vote at a General Meeting or by their Jduly
appointed proxies or attorneys:-

(i) shall be as valid and effectual as if it had
keen passed at a General Meeting of the
Company duly convened and held; and

(ii) any such resolution in writing may be
contained in one document or in several
documents in the same terms each signed by
one or more of the mumbers or their proxies
or attorneys, and signature in the case of a
body corporate which is a member shall be
sufficient if made by a Director thereof or
by its duly authorised representative.

8.  VOTES

Subject to any rights or restrictions attached to any
shares and to any conditions made under Article 2.7(ii), on
a show of hands every member present in person or (if a
corporation) present by a representative duly authorised in
accordance with the Act who is not also himself a membelx
entitled to vote, shall have cne vote, and on a poll every
member shall have one vote for every share of which he is

the holder.

9. DIRECTORS

9.1 The maximum number of the Directoxs of the Company
shall be 12 and the minimum number of Directors shall

be two.

9.2 A Director or Alternate Director shall not require any
share qualification but any Director or Alternate
Director who - =% a member of the Company shall
nevertheless citled to receive notices of and
attend and spa. at any General Meeting of the Company



or at any separate meeting of the holders of any class
of shares of the Company.

9.3 A person may be appointed a Director notwithstanding
that he shall have attained the age of 70 years or any
other age and no Director shall ke liable to vacate
office by reason of his attaining that or any other
age, nor shall special notice be required for any
resolution appointing or approving the appointment of
such a Director or any notice be required to state the
age of the person to whom such resolution relates.

10. APPOINTMENT AND REMOVAL OF DIRECTORS

Any two or more members together holding more than 50
per cent of the shares entitling the holders to attend and
vote at General Meetings shall be entitled to appoint
Directors of the Company and to remove any Directors and to
make all necessary appointment to £ill any vacancy arising.
Every such appointment or removal shall be effected by
notice in writing deposited at the registered office of the

Company signed by such members.

11. DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated in any of

the following events:-

11.1 if he resigns his office by notice in writing to the

company;

11.2 if he becomes bankrupt or makes any arrangement or
composition with his creditors generally:

11.3 if he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotland) Act



1960, or an order is wmade by a court haviug
jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder for
his detention or for the appointment of a receiver,

curator Lonis or other person to exercise powers with

respect to his property or affairs;

11.4 if he ceases to be a Director by virtue of any
provision of the Act or he becomes prohibited by law

from being a Director;

11.5 if he is absent from meetings of the board of

Directors for six successive months without leave and
his Alternate Director (if any) shall not during such
period have attended in his stead, and the Directors
resolve that his office be vacated;

11.6 if he shall be removed from office under the

provisions of Article 10.

12. POWERS OF DIRECTORS

wWithout prejudice to the powers conferred by
Regulation 70 of Table A, the Directors may establish and
maintain, or procure the establishment and maintenance of,

any pension or superannuation funds (whether contributory or
otherwise) for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances and
emoluments to, any persons (including Directors and other

officers) who are or were at any time in the employment or
service of the Company, or of any company which is or was a
subsidiary of the Company or allied to or associated with
the Company or any such subsidiary, or of any of the
predecessors in the business of the Company or of any such
other company, and the spouses, widows, widowers, families

and dependants of any such persons, and make payments to,
for, or towards the insurance of or provide benefits

otherwise for any such persons.

“




13.

13.1

13.3

13.4

13.5

13.6

13.7

13.8

13.9

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the
Directors may regulate their proceedings as they think
fit.

A Director may, and the Secretary at the request of
the Director shall, call a meeting of the Directors.

Questions arising at a meeting of the Directors shall
be decided by a majority of votes.

In the case of an equality of votes, the Chailrman
shall have a second or casting vote.

A Director who is also an Alternate Director shall be
entitled in the absence of his appointor to a separate
vote on behalf of his appointor in addition to his own

vote.

It shall not be necessary to give notice of a meeting
of the Directors to a Director who is absent from the
United Kingdom.

The quorum necessary for the transaction of the
business of a meeting of the Directors shall be two

Directors.

An Alternate Director who is not himself a Director
may, if his appointor is not present, be counted
towards the cquorum.

The continuing Directors or a sole continuing Director
may act notwithstanding any vacancies in their number,
but, in such case, if the number of -Directors iz less
than the number fixed as the quorum he or they may act

23
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only for the purpose of filling vacancies oxr of
calling General Meetings.

The Chairman of the board of Directors will be such
person as the majority of the Directors shall nominate

from time to time.

If there is no Director holding the office of
Chairman, or the Direct-r holding it having had notice
of a meeting of the Directors is not present within
five minutes after the time appointed for it, the
Directors present shall appoint one of their number to
be the Chairman of that meeting.

A meeting of the Directors may, subject to notice
thereof having been given in accordance with these
Articles, be for all purposes deemed to be held when a
Director is, or Directors are, in communication by
telephone or television with another Director or
Directors and all of the said Directors agree to treat
the meeting as so held, provided that the number of
t+he said Directors constitutes a gquorum of the Board
hereunder, and a resolution passed by the majority of
the said Directors specified in this Article shall be
as valid as it would have been if passed by them at an
actual meeting duly convened and held.

A resolution signed in writing by all the Directors
entitled to receive notice of a meeting of the
Directors or of a committee of Directors shall be as
valid and effectual as if it had been passed at a
meeting of the Directors or (as the case may be) a
committee of Directors duly convened and held and may
consist of several docunents in the like form each
signed by one or more Director; but a resolution
signed by an Alternate Director need not also be
signed by his appointor and, if it is signed by a
Director who has appointed aa Alternate Director, it
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need not be signed by the Alternate Director in that
capacity.

13.14 A Director who is in any way either directly oxr
indirectly interested in a contract cr arrangement or
p.roposed contract or arrangement with the Company:-

(i) shall declare the nature of his interest at
a meeting of the Directors in accordance
with Section 317 of the Act;

(ii) subject to such disclosure, shall be
entitled to vote in respect of any contract
or arrangement in which he is interested and
if he shall do so his vote shall be counted
and he may be taken into account in
ascertaining whether quorum is present.

14. ALTERNATE DIRECTORS

14.1 Any Director may at any time by writing under his hand
and deposited at the office, or delivered at a meeting
of the Directors, appoint any person (including
another Director) to be his Alternate Director, and
may in like manner at any time terminate such
appointment. Such appointment, unless previcusly
approved by the Directors, shall have effect only upon
and subject to being so approved.

14.2 The appointment of an Alternate Director shall
determine on the appening of any evert which, if he
were a Director, would cause him to vacate such office

or if his appointor ceases to be a Director.

14.2 An Alternate Direttor shall (except when absent from
the United Kingdom) be entitled to receive notices of
meetings of the Directors and shall be entitled to
attend and vote as a Director at any such meeting to
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which the Divector appeinting him is not personally
present, and generally at such meeting to perform all
the functions of his appeointor as a Director, and for
the purposes of the proceedings at such meeting the
provisions of these Articles shall apply as if he
(instead of his appointor) were a Director.

If an Alternate Director shall be himself a Director
or shall attend any such meeting as an alternate for
more than one Director, his voting rights shall be
cumulative.

If his appointor is for the time being absent from the
Unitzd Kingdom or temporarily unable to act through
i11 health or disability, the signature of an
Alternate Director to any resolution in writing of the
Directors shall be as effective as the signature of
his appointor.

To such an extent as the Directors may from time to
time determine in relation to any committees of the
Directors, the foregeing provisions of this Article
shall also apply mutatis mutandis to any meeting of
such committee of which the appointor of an Alternate
Directors is a member.

