THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES o%:ssocmﬂon 1954109

HARPMANOR LIMITED

PRELIMINARY

1. The Regulations contained in Table A in the Companies (Tables A to F)
Regulations 1985 (such Table being hereinafter referred to as *Table A") shall
apply to the Company save In so far as they are excluded or vsried hereby:
that Is to say, Clauses 3, 8, 24 and 64 of Table A shall not apply to the
Campany; and in addition to the remaining Clauses of Table A, as varied
hereby, the following shall be the Articles of Association of the Company.

2, The Company Is a private company and accordingly no offer shall be
made to the public (whether for cash or otherwise) of any Shares in or
Debentures of the Company and no allotment or agreement to allot {whether for
cash or otherwise) shall be made of any Shares in or Debentures of the Company

with a view to 2all or any of those Shares or Debentures being offered for sale
to the public,

SHARES
3. The Shares shall be under the control of the Directors and the
Directorz may allot, grant optlons over, or otherwise deal with or dispose of
any relevant securities (as defined by Section 80 (2} of the Art) of the Company

to such persons and generally on such terms and in such manner as they
think fit,

. (i) The general authority conferred by Article 3 hereof shall extend
to all relevant securities of the Compony from time to time unissued during

the currency of such authority. The said general authority shall expire on
the fifth anniversary of the Incorporation of the Company unless varled or
revoked or renewed by tne Company in General Meeling,

(i) The Directors shall be entitled under the general authority
conferred by Article 3 hercof o make at any time before the expiry of such
authority any offer or agreement which will or may require securities to be
allotted after the expiry of such authority.

5. Section 89 {1) of the Act shall nol apply to any allotment of Shares

in the Company.

6. Subject to the provisions of Part V of the Act the Company may:-

(A} Issue any Shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the holder thereof;

{B) purchase its own Shares {including any redeemable Shares);

(c) make a payment in respect of the redemption or purchase under Section

159 or (as the case may he) Section 162 of the Act of any of its Shares
otherwise than out of its distributable profits or the proceeds of a
fresh igssue of Shares.
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7. The Company shall have a first and paramount lien on every Share
{whether or not it is a fully paid Share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that Share
and the Company shall also have a first and paramount llen on all Shares
(whether fully paid or not) standing registered in the name of any Member
whether solely or one of two or more Joint holders for ali moneys presently
payable by him or bhis estate to the Company; but the Directors may at any
time declare any Share to be wholly or In part exempt from the provisions

of this Article. The Company's flen on a Share shall extend to all dividends
payable thereon.

GENERAL MEETINGS

8. Clause 41 of Table A shali be read and construed as if the last
sentence ended with the wards ", and if at the adjourned Meeting a gquorum

is not present within half an hour from the time appointed for the Meeting,
the Meeting shall be dissolved",

DIRECTORS

9, Unless and until the Company in General Meeting shali otherwise
determine, there shall nost be any limitation as to the number of Directors,
If and so fong as there is a sole Director, he may exerclse all the powers
and authoritles vested in the Directors by these Articles or Table A,

9. The first Director or Directors of the Company shall he the person
or persons named in the Statement delivered under Section 10 of the Act. If
the instrument of appointment of a Rlrector so provides, he shall be a
Permanent Director and not subject to retirement by reotalion; and Clauses

73 to 77 (inclusive) of Table A shall not apply 1o any Permanent Director,

11, A Director shall not be required lo hold any Share quallfication but
he shali be entitied to recelve notice of and to atlend and speak at any
General Meeting of the Company, '

12, The Directors may exercise 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 to issue Debentures, Debenture Stock, and
other Securities whether outright or 8s security for any debt, lisbility o
obligation of the Company or of any third party,

13. A Director may vole as a Direcior In regard 1o any contract or
arrangement in which he 13 intorasted or upon any matter arising thereout,
and if he shall so vote his vote shall be coupted and he shall be rackoned
in estimating a quorum wheis any such contract or arriangement is under
consideration; and Cilause 94 of Table A shall ke modified accordingly,

14, if any Director shall be called upon to perform extra services or to
make special exertions in going or residing abrosd or otherwlse for any of
the nurposes of the Company, the Cempany may remunerale the Director so
doing either by a fixed sum or by a percentage of profits or otherwise as
may be determined by a resolution passed at a Board Meeting of the Directors
of the Company, and such remuneration may be either In addition to or in
substitution for any other remuneration {o which he may be entitled as

a Director,

THRANSFER NfF SHARES

15. Notwithstanding anything contained in these articles, the directors shall not
decline to register any transfer of shares, nor may they suspend registration of any
shares where such transfer is executed by any person to whom such shares have been
charged by way of security, or by any nominee of any such person, pursuant to a power
of sale under such security, and a certificate by any such person or any employee of any
such person that the shares were so charged and the transfer was so executed shall be
conclusive evidence of such facts.
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NAMES AND ADDRESSES OF SUBSCRIBERS

ROY C, KEEN,
Temple Chanibers,”
Temple Avenue,
London ECY4Y OHP,

NIGEL LY BROOD;
Temple Chambers,
Temple Avenue,

London ECHY OHP,

Dated the 1st day of September, 1985,
Witness to the above Signotures:-

O Pt
J. JEREMY A, COVDRY,
Temple Chambers,

Temple Avenue,
tondon ECHY OHP.
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