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COMPANIES FORM No. 12

Statutory Declaration of compliance
with reguirements on application
for registration of a company

Pursuant fo section 12(3} of the Companies Act 1985

To the Registrar of Companies Ferofficialuse  For official use

[ aufianiie lhaniils ot

| 1 1 1] 25189359 «
Name of company TTTTT

KITSAVE LIMITED

DAVID STEWART HODGSON, signing on behaif
SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6UB
do solemnly and sincerely declare that | am a [Selieitorengaged-rrthe-formeation-ofthe-
<ompany]T [person named as director or secretary of the company in the statement delivered to
the registrar under section 10{2)f and that a't the requirements of the above Act In respect of the
ragistration of the above company and of matters precedent and incldental to it have been
complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

Declared at 11, SHIP STREET Declarant to sign below

BRECON.

POWYS
The 3rd day of Januar

L *

bafﬁ‘f?:'f?F : il A ruiiic
A Commissioner for Oaths or Notary Public or Justice of o
the Peace or Solicitor having the powers canferred an a /
Commissionar for Oaths. [
Presentor's narne, address and For official use
reference (if any): NewCompanlos Sectfon Post room

359468
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COMPANIES FORM No. 10

Statoment of fivet directors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

For official use

Name of company

*

KITSAVE LIMITED

e ) L U SIS R T T L T LT A TR il

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

La ITIERR v ATMRMLIR KRR

2 BACHES STREET

LONDON

I e Postcgdel N1 6UB

If the memorandum is deliverad by an agent for the subscribers of the
memorandum pleaga mark ‘X’ in the box opposite and insert
the agent’s name and address below

. JORDAN & SONS LIMITED - ~
21 ST THOMAS STREET
" BRISTOL
K s . Postcodel BS16JS

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

vl
Presentor's name, address and For official use
reference (if any): General Sactian Post room
359468
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DIRECTOR |

The name(s) and particulars of the person who s, or the persons who are, t0 be the first director 5'(?:%51?, do not

or directors of the ddmpany (note 2) are as follows; s margin
§ Name {note 3) INSTANECOMPANIES LIMITED Business accupation
X COMPANY REGISTRATION AGENT
T’-’;evious name(s){note3) NONE Nationality
Address (note 4) 2 BACHES STREET - UK REGISTERED
LONDON Date of birth (where applicable)
Postcode N16UB (note 6)
Other directorships T  NONE t apter particulars
) ) girg.g;g'r'ships
held or previousty
neld {see note 5)
if this spage is
insufficlentuse a
cantinuation sheet.
tconsent to act ag director of the company named on page 1
Signature %&ﬁ& (Autharised Signatory) Date 03.01.90
\\\
W
SECRETARY ot
The name(s) and particulars of the person who is, or the persons who are, to be the first thls?’ngrgln

secretary, or joint secretaries, of the company are as follows:

Name (noles 8 &7) . SWIFT INCORPORATIONS LIMITED -
Previous name(s) {(note 3) NONE i
Address (notes 4 & 7) 2 BACHES STREET
LONDON
Postcode N1 6UB
pany named on page 1
(Authorised Signatory) Daie  03.01.90

Vet A I NS S
N




THE COMPANIES ACT 1985 R512932

NG

~B JUN 1990

£50 FEE PAID
COMPANIES
HOUSE

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name is
KITSAVE LIMITED

2. The Company’s regislered oflice fs to be situated in England & Wales.
3. The Company's objects are :-

(a) To carry on all or any of the businesses of general merchanis and traders, cash and
credit traders, manufacturers’ agenis and representatives, insurance brokers and
consultants, estate and advertising agents, morigage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commissian agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate In, undertake, perform and
carry on all kinds of commercial, industrial, trading and financlal operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and conlractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company's own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and lelters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
to the sams or otherwise deal with any such businesses or undertakings as may be thought
desirable.
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{b) To carry on any other trade or business
whataver which can in the opinion of the Board of
Directors be advantaganusly carried gnin connection
with or ancillary to any of the businosses of the
Company.,

(c) To purchase or by any other means
acguire and take options over any property
whatever, and any rights or privileges of any kind
avar or in respect of any property.

{d} To apply for, register, pu-chase, or by
other means acquire and protect, prolong and renew,
whather in the United Kingdom or elsewhera any
patents, patent rights, brevets d'invéntion, licences,
secrat processes, trade marks, designs, protections
and concessions and to disclaim, alter, modity, 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 upan, testing
and imp.oving any patents, inventions or rights
which the Company may acquire or propose to
ar juire.

{(e) To acquire or undenakeo the whole or any
part of the business, goodwill, and assets ot any
person, firm, ur 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 tor such acquisition to undertake
all or any of the Nabllitlas of such porson, firm or
company, or to acquirg an intereat In, amalgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for co-oparation,
or tor mutual assistanca with any such paragn, lim
or company, or for subsidising or otharwlise assisting
any such person, firm or company, and to glve or
accept, by way of consldoration for any of tho acts
or things aforesald or proparty acquired, any
shares, dobenturos, debenture stock or socuritles
that may be agreed upon, and tg hold and rotain, or
self, mortgage and deal with any shaugs,
debenturos, cabanture stock or socuritfes a0
racaived,

(1) To improve, manago, construct, ropair,
dovelop, exchange, let on lense or otherwisg,
moertgaga, charga, soll, dispose of, turn to account,
grant llcencos, optlons, tights and privifogas I
rospect of, or otherwise daal with all or any part of
the property and rights of the Campany.

{9} To invest and deal with the monoys of tha
Company not immadiately raquired In such mannaras
may from time to time be detarmined and 10 hoid or
otherwlse deal with any Investmonis madae,

(h) To lend and advance money or glve Crodit
on any tarms and with or without security to any
person, firm or company (including without prejudice
to tha generailty of the foregoing any holding
company, subsldiary or tollow subsidiary of, or any
cthor company associated in any way with, the
Company), to aenter into guaranlces, contracts of
indemnity and surotyships of all kinds, to receive
maney on deposit or loan upon any lerms, and to
secure ar guaraniea in any manner and upon any
terms the paymant of any sum of money or the
performance of any obligation by any parson, firm or
company (including without prefudice to the
gonarality of the foregolng any such holding
company, subslidiary, fellow subsidiary or assoclated
company as aforesaid).

() To borrow and ralse money in any manner
and to securo tho ropayment of any monay borrowaed,
valsed or owing by mortgage, charge, standard
security, llen or other security upon the whole or
any part of tha Company's proporly or assels
{whather prasent or future), Including its uncalled
capital, and also by a similar mortgage, chargs,
standard sacurity, Hen or securlly to secure and
guarantea the parformance by the Company of any
obligation or labllity It may undertake or which may
becoma binding on it,

{/) Vo draw, make, accept, endorse, discount,
negotiate, execute and Issue cheques, hills of

exchange, promissory notos, bllls of lading,
warrants, debentures, and othor nagotlable ar
transforable instruments.

(k) To apply tor, promote, and obtaln any Act
of Parllament, order, or licence of the Depantment of
Trade or othar authority for anabling tha Company
to carry any of Its objects Into effect, or for
effecting any medification of the Company's
constitution, or for any other purpose which may
soam calculated direcily or indiractly to promote the
Company's interests, and 10 oppose any proceadings
or applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

(!} To enter Into any arrangements with any
government or autharity (supreme, municipal, local,
or otherwise} that may seem conducive to the
attzinment of the Company's abjects ar any of them,
and to obtain trom any such government or authaority
any charners, docrees, tights, privileges or
concessions which the Company may think desirable
and to carry out, exercise, and comply with any
such charers, decrees, rights, priviloges, and
concassions.

{m) To subsaribe {lor, ake, purchase, or
otharwise acqulire, hold, salf, deal with and dispose
of, place and underwnta  Sshares, StOcks,
dabentures, debenture stocks, bonds, obligations or
socuritios [ssuod or guaranteed by any other
campany constitutad or carrying on business in any
part of the world, and dobenturas, debentura
stocks, bands, cbligations or sacurities issued or
quarantoed by any government or authonly,
mur;g:ipal. focal or othorwise, in any part of the
world,

{n) To c¢entral, manage, finance, subsidise,
co-orginate or olhorwise assist any company or
compantas in which the Gompany has a direct or
indiraet financlal Interost, 1o provido socrotarial,
administrative, technical, commorcial and othar
sarvicas and facilittas of all kinds {oc any such
company orcompanies and to mako paymants by way
of subvantion or otherwise and any othor
arrangemants which may seom dosirnble with respect
to any business or cporations of or genarally with
1ospoct (o any Such company or companios.

(o} To promota ony othgr compony for tho
purpose ot acquiring the wholo or any part of the
busineas or proparty or undertaking or any of the
ffabilities of the Company, or of undortaking any
businass or oparations which may appear fikely to
asgist or benelit the Company or 10 enhance the
value of any proparty ar business of the Company,
and ta placa or guaranica the placing of,
undarwrite, subscriba for, or othorwise acquire all
cr any part of tho shares or sacurities of any such
company as atoresald,

{p} To seh or otherwise dispose of the whole
or any part of the business or propery of the
Campany, either together or in portions, for such
considoration as the Campany may think {It, and in
particular for shares, debentures, aor sacuritics of
any company purchasing the same.

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

{r} To remunarata any porson, firm or
company rendering soivices to the Campany eithor
by cash payment or by the allatment to him or them
of shares or other sucurities of the Campany
craditad as pald up in full or in part or otherwiza as
may ba thaught oxpedient,

{e} To pay all or ony oxpenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract with
any person, firm or company to pay tho same, and
to pay commissions to brokers and others for
underwriting, pluc¢ing, selllng, or guarantesing the
subscription of any shares or other securities of the
Company.
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(¢} The Directors shall not be roquired to
retlro by rotation and Clauses 73 to 60 {Incluglve) in
Tabla A shall not apply to the Company,

(d} No paerson shall be appointed a Director at
any Genaral Maeting unless eithon.

() he Is recommendad by the Diractors;
or

{i) not less than fourteen nor more than
thirty-five cloar days bafore tho date appointed for
the General Meeting, notice executed by a Member
qualitied to vote at the General Meetlng has boean
given to the Company of the intention to propose
that parson for appointment, together with notice
executed by that parson of his willlngness to be
appointed.

(e) Subject to paragraph (d) above, the
Company may by Ordinary Resolutlon in Genaral
Meating apgoint any persan who is willing to act to
be a Director, either to il a vacancy or as an
additional Director,

(1) The Directors may appoint a porson who is
willing to act 1o be a Director, either to fill 2
vacancy or as an additlonal Director, providad that
the appointment does not cause the number of
Directors ta exceed any number determined in
accordancewithparagraph (b) above as the maxImum
Aumber of Diractors and for the time belng in force,

BORROWING POWERS

8. The Dlrectors may ownircise all the powers of
the Company to borrow maney without limit as to
amount and upon such 1arms and in such mannor as
they think fit, and sublect {in the case of any
sacurity convertible Inlo shares) to Soction 80 of the
Agt to grant any mortgage, charge or standard
sacurity over it$ undentaking, property and uncallod
capital, or any part thareof, and t¢ issuc
debentures, debanture stock, and othar socuritios
whether outright or as socurity for any deb,
Hatility or ohligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shali not bo entitled
23 such to recelve any romuneration from tho
Company, save that he may be paid by the Company
such part (if any) of the remunoration othorwlso
payable to his appolntor as such appolntor moy by
notice in writing to the Company trom time to tima
direct, and the first santance of Clause 66 in Table
A shall be modifled accordingly.

{b) A Diractor, or any such other person as Is
mantioned In Clause §5 in Tablo A, may act as an
alternate Diractor to ropresent morge than one
Director, and an alternate Director chall be entitiod
at any meeting of the Direclors or of any committas
of the Directors to one vote for avary Directar whom
ha represants In additian to his gwn vate (i any) as
a Director, but he shall count as only ona for the
purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10,  Tha otfice of a Diractor shall ba vacated I he
becomas incapable by reason of lliness or Injury ot
managing and administering his property and atfairs,
and Clause B3 jn Table A shall be modifled
accordingly.

GRATUITIES AND PENSIONS

11, (a) The Directors may cxercise the powers of
the Company conferred by Clanse 3{t) of the
Mumorandum of Assaciation of the Company and
shell be entitlud to retain any benefits recelved by
them or any of them by reason of tho exercise of
any such powars.

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

PROCEEDINGS OF DIRECTORS

12, {a) A Directormayvote, at any meeting of tho
Directors or of any committoe of tho Oirectors, on
any resolution, notwithstanding that it In any way
concorns or ralates to a matter in which he has,
diractly or Indirectly, any kind of intorost
whatsoover, and if he shall vote on any such
resolution as aforesaid hls vote shall boe countod;
and In relation to any such resolution as aforesaid
he shall (whather or not Lia shall votn on the same)
ba taken Into account in caleulating the quorum
prosent at the meeting.

{b} Clauses 94 to 97 (inclusive) In Tabla A
shall not apply to the Company.

