Numberof 2285109 ¢
Company |

The Comipanies Act 1985

COMPANY LIMITED BY SHARES

————

e Special Resolution

SRREE LAy irsuant 1o s. 378 121 of the Companies Acr 1985)
4 - " e T

1

' AN
\ e

OF
RELECTRONIC LIMITED

Passed 6 December , 1991,

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company. dulv convened, and held ai  Siemens House, Windmiil Road
.Sunbury-on-Thames, Middlesex TWI16 7HS

on the 6th  cday of December

. 1991, the subjoined
SPECIAL RESOLUTION

was duly passed. viz..—

RESOLUTION

That the Memorandum and Articles of Association in the form produced
to the Meeting be adopted as the Memorandum and Articles of
Association of the Company in substitution for and to the exclusion

of the existing Memoraendum and Articles of Association.

e

v/! WAviAAAAA G

......... To be signed by
~the—-Chairmun, - q

...................... Dircetor- ~or the
Sccretary  of  the
Company,

NoTe.—To be filed within 15 days after the passing of the Resolution(s).

[P.T.O.
@ The Solicytors” Law Staiionery Soviety Lid., Oyez House, 7 Crimseott Street, London $E{ 5TS. 1990 Cdition
6.90 F)7396

[ 5017408 }
Companies 7 * * b v




No 2585109

The Companies Act 1985

Private Company Limited by 8hares

Tff:ggsﬁse
gt
3 15 %
\L\ﬂ S HEMORANDUM
AND
NEW

ARTICLES OF AZSOCIATION

(Adopted by Special Kesolution passed on 6 December 1991)

OF

RELECTRONIC LIMITED

Incorporated the 22nd February 1951



TEE COMPANIES ACY 1985
COMPANY LIMITED BY BHARES

HEMORANDUM OF ASSOCIATION
OF
RELE/TRONIC LIMITED

The name of the Company is Relectronic Limited.

The Registered Office of the Company will be situated
in England.

The objects for which the Company is established are:-

(A) The provision of engineering services for the
purpose of the restoration, cleaning and repair of
electrical, mechanical and electronic equipment,
systems and structures; the selling, distributing
and servicing of electrical, mechanical and
electronic equipment and systems: the salvaging
and reconditioning of damaged electrical,
mechanical and electronic equipment and systens
and the selling of the same, and the provision of
services for the restoration, cleaning and repair
of all other types of machinery, plant, equipment
and buildings.

(B) To carry on any other trade or business which may
seem to the Company capable of being conveniently
carried on in connection with the objects
specified in sub-clause (A) hereof.



(c)

(D)

(E)

(F)

To purchase, take on lease or in exchange, hire or
otherwise acquire and hcold for any estate or
interest any lands, buildings, easeaents, rights,
privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant,
stock-in~trade, and any real or personal property
of any kind necessary or convenient for the
purpeses of or in connection with the Company’s
business or any branch or department thereof.

To borrow or raise or secure the payment of money
for the purposes of or in connection with the
Company ‘s business, and for the purposes of or in
connection with the borrowing or raising of money
by the Company to become a member of any building
society.

Tc mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a premium or discount, and for
such consideration and with and subject to such
rights, powers, privileges and conditions as may
be thought fit, debentures or debenture stock,
either permanent or redeemable or repayable, and
collaterally or further to secure any securities
of the Company by a trust deed or other
assurances.

To issue and depcsit any securities which the
Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities, and alsc by way of security for
the performance of any contracts or obligations of
the Company or of its customers or other persons
or corporations having dealings with the Company,
or in whose businesses or undertakings the Company

is interested, whether directly or indirectly.



(G)

(H)

(1)

To receive money on deposit eor lecan upon such
terms as the Company may approve, and to quarantee
the obligations and contracts of customers and

others.

