COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for regisiration of a company

Please do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin
Ta the Registrar of Companies For official use  For official use
Fleass complate i i i
tagibly, preferably i i | ] 2 (70 é(‘é 67
in black type, or e e e ko A

bold block lattering Name of company

. Ironcrow Limited

* insert full
name of Company

, _Ita Mary Cunningham on behalf of Lepibus Secretaries Limited
,/)
of Blackfriars House, 19 New Bridge Street., London ECQVJBBY

= )

+ dalets % ) do solemnly and sincerely declare thatlam a [2
appraet {person named as SIEBBKEKsecretary of the company in the statement delivered to the registrar
under section 10{2}jt and that al the requirements of the above Act in respact of the ragistration of the
above company and of metters precedent and Incidental to it have been camplied with,

And | make this solemn declsration conscientiously balieving the same to be true and by virtue of the
provisions of the Statutory Declurations Act 1835
Declared at Declarant to sign below,”

24 Bride Lane 4
Lordon ' J ;
» ! . V\
the \C day of ML / V
Cne thousand ni eiphty-seven //
Gau ML, Gy L ER
before me o /’/

missioner for Oaths orlNofd -
the-Peaueor Solicitor having the powaers conferred on a
Commissioner for Qaths.

Presentor’s hame address and For official Usa
referencae (if any): Naw Companies Section Post room

Clifford Chance
Blackfriars House

19 New Bridge Street
London EC4V 6BY

oyez The Solicitors’ Law Stationery Sogiety pic, Oyez House, 237 Laong Lana. London SE1 4PU 1985 Eduion
F5558 7.05
ok w
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COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

* Ironcrow Limited

The intended situation of the registered office of the Company on incorporation is as stated below

Blackfriars House

19 New Bridge Street
London

| Postcode] EC4V 6BY

If the memorandum is delivered by an agent for the subscribers of the [——
memorandum please mark ‘X‘in the box opposite and insert
the agent's name and address below | SE—

Clifford Chance
Blackfriars House

19 New Bridee Street
Landon Postcode| EC4V 6BY

Number of continuation sheets attached (see note 1)

Presentor’s name address and For official Use
reference (if any): General Section

Clifford Chance
Blackfriars House
19 New Bridge Street
London EC4V 6BY




The name(s) and particulars of the person who is, or the persons who are,

of the company (note 2) are as follows:

Name (note 3} TATE, David Henry Business occupation
Solicitor

Previous name(s) {note 3) Nationality

Address {note 4} Rlackfriars House British

19 New Bridge Street

London Postcode| EC4V 6BY

Date of birth {where applicable)
{note &)

Other directorships T

See attached list

e —
-

sonsent to act as directaf pf the]cpmpany named on page 1
j Signature

Date 5 g <§7

{Name (note 3]  RTCHARDS, Martin Edgar

Business occupation

Solicitor
Pravious name(s) (note 3) Nationality
ddress (note 4) B]ackfriars House British

19 New Bridge Street

London Postcode| ECAV 6BY

Date of bitth {where applicable)
{note 6}

Other directorships T

See attached list

)

8

to be the first director or directors Please do not

write in
this margin

T enter particulars
of ather
directorships

held or praviously
held {see note 5)

if this space is
insufficient usa a
continuation sheet.

} 2 2
ico;}(pan named orf page 1
a . . f

| consent to act as director/;iiw
Y Az e AN

Signature A/

if -
g/ " Date / e E\"@'

Name (note 3)

Business occupation

Previous namels) {note 3]

Address (note 4}

=

Nationality

Postcode

Date of birth {where applicable)
{note 6)

Other directorships T

| consent to act as director of the company named on page 1

Signature

Date

Page 2



gase do not The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or jomt

vrite in secretaries, of th .
his margin , of the company are as follows:
Name {notes 3 & 7) legibus Secretaries Limited
Please complete
\egibly, preferably
in hlack type, oF Previous na
bold block lettering namals) (note 3)