INDEMNITY

13, {a) Every Diractor or other officer of the
Company shall be indemnifled out of the assets of
tho Company against all 1osoas or Habllities which he
may sustain or Incur in or about the execution of
the duties of his office or otherwise in relation
therato, including any liability thcurrod by him in
dofending any proceedings, whether civit or
criminal, in which judgment is given in his favour or
in which he is acquitted or in connaction with any
application undoer Section 144 or Seation 727 of the
Act In which relief Is granted 1o him by the Coun,
and no Dlrector or other officor shall be llable for
any loss, damage or misfortune which may happen to
or he incurred by the Company in the execution of
tha duties of his oftica or in rolation therato. But
1his Article shall only have effact in 8o far as its
provisions are not avolded by Saection 310 of the
Act.

fb) Clause 118 In Table A sholl not apply to
the Company,

TRANSFER OF SHARAES

14,  Tha Directors may, In tholr abaoluto dlscrotlon
and without assigning any reason tharofor, decline
to reglistor tho transfar of a share, whother or not
it Is 3 fully pald share, and the first sontence of
Clavse 24 In Tabie A shall not apply to the
Company.

Namas and Addresses of Subscribers

For and on bohalf of
1. Instamt Companios Limited
2 Bnchas Streot
London Ni 6UB "

For and on beohalf ot

2. Switt Incorporations Limlted pr————
2 Baches Stroat
London N1 6UB
e 0

¢
03.01.90 ('-*’/

Witness to the ahove signatures, Terry Jayna
2 Baches Stroet
Londan N1 6UB

X,

Dated
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2512932

I hereby certify that

KITSAVE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 18 JUNE 1990
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THE COMPANIES ACTS 1985 to 1989
Company Number 02512932
SPECIAL RESOLUTION OF

KITSAVE 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 recelve
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the sald resolution shall, pursuant to Clause 53 in
Table A (which Clause Is embadied in the Articles of Association of the Company) or
pursuant to any applicable rule of law, 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 Regulations set forth in the printed document attached to this
Resolution (and for the purposes of identification marked with an "A")
be and the same are hereby approved and adopted as the Articles of
Association of the Company In substitution for and to the exclusion of
all the existing articles,

Dated this 18th day of June 1990

Az~
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(AUTHORISED SIGNATORY -‘:]\ISTANT >OMPANIES LIMITED)
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{AUTHORISED SIGNATORY'O Ff INCORPORATIONS LIMITED)
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THE COMPANIES ACTS 1985 10 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOTIATION
PRELIMINARY

1. (a) The Regulations contained In Table A in the Schedule
tothe Companies (Tables Ato F) Regulations 1485 (S) 1985
No. 805} as amended by the Companias (Tables A 1o F)
{Amandment} Regulations 1985 {51 1985 No, 1052) (such
Table being hereinafter called “Table A%} shall apply to the
Compariy save in so far as thay are excluded or varigd
hereby and such Regulations (save as so exciudad of
varied) and the Anticles herainatier contalned shall be the
regulations of the Company.

(b)in these Anticles the expression “the Acl means the
Companies Act 1985, but o thal any relerence in these
Articlas 1o any provision of the Act shall be dasmed o
incfude a reference to any statutory modification or
re-enactment of that provision for the time baing in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised In the authorsed share
caplial with which the Company s Incorporated shall b
under the control of the Diraclors who may (subjact to
Saction 80 ol the Act and to paragraph (d] belowj aliaf, grant
optiong over or otherwise disposa of the same, ta such
%ariops. on such terms and In such manner as itidy
think fit,

(b) All shares which are not comprised In the awihorised
share capital with which the Company is Incarporated and
which the Directors propose to Issue shall first ba afferad 1o
the Members in proportion as nearly as may ko to the
numbor of the existing shares held by them respactivaly
unless the Company in Genaral Masling shall by Specia!
Resofution otherwise ditact. The offer shall be made by
notica specitying the number of shares oflered, and limiting
a period (not being luss than fourtean days) within which the
offer, if not accepted, will ba deomed o be daclined, Alar
the axpiration of that period, those shates so daemed 1o be
doclined sha be offered In the proportion aforgsald 1o the
parsans who hava, within the sald period, acceptad all the
shares offered 1o them; such further olfar shall ba mads In
like terms in the same manner and fimitad by a ff.e pariod
as the original offer, Any shares not accaplad putsuant to
such offer orfurther offer as aforesald or not capavle ol baing
offared as aforesaid except by way of fractions and any
shares eleased from the provisions of this Article by any
such Speclal Resolution as aforesald shall be under the
conlrol of tha Directors, who may allot, grant optlons over or
otherwise dispose of the same to such persons, on such
tarms, and in such manner as they think fit, provided that, in
the case of shares nof accepled as aloresald, such sharas
shall not be disposed of on terms which are more favourabla

1o the subscribers therefor than the tarms on which they

were offered to the Members, Tha foregoing provisions ol

‘:ﬂls Apa:agraph {b} shall have slfr.ci subloct 1o Section B0 o}
@ Act,

{c] In accordance with Section 91{1) of the Act Sections
89(1) and 90(1) 1o (6) (Inclusiva) of the Act shall not apply
1o the Company.

{d) The Directors are generally and unconditionally
authorised for the purposes of Section B0 of the Acl, o
exarclse any powar of the Company 1o aflot and grant fights
lo subscribe for or convart sacurities Into shares of the
Company up to the amount of the authorisad share capital
with which tha Company Is incorporated at any fime of time.
duting the pariod of five years from the date of Incorporation
and the Direclors may, after thal puried, allol any shares or
grant any such rights unider thls authority in pursuance of an
ofter or agreemant so to do made by the Company within
that period. The authority heraby given may at any time
{subject fo the sald Section 80) be renewed, revoked or
varie? by Ordinary Resolutlun of the Company in Genarat
Mesting.

SHARES

3.Tha lion conforred by Clause 8 in Table A shall attach also
to fully paid-up shares, and the Company shall also have a

KB

tist and paramount lian on all shares, whether fully paid gt
nol, standing registarad in the name of uny parson indebled
or undar fiabllity 1o the Company, whether tia shall ba tha
sula registered holder thereol or ¢hall be onp of fwo of morg
Join! holders, for all moneys prasently payable by him of his
oslate to the Company, Clausa B n Table A shall be modified
accordingly,

4, The liability of any Mamber in defaut! in raspact of a call
shall be increased by the addition at the end of the first
sentance of Clause 18 In Table A of the weords *and all
axpanses that may have baen Incurred by the Company by
reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. Every nolica convening a General Meeling shall comply
with the Frovlslons of Section 372(3) of the Act as to giving
information to Members n regard 1o thelr fight 1o appoint
proxies; and notices of and olher communications relating
te any General Meeting which any Member is entitled to
recaiva shail be sent to the Directors and to the Auditors for
the time being of the Gompany,

6. (a) Il aquorum s not prasent within hat an hour from the
time appainted for a Ganeral Meeling the General Meeling
shall sland adjourned fo the same day In tho noxt week ny
tha sama time and place or to such othar tay and at such
othar time and place as the Diraclors may determing; and it
at the adjournad General Meating a quarum is not prasant
withir: half an hour from 1he time appainted therefor such
djourned Ganaral higeting shall ba dissolved,

(b JClause 41 in Tabla A shall not epply ta tho Company.

APPOINTMENT OF DIRECTORS
7. {a}Clause &4 in Table A shall nol apply to the Company.

{b} The maximum number and minimum number
raspeciively of the Ditectors may be determined from time
to time by Qrdinary Reselution in Ganaral Meeling of the
Company. Subjact 1o and in dalaull of any such
determination thers shall be no maxlmum aumber of
Diraclors and the minimum number of Directors shallbe ong,
Whanseaver the minimum numbar of Directors shall be ona,
a safe Nirector shall have authority to exercisa all tho powvars
and discrations by Table A and by thase Arlicles expressed
1o be vestad in the Directors ganarally, and Clauss 89 In
Tabla A shall be modified accardingly,

{c} The Direciors shall not be required 1o rotire by mlation
and Clausas 73 1o 89 (inclusive) In Tabla A shall not apply
toihe Company,

{d} Noperson shall be appalnied a Director atany Ganeral
Masiing unless elthar:-

{i) e Is recommended by the Dlrectors: or

{ii) not fess than faurtean nor more than thirty-five
cloar days belore the dale appoirted for the General
Maeting, ratice signed by a Member qualified to vote at the
General Mosting has bean glvan 1o the Company of the
intantion to proposa that person for appolniment, tegether
with notlce skined by that parson of his willingness to be
appolnted,

(e) Sublect 1o paragraph (d) above, the Company may by
Ordinary Rasolulionin Ganeral Maeting appoinl any person
who Is witling to act to ba a Dirgelor, either to fill & vacancy
o 45 an &dditional Director,

{I} The Directors may appolnt a person who Is wiling lo
actto be a Direclor, gltkir 1o il avacancy or as an addilional
& appolnimen) doas not cause the

, Director: rgs!
3Ly numbbbioS lofexceed any number datermined in

m‘:ﬂ paragraph (b) abave as the maximum
4o i r,sF any for the time balng In force,
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B. The Directors may exercise all tho powars ol the
Company to borrow money without limlt as 1o amount and
upon such terms and In such manner as they think fit, and
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subject {in tha case of any socurity coaverlibie intg shares)
to Section BO of the Act to grant any mongage, charQe or
standard security ovar its underiaking, property and
uncalled zapital, ot any part thereof, and to Jssue
debantutes, dabenture stock, and other ecurities whether
outright or &5 security for any debt, liabllity or obligation of
the Company or of any third party.

ALTERNATE DIRECTORS

8, (&) An alternate Director shall not be entitled as such lo
receive any remuneration from the Company, save that he
may ba pald by thoe Company such part (il any} of the
remunaration otherwise payable to his appointor as such
appointor may by notice In writing to the Company from time
1o time direct, and the first sentence of Clause €6 in Table
A shall ba modified accordingly.

{b) A Director, tr any such other person as is mentioned
in Clause 65 in Table A, may acl as an alternate Direclor to
taprasant more than one Diractor, and an altarnate Ditector
shall be entitied at any maeling ol the Direclors or of any
committes of the Directors 1o one vale for avery Director
whom he represenis In addition to his own vote {Iif any) as a
Director, but he shall count as only ope for the purpose of
determining whether a quorum is present.

GRATUITIES AND PENSIONS

10. {a) The Directors may exercise the powars of the
Cornpany conferted by Clause 3{t) of the Memorandum of
Association of the Company and shal! be entiled 1o refain
any banslits received by them or any of them by resson of
the sxarcise of any such powars.

{b} Clause B7 In Table A shali not apply 10 the Company.

PROCEEDINGS OF DIRECTORS

11. {a) A Director may vota, at any meeting of the Directors
or of any committea of the Dirsclors, on any resolulion,
notwithstanding thal it In any way concerns of relates (o a
matter In which he has, directly or indirectly, any kind of
{nterast whatscaver, and If he shall vote on any such
resolution as aforgsald his vote shall be counted; and In
relationto any suchresolution as aforesald he shall (whethar
or not he shall vole on the same) be taken Inlo account in
caleulating the quorum present al the meeting.

(b) Clauges 94 1o 97 (inclusive) in Tabla A shall not apply
to the Company.

THE SEAL

12, {a) I the Company has 2 seal it shall only be ugod with
the authorily of the Diractors or of a commities of Directors,
The Directors may determing who shall sign any instrument
to which the seal Is aliixed and unless otherwise so
determinad i shall be signed by a Direclor and by the
Secratary or second Director. ‘The obligation urder Clause
6 of Tabla A relating to the sgaling of share cerificales shall
apply only if the Company has  seal. Clause 101 of Tablo
A shall not apply to the Company.

{b) The Company may exgrcise the pawers confarred by
Section 39 of the Act with regard to having an official seal
for use abroad, and such powars shall be vested In tha
Directors.

INDEMNITY

13, {a) Every Director or other officar or Auditor of the
Company shall ba indemnified ocul of the assels of the
Company against all losses or Habliitles which he may
sustaln or incur In or about the execution of the dutles of his
ofiice or otherwise In relatian thereto, including any liabllity
incutred by him in defonding any proceedings, whethar clvil
or crimingl, In which judgmant s glvan in his favour or in
which he Is acquitted or in connection with any application
under Saction 144 or Section 727 of the Act In which relief
is grantad to him by the Court, and no Director or othar officar
shall ba llable for any loss, damage or misfortune which may
happen 1o or be Incurred by the Company In the axecuion
of the dutias of his office orin relalion thareto. Butthls Article
shalt only hava effact In so far as ils provigions ara nol
avoicizd by Section 310 of the Act.

K84
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(b} Thu Directors shall have power 10 purchase and
malntaty tor any Direcior, officar or Auditor o) tha Compaty
insurance against any puch Nablity as ia referrad lo In
Sectlon 310(1) of the Act from and after the bringing Jn to
force of Section 137 of the Companies Act 1989.

