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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
w of -~

SITACLEAN TECHNOLOGY LIMITED

The Company’s name is "BUCKSDENE LIMITED".™
The Company'’'s registered office is to be sgituated in England.
The Company’s objects are:

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 intexested, and to acquire (whether by original
subscription, tender, purchase exchange or otherwise)} the whole
of or any part of the stock, shares, debentures, debenture
stocks, bonds and other securities issued or guaranteed by a body
corporate constituted or carrying on business in any part of the
world or by any government, sovereign ruler, commissioners,
public body or authority and to hold the same as investments, and
to sell, exchange, carry and dispose of the same.

To promote the beneficial co-operation of any such companies,
associations or firms as well with one another as with the
Company and to exercise in respect of such investments and
holdings all the rights, powers and privileges of ownership
including the right to vote thereon.

To make or do or asgsist in making or doing such arrangements and
things as may be considered desirable with a view to causing the
business of the companies which shall for the time being be
Subsidiaries of or associated with the Company and any such
company, association or firm as aferesaid to be carried on
economically and profitably or of promoting the success thereof
by mutual assistance and by co-operation with one another or with
the Company or by any other means and to perform any services or
undertake any duties to or on behalf of and in any other manner
assist any such company, association or firm as aforesaid and
either without remuneration or on such terms as to remuneration
as may be agreed and generally to employ the funds of the Company
in connection therewith.

*As amended to “Sitaclean Technology Limited" pursuant to a Special
Regolution duly passed by the Company on 2nd November 1988.




(B)

(iv) To carry on the businesses in any part of the world as
importers, exporters, buyers, sellers, distributors and dealers
and to win, process and work produce of all kinds,

{v) To carry oh or participate in any kind of business whatsoever
involving or relating directly or indirectly and whether
primarily or in any ancillary capacity to the management,
cocllection, transport, disposal, recycling and treatment of any
kind of public or private waste, whether industrial,
administrative or domestic waste, and to carry on any kind of
business involving cleaning, purification or sterilisation of
any substance, material, premises, property, or location
anywhere in the world.

(vi) By any means whatsoever, to plan, design, finance, supervise or
implement, or participate in the planning, design, financing,
supervision or implementation of any project or projects relating
to the carrying on of any kind of business mentioned in the
preceding sub-paragraph (v}, including any project entailing
education, training, research or development for the purpose of
ensuring the performance or more effective performance of any of
the activities mentionszd in sub~paragraph (v).

(vii) To purchase, lease, license, or acquire any rights in, over
under or in respect of any land, sea bed, premises, equipment,
material and know-how and to recruit staff and obtain
professional, managerial, clerical or menial assistance oh any
terms whatsoever, for any purpose related directly or indirectly,
and whether or not solely and primarily, to the activsities in
sub-paragraphs (v) and (vi) above.

(viii)} To carry on business as manufacturers, builders and suppliers of
and dealers in goods of all kinds, and as mechanical, general,
electrical, marine, radio, electronic, aeronautical, chemical,
petroleum, gas civil and constructienal engineers, and
manufacturers, importers and exporters of, deazlers in machinery,
plant and equipment of all descriptions and component parts
thereof, forgings, castings, tools, implements, apparatus and all
othe articles and things.

To carry on the following businesses, namely, contractors, garage
proprietors, filling station proprietors, owners and charterers of road
vehicles, aircraft and ships and boats of every descripticn, lightermen
and carriers of goods and passengers by road, rail, water or air,
forwarding, transport and commission agents, customs agents,
stevedores, wharfingers, c¢argo superintendents, packers, warehouse
storekeepers, cold store keepers, hotel proprietors, caterers,
publicans, consultants, advisers, financiers, bankers, advertising
agents, insurance brokers, 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 whatsocever which can in the opinion of the Directors be
advantagecusly carried on by the Company in connection with or as
auxiliary to the general business of the Company or any other trade or
business whatsoever which can in the opinion of the Directors be
advantageocusly carried on by the Company in connection with or as
auxiliary to the general business of the Company.
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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, preduce, 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 te work, manage and
control the same or join with others in so doing.

To enter inte contracts, agreements and arrangements with any other
company for the carrying out hy snch other company on bzhalf of the
Company of any of the objects for which the Company is formed.

To acgquire, undertake and carry on the whole or any part of the
business, property and liabilitics of any person or scompany 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 carried 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 &f the Company.

