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The Companies Act 1985

(as cmendeg by Specis] Resolution. Pagsed 4th Decembap 1987)

1. The Company'g name ip "LINLEY LIMITED", «

2. The Company's reglstereqd office {8 o be situsteq in
England ang Wales,

3, The Company's objects are:-

(A) 7o dcquire by burchase, leage, exchsnge, hire or
otherwlge, op to hold fop any estste op interest, sny
lend, -bulldings, . €gsements, rights, privileges,
concesaioné,‘ patents, batent rights, ticencea, secret
Procesges, m;chinery._plant. stock-in-trade and any
real op» Personasl bProperty of ony kind; to aet as
nominee op agent for any Person op berson, company,
corporation, government, gtpte OF province, op for

Sny munfcipa) op other suthority or puble M?:ﬁgMimggs|nmﬂw :
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- ome " gg ._
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* Note: The_Company wasg incorporated under the Name of §
Limited, Pursuant tq a Specja] Resolution Passed on 4t

Quarefin 244
h
1987 the Cumpany changed jtg Name tg Linley Limited,

December

% Pursuant tg a S?ecial Resolution Passed on 4t Decemper 1987 the
um f

thereof and substituting 2& new Clause 3 hereof,
&t
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(B)

<)

hold whether beneficially or in trust s&s {rustees,
nominees or agents and deal with, mansge develop,
dispose of and turn to account, any reai and personal
property of sll kinds, snd in particular lands,
buildings, hereditaments, business concerns and
undertakings, mortgages, charges and any interest in
real or personal property, annuities, patents, licences
and any claims against such property or agsainst any
person or company; to erect, alter or maintain any
buildings, plant and machinery necesssry or
convenient for the Company's business and to
contribute to or subsidise the erection, construction
and maintenance of any of the above; to act as fiscel
or transfer agents or registrars of shares, stock,
bonds and other securities of sny government, state,
municipality, body politic, corporation or compsany,
and in such capacity to recelve and disburse money,
to transfer, register and countersign certificates and
like documents; éhares, stocks, debentures,
debenture stock, bonds, securities and investments of
all classes, policies, book debts, claims and choses in
action

To cerry on in any psrt of the world any other
business, whether financial, commercial, industrial or
otherwise, which may seem to the Compsny capable of
being conveniently cérried on in connection with any
business which the Company is authorised to carry on
or calculeted directly or indirectly to further or
facilitate the objects of the Company or to enhance
the value of or render more profitable any of the
Company's property, rights or interests

To carry on business as bankers, capitealists,
financlers, industrislists and merchants



(D)

(E)

(F)

(G)

To carry on business as carriers by land, gea or air
and as wherfingers, Hghtermen, warehousemen,
builders, charterers and owners of land, seg énd air
transport of aji kinds, and as transport agents and
forwarders of goods;to purchase, lesge or otherwise
acquire, construct, equip, maintain, improve, manage
or control, or aid in or subscribe towards the
Promotion, construction, equipment, maintenance,
improvement, working, management or control of
works, undertekings and operations of al} kinds, both
public and private

To build, construct, meintain, alter, enlarge, puli
down, remove and replace any buildings, walls,
wharves, rosds, railways, machinery, engines,
fences, banks, dams, sluices or watercourses, or
carry out any other works which may be convenient
OT necessary in connection with any business or
objects of the Company

To buy, manufacture, refine, manipulate, Import,
export, prepare for market and deal, either wholesale
or retail, in goods, products, substances, materialg,
plant, machinery, apparatus and things of all kinds
and descriptions, and to plan, provide and procure
all services and facilities capable of being used in any
business of the Company or required by any
customers of or persons having deslings with the
Company or which may seem capable of being usefully
or profitably deslt with in connection with any such
business

To acquire, hold, manage, develop, dispose of and
deal with any real or personal property, rights or
interests on such terms and in such manner as the
Company may think fit
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(H)
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To ascquire ang undertake the whole or any part of
the business, goodwill and assets of any person or
company carrying on or proposing to carry on any of
the businesses which the Company ig authorised to
carry on or which can be carried on in conjunction
therewith, or which are capable of being conducted
directly or indirectly to the benefit of the Company,
and as part of the consideration for such acquisition
to undertake all op 8ny of the liabilities of such
person or compeny, or to acquire an interest in,
amalgamate or enter into ény arrangement for sharing
profits, or fop Co-operation, or fop limiting
competition, or for mutual asgistance, with any such
person or company, ang to give or accept, by way of
consideration for any of the acts or things aforesaid
or property acquired, any shares, whethep fully or
partly paid up, debentures, op other securitieg op
rights that may be agreed upon, and to hold and
retain or sgell, mortgage and deal with any shares,