{c) Clause 118 In Tabla A shall not apply pthe Company,

TRANSFER OF SHARES

14. The Diroctors may, In their absolute discratlon and
without assigning any reasen therafor, decline to register the
transler of a share, whaether or not It Is a futly paid shars, and
the first sentance of Clausa 24 in Table A shall not apply to
tha Company.
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THE COMPANIES ACTS 1985 to 1989
+  COMPANY NUMBER 2512032

SPECIAL RESOLUTION OF

KITSAVE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitied to recelve
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 {whlch Clause Is embodied in the Articles of Assoclation of the Company} o
pursuant to any applicable rule of law, for all purposes be as valid and eftactive as ff
the same had been passed at a General Meeting of the Company duly convened and haeld,

it Is resolved:

That the Articles of Assoclation of the Company be and the same are hereby altered
by deleting Articie 14 and by adopting the foltowing now Artlcle;

TRANSFER QF SHARES

14, (3) The Directors shali, subject to Clause 24 in Table A, register the transfer or,
as the case may be, transmission of any shares:-

() to a member of the famlly of 8 Member or deceased Member,

(i) to any person or persons acting In the capacity of trustee or lrustees of a
1.5t croated by a Member {by deed or by will) or, upon any change of trustees of a trust
so created, to the new trustee or trustens (80 that any such transfer as aforesaid shall
be reglstered pussuant to this paragraph only If such shares are to be held upon the terms
of the trust) provided that there are no pergons beneficially Interested under the trust
other than the Member or members of his family and the voting rights conferred by any such
shares are not exerclsable by or subject to the consent of any person other than the
rustee or trustees of the trust ar tha Member or members of his family and also the
Directors are satisfled that the trust Is and Iz intended to remain a trust the sofe
purpose of which Is to benefit the Member or mambara of his famlly;

(i) by the trustee or trustees of a trust to which sub-paragraph (ll) above applles
to any person bereficially interested under the trust being the Member or a mamber of
hig famlly;

(iv)to the legal personal representatives of a deceased Member where under the
provisions of his will or the laws as to Intestacy the persons beneflcially entltled to
any such shares, whether immedlately or contingently, are members of the family (as
hereinafter defined) of the deceased Member and by the lega! personal representatlves of

s MNIES POUSE
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cortinued...
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a deceased Member to a member or members of the family of the deceased Memiber;

(v) to any other Member of the Company,

{b} For the purpose of paragraphs (a) and {) ol this Article but not any other
paragraph:

() the word "Member” shall not Include a person who holds shares only In the
capacity of trustee, legal personal representative or trustee in bankruptey but shall
Include a formier Member In any case where the person concerned ceased to be a
Member as the result of the creatlon of the relevant trust; and

dl} tho words "a member of the famlly of a Member" shall mean the husband, wire,
widow, widower, child and remoter Issue (including a child by adoption), parent
{including adoptive parent), brother and sister (whether of the fuli or hall blocd and
including a brother or slster related by adoption), and child and remoter issue of any
such brothier or sister (Including a child by adoption), of the Member.

(¢} Notwithstanding the provisions of this Article, the Diractors may decline to
reglster any transfer or transmission which would othaenvise by permitted hereunder
without assigning any reason therelor, if itls a transiers

) of a share (whether or not it is fully pald) made pursuant to paragraph (l)
below;

(i) of a share pursuant to paragraph (a} by a Member of tha Company who Is
employed by the Company In any capacity provided that this restriction shall not apply to
such Mambers’ legal personal representziives,

Clause 24 in Table A shail, for thesa purposes, be modified accordingly. -

{¢) Save where a transfer Is made pursuant to paragraph (a) above any person
{(horeinafter called "the praposing transferor”) proposing to transfer any shares shali
give notice In writing (herelnafter called "the transfer notice”) to the Company that he
desires to transfer the same and specifying the price per share which In his opinion
constitutes the falr value thereof, The transfer notice shall constitute the Company the
agent of the proposing transferor for the sale of all (but not some of) tha shares
comprised In the transfer notlice to any Member or Members willing to purchase the same
{(herelnafter cailad “"the purchasing Member™} at the price specified thereln or at the fair
value certified In accordance with paragraph (f) below (whichever shall he the lower). A
transfer notica shall not be revocable except with the sanction of the Directors.

continued...
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(e) The shares comprlsed !n any transfer'notice shall be offered to the Members
{other than the proposing transferor) as nearly as may be In proportion to the number of
shares held by them respectively, Such offer shall be made by notice In writing
(hereinafter called "the offer notice®) within seven days after the receipt by the Company
of the transfer notlce. The offer notice shail state the price per share specified In the
transfer notice and shall limit the time in which the offer may be accepted, not being
less than twenty-one days nor more than fortytwo days after the date of the offer notice,
provided that if a certificate of valuation Is requested under paragraph (f) below the
offer shal! remain open for acceptance for a perlod of fourteen days after the date on
which notice of the falr value certiffed in accordance with that paragraph shall have been
given by the Company to the Members. For the purpose of this Article an offer shall be
deemed ta be accepted on the day on which the acceptance Is recelved by the
Company. The offer notice shall further invite each Member to siate In his reply the
number of additional shares (If any) in excess of his proportion which he desires to
purchase and If all the Members do not accept the offer In respect of thelr respective
proportions In full the shares not so accepted shall be used to satisfy the <laims for
additional shares as nearly as may be in proportion to the number of shares already held
by them respectively, provided that no Member shall be obliged to take more shares
than he shall have applied for. If any shares shall not be capable without fractions of
being offered to the Members In proportion to their existing holdings, the same shail be
offered to tha Members, or some of tham, in such proportlons or In such manner as may be
daterminad by lots drawn in regard thereto, and the lots sha¥ be drawn In such manner as
the Directors may think fit,

() Any Member may, not later than elght days after the date of the offer notice,
serve on tha Company a nollce in writing requasting that the Audltor for the time belng of
the Company {or at the diacretion of the Auditor, a person nominated by the President for
the time belng of the Institute of Chartered Accountants in the Country of the sltuation
of its Pegisterad Oftice) certify In writing the sum which in his opinlon reprasents the
fair value of the shares comprised In the transfer notice as at the date of the transfer
notice and for tho purpose of this Article reference to the Auditor shall Include any
person so nominated. Upon receipt of such notice the Company shall instruct the Audltor
to cenify as aforesald and the costs of such valuatlon shali ba apportioned amneng the
proposing transferor and the purchasing Members or borne by any one or more of
them as the Auditor in his absciute discratlon shall decldn. In certlfying falr value as
aforesald the Auditor shall be considered to be acting as an expert and not &s an
arbltrator or arhiter and accordingly any provisions of law or statute relating to
arbltration shall not apply. Upon receipt of the certificate of the Awuditer, the Company
shall by notice In writlng Inform all Members of the falr value of each share and of the
price per share (belng the lower of the price specified In the transfer notice and the
fair value of each share) at which the shares comprised In the transfer notice are offered
for sale. For the purpose of this Article the falr value of each share comprised In the
transfer notice shall be its value as a rateable proportion of the total value of all the
issued shares of the Company and shall not be discounted or enhanced by reference
to the number of shares referred to In the transler notice,

(g} !f purchasing Members shall be found for alf the shares comprised in the transfer
notice within the appropriate period specified in paragraph {e) above, the Company shall
not later than seven days after the explry of such appropriate perlod give notice in
writing (hereinafter called "the sale notice") to the proposing transferor specilying the
purchasing Iembers and the proposing transferor shall be bound upon payment of the
price due In respect ot all the shargs comprised In the transfer notice to transfer the
shares to the purchasing Members.,

cantinued..,
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(h} It In any case the proposing transferor after having become bound as aforesaid
makes default In transferring any shares the Company may receive the purchase
monay an his behalf, and may authorlse some person to execute a transfer of such
shares In favour of the purchasing Members. The receipt of the Company for the purchase
money shall be a good discharge to the purchasing Members, The Company shalf pay the
purchase money into a separate bank account,

() If the Company shall not glve a sale notice to the proposing transferor within the
tima specified In paragraph (g) above, he shall, during the period of thiny days next
foliowing the explry of the time so specified, be at liberty subject to paragraph (¢}
ahove to transfer all or any of the shares comprised In the transfer notice 0 any person
ar pergans.

(Y In any case where any shares are held by the trustee or triustees of a trust
following a tansfer or transiers made pursuant to sub-paragraph (i} of paragraph (a)
atbove and it shall come 1o the notice of the Directors that not afi the persons
benefictally Intergsted under the tust are members of the family (as hereinbefore
defined} of the Member by whom the trust was created, the Directors may at any time within
twenty-elght days therzafter resolve that such trustee or trustees do transfer such shares
and such trustee or trusteas shall thareupon be deemed to have served a transfer notlce
compriging such shares pursuant to paragraph (d) above and to have specified therein the
fair value to be certifled In accordance with paragraph (f) above and the peovislons of
this Articls shall take effect accordingly. Motice of such resaiution shall forthwith be
given to such trustee or trustees,

(k) In the application of Clauses 29 to 31 {Inclusive) In Table A to the Company:-

() save whera the proposed transfer or transmission s within paragraph ()

above ("a permiitted transfer") any person hecoming entitled to a share In consequence of

- the death or bankruptcy of a Member shall give a transfer notice before he elects In
respect of any share to be registered himself or to execute a transfer;

(i) It a person so becoming entitled shall not have executed a permitted
transfer or given a transfer notlce In respect of any share within six months of the death
or bankruptcy, the Directors may at any time thereafter upon resolution passed by them
give notice requiring such person within thirty days to execute permitted transfers or
give a transfer notice In respect ot all the shares to which he has so become antitled and
for which he kas not previously done so and If he does not do so he shall at the end of
such thirty days be deemed to have given a transfer notice pursuant to paragraph {d) of
this Articla ralating to those shares In respect of which he has stil not executed
permitted transfers or given a transfer notice;

(1} where a transfer notice is glven or deemed to be given under this
paragraph (k} and no price per share Is specllied therein the transfer notice shali be
deamed to specify the sum which shall, on the application of the Directois, be certlfied
In writing by the Auditors In accordance with paragraph (f) of this Article as the falr
value thereof,

continued...
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() Whenaver any Member of the Company who Is employad by the Company In any
capacity (whether or not he Is also a Director) ceases to be employad by the Company
otherwise than by reason of his death the Directors may at any time not later than six
months after his ceasing to be employed resolve that such Member do retire, and

£
thereupon he shall (uniess he has already served a transfer notice) be deemed to have f;
served a transfer notice pursuant to paragraph {d) of this Article and to have specified i
therein the falr value to be certified in accordance with paragraph (f) of this Article, A
Notice of the passing of any such resolution shall forthwith be glven to the Member y
atfected thereby. ’f‘,

R

CASTING VOTE

Tk

Il

ot

15. The Chairman shall not, In the event of an equality ol votes at any General
Meeting of the Company, or at any meeting of the Dlrecters or of a Committee of
Directors, have a second or casting vote. Clause 50 in Table A shall not apply to
the Company, and Ciauses 88 and 72 in Table A shall be maodified accordingly.

s

T e—

ASSOCIATE DIRECTORS

s

16. (@) The Directors may at any time and froin time to time appolnt any employee of
the Company to the positlon of Associate Director.

O P

{b) An Associate Director shall advise and assist the Directors but shall net attend
Board Meetings except at the Invitatlon of the Directors, and when present at the Board
Meetings he shall not be entitled to vote, nor he counted In the quorum, but subject as
aforesald he shall as Associate Director have such powers, authorities and duties as
the Directors may in the particular case from time to time determine.

SR R

#chmn o

P

{c¢} An Assoclate Director shall not be deemed a member of the Board, nor any
committee thereof, nor shall he he a Director for any of the purposes of these Articles of
Assoclation or (so far as provision may lawfully be made In this behalf) for any of the
purposes of the Companles Act 1985,

et
e

{¢f) Without prejudice to any rights or claims the Associate Director may have
under any contract with the Company, any appointinent as an Associate Director may be
terminated by the Directors at any time and shall ipso facto terminate if the Assoclate
Director shall fram any cause cease to be an empioyee of the Company.

