COMPAMIES FORM No, 12

Statutory Declaration of compliance
with requirements on agplication
+ -forregistration of a company

Qrti!lgsig do noi Pursuant fo section 12(3) of the Companies Act 1985
this margin
To the Registrar of Companies For officialuse  For officlal use
rlela';e con;plogi [ = = ap ey
e , prefera Y
ln%lagkﬁvpe, or y .’.. - .l - _1 - ...I ___...2_“.3_22 Cf &3

bold block lettering  Name of company

-

* insert fufl
name of Company

GomLRARE e

: DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

r'. t delete as do solemnly and sincerely declare that | am a [Soticitor-engagedHnthe-formation-oftie—

Bppiopriate -ermpany]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that afi the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And I make this solemn declaration consciantiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
11, SHIP STREET

Declared at Declarant to sign below
BRECON,
POWYS

SHE VETN ey OF Modeamber  (RAGe . ) 7

Te—___ .
before+ra— \://,//T/ﬁ‘//f/ o

A Commissioner for Oaths or Notary Public or Justice of
| the Peace or Salicitor having the powers conferred on a
Commissioner for Oaths.

R -
Presentor’s name, address and For official use
reference (if any); New Companies Seclion Post room




COMPANIES FORM No. 10

Statement of first directors
.and secretary and intended
\ -situation of regisiered office

mﬁﬁ donict Pursuant to section 10 of the Companies Act 1985

this margin

To the Registrar of Companies
Fleags complels

legibiy, preferably For official use
[n black type, or
bold block lettering

Name of company

¥ ;OALRARE
* ingert full name C"OP‘ . LIMITED

of company

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

f 2 BACLIES STREET
LONDON
Postcode N1 8UB !

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

JORDAN & SONS LIMITED
21 ST THOMAS STREET
BRISTOL

LPostcode BS16JS

Number of continuation sheets attached (see note 1) i |

. ———— o rm—
Presentor's name, address and For official use
reference (if any): General Section Post room

328640




DIRECTOR

The name(s) and particutars of the person who is, or the persons who are, to be the first director  please%jonot
ar directors of the company (note 2) are as follows: ;;;ggﬁg;gm
| Name (note8) ~ INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT
Previous name(s)(note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable}
Postcode N16UB (note 6)

Other directorships T NONE

1 enter particulars

of other
direclorships

held or previously
held (sae note 5)
if this space is

insufficient use a
continuation sheet

i

| consent to act as director,

the compan}pamed on page 1 '
Signature

-~~~ (Authorised Signatory) Date 01-08-88

2

SECRETARY

The name(s) and particulars of the person who is, or the persons who are, to be the first
secretary, or joint secretaries, of the company are as follows:

Please do not
write in
this margin

Name (notes 3 &7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4& 7) 2 BACHES STREET

LONDON

Postcode N1 6UB

Iconsenttoacta retary githe company hamed on page 1
-~ e

(Authorised Signatory}  Date 01-08-88

Signature

a >
el

S /& 7
Signature of agent on behalf of subscribers / A Date 01-08-38




THE COMPANIES ACT 1985

.
' FEE ¢ PAID

N £l 50 2

COMPANMES ReGEIRATION
L]

A PRIVATE COMPANY
LIMITED BY SHARES

1. The Company’'s name is

GoacetZ | LIMITED ¢

2. The Company’s regisiered office is to be situated in England & Wales.
3. The Company’s objects are :-

(@) To carry on all or any of the businesses of owners, hirers, letters on hire,
charterers, builders and repairers of ships, barges, tugs and other vessels, ship brokers
and agents, freight contractors, forwarding agents, managers of shipping property and
shipping companies, ships’ husbands, marine surveyors and valuers, loading brokers,
insurance, passenger and general brokers and agents, wharfingers and lightermen, cargo
superintendents, stevedores, labour contractors, ships' superintendents, depository and
warehouse proprietors, towage and salvage contractors, ship chandlers, ship and marine
store dealers; to co-ordinate the use and operation of all or any of the ships owned by
this Company, or chartered or in any way managed or controlled by this Company; coal and
coke merchants, haulage and transport and cartage contractors and importers, exporters,
merchants, factors of and shippers of, agents for, and dealers in British and foreign
produce, wares, merchandise and raw and manufactured goods of all kinds; and to
participate in, undertake, perform and carry out all kinds of shipping, commersial,
financial and trading operations and all or any of the operations ordinarily performed by
shippers, importers, exporters and general merchants, factors, distributors and traders,
and to buy, sell, manufacture, repair and deal in equipment, gear, tackle, plant,
machinery, appliances, materials and tools, accessories, articles, commodities, produce
and things of all kinds and of every description capable of being used for the purposes of
the above-mentioned businesses, or any of them, or likely to be required by customers of
or persons having dealings with the CGompany.
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{b) Ta carry on any other trade oF Lusiness
whatayar which can in the opinien of the Board of
Dirgctors be advantagaously earried anin cornection
wih or ancillary to any of the businesses of the
Company.

(c)' To purchass or by any other means
agquife and take options over any propenty
whatever, and any rights or privileges of any kind
over or in respect of any property.

{d) To apply for, register, purchase, or by
nthaer means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences,
sacret processes, trade marks, designs, protes‘ans
and concessions and to disclaim, alter, medify, use
and turn to account and to manufaciure under or
grant licences or privileges in respect of the same,
and to axpend money in experimenting upon, testing
and Improving any patents, inventions or rights
which the Company may acquire ar propose to
acquire.

{e) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, tirm, or company carrying on or proposing
to carry on any of the businesses which the
Company is authorised to carry on and as part of
the consideration for such acquisition to undertake
all or any of the liahilities of such person, tirm or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation,
or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way of consideration for any of the acts
or things aforesald or property acquired, any
shares, dehentures, debenture stock or securities
that may he agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or securities so
received.

() To improve, tmanage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of
the property and rights of the Company.

(g} To Invest and deal with the moneys of the
Company not immediately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any investments made.

{h) To lend and-advance money or give credit
on any terms and with or without security to any
person, firm aor company (including without prejudice
to the generality of the foregoing any holding
company, subslidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to recelve
money on depasit or loan upon any terms, and to
secure or guarantee in any manner and upon any
terms the payment of any sum of money or the
performance of any obligation by any person, firm or
company (including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or assoclated
company as aforesaid).

(iY To borrow and raise maney in any manner
and to secure the repayment of any money horrowed,
ralsed or owing by mortgage, charge, standard
sacurity, llen or other security upon the whole or
any part of the Company's property or assets
(whether present or future), inciuding its uncalled
gapital, and also by a similar mortgage, charge,
standard security, lien or security to secure and
guarantee the performance by the Company of any
obligation or Habllity it may undertake or which may
become binding on it,

(iy To draw, make, accept, endorse, discount,
negotiate, execute and Issue cheques, bills of

exchange, promissory notes, bills ot lading,
warrants, debeniures, and other negotiable or
transferate instruments.

{(k} To apply for, promote, and obtain any Act
of Parllament, order, or licence of the Deépartment of
Trade or other authority for enabling the Company
to carry any of its pbjects into effect, or for
effecting any maditication of the Company's
constitution, or for any other purpose which may
seem calculated directly or indiractiy to promote the
Company's interests, and to opposa any proceedings
or applications which may seem calculated directly or
indiractly t0 prejudice the Company's interests.

{) To enter into any arrangements with any
government or authority (supreme, municipal, local,
or otherwise) that may seem conducive to the
attainment of the Campany’s olyjects or any of them,
and to obtain from any such government or authority
any charters, decrees, rights, privileges or
concessions which the Company may think desirable
and to carrv out, exercise, and comply with any
such charters, decrees, rights, privileges, and
concessions,

(m) To subscribe for, take, purchase, or
otherwise acqguire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks,
dabentures, debenture stocks, bonds, obligations or
securities issued or quaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligatlons or securities issued or
guaranteed Dby any government or authority,
municipal, local or otherwise, in any part of the
world.

{n) Ta control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarla),
administrative, technicai, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies.

{0} To promote any cther company tfor the
purpose of acquiring the whole or any part of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear fikely to
assist or benefit the Company or to enhance the
value of any property or business of the Company,
and to place or guarantee the placing of,
underwrite, subscribe for, or otharwise acquire all
or any part of the shares or securities of any such
company as aforesaid,

{p) To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, either together or in portions, for such
consideration as the Comgany may think fit, and in
particular for shares, debentures, or securities of
any company purchasing the same.

(q) To act as agents or brokers and as
trustees for any person, firm or company, and to
undertake and perform sub-contracts.

(r} To remunerate any person, firm or
company rendering sarvices to the Company either
by cash payment or by the allotment to him or them
ot shares or other securities 0f the Company
cradited as pald up in full or in part or otherwise as
may be thought expedient.

(s) To pay all or any expenses incurred In
connection with th¢ promotion, formation and
incarporation of the Company, or to contract with
any person, tlrm or company to pay the same, and
to pay commissions 10 brokers and others lor
underwriting, placing, selling, or guaranteeing the
subscription of any shares or othar securities of the
Company.



(1) To supgport and subscribe to any charitable
gr publlc abject and 1o support and subscribe to any
institution, society, or club which may he for the
berefit of the Company or its Directors or
emplayees, ar may be cannectad with any town or
place where the Company carries on business; to
give or award penslons, annuities, gratuities, and
superannuation or other affowances or banefits or
charitable ald and generally to provide advaniages,
facilities and services for any persons who are or
have been Directars of, ar who aro or have been
employed by, or who ara serving or have served the
Company, or any company which ls a subsidiary of
the Company or the holding company of the Company
or a fellow subsidiary of the Company or the
predecessors in businaess of the Company or of any
such subsidiary, holding or fallow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
make payments towards insurance; and to set up,
establish, support and maintain superannuation and
other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such
persons and of thelr wives, widows, children and
other relatives and dependants; and to set up,
establish, sugpport and malntain profit sharing or
share purchase schemes for the benetit of any of the
employees of the Company or of any such
subsidiary, hoiding or fellow subsidiary company and
to lend money to any such employees or to trustees
on their hehalf to enable any such purchase schemeas
to be established or maintained.

(u) Subject to and in accordance with a due
compliance with the provisions of Sections 155 to 158
(inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial
assistance {as defined in Section 152(1)(a) of the
Act) for any such purpose as is specified in Section
151(1) and/or Section 151(2) of the Act.

(v} To distribute among the Members of the
Company in kind any property of the Company of
whatever nature.

(w) To procure the Company to be registered
or recognised in any part of the world.

(x) To do ail or any of the things or matters
aforesald In any part of the world and either as
principais, agents, coniractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with
others,

{y) To do all such other things as may be
deemed incidental or conducive to the attainment of
the Company’s objects or any of then:.

AND so that:-

(1) None of the objects set forth in any
sub-clause of this Clause shall be restrictively
construed but the widest intarpretation shall be
given to each such nbject, and none of such objects
shall, except where the context oxpressly so
requires, he In any way limited or restricted by
reference to or infarence from any other object or
objects set forth in such sub-clause, or by reference
to or inference from the terms of any other
sub-clause of this Clause, or by reference to or
inference from the name of the Company.