An Alternate Director shall not (save as provided in
this Article 14) have power to act as a Director nor
shall he be deemed to be a Director for the purposes
of these Articles, but he shall be an officer of the
Company and shall not be deemed to be the agent of the
Director appointing him.

An Alternate Director shall be entitled to contract
and be interested in and bkenz2fit from contracts or
arrangements or transactiuns and to he repaid expenses
and to be indemnified to the same extent mutatis
mutandis as 1f he were a Director, but he shall not be



? A antitled to receive from the Company ir respect of his %
b \ appointment as Alternate Director any remuneration ,
o i ctherwise payable to his appointor save as such -%
U h N appointor may, by notice in writing tm the Company A

from time to time, direct.
15.  DIVIDENDS <

‘ . 15.1 Subject to the provisions of the Act, the Company may :
a by ordinary resolution declare dividends in accordance W,
d with the respective rights of the members, but no
Sl dividend shall exceed the amount recommended by the e
Directors.

w T 15.2 Subject to the provisions of the Act, the Directors
el may pay interim dividends if it appears to them that g
o Ven they are justified by the profits of the Company ”
Xy 1t available for distribution. If the share capital is ;
IR divided into different classes, the Directors may pay :
Suedy “_ interim dividends on shares which confer deferred or
; non-preferred rights with regard to dividend as well i
ﬁ" as on shares which confer preferential rights with 5
regard to dividend, but no interim dividend shall be Y
-3 ) paid on shares carrying defirred or non-preferred '
it rights if, at the time of payment, any preferential
dividend is in arrear. The Directors may also pay at ,é
intervals settled by them any dividend payable at a ,?
: fixed rate 1f it appears to them that the profits e
A available for distribution justify the payment. \
AT Provided the Directors act in good faith they shall \
TR not incur any liability to the holders of shares
! conferring preferred rights for any loss they may
ST suffer by the lawful payment of an interim dividend on A
* ‘o any shares having deferred or non-preferred rights. :

T 15.3 Except as otherwise provided by the rights attached to X
“**3 shares, all dividends shall be declared and paid
i according to the amounts paid up on the shares on




15.4

15.5
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which the dividend is paid. All dividends shall be
apportioned and paid proportionately to the amounts

paid up on those shares during any portion or porvions

of the period in respect of which the dividend is

paid; but, if any share is issued on terms providing
that it shall rank for dividend as from a particular
date, then it shall rank for dividend accordingly.

A CGeneral Meeting declaring a dividend may, upon the
recommendation of the Directors, direct that it shall

be satisfied wholly or partly by the distribution of
assets and, where any difficulty arises in regard to
the distribution, the Directors may settle in the samne
and in particular may issue fractional certificates
and fix the value for distribution of any assets and
may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to
adijust the rights of members and may vest any assets

in trustees.

Except as is otherwise provided in respect of any
shares in accordance with Article 2.7(ii), any
dividend or other monies payable in respect of a share
may be paid by cheque sent by post to the registered
address of the person entitled or, if two or more
persons are the holders of the share or are jointly
entitled te it by reason of the death or bankruptcy of
the holder, to the registered address of that one of
those persons who is first named in the Register of

Members or to such person and to such address as the

person or persons entitled may in writing direct.
Every chegue shall be made payable to the order of the
person or persons entitled or to such other perxson as

the person or persons entitled may in writing direct

and payment of the cheque shall be a good discharge to
the Company. Any joint holder or other person jointly
entitled to a share as aforesaid may give receipts for




15.6

15.7

15.8

15.9

any dividend or cther monies payable in respect of the
share.

No dividend or cother monies payable in respect of a
share shall bear interest against the Company unless
otherwise provided by the rights attached to the
share.

Any dividend which has remained unclaimed for 12 years
from the date when it became due for payment shall, if
the Directors so resolve, be forfeited and cease to
remain owing by the Company.

The Directors may deduct from any dividend payable on
or in respect of a share all sums of money presently
payable by the holder to the Company on any account
whatsoever.

(i) The Directors may, with the prior sanction
of an ordinary resolution of the holders of
that class of shares, offer the holders of a
class of shares the right to elect to
veceive in respect of all or part of their
holdings, additional shares of that class
credited as fully paid instead of cash in
respect of all or part of such dividend or
dividends and (subject as hereinafter
provided) upon such terms and conditions and
in such manner as may be specified in such
ordinary resolution. The oxdinary
resolution shall confer the said power on
the Directors in respect of all or part of a
particular dividend or in respect of all or
any dividends (or any part of such
dividends) declared or paid within a
specified period but such period may not end
later than the date of the Annual General
Meeting next following the date of the
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General Meeting at whiclh such ordinary
sl resolution is passed.

£ ’;f (ii) When such right to elect is to be offered to |
fp ? '5i the holders of a class of shares pursuant to
e 1 this Article, the Directors shall notify
IR such holders of the said right and shall
IAK make available to or provide such holders
AN with forms of election (in such form as the
Directors may approve) whereby such holders
Dy ﬁwf may execute such right,

“ﬁ (iii) Each holder of a class of shares who elects
“$; to receive additional shares shall be

e entitled to receive such whole number of
LAt : additional shares, calculated ail: the Issue
g AR Price for each share and ignoring any
fraction of an additional share as is nearly
as possible equal to (but not in excess of)
R the cash amount of the dividend which such
g holder would otherwise have received.

Tl

5 IZPW:

w(,ﬁg For the purpose of this Article, the "Issue Price" of
Mg de an additional share shall be such price as is arrived

at by dividing the "Net Asset Value" of the Company as

R ; at the date of the ordinary resolution as in 15.9(i)
?ﬁﬁ by the total number of issued shares of that class

P %Vﬂ immediately before the issue of any shares issued as

_ff x; the result of such election or the value of a single

Ekh ?E. share of that class (whichever is the higher). For

*%ﬂfér the purpose of this Article the "Net Asset Value" of

&_éﬁ : the Company shall be determined by the Auditors of the

”?iﬁié’ Company at the time, such Auditors' wvaluation bheing

:§;¢ﬂ; N final and conclusive, and such valuation shall be

' AN based on management accounts drawn up as at the last

eyt date of the ordinary resclution offering the holders

C %{; of a class of shares the right to elect to receive

:?ﬂ%{“? additional shares instead of cash in respect of all or

: o 'f‘l:,mf N

‘;-.‘: 2, 30




15.10

part of a dividend or dividends. In preparing such
management accounts to arrive at the *Net Asset Value®
the accounts shall be drawn up on a basis consistert
with previous audited accounts and in accordance with
recognised accounting principles at the time, such
accounts making provision for the full amcount of the
dividend or dividends and no account shall be taken of
goodwill unless such goodwill has been acquired by
purchase and then only to the extent of its written-
down value calculated up to the date of such
management accounts. Any quoted investments of the
Company shall be included in the relevant management
accounts at the Directors' wvaluation, at the date of
the management accounts, as agreed with the Auditors
whose decision on the value of such gucoted investments

shall be finai and conclusive.