To enter into any arrangements with any Government or authorities,
supreme, municipal, loccal or otherwise, that may seem conducive to the
Company’s objects or any of them, and to obtain from eny such
Government or authority any rights, privileges, and voncessions which
the Company may think it desirable to obtain, and to carry out, exercise
and comply with any such arrangements, rights, 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
elsewhere 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 ¢. rights which the Company may acquire or propose
to acquire.

To enter into partnership or into any arrangement for sharing profits,
unien of interests, co-operation, joint adventure, reciprocal
concession, or otherwise with any company, or with any employees of the
Company, including in such case if thought £it the conferring of a
participation in the management or its directorate, or with any company
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 or
control over this Company, and in particular the right to nominate one
or more Direcctors of this Company. And to lend money to, guarantee the
contracts of, or otherwise assist any such company, and toc take or
otherwise accquire shares or securities of any such company, and to sell,
hold, re-issue, with or without guarantee, or otherwise deal with the

same.
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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 Company receiving any consideration or
advantaga, direct or indirect, from giving any such guarantee, to
guarantes or otherwise provide security by personal covenant or by
mortgaging or 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 whatsocver 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 or securities or in any other manner whatsoever) 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 Company’'s holding company as so defined or any company, firm or
person who is for the time being a member or otherwise has any interest
in the Company or is associated with the Company in any business or
venture or any other perscn firm or company whatsocever. 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 te indemnify against
the consequences of default in the payment of or otherwise be
responsible for any indebtedness of any other company firm or persor.

To promote any company for the purpose of acguiring 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 Cempany
may lawfully pay of or incident to the formation, registration and
advertising 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 commizsions 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
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 Company may “hink necessary or convenient for the purposes of
its busin-zss.

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

To borrow or raise or secure the vayment of .oney 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 or 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 quaranteeing 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 gecurities of the Company credited as paid up in full or
in part, or otherwise.

To subscribe for either absolutely or conditionally or otherwise
acguire 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 Company.

To draw, make, accept, endorse, discount, execute and issue promissory
notes, bills oi lading, warrants, debentures and other negotiable and
transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any real or
personal property or the undertaking oi 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, similar 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 of art or
interest, by publication of books and periodicals, and by granting
prizes, rewards and decnations.

To support, subscribe or contribute to any charitable or public object
and any institution, sccliety 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
assoclation. To give pensions, gratuities, annuities or charitable aid
to any person (including any Directors or former Directors) who may have
served the Cormpany or its predecessors in business or any subsidiary,
allied or associated company or to the wives, children or sther
dependents or relatives of such persons, to make advance provision for
the payment of such pensions, gratuities or annuities as aforesaid by
establishing or acceding to such trusts schemes or arrangements




(whether or not capable of approval by the Commissionexs of Inland
Revenue under any relevant legislation for the time being in foxce} as
may seem expedient, to appoint trustees or to act as trustee of any such
schemes or arrangements,

(2} 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.

{3h) To obtain any Provisional Order or Act of Parliament for enabling the
Company to carry any of its objects into effect or for effecting any
modifications »f the Company’s constitution or for any other purposes
which may seem expedient, and to oppoge any proceediigs or applications
which may seem caleculated directly or indirectly to prejudice the
Company’s interests.

{BB) To establish, grant 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 Company’'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 fit.

{CC) 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 preocure the Company to be registered ox
recognised in any foreign country cr place.

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

(EEj} 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
attainment of the above objects, or any of them.

And it is hereby declared that the word "company" in this Clause shall
be deemed to include any person or partnership or other body of persons
whether domiciled in the United Kingdom or elsewhere, and words denoting the
singular number only shall include the plural number and vice versa, and so
that the nbjects specified in each paragraph of this Clause shall, except
where ctherwise expressed in such paragraph, be regarded as independent
objects, and in nowise limited or restricted by reference tc or inference
£rom the terms of any other paragraph or the name of the Company.

4. The liability of the Members is limited.
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5. The Company's Share Capital is £100 divided into 100 shares of £l
eaCh.* Hk * ek

*By Special Resolution duly passed by the Company on 2nd November 1988 (i)
the Company’s share capital was re-designated to comprise 100 Ordinary Shares
of £1 each and (ii) increased to £100,000 divided into 100,000 Ordinary
Shares of £l each.

**By Ordinary Resolution duly passed by the Company on 5th June 1989 the
Company’s share capital was increased to £250,000 divided into 250,000
Ordinary Shares of £l each.