Address (notes 4 & 7} Blackfriars House
19 New Bridge Street
London Postcode FCA4V 6BY

| consent to act as secretary of the company named on page 1
ad on bohalf of LEGIBUS SECRETIURES LTD.
- Saeaa

Signature d \\ [ Date I./ g’-ﬁ“ & ‘

Authorisad Signatory

Name (notes 3 & 7) '

Previous namels) (note 3)
Address (notes 4 & 7)

Postcade

| consent to act as secretary of the company named on page 1

Signature Date

delete if the form is
signed by the subcrivers)  Signature of agent on pehalf of subsribers Dste

P
.-‘"’ LY . -, -
Signed il Date -K 8’#
(2.8 7
delete if the form is \,
signed by an agent on ﬂ /]

behalf of tha subscribers. Signed

Date

All the subscribers

must sign efther Signed  For and Jon behalf of Legibus Nominees Ltd Date )8‘"‘8‘ 6"—‘1
personally or by a

persan or Persons

authorised to sign Signed Date
for tham.
Signed Date ‘
Signed Date
s mia——

Page 3



Mr. Tate's Directorships are:

I.F.P. Forest and Paper Products (UK) Limited (alt)
Atlantic Resources (UK) Limited

Chieftain Exploration (UK) Limited

Legibus Secretaries Limited

Legibus Nominees Limitead

Charter 0il (UK) Linmited

Nepco Exploration {(UK) Limited

Nepco Petroleum (UK) Limited

Esselte Holdings Ltd (Alt) (Past)

Charter 0il (UK) Trading Limited

Alyrah Limited

MicroPro International DLimited (Alt)
Chancellor, Insurance Co. (UK} Limited (Past)
Ermenegildo Zegna Limited (Past)

Esselte Limited (Alt) (Past)

Burke o'Neill Limited (Past)

Crosby Associates U.K. Limited (Alt)

The Colley Wood Syndicate Limited

Mr Richarxds' other Directorships are:

Legibus Secretaries Limited
Legibus Nominees Limited
Legibus Computers Limited
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

"'Of"

IRONGROW LIMITED

1. 'The Company's name is "IRONCROW LIMITED".
2. The Company's registered office is to be situated in Englaﬁé.
3. The Company's objects are:

(i) To carry on business as manufacturers, builders and suppliers of
and dealers in goods of all kinds, and as mechanical, general,
eloctrical, marine, radio, electronic, aeronautical, chemical,
petroleum, gas civil and constructional enginecers, and
manufacturers, importers and exporters of, dealers in machinery,
plant and equipment of all descriptions and component parts
thereof, forgoings, castings, tools, implements, apparatus and all
other articles and things.

(11) To act as an investment holding company and to co-ordinate the
business of any companies in which the Company is for the time
being interested, and to acquire (whether by original subscription,
tender, purchase exchange ox otherwise) the whole of ox any part of
the stock, shares, debentures, debenture stocks, bonds and other
securities issued or guaranteed by a body corporate constituted ox
carrying on business in any part of the world or by any government,
soversign ruler, commissioners, public body or puthority and to
hold the same as investments, and to sell, exchange, carry and
dispose of the same.

(1ii) To carry on the businesses in any part of the world as importers,
exporters, buyers, sallexs, distributors amd dealers and to win,
process and woxk produce of all kinds.