Dividends and all other distributions payable to
members (and to contributories on a winding up} shall
be declared and stated in sterling. The declaration
or resolution of the Directors authorising any
dividend or any such other payment may, however,
provide that all or any shareholders whose registered
addresses are outside the United Kingdom or who have
given instructions regquesting payment at addresses
outeide the United Xingdom, and/or all or any holders
of Share Warrants, shall be paid in such cother
currency or currencies as may be stipulated in the
declaration or resolution. The declaration or
resolution may also stipulate the date upon which (the
"Currency Conversion Date'"} and a provisional rate of
exchange at which sterling shall be converted into
such other currency or currencies, provided such

currency Conversion Date shall be a date not earlier
than the date of the declaration or resolution. If,
in the cpinion of the Directors, there is no material
difference between the rate of exchange ruling on the
Currency Conversion Date and the provisional rate of
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exchange stipulated in the declaratiop or resolutien,
then sterling shall be converted at the later rate.
If, in the opinion of the Directors, there is a
material difference, then sterling shall be converted
into such other currency or currencies at the rate of
exrchange which, in the opinion of the Directors, is
not materially different. Any subsequent rise or fall
in the rate of exchange determined as above shall be
disregarded for the purposes of the payment of the
dividend or sum in question.

16.  NWOTICES

16.1 Subject to Article 16.5, a notice may be given by the
Company to any member in writing either personally or
by sending it by prepaid first class post, facsimile
telecopier or telex to his/its registered address
within the United Kingdom supplied by him teo the
Company for the giving of notice to him, but in the
absence of such address the member shall not be
entitled to receive from the Company notice of any

meeting.

16.2 TIn the case of joint heolders of a share, all notices
shall be given to the joint holder whose name stands
first in the Register of Members in respect of the
joint helding, and notice so given shall be sufficient
notice to all the joint holders.

16.3 A properly addressed and prepaid notice sent by first
class post shall be deemed to have been given upon the
day following that on whicl the notice is posted.

16.4 A notice given by telex or facsimile telecopier shall

be deemed to have been given at the same time as it is
transmitted by the Company.
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16,5 Notices to be given in respect of shares specified in
a Share Warrant shall be given in accordance with the
conditions made in respect of that Share Warrant under
Article 2.7(1ii) or otherwise by notice or
advertisement in any national daily or local newspaper
published in England and circulating in the area of
the Company's registered office or principal place of
kbusiness which the Directors choose for the purpose.

17.  INDEMNITY

Subject to the provisions of and so far as may be
permitted by the Act, every Director, Auditor, Secretarv or
other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all
costs, charges, losses, expenses and liabilities incurred or
sustained by him in the execution and discharge of his
duties or otherwise in relation thereto. Regulation 118 of
Table A shall be extended accordingly.

:WP2:M:122,61:BAM050824



Do THE COMPANIES ACTS 1985-1989

e COMPANY LIMITED BY SHARES i

S ARTICLES OF ASSOCIATION

- - of -

T ACATOS LIMITED

1. PRELIMINARY ne

v 1.1 The regulations contained in Table A in the Companies .

i 2 (Tables A to F) Regulations 1985 (which Table is

;- hereinafter referred to as "Table A") shall, except as

P hereinaftexr provided and so far as the same are not
inconsistent with the provisions of these Articles,

. apply to the Company and shall togethexr with these

En 5 Articles constitute the Regulations of the Company.

B 1.2 Regulations 3, 40, 46, 53, 64 to 69, 73 to 81, 87 to LR
91, 93 to 98, 102 to 108, 112 and 115 of Table A shall "
it not apply to the Company. ;

i 1.3 In these Articles "the Act" means the Companies Act b
ﬁf 1985 or any statutory re-enactment or modification

N therecof for the time being in force.




2, SHARE CAPITAL

2.1 ‘The share capital of the Company is £20,000,000 and
Uss$20,000 divided into 20,000,000 ordinary shares
("Ordinary Shares") of £1 each and 20,000,000
preference shares ("Preference Shares") of one tenth
of one United States cent (US$0.001) each.

2.2 The share capital of the Company shall not be
increased exuapt with the sanction of a special
resolution of the Company.

2.3 Subject to the provisions of the Act the Company may:-

(i) issue shares which are to be redeemed or are
liable to be redeemed at the option of the
Company or the holder, on such terms and in
such manner as the Directors may at the time
of issue determine;

(ii) purchase its own shares (including any
redeemable shares):;

(1ii) to the extent permitted by section 171 of
the Act, make a payment in respect of the
redemption or purchases of any of its own
shares (including any redeemable shares)
otherwise than out of distributable profits
of the Company or the proceeds of a fresh
isgue of shares.

2.4 Whenever the capital of the Company is divided into
different classes of share:-

(i) the special rights attached to any class may
be varied or abrogated, either whilst the
Company is a going concern or during or in
contemplation of a winding-up, with the




consent in writing of the helder or holders L
of not less than 75 per cent in nominal h‘ﬂ\
value of the issued shares of the class ox 3
with the sanction of an extraordinary e
resolution passed at a separate meeting of ‘
the holders of the share of the class, but "
not otherwise; .

(ii) to every such separate meeting all "
pruvisions applicable to General Meetings of ’
the Company or to the proceedings thereat '
shall mutatis mutandis apply except that:- i

(a) the necessary quorum shall be two ey

persons holding or representing by Rac ;
proxy at least one-third in nominal 7.'
value of the issued shares of the class S
(but so that if at any adjourned e
meeting of such holders a guorum as i o
above defined is ncot present the member ey
or members present in person or by HH‘;
proxy shall be a quorum); and ’ 3

(b) any holder of shares of the class DL
present in person or by proxy may zf:”
demand a poll and each holder shall, on ;
a poll, have one vote in respect of e,
every share of the class held by him. T

2.5 The rights conferred upon the holders of the shares of NP
any class issued with preferred ou other rights shall HRO
not, unless otherwise expressly provided by the terms o
of issue of the share of that ca.ls, be deemed to be :Lﬁk
varied by the creation or issue of further shares s y

ranking pari passu therewith. s

2.6 Each Preference Share shall have the following rights
and be subject to the following restrictions:- Lt




W e
- W, I
Hramt AT

o v g ~ Sy . g,
. — " M"ﬂl,ﬁ ik M
: R A e S

As regards income

The Preference Shares shall confer on their holders
the right to receive in priority to any payment of
dividend to the holders of any other c¢lass of shares
in the capital of the Company, out of the profits of
the Company which the Company may determine to
distribute in respect of any financial oy ¢ine
"Distributable Profits"), a dividend pex Prsference
Share equivalent to 99 per cent of the OGletributable
Profits divided by the number of Prefgerghes hares
then in issue.

As regards capital

The Preference Shares shall confer on their holders,
on a winding up or other repayment of capital
(otherwise than on redempticn), the right to receive
in priority to any payment to the holders of any other
class of shares in the capital of the Company and in
the following oxrder:-

(1) repayment in full of the capital paid up on
or credited as paid up con the Preference

Shares; and

(ii) a further sum per Preference Share equal to
99 per cent of the assets available for
distribution (after payment of the sum
referred to in paragraph (i) to members (or
of the aggregate amount to be repaid as the
case may be)) divided by the number of
Preference Shares in issue at the date of
the commencement of the winding up (or the
repayment of capital as the case may be).




As regards voting

Each Preference Share shall, on a poll, confer the
right to 100 votes.

2.7 (1) In respect of fully paid shares the Company
may issue warrants ("Share Warrants”) under
the seal stating that the bearer of the
Share Warrant is entitled to the shares
specified in i+. The Company may further
provide by coupons or otherwise for the
payment of future dividends and any other
sum becoming payable on the shares comprised
in any Share Warrant.

(ii) The Directors may determine, and may from
time to time vary, the conditions upon which
Share Warrants shall be issued, including
the conditions upon which a new Share
Warrant may be issued in place of one worn
out, defaced or destroyed.

(iidi) A Share Warrant may at any time be
surrendered for cancellation, whereupon the
name of the bearer shall be entered in the
register of members in respect of the shares
comprised in that Share Warrant, subject
always to compliance by the bearer with any
conditions attaching to the Share Warrant.