(2) None of ths sub-clauses of this
Clause and none of the objacts therein specitied shall
be deemed subslidiary or anclilary to any of the
objects specified In any other such sub-clause, and
the Company shall have as full a power to exercise
each and avery one of the objects specitiad in each
sub-clause of this Clause as though each such
sub-clause contained the objects of a separate
Company.

{3) The word "Company" In this Clause,
except where used In referonce to tha Company,
shall be deemed to Include any partnership or other

hody of persons, whether incorporated or
unincorporatea and whother domicilcd In tho United
Kingdom or elsewhero.

(4) In this Clause the expression “the
Act” means the Companles Act 1985, but so tha, any
reterence in this Clause to any provision of thg Act*
shall be deemed to Iiclude 2 reference to any
statutory medification or re-enactment of that
provisicn for the time being in force.

4. The llablity of the Membeors Is limited,

5, The Company’s share capital is £1000 divided
Into 1000 shares of £1 each.

/5

Wea, the subscribers to this Memorandum of
Associatlon, wish to be formed into a Company
purguant to this Memorandum; and we agree 1o take
tha number of shares shown oppaosite our respective
names,

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

For and on behall of

1. Instant Companies Limited -~ One
2 Baches Straet
London N1 GUB

For and ¢n behall of ﬁ/
2. Swift Incorporations Limited - Qrie

2 Baches Street

London N1 6UB

Total shares taken

Dated 01-03-88

Witness to the above si“énatures, Terry Jayne

2 Baches Street
; London N1 6UB

£

#*

s
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THE COMPAMIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Regulatlons contained in Table A in
the Schedule to the Companies (Tables A to F)
Regulations 1985 as ameanded by the Companies
{Tables A to F) (Amendment) Pegulations 1985 (such
Table being hereinafter callad "Table A"} shail apply
to the Campany save In so far as they are excluded
or varled hereby and such Regulations (save as so
exciuded or varied) and the Anicles hereinafter
contained shall be the regulations of the Company,

{b) In these Articles the expression "tha Act”
means the Companies Act 1885, but so that any
reference in these Articles to any provision ¢f the
Act shall be deemed to include a reference to any
statutory modification or re.enactment of that
provision for the time being in {force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the
authorised share capital with which the Company is
incorporated shali be under the control of the
Directors who may (subject to Section 80 of the Act
and to paragraph (d) helow) allot, grant options
over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they
think fit,

(b) AN shares which are not comprised in the
authorised share capitai with which the Company s
incorporated and which the Directors propose to
issue shall first be oifered to the Members in
proportion as nearly as may ba to the number of the
existing shares held by them respectively unless the
Company in General Meeting shall by Special
Resolution otherwise direct. The offer shal! be made
by notice specifying the number of shares aoffered,
and limiting a period {not being less than fourteen
days) within which the offer, if not accepted, will
be deemed to be declined. Atter the expiration of
that period, those shares so deemed t0 be declined
shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted
all the shares offered to them; such further offer
shali be made in like terms in the same manner and
limited by a like perigd as the original offer. Any
shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and
any shares released from the provisions of this
Article by any such Special Resolution as aforesaid
shall be under the control of the Directars, who may
allot, grant optlons aver or otherwise dispose of the
same to such petsons, ¢n such tarms, and in such
manner as they think fit, provided that, in the case
of shares not accepted as atoresaid, such shares
shall not be disposed of on terms which are more
favourable to the subscribers therefor than the
terms on which they ware offered to the Members,
The toregoing provisions of this paragraph (b) shail
have effact subject to Sectlon 80 of the Ant,

{c) In accordance with Section 91(1) of the
Act Sections 89(1) and 90{1} to (6) (inclusive) of
the Act shall not apply to the Company,

{d} The Directors ara generally and
unconditionally authorised for the purposes of
Section 80 of the Act, to axercisa any power of the
Company to zllot and grant rights to subscribe tor
or convert securities into shares of the Company up
to the amount of the authorised share capital with
which the Company is incorporated at any time or
times during the period of five years from the date
of incorporatlon and the Dirgctors inay, after that
period, allot any shares or grant any such rights
undar thiz authority in pursuance of an offer or
agreement 80 to do made by the Company within that

period. The authority hereby given may at any fime
(subject to the said Section 80) be renewed, revoked
or varied by Ordinary Resolution of the Company in
General Meeting.

SHARES

3. The lien conferred by Clausa 8 Jn Table A shall
atjach also to fully pald-up shares, and the Company
shall also have a first and paramount lien on ail
shares, whether fully paid or not, standing
registered in the name of any person indebted or
under labllity to the Company, whather he shall be
the sole registered holder thereof or shall be ong of
two ar more joint holders, for all moneys presently
payable by him or his estate to the Company. Clause
8 in Tabde A shall be modified accordingly.

4, The lfability of any Member in default in
raspect ot a call shall be increased by the addition
at the end of the first sentence of Clause 1B in
Table A of the words "and all expenses that may
have been incurred by the Company by reason of
such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall
be required to specify the general nature of the
business to be transacted only in the case of special
husiness and Clause 38 in Table A shall be modified
accordingly.

All business shail be deemed special that is
transacted at an Extraordinary Generai Meeting, and
alse all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the
remuneration of, the Auditors.

(b} Every notice convening a General Meeting
shalt 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 notices
of and ather cammunications relating to any General
Meeting which any Member is entitled to receive shall
be sent to the Directors and to the Auditors for the
time being of the Company.

€. (a) Clause 40 in Table A shall be read and
construed as if the words “at the time when the
Meeting proceeds to business” were added at the end
of the first sentence.

(b) If a quorum s not present within haif an
haur from the time appointed for a General Meeting
the General Meeting 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 General Meeting a quorum Is not
present within half an hour from the time appointed
therefor such adjourned Genaral Meeting shaii be
dissolved.

(c) Clause 41 in Table A shali not apply to the
Company.

APPOINTMENT OF DIRECTQRS

7. (a) Clause 64 In Table A shall not apply to the
Company,

(b} The maximum number and minimum number
raspectively of the Directors may be determined from
time to time by Ordinary Resolution In General
Meeting of the Company. Subject 10 and in defauit
of any such determinatlon there shall he no maximum
number of Directorg and the minimum number of
Directors shall be one. Whansoaver the minimum
number of the Directors shall be one, a sole Diractor
shall have authorlty to exarcise ail the powers and
discrations by Table A and by these Articles
oxpressed to be vested In the Directors generally,
and Clause 89 in Table A shall be modifiad
accordingly.



(c) The Directors shall not be raguirad to
retire by rotation and Clausas 73 to 80 {inclusive) in
Table A shalf not apply to the Company,

(d} No parson shall be appainted a Director at
any General Maeting unless either:-

{i) he (s recommended by the Directors;
or =%
(li) not less than fourteen nor more than
thirty-tive clear days hefore the date appointed for
the General Meeting, notice exacuted by a Momber
qualified to vote 2t the General Meeting has been
given to the Company of the inteniion to propasa
that person for appointment, together with notice
aexecuted by that person of his wlllingness to be
appointed.

(e) Subject to paragraph (d) above, the
Company may by Ordinary Resolution In General
Meeting appoint any person who is willing to act to
be a Director, either to till a vacancy or as an
additional Director.

(f} The Directors may appoint a person who is
willing to act to be a Director, either to fill a
vacancy or as an additional Director, provided that
the appolntment does not cause the number of
Directors to exceed any number determined in
accordance with paragraph (b} ahove ag the maximum
number of Directors and for the time belng in force.

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company to borrow money without {imit as to
amaount and upon such terms and in such manner as
they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, propenty and uncalled
capital, or any part thergof, and 10 issue
debentures, debenture stock, and other securities
whether cutright or as security for any debt,
liability or obligation of the Company or of any third

party.
ALTERNATE DIRECTQORS

9. {(a}) An alternate Director shall not be entitled
as such to receive any remuneration: from the
Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise
payable to his appeintor as such appointor may by
notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table
A shall be moditied accordingly.

(b)Y A Director, or any such other person as is
mentloned in Clause 65 in Table A, may act as an
alternate Director to represent more than one
Director, and an aiternate Oirector shall be antitled
at any mesting of the Directers or of any committee
of the Diractors to one vote for every Director whom
he represents in addition to his own vote (If any) as
a Director, but he shall count as only one for the
purpose of detarmining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The offlce of a Director shall be vacated If he
becomes Incapabie by reason of lliness or injury of
managing and administaring his proparty and affairs,
and Clause 81 In Table A shall he modifled
accordingly,

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of
the Company confarrad by Clause 3{t) of the
Mamorantdum of Assoclation of the Company and
shall be entitled to retaln any bonefits racelved by
them or any of them by reason of the exercise of
any such powers.

(b) Clause 87 In Table A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

12, (a)} APirectormay voie, atany meeting of the
Diractars or of any commiitea of the Directors, on
any resglution, notwithstanding that it n any way
goncerns or relates to a maiter In which hg has,
direstly or indirectly, any kind of interest.
whatsoever, and If he shall vote on any’ such
resolution as aforesald his vote shall be counted;
and in relatlon t& any such resolutlon as aforesaid
he shall (whether or .ot he shall vote on the same)
be taken Into account In calculating the quorum
present at tho meeting. .

{b) Clauses 94 to 37 (Inclusive) in Table A
shall not apply to the Company.

INDEMNITY

13. {a) Every Director or other officer of the
Company shall be Indemnitied out of the assets of
the Company against all losses or liabilities which he
may sustain or Incur in or about the execution of
the duties of his office or otherwise in relation
thereto, including any fiability incurred by him in
defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or
in which he is acguitted or in connection with any
application under Section 144 or Section 727 of the
Act in which reliet is granted to him by the Court,
and no Director or other officer shail be liable for
any loss, damage or misfortune which may happen to
or be incurred by the Company in the execution of
tha duties of his office or in relation thereto, But
this Articie shall only have effect in so far as its
provisions are not avoided by Section 31G of the
Act.

(b) Clause 118 in Table A shall not apply to
the Company.

TRANSFER OF SHARES

14, The Directors may, in their absolute discretion
and without assigning any reason therefor, decline
to register the transfer of a share, whether or not
it is a fully paid share, and the first sentence cf
Clause 24 in Table A shall not apply to the
Company.

Names and Addresses of Subscribers

For and on behalf of /
1. Instant Companies Limited th z
2 Bachaes Street
London N1 6UB

For and on behalt ot

2. Swift incarporations Limited
2 Baches Street
Londen N1 BUB

[4

Dated 01-08-88

Witness to the above signaturas, Terry Jayne

/2 Bachas Straat
¢+ London N16UB




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2322945

| hereby certify that

GOALRARE 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 Compahies Registration Office,
Cardiff the 29 NOVEMBER 1988

o dhona,

MRS, M, 1038

an authorised officer
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SPECIAL RESOLUTION OF

GOALRARE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:

That the name of the Company be changed to:—

ALBOUYS NOMINEES LIMITED

CCM§PARPCﬁ

kSl
Dated this 2otnh  day of Decembex 198 8 HOU&%

.......................................................................

.........................

T INCORPORATIONS LIMITED)

328640/8J

FHBR/ Y
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2322945

| hereby certify that

GOALRARE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ALBOUYS NOMINEES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 23 DECEMBER 1988

\{ — A4
[

~ 5 — i : ‘(“ .