To subseribe for, take, purchase or otherwise acquire

and hold shares, debentures, or othep securities or

rights issued or guaranteed by any company

constituted or carrying on business op proposing to

carry on business in any part of the world, and

funds, loans, or other securities or rights of op

issued or guaranteed by any government, state or -
dominion, Public body or authority (whether Supreme,

municipal, locsl op otherwise) in any part of the-
world

To make experiments in connection with any business
Or proposed business of the Company, and to apply
for or otherwise acquire asnd protect, prolong, renew,
experiment upon, test, improve in any part of the
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(K)

(L)

(M)

(N)

world any inventions, patents, patent rights, brevets
d'invention, trade marks, trade or brand names,
designs, copyrights, licences, concessions,
protections or similar rights which may appear likely
to be asdvantageous or useful to the Compsany, and to
use and manufscture under or grant licences or
privileges in respect of the same, end to expend
money thereon '

To improve, manage, cultivate, develop, grant rights
and privileges in respect of, or otherwise deal with,
all or any part of the property, rights snd interests
of the Company

To invest and deal with the moneys of the Company
in such manner 8s may from time to time be
determined

To lend and advance money or give credit to such
persons or companies on such terms as may seem
expedient and whether with or without security

To receive money on deposit or loan, and to bhorrow
or raise money in such manner as the Compsny shall
think fit, and in particular by the issue of
debentures (perpetual or otherwise) or other
securities or rights, and to secure the repayment of
any money borrowed, raised or owing by mortgage,
charge or len upon the whole or any part of the
Company's property or assets (whether present or
future), including its wuncalled capital, &snd also
(whether or not for any considerstion) by a similar
mortgage, charge or lien to secure and guarantez the
performance by the Company of seny obligation or
Hability it may undertake



(0}

03]
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(R)

To guarantee, support or secure, whether by
personal covenant or by mortgaging or charging all or
any part of the undertaking, property and assets
(present and futurs) and uncalled capital of the
Compsny or by both such methods, the performance
of the obligations of and the repayment or payment of
the principal emounts of and premiums, interest and
dividends on any shares, debentureu( or other
gecurities or rights of any person OT company,
including (without prejudice to the generality of the
foregoing) any company which is for the time being
the Company's holding company as defined by section
736 of the Companies Act 1985 or another subsidiary
as defined by the said section of the Compeny's
holding company or otherwise sssociated with the
Company in business

To vest sny resl or personal property, rights or
interests acquired by or belonging to the Company in
sny person or company on behalf or for the benefit of
the Company, and with or without any declared trust
in favour of the Company

To draw‘, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange, bills of
lading, warrants, debentures and other negotiable or
transferable instruments

To apply for, promote and obtain any legislation,
charters, privileges, concessions, lcences or’
authorisations of any government or authority
(whether supreme, municipal, local or otherwise) and
any provisional order or Hcence for enabling the
Company to carry any of its objects into effect or for
extending any of the Company’s powers OT for

effecting any modification of the Company's
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(8)

(T)

(o)

constitution, or for any other purpose which may
seem expedient, and to oppose any legisletion, action,
steps, proceedings or applications which may appesr
directly or indirectly to be adverse to the interests of
the Company or of its members

To enter into any arrangements with any governments
or authorities (whether supreme, municipal, local or
otherwise), or any companies or persons, theat may
seem conducive to the Company's objects or any of
them, and to obtesin from any such government,
authority, compeny or person any charters,
contracts, decrees, rights, privileges and concessions
which the Company may think desirable, and to carry
out, exercise snd comply with any such charters,
contracts, decrees, rights, privileges and concessions

To remunerate any person or company rendering
services to the Compsny, whether by cash payment or
by the allotment to him or them of or the grant of
options over shares, debentures or other securities or
rights of the Company credited as paid up in full or
in part or otherwise

To pay out of the funds of the Compsany sll expenses
which the Company may lawfully pay of or incidental
to the formastion and registration of or the raising of
money for tlie Company or the issue of its share or
loan capital, or the application to any Stock Exchange
for listing for any or all of its share or loan capitsl,
including brokerage and commissions for obtaining
appleetions for or taking, placing or underwriting or
procuring the underwriting of shares, debentures or
other securities or rights of the Company



