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

Pursuant to section 12(3) ++ the Companies Act 1985

To the Registrar of Companies For official use  For official use
T T — ="
(O
SR E | R — |

Name of company S

P

MARCHWELL. LIMITED

I, MICHAEL JCHN HOPE, signing on behalf of London Law Secretarial Limited
of &4 Temnle Chambrrs,

Teir ple Avenue,
L.endon EC4Y OHP

do solemnly and sincerely declare tnat } am a petson nair -d as secretary of the company in the statement

delivered to the registrar under section 10(2} and that all the requirements of the above Act in respect of
ihe registration of the above company and of matters precedent and incidental 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 Deciarzations Act 1835

Declared at Temple Chambers, Declarant to sign below
Temple Avenue,
in the City of London. YYD Mﬁ’),k.
R
the_ 28th 4o o  August

One thousand nine hundred and ninety one

—
before me ﬁ ~ )\S

A Commussioner tor Qaths/ g — .

Presentor's name address and
reference {if anyk

Tha London Law Agoncy Limied Fost ioom

24 Templo Chambers,
Temple Avonus,

London, ECAY GHP
Te,~nhono: 071-353 8471
Talex: 23553

'
;

The LO ndon LaW Agenﬂy LimltEd Compony Beipetiaon Aqg: 710 B tommerdPob chers
TEMPLE CHAMSERS, TEMPLE AVENUE, LONDON EC4AY OAP  Tel  D71-3B3947% 4+ =es)



QNDON EC4Y GhP
AELEPHDNE 071053 171
TLLEX 23550 FAX 011 30) 1501

X 141 LONGON SHANTERY LAKE

London Law

THE LONDOM LAW AGEHCY LIMITED
TEMPLE fumuns.umuwanuz

This form should be comp!ated In black.

Company name (in full)

Registered office of the company on
incorporation,

If the memorandum is delivered by an
agent for the subscnbers of the
memorandum mark ‘X' in the box
opposite and give the agent’s name
and address.

Number of continuation sheets attached

To wh:.n should Companies House
direct any enquiries about the
information shown in this form?

Page 1

Statement of fivat directors and
secretary and intendad situation

of registered cffice
z 2G5 |
CN JID Hp< ) . For official use ! _!
MARCHHWELL LIMITED K ’
/
RO 84 Temple Chambers
Temple Avenue
Posttown  London { .
County/Region —
Postcoda EC4Y OHP
X
Name The London Law Agency Lirnited
i RAf 84 Temple Chambers
Temple Avenue
Post town London
County/Region —
Postcode  EC4Y OHP
The London Law Agency Limited
84 Temple Chambers
Temple Avenue, London Postcode 3 44Y OHP
Telephone 071-353 9471 Qur Ref:




Company Secratary

Name cS London Law Secretarial Limited
Address AD/| 84 Temple Chambers
Temple Avenue
Post town  London
Caunty/Region —_
Postcade  EC4Y OHP Country England
| consent to act as secretary of the company named on page 1
Signed
c t si t (Authorised m-J. HGT'zﬁ % \ /
onse ignatur i
isent signature N S:gnaﬂ/—)m e ate s A!}gust 1991
Directors _ — -
Name cD London Law Services Limited
Address AD/ 84 Temple Chambers
Temple Avenue
' Posttown London
i
l County/Region = —
I Postcode  EC4Y OHP Country England
| -+ English
5 Nationaiity .NA'! Registered
Business cccupation 3 oC Limited Company
Other directorships oD None
|
* Voluntary details ' | consent to act as director of the company named on page 1

; Signed /Z : Z
i
|

. (Autho.ised 5

Consent signature | Signatory) Date 1 st August 1991 _%

B A

Agents for and on behalf of the Company / i

The London Law Agency Limited /' /f }

Delete if the farm y .
isesieggetd bs the i m: 3“55 - / Mﬁlhonsed !
subscribers, . Signatory) !
CHA'S — |
Signature of agent on behalf of all subseribers  Date  1st August 199 |

Page 2 . - .




THE COMPANIES ACT 1985 o
,«l

“ND gt
p“nﬂ"
THE COMPANIES ACT 1989  / 2 4.
_________ [ P O
if: h'j ‘ﬁ‘?}\\\ f? [‘:()
A PRIVATE COMPANY LiMITED BY SHAR iff EAC/
__________ L

MEMORANDUM OF ASSOCIATION
OF
MARCHWELL LIMITED

et et ik g e e S

1. The Company's name is “MARCHWELL LIMITED".

2. The Company's Registered Office is to be situated in England and Wale;s’f

’
A

*

3. The Company's objects are:~

(A) To carry on the businesses of computer programmers, consultants and
agents; to act as agents for the sale of, advisers, investigators and
organisers in relation to systems of and mechanical and other aids for

0BOOS all kinds of calculations and measurements in connection with the
promotion, arrangement, design, programming, production and compiiation
of data processing methods and to provide specialised training and
preparation in relation to all matters pertaining thereto; 1o carry
cut, undertake, organise and provide facilities for scientific and
technical research and to undertake experimental work with prototypes,
insiruments, appliances, apparatus, metals, materials and devices; to
discover and develop new processes and materials and to obtain rights
of development, manufactire and sale in respect thereof; to carry on
aff or any of the businesses of manufacturers, designers, installers,
maintainers, importers, exporters, hirers, letters on hire of, agents
for and dealers in, computer programmes, computers and dala processing
equipment and machinery of every description and of and in office
ecuipment and furniture commercia) appliances, accessories and
utensils of every description, electronic, electrical and general
engineers, stationers, printers and publishers, advertising agents and
contractors, furnishers storekeepers, general merchants and traders.

,;;aﬂ%{ly/ﬁ*ésmt
Presented By : THE LONDON LAW AGENCY LIMITED )

TENPLE CHAMBERS, TEMPLE AVE, LONDON ECHY DHP Our Ref : 31554




(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 or calculated directly or
indirectly to enhance the value of or render profitable any of the property
or rights of the Company.

(C) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,

| icences, secret processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient for the purposes
of or in connection with the Company's business or any branch or department
thareof.

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money in such manner
as the Company shal. think fit for the purposes of or in connection with
the Company's business, and for the purposes of or in connection with the
borrowing or raisirg of money by the Company to become a member of any
building society.