***gy Ordinary Resolution duly passed by the Company on 20th December 1989

the Company’'s share capital was increased to £1,000,000 divided into
1,000,000 Ordinary Shares of £l each.
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WE, the subscribers to this Memorandum of Association, wish to be formed
into a company pursuant to this Memorandum; and we agree to take ‘he number

of shares shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares
takan by each
Subgcriber

JACQUELINE SAMUELS

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

CHRISTINE ANNE LEE

For and on behalf of
Legibugs Nominees Limited
Rovex House

Aldermanbury Square
London EC2V 7LD

Total shares taken:

ONE

ONE

TWO

DATED the 10th day of August, 1988,
WITNESS teo all the above Signatures:-
DENISE WARD

Royex House

Aldermanbury Square
Lendon EC2V 7LD
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLFS OF ASSOCIATION
-~ of -

SITACLEAN TECHNOLOGY LIMITED

PRELIMINARY.

1. (&) 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, 1965 including any statutory modification or re-enactment
thereocf for the time being in force.

{B) The Regulations contained in Table A shall apply to the
Company save in 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 additiop to the remaining Regulations of
Table A the following shall be the Articles of Association of the Company.

PRIVATE COMPMY.
2. The Company is a private company and accordingly any invitation
to the publ.< 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 each.**  *** HEAK

*As amended to "Sitaclean Technology Limited" pursuant to a Special
Resolution duly passed by the Company on 2nd November 1588,

**By Special Resolutions duly passed by the Company on 2nd November 1988 (i)
the Company’s share capital was re-designated to comprise 100 Ordinary Shares
of €1 each and (ii) increased to £100,000 divided into 100,000 Ordinary
Shares of £1 each.

***By Ordinary Resolution duly passed by the Company on 5th June 1989 the
Company’s share capital was increased to £250,000 divided into 250,000
Ordinary Shares of £l each.

****By Ordinary Resolution duly passed by the Company on 20th December 1989
the Company‘’s share capital was increased to £1,000,000 divided into
1,000,000 Oxdinary Shares of £1 each.
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4. The pre~-emption provisions of sub-section (1) of Section 89 of
the Act and the provisions of sub-sections {1l) to (6) inclusive of Section 90
of the Act shall not apply to any allotment of the Company's equity
securities,

5. The lien conferred by Regulation 8 of Table A shall attach tc
fully paid shares and to all shares registered in the name ¢f any person
indebted or under liability to the Company whether he be the sole registerad
holder thereof or one of twe or more joint holders and shall extend to =il
moneys presently payable by him or his estate to the Company.

6. 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.

7. 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 cther
communications relating to a General Meeting which any Member is entitled to
receive shall alse be sent to the Auditor for the time being of the Company.

TRANSFERS .

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

PROCEEDINGS AT GENERAL MEETINGS.

9. If within half an hour from the time appointed for the meeting a
guorum is not present, the meeting, if convened upon the requisition of
members, shall be disselved; 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 meeting a quorum is not present within half an hour from the
time appointed for the meeting the meeting shall be dissolved.

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

11, A pell may be demanded by the Chairman oxr by any Member present
in person or by proxy and entitled to vote and Regulation 46 of Table A shall
be modified accordingly.

12. Subject to any rights or restrictions attached to any shares, on
a show of hands every Member who is present in person or by a duly
authorised representative, not being himself a Member entitled to vote,
shall have one vote and on a poll every Member shall have one vote for every
share of which he is the holder.

13. Any Corporation which is a Member of the Company may by
resolution of its directors or other governing body authorise such perscon as
it thinks f£it to act as its representative at any meeting of the Company or
cf any class of Members of the Company, and the person so authorised shall be
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entitled to exercise the same powers on behalf of the Corporation which he
represents as that corporation could exercise if it were an individual Member
of the Company.

VOTES OF MEMBERS.

14, Evidence of the fact that a proxy is duly appointed may be
accepted by the Directors less than 48 hours before the time appointed for
the meeting but this power shall not prevent the Directors from requiring
that 48 hours notice be given in any given case; and Regulation 61 of
Table A shall be construed accordingly.

DIRECTORS.

15. 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 apd 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.

16. If any Director shall ke 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
Company, 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.

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

18. 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.

19. The office of Director shall be vacated if the Director

{a) becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

{b) becomes disqualified from being a Director by reason of
any order made under Section 295 of the Act or otherwise so prohibited or
disqualified under any statutory provision for the time being in force; or

() in 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.
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20, The Company may by Ordinary Resolution of which specizl notice
has besn given in accordance with Section 379 of the Act remove any Director
before the expiration of his period of office notwithstanding anythinun 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.