(iv) Except as otherwise provided by the Act or
any other applicable legislation or by the
conditions of issue of the relevant Share
Warrant as determined by the Directors under
aArticle 2.7(ii), whether the conditions were
made before or after the issue of that Share
Warrant, the bearer of a Share Warrant will




be deemed to be a member of the Company
. within the meaning of the Act and shall have
‘ the same rights and privileges as if his
. name were entered in the register of members
' in respect of the shares comprised in that
fl Share Warrant.

) (v) Except as provided by the conditions of

¢ issue of the relevant Share Warrant as

. determined by the Directors under Article

‘ 2.7(ii), the provisions of Articles 5 and 6

: do not apply in relation to the transfer or
transmission of any shares specified in a H,
Share Warrant.

3. ISsSyUE _OF SHARES :
ﬁw;ﬁ 3.1 For the purposes of this Article where any person is

unconditionally entitled to be registered as the
3 holder of any shares he and not the person actually né
; registered as the holder therecf shall be deemed to be :;
a member of the Cumpany in relation to those shares A
. and the holder thereof and the word "member" in this !
f g Article shall be construed accordingly provided always
that the Company has received written notice to this |
effect from the registered shareholder.

H%M - 3.2 Unless otherwise determined from time to time by a N

AT resolution in writing of all the members for the time W

being of the Company all unissued shares (whethexr in )

- the original or any increased share capital) shall, ;

g before allotment or issue to any person on any terms,

b l be offered on no less favourable terms first to the

; holders of the existing issued shares respectively in L
proporticn (as nearly as practicable) to the nominal 1
value of the existing shares respectively then in ¥
issue in the following manner:- 1




the offer (which shall not be withdrawn
whilst it is open for acceptance) shall be
in writing and shall give details of the
shares which the Company desires to iscue,
the proposed terms of the issue thereof and
the number of shares to which each member is
entitled and shall invite each member to
apply in writing within such period ("the
Initial Period") as shall be specified
(being a period expiring not less than 21
days from the date of dispatch of the offer)
for such number of the shares to which he is
entitied as he wishes to take;

the shares so offered (or so many of them as
the members shall have applied for) shall be
allotted on the same terms to and amongst
the members who shall have applied for them
on the earlier of:-

(a) the date of expiration of the Initial
Period;

(b) the date the Company receives notice of
the acceptance or refusal of every
offer so made;

any shares not applied for in accordance
with the foregoing provisions shall then be
offered to those members who shall have
applied for their full entitlement of shares
and such additional offer shall invite each
such member to apply in writing within such
further period ("the Further Period") as
shall be specified (being a period expiring
not less than seven days from the date of
dispatch of the additicnal offer) for such
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maximum number of the shares remaining to
issued as he wishes to take;

the shares so offered (or so many of them
shall have been applied for) shall he
allotted on the same terms to and amongst
the members who have applied for them on the

earlier of:-

(a) the date of expiration of the Further
Period; or

the date the Company receives notice of
the acceptance or refusal of every
further offer so made;

if more than one member shall have so
applied, the shares shall be divided between

them in proportion (so far as possible) to
the nominal value of the existing shares
held by each of them respectively, but no
member shall be cbliged to take more than
the maximum number of shares applied for by

him.

The Directors may dispose of any unissued shares not
applied for by the members or which by reason of any
other difficulty in apportioning the same, cannot in
the opinion of the Directors be conveniently offered
undexr this Article at a price and on terms no more
favourable than those at which the shares were
initially offered to the members.

Section 89(1) of the Act shall not apply to ‘the
Company.
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4.

LIGN

The lien conferred by Regulatien 8 of Table A shall

also attach to fully paid up shares registerxed in the name
of any person indebted or under liability to the Cempany
vhether he shall be the sole registered holder thereof or
shall be one or two or more joint holders.

5.

TRANSFER OF SHARES

The Directors shall register the transfer or, as the
case may be, transmission of any shares:-~

to a member of the family of a member or
deceased member:

to any person or persons acting in the
capacity of trustee or trustees of a trust
(whether or not created by a member by deed
or by will) or, upon any change of trustees
of a trust so created, to the new trustee or
trustees (so that any such transfer as
aforesaid shall be registered pursuant to
this paragraph only if such shares are to be
held upon the terms of the trust) PROVIDED

THAT either:-

(a) there are no persons beneficially
interested oxr capable or being
beneficially interested under the trust
other than a member and/or members of
his family and the voting rights
conferred by any such shares are not
exercisable by or subject to the
gonsent of any person other than the
trustee or trustees of the trust or the

member or members of his family (if
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there any such beneficiarvies or
persens); or

{b) if there are beneficiaries or persons
capable of being beneficially
interested under such trust other than
a member or members of his family, the
Directors are satisfied that the trust
is and is intended to remain a trust
the sole purpose of which is to benefit
a member and/or members of his family;

by the trustee or trustees of a trust to
which Article 5.1(ii) applies to any person
beneficially interested under the trust
being a memker or a member of a member's
fanily;

to the legal personal representatives of a
deceased member where under the provisions
of his will or the laws as to intestacy the
persons beneficilally entitled tec any such
shares, whether immediately or contingently,
are members of the family (as hereinafter
defined) of the deceased member and by the
legal personal representatives of a deceased
member to a member or members of the family
of the deceased menber;

by a nember being a body corporate to a
company of the same group;

to any member of the Company:?
to any perscon or persons if all the members

of the Company have given their written
consent to such transfer

10




bul: shall otherwise refuse to register any trunsfer of

any share,

For the purpose of Articles 5.1, 5,8 and 5.9 but not
any other article:-

(1)

the word "member" shall not include a person
who holds shares only in the capacity of
trustee, legal personal representative or
trustee in bankruptey but shall include a
former member in any case where the person
concerned ceased to be a member as the
result of the =reation of a trust to which
Article 5.1(ii) applies;

the words "a member of the family" shall
mean the husband, wife, widow, widower,
child and remoter issue (including a child
by adoption), parent (including adoptive
parent), brother and sister (whether of the
full or half blood and including a brothex
or sister related by adoption), and child
and remoter issue of any such brother or
sister (including a child by adoption); and

the words "a company of the same group"
means a company which is for the time being
a holding company of which the member is a
wholly-owned subsidiary or a wholly-owned
subsidiary of the member or any holding
company of which the member is a wholly-
owned subsidiary.

No transfer pursuant to Article 5.1(vi) shall be made

by any person ("the proposing transferor") unless he
shall first give notice in writing ("the transfer
notice") to the Company that he desires te transfer
the same and specifying the price per share which in
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his opinion constitutes the fair price thereof, Fha
transfer potice shall also state whether the »nroposing
transferor wishes to impose a condition ("Towal
Transfer Condition”)} that upless all of the shares
referred to in the transfer notice are sold nope shall
be sold. The transfer notice shall constitute the
Company the agent of the proposing transferor for the
sale of all (but not some of) the shares comprised in
the transfer notice teo any member or members willing
to purchase the same ("the purchasing member") at the
price specified therein or at the fair price certified
in accordance with Article 5.5 (whichever shall be the
lower). A transfer notice shall not be revocable
without the consent of the Directors.