W

To estsblish, maintain, participate in or contribute to
or procure the establishment and maintenance of,
participation in or contribution to any pension,
superannuation, benevolent or life assurance fund,
scheme or arrangement (whether contributory or
otherwise) for the benefit of, and to give or procure
the giving of donations, gratuities, pensions,
allowances, benefits and emoluments to, any persons
who are or were at eny time in the employment or
service of the Company, OT any of its predecessors in
business, or of any company which is a subsidiary of
the Compeny or is allied to or agsociated with the
Company or with any such subsidiary, or who may be
or have been directors or officers of the Company, OF
of any such other company as aforesaid, and the
wives, widows, families and dependents of any such
persons, and to establish, gsubsidise and subseribe to
any ingtitutions, associations, societies, clubs, trusts
or funds calculated to be for the benefit of, or to
advance the intereats and well-being, of the Company
or of any such other company as aforesaid, or of any
guch persons 8s aforesald, and to make payments for
or towsrds the insurance of any such persons &8
aforesaid, and to establish and contribute to any
gscheme for the purchase by trustees of shares in the
Compeny or its holding company to be held for the
benefit of the emplc;yees (including directors and
officers) of the Company, &nd (subject to the
provisions of Section 151 of the Companies Act 1985
as amended and in force for the time being) to lend’
money to the Company's employees to enable them to
purchase such ghares, and to subscribe or guarantee
money for charitable or benevolent objects, or for any
exhibition or for any public, general or useful object,
or for any other purpose which may be considered
directly or indirectly to further the objects of the
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(W)

(X)

(Y)

(2)

Company or the interests of its members, and to do
any of the matters aforesaid either alone or in
conjunction with others

To procure the Company to be registered or
recognised in any dominion, colony or depentlency
and in any foreign country or place

To promote any other company for the purpose of
acquiring all or any of the property or undertaking
any of the Iliabilities of the Company, or of
undertaking any business or operations which may
appear likely directly or indirectly to assist or benefit
the Company, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise scquire
all of any part of the shares, debentures or other
securities or rights of any such company as aforessid

To sell, lease, mortgage, grant options over, dispose
of or otherwise deal with the whole or any part of the
undertaking, property or assets of the Company or
any interest therein for such consideration as the
Company may think fit, and in particular for shares,
whether fully or partly paid-up, debentures or other
securities or rights of any other compsny,
government or authority (whether supreme, municipsl,
lIocal or otherwise)

To distribute among the members of the Company in
kind any property of the Company (whether by way
of dividend or otherwise) and in particular any
shares, debentures or other securities op rights of
other compsnies, governments or authorities (whether
supreme, municipal. local or otherwise) belonging to
the Company or of which the Company may hsve the
power of disposing
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the attainment of the above obfects op any of them in
any peart of tha world, either itsejf or through the
medium of any Subsidiary op assepisted companies or
otherwise, gng whether 45 brincipals, agents,
trustees, contractors op otherwise, op whether by or
through agents, trustees, sub-contractors or
otherwise, ang either alone or in conjunction with
others

AND IT 18 HEREBY DECLARED that: -

(A) the worg "company" in thig clause, éxcept where used
in reference to the Company, shall pe deemed to
include any partnership op otivir body of persons,
whethep corporate op unincorporate, and whethep

domiciled in the United Kingdom op eisawhere; and

(B) the objects specifieq in each of the pParegraphs of thig

4. The lisbility of the members {g Hmited,

5, The Company'g share capital is £100, divideq into 100
shares of £1 each,
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Rl D

WE, ‘the suﬁacﬂbers to this Memorandum of Association, wish to
be formed Into @ company pursuant to this Memorandum; snd we

sgree to take the number of shares shown opposite our respective
names.

Names and Addresses of Subscribers Number of Shares taken
by each Subscriber

4

Ronald David Fox ' one
20 Copthell Avenue
T.ondon RC3R 7IH

Solicitor

Christine Joy Williames One
20 Copthall Avenue
London EC2R 7JH

Solicitor

Totsl shares teken ~ Two

Dated this 25. day of June 1987,
Witness to the sbove signatures:=

Stephen’ Lee Sididn
20 Copthell Avenue
f.ondon BC2R TR

Solecitor

T



The Companies Act 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

LINLEY LIMITED
(As adopted by Special Resolution passed on (Y January 1988)

Preliminarz ;7

1.01 The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) Amendment Regulations 1985 ("Table
A") shall apply to the Company save insofar ag they are varied
or excluded by or inconsistent with these Articles.

1.02 Regulations 24, 33, 44, 54, 64, 73 to 80 (inclusive), 84, 89,
94-98 (inclusive) and 118 of Table A shall not apply to the
Company.

2. Unless the context otherwise requires, refercnces in these
Articles to statutory provisions shall be construed as referring to
those provisions as amended Or re-enacted and from time to time
in force,

Share Capital

3. The authorised share capital of the Company is £100 dividead
inte 100 ordinary shares of £1 each.

[
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securities up to the maximum amount hereinafter laig down. The
maximum amount of relevant securities which may be allotteg
under the authority hereby conferred shall be that which would
result in the issus of all the shares in the Company for the time
being unissuedq, Subject to Section 80 (7) of the Companjes Act
1985, the authori\ts hereby conferred shall expire five Years after

4,02 The Company may at any time ang from time to time un to
the expiry of the authority conferred by Article 4.01 or an‘y w
renewal thereof make any offer or agreement which would op
might require relevant securities to be alloteq after such expiry,

4,03 Save as otherwise provided in thesge Articles, all unissued
shares (whether forming part of the original or any increased
capital) which the directors are authorised (by these Articles or
otherwise) to allot shall be at the disposal of the directors who
may allot, grant options over, offer or otherwise deal with or
dispose of them to such persons, at such times angd generally on
such terms and conditions 8s they may “determine and the
provisions of Sections 89(1) and 90(1) to 90(6) of the Companies
Act 1985 shall be excluded.