T
A il el voa

ST

{c) An Assoclate Director may recelve such remuiieration (if any) In addition to
the remuneration recelved as an employee of the Company as the Directors shall
from time to time determine,

Dated this 21st day of August 1993 ﬁ }J
" 3
" " I
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Signed __ W adl i
(AUTHORISED SiGNATORY OF INS COMPANIES LIMITED) '
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(AUTHORISED SIGNATORY OF SBWIFT I@HPORATIONS LIMITED)

JOADAN & SONS LTD )
21 ST, THOMAS ST. 55
BRISTOL, BS1 6JS ']
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THE COMPARIES ACTS 1985 to 1989
COMPANY NUMBER 2512932
SPECIAL RESOLUTION OF

KITSAVE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being alt the Members for the time belng of the above-named Company entitled to recelve
notice of and to attend and voie at General Meetings HEREBY PASS the following resolution
as a Speclal Resclutlon and agree that the sald regolution shall, pursuant to Clause 53 in
Table A (whlch Ciause is embodied in the Artictes of Assoclation of the Company) or
pursuant to any appligable rule of law, 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 resoived:

That the Memorandum of Assoclation of the Company be altered by deleting sub-clause
{a) of Clause 3 and by substituting therefor the following new sub-clause:

{a) To carry on all or any ot the businesses of proprietors, owners and operators of
restaurants, dining rooms, cafes, snack and coffee bars, shaops, kiosks, hotels, Inns,
public houses, motels and roadhouses, general caterers and refreshment contractors,
ficensed victuallers, manufacturers of and dealers In cooked and prepared foods and
provisions and comestibles of all kinds, lce cream manufacturers and merchants, bakers,
pastrycooks and confectloners; merchants of and dealers In wines, spirits, Hqueurs, ales,
soft drinks, mineral and aerated waters, clgars, cigarettes, tobacco, fruit, flowers and
other table dlecorations and fancy goods, novelties and articles of evary description,
proprletors af baths, clubs, dressing rooms, laundrles, reading, writing, newspaper and
billlards rooms, dance halls, ballrooms, skating rinks, amusement arcades, theatres,
cinemas and other places of amusement and entertainment, newsagents and caterers {or
pubific and private amusement, motor and other vehicle proprietors and dealers, petrol
filling and service station proprietors, car park proprietors, cab and motor garage
keepers, dealers In petrol, tyres and other motor stores and accessorles, farmers,
dairymen, general merchants, agents and traders; to let the Company’s premises or any part
thereof for banquets, dinners, balls, dances, concerts or any other purpose which the
Company may deem desirable; and to buy, sell, manufacture and deal In goods, wares,
merchandise, commodities, materials, produce, anticles and things of every description
capable of being deait with In connection with the above-mentioned businesses or any of
them, or llkely to be requlted by customers of or persong having dealings with the
Company.
%
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{AUTHORISED SIGNATORY OF SWIFT mc?'hymm.ﬁ%rqs LIMITED)

JORDAN & SONS LTD
21 ST. THOMAS ST.
BRISTOL, BS1 8JS
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THE COMPANIES ACTS 1985 to 1989

”

COMPANY NUMBER 2512932
18 SEP 1890

£40 FEE PAID
COMPANIES

SPECIAL RESOLUTION OF HOUSE

KITSAVE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time belng 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) or
pursuant to any applicable rule of law, for all purposes be as valld and eflectlve as it
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:-

LE PONT DE LA TOUR LIMITED

Dated this 21st day of August 1990

WM

oy
T COMPANIES LIMITED)

Signed
(AUTHORISED SIGNATORY OF IN

/

(AUTHORISED SIGNATORY OF SWH

GLATIONS LIMITED)

Doyt
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2512932

| hereby certify that

KITSAVE LIMITED

having by special resolution changed its name,

is now incorporated under the name of \ '

LE PONT DE LA TOUR LIMITED

Given under my hand at the Companies Registration Office, ﬁ

Cardiff the 26 SEPTEMBER 1990

At

A.F. FLETCHER

an authorised officer

HCooBB
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THE COMPANIES ACTS 1985 to 1989 _“GEF!T'IFICA TION

WE HEREBY CERTIY thet this priné
snoorpotatos aff aitrations made to
- this comoany'® Mamansndlun
PRIVATE COMPANY LIMITED JY SHARES Associeitan by fled yasolutions and
is lodged B conplance with the
paquirements of goction 18 of
e aompantes Act 1985,

MEMORANDUM OF ASSQCIATION OF

;'L@,{ocx]q@ .

LE PONT DE LA TOUR LIMITED

1. The Company's name is "LE PONT DE LA TOUR LIMITED".
2. The Company's registered office is to be situated in England and Wales.

3. The Company's objects are:-

(a) To carry on all or any of the businesses of proprietors, owners and
operators of restaurants, dining rooms, cafes, snack and coffee bars, shops, kiosks,
hotels, inns, public houses, motels and road houses, general calerers and
refreshment contractors, licensed viclallers, manufacturers of and dealers in
cooked and prepared foods and provisions and comestibles of all kinds, ice cream
manufacturers and merchants, bakers, pastrycooks and confectioners: merchants
of and dealers in wines, spirits, liqueurs, ales, soft drinks, mineral and aerated
walers, clgars, cigareltes, tobacco, frult, flowers and other table decorations and
fancy goods, novelties and articles of every descriplion, proprietors of baths, clubs,
dressing rooms, laundries, reading, writing, newspaper and billiards rooms, dance
hails, ballrooms, skating rinks, amusement arcades, theatres, cinenias and other
places of amusement and entertainment, newsagents and caterers {or public and
private amusement, motor and other vehicle proprietors and dealers, petrol filling
and service station proprietors, car park proprietors, cab and motor garage keepers,
dealers in petrol, tyres and other motor stores and accessories, farmers, dairymen,
general merchants, agents and traders; to let the Companys’ premises or any part
thereof for banquets, dinners, balis, dances, concerts or any ather purpose which
the Company may deem desirable; and to buy, seli, manufaclure and deal in gocds,
wares, merchandise, commodities, materlals, produce, articies and things of every
description capable of being dealt with in connection with the above-mentioned
businesses or any of them, or likely to be required by cuslomers of or persons
having dealings with the Company. ' \

COMPANIES FOUSE.
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(b} To carry on any other frade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in connection with
or ancillary to any of the businesses of the Gompany,

(¢) To purchase or by any other means acquire and take options over any

.. property whatever, and any rights or privilages of any kind over or in respect of any

property.

(4). Toapply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether In the United Kingdom or elsewhere any patents, patent
rights, brevets d'irivention. 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, tesling and improving any patents,
inventions or rights which the Company may acquire or propose {0 acquire.

(e) To acquire or undertake the whole or any part of the business, goodwill,
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 lo undertake all or any of the itabilities of such
person, firm or company, or to acquire an inferest in, amalgamate with, or enler into
partnership or inlo any arrangement for sharing proilts, or for co-operation, or for
mutual assislance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and o give or accepl, by way
of consideration for any of the acts or things aforesaid or property acquirerl, any
shares, debentures, debenture stock or securities that may he agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debenturgs, debenlure
stock or securities so received.

N To improve, manage, consiruct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences.
options, rights and privileges in respsaclt of, or otherwise deal with all or any part of
the property dnd rights of the Company.

(@) To invest and deal with the moneys of the Company not immediately
required in such manner as may from iime 1o tima be determined and to hold or
otherwise deal with any invesiments made.

(h) To lend and advance money or give credit on any lerms and with or
without security to any person, firm or company (including without prejudice (o the
generality of the foragoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated In any way with, the Company), to enter into
guarantees, conlracts of indemnity and suretyships of ali kinds, to receive money on
deposit or loan upon any terms, and {o secure or guarantee in any manner and upon
any terms the payment of any sum of maney or the performance of any obligation
by any person, firm or company (including without prejudice lo the generality of the
foregoing any such holding company, subsidiary, fellnw subsidiary or associated
company as aforesaid), P

{I)y Toborrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard securily,
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lien or other security upon the whole or any part of the Company's property or assets
{(whether present or future), including its uncalled capital, and also by a similar
morigage, charge, standard security, lien or security to secure and guarantee the
perfarina ")y the Company of any obligation ar liability it may undertake or which
may becy = oinding on it

() Todraw, mako, accept, endorse, discount, negoliate, execute and issue
cheques, bilis ¢ exchange, promissory notes, bills of lading, warrants, debeniures,
and other negotiable or transferable 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 Cornpany o
carry any of its objects into effect, or for effecting any modification of the Company's
constitution, or for any other purpose which may ssem 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 in‘erests.

()  To enter into apy arrangements with any government or authority
{supreme, municipal, local, or otherwise} that may seem canducive to the attainment
of the Company's objects or any of them, and to oblain from any such government
or authority any charters, decrees, righis, 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, hold, sell, deal
with and dispose of, place and underwrile shares, slocks, debenlures, debeniure
stocks, bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any parl of the world, and debentures,
debenture stocks, bonds, obligations or securilies issued or guaranteed by any
government or authority, municipal. local or olherwise, in any part of the world.

(n)  To control, manage, finance, subsidise, cc-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect financial
interest, to provide secrelarial, 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 arrangementls 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 other company fur 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 likeiy lo
assist or benefit the Company or fo enhance the value of any property or business
of the Company, and to place or guarantes the placing of, underwrite, subscribe for,
or otherwise acquire ali or any part of the shares or securities of any such company
as aforesaid.

(p) To sell or otherwise dispose of the whole ar any part of the business or
property of the Company, either together or in portions, for such consideration as the
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Company may think fit, and in particular for shares, debentures, or securlties of any

company purchasing ihe same.

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

("  To remunerate any person, firm or company rendering services o the
Company either by cash payment or by the allolment 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 praimotion,
formation and incorparation of the Gompany, or to contract with any person, firm or
company to pay the same, and lo pay comimissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

() To suppart and subscribe to aay charitable or public object and to
support and subscribe to any institution, soclety, or club which may be for the henafil
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 superannualion or olher allowances or benelits or
charitable aid and generally o provide advantages, lacilities and services for any
persons who are or have been Directors of, or who are or have been employad by,
or who are sefving 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 feliow subsidiary company and to the wives, wiclows,
children and other relatives and dependants of such parsons; to make paymenis
towards insurance; and to set up, establish, support and maintain superannualion
and other funds or schemes (whether contributory ar non-contributory) for the benefit
of any of such persons and of their wives, widows, children and other refatives and
dependants; and lo set up, establish, support and mainlain profit shating 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 behalfl to enable any such purchase schemes
lo be estabiished or mainlained.

()  Subjectto 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 prowsions shall
be applicable), to give, whether directly or indirectly, any kind of financial assistance
(as defined in Section 152(1)(a) of the Acl) for any such purpose as is specified in
Section 151(1) and/or Seclion 151(2) of the Act,

(v) To distribute among the Members of the Compary in kind any property
of the Company of whatever nalure.

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

Kag
4 asg4sa

o i i = " S -t
T e o e Wy 7 2 e b =
i e T e i =
e e L T e ™ |

TG

PR i ]

v meesouetmst v

= =
L
I

o
R

o g
e

Bt
P

R
iR Ay

o
L e

T oo
G

- _ Qe
B e e e oL b 1
T ey 2

F3E

- o,
S e

(omrar ety i —
= i D T S et e L
S g - e e e, = et
i T e T T T i B S R

v’
i

i

290
S T Y

7

T

-t
% Fnal

o e
et par ol

TR
fogi

T

e e S

T
T e ;:
s

e

e

e A S g 8 el T ot
- g e ot

B,

T ——
Rty

Fon e
e

b1
.,l
;ﬁ
)

A




(x) To do all or any of the things or maltters aloresaid In any part of the
world and either as principals, agents, contraclors or otherwise, and by or through
agents, brokers, sub-contractors or utherwise and sjther 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 objecls setforth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shali be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limiled or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference 1o 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 lhe sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or anciliary to any of the objects
specified in any other such sub-ciause, 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.

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

~ (4) Inthis Clause the expression "the Act" means the Companies Act
1985, but so that any reference in lhis Clause to any provision of the Act shall be
deemed lo include a reference to any statulory 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 each,
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yU‘E HEREBY CERTIFY tha this print
Hoomomates all alicrations marca i

this any’ telas of Aapastei|
PRIVATE COMPANY LIMITED BY SHARES by ind waciotions ooy o oo ilon

compilanca with e reguiraments of
section 18 of the companisa Aot 1985,
ARTICLES OF ASSOCIATION OF '

LE PONT DE LA TOUR LIMITED ‘2_(};\0“\ l Qo

PRELIMINARY

1. (@  The Regulations contained in Table A in the Schedule to the Companias
{Tables A to F) Regulations 1985 (Si 1985 No. 805) as amended by the Companies
(Tables A to F) (Amendmenl) Regutations 1985 (SI 1985 No. 1052) (such Table
being hereinafter called "Table A") shali apply to the Company save in so far as they
are excluded or varied hereby and such Regulalions (save as so excluded or varied) .
and the Articles hereinafter contained shall be the regulations of the Company.

(b) In these Arlicles 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 relerence to any slatutory 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 shall be under the contro! 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) A‘i!‘shares which are not comprised in the authorised share capital with
which the Company is incorporated and which the Diractors propose to issue shall
first be offered to the Members in proportion as nearly as may be to the riumber of
the existing sharas held by them respectively unless the Cornpany in General
Meeting shali by Special Resolution oltherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting a period (not being less
than fourteen days) within which the offer, if not accepled, wilt be desmed (o 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 to them; such furthci 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
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released from the provisions of this Arlicle by any such Special Resolution as
aforesaid shall be under the control of the Directors, who may allot, grant options
over or otherwise dispose of ihe same to such persons, on such lerms, 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 foregeing provisions of this paragraph (b) shall have effect subject
to Section 80 of the Act.