5.4 The shares comprised in any transfer notice shall be
offered to the members (other than the proposing
transfercr) as nearly as may be in proportion to the
number of shares held by them respectively. Such
offer shall be made by notice in writing ("the cffer
notice") within seven days aftexr the receipt by the
company of the transfer notice. The offer notice
shall state whether or not the trarsfer notice
contained a Total Transfer Condition, the price per
share specified in the transfer notice and shall limit
the time in which the offer may be accepted, not being
less than 28 days nor more than 42 days after the date
of the offer notice, provided that if a certificate of
valuation is requested under Article 5.5 the offer
shall remain open for acceptance for a periocd of 14
days after the date on which notice of the fair price
certified in accordance with that paragraph shall have
been given by the Company to the members. For the
purpose of this Article an offer shall be dezmed to be
accepted on the day on which the acceptance is
received by the Company. The offer notice shall
further invite each member to state in his reply the
number of additional shares (if any) in excess of his

12




i proportionate ent ement which he desires to puwchase
N and if a’l the mawmbers do not accept the offer jin
fﬂ“ . respect of thaely respective propertions in full the
; 4o - shares not so accepted shall be used to satisfy the
claims for additional shares as nearly as may be in

e i proportion to the number of shares already held by
RESN (E them respectively, provided that nc member shall be

. obliged to take more shares than he shall have applied
N for. If any shares shall not be capable without
N : fractions of being offered to the members in
: proportion to the existing holdings, the same shall be
offered to the menbers, or some of them, in such
proporticons uwr in such manner as may be determined by
lots drawn in regaxd thereto, and the lots shall be

:g drawn in such manner as the Directors may think fit.
3 5.5 aAny member may, not later than eight days after the
i date of the offer notice, serve on the Company a

notice in writing requesting that the auditor for the
time being of the Company ("the Auditor") (or at the
discretion of the Auditor, a person nominated by the
President for the time being of the Institute of
Chartered Accountants in the country of the situation
of its registered office) certify in writing the sum
A o which in his opinion represents the fair price of the
shares comprised in the transfer notice as at the date
ﬁ; of the transfer notice, and for the purpose of this
ot Article reference to the Auditor shall include any
persmon so nominated. Upon receipt of such notice the
Company shall instruct the Auditor to certify as
aforesaid and the costs of such valuation shall be
apportioned among the proposing transferor and the
4 purchasing member or borne by any ons or wmore of them
as the Auditor in his absolute discretion shall
Lt decide. In certifying the fair price as aforesaid the
o Auditor shall be considered to be acting as an expert
B and not as an arbitrator or arbiter and accordingly
any provisions of law or statute relating to

Ry oo 13




arbitration shall not apply. Upon receipt of the
certificate of the Auditor, the Company shall by
notice in writing inform all members of the fair price
of each share as determined by the Auditor and of the
price per share (beiny the lower of the price
specified in the transfer notice and the fair price of
each share) at which the shares comprised in the
transfer notice are offered for sale. For the
purposes of this Article 5, a "Pair Price" shall be
arrived at by taking no account of whether those
shares comprise a majority of minority interest in the
Company.

(i) If purchasing members shall be found for all
the shares conmprised in the transfer notice
within the appropriate perieo?® specified in
Article 5.4, the Company shall not later
than seven days after the expiry of such
appropriate period give notice in writing to
the proposing transferor specifying the
purchasing members and the proposing
transferor shall be bound upon payment of
the price due in respect of all those shares
comprised in the transfer notice to transfer
the shares to the purchasing member.

(ii) If the transfer notice in gquestion contained
a Total Transfer Condition then no offer of
shares pursuant to-Article 5.4 shall be
capable of acceptance until all of the
shares shall have been accepted by the
members (or any of them). If by the
foregoing procedure the Directors shall not
receive acceptances in respect of all the
shares within the appropriate period they
shall forthwith give notice in writing of
that fact to the proposing transferor and

14
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neve of the shares shall be seold o the
members,

If in any case the proposing transferor after having
become bound as aforesaid makes default in
transferring any shares the Company may receive the
purchase money on his behalf, and may authorise some
person to execute a transfer of such shares in favour
of the purchasing member. The receipt of the Company
of the purchase money shall be a good discharge to the
purchasing member. The Company shall pay the purchase
mo:ey inte a separate bank account.

(1) Where a member of the family to whom
shares have been transferred pursuant
to Article 5.1 ceases to be a member of
the family such person shall forthwith
transfer the shares held by him to the
person or persons who transferred such
shares to him. Failure to transfer the
shares within 28 days of ceasing to be
a member of the family shall result in
a transfer notice being deemed to have
been served in respect of all of the
shares pursuant to Article 5.3 and to
have specified therein the fair value
to be certified in accordance with
Article 5.5.

(ii) In any case where any shares are held by the
trustee or trustees of a trust following a
transfer or transfers made pursuant to
Article 5.1(ii) and it shall come to the
notice of the Directors that such trust is
not or is not intended to remain a trust the
sole purpose of which is to benefit a member
and/or members of his family, the Directors
may at any time within 28 days thereafter

15
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resolve that such trustee or trustees do
transfer such shares and such trustee or
trustees shall thereupon be deemed o have
served a transfer notice comprising such
shares pursuant to Article 5.3 and to have
specified therein the fair value to he
certified in accordance with Article 5,5 and
the provisions of this Article shall toke
effect accordingly. Notice of such
resolution shall forthwith be given to such
trustee or trustees.

Any person who becomes entitled to shares
pursuant to Article 5.1 shall be required
within 28 days of becoming so entitled to
notify the Directors of his entitlement and
if such notification is not given within 28
days the Directors shall be entitled to
refuse to register the transfer in question.

Where shares have been transferred under
Article 5.1(v) from a member being a body
corporate ("the transferor company") to a
company of the same group ("the transferee
company") and subsequently the transferee
company ceases to be a company of the same
group as the transferor company then the
transferor company shall forthwith transfer
the relevant shares (as hereinafter defined)
to the transferor company. Failure to
transfer the relevant shares within 28 days
of the transferee company ceasing tg be a
company of the same group as the transferor
company shall result in a transfer notice
being deemed to have been sexrved in respect
of all the relevant shares pursuant to
Article 5.3 and to have specified therein
the fair value to be certified in accordance

16




A 3 with Article 5.5 and the provislon of thio
o Article shall take effect accordingly, o

I (ii) For the purpose of this Article 5.9 the
: expression "relevant shares'" means and
includes (so far as the same remain for the

’ f time being held by the transferee company) ’
. the shares originally transferred to the
transferee company and any additional shares :
i issued to or transferred to the transferee .if
; company by virtue of the holding of the {}

K relevant shares or any of them. .

5.10 Whenever any menber of the Company who is employed by SN
the Company in any capacity (whether or not he is also ,%t
a Director) ceases to be employed by the Company ey
otherwise than by reason of his death, the Directors

:A may at any time not later than six months after his
ceasing to be employed resolve that such member shall

(unless he has already served a transfer notice) be
deemed to have served a transfer notice pursuant to ;
N Article 5.3 and to have specified therein the fair b
' value to be certified in accordance with Article 5.5. v,
Notice of the passing of any such resolution shall R

i forthwith be given to the member affected thereby.

5.11 Where a transfer notice in respect of any share is %
i deemed to have been given under the provisions of this ey
e Article oxr Article 6 and the circumstances are such
that the Directors are unaware of the facts giving
rise to the same such transfer notice shall be deemed i
to have been received by the Directors on the date on %
which the Directors receive actual notice of such s
facts and the provisions of this Article shall apply ;
accordingly. .

% 5.12 For the purpose of ensuring that a particular transfer f%-

of shares is permitted under the provisions of this




5.14

Article the Directors may require the transferor oy
the person named as transferee in any transfer lodged
for registration to furnish the Company with such
information and evidence as the Directors may think
necessary or relevant., Failing such information or
evidence being furnished to the satisfaction of the
Directors within a period of 28 days after such
regquest, the Directors shall be entitled to refuse to
register the transfer in question.