21. Without prejudice to the powers of the Directors under
Regulation 79 of Table A the Company may by Ordinary Resolution appoint a
person who is willing to act to be a Director either to fill a vacancy or as
an additional Director.

22. A Director appointed to fill a casual vacancy or as an addition
to the Board shall not retire from coffice at the Annual General Meeting next
following his appointment and the last two sentences of Regulation 72 of
Table A shall be deleted.

23, 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 tc the Registered Cffice of the Company
remove any Director from cffice 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.

24. (&) Any Director may by writing under his hand appoint (1)
any othexr Director, or (2) any other perscn who is approved by the Board of
Directors as hereinafter provided teo be his alternate; and every such
alternate shall (subiject 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 Board
of the Director appeinting him, to attend and vote at meetings of the
Directors, and to exercise all the powers, rights, duties and authorities of
the Directeor appeointing him: Provided always that ne such appointment of a
person other than a Director shall be operative unless and until the approval
of the Directors by a majority consisting of not less than two-thirds of all
the Directors shall have been given and entered in the Directors’ Minute
Book. A Director may at any time revoke the appointment of an alternate
appointed by him, and, subject to such approval as aforesaid, appoint another
person in his place, and if a Director shall die or cease to hold the office
of Director the appointment of his alternate shall thereupon cease and
determine. A Director 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 cne for the purpose of determining whether a quorum be
present.

(B)”* Every person acting as an alternate Director shall aleone
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

*As amended by a Special Resolution duly passed by the Company on 2nd
November 1988,
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such portion of the last-mentioned remuneration as shall be agreed between
the alternate and the Director appointing him.

25, No person shall be or become incapable of being appointed a
Director by reason only of his having attained the age of seventy or any
other age nor shall any special notice be required in connection with the
appointment or the approval of the appointment of such person, and no
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.

26. 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 or
Joint Managing or Deputy or Assistant Managing Director as the Directors may
decide such appointment being (subject to Section 319 of the Acx, if
applicable) for such fixed term or without limitation as to period and con

such terms as they think fit and a Director appointed to any executive office

shall (without prejudice to any claim for damages for breach eof any service
contract between him and the Company) i1f he ceases to hold the office of
Director from any cause ipso facte and immediately cease to hold such
executive office.

27. 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 19(d) hereof shall be interpreted accordingly.

28. The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resclution in
General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whensoever the minimum number of
Directors shall be one, a sole Director shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed to be
vested in the Directors generally, and Regulation 89 of Table A shall be
modified accordingly.

THE SEAL.

29. The Directors or a committee of Directors authorised by the
Directors may by telephone or telex communication or by facsimile
reproduction authorise the Secretary or any Director to use the Seal and the
transmission of such authority shall constitute a determination in such case
that the Secretary or the named Director alone may sign any instrument to
which the Seal is to be affixed pursuant to that authority, and
Regulation 101 of Tabkle A shall be modified accordingly.

RESERVES.

30. 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 businers of the Company or 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.
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CAPITALISATION OF PROFITS.
3l. The Directors may with the authority of an Ordinary Resolution:-

{a) subject as hereinafter provided, resolve to capitalise
any undivided profits of the Company (whether or not the same are available
for distribution and including profits standing to any reserve), or any sum
standing te 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 other: provided that the share premium
account and the capital redemption reserve fund and any such profits which
are not available 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 shares allotted under this Article to
any Member in respect of a holding by him of any partly pald shares shall,
so long as such chares 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 iszue 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 tc 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 thereto of the profits or sum so resolved teo be capitalised, of
the amounts or any part of the amounts remaining unpaid on shares held by
them respectively any agreement made under such authority being thereupon
effective and binding on all such Members; and

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

PROVISION FOR EMPLOYEES.

32, 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 “ime the capital of the Company is divided into different classes
of shares, the exercise of such power as aforesaid shall bs 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 three-
fourths in nominal value of the issued shares of each class or the prior
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sanclior of &n extrasrdinary resplation pissed at a separate meeting of the
holders of the shares of each class convepnd and held in accordance with the
provisions of Section 125 of the Act.

INDEMRITIES.,

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

JACQUELINE SAMUELS

For arnd on behalf of
Legibus Sscretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

CHRISZTINE AMNNE LEE

For and on behalf of
Legibus Nominees Limited
Koyex House

Aldermanbury Square
London EC2V 7LD

DATED this 10th day of August, 1988,

WITHESS to the above Signatures:-

Denise Ward

Royex House
Aldermanbury Square
Londen EC2V 7LD
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