(c) Inaccordance with Seation 91(1) of the Act Sections 89(1) and ao(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 lo
the amount of the authorised share capital with which the Company is incorporated
at any time or times during the period of live years from the date of incorporation and
the Directors may, alter 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 Campany
within that period. The authority hereby given may at any ime (subject to the sald
Section 80) be renewed, revoked or varied by Ordinary Resofution of the Company
in General Meeling.

SHARES
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3, The lien conferred by Clause 8 in Table A shall altach 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 thereol
or shall be one of two or more joint holders, for all moneys presently payabte by him
or his estale fo the Company. Clause 8 in Table A shall be modified accordingly.
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4.  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 thal may have been incurred by the Company by reason of such
non-payment"”.

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeling shall comply with the provisions of
Section 372(3) of the Act as to giving information lo 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 Direclors and
to the Audilors for the lime being of the Company.

6. (a) lfa quorumis not present within half an hour from the time appointed for
a General Meeling 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 Meeling shall be dissolved.
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(b) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT 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 ime by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such determination there
shall be no maximum number of Directors and the minimum number of Directors
shall be one. Whensoever the minimum number of Directors shall be one, a sole
Director shall have authority to exercise all the powers and discrelions by Table A
and by these Articles expressed to be vesied in the Directors generally, 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) Noperson shali be appointed a Diraector al any General Meeling unless
either:-

(il  heis recommonded by the Direclors; or

(i  notless than fourteen nor more than thirty-live clear days before
the date appeinted for the General Meeting, nolice signed by a Member qualified to
vote at the General Meeling has been giver to the Caompany of the intenlion to
propose that person for appointment, together with notice signed by that person of
his willingness o be appointed.

(e} Subject to paragraph (d) above, the Corapany may by Ordinary
Resolution in General Mezeting appoint any persnn who is willing to aci to be a
Director, either to filt a vacancy or as an additioral Director.

(f)  The Directors may appnoint a person who is willing o act 1o be a
Director, either lo fiil a vacancy or as an adsitional Direclor, provided that the
appointment does nol cause the number of Direclors to exceed any numbes
delermined in accordarice 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 ameunt and upon such lerms 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 lo grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and lo issue debenlures,
debenture stock, and other securities whelher outright or as security lor any debl,
liability or obligation of the Company or of any third party.
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ALTERNATE DIRECTORS

9, () An alternate Direcior shall not be entitied as such to recsive 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
sentence u! Clause 66 in Table A shall be maodified 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 meeling 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 whelher a quorum is present,

GRATUITIES AND PENSIONS

10.  {a) The Directors may exercise the powers of the Company conferred hy
Clause 3(t) of the Memorandum of Associalion of the Company and shall be entitted

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 nal apyly to the Company.
PROCEEDINGS OF DIRECTORS

11. (a)  ADireclor mayvote, al any meeting of the Direclars or of any commitige
of the Directors, on any resolution, nolwilhslanding that it in any way concerns or
relates to a matler in which he has, direclly or indireclly, any kind of interest
whatsoaver, and if he shall vote on any such resolution as aforezaid his vole shall
be counted; and in relation to any such resolulion as aforesaid ha shall {whether or
not he shall vote on the same) be taken intc account in caiculating the quorum
present at the meeling.

(b) Clauses 9410 g7 {inclusive} in Table A shall not apply to the Company.
THE SEAL

12, (a) If the Company has a sea! il shall only be used with he authority of the
Directors or of a committee of Directors. The Direclors may determine who shall
sign any instrument to which the sealis affixed and unless olherwise so determined
it shal be signed by a Direclor and by the Secretary or second Director. The
obligation under Clause 6 of Table A relating to the sealing of share certificates shal

apply only if the Company has a seal. Glause 101 of Table A shall not apply to the
Company.

(b) The Company may exercise the powers conferred by section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall be
vested in the Direclors.
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all lasses or liabilities which
he may sustain or incur in or about the execution of the dulias of his olfice or
otherwisie in relation thereto, including any liability incurrad 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 misforiune 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} The Directors shail have power to purshase and mainiain for any
Director, officer or Auditor of the Company insurance against any such liability as is
referred to in Section 310(1) of the Act from and after the bringing in to force of
Section 137 of the Companies Act 1989.

(c) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14. (a) The Directors shall, subjectto Clause 24 in Table A, regisier the lransfer
or, as the case may be, transmission of any shares:-

{i) to a member of the farnily of a Member or deceased Member;

(i) to any person or persons acling in the capacity of trusiee or
trustees of a trust created by a Member {by dead or by will) or, upon any change of
trustees of a trust so created, lo the new trustee or trustees {so that any such
transfar as aforesaid shall be registered pursuant to this paragraph only if such
shares are lo be held upon the terms of the frust) provided that there are no persons
benelicially interested under the trust other than the Member or members of his
family and the voling rights conferred by any such shares are not exercisable by or
subject to the consent of any person other than lhe trustee or truslees of the trust or
the Member or members of his family and also the Direclors are satisfied that the
trust is and is intended to remain a trust the sole purpose of which is to benelit the
Member or members of his family;

{iif) by the truslee or trustees of a trust to which sub- paragraph (ii)
above applies to any person beneficially interested under the trust being the Member
or a member of his family; .

(iv) to the legal personal representatives of a deceased Member
where under the provisions of his will or the laws as to Intestacy the persons
beneficially entitled to any such shares, whether immediately or conlingently, are
members of the family (as hereinafter defined) of the deceased Member and by the
legal personal representatives of a deceased Member to a member ar members of
the family of the deceased Member;
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(v} to any other Member of the Company.

(b) For the purpose of paragraphs (a) and (j) of this Article but not any other
paragraph:

(i) the word "Member" shall not include a person who holds shares
only in the capacity of trustee, legal personal representative or trustee in bankruptcy
but shail inciude a former Member in any case where the person concerned ceased
to be a Member as the result of the creation of the relevant trust; and

(i)  the words "a member of the family of a Member” shall mean the
husband, wife, widow, widower, child and remoter issue (including a child by
adoption), parent (including acdoptive parent), brather and sister (whether of the full
or half blood and including a brother or sister related by adoption), and child and
remoter issue of any such brolier or sister {including a child by adoption}, of the
Member,

{c}  Notwithstanding the provisions of this Arlicle, the Direclors may decline
to register any Wransfer or transmission which would otherwise be permitted
hereunder withoul assigning any reason therefor, if it is a transfer

(i) of a share (whether or not it is fully paid) made pursuant to
paragraph (i) below;

(i)  of ashare pursuantto paragraph (a) by a Member of the Company
who is employed by the Company in any capacity provided that this reslriction shall
not apply to such Members' legal personal representatives.

Clause 24 in Table A shall, for these purposes, be modified accordingly.

(d) Save where a transfer is made pursuant to paragraph (a} above any
person (hereinafter called "the proposing transferor") proposing to transfer any
shares shall give nolice in wriling (hereinafter called "lhe transfer notice”) to the
Company that he desires 1o transfer lhe same and specifying the price per share
which in his opinion constitules the fair value thereof. The lransfer notice shall
conslitute the Gompany the agenl of the proposing transferor for the sale of all (but
not some of) the shares comprised in the transfer nolice to any Member or
Members willing to purchase the same (hereinafter called "the purchasing
Member") at the price specified therein or at the fair value certified in accordance
with paragraph (f) below (whichever shall be the lower). A transfer notice shall not
be revocable except with the sanction of the Directors.

(e) The shares comprised in any transfer notice shall be offered to the
Members (other than the proposing transferor) as nearly as may be in proportion to
the nurnber of shares held by them respectively. Such offer shall be made by notice
in writing (hereinafter calted "the offer nolice™) within seven days aller the receipt by
the Company of the transfer notice. The offer nolice shall state the price per share
specified in the transfer notice and shall limit the time in which the offer may be
accepted, not being less than twenty-one days nor more than forty-two days after the
date of the offer notice, provided that if a certificate of valuation is requested under
paragraph (f) below the offer shall remain open for acceptance for a period of
fourteen days after the date on which nolice of the fair value cerlified in accordance
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with that paragraph shall have been given by the Company to the Members. For the
purpose of this Article an otfer shall be deemed to be accepted on the day on which
the acceptance is received by the Company. The offer notice shall further invile
sach Member to state in his reply the number of additional shares (if any) in excess
ui his proportion which he desires to purchase and if all the Members do not accept
the offer in respect of their respeclive proportions in full the shares not so accepled
shall be used to satisfy the claims for additional shares as nearly as may be in
proportion to the number of shares already held by them respectively, provided that
no Member shalt be obliged to take more shares than he shall have applied for,
any shares shail not be capable without fractions of being offered to the Members
in proportion to their exisling holdings, the same shall be offered to the Members,
or some of them. in such proportions or in such manner as may be determined by
lots drawn in regard thereto, and the iots shall be drawn in such manner as the
Directors may think fit.

e ATMC R S
b = r o €5
—F
W T G e

() Any Member may, not later than eight days afier the date of the offer
notice, serve on the Company a notice in writing requesting that the Auditor for the
time being of the Company (or at the discretion of the Auditor, a person nominated
by the President for the time being of the Institute of Chartered Accountants in the
Country of the situation of its Registered Qffice) certify in writing the sum which in his
opinion represents the fair value of the shares comprised in the Iransfer notice as
at the date of the transfer notice and for the purpose of this Article reference to the
Auditor shall include any person so nominated. Upon receipt of such notice the
Company shall instruct the Auditor to cerlify as aforesaid and the costs of such
valuation shall be apportioned among the proposing Iransferor and the purchasing
Members or borne by any one or more of them as the Auditor in his absolute
discretion shall decide. In certifying fair value as aforesaid the Auditor shall be
considered to be acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of faw or statute relating to arbitration shall not apply.
Upon receipt of the certificale of the Auditor, the Company shail by notice in writing
inform alt Members of the fair value of each st are and of {he price per share (being
the lower of the price specified in the transfer nciice and the fair value of each
share) at which the shares comprised in the lransfor riolice are offered for sale. For
the purpose of this Article the fair value of each share comprised in the transfer
nolice shall be its value as a rateable proportion of the total value of all the issued
shares of the Company and shall not be discountad or enhanced by reference to the
number of shares referred to in the transfer notice.
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(9) ) purchasing Members shall be found for all the shares comprised in
the transfer notice within the appropriate period specified in paragraph (e} above, the
Company shall not later than seven days after the expiry of such appropriate period
give notice in wriling (hereinafter called "the sale notice”) to the proposing transieror
specifying the purchasing Members and the proposing transferor shall be bound
upon payment of the price due in respect of all the shares comprised in the Iransfer
notice to (ransfer the shares to (he purchasing Members,

(h)  Mfin any case the proposing transferor after having become bound as
aforesaid makes default in transfarring any shares the Company may receive the
purchase money on his behall, and may authorise some person to execule a
transfer of such shares In favour of the purchasing Member. The receipt of the
Company for the purchase money shall be a good discharge to the purchasing
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Members, The Company shall pay the purchase money into a separate bank
account,

(i) if the Company shall not give a sale notice to the proposing transferor
within the time specified in paragraph (g) above, he shall, during the period of thirty
days nrext following the expiry of the time so specified, be at liberty subject to
paragraph (c) above to transfer all or any of the shares comprised in the transfer
notice to any person or persons.

)] in any case where any shares are held by the trustee or trusiees of a
trust following a transfer or transfers made pursuant to sub-paragraph (i) of
paragraph (a) above and it shall come to the notice of the Directors that not all the
persons beneficially interested under the trust are members of the family {as
hereinbefore defined) of the Member by whom the trust was crealed, the Directors
may at any time within twenty-eight days thereafter resolve that such trustee or
trustees do transfer such shares and such frustee or trustees shall thereupon be
deemed to have served a transfer nolice comprising such shares pursuant to
paragraph (d) above and to have specified therein the fair value to be certified in
accordance with paragraph {f) above and the provisions of this Articie shall \ake
effect accordingly. Notice of such resolution shall forthwith be given to such trustee
or trustees.

{k) In the application of Clauses 29 lo 31 (inclusive) in Table A to the
Company:-

(i) save where the proposed transfer or transmission is within
paragraph (a) above ("a permitted transfer") any person becoming enlitled to a
share in consequence of the death or bankruptcy of a Member shall give a transfer
notice before he elects in respect of any share to be registered himseif or to execute
a transfer;

(i) if a person so becoming entitled shall not have executed a
permitted transfer or given a transfer notice in respect of any share within six moriths
of the death or bankruptcy, the Directors may at any time thereafter upon resolution
passed by them give nolice requiring such person within thirty days to execute
permitted transfers or give a transter notice in respect of all the shares to which he
has so become entitled and for which he has not previously done sa and if he does
not do so he shall at the end of such thirty days be deemed to have given a transfer
notice pursuant to paragraph (d) of this Article relating to those shares in respect of
which he has still not executed permitted transfers or given a transfer notice;

(iii) where a transfer notice is given or deemed to be given under this
paragraph (k) and no price per share is specified therein the Iransfer notice shall be
deemed to specify the sum which shall, on the application of the Directors, be
certified in writing by the Auditors in accordance with paragraph (f) of this Article as
the fair value thereof.

t)) Whenever any Member of the Company who is employed by the
Company in any capacity (whether or not he Is also a Direclor) ceases lo be
employed by the Company otherwise than by reason of his death the Directors may
at any time not later than six months after his ceasing to be employed resolve thal

J85/F
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such Member do retire, and thereupon he shall (unless he has already served a
transfer notice} be deemed to have served a transfer nolice pursuant {o paragraph
(d) of this Article and to have specified therein the fair value (o be certified In
accordance with paragraph (f) of this Article. Notlce of the passing of any ctirh
resolution shall forthwith be given to the Member affected thereby.