%.64 In this Article "relevant securities” shall have the meaning
ascribed thereto by Section 80 of the Companies Act 1985 and
references to the allotment of relevant securitles shall be
construed In the same manner as in that section,



Y
{
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Issue of Redeemable Shares

5. In regulation 3 of Table A the words "may be provided by
the articles" shall be omitted end the words "the Directors may
determine" shall be substituted therefor,

Transfer of Shares

6.01 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 without assigning any reason decline to give
any such sanction.

6.02 The restrictions on transfer contained in Article 6.01 shall
not apply to any instrument of transfer deposited at the
registered office of the Company together with the consent in
writing of all members to such transfer being registered,

Share Warrants to Bearer

7. The Company may subject to the conditions set out below
issue share warrants to bearer in respect of any fully paid up
shares of the Company stating that the bearer of the warrant is
entitled to the shares specified therein,

8. A share warrant to bearer shall be issued under the seal of
the Company and shall otherwise be In such language and form ag
the directors shall think fit,

2, The shares comprised in a warrant shall be transferred by
delivery of the warrant and the provisions of these Articles which
relate to the transfer and transmission of shares shall not apply
thereto,

10, The bearer for the time being of any warrant shall subject
o these Articles be deemed to be a member of the Company in

respect of the shares represented by such warrant.
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11. The directors shall make such provision in relation to the
payment of any dividends or other moneys payable in respect of
the shares represented by a warrant as they may from time to
time determine,

12,  Except as required by law and subject to these Articles no
person shall be recognised by the Company as holding any shares
represented by a warrant other than the bearer of the warrant
and the Company shall not be bound by or compelled in any way
to recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any such shares or any
interest in any fractional part of such shares or any other rights
"in respect of any such shares except an absolute right to the
entirety thereof in the bearer of any such warrant.

13.  The directors may make such provisions in relation to the
form and manner in which application for the issue or cancellation
of warrants may be made or in relation to the issue of new
warrants (including, without Ilimitation, the delivery up of
existing warrants and the provision of any appropriate guarantees
or indemnities) as they may from time to time determine.

Votes of Members

14, Subject to any rights or restrictions for the time being
attached to any class or classes of shares on a show of hands
every membe- present in person or by proxy shall have one vote
and on a poll every member present in person or by proxy shall
have one vote for each share of which he is the holder.

15. In regulation 59 of Table A the words "on a poll votes may
be given either personally or by proxy" shall be omitted and the
following sentence shall be added at the end of that regulation:

"A proxy need not be a member of the Company",
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16, In regulation 62 of Table A efter the words "so permitted

shall" the words "unless the directors otherwise determine" shall
be inserted,

Directors

17.01 Unless and until otherwise determined by the Company by
ordinary resolution, the directors shall be not less than one in
number. If and so long as there i{s a sole director, such director
may act alone in exercising all the powers and authorities vested
in the directors. Any director, including a sole director, may be
an individual or a body corporate.

17.02 The directors shall have power at any time and from time to
time to appoint any person to be a director either to fill a casual
vacancy or as an additional director.

17.03 Without prejudice to the powers of the directors under
Article 17.02 the Company may by ordinary resolution at any time
and from time to time appoint any person to be g director either
to fill a casual vacancy or as an additional director,

18. A member or members holding & masjority in nominal amount
of the issued ordinary shares for the time being in the Company
shall have power at any time and from time to time to appoint any
person as a director either as an additional director or to fill any
vacancy and to remove from office any director howsoever
appointed. Any such appointment or removal shall be effected by
an Instrument in writing signed by the member or members
meking the same or in the case of a member being a company
signed by one of its directors on its behalf, may consist of
several documents in the like form each signed by or on behalf of
a member as aforesaid and shall take effect upon communication to
the registered office of the Company by physical delivery or by
any public or private means of telecommunication which produces
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an independent written facsimile op other documentary record of
what is communicated.

19.  In regulation 67 of Table A all words after "his appointor
ceases to be a director" shall be omitted,

20. A director and alternate director shsll noi require a share
qualification but nevertheless shall be entitled to attend and
speak at any general meeting of the Company and at any separate
meeting of the holders of any class of shares in the Company.

Powers and Duties of Directors

21. A director may vote In respect of any contract or
arrangement in which he is interested and shall be counted in the
quorum present at the meeting notwithstanding such interest.

22, In regulation 72 of Table A the second sentence shall be
omitted.