To lend money to any company, firm or parson and
to give all kinds of indemnities and either with
or without the Company receiving any consideration
or advantage, direct or indirect, for giving any
such guarantee, to guarantee either by personal
covenant or by mortgaging or charging all or any
part of the undertaking, property and assets
present and future and uncalled capital of the
Company or by both such methods, the perfecrmance
of the obligations and the payment of the capital
or principal (together with any premium) of and
dividends or interest on any debenture stocks,
shares cr other securities of any company, firm or
person and in particular (but without limiting the
generality of the foregoing) and company which is
for the time being the Company‘’s holding or
subsidiary company as defined by section 736 of
the Companies Act 1585 (as amended) or otherwise
associated with the Company in business and
whether or not this Company receives directly or
indirectly any consideration or advantage

therefromn.

To establish and maintain or procure the
establishment and maintenance of any
non-contributory or contributory pension or
superannuation funds for the benefit of, and give
or procure the giving of donations, gratuities,
pensions, allowances, or emoluments to any persons
who are or were at any time in the employment or
service of the company, or of any company which is
for the time being the Company’s holding or
subsidiary company as defined by section 736 of
the Companies Act 1985 (as amended) or otherwise



(J)

(K)

associated with the Company in business or who are
or were at any time directors or officers of the
Company in business or who are or were at any time
directors or officers of the Company or cof any
such other company aforesaid, and the wives,
widows, families and dependants of any such
persons, and also to establish and subsidise or
subscriber to any institutions, associations,
clubs or funds calculated tc be for the benefit of
or to advance the interests and well-being of the
Company or of any such other company as aforesaid,
or of any such persons as afore=said, and to make
payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or
guarantee money for charitable or benevolent
objects of for any exhibiticns or for any public,
general or usefl object; and to establish, set
up, support ancd maintain share purcliase schemes or
profit-sharing schemes for the bhenefit of any
employees of the Company or of any company which
is for the time being the Company’s holding or
subsidiary company as defined by section 736 of
the Companies Act 1985 (as amended) and to do any
of the matters aforesaid, either alone or in
conjunction with any such other company as
aforeszid.

To draw, make, accept, endorse, negotiate,
discount and execute promissory notes, bills of
exchange and other negot:iable instruments.

To invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon such investments or securities
and in such manner as may from time to time be
determined.



(L)

(M)

{N)

To pay for any property or rights acquired by the
Company, either in cash or in full or partly
paid-up shares, with or without preferred or
deferred or special rights or restrictions in
respect of dividend, repayment of capital, voting
or otherwise, or by any securities which the
Company has power to issue, or partly in one mode
and partly in another, and generally on such terms
as the Company may determine.

To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company, either in cash, by 3instalments or
otherwise, or in fully or partly paid-up shares of
any company o©r corporation, with or without
deferred or preferred or special rights or
restrictions in respect of dividend, repayment of
capital, voting or otherwise,or in debentures or
mortgage debentures or debenture stock, mortgages
or other securities of any company or corporation,
or partly in one mode and partlw in another, and
generally on such terms as the Company may
determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so
acquired.

To enter inte any partnership cor joint-purse
arrangement or arrangement for sharing profits,
unien of interests or co-~operation with any
company, firm or person carrying on or proposing
to carry on any business within the objects of
this Company. ard o acquire and hold, seil. deal
with or dispose of shares, stocks or securities of
any such company, and to guarantee the contracts
or 1liabilities of, or the payment of the
dividends, interest or capital of any snhares,
stocks or securities of and to subsidise or
otherwise assist any such company.
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(F}

(R}

To estakiish or promote or concur in establishing
or promoting any other company whose objects shall
include the acquisition and taking over of all or
any of the assets and liabilities of the Company
or the promotion oI which shall be in any manner
calculated to advance directly or indirectly the
objects or interests of this Company, and to
acquire and hold or dispose of shares, stock or
securities and guarantee the payment of dividends,
interest or capital of any shares, stock or
securities issued by or any other cbligations of
any such company.

To purchase or otherwise acguire and undertake all
or any part of the business, property, assets,
liabilities and transactions of anv person, firm
Or company <arrying on any business which this
Company is authorised to carry on.

To sell, 1improve, mranage, develop, turn to
account, exchanyge, let on rent, royalty, share of
prefits or otherwise, ¢rant licences, easements
and other rights in or over, and in any other
manner deal with or dispose of the undertaking and
ail or any of the property and assets for the time
being of the Company for such consideration as the
Company may think fit,.