ASSQOCIATE DIRECTORS

15. (a) The Directors may at any time and from time to fime appoint any
employee of the Company to the position of Associate Director.

(b)  An Assoclate Director shall advise and assist the Directors but shall not
attend Board Meetings except at the invitation of the Directors, and when present at
the Board Meetings he shall not be entilled to vote, nor be counted in the quorum,
but subject as aforesaid he shall as Associate Direclor have such powers,
authorities and duties as the Diractors may in the particular case from time to time
determine. )

(c)  An Associate Director shall not be deemed a member of the Board, nor
any committee thereof, nor shall he be a Director for any of the purposes of these
Arlicles of Association or (so far as provision may lawfully be made In this behalf)
for any of the purposes of the Companies Act 1985,

(d) Without prejudice to any rights or claims the Associate Director may
have under any contract with the Company, any appointrient as an Associate
Director may be terminated by the Directors al any lime and shall ipso facto
terminate if the Associate Director shall from any cause cease to be an employee
of the Company.

(e)  AnAssociate Director may receive such remuneration (if any} in addition
to the rernuneration received as an employee of the Company as the Directors shall
from time to time determine,
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Notice of accounting reference date
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Please do not Pursuant to section 224 of the Campanies Act 1985
wiite in as inserted by section 3 of the Companies Act 1989

this margin

Company number
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Company Number 2512932

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

RESOLUTION

of
LE PONT DE LA TQUR LIMITED
(passed on 19 August 1991)

At an Extraordinary General Meeting of the Company held at
512 The Butlers Whart Building, 36 Shad Thames,

London SE1 2YE on 19 August 1991 the following resolution
was duly passed as an Elective Resolution:

RESOLUTION
THAT in accordance with and for the purpose of

Section 379A of the Companies Act 1985 ('the Act!)
the Company hereby elects:

1. In accordance with Section 252 of the Ackh to
dispense with the laying of accounts and reports
before the Company iIn general meeting;

2. In accordance with Section 366A of the Act to
dispense with the holding of general meetings
ot thu Company.
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Company no: 2512932
The Companies Act 1985
Company Limited by Shares

Special Resolution ‘

of >

. (,")Dt"'m “ \ond
Le Pont de La Tour Lim tedijjh“

AL

Passed the 12 day of J(LWCWj 1993

Al an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convene:d and held on the above date the following Kesolution was duly

passed as a SPECIAL RESOLUTION c¢f the Company:

RESCLUTION A
THAT the Articles of Assoclation be altered by the renumbering of @%ﬁ;
| © P
Article 14(f) as Article (£)(i) and by the addition of the following - ﬁgimﬁ

S
e

paragraph as sub-~paragraph (vi) of Article 1l4(a) and sub-paragraph

Eded =L

(ii) of article 14(f)

L4(a)(vi) (a) to a company which is controlled (as hereinafter
defined) by a Membevr aither alone or jointly with

a member or members of his faﬁily
(b} by a Member being a body corporate to a menber of

the same group (as hereinafter défined)



(c)

where shares have been transferred undex sub-
paragraphs (iv)fa) or (iv)(b) (whether directly
or by a series of transfers thereunder) from a
Member (for the purposes of this sub-paragraph
hereinafter called Mthe transferor” which
expression shall not include a second ox
subsequent transferor in a series of transfers)
to a company controlled by the Member either alone
or jointly with a member or members of his family
or where the Member is a body corporate to a
menmber of the same group {for the purposes of this
paragraph hereinafter called "the transferee
company") and subseguently the transferee company
ceases to be controlled by the Member either alone
or jointly with a member or members of his family
or the transferee company ceases to be a member
of the same group (as the case may he) then the
transferee company shall forthwith transfer the
relevant shares (as hereinafter defined) to the
transferor and any failure to so transfer such
shares within 28 days of the transferee company
ceasing to be controlled by the Member either
alone or jointly with a member or members of his
family or ceasing to be a member of the same group

(as the case may be) shall result in a transfer

notice being deemed to have been served pursuant

to Article 14(d) in respect of the re;evant shares
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{d) For the purposes of this paragraph :

(i) the expression "controlled by a Member
either alone or jointly with a member
or members of his family" in relation
to a company means a company of which
not less than 51% of the issued share
capital 1is beneficially owned by a
Member either alone or Fjointly with a
member or members of his family

(ii) the expression "a member of the same group®
means a company which is for the time being
a holding company of which the transferor is
a wholly owned subsidiary or a wholly owned
subsidiary of the transferor or of any
holding company of which the transferor is

a wholly owneﬁ'subsidiary“ o
“ (iii)  the expression "relevant shares" means and
includes (so far as the same remain for the
t.ime being held by the €ransferece company )
the shares originally transferred to the
transferee company and any additional shares
igssued or trausferred +to the transferee
company by virtue of the holding of the

relevant shares or any of them

14(£)(ii) Where the price specified on the transfé;lnqtice is the
same as that specified in an irrevecable written offer
for the shares made to the proposing transferor on an

ayms length basis by any person Or persons, then the:

J . oot
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provisions in Article 24(£f)(i) entitling any Member to ;

P
e

serve on the Company a notice in writing requesting

a8 g

that the Auditor for the time being of the Company

:g:g;ﬁ%ma-—-.:_}

o e
e

certify in writing the sum which in his opinion

S )

-5k :‘.

represents the fair value of the shares comprised in

bt

R
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the transfer notice shall not apply
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o LRIEND & COJ
muaﬁgmApcmwﬂmNTs {13 GLOUCESTER PLAGE
 NARD FRIEND. G LONDON WiH 4DD

. m——

CLEFHONE: o7i1~938 saoif2
FAX: 071935 5837

IN ARLOGIATION WiTH
RHODES & RHODES

The Secrekary,
fe Pont de la Tour Ltd.,
512 The Butlers Wharf Building, |

36 Shad Thames,
London, SE1 2YE 1st February 1993.

TPt

T

Dear Sir,
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We shall be pleased if you will accept this letter as notice of our
formal resignation as Auditors to the above naned Company and enclase
a copy of the stabemert as required under Section 394 which will bo
forwarded to the Regisbtror of Campanies.

L T
o

i B
s

Yours sincerely,

O]

i S )

e

F/PH

Authorlted 13 caay an Dmvistrnnd Biitinats By ]
Tastitute of Chaiteted Accountants T England & Wales
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FRIEND & CO.
bHARTEREDACCOUNTANTs

B —
BERNARD FRIEND, F.C.A,
——

113 GLOUCESTER PLACE

LONDON WIH 40D
TELEPHONE: 07 1-9a3 aproifz

FaAX: 071-payn sas7

IN Associarion wirk
RHODES & RHODES

Registrar of Companies,

Campanics Registration Office,

Crown Way,

Maindy,

Cardiff CF4 3uz e 22nd Fobruary 1993.

treumatances n connection with

ove niamed Company which should bo
s or Creditors of the Company, ao

‘ FRIEND & CO.

et e

Authorlsed 1o cany en fnvestment buslnase by the
Insthiute of Chartered Accountants n England & Wales,
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Company Number: 2512932

The Companies Acis 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION -

LE PONT DE LA TOUR LIMITED

Incorporated the 18th day of June 1990

Jordan & Sons Limited

Company Formation and Information Specialists

l.egal Stationers and Publishers

Branches throughout the United Kingdom

iead Office Telephone 0272- 230600 Fax 0272-230063




CERTIFIGATION

THE COMPANIES ACTS 1985 to 1989 WE HEREBY CERTIFY that this print
incorporates all alterations made (0
this company's Memorandum
Association by filed resofutions

and is lodged in compliance with tie
requirements of section 18 of

the comparss3 Act 1985, ]

1 1 FEB 1993

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

LE PONT DE LA TOUR LIMITED

1. The Company's name is "LE PONT DE LA TOUR LIMITED".
2, The Company’s registered office is to be siluated in England and Wales.
3. The Company's abjecls are:-

(@) To carry on ail or any of the businesses of proprietors, owners and
operators of reslaurants, dining rooms, cafes, snack and coifee bars, shops, kiosks,
holels, inns, public houses, molels and road houses, general caterers and
refreshment contractors, licensed victuallers, manufaclurers of and dealers in
cooked and prepared loods and provisions and comestibles of all kinds, ice cream
manufasturers and merchants, bakers, pastrycooks and conlectioners; merchants
of and dealers in wines, spirits, liqueurs, ales. soft drinks, mineral and aerated
waters, cigass, cigarettes, tobacco, frult, flowars and olher table decorations and
fanicy goods, novelties and articles ul every descriplion, proprietors of baths, clubs,
dressing rooms, laundries, reading, wriling, newspaper and billiards rooms, dance
hails, balirooms, skating rinks, amusement arcades, thealres, cinemas and other
places of amusement and entertainment, newsagents and calerers for public and
private amusement, motor and other vehicle proprietors and dealers, petrol filling
and service station proprietors, car park proprietors, cab and motor garage keepers,
dealers in petrol, tyres and other motor stores and accessories, farmers, dairymen,
general merchants, agents and traders; to let the Companys' premises or any part
thereof for banquets, dinners, balls, dances, concerts or any other purpose which
the Company may deem desirable; and to buy, sell, manufacture and deal in goods,
wares, merchandise, commodities, materials, produce, articles and things of every
description capable of being dealt with in connection with the above-mentioned
businesses or any of them, or likely to be required by customers of or persons

having dealings with the Company., JUMDAN & SONS LID
0B84 21 §T. THOMAS ST
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(b) To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in connection with
or ancillary to any of the businesses of the Company,

(c} To purchase or by any olher means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in raspect of any

property.

(d) Toapply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevels d'invention, licences, secrel processes, lrade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to accounl
and to manufaciure under or grant licences or privileges in respect of the same, and
to expend money in experimeating upon, tesling and Improving any patents,
inventions or rights which the Company may acquire or propose o acquire,

(8) To acquire or undertake the whole or any parl of the business, goodwil,
and assets of any parson, firm, or compaiy carrying an or proposing to carry on any
of the businasses which the Company Is authorised to carry on and as part of the
consideration for such acquisition lo undertake alt 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-operalion, 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 lhe acts or things aforesaid or property acquired, any
shares, debentures, debenlure stock or securilies that may be agreed upon, and to
huld and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received,

(  Toimprove, manage, conslruct, repair, develop, exchange, let on lease
or olherwise, morigage, charge, sell, dispose ol, turn to account, grant licences,
oplions, rights and privileges in respect of, or otherwise deal with all or any part of
the property and righls of the Company.

(@) To invest and deal with the moneys of the Company not immediately
required in such manner as may from time 1o time bé deiermined and lo hold or
otherwise deal with any investments made.

(hy To lend and advance money or give cradil on any terms and with or
without security to any person, firm or company (including without prejudice to tha
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any olher company associated in any way with, the Company), to enter into
guarantees, contracls of indemnily and suretyships of all kinds, lo receive money on
deposit or loan upon any terms, and lo 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 associaled
company as aforesaid).

(i)  To borrow and raise money in any mannar and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,

J2K89 .
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lien ot other security upon the whole or any part of the Cumpany's property or assets
(whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or securily to secure and guaraniee the
performance by the Company of any obligation or liabllity it may undertake or which
may become binding on if.

(i) To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other nc¢gotiable or transferable instruments.

(k) To apply for, promnte. 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 efir=t, or for eilecting any modification of the Company's
constitution, or for any otier purpose which may seem calculated directly or
indirectly to promote the Company's interesls, and to oppose any proceedings or
applications which may seem calculated directly or indirecily to prejudice the
Company's interests.

£)] To enter into any arrangements wilth any governmenl or authority
(supreme, municipal, local, or otharwise) that may seem conduciva to the attainment
of the Company's abjects or any of tham, and to oblain 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 comnly with any such
chaiters, decrees, rights, privileges, and concessions.

(m) To subscribe for, lake, purchase, or otherwise acquire, hold, sell, deal
wilh and dispose of, place and underwrile sharas, slocks, debentures, debenture
sfocks, bonds, obligations or securitfes issuad or guaranteed by any other company
constiluted or carrying on business in any part of the world, and debentures,
debentur2 slocks, bonds, obligations or securities issued or guaranieed by any
governraent or authority, municipal, focal or olherwise, in any part of the world,

(") To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect linancial
interest, to provide secretarial, administrative, technical, commerciai and other
services and faciiities 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 lo any business or operations of or genarally with
respect to any such company or companies,

(0) To promole any olher company {or the purpose of acquiring the whote
or any part of the business or propsrty or undartaking or any of the liablites of the
Company, or of underlaking any business or operallons which may appear likely to
asslst or benefit the Company or to enhance the value of any property or business
of the Company, and la place ar guaraniee lhe placing of, underwrite, subscribe for,
or otherwise 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 '

ploperty of the Company, either together or in portions, for such consideration as the
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Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.