(F) For the rpurposes of or in ~onnection with the business of the
Company to mortgagz and charge the undertaking and al! or any of the real
and personal property and assets, present and future, and all or any of the
uncal led 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 deposit 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 also 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 indirectiy.

(G) To resaive money on deposit or loan upon such terms as the Company
may approve.

(H) To lend money to any company, firm or person 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, and whether or not such guarantee is given in connection with or
pursuant to the attainment of the cbjects herein stated to guarantee either
by personal covenant or by morigaging or charging all or any part of the
undertaking, property and assets present and fulure and uncalled capital of
the Company or by both such methods, the performance of the obiigations and
the payment of the capital or principal (together with any premium) of and
dividends or interest on any debenture, stocks, shares or other securities
of any company, firm or person and in particular {but without limiting the
generality of the foregoing) any company which is for the lime Leing the
Company's Heclding or Subsidiary company or otherwise associated with the
Company in business.



() 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 or otherwise associated with the Company in business or
who are or were at any time Directors or officers of the Company or of any
such other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and also to establish and subsidise or
subscribe to any institutions, associations, clubs or funds calculatet to
be for the benefit of or to advance the interests and wel l-being of the
Company or of any such other company as aforesaid, or of any such persons
as aforesaid, 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 or for any exhibition or for any public, general or
useful object; and to establish, set up, support and maintain share
purchase schemes or profit sharing schemes for the benefit of any employees
of the Company, or of any company which is for the time being the Company's
Holding or Subsidiary company and to do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid.

(J) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instiuments.

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

L) To pay for any property or rights acquired by the Company, either
in cash or fully 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 cne mode and partly in another,
and generally on such terms as the Company may determine.

M To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments or

otherwise, or in fully or partly paid-up shares of any company or,.
corporation, with or without deferred or preferred or special rights or

restrictions in respect of dividend, repayment of capital, woting or

otherwise, or in debeniures or mortgage debentures or debenture stock,

mortgages or other securities of any company or corporation, or partly in

one mode and partly 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.

(N) To enter into any partnership or joint-purse arrangemsent or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or propesing to carry on any
business within the objects of this Company, and to acquire and hold, sell,
deal with or dispose of shares, stock or securities of any such company,
and to guerantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, steck or securities of and to
subsidise or otherwise assist any such company.




(0) To establish 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 this Company or the
promotion of which shall be in any manner calculated to advance directly or
indirectly the objects or interests of this Company., and to =zcquire 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 obligations of any such company.

P) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the
Company .

(Q} To sell, improve, manage, develop, turn to account, exchange, let
on rent, grant royalty, share of profits or otherwise, grant Ilicences,
easements and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property and assets for
the time being of the Company for such consideration as the Company may
think fit.

(R) To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid~up shares or otherwise) of the undertaking, subject to
the liabilities 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 aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner.

(S) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(1) 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 @ reduction of capital be’
made except with the sanction (if any) for the time being required by law.

(W) To give such financial assistance directly or indirectly for the
purpose of the acquisition of shares in the Compary or the Company's
Holding company or for the purpose of reducing or discharging any fiability
incurred by any person for the purpose of the acquisition of shares in the
Company or the Company's Holding company as may be lawful.

(V) To do all or any of 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.

(W) To do all such things as are incidental or conducive to the azhove
objects or any of them.



And it is hereby declared that, save as otherwise expressly provided, each
of the paragraphs of this Clause shall be regarded as specifying separate
and independent objects and accordingly shall not be in anywise [imited by
reference to or inference from any other paragraph or the name of the
Company and the provistons of each such paragraph shall, save as aforesaid,
be carried out in as full and ample a manner and construed in as wide a
sense as if each of the paragraphs defined the objects of a separate and
distinct company.

i, The liability of the Members is Iimited.

5. The Company's share capital is £100 divided into 100 shares of
E1 each.



We,

the Subscribers to this Memorandum of Association, wish to be formed

into a Company pursuant to this Memorandum; and we agree to take the number

of Shares shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRI{BERS

Number of Shares
taken by each

Subscr iber
/
/
ﬂ C«%{swwv /
:/rj\‘
For and on behalf of
LONDON LAW SERVICES LIMITED, One
Temple Chambers,
Temple Avenue,
London EC4Y OHP. %g
mc J'*H e , ’/S'
—
For and on behaif of
LONDON LAW SECRETARIAL LIMITED, One
Temple Chambers,
Tempie Avenue,
l.ondon ECH4Y OHP.
Total Shares taken Two

Dated the 1st day of August, 1891, -

Witness to the above Signatures:—

,&;azzé?/
COLIN A LAY,

Temple Chambers,

Temple Avenue,

London EC4Y OHP.




THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
oF /
MARCHWELL LIMITED

PREL IMINARY

1. The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such Table being hereinafter
referred to as "Table A") shall apply to the Company save in so far as they
are excluded or varied hereby: that is to say, Clauses 8 and 64 of Table A
shall not apply to the Company; and in additicn to the remaining Clauses of
Table A, as varied hereby, the following shall be the Articles of
Association of the Company.
SHARES

2. (A) Subject to Sub-Article (B} hereof all Shares shall be under
the control of the Directors and the Dirsctors may aliot, grant oplions
over, or otherwise deal with or dispose of the same to such persons and
generally on such terms and in such manner as they think fit.

(B) The Directors are generally and unconditional ly authorised for
the purposes of Section 80 of the Act to allot relevant securities ({as
Jefined in Section 80 of the Act) provided that the aggregate nominal value
of such securities allotted pursuant to this authority shall noi exceed the
amount of the authorised share capital with which the Company is
incorporated; and that this authority shall expire on the fifth anniversary
of the incorporation of the Company unless varied or revoked or renewed by
the Company in General Meeting.

(C) The Directors shall be entitled under the authority conferred
by this Articie to make at any time before the expiry of such authority any
offer or agreement which will or may require relevant securities to be
al lotted after the expiry of such authority.

(D) In accordance with Section 91 of the Act, Section 89{1) and
Section 90(1) to (6) of the Act shail not app!g to any allotment of ecuity
securities (as defined in Section 94 of the Act) by the Company.