To amalgamatie with any other company whose objects
are or include objects similar to those of tris
Company, whether by sale or purchase (for fully or
partly paid-ug shares or otherwise) of the
undertaking, subject to the iiabilities of this or
any such other company as aforesaid, with or
without winding up, or by sale or purchase (for
fully or partly paid-up shares or otherwise) of
all or a controlling interest in the shares or
stock of this or any such other company as




(S)

(T)

(u)

(V)

(W)

aforesaid, or by partnership, or any arrangenent
of the nature of partnership, c¢r in any other
manner.

To subscribe or guarantee monzy for or organise or
assist any national, local, charitable,
berevolent, public, general or useful object, or
for any exhibition or for any purpose which may be
considered 1likely directly or indirectly to
further the objects of the Company or the interest
of its members.

To distribute among the members in specie any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but so
that no distribution amounting to a reduction of
capital be made except with the sanction (if any)
for the time being required by law.

To give such financial assistance, directly or
indirectly, for the purpose of the acquisition of
shares in the Company of the Company’s holding
company as defined by section 736 of the Companies
Act 1985 (as amended) or for the purpose of
reducing or discharging any liability incirrred by
any person for the purpose of the acquisition of
shares in the Ccmpany or the Company’s holding
company as defined by section 736 of the Companies
Act 1985 (as amended) as may be lawful.

To do all or any cf the above things in any part
of the world, and either as principals, agents,
trustees, contractors or otherwise, and either
alone or in conjunction with others, and either by
or through agents, trustees, sub-contractors or
otherwise.

To do all such things as are incidental or
ccnducive to the above cbjects or any of then.



aAnd it is hereby decliared that the objects of the
Cocnpany as specified in each of the foregoing
paragraphs of this clause (except only if «nd so far as
otherwise expressly provided in any paragraphs) shall
be separate and distinct objects of the Company and
shall not be in any way limited by reference to any
other paragraph or the name of the Company.

4 The liability of the members is limited.

5 The Company’s share capital is £180,000 divided into
180,100 shares of £1 each.

We, the subscribers to this memorandum of association, wish
to be forned into a company pursuant tc this memorandum; and
we agree to take the number of shares oppesite our
respective names.



Names and Adidresses of Subscribers

Number of Bhares
taken by each

subscriter

1 Instant Companies Limited one (1)
2 Baches Street
London Rl 6UB

2 Swift Incorporations Limited one (1)
2 Bacies Street
London N1 €UB

Total shares taken 2

Dated the 22nd day of February 1991
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ARTICLES OF AS8SOCIATION
OF
RELECTRONIC LIMITED

(Articles adopted on 6 December 1991)

INTERPRETATION

In these Articles, if not inconsistent with the subject
or coritent, the following words and expressions shall
have the following meanings:

"THE ACT" means the Companies Act 1985 and every
statutory modification or re-enactment thereof for
the time being in force

"TABLE A" means Table A in the Schedule to the
Companies (Tables A-F) Regulations 1985.

TABLE A

The regulations contained in Table A shall apply ‘o the
Company except in so far as they are excluded by nr are
inconsistent with these Articles.

Regulations 2, 8, 17, 24, 32(a), 39, 4G, 41, 50, 64,
65, 73 to 80 inclusive, 89 and 118 of Table A shall not
apply to the Company.

SHARE CAPITAL

The provisions of section 89(1) of the Act shall not
apply to the Company.

The capital of the Company at the date of adoption of
thes2 Articles is £180,0600, divided into 75,000 ‘s
sharas of £1 each, 75,000 ‘T’ Shares of f£f1 each and
30,030 innominate shares of f£1 each.

'S’ shares and ‘T’ shares shall constitute different
classes of shares for the purposes of the Act but
shall, save as in these Articles expressly provided,
confer upon the holders thereof the same rights and
rank pari passu in all respects,

Unissued shares in the Capital of the Company for the
time being shall (save as regards any shares the
subject of an option held by an employee) only be
allotted in equal numbers and at the same price and on
the same terms as tc date of payment to the members



10

current at the date of adoption of these Articles,
unless the said members shall otherwise consent in
writing.