Directors Holding Executive Office

23. The directors may from time to time appoint any one or
more of their body to be holder of any executive office for such
period and on such terms and with or without such title or titlea
(including but not limited to chalrman, vice or deputy chairman,
managing director, chief executive, and joint, deputy or assistant
managing director or chief executive) as they think fit. A
director holding any such office (whether appointed as aforesaid
or otherwise) shall (subject to the terms of any contract between
him and the Company) be subject to the same provisions as to
resignation and removal as the other directors of the Company
and if he shall vacate the office of director or (subject as
aforesaid) if the directors resolve that his term of office as
holder of such executive office as aforesaid be determined, his
appeintment as such shall Ipso facto determine,
-8 -



24, A director appointed to any such office shall receive such
remuneration (whether by way of salary, commission, participation
in profits, provision for vetirement or insurance benefit, or
partly in one way and partly in another, or otherwise) as the
directors may determine,

95. The directors may entrust to and confer upon any director
appointed to any gsuch office any of the powers exercisable by
them as directors, other than the power to make calls or forfeit
shares, ~upon such terms and conditions and with such
restrictions as they think fit, and either collaterally with or to
the exclusion of their own powers, and may from time to time

revoke, withdraw, alter or vary all or any of such powers.

Disqualification of Directors

26. Any person may be appointed a director whatever may be
his age and shall not be required to vacate his office by reason
of his attaining or having attained the age of seventy years and
sub-clause (a) of regulation 81 of Table A shall be deemed not to
require & Director to retire by virtue of Section 293 of the
Companies Act 1985.

Proceedings of Directors

97, If and so long as there is a sole director the gquorum
necessary for the transaction of the business of the directors
shall be one. If and so long &s there is more than one director
the guorum necessary for the transaction of the business of the
directors may be fixed by the directors, and unless BO fixed shall
be two. A person who holds office only as an alternate director
ghall, if his appointor is not present, be counted in the quorum.

28, Meetings of the directors and resolutions of & sole director
may be held or passed in any part of the worid.

-7 -
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Notices

29, The following regulations of Table A shall apply as amended
by this Article :-

(a) the third sentence of regulation 88 shall be deemed
deleted;

(b) the last sentence of regulation 112 shall be deemed
deleted; and

(¢) in regulation 116 there shall be deemed deleted the
words "within the United Kingdom"

Indemnity

30. To the extent not avoided by the provisions of the
Companies Act 1985, every director or other officer and auditor
of the Company shall be indemnified out of the assets of the
Company against all costs, charges, expenses, losses and
labilities which he may sustain or ineur in or about the execution
of his office or otherwise in relation thereto and, in particular
but without prejudice to the generality of the foregoing, shall be
indemnified out of the assets of the Company against any lability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he
iz acquitted or in connection with any applcation under the
Companies Act 1985 in which rellef is granted to him by the
Court.



The Companies Act 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of

LINLEY LIMITED

Preliminary

1.01 The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the
Cor.panies (Tables A to F) Amendment Regulations 1985 ("Table
A") shall apply to the Company save insofar as they are varied
or excluded by or inconsistent with these Articles,

1.02 Regulations 24, 30, 33, ',44. ‘64, 73 to 80 '(inclusive), 84,
89, 94 to 98 (inclusive) and 118 of Table A shall not apply to the
Company.

»
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2. Unless the context otherwise requires, references in these
Articles to statutory provisions shall be construed as referring to
those provisions as 'aqtenaed or’ re-enacted and from time to time

in force.

Share Capital

3.01 The authorised share capital of the Company is £100 divided
into 100 ordinary shares of £1 each.

‘3.02 The directors shsll have general and unconditional authority
(Bmited in time as herelnafter provided) to allot any relevant
gecurities up {o the maximum amount hereinafter laid down. The
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maximum amount of roelevant gecurities which may be allotted
under the authority hereby conferred shall be that which would
result in the issue of all the shares in the Company for the time
being unissued_. Subject to Section 80 (7) of the Companies Act
1985, the authority hereby conferred shall expire five years after
the date of the incorporation of the Company unless renewed
(with or without variation) by the Company in general meeting at
any time and from time to time before or after the date on which
it would otherwise have expired.

3.03 The Company may at any time and from time to time prior
to the expiry of the authority conferred by Article 3.02 or any
renewal thereof make any offer or agreement which would or
might require relevant securities to be allotted after such expiry.

3.04 Save as otherwise provided in these Articles, and subject to
Article 3.05, all unissued shares (whether forming part of the

“'origindl or any ° incressed capital) which the directors are

authorised (by these Articles or otherwise) to allot shall be at the
disposal of the directors who may allot, grant options over, offer
or ctherwise deal with or dispose of them to such persons, at
such times and generally on su;:h terms and conditions as they
may determine and the provisions of Sections 89(1) and %0(1) to
90(6) of the Companies Act 1985 shall be excluded.