3. The Company shall have a first and paramount 1ien on every Share
(whether or not it is a fully paid Share) for ali moneys {vhether presentiy
payable or not) called or payable at a fixed time in respect of that Share
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
whether solely or as one of two or more joint holders for all moneys
presently payable by him or his estate to the Company; but the Directors
may at any time declare any Share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on a Share shall extend 1o

any dividend or other amount payable in respect thereof.




GENERAL. MEETINGS

. A notice convening a General Meeting shall in the case of special
business specify the general nature of the business to be transacted; and
Clause 38 of Table A shall be modified accordingiy.

5. All business shall be deemed special that is transacted at an

Extraordinary General Meeting, and also all that is transacted at an Annuai

Grneral  Meeting, with the exception of declaring a dividend, the

consideration of the accounts, balance sheets, and the reports of the

Birectors and Auditors, the election of Directors in the place of those
;egiring and the appointment of, and the fixing of the remuneration of the
uditors.

6. Clause 41 of Table A shall be read and construed as if the last
sentence ended with the words ", and if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting shal! be dissolved".

DIRECTORS

7. Unless and until the Company in General Meeting shall otherwise
determine, there shall not be any limitation as to the number of Directors.
If and so long as there is a sole Director, he may exercise all the povers
and authorities vested in the Directors by these Articles or Table A; and
Clause 89 of Tabie A shall be modified accordingly.

8. If the resolution or instrument by which a Director is appointed
so provides, he shall be a Permanent Director and not subject to retirement
by rotation; and Clauses 73 to 75 (inclusive) of Table A shall not apply to
any Permanent Director.

9. The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its underiaking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock, and
other Securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

10. A Director may vote as a Director on any resolution concerning any
contract or arrangement in which he is interested or wupon any natter
arising thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 9% of Table A shall be
modified accordingly.

INDEMNITY

11. Subject to the provisiuns of the Act and in addition to such
indemnity as is contained in Clause 118 of Table A, every Director, officer
or official of the Company shall be entitled to be indemnified out of the
assets of the Company against all losses or liabilities incurred by him in
or about the execution and discharge nf the duties of his office.

TRANSFER OF SHARES

2. The Directors may, in their absolute discretion, and wi thout
assigning any reason therefor, decline to register any transfer of any
Share, whether or not it is a fully paid Share; and Clause 24 of Table A
shall be modified accordingly.




NAMES AND ADDRESSES OF SUBSCRIBERS

/{fi cf%£,4ﬁz;arv-- ‘fﬂa

For and on behaif of
LONDON LAW SERVICES LIMITED,
Temple Chambers,

Tempie Avenue,
London EC4Y OHP.

For and on behalf of
LONDON LAW SECRETARIAL LIMITED,
Templie Chambers,

Temple Avenue,
London EC4Y OHP.

Dated the 1st day of August, 1991.

fitness to the above Signatures:-

Iy
M&fi Loy
COLIN A LAY, X

Temple Chambers,

Temple Avenue,
London ECHY OHP.



FILE COPY

CERTIFICATE OF INCORIORATION

OF A PRIVATE LIMITED COMPANY

MNo. 2642975

| hereby certify that

MARCHWELL 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 4 SEPTEMBER 1991
B - T

an authorised officer

HCoo078
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Comparty Mumber : 2642575 -

040CT 1551
£5G FEE PAIU
COMPANKES

THE COMPAMIES ACT 1985

Ae HOUSE
THE CONPANIES ACT 1989 P
SPECIAL RESCLUTION
oF

e

/
We, the undorsigned, being all the Members for the time being of the
above-named Company entitied 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 resciution shall, pursuant to Clause 53
of Table 4 (which Clause is embodied in the Articles of Association of the
Companv), Yor all purposes be as valid and effective as if the same had
been passed at a General Meeting of the Company duly ccnvened and held.

MARCHWELL LIMITED

It is resolved :

That the name of the Company be changed to

DATAEASE INTERNAT [ CNAL-LTD . 1SR

Dated this 9th day of September 1991. _-

Signad @ ... . S e T T c e s s st ianenan e

---------------------------------------

forr LONDON LAW SERVICES LIMITED ’/////

Presentied By : THE LONDON LAW AGENCY LIMiTED
TEMPLE CHAMBERS, TEMPLE AVE, LONDON ECHY OHP Our Ref : 31554
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CERTIFICATE OF INCOCRPORATION

ON CHANGE OF NAME

No, 2642875

| hereby certify that

MARCHWELL LIMITED

having by special resolution changed iis name,

is now incorporated under the name of

DATAEASE INTERNATIONAL L7D.

Given under my hand at the Companies Registration Office,

Cardiff the 10 OCTOBER 1991

P,

P. BEVAN

an authorised officer

HCQues
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COMPANIES FORM No, 224

Notice of accounting reference date
(to be delivered within S months of

incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Coinpanies Act 1989

To the Reyistrar of Companies
{Address oveileat)

Name of company

Company number
2642975

*  MARCHWELL CIMITED (NAME BEING CHANGED TO DATAEASE INTERNATIONAL LIMITED)

ot

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Day

/e DA

For and on behsh of

Signed Designationt Date
'S KR.2. (SECRETARIES) LT, 8 SECRETARY EACEY:
Presentor's name address For official use
telephone number and referenze it any): 3D.E8, { Postrovm
KIDD RAPINET "‘R

14 & 5 CRAVEN STREET
LONDON  WC2N 5AD

TEL: 071 925 0303
REF : PRW/CP

COMPANIES HOUSE |
3“‘:’ QUTIOV »

TEEE

‘;"-‘2{'65‘:\5- T 42
i |

TR T

Th e LOI’!dD I’! LaW AQPHCY le ltEd Company RogrstratonAnents, Ponters and Pubbsh.g
'I‘EMPLE CHAMBERS TEMPLE AVE NL’E LONDDN ECJYOHP Tel: 071 35,3 9&71 (£ 1] Imes]
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Company Number : 2642975

THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989
ORDINARY AND SPECIAL RESOLUTIONS
OF

MARCHWELL LIMITED

‘We, the undersigned, being all the Members for the time being of the above-named Company
entitled to receive notice of and to attend and vote at General Meetings HEREBY PASS the

following resolutions as Ordinary and Special Resolutions respectively and agree that the said
' resolutions shall, pursuant to Clause 53 of Table A (which Claase is embodied in the Articles

of Association of the Company), for all purposes be as valid and effective as if the same had

veen passed at a General Meeting of the Company duly convened and held.
It is resolved -

Ordinarvy_Resolutions

they are hereby subdivided into 20 Shares of 5p eacu.

hereby revoked.

did not apply to such allotment.