To carry on the following businesses, namely, contractors, garage
proprietors, £111ing station proprietors, owners and charterers of road
vehicles, aircraft and ships and boats of cvery description, lightermen
and carriers of goods and passengers by road, rail, water or air,
forwarding, transport and commission agents, customs agents, stevedores,
wharfingers, cargo superintendents, packers, warehouse storekeepers,
cold store keepers, hotel proprietors, caterers, publicans, consultants,
advisers financlers, bankers, advertising agents, insurance brokers,

OSIRD




»

(C)

(D)

(E)

(F)

(6)

(1)

(1)

travel agents, ticket agents and agency business of all kinds and
generally to provide entertainment for and render services of all kinds
to others and to carry on any other trade or business whatsoever which
can in the opinion of the Directors be advantageously carried on by the
Company in conmection with or as auxilary to the general business of the
Company.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare
for market, let on hire, and generally deal in all kinds of plant,
machinery, apparatus, tools, utensils, materials, produce, substances,
articles and things for the purpose of any of the businesses specified
herein, or likely to be required by customers or other persons having,
or about to have, dealings with the Company.

To build, construct, maintain, alter, enlarge, pull down and remove or
replace any buildings, shops, factories, offices, works, machinery,
engines and to clear sites for the same or to join with any person, firm
or company in doing any of the things aforesaid and to work, manage and
control the same or join with others in so doing.

To enter into contracts, agreements and arrangements with any other
company for the caxrying out by such other company on behalf of the
Company of any of the objects for which the Company is formed.

To acquire, undertake and carry on the whole or any part of the
business, property and liabilities of any person or companry carrying on
any business which the Company is authorised to carry on or possess, or
which may seem to the Company capable of being conveniently c# ried on
or calculated directly or indirectly to enhance the value of or render
profitable any of the Company's property or rights, or any property
suitable for the purposes of the Company.

To enter into any arrangements with any Government or suthorities,
supreme, municipal, local or otherwiss, that may seem conducive to the
Company's objects or any of them, and to obtain from any such Government
or authority any rights, privileges, and councessions which the Company
may think it desirable to obtain, and to carry out, exercise and comply
with any such arrangements, vights, privileges and concessions.

To apply for, or join in applying for, purchase or by other means
acquire and protect, prolong and renew, whether in the United Kingdom or
elsewvhere any patents, patent rights, brevets d'invention, licences,
registered designs, protections and concessions, which may appear likely
to be advantageous or useful to the Company, and to use and turn to
account and to manufacture under or grant licences or privileges in
respect of the same, and to expend money in experimenting and testing
and making researches, and in improving or seeking to improve any
patents, inventions or rights which the Company may acquire or propose
to acquire.

To enter into partnexship or into any arrangement for sharing profits,
union of interasts, co-operation, joint adventure, reciprocal
concession, or otherwise with any company, or with any employees of the
Company, including in such case if thought fit the conferring of a
participation in the management or its directorate, or with any company
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carrying on or engaged in any business or transaction capable of being
conducted so as directly or indirectly to benefit the Company, and to
give to any company special rights or privileges in connection with ox
control over this Company, and in particular the right to nominate one
or more Directors of this Company. And to lond money to, guarantee the
contracts of, or otherwise assist any such company, and to take ox
otherwise acquire shares or securities of any such company, and to sell,
hold, re-issue, with or without guarantee, or otherwise deal with the
same.

To subsidise, and assist any persons or companies and to act as agents
for the collection, receipt or payment of money and generally to act as
agents for and render services to customers and others.

Either with or without the Compary recelving any consideration or
advantage, direct or indirect, from giving any such guarantee, to
guarantee or otherwise provide security by personal covenant or by
mortgaging ox charging all or any part of the undertaking, property and
assets present and future and uncalled capital or by both such methods
or by any other means whatsoever the performance of the obligations and
the payment of any moneys (including but not limited to capital or
principal, premiums, dividends or interest, commissions, charges,
discount and any costs or expenses relating thereto whether on any
stocks, shares er securities or in any other manner whatscever) by any
company, firm or person including but not limited to any company which
is for the time being the Company's holding company as defined by
Section 736 of the Companies Act, 1985 or a subsidiary of the Company or
of the Compary's holding company as so defined or any company, firm or
person who iy for the time being a member or otherwise has any interest
in the Compauy or is associated with the Company in any business or
venture or any other person firm or company whatsoever. A guarantee
shall also include any other obligation (whatever called) to pay,
purchase, provide funds (whether by advance of money the purchase of or
the subscription of shares or other securities, the purchase of assets
or services, or otherwise) for the payment of or to indemnify against
the consequencos of default in the payment of or otherwise be
responsible for any indebtedness of any other company firm or pexson.