The maximum amount of relevant securities (as defined
by Section 80 (2) of the Act) which the directors may
allot, grant options or subscriptions or conversion
rights over or otherwise deal with or dispose of
pursuant to this article shall be the authorised but as
yet unissued Share Capital of the Company at the date
of adoption of these Articles. The authority conferred
on the directors by this article shall expire on the
day preceding the fifth anniversary of the date cf
adoption of these Articles unless it shall have been
renewed from time to time by the Company in general
meeting in accordance with saction 90 of the Act.

The Conpany may from tine to time by special
resolution, whether or not ail the shares for the time
being authorised shall have been issued or all the
shares for the time being issued have been fully paid
up, increase its share capital by new shares of such
amount as the special resoluticn prescribes.

The Company shall have a first and pararount lien ¢n
every share for all moneys (whether prerently payable
or not) called or payable at a fixed time and in
respect of that share, and the Company shall also have
a first and paramount lien on all shares registered in
the name of any person (whether solely or jointly with
others) for all moneys owing to the Company from him or
his estate either alone or jointly with any other
person whether as a member or not and whether such
moneys are presently payable or not. The directors may
at any time declare any share to be wholly or partly
exempt from the provisions of this article, The
Company’s lien on a share shall extend to any amount
payable in respect of it.

TRANSFER OF SHARES

11

12

The instrument of transfer of any share shall be
executed hy or on behalf of the transferor, and the
transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in
the register of members in respect thereof, provided
that in the case of a partly-paid share the instrument
of transfer must also be executed by or on behalf of
the transferee,

No transfer of any shares or any interest in any shares
shall be made by any member unless the following
provisions are complied with in respect of such
transfer.




(a)

(B)

(<)

(D)

Any member who wishes to transfer shares or
any interest in shares (’the Vendor’) shall
give to the Company notice thereof in writing
(‘the Transfer Notice’}. Subject as
hereinafter mentioned, a Transfer Notice
shall constitute the directors the Vendor’s
agents for the sale of the shares specified
therein (’the Sale Shares’) at a price (’the
Sale Price’) to be agreed upon by the Vendor
and the directors or, in the absence of such
agreement, at the price which the auditors of
the Company (acting as experts and not as
arbitrators) shall certify to be in their
opinion the fair value thereof as at the date
of the Transfer Notice as between a willing
seller and a willing buyer contracting on
arm’s length terms, having regard te the fair
value of the business of the Company and its
subsidiaries as a going concern.

The auvditors’ certificate shall be binding
upon all parties.

If the auditors are asked to certify the Sale
Price the Company shall within 7 days of the
issue of the auditors’ certificate furnish a
copy thereof to the Vendor and the Vendor
shall be entitled, by notice in writing given
to the Company within 28 days of the service
upon him of the said copy, to withdraw the
Transfer Notice. The cost of obtaining the
certificate shall ke borne by the Vendor.
Except as otherwise expressly provided in
this article a Transfer Notice shall not be
revocable excopt with the consent of all the
directocrs of the Company, who may impose such
condition to any consent as they think fit,
including a conditicn that the Vendor bears
all costs arising therefrom.

Upon the Sale Price heing fixed as aforesaid
and provided the Vendor does not give notice
af withdrawal as aforesaid the directors
shall forthwith by notice in writing offer to
the other member the Sale Shares at the Sale
Price. Such offer shall be open for a period
of 28 days from the date of the notice (’the
Acceptance Period’). If the other member
shall within the Acceptance Period apply for
all or any of the Sale Shares the directors
shall allocate the Sale Shares or such of the
Sale Shares as are applied for to the other
nember.



(E)

(F)

If within the Acceptance Period the other
member (‘the Transferee’) accepts the offer
of 211 or any of the Sale Shares at the Sale
Price the directors shall forthwith give
notice in writing (’the Acceptance Notice’)
of such acceptance to the Vendor and shall
specify in such notice the place and time
(being not earlier than 7 and not later than
28 dayes after the date of the Acceptance
Notice) at which the sale of the Sale Shares
or such of the Sale Shares as are applied for
shall be completed.