Y 1. That each of the existing 100 Shares of £1 each in the capitzl of the Company be and

2. ‘That the authorised shave (zlpltdl of the Company be and it is hereby increased from
£100 to £252,010 by the creation of 4,538,245 new Ordinary Shares of 5p each ranking
pari passu in all respects with the existing Shares in the capital of the Company (which
shalt now be known as Ordinary Shares), 499,755 new "A" Ordinary Shares of 5p each,
the rights attached to which shall be as set out in the Articles of Association of the
Zompany, and 200 new "B" Redeemable Preference Shares of 5p each, the rights
attached to which shall be as set out in the Articles of Association of the Company.

2. That the Directors be and they are be -eby unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 to exercise generally any power of the Company
to allot relevant securities, within the meaning of that Section, t0 2 maximum amount
of £137,327. The authority conferred by this Resolution shall expire at the first Annual
General Meeting of the Company, unless peeviously revoked or varied by the Company
in general meeting, and all previous authorities for the purposes of that Section are

3. That pursuant to the above general authority for the purposes of Section 80 of the
Companies Act 1985 given by Crdinary Resolution to the Directors to allot unissued
shares in tne Company to a maximum amount of £137,327, the Directors may make anv
such atlotment of Shares in the Compazy as if Section 89 (1) of the Companies Act 198>



!

Spegiud Resolution

4. That the Articles of Association, 4 cupy of which is annexed to these written 1+ zolutions
and initialied for the purpose of identification by the members, be znd are.
adopted as the Arhieles of Association of the Compary to the exclision o1 and =
substitution for the existing Articles of Association,

-

o7 PRI
Dat<id this ¥ duy uféf;[!!u L o,

Jignedie, e
for LONDCN LAW SECRETARIAL LIMITED

W/

Signed oo,
for LONDON LAW SERVICES LIMITED
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For and pn bokall ot

LONDON LAW SERVIG Cu LIMITED

THE COMPANIES ACT 1985 Authos '*%"W

AND
THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SI IARES

e — A Sl MM EEL TR S TeLp e SESA T YRR am e £ tmga

NEW
ARTICLES OF ASSOCIATION

or

MARCHWELL LIMITED

(Ac opted by Special Resolution passed on 93@?@1%(,1')91)

INTERPRETATION

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

"THESE ARTICLES" these Articles of Association as originelly adopted, or as from
time to time altered by speciai resolution

"THE AUDITORS" the auditors of the Company for the time being

"THE BOARD' or "THE DIRECTORS" the Directors of the Company in office for the
time being or a quorzm of the Directors present at a board meeting

"MONTH" calendar month
"THE OFFICE" the registered office of the Company

"THE SEAL" the common seal of the Conipany and, as appropriate, any official seal
kept by the Company iy virtue of section 4 of the Comjpanies Act 1985

"THE STATUTES" the Companies Act 1985 and every other Act or statutory instrument
for the rime being in force concerning limited companies and affecting the Company

"THE UNITED KINGDOM" Great Britain and Northera Ireland

"IN WRITING" written, printed, typewritten, lithographed or wholly expressed in any
other mode representing or reproducing words, or partly one and partly another

"YEAR" calendar year

And the expressions "Debenture” and "Debenture Holder" shall include "Detenture
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Stock” and "Debenture Stockholder” and the expression "Secretary® shall include a
teniporary or assistant Secretary and any person appointed by the Dircetws to perform
any of the duties of the Secretary.

Any reference to any statutory provision shall be deemed to include any amendment or
re-enictment thereof,

Save as aforesaid any words or expressions defined in the Statutes shall, if not
inconsistent with the subject or context, bear the same meaning in these Articles,

The head” - . re inserted for convenience only and shall not affect the copstruction of
these Ar’. " ~

TABLE A EXCLUDED

The regulations contained in Table A in the Schedule to the Companies Act {Tables A
to F) Regulations 1985 shall not apply to the Company, except in so far as the same are
repeated or contained in these Articles.

BUSINESS

Any branch or kind of business, which the Company is either expressly or by implication
authorised to undertake, may be undertaken by the Directors at such time or times as
they may think {it, and further may be suffered by them to be in abeyance, whether such
branch or kind of business may have beey actually commenced or not, so long as the
Directors may deem it expedient not to commence or proceed with the same.

REGISTERED OFFICE

The Office shall be at such place in England or Wales as the Directors shall from time
to time appoint.

CAPITAL

(A)  Atthe date of adoption of these Articles the capital of the Company is £252,010
divided into 4,540,245 Ordinary Shares of 5p each, 499,753 "A" Ordinary Shares
of 5p each and 200 "B" Redeemable Preference Shares of 5p each.

(B)  The rights attached to the "B" Redeemable Preference Shares in the Company
are as follows:

() They shall not entitle their holders lo receive notice of, attend at, or vote
(either on a show of hands or on a poll) at General meetings of ke
Coumpany;

(i)  Their holders shall be entitled out of the profiis of the Company resolved
under the Articles of Association of the Company 1o be distributed in
respect of each financial year, to a non-cumulative preferential dividend
at such rate as may be determined from time to time in accordance with
the Articles of Association of the Company, payable without regard te
the amount of capital for the time being paid up on the "B" Redeemable
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Preference Shares respectively held by them, but so that the total
dividends payable to the holders of the "B" Redeemable Preference
Shares shall not execed the sum of £500 per Share per anaum, or such
other amount as may from time to time be determined by ordinary
resolution of the Company (subiect to the provisions of these Articles
and Chapter [1 of Part V of the Companies Act 1985);

Their holders shall be entitled in a winding up to repayment of the
capital paid up on the "B" Redeemable Preference Shares respectively
held by them and all arrears of dividend declared down to the
commencement of the winding up in priority over all other Shares in the
capital for the time being of the Company, but shall not have any further
right to participate in any surplus asscts; and

Subject to the relevant provisions of the Companies Act 1985, the "B"
Redeemable Preference Shares shall be redeemable in the following
manner;

(a)  The Company may at any time, on giving not less than 30 days’
netice in writing to the holders of the Shares to be redeemed,
redeem all or some of the "B" Redeemable Preference Shares for
the time being issued, outstanding and fully-paid;

If only some of the "B" Redeemable Preference Shares are to be
redeemed under paragraph (d)(i) of this Article, then the
particular Shares to be redeemed may be determined by the
Directors in their sole discretion, and irrespective of whether
differing percentages of the Shares held by each shareholder are
to be redeemed or whether none of the Shares held by any
particular shareholder are to be redeem :d; and

There shall be paid on each "B Redeemable Preference Share
redeemed the amount paid up on it together with all arrears of
dividend on it declared down 1o the actval date of redzmption.