* ‘\\ ‘!‘) L&‘\l“j u’-‘:}

MIGE V. J FLovns

an authorised officer

HCOD
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SPECIAL RESOLUTION OF

GOALRARE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:
That the Memorandum of Association of the Company be altered by deleting

sub-clause (a) of Clause 3 and by substituting therefor the new sub-clause
attached hereto and for the purposes of identification marked “X”:

Dated this 20th day of December 198 8

(AUTHORISED SIGNATORY OFSWIFT INCORPORATIONS LIMITED)

JOT 7 L SONS LTD
AN HOUSE
328640/3R [RW/ 47 BRr 0 . TLACE  LOMDON M1 oEge
T w287 dudd TEL- 283

FROR/120/%
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{a] To undertake and carry on the office of nominee, trustee, custodian,
execulor, administrator, liquidator, receiver, committee or attorney and any
other office or situation of trust -~ confidence, and to perform and discharge
the duties and functions incidental thereto and generally te undertake and
transact all kinds of trust and agency business, either gratuitousiy or
otherwise and for the purposes aforesaid, to hold, deal with, manage, direct
the management of, buy, sell, exchange, mortgage, charge, lease, dispose of
or grant any rights or interest in, over or upon any real or personal property
of any kind whatsoever and to undertake and carry on any business,
undertaking or transaction and in the matters and for the purposes aforesaid
to act solely or jointly with any other person, company, corporation or body
as the circumstances may require; to do and execule atl such acts and things,
deeds and instruments as may be necessary to enable the Company to carry
out its offices and duties as aforesaid; and to make deposits, enter into
recognisances and bonds and otherwise give security for the due execution of
any such offices and functions as aforesaid,
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

ALBOUYS NOMINEES LIMITED

1.  The Company's name is "ALBOUYS NOMINEES LIMITED",

2. The Company's registered office is to be situated in England
and Wales.

3. The Company's objects are:-

(a} To undertake and carry on the office of nominee, trustee,
custodian, executor, administrator, liquidator, receiver, committee or
attorney and any other office or situation of trust or confidence,
and to perform and discharge the duties and functions incidental
thereto and generally to undertake and transact all kinds of trust
and agency business, either gratuitousiy or otherwise and for the
purposes aforesaid, to hold, deal with, manage, direct the
management of, buy, sell, exchange, mortgage, charge, lease,
dispose of or grant any rights or interest in, over or upon any real
or personal property of any kind whatsoever arnd to undertake and
carry on any business, underiaking or Lransaction and in the
matters and for the purposes aforesaid to act solely or jointly with
any other person, company, corporation or body as the
circumstances may require; to do and execute all such acts and
things, deeds and instruments as may be necessary to enable the
Company to carry out its offices and duties as aforesaid: and to
make deposits, enter into recognisances and bonds and otherwise
give security for the due execution of any such offices and functions
as aforesaid.
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{0} To carry om gny other trade or business whatever which
can in the opinion of the Board of Directors be advantageousiy
carried on in connection with or ancillary to any of the businesses of
the Company.

(¢} To purchase or by any other means acquire and ifske
options over any property whatever, and any rights or privileges of
any Kind over or in respect of any property.

{(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or eisewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, 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 upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e} To acquire or undertake the whole or any part of the
business, ¢oodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutuaf
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and ta give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develep,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g} To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms
and with or without security to any person, firm or company
(including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company}, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person,
firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary
or associated company as aforesaid}.

¢ <




(i} To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole or
any part of the Company's property or assets (whether preszant or
future), including its uncalled capital, and alse by a similar
mortgage, charge, standard security, lien nr security to secure and
guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it.

{(j} To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
itransferable instruments,

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests,

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hoid, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obiigations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n} To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or yenerally with respect to any such company or
companies.

(0] To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid. |
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(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(g) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.

(r} To remunerate any person, firm or company rendering
services lo the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

(s) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing.,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t} To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance: and to set up, establish, suppeort and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(u) Subject to and in accordance with a due compliance with
the provisions of Sections 155 to 158 (inclusive) of the Act (if and
so far as such provisions shall be applicabie), to give, whether
directly or indirectly, any kind of financial assistance {as defined in
Section 152(1)(a) of the Act) for any such purpose as is specified in
Section 151({1) and/or Section 151(2) of the Act.

{v) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.
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(w} To procure the Company to be registered or recognised in
any part of the worlid.

(x) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agenls, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and ecither alone or in conjunction with others.

(y) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

AND so that:-

{1) None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and none of such
objects shall, except where the context expressly so requires, be In
any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference
to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the
Company.

{2) None of the sub-clauses of this Clause and none of
the objects therein specified shall be deemed subsidiary or ancillary
to any of the objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise each and every
one of the objects specified in each sub-clause of this Clause as
though each such sub-clause contained the objects of a separate
Company.

(3) The word "Company" in this Clause, except where
used in reference to the Company, shall be deemed to inciude any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
eisewhere.

{#) In this Clause the expression "the Act' means the
Companies Act 1985, but sc that any reference in this Clause to any
provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time
being in force.

4. The liability of the Members is limited.

5. The Company's share capital is £1,000 divided into 1,000 shares
of €1 sach.




WE, the subscribers to this Memorandum of Associalion, wish to be
formed into a Company pursuant to this Memorandum; and we agree
to take the number of shares shown opposite our respeclive names.

Numiser of
shares taken
Names and addresses of Subscribers by each

Subseriber

1a Instant Companies Limited, One
2 Baches Street,
London N1 BUB.

2. Swift |ncorporations Limited, One
2 Baches Street,
London N1 6UB.

Total shares taken - Two

Dated this 1st day of August, 1988.

Witness to the above Signatures:- Terry Jayne,
2 Baches Street,
London N1 6UB.
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

ALBOUYS NOMINEES LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended by the
Campanies (Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter called "Tabie A") shall apply to the Company
save in so far as they are excluded or varied hereby and such
Regulations ({save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for the
time being in force.

" ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is inhcorporated shall be under the control of
the Directors who may (subject to Section 80 of the Act and to
paragraph (d) below) allot, grant options over or otherwise dispose
of the same, to such persons, on such terms and in such manner as
they think fit.

(b) All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members in
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proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company in General Meeting
shall by Special Resolution otherwise direct. The offer shall be
made by notice specifying the number of shares offered, and fimiting
a period (not heing less than fourteen days)} within which the offer,
if not accepted, will be deemed to be declined. After the expiration
of that period, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within
the said period, accepted all the shares offered (o them; such
further offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not
accepled pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and
any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the conirol of the
Directors, who may aliot, grant options over or otherwise dispose of
the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members., The foregoing provisions of this
paragraph (b) shail have effect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the Act Sections 89(1)
and 90(1) to (6} (inclusive] of the Act shall not apply to the
Company.

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at
any time or times during the period of five yvears from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that
period. The authority hereby given may at any time (subject to the
said Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

k. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment",

¢
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GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted only in
the case of special business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appcintment of, and the fixing
of the remuneration of, the Auditars.

(b) Every notice convening 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 notices
of and other communications relating to any General Meeting which
any Member is entitled to receive shall be sent to the Directors and
to the Auditors for the time being of the Company.

6. (a} <Clause 40 in Table A shal! be read and construed as if the
words "at the time when the Meeting proceeds to business" were

added at the end of the first sentence.

(b) If a quorum is not present within half an hour from the
time appointed for a General Meeting the General Meeting 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 General Meeting a
quorum is not present within half an hour from the time appointed
therefor such adjourned General Meeting shall be dissolved.

(c) Clause 41 in Table A shall not apply to the Company.

APPCINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

b} The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and in
default of any such determination there shall be no maximum numbecr
of Directors and the minimum number of Direclors shall be one.
Whensoever the minimum number of the 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 genecrally, and Clause 89 in Table A shall be
modified accordingly.

{c) The Directors shall not be required to retire by rotation
and Clauses 73 to 80 (inclusive} in Table A shall not apply to the

Company.

* ¢



(d) No person shall be appointed a Director at any General
Meeting unless either:-

(i) he is recommended by the Directors; or

(i1) not less than fourteen nor more than thirty-five clear
days before the daie appointed for the General Meeting, notice
executed by a Member qualified to vole at the General Meeting has
been given to the Company of the intention to propose that person
for appointment, together with notice executed by that person of his
willingness to be appointed.

(e) Subject to paragraph (d) above, the Company may by
Ordinary Resolution in General Meeting appoint any person who is
willing to act to be a Director, either to fill a vacancy or as an
additional Director.

{f) The Directors may appoint a person who is willing to act
to be a Director, either to fill a vacancy or as an additional
Director, provided that the appointment cdoes not cause the number
of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for
the time being in force.

-BORROWING POWERS

8. The Directors may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and in
such manner as they think fit, and subject {in the case of any
security convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright
or as security for any debt, liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS

9, {a) An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be
paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice
in writing to the Company from time to time direct, and the first
senlence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an alternate Director to represent
more than one Director, and an alternate Director shall be entitled at
any meeting of the Directors or of any committee of the Directors to
one vote for every Director whom he represents in addition to his
own vote (if any) as a Director, but he shall count as only one for
the purpose of determining whether a quorum is present.
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DISQUALIFICATION OF DIRECTORS

10, The office of a Director shail be wvacated if ne becomes
incapable by reason of f{llness or injury of managing and
administering his property and &ffairs, and Clause 81 in Table A
shall be modified accordingly.

GRATUITIES AND PENSIONS

11. {(a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Association of the
Company and shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any such powers,

(b} Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. [(a) A Director may vote, at any meeting ot the Directors or of
any committee of the Directors, on any resolution, notwithstanding
that it in any way concarns or relates to a maiter in which he has,
directly or indirectly, any kind of interest whatsoever, and if he
shall wvote on any such resolution as aforesaid his vote shail be
counted; and in relation to any such resolution as aforesaid he shall
{whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

{b} Clauses 94 to 97 [inclusive) in Table A shall not apply to
the Company.

INDEMNITY

13. (a) Every Director or other officer of the Company shalli be
indemnified out of the assets of the Company againsl all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thareto, including
any liability incurred by him in defending any proceedings, 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 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

{b) Clause 118 in Table A shall not apply to the Company.



TRAMSFER OF SHARES

1. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the iransfer of a
share, whether or not it is a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply to the Company.



Names and addresses of Subscribers

T. Instant Cotmpanies Limited,
2 Baches Street,
London N1 6UB.

2. Swift Incorporations Limited,
2 Baches Sireet,
London N1 GUB.

Dated this 1st day of August, 1988.

Witness to the above Signatures:- Terty lJayne,
2 Baches Street,
London N1 6&UB.




Tha regutiations of Tabla A ta the Comparmes Act 1965 apply 1a the Company save inso faras they are not excluded or vaned by

s Articles of Assogiathon

Tabie A as prescribed by the Companles {Tables A to F) Regutations 1985 (S.1. 1985 No, 805}, amended by the Compan-
jes (Tables A to F) (Amendment) Regulations 1985 (5.1, 1585 No, 1052}, Is reprinted below,

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulaticns —

‘the Act' maans the Compamies Acl 1985 including any siatutery modilicaban or
ra=enacimont tierenf lor the ime bewsg in lorce

'the articles’ moans the articles uf the company

‘clear days' in relation (o (ko porivd of & notice means that penad excluding he
day whan the notice IS given of deamad to ba qiven and ihe day lor wingh sl s
gwan or an which 1S (o take ellact.