To promote any company for the purpose of acquiring all or any of the
property and liabilities of this Company, or for any other purpose which
may seem directly or indirectly calculated to benefit this Company.

To pay out of the funds of the Company all expenses which the Company
may lawfully pay of or incident to the formation, registration and
edvertising of or raising money for the Company, and the issue of its
capital, or for contributing to or assisting any company either issuing
or purchasing with a view to issue all or any part of the Company's
capital in connection with the advertising or offering the same for sale
or subscription, including brokerage and commisslons for obtaining
applications for or taking, placing or underwriting or procuring the
underwriting of shares, debentures or debenture stock.

To remunerate any person, firm or company rendering service to the
Company whether by cash payment or by the allotment to him or them of
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shares or securities of the Company credited as fully paid up in full or
in part or otherwise.

Generally to purchase, take on lease or exchange, hire, or otherwise
acquire any real or personal property and any rights or privileges which
the Gompany may think necessary or convenient for the purposes of its
business.

To receive moaey on deposit upon such terms as the Company may approve.

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

To lend money with or without security, but not to carry on the business
of a registered money lender.

To borrow or railse or securc the payment of money in such manner as the
Company shall think fit, and in particular by the issue of debentures or
debenture stock, perpetual or otherwise charged upon all ox any of the
Company's property (both present and future), including its uncalled
capital, and to purchase, redeem or pay off any such securities.

To remunerate any company for services rendered or to be rendered, in
placing, or assisting to place, or guaranteelng the placing or procuring
the underwriting of any of the shares or debentures, or other securities
of the Company or of any company in which this Company may be interested
or propose to be interested, or in or about the conduct of the business
of the Company, whether by cash payment or by the allotment of shares,
or securities of the Gompany credited as paid up in full or in part, or
otherwise.

To subscribe for sither absolutely or conditionally or otherwise acquire
and hold shares, stocks, debentures, debenture stock or other
obligations of any other company having objects altogether or in part
similar to those of this GCompany.

To draw, make, accept, endorse, discount, execute and issue promissory
notes, bills of lading, warrants, debentures and other negotiable and
transfey -le Ilnstruments.

To sell, lease, exchange, lot on hire, or dispose of any real orx
personal property or the undertaking of the Company, or any part or
parts thereof, for such consideration as the Company may think fit, and,
in particular, for shares whether fully or partly paid up, debentures or
securities of any other company, whether or not having objects
altogether, or in part, simllar to those of the Company, and to hold and
retain any shares, debentures or securities so acquired, and to improve,
manage, develop, sell, exchange, lease, mortgage, dispose of or turn to
account or otherwise deal with all or any part of the property or rights
of the Company.

To adopt such means of making known the businesses and products of the
Company as may seem expedient, and in particular by advertising in the
Press, by circulars, by purchase and exhibition of works cf art or
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interest, by publication of books and periodicals, and by granting
prizes, rewards and donatioms.

To support, subscribe or contribute to any charitable or public object
and any instituiion, society or club which may be for the benefit of the
Company or its Directors, officers or employees, or the Directors,
officers and employees of its predecessors in business or of any
subsidiary, allied or associated company, or which may be connected with
any town or place where the Company carries on business and to subsidise
or assist any association of employers or employees or any trade
association. To give pensions, gratuities, annuities or charitable aid
to any person (including any Directors oxr former Directors) who may have
seyved the Company or its predecessors in business or any subsidiary,
allied or associated company or to the wives, children or other
dependents or relatives of such persons, to make advance provision for
the payment of such pensions, gratuitles or annuities as aforesaid by
establishing or acceding to such trusts schemes or arrangements (whether
or not capable of approval by the Commissioners of Inland Revenue under
any relevant legislation for the time being in force) as may seem
expedient, to appoint trustees or to act as trustee of any such schemes
or arrangements.