In addition to the rights attaching to the "B" Redsemable Preference Shares by
virtue of the preceding Article 5(B}. the rights attaching to the respective classes
of shares shall be as follows {the following rights to prevail over those specified
in Article 5(B) in the event of any inconsistencyy:

i)

Ircome

The profits which the Company determines to distribute in any financial
year shall be applied as follows:

(a First in paying to the holders of the "A" Ordinary Shares a fixed
cumuiative preferential dividend of £0.087111 per annum on cach
share (hereinafier in these Asticles referred to as "the Fixed
Dividend") pavable half yvearly on the 30th June and the 31st
December;
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(d)

(e)

Second in paying to the holders o’ the "A" Ordinary Shares as a
elass in respect of each financial year of the Company a
cumulative preferential dividend (hereinafter in these Articles
referred to as "the Participating Dividend") of a sum equal to
3.25% of the Net Profit {calculated as hereinafter provided) of
the Company and its subsidiaries for the relative financial year
provided that there shall be deducted from the Participating
Dividend a sum equal to the total of any Fixed Dividend paid.
The Participating Dividend (if any) shall be paid not later than
4 months after the end of each successive accounting reference
period of the Company or not later than 14 days after the annual
general meeting at which the audited accounts of the Compuny
for the relative financial year are presented whichever is calier,

For the purpose of calculating the Participating Dividend the
expression "Net Profit" shall mean the net profit of the Company
and its subsidiaries calculated on the historical cost acceunting
basis and shown in the audited consolidated profit and loss
account of the Company and its subsidiaries for the relative
financial year (to the nearest £1):-

(1)  before any provision is made for any dividend on any
share in the capital of the Company or any of it
subsidiaries or for any other distribution or for the
transfer of any sum to reserve;

(2)  before deducting any corporation tax (or any other tax
levied upon or measured by profits or gains) on the
profiis earned and gains realised by the Company and its
subsidiaries;

3 before deducting any sum in respect of emoluments and
pensions payable to the directors and former directors of
the Company or of any subsidiary and their connected
persons (as defined by Section 839 Income and
Corporation Taxes Act 1988) including payments into
pension schemes;

Third in paying to the holder « f the "B" Redeemable Preference
Shares such dividend (if any} as may be recommended by the
Directors and approved in general meeting in accordance with
the rights attaching 1o such shares;

Fourth in paying to the holders cf the Ordinary Shares a dividend
for such year on each share of an amount equal to the amount of
dividend paid in respect of that financial year on each “A"
Ordinary Share;

Fifth in distributing the balance of the profits amongst the

holders of the "A" Ordinary and Ordinary Shares (pari passu as
if the same constituted one class of share).

i0
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(i)

(iii)

ivery dividend (apart from that (if any) declmed on the "B" Redeemable

Preference Shares) shall be distribated to the appropriate shareholders
pro-rata according to the amounts paid up or credited as paid up on the
shares held by them respectively and shall acerue on a daily basis.

Capital

On a return of assets on liquidation or otherwise, the assets of the
Company remaining after the payment o1 s liabilities shall be applied
first in paying to the "B" Redeemable V.« ence Shareholders the
amount of capital paid up on the "B" Redecmable Preference Shares
respectively held by them together with a sum equal to any arrears of
dividends previously declared; next in paying to the "A" Ordinary
Sharehnlders the subscription price per share together with a sum equal
to any arrears deficiency or accruals of the dividends on the "A" Ordinary
Shares caleufated down to the date of the return of capital and payable
irrespective of whether such dividend has been declared or earned or not
next in paying to the Ordinary Shareholders per share a sum equal to the
amount of capital paid on each "A" Ordinary Share; and the balance of
such assets shall be distributed amongst the "A" Ordinary Shareholders
and Ordinary Shareholders (pari passu as if the same constituted one
class of share) in proportion to the amounts paid up or credited as paid
up on the "A" Ordinary Shares and Ordinary Shares held by them
respectively.

Conversion

The holders of the "A" Ordinary Shares shall be entitled at any time to
convert the whole of the "A" Ordinary Shares into Ordinary Shares and
the following provisions shall have effect:-

(a)  the conversion shall be effected by notice in writing signed by the
holder or holders of the majority of the "A" Ordinary Shares
given to the Company or by an QOrdinary Resolution pussed at a
separate meeting of the holders of "A" Ordinary Shares which
meeting shall be convened by the directors forthwith upon the
reguest in writing of any holder of such shares;

(b)  the conversion shall take eifect immeriately upon the date of
delivery of such notice tv the Company or {as the case may be)
upon the date on which such resojution is passed;

(¢)  forthwith thereafter the Liolders of the Ordinary Shares resulting
from the conversion shall send 1o the Company the certificatesin
respect of their respective holdings of "A" Ordinary Shares and
the Company shall issue to such holders respectively certificates
for the Ordinary Shares 1esulting from the conversion;

(d)  the Ordinary Shares resulting from the conversion shali rank pari

passu in all respects with the remainiug Ordinary Shares in the
cupital of the Company;

il
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{e}  on the date of ¢ aveasion the Comnany shall pay a dividend to
the holders of the "A" Ordinary Shares of a sum equal to any
arrears deficiency or accruals of the dividends on the "A"
Ordinary Shares calculated on a daily basis to the date of
conversion and the Participating Dividend shall be calculated pro
rata according to the profits of the Company and its subsidiaries
for the relative financiul year down to the date of such
conversion.