‘executod’ includes any mode of execution

‘oftice’ means ihe registered ollice of the company

‘the holder” nrelation o shares means the member whose name is entared in
the rogistor of members as the holder of tho shares

‘the seal' means ihe common saal of the company

‘socratary’ moans the secretary of tha company of any elher person appaintod
1g perlorm the duties of ihe secritary of tho company ineluding a joint. asststant
or Gepuly secratary

‘the Unlted Kingdom' means Great Bntain and Northern Ireland

Unlass the context oiherwise requires, words or expressions contained in thosa
regulations bear Iho same meanmng as m the Acl bul excluding any stalutory
modiliGahon thergel notin farco whon Ihese reguiations bacome binding un the
company

SHARE CAPITAL

2 Subject to the provisions ¢f Ihe Act and without prejudice to any nghis
altached o any mosung shares, any share tay bo issuad with such nghts or
restriclions as (he ¢ompany may by ordinary resolulion delermme

3 Subjecl 1o the provisions of the A¢l, shares may be 1ssucd which are Lo be
redeemed or are 10 be hable 10 be redearned al ihe éption of tha company or the
holdar an such 1arms and sn such manner as may be provided by tha arficles,

4 The company may exercisa the powaers of paying cammissions conforrad by
the Acl. Subject to the prowsions of the Act, any such commission may b satishod
by tha paymentol cash or by the allatment of fully or partly paid shareés or parilyin
one way artd partly in Ine other

5 Except as requirad by law, no person shall be racogrised by the company as
holding any share upen any trusl and [oxcept as otherwise prawdoed by he
arlicles or by law} the company shall notbe bound by or recognise any intergst n
any share excepl an absolute nght to ing entirety thareol m the holiter

SHARE CERTIFICATES

6. Every morber, upon becoming (e holder of any shares, shiall be enhited
wilhout payment to one certificate for ol Ihe shares of each ¢lags hotd by him
{anel, upontransterning apartof his helding of shares of any class, lo acoruificale
for the balance of such holding}or several cerilicates each for one ormove of i
shares upon payment for every certibgate after the firs! of such reasonable sum
as he diractors may detesmine Every certificate shall be sealed wilb the seal
and shall sgecify the number, ¢lass and dishngustuing numbers (f any) ol the
shiares to whichil relates and the amountar respeciive amounis paid up ibereon
The company sha¥l nol be bound to 155u more than Gne cerificale o shares
hald jeindy by sovoral parsons and delivesy of s certdicate to one ot holder shall
be a sulficient delivery 1o all of them

7 Haghare coruhcaleis defaced. worn-oul. lostor gesieoyed tmaybe renewed
on such terms{if any) as (o evidente andindemnity and payment ol ineexponsas
reasonably incureed by the company 0 nwvestigatng avidence 4% the diregion,
may delorrune but othorwise frae of charge and nn the case of delacement of
weanng-oul} on delivery up of the old cerbficate

LIEN

8 Theacompany shallhave afirstand paramount lengnavery shiaminai heing d
fully pasd sharg} tor ail meneys (whether prasently payole 6 noly fayabis al a
ixad ime or cafled n respect of thal share The dircetors may at any bmo dealae
any share to be wholy orin pari exempt frarmdhe provisrans ol thus reaguiaticn The
campany § fien on a share shall extand to any inount payable in rspoct ohit
9 Thecompany may sallin such mannar as tha gwaclors determing any sharosy
on which tha company has a lienif a sum in raspect of which the Len oxsts 15
prasently payable and'is nol paid witfun fouriaen elear days atter nobco hasbaen
given o ihe holder of the share or 6 1he person antilled 10 inconsequanca of thin
daath or hanktupticy of tha helder demancding paqunl it Satn hanf the
nolica 13 nol comphied with the shaces may b sol

10 T gvo cffact 1@ & sale the draclons may aulhGnsn some prrson lu xecule
an mstrumant ol transfer ol the: shares sold 10 4r 0 accordancy valh 1he
diractions 0f the purchaser The Bt ol tha transtorea to the shares shall ngl be
aﬁ!ecled by any wragularity i ¢rinvahdily of the proceedinns n relorence to the
sale

11 Tha ne) procecds of the sale atler payment of the cosls shall be apphedin
paymen! of 0 rauch ol the sum for wiieh the ian exio1s a5 16 prasenily payable
and any residus ahall fupon surrender 1o the company {or cancellabun of the
cetificate for the shares sold and sabjoct to a ke han for any maeneys nol
presently payablo as exssted wpon the shares belurs: the salel be paid 16 1hi
perzon eatticd 1o the sharps al ihg date of the sole

CALLS ON SHARES AND FORFEITURE

12 Subjeet to tha terms ol alloiment the dircetors may make calis upon the
memters i respect of any moneys unpaid on ther Shares ishethen n rmgpor of
narminal value of premium) and each membar shall (Subjedt o reeewinng atFast
fourieen cloar days nelice spedlym whaen and where payment is 19 be madey
pay to ihe company as reguired by tho anlice the amsunl citlled on his share~ A
call may be required 16 Do paid Ly ins1iaimonts A calmay bofve recaipt by ine
company ol any sum dun thareunder. be ravskedinwhola or part and payment af
acallmay he posiponad i wholg srpart Apersanuponsvhom acalhismade shiall
romamn habia for ealls made uponivm navathatandng the subsequont ranst rio!

{he shares in 1espect whoreof the call was mage
13 Aedltshall bo decmed Ko have boen made althe ime when the resalubion ol
the directars authonsng the cail was pussed
t4 The joint hotders of a share shail be iy dnd severally habie ks pay i eoiis
m respect thereol
15 Ia caltremains unpard after it hits Becoine due ansd payable the posson from
whomitis due and payablie shall pay interost n the amoomt unpaid from he day o
becane due and payable untiti 1s part at ihe rale foced by the lerms ol aliotment
of the shetre or in e note e of Ui Call ol 2a1e B led dk e Qpproppate rae
(ns dotined by the Act buthe directors may waive gavment of the nterest whelly
orin part
16 An amount payable i respect of a shace on allptment or at any hxed fate
whotheri respect of noiminal valug or premmmor as angistaiment ol a gall shall
be dacmed to be a callandihitis nol paid the prowsions ol the arlicles shaltapply
a3 1f thal amount had begome due and payeble by virte of a call
17 Sulyec 16 he terms of allotment the threcton may make dranaements on
the 1ssue of shates for & dilforence belween the holders inthe amounis and imes
ol payment of calls on thair shares
18" 11 a calf rernains unpand alier 1t s bocame due &nd prayable the dwodor,
may give 1o the person from whom 1 s due rio less than fourleen clear days
natice requinng payiment of the amount unpad tegether with any nterest wiich
may have accrucd The notwe shall name the placewhere paymenus o bemade
and shitll state that  the nolice w notcomplicd il the sharesinrespectol which
L2 call was made wilk be hable 160 be lorleted
19 1l (he noticae 15 not comphed with any sharg i espect of which i wds qiven
may, before the payment requiced by thenolice h shoenmade beforfeded by a
resolulion of thu directors aixi the foreiture sbhab clude all dvidends or uther
manays payabler in respect ol the forlened shars and sot pand belore the
fortenure
20 Subjectio the prowisions of the Act, o torleited share may be seld 1o allotied
or oiherwise disposed of on such terms and 1 sucl manner as the dinecion
determing snher 10 e person who was before the forleiture e holder of 10 any
her persan and al any bme belore sale re-ollplment ar niher disposion e
lorfeniura may be cancolled on such lerms as the diroclors think it Whore for the
purposas ol ils disposal a torfaited share s 1o be ransferred 10 any porsen 1y
dirpelors may aulhonse some person o execule annstaement ol transior of e
share (o hat peesen
21 A porson any of whose shares have hees lorfotled shall ceaso jo be a
masnber in respigt of themt end shall surrender W be compeny o caneellalion
thercarihicate for tho shares lorfelind but shelt« miunhiaoh: 1o e company lor all
maonays which al the dale o terledue wore aeosently payabie by b (o the
company inrespect of Ihose shares witiinieres: abihe rale Alwikehintorest was
payable on thost mongys belore the bufetiu g or ifneinterestwas so payable af
the appropnale rate fas dehnod 1a Ibe Act from the date ol forletlure untis
payment bul the dirgglors way wave payment wholly or m pael or enforee
paymentvatknul any allowance ior thevalue of the shires at ihe timoe of laromure
ar lor any consweratan roeivad on her gisposal
22 Astatutory geckarsnn by a dueglor o the socrolaty Tl a shane e baoen
larfened on i speciied doie shall be conulusive evidence of T facts stated o
Las against all persons Clarmeng o bo el 10 )he share and the decarealine
shalt (subjecd W the executon ol anoinstrument of ranstor d necessary)
conshlole & good hife 10 1he share and the person o whom the shan: 1
disposed ol shall nol b bound 1o sen 1o the apphcaton of the consideeation i
uny. Aor shall s wtle 1 the share be alfecied by any areguianty i oor wvaliity
ol the praceedingen reference o the torledure or Qisposal of the share

TRANSFER OF SHARES
A3 The insirement of transler ol a share may bein any usoal form o n ey
alher ntm which the directors may approve and shall be oxecuted by ar Ln
behall of the ranslerr and untiess the share e, Tully paid by or on beball ol the
ransferen
24 The drocions may rofuse 10 regstor (he transier of a share wich 15 nel
lully pa 1o a person of wham thoy do not approve and toy may rofuso s
reqiuter the anster of a share on which the company has a kon Thay inay alsy
reluse |6 regaster g ransler unipgs

tay 115 ludged at the sllce or 8l such other plage as the diectary may
appont and 15 actompanicd by the cortificale for the shares © which o rekate,
and sueh ather evidenco as 1he dircelors may weasonably reauieo 3o +hov e
fght ARG transteens s make e ransior

{b) W nrospact of only one clase of shares and

1) shisan favowr Gl not mure thao lour tansterees
25 It edirettors refuse 16 regiGter a transker ol a share they shdl walhie e
mantha after 1ho date en which The ranslor was ledged with te company send
to the lranslarco notice of Ihe rifusal
26 The regisieabon of translers of shares or of transters of any class of sharoes
tnay bir suspended at such tmes and for such peoods Mol exceeding ity
davs i any year) as the direetors may detprning
27 Nulea sha't bo charged (er thie renedrabion of any instrument of transler or
alher docurnent relating 1o or affechong Ihe IR to any sharo
8 Tho company shadl b entitted 1o 1c8an any instirumenl of transter which s
ragistoreed Lt any nstedmeal of fransfer which e dirnelars refuse 1o NS
shall be returmed (o the porsen Jadgmeg f whep natice ol the eiusal s qven