The Vendor shall be bound to transfer the
Sale Shares or such of the Sale Shares as are
applied for to the Transferee at the time and
place specified in the Acceptance Notice and
payment of the Sale Price for the Sale Shares
or such of the Sale Shares as are applied for
shall be made to the directors as agents for
the Vendor. If the Vendor shall fail to
transfer the Sale Shares or such of the Sale
Shares as are applied for the chairman of the
Company or some other person appointed by the
directors shall be deemed to have been
appointed attorney of the Vendor with full
power to execute, complete and deliver, in
the name and on behalf of the Vendor, a
transfer of the Sale Shares or such of the
Sale Shares as are applied for to the
Transferee against payment of the Sale Price
to the Company. On payment of the Sale Price
to the Company the Transferee shall be deemed
to have obtainred a good discharge for such
payment and on execution and delivery of the
transfer the Transferee shall be entitled to
insist upon its name being ertered in the
register of members as the holder by transfer
of the Sale Shares or such of the Sale Shares
as are applied for. The Company shall
forthwith pay the price into a separate bank
account in the Company‘s name and shall hold
such price in trust for the Vendor subject to
applying the same on its behalf in settling
any fees »r expenses falling to be borne by
the Vendor. After the name of the Transferee
has been entered in the register of members
in purported exercise of the aforesajld powers
the validity of the proceedings shall not he
questioned by any person.
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(H)

(I)

(J)

Upon transferring the Sale Shareas to the
Transferee in accordance with the provisions
of this article the Vendor shall procure that
any and all directors representing it on the
board of the Company shall resign.

Notwithstanding the foregoing provisions of
this article the directors may decline to
register any transfer of any share on which
the Company has a lien.

The restrictions on transfer contained in
this article shall not apply to:

(i) any transfer approved in writing by
all members;

(ii) any transfer by a corporate member
to an associated company (that is
to say any holding company or
wholly-owned subsidiary of such
corpcrate member ané any other
wholly-owned subsidiary of any such
holding company):; provided always
that if the transferee company
subsequently ceases to be a
wholly-owned subsidiary of such
holding company the transferee
company shall be deemed to have
given a Transfer Notice immediately
prior to that event in respect of
all shares so transferred;

(iii)any transfer by a corporate member
to a company formed to acquire the
whole or a substantial part of the
undertaking and assets of such
corporate member as part of a
scheme of amalgamation or
reconstruction;

provided that it must be proved to the
reasonable satisfaction of the directors that
the transfer bona fide falls within one of
these exceptions.

For the purposes of this article and other
relevant provisions of these Articles the
following shall be deemed (without
limitation) to be service of a Transfer
Notice:

(i) any directioa (by way of
renunciation nomination or
otherwise) by a member entitled to

5




(K)

(L)

(M)

an allotment or transfer of shares
to the effect that such shares or
any of them be allotted or issued
or transferred to scme person other
than himself;

(ii) any sale or other dlSpOSltluu of
any beneficial interest in a share
(whether or not for consideration
or otherwise) by vwhomsoever made
and whether or not effected by an
instrument in writing.

If any member of the Company enters into a
transaction of the kind referred to in
paragraph {(J) of this article or otherwise
attempts to transfer any shares otherwise
than in accordance with this article, or in
the case ©f a corporate member enters into
liquidation (except a members’ wvoluntary
liquidation for the purpose of reconstruction
or amalgamation) or sufferi an administrative
receiver or receiver to be appointed over all
or any c¢f its assets or suffers an
administration order to be made against it,
such member shall be deemed to have given a
Transfer Notice in respect of all shares of
2ach class held by such member or by any
nominee for him respectively immediately
prior to that event.

if any corporation becoming or having become
a member shall at any time cease to be
controlled by the persen (which expression
shall include a body corporate or firm) or
persons who at the time when the corporation
became a member had control, the member shall
be deemed immediately prior to that event to
have served a Transfer Notice in respect of
all the shares held by it, unless all the
holders of shares shall otherwlse agree in
wr¢c1ng. For the purposes of this paragraph,

a person shall be deemed to have control of a
corporatlon by reason of the ownership of
shares in that corporaflon orr otherwise, the
person concerned is able dlrertly' or
indirectly to secure that the affairs of that
corporation are conducted in accordance with
the wishes of that person.