Without prejudice to any special rights previously conferred on the holders of any shares
or class of share already issued (which special rights shall not be modified or abrogated
except with such consent or sanction as Js provided in the next following Article) any
share in the Company (whether forming part of the original capital or not) may be
issued with such preferred, deferred or other special rights or such restrictions, whether
in regard to dividend, return of capital, voting or otherwise, as the Company may from
time to time Ly ordinary resolution determine, and, subject to the provisions of the
Statutes, the Company may issue shares which are or which at the option of the
Company are to be liable to be redeemed on such terms and in such manner as the
Company before the issue thereof may by ordinary resolution determine.

CLASS RIGHTS

(A)  Whenever the capital of the Company is divided into different classes of shares
the special rights attached to any class may be varied or abrogated either whilst
the Company is a going concern or during or in contemplation of a winding up,
with the consent ir writing of the holders of three fourths of the issued shares
of that class, or with the sanction of an extraordinary resolution passed at a
separate meeting of the holders of the shares of that class but not ctherwise. To
every such separate meeting all the provisions of these Articles relating to
general meetings of the Company shall, mutatis mutandis, apply, except that the
necessary quornm shall be two persons at Jeast holding or representing by proxy
one third in nominal amount of the issued shares of the class (but so that if at
any adjourned meeting of such holders a quorum as above defined is not present
those members who are present shall be a quorum), and that the holders of
shares of the class shall, on a poll, have one vote in respect of every share of the
class held by them respectively provided that, witheut prejudice to the generality
of this Article, the special rights attached to the "A* Ordinary Shares shall be
deemed to be varied:-

(i) by any alteration or increase or recuction of the anthorised or issued
capital of the Company or of any of its subxsidiaries, or by any variation
of the rights atiached to any of the shares for the time being in the
capital of the Company or of any of its subsidiades; or

(it) by the sale of the undertaking of the Company or of any of its
subsidiaries or any substantial part therecf; or

(i) by the disposi] of any share in the capital of any subsidiary of the
Company:

{(iv) by an alteration of the restrictions on the powers of the directors of the
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Compuny and its subsiliaries to borrow give guarantees or create
charges; or

(v) by the calling of a meeting of the Company for the purpose of
considering a resolution for the winding up of the Company;

(vi} by the calling of a meeting of the Company for the purpose of
considering a resolution to approve z contract by the Company 1o
purchase any of its shares;

(vii) by the calling of a meeting of the wompany for the purpose of
considering a resolution for amending the memorandum or articles of
association of the Company.

FURTHER ISSUE OF SHARES

(i) Notwithstanding any other provisions of these Articles the directors shall
be bound to offer to any member of the 3i Group (as hereinafter
defined) for the time being holding shares in the capital of the Company
such a proportion of any shares forming part of the equity share capital
of the Comipany which the directors determine to issue as the aggregate
nominal value of shares in the equity share capital of the Company for
the time being held by such member of the 3i Group bears to the total
issued equity share capital of the Company immediately prior to the issue
of the shares. Any shares issued to a member of the 3i Group pursuant
to such offer shall be issued upon such terms and conditions as to
payment and otherwise as 3i %1all agree and so that such shares shall at
the request of 3i be registered in the name or names of any one ¢r more
members of the 3i Group;

(i)  For the purposes of these Articles of Association the expression "3i" shall
mean 3i ple (a subsidiary of 3i Group pic) and " 2 member of the 3i
Group" shall mean 31 Group ple, 3i and any other sbsidiary of 3§ Group

ple.
TRANSFER OF SHARES

Notwithstanding any other provisions of these Articles a transfer of any shares
in the Company held by any member of the 3i Group may ve made between the
member in the 3i Group holding such shares and any other member in the 3i
Group without restriction as to price or otherwise.

LIMITATION CN TRANSFER OR CONTROL

No sale or transfer of any °wes (herefnafter called ™the « »ecifj. shares")
conferring the right to vote it weueral Meetings of the Com.any which would
resuit if made and registered in a persen or pessons wWho was or were not a
member or members of the Company on the date this Article was adopted as an
Article of Associatinn of the Company cbtatning a controlling interest in the
Company shall be made or registered without the previous written consent of 3
unless, before the transfer is lodged for registration, all of the "B* Redeemable

13



Preference Shares in issue have been reaeered and the proposed transferee or
transferees or his or their naainees has o have offered to purchase the whole
of the shares registered in the name of any member of the 3i Group or their
nominees at the specified pricz as hereinafter defined.

For the purpose of this Article:-

(i) the expression” a controlling interest” shall mean shares conferring in the L

aggregate 5092 or more of the total voting rights conferred by all the :
shares in the capjtal of the Company for the time being in issue and
conferring the right to vote at all General Meetings. Al other
regulations of the Company relating to the transfer of shares and the
right to registration of transfers shall be read subject to the provisions of Lie
this Article; .

(i)  the expression "transfer", "transferor” and "transferee" shail include
respectively the renunciation of a renounceable letter of allotment, the
original allottee and the rencuncee under any such letter of allotment;
and

(i)  the expression "the specifid price” shall nican a price per share at feast .
equal to that offered or puid or payable by the proposed transferee or
transferees or his or their nominees for the specified shares to the
holders thereof plus an amount equal to the relevant proporticn of any L
other consideration (in cash or otherwise) received or receivable by the
holders of the specified shares which having regard to the substance of
the transaction as a whole can reasonably be regarded as an addition to .
the price paid or payable for the specified shares and :n the event of 'y
disagreement the calculation of the specified price shall be referred to an "
umpire (acting as expert and not as arbitrator) nominated by the parties "
concerned (or, in the event of disagreement as to nomination, appointed '
by the President for the time being of the Institate of Chartered S e
Accountants in England and Wales) whose decision shall be final and N
binding. L

8. Subject to the provisions of the Statutes and any restrictions contained in these Articles e
and to any direction t¢ the contrary which may be given by the Company in general Yo,
meeting, the Directors tnay allnt, grant options over, or otherwise dispose of shares or '
rights to subscribe for, or to convert any security into shares other than shares so W
allotted to such persons (including any Director) and on such terms as they think fit, oy
provided that no share shall be issued at a discount. R

9. The Company may exercise the powers of paying commissions ¢onferred or permitted -
by the Statutes provided that the percentage rate or the amount of the commission paid e
or agreed to be paid shall be disclosed in the maaner required by law and shall not PO
exceed the rate of 10 per cent of the price at which the shares in respect whereof the R
same is paid are issued, or an amount equivalent therelo. Where permitted by the SRR
Statutes, such commission may be satisfied Ly the payment of cash or the aliotment of ‘
fully or partly paid shares or partly in one way and partly in another. The Company may
also on any issue of shares pay such brokerage as may be lawful,

4
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Fixeept as required by law, no peison shall be resopnised by the Company as holding any
share upon any trust, ard the Campany shell not be bound by or be compelled in any
wily to rceognise {even when having notice thereof) any equitable, contingent, future ur
partial interest in any shares, oF any interest in any fractional part of a share, oF (except
only as by these Articles otherwise provided or as by law required of under an order of
court) any other rights in respeet of any share except an absolute right to the entirety
theraof in the reaistered holder.