(q) To act as agenis or brokers and as lrustees for any person, firm or
company, and {o undertake and perform sub-contracts.

() To remunerate any persaon, firm of company rendering services o the
Compariy either by cash payment or by the aliotment to him or them of sharas or
other securities of the Company credited as paid up in full or in pari or otherwise as
may be thought expediesnt.

(s} To pay all or any expenses incufred in connection with the promotion,
formation and incorparation of the Compary, or 1o contract with any person, firm or
company o pay tha sarid wits 0 g0y commissions lo hrokers and others for

undarwriting, plaging, solfire, 6. guaran® < g the suhscription of any shares or other
securities of tr.c Tomyaay, -

{t Te wymnort and subscribe to any charitable or public object and to
support and suiScars? o ameiatiadiiun, society, or club which may ba for the henefit
of the Company or il Direi.tors or employees, or may be connecled with any lown
or placa where the Company carries on business; to give or award pensions,
annuities, gratuilies, and superannuation or other allowanzes or benelits or
charitable ald and generally to provide advantages, facilities and services for any
persans who are or have been Diractors of, or who are or have been employad by,
or whe are serving or have served the Campany, or any company which is a
subsidiary of the Company or the holding company of the Company or 2 fellow
subsidiary of the Company or the predecessors in business of the Company or oi
any such subsidiary, halding or fellow subsidfary company anu to the wives, widows,
children and other relatives and dependants of such persans: W0 make payments
towards insurance; and to set up, establish, suppoit and maintain superannuation
and other funds or schemes (whether contribulory ar non-contrihutory) for the benaiit
of any of such persons and of their wives, widows, shildren and other relatives and
dependants; and lo set up, establish, suppor!l and mainiain profit sharing or share
purchase schemes for the benetit of any of the employees of the Company or of any
such subsgidiary, holding or felfow subsidiary company and ta lend money lo any
such employees or to lrustees on their behalf o enable any such purchase schemes
lo be established or maintained.

(u}  Subject to and in accordance with a due compiiance with the provisions
of Sections 155 to 158 (inclusive) of the Act (If and so lar 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 specitied in
Section 157(1) and/or Section 151(2) of the Act.

(v}  To distribute among the Members of the Company in kind any property
nf tha Company of whalever nature,

(w} To procure the Company to be registered or recognised in any pait ol
the world.
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(x) To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors 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 attzinment 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 conlext expressly so

~ requires, be in any way limited or restricled by refarance lo 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 specilied shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Gompany shall haye 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 ol a separate
Company.

(3) The word "Company” in lhis Clause, except where used in
reference lo the Company, shail be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether domiciled In the
Uniled Kingdom or elsewhere,

(4} Inthis Clause the expression "the Act” means the Companlies Act
1985, but so that any reference In this Clause lo any provision of the Act shall be
deemed to include a reference to any statutory madilication or re-enactment of that
provision for the time being in force.
4.  The liablility of the Members is fimited.

5. The Company's share capltal is £1,000 divided into 1,000 shares of £1 each.
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THE COMPANIES ACTS 1985 to 1989 -

V-

PRIVATE COMPANY LIMITED BY SHARES CERTIFICATIO,

WE HEREBY CERTIFY thgt this print
incorporatez all alterations made to
ARTICLES OF ASSOCIATION OF this company’s Articles of Association
by filed resclutions and is lodged in
compliance with the requirements of
an~tion 18 of thu companies Act 1885,

1 1 FEB 1993
(As altered by Specia! Resolution passed on the 12th day of January 1993}

LE PONT DE LA TOUR LIMITED

PRELIMINARY

1. (@}  The Regulations contained in Table A In the Schecd:ile lo the Companies
(Tables A to F) Regulations 1985 (SI 1985 No. 805) as amended by the Companies
(Tables A to F) {Amendment) Regulations 1985 (S 1985 No. 1052) (such Table
being hzreinafter called "Table A") shall apply to the Company save in so far as they
are exclucded or varied heraby and such Regulalions {save as so exciuded or varled)
and the Articles herelnafler contained shall be the regutations of lhe Company.

(b) In lhese Arlicles the expression “the Act” means the Companies Act
1985, bul so that any reference in these Articles to any provision of the Act shall be
deemed to include a reference to any statutory modilication 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 shall be under the conlrol of the Directors who may
(subject to Seclion 80 of the Act and to paragraph (d) below) aliot, grant options over
or otherwise dispose of the same, to such persons, on such lerms and in such
manner as they think fit.

(b} Al shares which are not comprised in the authorised share capital with
which the Company is incorporaled and which the Directors propose to Issue shall
first be offered lo the Members in 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 oifered, and limiting a period (not being less
than fourteen days) within whicl. the offer, if not accepted, will be deemed lo 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 to 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

J2K8g SUHRDAN & SONS LTD
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shares not accepted pursuant to such otfer 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 Directors, who may aliot, grant options
over or atherwise 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 accepled 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 1o the
Members. The foregoing provisions of this paragraph (b) shail have effect subject
to Section 80 of the Act.

(¢) Inaccordance with Section 91(1) of the Act Seclions 89(1) and 90(1) to
(6) (inclusive) of the Act shall not apply to the Compaay.

(d) The Direclors are generally and uncondilionally authorised for the
purposes of Section 80 of the Acl, 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 years 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 agresment so to do made by the Company
within that period. The authority hereby given may at any tme {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 lo fully paid-up
shares, and the Company shail also have a first and paramount lien an all shares,
whether fully paid or nol, standing registered in the name of any person indebled or
under liability to the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint halders, for all moneys presently payable by him
or his estate lo the Company. Clause 8 in Tdble A shall be madified accordingly.

4.  The liabiiity of any Member in default in respecl of a call shall be increased
by the addition al the end of he lirst senlence of Clause 18 in Table A of the words
“and all expenses that may have been incurred by \ive Comparny by reason of such
non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5.  Every notice convening a General Meoling shall comply with the provisions of
Section 372(3) of the Act as to giving Information o Members in regard ta thelr right
to appoint proxies; and nolices of and other communications refating to any General
Meeling which any Member fs entilied o receive shall be sent lo the Directors and
1o the Auditors for the lime being of the Company.

6. (a) Ifa quorum is not present wilhin half an hour from the ime appointed for
a General Meeting the General Meeling shall stand adjourned to the same day in lhe
next week at the same time and place or to such other day and at such other timea
and place as the Directors may determine; and il at the adjourned General Meating
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a quorum is not present within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

(b) Clause 41 in Table A shall not apply to the Company,
APPOINTMENT OF DIRECTORS
7. (@) 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 lime to lime by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such determinalion there
shall be no maximum number of Directors and the minimum number of Directors
shall be one. Whensoever the minimum number of Directors shall be one, a sole
Director shall have authority to exercise all the powers and discretions by Table A
and by these Arlicles expressed to be vested in the Directors generally, and Clause
89 in Table A shall be modified accordingly.

(¢}  The Direclors shail not be required to retire by rotation and Clauses 73
to 80 (inclusive) in Table A shatll not apply to the Company.

(d)  No person shall be appointed a Director al any General Meeling unless
gither:-

{i) he is recommended by the Direclors; or

(i} nolless than fourlaen nor more than thirly-tive clear days belore
the date appointed for the General Meeling, nolice signed by a Member qualitied to
vote at the General Meeling has been given to the Company of the inlention to
propose lhat person for appointment, togelher with notice signed by that peraon of
his willingness to be appointed.

(e) Subjec! lo paragraph {d} above, lhe Company may by Ordinary
Resolution in General Meeling appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director.

{h The Direclors may appoint a person who is willing to act o be a
birector, either lo fill a vacancy or as an additiona! Direclor, provided that the
appoiniment does not cause the number of Direclors lo exceed any number
determined in accordance with paragraph (b) above as the maximum number of
Directors and for the lime being in force.

BORROWING POWERS

8. The Direclors may exercise all the powers of lhe Company o borrow monegy
without limit as to amount and upon such lerms and in such manner as they think
fit, and subject (in he case of any security convertible into shares) to Seclion 80 of
the Act to grant any morigage, charge ar standard security over its undertaking,
properly and uncailed capital, or any part thereof, and lo issue debentures,
debenture slock, and other securilies whether outright or as security for any debt,
liability or obligalion of the Company or of any third party.

J2KB9
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ALTERNATE DIRECTORS

9. (a) An alternate Director shail not be entitlea 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 wriling to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in Clause 85 in
Table A, may act as an alternate Director to represent more than one Director, and
an alternate Director shall be entilled at any meseting of the Directors or of any
committee of the Directors lo one vote for every Directar whom he represents in
addition to his own vole (if any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise lhe powers of the Company conferred by
Clause 3(t) of the Memorandum of Association of the Company and shall be entilied
to retain any benelfits received by them or any of them by reason of the exercise of
any such powers,

{b) Clause 87 in Table A shall nol apply to the Company,
PROCEEDINGS OF DIRECTORS

11. {(a) A Director may vole, al any meeling of the Directors or of any commiltee
of the Direclors, on any resolution, notwithsianding that it in any way concerns or
relates to a matter in which he has, direclly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such resolution as atorasaid his vole shall
be counted; and in relation to any such resolution as aloresaid he shall (whether or
not he shall vole on (he same) be taken into account in calculaling the quorum
present at the meeting.

(b) Clauses 94 lo 97 {inciusive) in Table A shall not apply to the Company.
THE SEAL

12. (a)} If the Company has a seal it shall only be used with the authority of the
Directors or of a commillee of Directors. The Direclors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determinad
it shall be signed by a Director and by the Secrelary or second Director. The
obligation under Clause 6 of Table A relating to the sealing of share certificates shall
apply only if the Company has a seal. Clause 101 of Table A shall not apply to the
Company.

(b) The Company may exercise the powers conferred by section 39 of the
Act wilh regard to having an official seal for use abroad, and such powers shail be
vesled in the Direclors.
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against ali losses or fiabilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, 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 wilh any application under Seclion 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 avoidad by Section 310 of the Act.

(o) The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company Insurance against any such liabilily as is
referred to in Section 310(1} of the Act from and after the bringing in to force of
Section 137 of the Companies Act 1989.

(c) Clause 118 in Table A shail not apply to the Company.

TRANSFER OF SHARES i

o 2
A
T2

e
ROk
=

14, {a) The Directors shall, subject to Clause 24 in Table A, regfster the transfer
or, as lhe case may be, transmission of any shares:-

(i) to a member of the family of a Member or deceased Member;

(i) to any person or persons acting in the capacity of trustee or
trustees of a trust crealed by a Member {by deed or by will} or, upon any change of
trustees of a trust so created, to the new lrustee or lrustees (so that any such
transfer as aforesaid shall be registered pursuant lo this paragraph only if such
shares are to be held upon the terms of the trust) provided that there are no persons
beneficially interested under the trust other than the Member or members of his
family and the voting rights conlerred by any such shares are not exercisable by or
subject to the consent of any person other than the trustee or truslees of the trust or
the Member or members of his family and also the Directors are satisfied lhat the
trust is and is intended to remain a trust the sole purpose of which is to benefit the
Member or members of his family;

(i) by the trustee or truslees of a lrust to which sub-paragraph (ii)
above applies lo any person beneficially interested under the trust being the Member
or a member of his family;

(iv) to the legal personal represeniatives of a deceased Member
where under the provisions of his will or the laws as lo intestacy the persons
beneficially entitled to any such shares, whether immediately or conlingently, are
members of the family (as hereinafter defined) of the deceased Member and by the
legal personal representalives of a deceased Member to a member or members of
the family of the deceased Member;

(v) to any other Member of the Company.



(viy (a) toacompanywhich is controlled (as hereinafter defined) by
a Member either alone or jointly with a member or members of his family

(b) by a Member being a body corporate to a member of the
same group (as hereinafter defined)

(c) where shares have been transferred under sub-paragraphs
(ivi{a) or (iv)(b) (whether directly or by a series of transfers thersunder) from a
Member (for the purposes of this sub-paragraph hereinafter called "the transferor"
which expression shall notinclude a secand or subsequent lransferor in & series of
transfers) to a company controlled by the Member either atone or joinily with a
member or members of his family or where the Member is a body corporate to a
member of the same group (for the purposes of this paragraph hereinafter called
"the transferee company") and subsequenlly the transferes company ceases to be
controlled by the Member either alone or jointly with a member or members of his
family or the transferee company ceases to be a member of the same group (as the
case may be) lhen the transferee company shall forthwith transfer the relevant
shares (as hereinalter defined) to the transleror and any failure o so transfer such
shares within 28 days of the transferee company ceasing lo be controiled by the
Member either alone or jointly with 2 member or members of his family or ceasing
to be a member of the same group (as the case may be) shall result in a transfer
notice being deemed to have been served pursuant to Arlicle 14{d) in respect of the
relevant shares.