To establish and contribute to any scheme for the purchase or
subscription by trustees of shares in the Company to be held for the
benefit of the Company's employees, and to lend money to the Company's
employees to enable them to purchase or subscribe for shares in the
Company and to formulate and carry into effect any scheme for sharing
the profits of the Company with employees or any of them.

To obtain any Provisional Oxder or Act of Parliament for enabling the
Company to carry any of its objects into effect or for eifecting any
modifications of the Company's constituticn or for any other purposes
which may seem expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the
Company's interests.

To establish, grent and take up agencies in any part of the world, and
to do all such other things as the Company may deem conducive to the
carrying on of the UCompany's business, either as principals, or agents,
and to remunerate any persons in connection with the establishment or
granting of such agencies upon such terms and conditions as the Company
may think f£it.

To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and either alone or in
conjunction with others and to procure the Company to be registered or
recognised in any foreign country or place.

To distribute any of the property of the Company in specie among the
shareholders.

To amalgamate with any other company having objects altogether or in
part similar to those of this Company.



(FF) To do all such other things as are incidental or conducive to the
attainuent of the above objects, or any of them.

And it is hereby daclared that the word "company" in this Clause shall
be deemed to include any person or partnership ox other body of persoms
whether domiciled in the United Kingdom or elsewhere, and word., denoting the
singular number only shall include the plural number and vice versa, and so
that the objects specified in each paragraph of this Clause shall, except
where otherwise expressed in such paragraph, be regarded as independent
objects, and in nowlse limited or restricted by reference to or inference
from the terms of any other paragraph or the name of the Company.

4, The liability of the Members is limited.

5. The Company's Share Capital is £100 divided into 100 shares of
£1.00 each.

.
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WE, the subscribers to this Memorandum of Association, wish to be formed into
& company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of Shares
taken by each
Subscriber

ITA MARY CUNNINGHAM L - NE
Blackfriars House K;; C:::;rr:=:>"“%=“=‘“= -
19 New Bridge Street

London EC4V 6BY OlLa__

ROBERT CONRAD ONE
For and on behalf of

LEGIBUS NOMINEES LIMITED

Blackfriars House 'u/

19 New Bridge Street
Londen EC4V 6BY S

Total shares taken TWO

DATED the 3wl day of Quf.wf‘ , 1987.

WITNESS to all the above Signatures:- Vi

CHRISTINE ANNE LEE
Blackfriars House
19 New Bridge Street

London EC4V 6BY



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION /?

- of - u'/,
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\:\\‘

TRONGROW LIMITED P
A
PRELIMINARY. s

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

(B) The Regulations contained in Table A shall apply to the
Company save Iin so far as they are excluded or modified hereby. The
Regulations of Table A numbered 2, 3, 24, 41, 65, 66, 67, 68, 69, 73, 74, 75,
76, 77, 78, 80, 81, 94, 95, 96, 97, 98, 110 and 118 shall not apply, but,
subject as aforesaid, and in addition to the remaining Regulations of Table A
the following shall be the Articles of Association of the Company.

PRIVATE COMPANY.

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

SHARES.

3. The share capital of the Company is £100 divided into 100 shares of
£1.00 each.

4, (A) The Directors shall have unconditional authority to allot,
grant options over, offer or otherwise deal with or dispose of any relevant
sacurities or other shares of the Company to such persons, at such times and
generally on such terms and conditions and carrying such rights or being
subject to such restrictions as the Directors may determine. The authority
hereby conferred shall, subject to Section 80(7) of the Act, be for a period
of five years from the date of incorporation unless renewad, varied or
revoked by the Company in General Meeting, and the maximum amount of relevant
securities which may be allotted pursuaant to such authority shall be the
authorised but as yet unissued share capltal of the Company at the date of
adoption of these Articles, or where the authority is renewed at the date of
renewal.