No member nor any other person entitled to any share
in consequence of the death or bankruptcy of a member
or the winding-up or other dissolution of a member
which is a bedy corporate may sell, transfer,
transmit, renounce or otherwise dispose of or deal
with any share in the Company or any right or interest
therein otherwise than in accordance with the
provisions of this Article 5.

The restrictions on transfer of shares contained in
this Article 5 shall not preclude the Company from
purchasing its own shares pursuant to Regulation 35 of
Table A,

TRANSMISSTON OF SHARES

Any person becoming entitled to a share in consequence
of the death or bankruptcy of a member shall unless
such person is a persons Lo whom a transfer of shares
is permitted to be made pursuant to Article 5.1 ("a
rermitted transferee") he deemed upon the death or the
bankruptcy of a member (as the case may be) to have
given a transfer notice in respect of all the shares
to which such person becomes entitled in consequence
of the death or bankruptcy and to have specified
therein the fair value to be certified in accordance
with Article 5.5.

18




6.2 Where a member being a body corpeorate has a receiver,
manager, administrative receiver or administrator
appointed in respect of it or over all or any part of
its undertaking or assets or such member enters into
liquidation (other than a voluntary liquidation for
the purpose of a bona fide scheme of solvent
amalgamation or reconstruction) the member shall be
deemed to have immediately given a transfer notice in
respect of all the shares as shall then be registered
in the name of such member pursuant to Article 5.3 and
to have specified therein the fair value to be
certified in accordance with Article 5.5 and the
provisions of Article 5 shall take effect accordingdiv.

6.3 Regulations 29 to 31 (inclusive) of Table A shall be
modified agecordingly.

7. PROCEEDINGS AT GENERAIL MEETINGS

7.1 No business shall be transacted at any meeting unless
a quorum is present.

7.2 A quorum shall be not less than two members.

7.3 A resolution put to the vote of a meeting shall be
decided on a show of hands unless before, or on a
declaration of the result of the show of hands, a poll
is duly demanded.

7.4 A poll may be demanded by any member having the right
to vote at the meeting.

7.5 A demand for a poll by a person as proxy for a méember
shall be the same as a demand by a member.

7.6 A resolution in writing signed by all the nmembers of
the Company entitled to receive notice eof and to

19




attend and vote at a General Meeting or by their duly
appointed proxies or attorneys:-

(1) shall be as valid and effectual as if it had
beern passed at a General Meeting of the
Company duly conveinled and held; and

(ii) any such resolution in writing may be e
contained in one document or in several
documents in the same terms each signed by .
one or more of the members or their proxies “
or attorneys, and signature in the case of a o
body corporate which is a member shall be
sufficient if made by a Director thereof or
by its duly authorised representative.

.

8.  VOTES

Subject to any rights or restrictions attached to any
shares and to any conditions made under Article 2.7(ii), on
a show of hands every member present in person or (if a
corporation) present by a representative duly authorised in
accordance with the Act who is not also himself a member
entitled to vote, shall have one vote, and on a poll every
member shall have one vote for every share of which he is
the holder.

2. DIRECTORS

9.1 The maximum number of the Directors of the Company
shall be 12 and the minimum number of Directors shall
be two.

9.2 A Director or Alternate Director shall not require any
share qualification but any Director or Alternate
Director who is not a member of the Company shall
nevertheless be entitled to receive notices of and
attend and speak at any General Meeting of the Company

20



or at any separate meeting of the holdexrs of any class
of shares of the Company.

9.3 A person may be appointed a Director notwithstanding
that he shall have attained the age of 70 years or any
other age and no Director shall be liable to vacate
office by reason of his attaining that or any other
age, nor shall special notice be required for any
resolution appointing oxr approving the appointment of
such a Director or any notice be required to state the
age of the person to whom such resolution relates.

10. APPOTINTMENT AND REMOVAYL, OF DIRECTORS

Any two or more members together holding more than 50
per cent of the shares entitling the holders to attend and
vote at General Meetings shall be entitled to appoint
Directors of the Company and to remove any Directors and to
make all necessary appointment to £ill any vacancy arising.
Every such appointment or removal shall be effected by
notice in writing deposited at the registered office of the
Company signed by such members.

1. DISQUALTFICATION OF DIRECTORS

The office of a Director shall be wvacated in any of
the following events:-

11.1 if he resigns his office by notice in writing to the
Company;

11.2 if he becomes bankrupt or makes any arrangement or
composition with his creditors generally;

11.32 if he is admitted to hospital in pursuance of an
application for admisszion for treatment under the
Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotland) Act
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1960, or an order is made by a court having
jurisdiction (whether in the United Kingdom or
elsevhcre) in matters concerning mental disorder for
his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with
respect to his property or affairs;

11.4 if he ceases to be a Director by virtue of any
provision of the Act or he becomes prohibited by law
from being a Director:

11.5 if he is absent from meetings of the board of
Directors for six succesr 've months without leave and
his Alteraate Director (if any) shall not durxing such
period havs attended in his stead, and the Directors
resolve thabt his office be vagated;

11.6 if he shall be removed from office under the
provisions of Article 10.

1z2. POWERS OF DIRECTORS

Without prejudice to the powers conferred by
Regulation 70 of Table A, the Directors may establish and
maintain, or procure the establishment and maintenance of,
any pension or superannuation funds (whether contributory or
otherwise) for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances and
emoluments to, any persons (including Directors and other
officers) who are or were at any time in the employment or
service of the Company, or of any company which is or was a
subgsidiary of the Company or allied to or assocciated with
the Company or any such subsidiary, or of any of the
predecessors in the business of the Company or of any such
other company, and the spouses, widows, widowers, families
and dependants of any such persocns, and make payments to,
for, or towards the insurance of or provide benefits

otherwise for any such persons.

22




g R e BPR T LTAr S N v
W% ’ R ) o ‘m‘% o f': “,L‘I"W“\Hﬁ-mﬂ‘/ . oy

L abeencateriicl PRy e S Ry T L T e L

PROCEEDINGS OF DIRECTORS

Subjrct to the provisions of these Articles, the
Directors may regulate their proceedings as they think
Ei

o

A Director may, and the Secretary at the request of
the Director shall, call a meeting of the Directors.

Quegtions arising at a meeting of the Directors shall
be decided by a majority of votes.

In the case of an equality of votes, the Chairman
shall have a second or casting vote.

A Director who is also an Alternate Director shall be

entitled in the ahsence of his appointor t¢ a separate
vote on hehalf of his appointor in addition to his own
vote.

It shall not be necessary to give notice of a meeting
of the Directors to a Director whe is absent from the
United Kingdom.

The quorum necessary for the transaction of the
business of a meeting of the Directors shall be two
Directors.

An Alternate Director who is not himself a Director
may, if his appointor is not present, be counted

towards the gquorum.

The continuing Directors or a sole continuing Director

may act notwithstanding any vacancies in their number,
but, in such case, if the number of Directors is less
than the number fixed as the quorum he or they may act
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13.10

13.11

13.12

13.13

only for the purpose of fiiling vacancies or of
calling General Meetings,

The Chairman of the board of Directors will be such
person as the majority of the Directors shall nominpate
from time to time.

If there is no Director holding the office of
Chairman, or the Director holding it having had notice
of a meeting of the Directors is not present within
five minutes after the time appointed for it, the
Directors present shall appoint one of their number to
be the Chairman of thah meeting.