In respect of any Transfer Notice deemed to
have been given under paragraphs X)) and (L)
of this article (a) such notice shall 1 .
deemed to contain a provision that unless all
the Sale Shares comprised therein are sold by

6




(N)

(0)

the Company pursuant to this article none
shall be sold and any such provision shall be
binding on the Company and (b) paragraph {C)
of this article shall not apply in so far as
it entitles the Vendor to withdraw the
Transfer Notice. Furthermore where a member
gives a Transfer Notice in circumstances
where a Transfer Notice would otherwise be
deemed to have been given by him then (b)
above shall apply.

For the purpose of ensuring that a transfer
of shares is duly authorised hereunder, or
that no circumstances have arisen whpreby a
Transfer Notice is deemed to have been given
hereunder, the directors may reyuire any
member or the liquidator of any corpcrate
member or any person named 2s transferee in
any transfer lodged for registration, to
furnish to the Company such information and
evidence as the directors may think fit
regarding any matter they deem relevant to
3uch purpose, Failing such information or
evidence being furnished to the satisfaction
of the directors within a reasonable time
after such request, the directors shall be
entitled to refuse to register the transfer
in question or (in case no transfer is in
question) to require by notice in writing
that a Transfer Notice be given in respect of
the shares concerned, and they may likewise
s® require if any such information or
evidence discloses that a Transfer Notice
2ught to be given in respect of any shares.

Provided that any director representing the
Vendor shall not be entitled to vote at any
bs¢ard meeting at which & resolutnon
ﬂonSLderlng the reglstratlon of a transfer or
(in case no transfer is in questlon) to
Zequire by notice in writing that a Transfer
tlotice be given in respect of the shares
concerned is proposed. If the directors do
so require and the notice is not duly given
within one month from the date of its being
so reguired, such notice shall be deemed to
have been given at the expiration of such
period and the provisions of this article
shall take effect accordingly.

Subject to paragraph (N) of this article the
directors shall register any transfer made
pursiuant to or permitted by the foregoing
provzslons of this article, but shall not
register any other transfer.




GENERAY. MEETINGS
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15

No business shall be transacted at any general meeting
unlesss the requisite quorum is present. Two members
present in person or by proxy (or, in the case of a
member being a corporation by representative) shall be
a quorum fo. all purposes, provided that so long as all
or part of tine issued share capital of treo Company is
held in equal proportions by the members current at the
date of adopting these Articles, a quorum must consist
of those merbers (»r their proxies or representatives).

If within half an hour from the time appointed for any

general meeting a quorum is not present the meeting
shall stand adjourned to the same day in the next wveek
Lut one (or if that day be & holiday to the next
working day thereafter) and at the same time and place
or to such other date time and place as the directors
may determine.

A resolution shall not be validly passed unless at
least the members current at the date of adopting these
Articles shall have voted in its favour.

DIRECTOES

16
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Unless ctherwise determined by ordinary resolution, the
number of directors shall not ke subject to any maximum
and the minimum number of directors shall he four.

The holders of a majority of the ‘S’ shares may from
time to time appoint any person to be a director but so
that not more than two persons shall at any one tire
hcld office by virtue of an appointment by the holders
of ’S’ shares under this article. Each person holding
offfice pursuant to this article is herein called an ’‘&*
director. Each ’S’ director may at any time be removed
from office by the holders of a majority of ‘S’ share:s.

The holders of a majority of ‘T’ shares may from time
to time appoint any person to be a director but so that
not more than two persons shall at any one time hold
cffice by virtue of an app~intment by the holders of
‘T* shares under this article. Each person holding
office pursuant to this article is herein called a ‘T’
director. Each ‘T’ director may at any time be removed
from office by the holders of a majority of 'T/ shares.

Any director who is not either an ’S’ director or a ’T’
director shall be entitled to attend and participate in
proceedings of the directors bkut shall have no wvote
therein. For the avoidance of doubt, all subsequent
v2ferences in these articles to a "director" shall mean
either an ’S’ director or a ‘T’ director.
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No director shall be required to retire or vacate his
office or be ineligible for reappointment as a
director, nor shall any persor. be ineligible for
appointment as a director, by reason of his having
attained a particular age.