(d) For the purposes of this paragraph:

{)y the expression "controlled by a Member either alone
or jointly with a member or members af his family" in relation to a company means
a company of which not less than 51% of the issued share capital is beneficially
owned by a Member either alone or jointly with a member or members of his family,

(i) theexpression"a member of the same group” means
a company which is for the time being a holding company of which the transferor is
a wholly owned subsidiary or a wholly owned subsidiary of the transferor or of any
holding company of which the transfergr is a wholly owned subsidiary

(i) theexpression "relevantshares” means andincludes
(so far as the same remain for the time being held by the transferee company) the
shares originally transferred lo the transferee company and any additional shares
issued or fransferred lo the transferee company by virlue of the holding of the
relevant shares or any of them,

(b) Forthe purpose of paragraphs (a) and (}) of this Article but not any other
paragraph:

(i) the word "Member"” shall not include a person who hiolds shares
only in the capacilly of trustee. legal personal representative or rustee in bankruptcy
but shall include a former Member in any case where the person concernad ceased
to be a Member as the result of the creation of the relevant trust; and

(i) the words "a member of the family of a Member" shalt mean the
husband, wife, widow, widower, child and remater issue (including a child by
adoption), parent {including adoptive parent), brother and sister (whether of the full
or half blood and including a brother or sister related by adoption), and child and




remoter issue of any such brother or sister (including a child by adoption}, of the
Member.

(c) Notwithstanding the provisions of this Article, the Directors may decline
to register any transfer or transmission which would otherwise be permitted
hereunder without assigning any reason therefor, if it is a transfer:-

(i) of a share (whether or not it is fully paid) made pursuant to
paragraph (i) below;

(i)  of ashare pursuantto paragraph (a) by a Member of the Company
who is employed by the Company in any capacity provided that this restriction shall
not apply to such Members’ legal personal representalives,

Clause 24 in Table A shall, for these purposes, be maodilied accordingly.

(d) Save where a transfer Is made pursuant to paragraph (a) ahove any
person (hereinafter called "the proposing transferar”) proposing to transler any
shares shall give notice in writing (hereinafter called “the transfer notice") o the
Company that he desires to ransler the same and specilying the price per share
which in his opinion constitutes the fair value lhereof. The transfer notice shall
constitute the Company the agent of the proposing transferor for the sale of all {but
not some of) the shares comprised in the transler nolice lo any Member or
Members willing to purchase the same (hereinalter called "lhe purchasing
Member"} at the price specified thereln or al the lair value certified In accordance
with paragraph (f} below {(whichever shall be the lower). A transfer nolice shall not
be revocable except with the santion of the Direclors.,

(e) The shares comprised in any transfer notice shall be olfered to the
Members (other than lhe proposing transforar) as nearly as may be in proportion to
the number of shares held by them respectively. Such offer shall be made by notice
in writing (hereinafter calied "the offer notice™) within seven days after the receipt by
the Company of the lransler notice. The olfer nolice shall state the price per share
specified in the transfer rotice and shall fimit the time in which the offer may be
accepted, not being less than twenty-one days nor more than forty-two days after the
date of the offer nolice, provided that if a cerlificate of valuation is requested under
paragraph (f) below lhe offer shall remain open lor acceplance for a period of
fourteen days after the date on which notice of the falr value certified in accordance
with thal paragraph shall have been given by the Company lo the Members. For the
purpose of this Article an offer shalf be deemed lo be accepted on the day on which
the acceplance Is received by the Company. The offer nolice shall further invite
each Member to state in his reply the number of addilional shares (if any) in excess
of his proportion which he desires to purchase and It ali the Members do not accept
the offer in respect of their respeclive proportions in full the shares not so accepted
shall be used to salisty the claims for additional shares as nearly as may be in
proportion to the number of shares already held by them respectively, provided that
no Member snall be obliged to take more shares than he shall have applied for. [f
any shares shall not be capable without fraclions of being offered to the Members
in proportion to thelr existing holdings, the same shall be offered to the Members,
or some of them, in such proportions or in such manner as may be determined by
lots drawn in regard thereto, and lhe lots shall be drawn in such manner as lhe
Directors may think fit.
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® ()  Any Member may, not later than eight days after the date of the
offer notice, serve on the Company a notice in writing requesting that the Auditor for
the time being of the Company (or at the discretion of the Audilor, a person
nominated by the President for the time being of the Instilute of Chartered
Accountants in the Country of the situation of its Registered Office) certily in writing
the sum which in his opinion represents the fair value of the shares comprised in he
transfer notice as at the date of the transfer notice and for the purpose of this Article
reference to the Auditor shall include any person so nominated. Upon receipt of
such notice the Company shall instruct the Auditor {o cerlify as aforesaid and the
costs of such valuation shall be apportioned among the proposing transferor and the
purchasing Members or barne by any one or more of them as the Auditor in his
absolute discretion shall decide, In certifying fair value as aloresaid the Auditor shall
be considered to be acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of law or stalute relating to arbilration shall not apply.
Upan receipt of the certificata of the Auditor, the Gompany shall by notice in writing
inform all Members of the fair value af each share and of the price per share (being
the lower of the price specified in the transfer nolice and the fair value of each
share) at which the shares comprised In the lransler notice are oflered for sale. For
the purpose of this Article the fair value of each share comprised in the transter
notice shall be its value as a rateablo propattian af the total value of all the issued
shares of the Company and shall not be discounted ar enhanced by reference to lhe
number of shares referred to In the transfer nolice.

(il  Where the price specitfied on ine transfer notice is the same as
that specified in an irrevocable wriltlen offer {or the shares made {0 the proposing
transferor on an arms fengih basis by any persan or persons, then the provisions in
Articls 14(f)(} eatitling any Member to serve on the Company a notice fn writing
requesting that the Auditor for the time being of the Company certify in writing the
sum which in his opinion represents the falr value of the shares comprised in the
transfer notice shall not apply.

{g) W purchasing Members shall be found for all the shares comprised in
the iransfer natice within the approptiate paerfad specilied In paragraph {e) above, the
Company shall not later than seven days after the expiry of such appropriate period
give nolice in writing (hereinafter called “the sale notice"} to the proposing transferor
specifying the purchasing Members and the proposing transtoror shail be bound
upon payment of the price due in respect of alf the shares comprised in the transler
notice 1o transfer the shares to the purchasing Membars,

{(h) It in any case the proposing transferor alter having become bound as
aforesaid makes defaull in transferring any shares the Company may receive the
purchase money on his behall, and may authorise some person 1o execute a
transfer of such shares in favour of the purchasing Member. The receipl of the
Company for the purchase money shall be a good discharge to the purchasing
Members. The Company shall pay the purchase money into a separate bank
account.

{iy I the Company shall not give a sale notice lo the proposing transieror
within the ime specified in paragraph (g) above, he shall, during the period of thirly
days next iollowing the expiry of the time so specified, be at liberly subject to
paragraph {c) above to transfer all or any of the shares comprised in the transler
notice to any parson or persons.




Paragraph (d) above and (o have specifiag therein the fajyr value 1o be cerlifieq in
accordance with paragraph {f) above and the provisiong of this Article shajl take
effect accordingly, Notice of such resoiution spayl forthwith be given to such trustee
or truslees,

(il  save where (he broposed transfer or ransmission s within
paragraph (a) abave ("a permilted ransfer") any Person becoming entitled fo a
shara in consequence of fle death or bankruplcy of a Member shap give a trangler
nolice heforg he elects in respeg( of any shars to he registersd himself or to execule
2 transfer;

M ua person so bacoming entitteg shall not have axeculed a
Permitted iransfor or given a transfar Actice in raspect of ahy share within six months
of the death or bankruptey, the Direclors may at any time thereatter upon resolution
passed by them give natice requlring such parson within thiny days 16 execute

deemed 1o specify the suym which shall, on the appiication of the Oireclors, be
Cartitiad in writing by the Auditors in accordance with paragraph (f} of this Arlicle as
f

() Whenever any Member of the Campany who is employed by ihe
Company in any Capacily (whether or not he is also a Director) ceases o be
employed by the Company otherwise than by reason of hig dealh the Directors may
at any time not later than six months afler his ceasing to be emplayed resolve tha
such Member do refire, and theraupon he shay {unless he has already served a
transfar notice} be deemed to have servad a transter nolice pursuant lo paragraph
d) of this Articie and lo have specified therein the fair valye tq be certified in
accordance with naragraph (1) of thig Arlicle, Molica of the passing of any such
resolution shaj/ forthwith pe given {o the Member affectaq thereby,

ASSQCIATE OIRECTORS




(b)  AnAssociate Director shail advice and assist the Directors but shail not
attend Board Meetings except at the invitation of the Directors, and when present at
the Board Meetings he shall not be entitled to vote, nor be counted in the gorum,
but subject as aforesaid he shall as Associate Director have such powers,
authorities as.” Juties as the Directors may in the particular case from time to time
determine

(c)  An Associate Director shall not be deemed a member of the Beard, nor
any committee thereof, nor shall he be a Direclor for any of the purposes of these
Articles of Association or {so far as provision may lawfully be made in this behaif)
for any of the purposes of the Companies Act 1985,

(d)  Without prejudice to any rights or claims the Associate Direclor may
have under any coniract with the Company, any appointment as an Associate
Director may be terminated by the Directors at any lime and shall ipso facto
terminate if the Associate Director shall from any cause cease to be an employee
of the Company.

{e) AnAssociate Director may raceive such remuneration (if any) in addilion
to the remuneration received as an emplayes of the Company as the Directors shall
from lime lo time determine,
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FRIEND & CQ.
CHARTERED ACCOUNTANTS

112 GLOUCESTER PLACE

BERNARD FRIEND, F.C.A,

LONDOCN WIH 4D

TELEPHONE: ¢71-03% 3ps8tf2
FAX: 071938 wa37

IN ABSQCIATION YATH
RHODES & RHODES

Registrar of Companies,
Companies Registration Qffice,
Crown Way,

Maindy,

cardiff CF4 3UZ

22nd February 1993,
Dear Sir,

LE PONT DE LA TOUR LIMLYED
2512932

We would inform you that om the lst February we resigned as Auditors
to the above named Company, and encloso herewith the relevant statsment
as required under Section 394,

Yours faithfully,

Registrar of Companies,

Companies Registration Office, s
Crown Way,

Maindy,

Cordiff CF4 3UZ 22nd February 1993,

LE PONT DE LA TOUR LIMITED - 2512932

We would inform you that there are no eircumstances in connection with
our resignation as Auditors te the above named Company which should be

brought to the notice of the Members or Creditors of the Company, as
required under Section 394. e /)
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FRIEND & CO.
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COMPANIES FORM No, 225(1)

Notice of new accounting raference
date given during the coursd of
an accounting reference period

Please do not Pursuant to section 225(1) nf the Companies Act 1985
m‘r;i":‘ this as inserted by section 3 of tha Companies Act 1989
1. To the Registrar of Companies Company number
Pleasa complat 7 T -
oo pmfm:lv {Address overlaaf - Note 6) 25129 3 2—

in black type, or
bold block fettering  Nameg of company

* insart full name g* LE (”DNT 'DE'-“ L}"q "I"QLW{ Ltk \TE"D

of campany
Note 2. givas notice that t ; company’s naw accounting reference
Dewils atdeyand  dste on which the current accounting referance periad Day Moanth

3’;:‘;2,};‘:5 fh‘;"d and each subsequent accounting reference perfod of

o 13 )

) the company is to be treated as coming, or as having ! H '
Ploase read notes  camme, to g and 2.0
1 to & gverleaf
Before completing Day Month Yoear
this form, 3. The current accounting refarence period of the company [ e —

is to be treated as {ehorensd]lextanded]t and fis-te-be 1 1 'R 4! 41!

treated-as-having-ooma-ta-an-aatdilwill come 10 an end]t on E ! ' 1O 3 p 119 ;Ci' 1L

t delpte as

opriote . .
approp 8. If this notice states that the cusrant accounting referunte period of the company Is to ba oxtanded, and

reliance is being placed on the exception in poragragh {a) in the second part of section 225{4) of the
Companies Act 1985, the following statement should be completed:
The company is a (subsidiary){parent)t undertaking af

company numbar

the accounting refarence data of which is

5. If this notlce is being given by a compary which is subjoct to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the sacond part of section 225{4) of

| the Companias Act 1985, the following statement should be completed:

+ g‘;g;‘m An administratighfordet wag' made in relation to the company on
gg:;‘l’;‘;:\" and it is still in/férch /
Admin[s;rator, 6. Signed / Dasj nat{on;’: D‘(ed{'ﬂ, Date [ b '
Administeative > '8 59 ge.uﬂ?.{ﬂ/\/\q 1193
Regeiver or }
Receivar
{Scatland) as Presentor'’§ name address For officlo) use

appropriate

telephone humber and referance (if any): | D.E.8. Poat room