2 meeting of the Directors may, subject to notice
thereof having k..en given in accordance with these
Articles, be for all purposes deemed to be held when a
Director is, or Directors are, in communication by
telephone or television with another Director or
Directors and all of the said Directors agree to treat
the meeting as so held, provided that the number of
the said Directors constitutes a quorum of the Board
hereunder, and a resolution passed by the majority of
the said Directors specified in this Article shall be
a3 valid as it would have been if passed by them at an
actual meeting duly convened and held.

A resolution signed in writing by all the Directors
entitled to receive notice of a meeting of the
Directors or of a committee of Directors shall be as
valid and effectual as if it had been passed at a
meeting of the Directors or (as the case may be) a
committee of Directors duly convened and held and may
consist of several documents in the like form each
signed by one or more Nirector; but a resolution
signed by an Alternate Director need not also be
signed by his appointor and, if it is signed by a

r

Director who has appointed an Alternate Director, i
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need not be gigned by the Alternate Director in that
capacity.

13.14 A Pirector who is in any way either directly or

ld4.2

14.3

indirectly interested in a contract or arrangement or
proposed ceontract or arrangement with the Company;~

(1) shall declare the nature of his interest at
a meeting of the Directors in accordance
with Section 317 of the Act;

(ii) subject to such disclosure, shall be
entitled to vote in respect of any contract
or arrangement in which he is interested and
if he shall do so his vote shall be counted
and he may be taken inte account in
ascertaining whether guorum is present.

ATLTERNATE DIRECTORS

Any Director may at any time by writing under his hand
and deposited at the office, or delivered at a meeting
of the Directors, appoint any person (including
another Director) to be his Alternate Director, and
may in like manner at any time terminate such
appointment. Such appointment, unless previcusly
approved by the Directors, shmll have effzet only upon
and subject to being so approved.

The appointment of an Alternate Director shall
determine on the happening of any event which, if he
were a Director, would cause him to vacate such office
or if his appointor ceases to be a Director.

An Alternate Director shall (except when absent from
the United Kingdom) be entitled to receive notices of
meetings of the Directors and shall be entitled to

attend and vote as a Director at any such meeting to
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14.4

14.5

14.6

14.7

14.8

which the Director appointing him is not personally
present, and generally at such meeving to perform all
the functions of his appointeor as a Director, and for
the purposes of the proceedings at such meeting the
provisions of these Articles shall apply as if he
(instead of his appointor) were a Director,

If an Alternate Director shall be himself g Direutor
or shall attend any such mesting as an alternate for
more than one Director, his voting rights shall be
cumulative,

If his appointor is for the time being absent from the
United Kingdom or temporarily unable to act through
ill health or disability, tbe signature of an
Alternate Director to any resolution in writiny of the
Directors shall be as effective as the signature of

his appointor.

To such an extent as the Directors may from time to
time determine in relation to any committees of the
Directors, the foregoing provisions of this Article
shall also apply mutatis mutandis to any meeting of
such committee of which the appointor of an Alternate

Directors is a member.

An Alternate Director shall not (save as provided in
this Article 14) have power to act as a Director nor
shall he be deemed to be a Director four the purposes
of these Articles, but he shall be an officer of the
Company and shall not be deemed to be the agent of the

Director appointing him.

An Alternate Director shall be entitled to contract
and be interested in and benefit from contracts or
arrangements or transactions and to be repaid expenses
and to be indemnified to the same extent mutatis

mutandis as if he were a Director, but he shall not be

"
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entitled to receive from the Company in respesct of his
appeintment as Alternate Director any remuneration
otherwise payable to his appointor save as such
appointor may, by notice in writing to the Company
from time to time, direct.

+5, DIVIDENDS

15.1 Subject to the provisions of the Act, the Company may
by ordinary resolution declare dividends in accordance
with the respective rights of the members, but no
dividend shall exceed the amount recommended by the

Directors.

15.2 Subject to the provisions of the Act, the Directors
may pay interim dividends if it appears to them that
they are justified by the profits of the Company
available for distribution. If the share capital is
divided into different classes, the Directors may pay
interim dividends on shares which confer deferred or
non-preferred rights with regard to dividend as well
as on shares which confer preferential rights with
regard to dividend, but no interim dividend shall be
paid on shares carrying deferred or non-preferred
rights if, at the time of payment, any preferential
dividend is in arrear. The Directors may also pay at
intervals settled by them any dividend payable at a
fixed rate if it appears to them that the profits
available for distribution justify the payment.
Provided the Directors act in gocd faith they shall
not incur any liability to the holders of shares
conferring preferred rights for any loss they may
suffer by the lawful payment of an interim dividend on
any shares having deferred or non-preferred rights.

15.3 Except as otherwise provided by the rights attached to

shares, all dividends shall be declared and paid
according to the amounts paid up on the shares on
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which the dividend is paid., All dividends shall be
apportioned and paid proportiocnately to the amounts
paid up on those shares during any portion or portions
of the period in respect of which the dividend is
paid; but, if any share is issued on terms providing
that it shall rank for dividend as from a particular
date, then it shall rank for dividend accordingly.

15.4 A General Meeting declaring a dividend may, upon the
recommendation of the birectors, direct that it shall
he satisfied wholly or partly by the distribution of
assets and, where any difficulty arises in regard to
the distribution, the Directors may settle in the same
and in particular may issue fractional certificates
and fix the value for distribution of any assets and
may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to
adjust the rights of members and may vest any assets

in trustees.

15.5 Except as is otherwise provided in respect of any
shares in accordance with Article 2.7(iil), any
dividend or other monies payable in respect of a share
may be paid by cheque sent by post to the registered
address of the person entitled or, if two or more
persons are the heolders of the share orx are jointly
entitled to it by reason of the death or bankruptcy of
the holder, to the registered address of that one of
those persons who is first named in the Register of
Members or to such person and to such address as the
person or persons entitled may in writing direct.
Every checgue shall be made payable to the order of the
person oxr persons entitled or to such other person as
the person or persons entitled may in writing direct
and payment of the cheque shall be a good discharge to
the Cowpany. Any jolnt holdei or other person jointly
entitled to a share as aforesaid may give receipts for
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any dividend or other monies payable in respect of the
share,

15.6 No dividend or other monies payable in respect of a
share shall bear interest against the Company unless
otherwise provided Ly the rights al:tached to the
share.

15.7 Any dividend which has remained unclaimed for 12 years
from the date when it became due for payment shall, if
the Directors so rasolve, be forfeited and cease to
remain owing by the Tompany.

15.8 The Directors may deduct from any dividend payable on
or in respect of a share all sums of money presently
payable by the holder to the Company on any account
whatsoever.

15.9 (i) The Directors may, with the prior sanction
of an ordinary resoluiion of the holders of
that class of shares, offer the holders of a
class of shares the right to elect to
raeceive in respect of all or part of their
holding¢s, additional shares of that class
credited as fully paid instead of cash in
respect: of all or part of such dividend or
dividends and (subject as hereinafter
providad) upon such terms and conditions and
in such manner as may be specified in such
ordinary resolution. The ordinary
resolution shall confer the said power on
the Directors in respect of all or part of a
particular dividend or in respect of all or
any dividends (or any part of such
dividends) declared or paid within a
specified period but such pericd may not end
later than the date of the Annual General
Meeting next following the date of the



General Meeting at which such erdinpary
reselution is passed.

(i1} When such right to elect is to be offpred to
the holders of a class of shares puysuant to
this Article, the Directors shzll notify
such holders »f the said right and shall
make available to or provide such holders

with iY~rms of election (in such foxrm as the

Directors may approve) whereby such holders

ray execute 'such right.