CERTIFICATES

Every person, €xcept 2 Stock Exchange nominee in respect of whom the Company is not
by law cequired to complete and have ready for delivety a certificate, whose Li-hi& is
entered as a member in the register of members shall be entitled withont payment to
receive within two months after allotment or lodgment of transfer (or within such other
period as the conditions of issue shall provide) one certificate for 2 his shares of each
class of shares held by him, or upon payment of such sum, not exceeding £1, for every
certificate after the first as the Directars shall from time to time determine, several
certiticates, each for one or more of his shares. Shares of different giasses may not be
included in the same certificate. Where 2 member has iransferred part of the shares
comprised in his holding he shall be entitled to a certificate for the balance of his
holding free of charze. Every certificate for shares shall be issued under the Seal and
shull specify the shares ot cecurities to which it relaes and the ~ mount paid up thereon
and (subject as hereinafter provided) shall bear the autographic signatures of at lenst
one Director and the Secretary provided that the Directors may by resolution determine
that such signatures, or either of them, shall be dispensed with or shall be «ffixed by such
other persor as may be authorised by the Directors or some method or system of
mechanical signaturé provided also that the Company shall not be bound to register
more than four persons as the joint hoider of any share (except in the case of executors
or trustees of a deceased membert und in the case of a share heid jointly by several
persons, the Company shall not be bound to issue more {han one certificate therefor,
ang delivery of a certificate for a share to one of several joint holders shall be sufficient

delivery to all.

If a share certificate is defaced, lost or destroyed it may be replaced without fee but on
such terms (if any; as 10 evidence and indemnity and to payment of the costs and any
exceptional out-of-pocket expenses of the Company in investigating such evidence and
preparitg such indemnity as the Board may think fit and, in case of defacement, oOn
rotivery of the old certificate 10 the Company.

LIEN

Subject to the provisions of ¢ .sion 150 oF the Comganies Acl 1985 the Cempany shall
have a first and paramount fien on every share {not being o fully paid share) for alk
maneys, whether presently payable or nat, called or pazable at a fixed tame in respect
of such share whether the period for the  .yment OT discharge of the same shall have
actually arrived or not, and notwithstanding that the same are joint debls or lisbilities
of such member or his estate and any other parson, whether a member of the Company
or not. The Compny's lien (if any) on @ saare shall extend 1o all dividends or other
moneys payable thereen or W easpect thurect together with any interest o expenses
which may have &< erued, The Yirectors may resolve that any share <huli be wholly or
in part exempt {om the provisions of this Article,
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The Company may sell, in such manner as the Directors think fit, any shares on which
the Company has a lien, but no rale shall be made uniess seme sum in respect of which
the lien exists is presently payable, nos until the expiration of 14 days after a notice in
writing, stating and demanding payment of the sum presently payable, and giving notice
of intention to sell in default, shall have beea given to the holder for the time being of
the share or the person entitled by reason of his death or bankruptey ta the shace.

To give effect to any such sale the Directors may authorise some person to transfer the
shares sold to, or in accordance with the directions of, the purchaser. The purchaser
shall be registered as the holder of the shares and he shall not be bound to see to the
application of the purchase money, nor shall his title ta the shares be affected by any
irregularity or invalidity in the proceedings in reference 1o the sate. The net proceeds
of such sale after payment of the costs of such sale shall be applied in or towards
payment or satisfaction of the debt or Jiability in respect whereof the lien exists, so far
as the same is presently payable, and any residue shall (subject to 2 like lien tor sums
naot presently payable as existed upon the shares before the sale) be paid to the person
entitled to the shares at the time of the sale.

CALLS ON SHARES

The Directors may from time to time make calls upon the members in respect of any
moneys (whether an account of the amount of the shares or by way of premium) unpaid
on their shares and not by the conditions of allotment thereof make payable at fixed
times, provided that (except as otherwise fixed by the conditions of application or
allotmznt) no call on any ~hares shall exceed one-quarler of the nominal amount of the
share or be payable within 14 days from the last call and each member shall (subject to
receiving at least 14 days’ notice specifying the time or times and place of payment) pay
to the Company at the time or times and place so specified the amount called on his
shares. A call may be revoked or postponed as the Directors may determine.

A call shall be deemed to have been made at the time when the resolution of the
Directors authorising the call was passed, and a call may be made payable by
instalments.

The joint holders of a share shalt be jointly and severally liable to pay all calls “a respect
thereof.

If a call or instalment payable in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall pay interest
on the sum from the day appointed for payment thereof to the time of actual payment
at such rate nc: exceeding 15 per cent per annum, as the Directers shall {from time to
time determine, and shall also pay all costs, charges and expenses which the Company
may have incurred or become liable for in order to procure payment of or in
conseyuence of the non-payment of such call or insiaiment, but the Directors shall be
at liberty to waive payment of such interest, costs, charges and expenses, wholly or in
part.