3.05 Subject to any direction to the contrary that may be given
by the Compeny by special resolution, all unissued shares
(whether forming part of the original or of any increased capital)
shall, before issue, be offered to such persons as at the date of
the offer are entitled to receive notices from the Company of
generaf meetings in proportion, as nearly as the circumstances
admit, to the number of the existing shares to which they are
respectively entitled. The offer shall be made by notices
specifylng the number of shares offered, and limiting a time
within which the offer, if not accepted, will be deemed to be
declined, and after the expiration of that time, or on the receipt
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of an intimation from the person to whom the offer is made that
he declines to accept the shares offered, the directors may
dispose of those shares jn such manner as they think most
pbeneficiel to the Company put on no more gavourable terms than
those offered to existing holders of ghares. The directors may
likewise sO dispose of any new shares which (by reason of the
ratio which the new shares hear to shares held bY persons
entitled to an ‘offer of new shares) cannot, in the opinion of the
divectors, be conveniently offered under this Article 3.05.

.06 In this Article npelevant gecurities" shall have the meening
ascribed thereto in gection 80 of the Companies Act 1985 and
reférences to the allotment of relevant gecurities ghall be

constrged jn the same manner 88 in that Section.
1ssue of redeemable shares

w0 IR regulation 3 of Table & the words "may be provided by
the Articles” ghall be omitted and the words rthe Directors may
determine” shall be substituted therefor.

Tiens

5,01 In regulation g of Table A the words tin such manne’ as
the directors determine” ghall be omitted.

5.02 Regulation 10 of Table A shall be omitted and the following
substituted therefor:- '

nTo give effect to guch sale the directors shall
authorise some person to transfer the sheres gold and
all the provisions of Articles T to g9 hereof ghall apply
to such transfer a8 if the person SO authorised were
the reglstered holder of guch sheres S8Ve that the
person SO authorised ghall not be obliged to deliver



up the certificates for the shares sold and shall not
be entitled to any part of the purchase moneys".

Forfeiture of shares

6. In regulation 20 of Table A, after the words "Subject to e
provisions of the Act" the following words shall be added: "and
subject to Articles 7 to 10 of the articles™.

Transfer of Shares

7. . Any share may be transferred to the father, mother,
stepfather or stepmother of a member or to any lineal descendant
of such father, mother, stepfather or stepmother or to the wife,
husband, widow or widower of such Ilineal descendant (such
permitted transferees being in this Article collectively called
"family™); or to a trustee or trustees upon any éettlement for the

: j""“"bé'neﬁt'exclusively'u’f"a member or one or more of the family of a

. member; or to another member; and so that notwithstanding
Article 8 hereof no such transfer as is permitted by the
preceding provisions of this Article shall be refused registration
by the directors. Save ag aforesaid and save as provided by
sub-article (e) hereof and Article 9, no share shall be
transferred to any person so long as any member or any person
selected by the directors is willing to purchase the same pursuant
to the following provisions and any transfer not made pursuant to
such provisions shall be void and of no effect and the directors
ghall decline to sanction the registration thereof:-

(a) A member desiring to transfer any share or shares of
the Cdmpany (in this Article called "the Proposing Transferor")
shall give notice in writing (in this Article called "a Transfer
Notice™) to the Company that he desires to transfer -the same
stating the price at which he proposes to transfer the same (in
this Article called "the Transfer Price"). Such notice shall
constitute the Company his agent for the sale of the share or
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shares at the Transfer Price and on the terms hereinafter in this
Article mentioned. The share or shares or any of them comprised
in a Transfer Notice are hereinafter called "Shares",

(b} The Shares shall in the first place and not more than
one month after service on the Company of the Transfer Notice in
question be offered for sale at the Transfer Price to such persons
(other than the Propnsing Transferor) as at the date of the offer
ere entitled to receive notices from the Company of general
meetings in proportion, as nearly as the circumstances admit, to
the number of shares held by them respectively (in this Article
called the "Quota Offer") and the Quota Offer shall inform each
such holder that he may offer to purchase such number of Shares
above his Quota Offer (not exceeding the number of Shares less
his Quota Offer) as he may desire (in this Article called "Excess
Shares"). The Quota Offer shall in each case limit the time (being
not more than three months after service on the Company of the
Transfer Notice in question) within which the same is open for
acceptance and if not so accepted shall be deemed to be declined.
A holder may accept the Quota Offer for some part or all thereof.
Any Shares not accepted as aforesaid under the Quota Offer shall
be allocated by the directors amongst the holders applying for
Excess Shares as nearly as may be in proportion to the number of
shares held by them respectively (provided always that no holder
shall have allocated to him a number of Shares greater than he
has offered to purchase as aforesaid) and any Excess Shares not
allocated as aforesaid shall (subject as aforesaid) be allocated
emongst the holders applying for Excess Shares in proportion to
the number of Excess Shares applied for. Such allocations shall
be notified to holders applying for Excess Shares not later than
seven days after the last day for acceptance of the Quota Offer
al'ua' such notification shall constitute pro tanto acceptance of the
offer for Excess Shares. Any Excess Shares not disposed of as
aforesaid may be disposed of at the Transfer Price by the
directors to any person or persons (including one or more of
themselves) as they think fit but so that any such contract for
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disposal shall be concluded not later than fourteen days after the
last day for acceptance of the Quota Offer. The Company shall
not later than twenty-one days after the last day for acceptance
of the Quota Offer serve notice on the Proposing Transferor
stating whether or not it has found a purchaser or purchasers
for the Shares. : ’