TRANSMISSION OF SHARES

28 i a member des I Sutviver 61 Survivars wher e was a jord hokdor. angd
s prIsunal taprosentilivay whar he wis a S0 holder or e only so1vvor of
1enl halders shall b thu only persons reconmsad by the company as having
any Ulip WG s intor:s1 bul nelhing berain cantasned shall relpase the esiate o
i dud snasnd member rom any katildy i eespect of any shata which had heen
14y hited by Harm
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ALTERATION OF SHARE CAPITAL
A1 The company My by 2L 1RESNZN

KU IRCIEASE S Shre cagskn By ngw shares of such amaunt as the
resululan grescotios

1) consolidato and givide alf or any of sls shase capital into shares of larger
A0 an its exshing shiares

WO Subzact b the proviswans of 0o Aot sub-divitie s shares. or any ul
them mito sharas of smaller amount ang the esalyhign may dgolerming (katl as
polwenn the shams rosuitng lrom ke sub-diasion any of tham may have any
pelorenca of ddvantaga 05 convpared wadh ihi- others, and

wWh cangal ghares wiweh al ihe date of the passing of the resolution. have
ralbeen taken o agroed 10 be kan by any person and diminish the amound of
WS share capited by e amount of Whe shares 56 cancolled
A3 whenaver as i resuft of a consondaton of shares any mambers would
tecomo onttled to frastions of A share the dwectors may. on behal! of those
membars  sell thi snares representing the fracions for the best puce
réasgnadly sbtainalie 1o any persan uncluding. sub,ect 1o the provisions of tho
At the company) and drisirebule the net procoeds of sale in due propartan
among 1nose mambers. and the directors may authonse some persan to
axecufe an instrument of transfer of the sharos 1o. or in accorganco with the
diraghan of the purchaser The transieree shall not be bound (o see lo e
apphicanon of the purchase monsy nor shall tis lie to the shares be aHected
by any rreqalanty in or invalichily of ihe proceedings in reference io tha 5alo
34 Subedt 1 the prowiswons of the Act the company may oy spodml
esGuton feduce 113 shara capital any capial redemplion rasarve and any
“arg prémum aceount in any wiy

PURCHASE OF OWN SHARES

%% Subjact to the provisions of the Act. lhe company may purchasa s own
shaces ungludng a0y tedeemabla shagts) and, ¥ 145 a prvale company, make
o payment n respect of the redemplion or purchase of s own shares
gtherwisa than ok of disirbutable probts of the company of the: proceeds of &
frasragsue of sharaa

GENERAL MEETINGS

36 Al genordd mpehrgs olber than Annual genera meetings shill be calted
extragrdinary generdl meolngs

37 The dwectors may call gereral meetings and on 1ho requisiion of
members pursuant 1o we privisions ol the Act, shall lorthwith proceed lo
cOOveNg an aglraordindey general meeung for  date not lated than eighl weoeks
after recoipt ol tha requstion N thare are not vathin the United Kingdomn
sultiment ditecters 1o call a general maehng any dieclor or any member of the
company may ¢all a general meeling

MOTICE OF GENERAL MEETINGS
38, An annual general meating and an exiracrdinary general meciing called
for the passing of a special resolution or a resolulion appaintng a persan as a
dwector shalt be callad by at least tweniy-one clear days' nonce Al other
extraardinary general meetings shall be called by at least [Durleon clear days'
nnlu:edbul a genoral magting may be called by Shorter nabce d 818 50
agreed —~

1) i g case of an aanual general meeling, by olf the members entitied lo
attend and votg thereat; and

by 0 the ¢ase of any ther meghng by a majonty W number of tho
members having a night to altend and vole being a majonty thgether holding
nol lass than ninaty-five per cenl. in nominal value of the shaas grmg thal
righl
The nubice chall specily the ume and prace ¢f the mestng and the genoral
natwre of tha butness 1 se yansaciad and, i 1ho casy, of an annui gengral
maeling shall speaily tha meatng as such
Subpect 1o the provisions of the arkcles and to any restichens imposed on any
sharat, the nobico shall ta ggven 10 &' e momborg i alt persons entilad 10 2
share in consgrquence of the death or bankrupicy of a member and 10 the
direciors and audiicrs
29 The accileninl QTMSSION 19 Give ouce of a mecting lo o tha pon-recaipt
of nouea ol a meeting by any person enlited 1o tecawve notice shall not
wwalidate the proceedings at thal mgeting

PROCEEDINGS AT GENERAL MEETINGS

40. No busingss shall ha lransacied at any meotng unfess u Qquorum 15
pressent Two parsons entdiad (o vo'e upon thi businass 1o be ttansacted, each
being a member or a proxy [ar a mambear or a duly authonsed representative of
A corparation ghall he a quorem

A1 sueh a quorum 18 not prasent within hakl an hour Irom the ime appolnted
for the maeting o if during 3 maoling suth a quorum coases tobe present, the
maeting shall stand adjourned 1o the sama day n the cod wook ot e same
time and placa or to such ime and place as the direclors may determing,

42 The chawrman, f uny of the board of direciors or In his absence soma olhar
direclor nominated by the diractors shadl prasido as charme ol e mosting,
but f neither the chairman nor such other direclor (i any) ba prosent within
Lfieon minutas alter the ima appainted for helding e moating and wiling to
agt the diractors presant shalt eloct one of their number 1o b chawman and, i
natg s only e dreclor present and wilkng to acl, he Shall be chairman

43 {1 rig diractor 1s wiling 16 acl as chairman, of if no dirgeior is prosent within
fiftean munates B 1ha tmo apponied for hoking the meelng, the membors
present and enbtled (o vole shall choose one of their number fo be chalrmin
44 A dwector shall, nedwithstanding thal he ys not @ member, be cntitled to
attend and spoak a1 any general maeting and al any separale meeting of the
halders of any class of sharos i the company

45 Tha chairman may, wilh the consent of ‘a meching at which a quorum 18
present {and stiall it so diraciad by the meoting), adjourn the meeting lrom ima
lo tumo and from place to place, but no busingss shall bo lransacted al an
adjournod moeting othor than busimnss which might proparly hava beon
Iransacled at (he rr:nehn(l had the adjournment not laken place. Whon a
meating 18 adjowrnad for lourleen days er moro, at Ioast saven clear duys’
notice shall ba givan specifying 1he limo and ptace of the adjourncd moaghing
angd the genaral nature of the business to be ransacted Qthervase H shall nol
ba nacassary o qive any such nolice

48 A resolubon pul to e vale of 8 meetny shall bo docided on a show of
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FELTGHNN RAG Be0n Carned g1 earned un moeusly o by o Pathicutan moponty
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minutes af the mecting shiall be canglusie: evdonre of the lant without proul af
1y pumber ar propothin of e vales treomded of favor o of agaenid e
reEolutivia
A5 Tho demand for 0 pofl may DofGre (62 pul s Jaken. e wailhifrase but only
with the consent of the chairman and J demand &D withdrawn shall nct be
taken to hava invalidated the resall of a shaw af hand= geclared bBafole the
demitnd was made
49 A poll shall be token as the chanian duegts and Im may appant
serutingers (who need not be members) and hx a time and place for declannng
he rosull of tho poll  The (o swltul 100 pak chatl be deamod & be tho 1esolisivn
ol the mest * at which the poll wag demar ded
50 in theet oo of an equally af votos, vhother on a shew of Hands of on a poll.
tha c}wumm\ shall he enttied to o cashing vote m addiion 10 Lny dther vt ha
may have
51, yA pot demanded on the election of a charman or on a questien of
adyournmant ghatl Lo taken forihwath A poli demanded an any othor quastion
shall bo 1akon gither fgr thwith or at such time and place as the charman directs
101 bowig mose than thirty days alter the pa 118 demanded The demand for a
po¥ shall not prevent e conlmuance of a moeting for the iransaciipn of any
busingss other than the guastion on wAwch the pod was domanoed I a pollis
damandad bolore tho declaratgn of the resull of a show of hands and ihe
demand 15 duty withgraw,, ihe moelng shall conbinue asf the demand had not
beoen made.
52. No police naed be given of a poll pol 1aken forthwiih i the ume and place
at whith it is to be laken are announced a1 the meoting at wivchins demanded
In any othar case.ai lpast saven claar days' notce shall be given spealymng the
time and place at which the pollis (0 be taken
53  Aresolulion n writing execuled by or on behalf of each member who wouly
have boen entilkad lo volo upon it M it had baen proposed at a general meoling
al which he was present shall bo s effectual a5 d ¢t had boen passod ot a
gencral meotng duly convenod aad held and may consist ol severol
instryments 10 the ko form gach oxeculed by or on behall of une or moia
mtmbars

VOTES (F MEMBERS
54 Subjoct 1o aty tghls of sestnclions attached 10 any shires, on a thow al
hands every membor who (baing an individual)s present in person or {being a
corparation) 1s present by a duly authonsed representative, not boang himsall a
mambar autdied to vota, shalt have one vote and on a poll every minibar shdll
have ona vota lor avery share ol which hé s the holder
55 In thy case of joint holders the volo of the senior who lenders a vole,
whothor i pErson of by proay. shall b aceeptud 10 the exclusion of tha votus of
the other juinl holders: and senionly shall ba delermined by the erder in wiuch
ihe narras of he holders stand in the register of membores
56. A spomber in tespect ol whom an order has been made by any court
having unsdichon {whethar i the Umted Kingdom or elspwherel in matiers
concerning mental disorder may vote, whathor on o show of hands oron a poll,
his teciivet, curator boms or othor parson authonsed in that behall
appelniad by 1hal court, and any such recoiver, turator boms or other parson
may. on a nall, volo by proxy Evidonco to tho sahisfachan of the diectors ol tho
authority o1 the person clasming to exercise tha nght 1o vole shall be deposited
al he office, or at such clher place as is speclicd 1n accordance wab the
artichas for the doposil ol instruments of proxy, not less than 48 hours belare
ihe time appointed for holding the meetng or adouwncd meeting al which the
nght 1o volo is 10 be exeraised and i deiault the aght to vote shalt nok be
axnroisable. .
57 No member shall voto al any general magting or at any separale mealing
of the holdors of any ctass of »hares i the compar y. ovher In persen of by
groxy. in respect of any share hotd by tum untess Al monays proasently payabie
v himin respact of that share have been paid
58 No objection shall be raised to the quakhication ol any voter except al tho
moating ot adipurnnd moahing at which the voln olyegied 1015 1entiored. and
avary vole nol disallowed al the maehng shall be vahd Any objecion madein
duo limo shall be roforred lo the charman whose degizien shall be hnal and
cancluswa
55 On apoll voles may be given either persenally or by prosy. A nember may
appaint mura than ong proxy 1o attend on the Samoe Hecasion
GO Annshument appoinking a proxy shall ho n wriling, executed by or on
pehell of the agpointer and shall be i the following form (or m a form as near
theroto a5 circumstances allow or in any other iorm which is usual or which the

itacturs may approve}
! PLC/Lymuted

Fr'wWa. .ol Jbainga

mernboerfmembess of the abgva-narmed company, haraby aspoml of
. or fading him, of a5

my/eur prosy Lo vote 1n my/our name{s) and on my/our bahall at the annual/

extepordinary goneral meeing of the company to e hold

19 .undmanyadmurnme‘ngllhnmot

on
Signedon
G1 Whore 1l is dosired 1o aflord members an opportonity of instricting the
proxy how he shall act the instrument appoming @ proxy Shall be in the
{allowing farm (er in a form as noar theralo 48 circumstancos allow o n any
other torm which 18 tsual or which the direclors may approve)

PLC/Limitad
lWa. o Jboinga
membar/meinbers of tho above-named company. heraby appoint of
Jorfatinghim ol

L asmy/our proxy Lo vore in my/our
naxme{s} and on myfour behkall at the annual/oxtracrdinary gencral meating of
Ihe nompany. to b held on . andt 0l any adjournment thereo!
‘H?rs [otm 18 10 bo usod inespoec) of the resolubons menboned below as
allows
Rosolution No | *lor ‘against
Rosolution Mo 2 “ior *afjains!