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



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

6. The lien conferred by Regulation 8 of Table A shall attach to fully
paid shares and to all shares registered in the name of any person indebted
or under liability to the Company whether he be the sole registered holdexr
thereof or one of two or more joint holders and shall extend to all moneys

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

NOTICES.

8. Every notice calling a General Meeting shall comply with the
provisions of Section 372(3) of the Act, as to giving information to Members
in regard to their right to appoint proxies, and all notices and other
communications relating to a General Meeting which any Member is entitled to
receive shall also be sent to the Auditor for the time being of the Company.

TRANSFERS.

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

PROCEEDINGS AT GENERAL MEETINGS.

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

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

12. A poll may be demanded by the Chairman or by any Member present in

person or by proxy and entitled to vote and Regulation 46 of Table A shall be
modified accordingly,

13. Any Corporation which is a member of {he Company may by resolution
of its directors or other governing body authorise such person as it thinks
fit to act as iis representative at any mecting of tha Company or of any
class of Members of the Company, and the person so authorised shall be
entitled to exercise the same powers on behalf of the Corporation which he
represents as thai corporation could exercise if it were an individual member
of the Company.



DIRECTORS.

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

15. If any Director shall be called upon to perform extra services or
to make special exertions in going or residing abroad or otherwise for any of
the purposes of the Company, the Company may remunerate the Director 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
Compeny, and such remuneration may be either in addition to or in
substitution for any other remuneration to which he may be entitled as a
Director.

16. The Directors may exercise all the powers of the Company to borrow
or ralse money and to mortgage ox charge its undertaking, property and
uncalled capital and subject to Section 80 of the Act, to issue debentures,
debenture stock and other securities as security for any debt, liability oxr
obligation of the Company or of any third party.

17. Without prejudice to the obligation of any Director to disclose his
Interest in accordance with Section 317 of the Act a Director may vote as a
Director in regard to any contract, transaction or arrangement in which he is
interested, or upon any matter arising thereout, and if he does so vote his
vote shall be counted and he shall be reckoned in calculating a quorum when
any such contract transaction or arrangement is under consideration.

18. The office of Director shall be vacated 1f the Director

(a) becomes bankrupt or makes any arrangement oxr composition with
his creditoxrs generally; ox

(b) becomes disqualified from being a Director by reason of any
order made under The Company Directoxs Disqualification Act 1386 or otherwise
g0 prohibited ox disqualified under any statutory provision for the time
being in force; or

{c) din the opinion of all his co-Directors becomes incapable by
reason of mental disorder of discharging his duties as Director; or

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

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

10



20. Without prejudice to the powers of the Directors under Regulation
79 of Table A the Company may by Ordinary Resolution appoint a person who is

willing to act to be a Director either to £ill a vacancy or as an additional
Director,

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

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

23. (A) Any Director may by writing under his hand appoint (1) any
other Director, or (2) any other person who is approved by the Doard of
Directors as hereinafter provided to be his alternate; and every such
alternate shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served on him) be entitled to receive
notices of all meetings of the Directors and, in the absence from the Boaxrd
of the Director appointing him, to attend and vote at Meetings of the
Directors, and to exercise all the powers, rights, duties and authorities uf
the Director appointing him: Provided always that no such appointment of a
person other than a Director shall be operative unless and until the approval
of the Directors by & majority consisting of not less than two-thirds of all
the Directors shall have been given and entered in the Directors' Minute
Book. A Director may at any time revoke the appointment of an alternate
appointed by him, and, subject to such approval as aforesaid, appeint anothex
person in his place, and if a Director shall die or cease to hold the office
of Director the appointment of his alternate shall thereupon cease and
determine. A Directoxr acting as alternate shall have an additional vote at
meetings of Directors for each Director for whom he acts as alternate but he
shall count as only one for the purpose of determining whether a quorum be
present,

(B) Every person acting as an alternate Director shall be an
officer of the Company, and shall alone be responsible to the Company for his
own acts and defaults, and he shall not be deemed to be the agent of or for
the Director appointing him. The remuneration of any such alternate Director
shall be payable out of the remuneration payable to the Director appointing
him, and shall consist of such portion of the last-mentioned remuneration as
shall be agreed between the alternate and the Director appointing him.