() If the Company shall give notice (in this Article
called "a Purchase Notice") to the Proposing Transferor stating
that it has found a purchaser or purchasers for the Shares (in
this Artcle called "the Purchaser"), the Proposing Transferor
shall be bound on payment of the Transfer Price to transfer the
Shares to the Purchaser and to deliver up his certificate for the
Shares, and if such certificate shall comprise any Shares which
he has not become bound to transfer as aforesaid, the ‘Company
shall issue to him a balance certificate for such Shares.

(@) “"Tf in any case the Proposing Transferor, after having
become bound as aforesaid, makes default in transferring the
Shares the Company may receive the purchase money and may
authorise some person to transfer the Shares to the Purchaser,
and shall thereupon cause the name of the Purchaser to be
entered on the register as the holder of the Shares and 'shall hold
the purchase money in trust for the proposing Transferor. The
receipt of the Compmjr for the purchase money shall be a good
discharge to the Purchaser and after his name has been entered
in the register, in purported exercige of the aforesald power, the
validity of the proceedings shall not be questioned by any
person.

ie) If the Company shall not within twenty-one days after
the last day for acceptance of the Quota Offer give a Purchase
Notice to the Proposing Transferor in manner aforesaid in respect

of sll the Shares, the Proposing Transferor shall at any time

within three months after the expiration of the said twenty-one
days, subject to any lien which the Company may have, be at
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liberty to seli and transfer the Shares in respect of which he has
not been given a Purchase Notice as aforesaid to any person or
persons and at any price, not being less than the Transfer Price.

8. Subject to the provisions of Article 7 and Article 9 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 without assigning any reason decline to give any such
sanction.

9. The restrictions on transfer contained in Article 7
and Article 8 shall not apply to any instrument of transfer
deposited at the registered office of the Company together with
the consent in writing of all members to such transfer being
registered.

Transmission of shares

10.01 Any person recognised by the Company as being entitled to
a share on the death of a member and the -trustee in bankruptcy
of a member may upon guch evidence being produced as may from
time to time properly be required by the directors either:-

(i) elect to be registered himself as a holder of the
ghares by serving notlce in writing on the
Company that he so elects; or

(ii) elect to have some other person registered as
the holder of the share by executing such a
transfer thereof as i3 permitted by the first
gentence of Article 7 or has the consent of all
the members under Article 3 or glving &
Trangfer Notice (as that expression ijg defined
in Article T7) in respect thereof and such
ipansfer or Transfer Notice shall have effect as
if made or given by the member immediately
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before his death or bankruptey (as the case
may be).

10.02 The directors may by notice in writing call upon the legal
personal representative or representatives of a deceased, or the
trustee in bankruptcy of a bankrupt, member to make an election
. as set out in Article 10.01 and if he or they shall fail to do so
within fourteen days after service of such notice he or they shall
be deemed to have given a Transfer Notice (as that expression is
defined in Article 7) in respect of all shares in the Company held
by such member having effect as if made by the member
immediately before his death or bankruptcy (as the case may be).

10.03 The following proviso shall be added at the end of
regulation 31 of Table A :~

"Provided always that the directors may at any time
‘give-notiee to such person requiring him to make
such an election as is mentioned in Article 10.01 of
the articles and if such notice. is not complied with
within 14 days the directors may thereafter withhold
payment of all dividends, bonuses or other moneys
payable in respect of the share until the requirements
of the notice have been complied with".

Votes of members

11.01 The following sentence shall be added at the end of
regulation 59 of Table A:

"A proxy need not be a member of the Company."
11,02 In regulation 62 of Table A after the words "so permitted
* shall® the words M"unless the directors otherwise determine’ shall
be inserted.



Directors

1%.01 Unless ‘and until otherwise determined by the Company by
ordinary resolution, the directors shall be not less than one in
number. If and so long as there is a sole director, such director
may act alone in exercising all the powers and suthorities vested
. in the directors. Any director ,including a sole director, may be
an individual or a body corporate.

12.02 The directors shall have power at any time and from time to
time to appoint any person to be a director either to fill 2 casual
vacancy or as an additional director.