Bach holder of a class of shares who elects

-
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to receive additional shares shall be
entitled to receive such whole number of

additional shares, calculated at the Issue

Price for each share and ignoring any

fraction of an additional share as is nearly

as possible equal to (but not in excess of)

the cash amount of the dividend which such

holder would ctherwise have received.

For the purpose of this Article, the "Issue Price" of
an additional share shall be such price as is arrived

at by dividing the "Net Asset Value" of the Company as

at the date of the oxdinary resolution as in 15.9(i)

by the total number of issued shares of that class

immediately before the issue of any shares issued as

the result of such election or the value of a single

share of that class (whichever is the higher). For
the purpose of this Article the "Net Asset Value" of
the Company shall be determined by the Auditors of the
Company at the time, such Auditors' wvaluation being

final and conclusive, and such valuation shall be

based on management accounts drawn up as at the last
date of the ordinary resolution offering the holders

of a class of shares the right to elect to receive

additional shares instead of cash in respect of all or




part of a dividend or dividends, In preparinyg such
managemant accounts to arrive at the "Net Asset Valuel
the accounts shall be drawn up on a basis consistent
with previous audited accounts and in accordance wifth
recognised accounting principles at the time, such
accounts making provision for the full amount of fhe
dividend or dividends and no account shall be taken pf
goodwill unless such goodwill has been acquired by
purchase and then only to the extent of its written-
down value calculated up to the date of such
management accounts, 2any gquoted investments of the
Company shall be included in the relevant management
accounts at the Directors' valuation, at the date of
the management accounts, as agreed with the Auditors
whese decision on the value of such quoted investments
shall be final and conclusive.

15.10 Dividends and all other distributions payable to
members (and to contributories on a winding up) shalil
be declared and stated in sterling. The declaration
or resclution of the Directors authorising any
dividend or any such other payment may, however,
provide that all or any shareholders whose registered
addresses are outside the United Kingdom or who have
given instructions requesting payment at addresses

) cutside the United Kingdom, and/or all or any holders
of Share Warrants, shall be paid in such other
currency or currencies as may be stipulated in the
declaration or resolution. The declaration or
resolution may alsc stipulate the date upon which (the
"Ccurrency Conversion Date") and a provisional rate of
exchange at which sterling shall be converted into
such other currency or currencies, provided such
Currency Conversion Date shall be a date not earlier
than the date of the declaration or resolution. If,
in the opinion of the Directors, there is no material
difference between the rate of exchange i1uling on the
Currency Conversion Date and the provisional rate of
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16.1

16.2

16.3

16.4
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exchange stipulated in the declaration or reselution,
then sterling shall be converxted at the later rate.
If, in the opinion of the Directors, there is a
material d:rfference, then sterling shall be converted
into such other currency or currencies at the rate of
exchange which, in the opinion of the Directors, is
not materially different. Any subsequent rise or fall
in the rate of exchange determined as above shall be
disregarded for the purposes of the payment of the
dividend or sum in cquestion.

NOTICES

Subject to Article 16.5, a notice may be given by the
Company to any member in writing either personally or
by sending.it by prepaid first class post, facsimile
telecopier or telex to his/its registered address
within the United Kingdom supplied by him to the
Company for the giving of notice to him, but in the
absence of such address the member shall not be
entitled to receive from the Company notice of any
meeting.

In the case of joint holders of a share, all notices
shall be given to the joint holder whore name stands
first in the Register of Members in respect of the
joint holding, and notice so given shall be sufficient
notice to all the joint holders.

A properly addressed and prepaid notice sent by first
class post shall be deemed to have been given upon the
day following that on which the notice is posted.

A notice given by telex or facsimile telecopier shall
be deemed to have been given at the same time as it is
transmitted by the Company.
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15.5 Notices to be given in respect of shares specified in
a Share Warrant shall be given in accordance with the
conditions made in respect of that Share Warrant upder
Article 2.7(ii) or otherwise by notice or
advertisement in any national daily or local newspaper
published in England and circulating in the area of
the Company's registered office or principal place of
business which the Directors choose for the purpose.

17.  INDEMNITY

Subject to the provisions of and so far as may bhe
permitted by the Act, every Director, Auditor, Secretary or
other officer of the Company shall be entitled to be
indemnified out of thc assets of the Company against all
costs, charges, losses, expenses and liabilities incurred or
sustained by him in the execution and discharge of his
duties or otherwise in relation thereto. Regulation 118 of
Table A shall be extended accordingly.
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COMPANIES FORM No, 123

Notice of increase
in nominal capital

Pursuant to sectlon 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

123

For officlal use  Company number

[ N 1626042

[ N .

"Acatos Limited

gives notlce In accordance with section 123 of the above Act that by resolution of the compeny
the nominal capital of the company has beén

1994

dated ]O\W\ A\J\Q\J\,\ﬁt
increased by £ _US$20,000

shares have been or are to be issued are as follows:

As set out 1n the attached copy of the resclution,

Signed

beyand the registered capital of £ 20,000,000
A copy of the resolution authorlsing the Increase is attached.§
The conditions (eg. veoting rights, dividend rights, winding-up rights etc.) subjact to which the new

Designation % DM?J/:\

Please tick here if
continued overleaf

v
pate /¢ :&t;wf ’}"?'7",]/,».
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Frere Cholmeley Blschoff
4 John Carpenter Street
London EC4Y ONH
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. = oy 5 This letter is Fformal notlce of our resigration .,y asuditors of Acatos Limited
T with effect from today's date.
B - ¢ There are no circumstances connected with our .uygnarion which we consider
i should be brought to the notice of the members or ||, craeditors of the company.
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COMPANIES FORIM Mo, 225(1)

Notico of new accounting referenco
date given during the cowrse of
an accounting reference period

Pursuant to sectlon 225(1) of the Companles Act 1985
as insorted by seclion 3 of the Companles Aot 1989

1. To the Registrar of Companles Company numbsar

Addr leaf - Note 6
( es55 overle ote 6} 1626042 I

g Name of company

* ACATOS LIMITED

2. gives notice that the company's new accounting reference

date on which the current accounling reference period Day Month

and each subsequent accounting reference period of SeC SLTON
the campany Is 1o be treated as coming, or as having 3 N * & pewow
toma, to an end is O 0119 - &

3. The current accounting reference period of the company Day Month Year
Is {o be treated as [shorlened] [oetorded) t and (m=todyo. : : : % : T
reeted=m—havingreemesteurrerd]-{wil come to an end} 1 on 31005941 4 919 1
] 1 1] ] L] 1 L)

4. If this notice states that the currant accounting reference period of the company is to be extendud, and
refiance is being placed on the exception h paragraph {a) in the second part of section 225(4) of the
Companlaes Act 1985, the lollowing statement should be completed:

The company Is a [subsidiary¥taient] 1 undertaking of
ACATQS HUTCHESON PLC

, company number 849405
the accounting reference date of which s 30TH SEPTEMBER OR THE NEAREST SUNDAY

3. I this notice is being given by a company which is subject to an administralion order and this notce
stales that the current accounting reference period of the company 15 1o be extendad AND it is to be
extended beyond 18 months OR raliance is not being placsd on the sceond part of section 225(4) ot
the Companies Act 1985, the lollowing statement should be completad:;

An administrati

rdar was made in relation 1o the campany on
and It is gt in Yorce,

6. Signed \_,_n:,."m «~s  Designation] <40 ralm. “ Date '22,1\'2_\ & e
Presentor's nama, addross Far official nse E
lelephonenumber andreference(ifany) |pep. -_——T——E_—m
Acatos & Hutcheson Ple | i f” i‘ l l
Orchard Place | l AR |[ -
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