*Strko oul whirhovar 15 hot desired

Unlass otherwisa instrugicdl, the proxy may vole as he thanks [i ar abstan tem
venng
Signedthis dayol 19 .
62 Tho inslrumesst appointmn a proxy and any authouly yoder wheeh s
axcouted or & copy of such authonty cartified nolanplly or m s5oma olher way




approved by (00 direGlors may - ‘

(M} be depogiad o the oliice or al such other place within he Unidod
Kingdom ag 15 specifind i e nolch convening o maeoling or n any
Inslruineid of proxy sent out by tha company in relalion 10 the meshng np! less
Wian 48 hows DOIoNg tho bime far holding the mealng or adiournad moeoling af
which 10 persgn namod v the mStuinonl proposes o vole, or

{bi w1 ther case of & poll taken moro than 43 hours aflor s domandod, bo
deposited as ataresad Ghtor the potl s heaan demandad and not lesa than 24
haurs bofore e uma appainted tor the taking of the poll: or

(€] wihgee in poii (s nof 12kon fotthwath bul is taken ngl maga then 48 fiburs
altor 1t wan domantded. Do delivered al ino meating at which the poll was
damanded fo the chaman of 1o the secrotary ar 19 any director:
and an instrument af proxy which 1s hot deposded or deitvered 1 g mannti 50
pormilad shall Leinvalid,

A vole given ar goll domanutd by proxy or by tho duly auihorised
raprasentalive ol a corporaton shall bo vald nalwithstinding he provious
detorspination of 1he authordy of 1w porson voling of demepting a poll uplass
rafice of the determination was rocolvid by the company ai the olice or at
such other place 2l whith the insteurnent ol grary was duly doposild bataro
thu commoncamant ot the meeting or adjourned meeting at which \ha voto 18
geven o g goll damackted or (i1 1ha cago of a poif takan Affeewise thin on the
?élmc ﬁny as tha meehng or agournad meating) the wro appeintod for laking

L

NUMBER OF DIRECTORS

€4, Unloss oihgrwise dotermingd by ordinaty resoluton. 1he pumber of
dirgctors (olhar than altginite duetiors) shall nol bo subjort to any maximurn
but shali be not Jess than two

ALTERNATE DIRECTORS

65, Any dirpclor (other thitn an alternate drector) may appoint any other
dunclon or any other parson appraved By resoiution al the directors and widing
10 act, 10 be an allerapte director and may remove from ofhice an allornate
direciar so appoinied by him )

86. An alternata direclor shail be entitled to recowo notice of all meetings ol
diractors and of all meetngs of comimittess of diruglors of which fus appaintor
Is & membor. 1o attend and vole al any sush maoeling al whch o avector
appomimg him s nol porsanally presont, and generdlly 1o parform all tho
funatiens of his appalntor as i dweetol 1n his absence bul shall nal bo entuled
ta recawo any remunaration from the company (or his Setces 3s an alistnote
ditector But i Sholl not bo dcecessary 1o give netice of such a me.ing 10 on
alternaty diractor who is absen from Whe Unitad Kingdom

67 An pllernate director shall cease 1o by an sliemale dugctor il Ws apponig
€8a505 1o be a diretior; but, il a direclor rebres By rolaton or olhevase bulis
roappuinted or Seatmed to hiava been reappotnted at the mecling at winch hg
rehiees, any appuintment of an alternate dircclor mada by hum which wasn
fotea Immedaialy prior i s retéamant shiall copuazs ofiow b roappointment
68. Any appowiminl ar removal ol an ahernpie direttor shiall be by notice 1o
the comipany signed by tha director making ar reveking (he apponunent Gr i
any othar mannar approved by the direclois

69 Save as othervase provided n tha aricies, an alternate duegtor Shall bo
deamod for alf purposes to be a Yuector and shall alona ba (esponsbles for s
own acls and dofauls and he 5ha' not Be deemed 10 be Uk agent of the
direcior appoiniing bim

POWERS OF DIRECTORS

70 Subect fo the pravisicns of the Act the memorandum and the aritles and
10 any tiwechons gvan by special restlution, the busmess of the company shall
ba managed by the Sseciors who may excrcise a% the pavers ol tho cempany
No alteraton of the memoeanduin of &etcles and 6o sech doecthon shall
nvatidate any pnor act of the directors wh:th woub bave been eald o that
altaraticn had not been mate o that grednon had ol been given The povers
nven by this regulalion shall act ba lmited by any spoad) power gron 10 the
tireciors by the ariicles amd a mechng of droctdis o) witioh A Guoium s
presentmay exercist all ponvers exerccalie by the ddecioes

71 The dwoctors may, by power of ACIRDY Ly OUMLIWSE. PRSI any POrS0n
10 be 1 agont ¢f the company §or such piepsses atd on such condibend oo
thay determing inchedmy aunonly kor the agent 12 dafeate ot ef any of s
POWDIS

DELEGATYION OF DIRECTORS' POWERS

7% The dieciors may dolegate any of thed puneis 19 any commlion
consisting oF Grit Of morG aectos They ety aiso deleala to Grty managng
diteclor or dhy dandior hrking any ohor erotubavg elloo such ol 1Koy poanes
a3 ey conssder gearable (0 be oxdiice S Gy fom Any cuthdfioJanunenay bo
made Submct 1o any COBUNLORS U0 oS Moy anpisy  aml e
callateraliy with te (e exclusien 6l HC? Goh PEACS a0 ity bo jeraksd o
alterod Subjet! 10 Gy such conddans B0 oo e iy s O ¥ CHRmiw win
twe or more membels shidl bo goverscd by the SHales eguiato) B
roceedind of ditecions so far b5 they a0 crpatio 6! 2ppiyng

APPOINTMENT AND RETIREMENT OF DIRECTORS

T3 Athe fitst ohaual Gencral meotang &t daeaty SRkt from oMo
ard gt overy subsequent anm S opnecl incotnt eng-ten e the @20 085w
are subject 10 rebrement by futal S0 Gr, if thear pumbic? - rol thioe a1 frasigip
af threres, sha numbs? nearest oy ong-terd olexliotae frpn GfGco bagt thoeo s
onty pne dreGar who 13 SutEeet LG reteLameat by 1513%0 he Shaal) eelin
74 Kabect to the pronisgas of (o Arl the eaesfes 1 000 By 1eiahn shall
be those win have boen 1engost in oo sinfo et 135t appornimenl or
reaepeiniment, but az betaesn gouons who Lo e | 2w lazt reaptanted
diriclors on the same day thase Ny folue shal (ouleds thay GANCEaSa R 3eD
anong hemsolyes) by doteomaed by Il
75 Iithe company al tha meatny Mwketh 5 d1eci? ickips by sclavon 2ans
#al L Lhe vaganCy he folitng daectir shad {wlingloach bedecmsdiohaes
boon imappoiniot unless al tho meching )3 rbsoived Bol 1o 10 the vatanty o1
m_;l;)srzs a resclulitn lor tw teapaeatmont of the Gietio? 1y bul to thy hettng
and lost
76 MO po1son oARet thin o duector ratomdg by rolatinn shal b apprnied of
reappoiniod & direciot at any gonoral mostng unless - <
14} he s recemmended Gy the diezioes o
by not 185s than foutioen nor mard than thinty-fve Cloaf 4ays belore mo
dato apponiled 131 the: meatag. £ates exetuled by ameisbof guallcd ty voio
at the meeling has beeh given 1o the company of thi irlonton 16 poposn that
t5or for oppointman OF reapposnbnent $IB1ng Iho pistcwa whsth wow'd #f
e Ware 50 appuinied o7 raaopantod. b 1eguved 9 be wtledod ;e
sompany's Iogisler of direclots tanethet with nolto presuted by that persen ol
g willntn2ss to be appainted of reapponted
77 Notloss than seven f¢! moee than kw&n!r-ergm elvar days below the date
appointed for holding a general meeting nolize shall ha greon o 2l who ale
coldled to recona notice of the meoling of any perse: (oihet thay a drestar
relinng by rofation at the meating) who s tetomiended by the direitass fof
anpontment of reappointment as & tuetior af the prectng O 0 tospect of
whom nohee has been duly givon to the comprany of the infentan 1o propato
tum a1 Ihe meeling lor dppamtment of tedpptiniment as 8 dwestor The nolice
shal! five ihe particulars of that persco which would (the wete so apponded o
1eappeinted, be requited to be included in the cormpany 5 regisler of geoctors

78. Subjoct e alorasad the company may by crdinary 25ehahon appist 2
persen who 15 wiling ta act lo be o dwecior @thor 1 fif & vabiity o as ar
audiional director and may siso dotetming the rolaton s winch any addilionz]
direciors arc i g

7%, Tno direciors may appoint a person who Is wilhng 1o 8¢t 1o be 9 dirpcler,
edbor (o AL 2 vacaney o 5 an adudonal duwedion provitad {bhal (e
uppointment does net cause the.number oF Jiredtes 10 axcoutd any Bumhnr
fixodd by or 0 agcordunce with the arlicles as the maxemum nigtber ol
direclors A diractor sp appowied shalt hoid itica only unbl tha next IONwiIng
annupl genaral meoeling ond shall nol bn WKeranto account it dntermira tho
direciors who aro 1o relire by rolpbon al e meoling )i not reperdad 81 g h
annual genaral meatng, ho shall vaente ofiico &t e conclusion thrreol,
80, Sulinsl as alorasaid, i dwerlpr why taleas al in aniual vanaral moohat
may. it wikng 1o acy, be reappoainied If he is not reappointed, by stall retan
ahiga uald tha meotng appoints samanag i tus place. or it dods not do s, -
unbit Ihz end of the meoling.