12.03 Without prejudice to the powers of the directors under
Article 12,02 the Company may by ordinar.y resolution at any time
and from time to time appoint any person to be a director either
to fill a casual vacancy or as an additional director.

13. A member oOr members holding a majority in nominal amount
of the issued shares for the time being in the Company conferring
the right to recelve notices from the Company of general meetings
shall have power from time to time and at any time to appoint any
person as & director either as an additional director or to fill any
vacancy and to remove from office any director howsoever
appointed. Any such appointment or removal shail be effected bY
an instrument in writing signed by the member or members
making the same, OF in the case of a member being a company
signed by one of its directors on its behalf, may consist of
geveral documents in the like form each signed by or on behalf of
a member as aforesaid and shall take effect upon communication to
the reé;istered office of the Company by physical delivery or by
aiﬁf public or private means of telecommunication which produces
an independent written, facsimile or other documentary record of
what is communicated.



14. In regulation 67 of Table A all words after "his appointor
ceases to be a director" shell be omitted.

15. A director and alternate director shall not require a share
qualification but nevertheless shall be entitled to attend and
speak at any general meeting of the Company, and at any
separate meeting of the holders of any class of shares in the
Company.

powers and duties of directors

16. A director may vote in respect of any contract or
arrangement in which he is interested and shall be counted in the

quorum present at the meeting notwithstanding such interest.

17. In regulation 72 of Table A the second gentence shall be
omitted.

Directors Holding Executive Office

18. _ The direétors may from time to time sappoint any one or
more of their body to be holder of any executive office for such
period and on such terms and with or without such title or titles
(including but not limited to chairman, vice or deputy chalrman,
managing director, chief executive, and joint, deputy or assistant
managing director or chief executive) as they think fit. A
director holding any such office (whether appointed as aforesaid
or otherwise) shall (subject to the terms of any contract between
him and the Company) be gsubject to the same provisions - as to
resignation and removal as the other directors of the Company
and if he shall vacate the office of director or (subject as
oforesaid) if the directors resolve that his term of office as
holder of such axecutive office as aforesaid be determined, ‘his
appointment as guch shall ipso facto determine.
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19. A director appointed to any such office shall receive such
remuneration (whether by way of salary, commission, participation
in profits, provision for retirement or insurance benefit, or
partly in one way and partly in another, or otherwise) as the
directors may determine,

. 20. The directors may entrust to and confer upon any director
appointed to any such office any of the powers exercisable by
them as directors, other than the power to make calls or forfeit
shares, upon such terms and conditions and with such
restrictions as they think fit, end either collaterally with or to
the. exclusion of their own powers,and may from time to time
revoke, withdraw, alter or vary all or any of such powers,

Disqualification of directors

91. No Director shall at any time be required to retire or
vacate his oIfice '6f Director or be ineligible for re-appointment as
Director by reason of his having attained the age of 70 years or
any other age and sub-clause (a) of regulation 81 of Table A
shall be deemed not to require a Director to retire by virtue of
Section 293 of the Companies Act 1985.

Proceedings of directors

22, If and so long as there is & sole director the quorum
necessary for the transaction of the business of the directors
shall be one. If and so long as there is more than one director
the quorum necessary for the trangaction of the business of the
directors may be fixed by the directors, and unless so fixed shall
be two. A person who holds office only as an alternate director
shall, if his appointor i{s not present, be counted in the quorum.
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Indemnitz

93. To the extent not avoided by the provisions of the
Companies Act 1985, every director or other officer and auditor
of the Company shall be indemnified out of the assets of the
Company against all costs, charges, expenses, losses and
. labilities which he may sustain or incur in or about the execution
of his office or octherwise in relation thereto and, in particular
but without prejudice to the ganerality of the foregoing, shall be
indemnified out of the assets of the Company ageainst any lability
incurred by him in defending eany proceedings, whether civil or
eriminal, in which judgment is given in his favour or in which he
is acquitted or in connection with any application under the
Companies Act 1985 in which relief is granted to him by the
Court.

Hotices
94. The following regulations of Table A shall apply as amended
by this Article:- '

(a) the third sentence of regulation 88 shall be deemed
deleted;

(b) the last sentence of regulation 112 shall be deemed
deleted; and

(¢) in regulation 116 there shall be deemed deleted the
words "within the United Kingdom". N

- 12 -



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

At s D, G\/"“

RONALD DAVID FOX :
20 Copthall Avenue
London EC2R 7JH

Solicitor

Wl\}dm..WS
—
CHRISTINE JOY WILLIAMS
20 Copthall Avenue
London EC2R 7JH

Solicitor

Dated this ;2-5

Witness to' the abo

STEPHEN LEE SIDKIN
20 Copthall Avenue
London EC2R. TJH

Solicitor

-13 -

SLS7343C25TMIBM
El