ALTERNATYE DIRECTGORS

21

Any director (other than an alternate director) may
appoint any person to be an alternate directer and may
remove from office an alternate director so appointed
by him. Wwhen an alternate director is also a director
or acts as an alternate director for more than one
director, such alternate director shall have one vote
for every director sc represented by him (in addition
to his own vote if he is himsel{ a director) and when
so acting shall be considered as two directors for the
purpose of making a guorum if the quorum exceeds two.

PROCEEDINGS OF DIRECTORS

22

23

The directers may subject to these Articles meet
together for the despatch of business, and adjourn and
otherwise regulate their meetings as they think fit.
The quorum necessary for the transaction of business at
any meeting of the directors or of any committee shall
comprise one ‘S’ director and one ‘T’ director and
article 72 of Table A shall be amended accordingly.

Questions arising at any neeting of the directors or of
any committee shall be decided by a majoxity of votes
of the directors present and the chairman shall have no
second or casting vote and article 88 of Table A shall
be modified accordingly, provided that:-

(a) if at any meeting of the directors or of any
committee any ‘S’ director is not present in
person or represented by an alternate director the
votes of the 'S’ director present in person or
represented by an alternate director shall be pro
tanto increased so that such ’S’ director shall be
entitled to cast the same aggregate number of
votes as could be cast by the ‘S’ directors if
they were all present;

(b} if at any meeting of the directors or of any
committec any ‘T’ director is not present in
person or represented by an alternate director the
votes of the ’T’ director present in person or
represented by an alternate director shall be rpro
tanto increased so that such ‘T’ director shall be
entitled to cast the same aggregate number of
votes as could be cast by the ’T’ directors if
they were all present.
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The words ‘of filling wvacancies, or’ shall be omitted
from regulaticen S0 of Table A.

Regulation 88 of Table A shall be amended by
substituting for the sentence:

It skall not be necessary to give notice of a
meetiny to a directer who is absen® fyom the
United Kingdom.

the following sentence:

Notice of every meeting of directors shall be
given to each dlrector or his alternate director,
including directors and alternate directors who
may for the time be:ng be absent from the United
Kingdom and have given the Company their address
outside the United Kingdom.

Any director (including an alternate director) may
participate in a meeting of the directors or a
committee of dirmctors of which he is a member by means
of a confavence *elephone or similar communlcatwng
equlpment wnereby all persons participating in the
meeting can hear each other and participation in a
meeting in this manner shall be deemed tc constitute
presence in person at such meeting.

NOTICES

27

Any notice required by these Articles to be given by
the Company may be given by any visible form cn paper,
including telex, facsinile and electronic mail and a
notice communicated by such forms of immediate
transm1551on shall be deemed to be given at the time it
is transmitted to the person to whom it is addressed.

Requlations 111 and 112 of Table A shall be amended
accordingly.

INDEMNITY

28

Subject to the provisions of the Act but without
prejudice to any indemnity t¢ which a director may
otherwise be entitled, every director, secretary,
auditor or other offlcer of the Company shall be
entitled to be indemnified by the Company against all
losses and liabilities sustained or incurred by him in
the execution of his duties or in the exercise of his
powers or otherwise in connection with his office
1nclud1ng, but without prejudlce to the generality of
the fore001ng, any liability incurred by him (a) in
defendlng any procpedlngs, whether c¢ivil or criminal,

in which judgement is given in his favour or in whlch
he is acquitted or which are otherwise disposed of
without any £inding or admission of any material breach

10




of duty on his part or (b) in connection with any
application in which relief is granted to him by the
court from liability in respect of any act or cmission
done or alleged to be done by him as an officer or
employee of the Company.
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NAMES, ADDRMSSES AND DESCRIPTTONS OF SUBSCRIBERE
1 Instant Companies Limited

2 Baches Street

London N1l 6UB
2 Swift Incorporations Linited

2 Baches Street

London N1l 6UB

Dated the 22nd day of February 1991
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