DISQUALIFICATION AND REMOVAL OF
MRECTORS

81 Thae oties of @ dupctor shall he vacated o -
{n) ho ceades ta bo a diragior by virlug of any provision of tha Act or ha
tacomas protutdtad by law from bong a director. or
b} ho becomns bankrupl or makas any draagement o CoHmpoBiten wih
{us Credviors ganerailys or
(e} hais, or may he, sutlermg hom monal dsorder and eber
) ho s ad. ted fo hospital in pursuance of b apphicatun for
adrmssion [or Irvatment under the Mantal Health Agl 1983 o Seollantd, an
apphtation for adession under the Mental Heaith {Scollasd) Act 1960, or
() an ordor is made by & court having nstichon fwhother in tha
United Kinggdom or aisewhere) In mallars coneerning maintal disorder {or his
dolonuesn or lor the appointnent of & reeoner, Suwraler boms or (iher personlo
exeicise powers with respect to bis properly or allaus, or
{dy noresigns Ins ollice by nottice 10 the company, or
{©) ho shall for more \Wan s consucubve months havo boen absant
withaul prosmitssian of the diaetars Iram meatings of duecidns heid dunng ihiat
penod and 1he direclors rasolve thal ng office Lo vacaled

REMUNERATION OF DIRECTORS

82 Tho diretiors shall be entified 10 such remuncration as (e company may
by ordinaty resolulon detaiming and. untess thi resolulion provides othenwise
tie remungration shall ba deeined to aecrue fram day o day

DIRECTORS' EXPENSES

B3 Tha dueciors may b pad o) aveling hotet g Siher expenses propony
mewed by themin connegtion walh thar atle ;e almeetings ol theecters or
commitioes of deeglars or gendial 1«  sepatate meehings of o
hoilders of any elass of shares or of debe of the company o olhgtwise
connhachon wirh the dischargae of thee du

DIRECTORS' APPOINTMENTS AND INTERESTS

£4  Subjec) 10 tho prowsions of the A2t Ihe deeclons miy appoint one oF e
of their nymber ta he alfice of managing drector of 1o any alher exaculive
elfice under the company and miy £RICT 0l A agressmont & arfangemenl
ot any direedor far hus employment LY the company of fof Ihe provision by b
of oy servmees oulsHie the scop o I Droipary oubes ol a dircelor Any such
appentent. agrecmenl Or arrangement snay be made upon such tetms a3 o
$upeins dolmane and they mave wemuneeal? any such dieGlor e i
Serices as they thek [ Asy appacniment of a dueciof 1 an oxeculive ollice
shall letnmunate f he toases to be & deectat but wathaut reqsdios (0 any el
10 damades far breach ol the contract of scivica butween the diroctor and e
canpany Amanaguogeirecior ang 3 doeats holdag asy ofier executwe office
shatinot be ot 10 retuesncol by wtanom

85 Subyoct1o ihe provisons of Ine Acl any proveded thal ne hias disclosed
the duectos the aakute and extem of amy rmatenal ilerest of s a dirgetor
adtrthiandrg hos office

M) may Lo a porly To o sthornsg micostod Mo any  tansachun dr
aftangement wiah e Compaty Gs o WisZh e Company 1S olhdrvaug
wlaegsicd,

(1) iy, DO D Rreitor Co Giher stlorr o of emping e by oF a4 pasty 15 iy
HIBYELDN OF DIANGUmon! wilk of Chwnwsl encresivd m oany bady
corpetaty premeitd By B company 07 w0 wluch thae company v ohereatae
mMeRted and

6} ahad npl by eoascn ol B Slte e atcountabic 1o e campany fus
@y Bnci vdurh 8o dosas from gny ‘wdh ¢ificn ar cnpdeymens o flomoatg
A0t HaNIIHON @1 Argemnal Gr Bene any seiciest o any Such Lndy
CarpaTat ankd 60 Letli UEASL I G avandy nenl Bl Bo kabio 16 be aveshea
N Whe cpizid of ARy ouik atcrend e bonsty
G fe o paypeses of rogalahun 85

13} & geacel nohon grocan to the deg Tt thal o doecier os Ty Do reiendc)
23 Farvang an o2 61 1ho Raten and oYl o BC i the RSe m sy
L. 3EHON BT MIANICINOO] N vl 8 EHNCOIICH pOIcon ef (L5 6) L
HARe 1o ehald DO groeacd 1D B2 & doatos s thal Wen Gaecior Bas s inieaety
40005y e Ranssp i 4 tho e e s ceteed o ool bed anyg

$U3 o0 aie o) e wiuch O ot Bt no kaswlodge and of el
uf:ma:.:,ﬁﬁuﬂ 10 faperd B b Boed daieedge Shall ol o icabed a3 an
ATt e S S | )

DIRECTORS' GRATUITIES AND PENSIONS

A The geeiioes may (asnnh Genoin e By oy o payeett of nrdtuha s
©F SACRLYNS DY Dy INEUTANGE OF GiN0rwse Bor g diectier owho has held but ny
(Lngc? 1ol Argy Cactuted €650 OF CIEmmET) w i th company Of vath any
Doty oot whth 0l or Ras beon o cybidary O 8o coniasy o7
podnietmr wbutmess o} tho company of o any Ludh subrid:aty, and lox any
Mot 4 e lamly Enctrdng o cHovceo and 9 i Spoutol £ dny pursen
wlia el pasgepindoniin him and may as wol Boie as alter ke ceases i
Rt St €150 5 EIESYmOR)) £9RR0 [ sny fund and pay preroums K
thi purihiods 61 pevieen G any swLh benety

PROCEEDINGS OF DIRECTORS

68 Subiogl 10 th priviitns £ (e aslicles, the geesIGrs may reguialo ther
proeedd ngs ng they thck G Adsetis? may andine resfelary althe reguest of
adrectershal, cal a meotng of tho drecion g’ a0l ba roCossay 16 vn
ntlte ¢ a mopkag 19 & drcciot uho o3 absent from tho Umided Kingdam
Creostins ansing 8l a moeetng i’ bo dedaded by a magonly of votes In he
caseof an equalty G wales, tho chaaman Shall kaod a second of casing voin
A CAeUeT who 1S 050 an altemals diercint chall ba enbited in the absence of
s apponist 19 3 Coparatt vaio of  aka’ ol s appoinier i addion o s pun

sl

£3 Vo quoium for ihe Wansacton of the Lusness of M3 dieciors may bo
Lxed by the diretfors and ur'ass £ fxed a1 any other number shall Lo Jvz A
peresn why Kads olkee orly a5 an atermal deettnr chall o bis appuintor is
nol piesent bo esunied 10 100 qussiin

9 The cyntnung deesteds oF a sUiy tonunung drectyr may acl
polvaticland 53 any vatastws i iher pumeder. but. o the number of direetons g
{653 thun the number hxed a5 the qusrum, the contmueng direcisis er ditactar




may act only for the purpose al (g vacancas or ot ciling a ganeral mepling
01 The direciors mey appont ona of thewr punsbar 1a pe tho charman of ine
poard of diroctns and may at any me remove him from that oflice, Unfass he s
uiwitling 1o 9o 50, the diretior SO appomtad shali proside a avery meohng of
directors at whieh he s prasent Bulil there is o duaclor hotding thal oflice, or
f the dirocter helding ¢ 1€ uswilling o preside or 15 nol presont wdhia lva
minuies alter the tme tppotlad tar tho meotng, Lhe directors present may
appont one of theyr pumber to ko chairman of the maekng

92 all acts done by a meeung of diraciors, of of & committed of directors, or
by a person asling as a diraclar shall, nowilhstonding thal it bo alterwards
discovered tha! tere was & datedt in the appoiniment of any direcior or thal
any of \em wete disqualted from holding ofhce, or bad vacated offlice, of
wara nol entilled to vole, be as valid as If every such person had beon duly
appointed and was quahklied and had continued fo be a deectr and had baan
antiled 10 voie, ‘

63 A resclution,n wiiting signed by all the directors enlitlod 1o recenve nalico
of a meatng of dirgctoss of of a committee of dueciors shahl be as valid and
effesiual as if 1l had bean passed at a meenng of ditactors or (as the case may
be] & committee of direclors gy convened and hatd and may consist of
sgvarat documents in the bke form each signad by one of more directors; bul &
resolution signed by an allernale director need rot also be signed by his
appontor and if 1 18 signed by a dweclor who has aphainied &n allernate
direclor il nead nat ba signed by the aernale director in that capacily.

94, Save as otherwise provided by the arlicles, a diractor shall nol vale at a
meaung of dieclors of of a commliee ol diecios on any resolution
concermng a maiter in which he has, diractly or indwecty, an interest or duty
which 15 matenal and which conllicts or may conllict wilh the interests af the
company unless s nterest or duty anses only because the ¢ase lalls within
ana or more of the foflowing paragraphs —

1a) the resalutian refates to the gung to tun of a guatantioe, seturily, or
mdemnn}f in rospect ¢f money lent 1o, or an cbligation Incurred by him lor the
penefit of, the company ar any ¢ 115 subsidianes,

b the resolubion relaies 1o the giving 10 a tnird panly ol a guarantee,
securily of indemaity i respect of an obligakon of tha company or any of Is
subsidianas for wiuch the director has assumed responsibility in whale or part
and whether aigna or joidly wiih others under a guaraniee or indommity or by
the giving al security:

‘61 hes interast anses by vieluo of s subscnbing or agreemg 1o subscnboe
Ior any shares debeniures or olher secuntigs of the company or any of s
subsidianies or by viriue of his being. of intending [0 t2ceme. a partcipant in
e underwnting or sub-undorwoung ol an oller ol any such shares,
debantures or olther secontes by the company or any of Hs subsihanies for
subscnpuon. purchase or exchange.

i) Ihe resalubon ralales in any way to aretirement tanebls scheme which
nas bean approved or 1s conditonal Upon apgrovat by the Board of jnland
Rayange [or taxalon pirpsas
For the purposes of thig regolaton, an interest of a persgn who 15, for any
purpose of the Act lexcluding any Stawiory moddication thereo! riol in lorce
when this reguiaken becomas winding en the company). connecled wil a
duegtor shall be treated ac an interost of the drector and in felakon 10 an
alfernate director an interost of ke appointar Shall be weated as an wietest of
the alternate direcler withaul prejudice fo any interest which the alternale
diector has olherwiss
95 A duedlar shaif not bo counted i the guotum present al a meeting n
relatcn 1o a resoluticn on whick ne s gl entifed to vole
86, The company may by crdnary casgluton suspend of relax 19 any extent
eaher genorally Of tn tespect ©f any parbcutar magter. any provisn of the
arlicles pronbang a deector fiom vathg at 3 mestng of drectees or ¢f 8
committes of drectors
97 Where prongsals are under cens.caratsn canzemn.ng he applintmen of
wa OF Mere JHectuss 10 6162es o empigyments vt this campany or any bedy
Torporate inwheh the Lompany s intergslpd ing n:awmw‘i) b dopded and
consdered 1n relaLn 16 cach Graclor separdtely and iprevided he s nol for
anainer reasen preciuded from voting) eact of the dratises consdned shalba
antied to vote and ba counled i e Quowr in respett 6f @ath resgiukon
axcepl that cangerming ks own dppTaiment
38 Il a questicn ansas ata meet 73 ol d rentis o ¢ 3 Comaniiee ¢! CIeLES
a5 1z the gt of a credter 13 vate tho quastyn rmay belsre e concusa ol
the magtng be freforred to the chatman of the meolny atd ks fimy m
ralat 90 1o any G 18ltes Gohar than remeet enali Do f 1 and L7 IUENE

SECRETARY

99 Subjestio the preastrsof tho ALt 1rQ sazrelary shlbe appinted by e
Qrpstars ot ouchiemn alsuzh Ipmunoal on et usin SUIhCEnLl SRS A IOy
may thiok L4 aitd ary 09300130y 93 30EL FI83 3, e S M N 1hem