24. No person shall be or become incapable of being appointed a
Director by reason only of his having attained the age of sev~aty or any
other age nor shall any speclal notice be required in connection with the
appointment or the approval of the appointment of such person, and no
Director shall vacate his office at any time by reason only of the fact that
he has attained the age of seventy or any other age.
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25. The Directors may from time to time appoint one or more of their
body to hold any executive office in the management of the business of the
Company including the office of Chairman or Deputy Chairman or Managing ox
Joint Managing or Deputy or Assistant Managing Director as the Directors may
decide such appointment being (subject to Section 319 of the Act, if
applicable) for such fixed term or without limitation as to period and on
such terms as they think fit and a Director appointed to any executive office
shall (without prejudice to any claim for damages for breach of any service
contract between him and the Company) if he ceases to hold the office of

Director from any cause ipso facto and immediately cease to hold such
executive office.

26. A Director holding such executive office as aforesaid for a fixed
period shall not be entitled to resign as a Director of the Company and
Article 18(d) hereof shall be interpreted accordingly.

RESERVES.

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

CAPITALISATION OF PROFITS.
28. The Directors may with the authority of an Ordinary Resclution:-

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

(b) appropriate the profits or sum resolved to be capitalised to
the Members in proportion to the nominal amount of the ordinary share capital
(whether or not fully paid) held by them respectively, and apply such profits
or sum on their behalf, either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by such Members respectively, or
in paying up in full unissued shares or debentures of the Company of a
nominal amount equal to such profits or sum, and allot and distribute such
shares or debentures credited as fully paid up, to and amongst such Members,
or as they may direct, in the proportion aforesaid, or partly in one way and
partly in the othex: provided that the share premium account and the capital
redemption reserve fund and any such profits which are not avallable for
distribution may, for the purposes of this Article, only be applied in the
paying up of unissued shares to be issued to Members credited as fully paid;

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

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

(e) authorise any person to enter on behalf of all the Members
concerned into an agreement with the Company providing for the allotment to
them respectively, credited as fully paid up, of any shares or debentures to
which they may be entitled upon such capitalisation or (as the case may
require) for the payment up by the Company on their behalf, by the
application theretc of the profits or sum s0O resolved to be capitalised, of
the amounts or any part of the amounts remaining unpaid on shares held by
them respectively any agreement made under such authorxity being thereupon
offective and binding on all such Members; and

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

PROVISION FOR EMPLOYEES.

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

INDEMNITIES.

30. Every Dixector, Managing Director, agent, auditor, secretary and
other officer for the time being of the Company shall be indemnified out of
the assets of the Company against any lisbility incurred by him in defending
any proceedings relating to his conduct as an officer of the Company, whether
civil or criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Section 727 of the Act
in which relief is granted to him by the court.
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NAMES AND ADDRESSES OF SUBSCRIBERS

ITA MARY CUNNINGHAM O — e ST
Blackfriars House i {;]
19 New Bridge Street

London EC4V 6BY

ROBERT CONRAD

TFor and on behalf of
LEGIBUS NOMINEES LIMITED
Blackfriaxs House

19 New Bridge Street
TLondon EGA4V 6BY

DATED this v day of Auywa(' , 1987.

WITNESS to the above Signatures:=

CHRISTINE ANNE LEE
Blackfriars House
19 New Bridge Stroet

London LEC4V 6BY

IMG.424.B.235.MAE
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2170458

| hereby certify that

IRONCROW LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 29 SEPTEMBER 1887
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