MINUTES
0 TR GSISrn Shob CAUSE MLOLNeS 1D B0 MAND N LRk Rept 101 e
PUIE3EE =

1) of &% pppariments ol efhpors mado gy the dretions ary

1ot of Al prozecdngs at mec.ngs of tng cImeany of the wfees oy
class of Sharas |t the E3MoATy %3 ¢ N teltnrs and el etmmiices ef
Arectirs wa'ed 0 ine RAmAS £l the £ CE S £1GI0H M e NS LI Tty

THE SEAL

10 Thir 5081 snal) only B8 GSCd By e punDnty Cf the €218 Cr ol B
commitee ol deotss awhoessd by tho gl ThO @a0ni™s gy
datermne who SEATS.G0 any Boume D weth ha Solsg gt add ansd unics
athorwise s9 determsned A skl b 4 3ned Uy ad rectir and by th selsiaty O
by a segond ducatsr

DIVIDENDS

152 Subyedt (2 the pravsers of the Ast e Compuy Moy by ofdinary
ronslulian daclara dradends m azstrdanco viil e respettiva tighis f e
g:embera ut n13 divgond shad exteed the amtyr] feZdmLRIld Ly B

HECISTS

103 Subioct 10 the provierng £ tha Azl B G1elllns may Cay alohm
dividands f it apuudts 2 ther that they are [ustied by the gl of Do
Sampary avaiatlo 127 g.5inputan i the share capital g danded mto 2 ilorem
classed ihe dwestars may pay wntonm dvidends £n thales wheth conlal
deforred or nonsprele o nghls weth regard o dvdond ag wedl A1 ga Shated
which cantar peelerential ngh!a w.ith tegard 1 dndond bul nd term &vatord
shall be paud ¢ stiafes catry'ng deforcd Cf nan-croferred (s alth tmp
af payment sny preforental dandend s o atted The Gaepilismay &30 Ly
ntervals selted by them ary divdend payable Ml a faed rdle d d arptas 1)
them that the plahls avatstia far distrturcn justly the paymen! Frovded ihe
¢ fedios Bet in Good tath tngy shall roY insts any Datlly to the kaliers el
shares confetting preforred rghts b dny s they mayy sullcs by the laaty)
payment of aninlenm dwidend o aty shafes havng defcted ez noneprcleted

ngnts

Ig-i Excapt as otherwse prasvided by the nghts attatted fo shawes al
dverdends shatl te dedtared and paid sttondng 1o the amounls pad up on ihe
chares on winch the tvidend s pad AT dividends shall be apportened ard
pad proportonately 10 the amounts paid up en the shares dunng any pertian
or portians of the pericd ¥ raspact of whith ihe dvidend 18 fad bl o any
share ts issued en terms providng hat ot shall fank for dividend as w4

parhicular oate, hat shor shalt 1ank for dridend eccqrdingly

105 A goneral moating doclanng a dwidend may, upon the recommendanon
o' the dirpciors, dirnet thal ¥ shpl! Ho satsficd whaolly ar partly by the
distnbution ol assols and, whore any Aifficlty anses in regarg to the
disinbution, the direciors imay solle tho same and parhcular may 1s5ue
frecuanal cortiticaies and fix (e vadue for distiibubon o) any assols and may
detormine thal cash shall be pad jo any membar upon the jooling of 110 valuo
so fixed i order to adyust the nghts of members and maoy vesl any asseis o
wusiees

106 Any dividend or ¢iher moneys payable in respoet of a shtare may ba paid
by chaque sent by post to the ragisiored address of the persan entlled o, i twio
Gr more Persnns aro the haldors of the share or are jointly entitled 10 11 by
raason of Iha denth or bankruptey of the holdey, fo the registered ado-ess of
that ona of those persons who 18 kst namad in tha regisier of mambiers or 1o
such person and to such addross as 1he person ar ptrsons enbitlod may in
walng direct, Every cheque shalt bs mada payable to 1he order of ihe parson
or persons endtlled or 1o such other pErs0n as the person or parsons enhtled
may In wiiting diroct and paymenl of the cheque shall be a ?aad discharge to
the company. Any ol haldet or athetr paeson joiml-g enttlod 1o a share as
aforesaid may give receipls for any divudend or other mioricys payabie in
raspoct of tha sitarg.

107 No dwvidand or olher mongys payable in raspect of a share shall bear
inla}rast against tha company unlass otherwise provided by Ihe rights altached
ta the sha:o.

108. Any dividand which has remained unclaimed for lwalve yoars {rom tho
date when it became due lor payment shall if the direciais 50 :asolve. be
forloved and conse 1O FoMan Owing by ihe company

ACCOUNTS

109 No member shat as such) have any nght of Inspacting any accounting
records of giher book or document of the company except as conlarred by
statute or authonsed by the directors or by ardinacy resolution of the company

CAPITALISATION OF PROFITS
10 Tho directors may with the authanty of an ordinary rasotulion of the
company — _

(a) subjoct as herenafier provided, resolve 1o capitalise an;; undwided
profils of the company not revwred for paying any preferential diidond
{whather or nof they are avalabie for distribution} or any sum standing lo tha
crodit of the company’s Shate PIEMILT BcCount oF Capiial redatphion 7e3eIve;

(0} appropriale the sum rosolved 10 be capilalised 1o the members who
would havo been entitled 1014 1 were distnbuled by way of dividend and in the
SAME PIEPOTNOns and apply Sucth 5um on their behall either :n of tawairds
paywig up the amourds, if any, for the time baing unpaid an any shargs held by
them respectively, or in paying up in fulf unissued shares ot debentures of thg
company of a neminal amount cque! to that sum, and alkl the shares or
dabentures credited as fully paid 10 those members. or as they may duecl. in
those pIopotions. or Partly sn ong way and pastly w the other baythe share
premum account, the capiial redemplion reserve, and any profits which are
nat avalable for distesbut:en may. lor the purposes of this regulation, only bo
?‘f“pheﬂ :’n paying up urissued chares 1o be allotted to members credited as

ly pas .

{€) makp suth prowns:on by the 1ssug of fractonal cerblicates or by
payment in cash or olherwise as they delerming in the case ol shares or
debentures beconuny distributable under lys regulation n fractrons, and

{d) authonse any Porson 10 enter on behdif of alt the members concerned
mio an agieement with tho company prowmging lor the ailbiment 1o them
tespectivoly cred:ted a5 fully pad, of any shares of debentutes 1o which they
are enired upon such csplalsalion, any apreement made under such
authoiity being tead ng on 3% such members

NOTICES

115 Any notze tabo gven 106 by 2ny person pursuant to the arbcles shati be
0 AU 46E1 that A Astce talng A mechng of the duetiors PEcd NOLDE N
ALk

112 Tho comoany may Give any 5400 10 @ member gaher personalty or by
sendng 2 by pott in a prepad envelope addressed to the member al g
egaiened o557 byleasngd althal adotess intho case of gentholders of
a sharo, atl nohres shail bo g 19 the eatholder whose name stands lishin
th regetes of mcmbers o repest of the jomt hotding and notice £0 given shall
o suthoend notoe 10 80 he fontko/ders Amembor whose registered aggdiess
o5 £ipl wakn the Unted Kenpdom ond who gwes to the company an address
withen tho Unted Kogfom at wiich nibios may be gven t2 fum 5hal bo
enticd 1o have nohees gren 3 ke ot that address, Tl cthorise na such
aneres (R b et ticd o ecene any nziLe om the company

M3 A mErder e, o hot 1 pRIEIn o by proky, al any meeln] of the
eomeany 6 ¢ e hilters ¢f any ¢ast ¢f chates ¢ i company shall b
Coemod 10 Kave roceatd rtoe ©f the meerng and wbed requigte of the
pupssts st nhchdwascatiod

102 Every POISON whD LODOmMOS £1U0S 10 & chane shal bo bound by any
sotal e npect o thl tharewish bofoto ks namo ss enlorcd i the fegister
gl mombos has HOCH AUly GOn 10 8 PO from whom ho goracs RS Wlo
0Y Pt B o8 eeinpn eomanny A nohte was pIopedy anfdiessed
plepad gnd porind shall bo Contiutve evdente tul the nolico was gven A
6ol chal bodoemod 1o bo gvon e Crpratonet A8 houts altet the ehvelopo
eontarung A wap posted

095 A srica may b gaeny the Compony 10 tho prisens en Ued £ 3 share
w gomiemAno ¢ e dopth v bankruplcy of a smembor by sending Sr
SeITtna o, Aty mansnct authuased By the aneizs for tho Gvis) oI note to
ampirdet SN Cted I themby nama o by the 150 ol repiesentatvos €1 tha
dorcaed Of edtho £F thh banknar 1o by ang [ke dprengrion at the agdtess. of
aty vt the Unicd K-ngdsm supphed 1or thal ginpeso by tho persons
eAmag 0 bo £3 o5 D 1664 surh Bn addwits kas boos supplied, 3 nolice
M3y DO VT T ANY mARnCt o whroh d might have beon gvon i the death or
tamwupicy Rad noicctundd

WINDING UP

M7 I ERS @sobany 8 wound g the Bedatat may wts i saRLEED o 80
oxiramdaaty Ipscutisne! the company and any athor santhen sequired by the
ALt Avidn OmIng it membets 0 Epei Ihe nilo ¢ any pati ¢f the aseels of
e LT ARy &g ey Sov Ehal Riapats vaiue any arsels and celenmne how
a0 el s $hatl Do cantd cul 88 Detween the mombers oy Odierent classes of
roerebers The Rgiedatar oy, wndh tho T sanstion vest ita whata gr any part
1 0 2543 0 HuSIAeS UpEn S50 trusls Jod o bonetd of the membors as e
with e e saxctae) deterninod Bulno fmomber shai be compeliied t9 accop!
amy assets upsnniioh Yo 18 Dtablsy

INDEMNITY

HA Srbreiinthe Rorsnng 6! the Act bl vathoul frepudite 1o any isfematy
13 wheth 3 drestor may Citorwsn be ort e every diecipr o other clhcor of
audigr of the company shall be mdemadiod cut ol the agsels of the company
azanstany liokmly oeuited by omovdefengng any progeedngs whether cvil
of ermena) m wheh pedsmont G Qeeen o keg favor o i which he g alquitied
£7 m LoRneton Wit amy arploaton m whisch rebel s granted 10 bt by he
coutt from Satdty for negigente defaull treact: of duty o breach of tust m
felaton to the olfans of tho cofmpany




Coimpany No. 2322945

THE COMPANIES ACT 1985 (AS AMENDED)

WRITTEN RESOLUTION OF

ALBOUYS NOMINEES LIMITED
Private Company Limited by Shares

ELECTIVE RESOLUTION
We, the undersigned, being all the Members of the above-named Company who
at the date of this Resolution would be entitled to attend and vote at General
Meetings of the Company HEREBY pass the following Resolution as an Elective
Resolution

THAT, the Company hereby elects:

a. To dispense with the laying of accounts and reports before the Company
in General Meeting

b. To dispense with the holding of Annual General Meatings

C. To dispense with the requirement to appoint auditors annually

Dated this /5.2 day of November 1992.

SIGNED FOR ANL GN BEHALF OF
MIL (U.K.) LIMITED

............ SLTLLL Bl oersveceemsssnnnseennns DiTRCIOT

28 JUN 1983

......... e COmpany Secretary

House

7/ s N
/f?/j{{.[’{(&(&i ....... .B.L. Shailer {Nominee Shareholder)