Any sum which by the terms of issue of 4 share becomes payable upon alloiment or at
any fixed date, whether en sccount of the amount of the share or by way of premium,
shall for all the purposes of these Articles be deemed to be a call duly made and
payable, on the date on which, by the terms of issue, the same becemes payable, and in
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case of non-payment all the relevant provisions of these Articles as to payment of
interest, coots, charges and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly madz and notified,

The Directors muy, on the issue of shares, differentiate between the holders in the
amount of calls to he paid, and in the times of payment,

The Directors may, if they think fit, receive from any member willing to advance the
same all or any part of the money unpaid upon the shares held by him beyond the sums
actually called up thereon as a payment in advance of calls, and such payment in advance
of calls shall extinguish, so far as the same shall extend, the iiability upon the shares in
respect of which it is advanced, and upon the money so received, or so much thereof as
from time to time excewds the amount of the calls then made upon the shares in respect
of which it has been received, the Company may pay interest at such rate as the member
paving such sum and the Directors shall agree provided that the member shall not
thereby be entitled to participate in respect thereof in a dividend subsequently declared.
The Directors may also at any time repay the amount so advanced upon giving to such
members one month’s notice in writing.

TRANSFER OF SHARES

All transfers of shares may be effected by transfer in writing in the usval or common
form, or in any other form approved by the Directors.

The instrument of transfer of u share shall be signed by or on behalf of the transferor
and (in the case of a partly paid share) the transferee, and the transferor shall be
deemed to remain the holder of the share untii the name of the trapsferee is entered
in the register of members in respect thereof. Subject ¢o the provisions of these Articles,
transfers of shares shall be registe-ed without payment of any fee.

The Directors may, in their absolute discretion, and without assigning any reason
therefor, decline to register any transfer of any share whether or not it is a fully paid
share. If the Directors refuse to register a transfer they shall within 2 months after the
date on which the transfer was lodged with the Company send to the transferee notice
of the refusal.

The Directors may also decline to register any instroment of transfer, unless:

(A)  theinstrument of transfer, duly stansped, is deposited at the Office or such other
place as the Directors may appoint accompanied by the certificate of the shares
to which it relates, and such other evidence as the Directors may reasonably
require to show the right of the transferor to make the transfer;

(B)  the instrument of transfer is in respect of only one class of share; and

(C)  in the case of a transfer to joint holders, they do not exceed four in number.

All instruments of transfer which shall be registered shall be retained by the Company,

but any instrument of transfer which the Directors may decline to register shall (except
in the case of fraud) be returned to the person depositing the same,
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The register of transfers may be cfosed at such times and for such period as the
Directars may from time 1o time determine, provided always that it shall not be closed
for more than 30 days in any year.

Subject o section 80 of the Companies Act 1985, nothing herein contained shall
preclude the Directors from allowing the allotment of any share to be renounced by the
allottee in favour of some other person, provided however that for all purposes of these
Articles velating to the registration of transfers of shares, such renunciation shall be
deemed to be a transfer and the Directors shall have the same power of refusing to give
effect thereto by renunciation as if the renunciation were a transfer.

The Company shall be entitled to destroy all instruments of transfer of shares and all
other documents on the faith of which entries are made in the register of members at
any time after the expiration of 6 years trom the date of registration thereof and all
dividend mandates and notifications of change of name or address at any time after the
expiration of 2 years from the date of recarding thereof and all share certificates which
have been cancelled at any time after the expiration of 1 year from the date of
cancellation thereof and it shall conclusively be presumed in favour of the Company that
every instrument of transfer so destroyed was a valid and effective instrument duly and
properly registered and every share certificate so destroyed was a valid and effective
document duly and properly cancelled and every other document hereinbefore
mentioned so destroyed was a valid and effective document in accordance with the
recorded particulars thereof in the books or records of the Company provided always
that:

{A)  the provisions aforesaid shall apply oaly to the destruction of a document in
good faith and without notice of any clasm (regardless of the parties thereto) to
which the document might be relevant;

(B)  nothing herein contained shall be construed as imposing upon the Company any
iiability in respect of the destruction of any such document earfier than as
aforesaid or in any case where the conditions of proviso (A) above are not
fulfiled; and

(C)  references herein to the destruction of any document include references to the
disposal thereof in any manner.

TRANSMISSION OF SHARES

In the case of the death of a member the survivor or survivors where the deceased was
a joint holder, and the executors or administrators of the deceased where he was a sole
or only surviving holder, shall be the only person recognised by the Company as having
any title to his shares, but nothing herein contained shall release ti:e estate of a deceased
holder (whether sole or joint) from any liability in respect of any share soiely or jointly
held by him,

Subject to any other provisinns of these Articles, any person becoming entitled to ashare
in conseqguence of the death or bankruptey of a member ar otherwise by operation of
the law may, upon such esidence as 1o his title being produced as may from time to time
be required by the Directors, and subject as hereinalter provided, either be registered
himself as holder of the shire or elect 1o have some persan nominated by him registered
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as the transleree thereof.

Subject to any other provisions of these Articles, if the person so beceming entitled shall
eleet to be registered himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects, If he shall elect to have his nominee registered,
he shall testify his election by executing in favour of his nomin:e a transfer of such
share. All the limitations, restrictions and provisions of these Articles relating to the
right to transfer and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptey of the member or other
event giving rise to the transmission had not occurred and the notice or transfer were
a transfer executed by such member.

Subject to any other provisions of these Articles, a person beccming entitled to a share
in consequence of the death or bankruptey of a member may at the discretion of the
Directors receive and give a discharge for any dividends or other moneys becoming
payable in respect of the share but shall not be entitled to receive notices of or to attend
or vote ar meetings of the Company or save as aforesaid to any of the rights or
privileges of a member until he shall have become a member in respect of the share, and
should he fail either to transler the share or to elect to be registered as a member in
respect thereof within 60 days of being required so to do by the Directors, he shall in
the case of shares which are fully paid up be deemed to have elected to be registered
as a member in respect thereof and may be registered accordingly.

FORFEITURE OF SHARES

If a member fails to pay the whole or any part of any call or instalment of a call on or
before the day appointed for payment thereof, the Directors may at any time thereafter,
during such time as any part of such call or instalment remains unpaid, serve a notice
on him requiring payment of so much of the call or instalment as is unpaid, together
with any accrued interest and any costs, charges and expenses incurred by the Company
by reason of such non-payment,

The notice shall name a further day (not being less than 7 days from the date of the
notice) on or before which and the place where the payment requirad by the notice is
to be made, and shali state that in the event of non-payment at or before the time and
at the place appointed the shares in respect of which the call was made or instalment is
payable will be liable to be forfeited. The Directors may accept the surrender of any
share liable to be forfeited hereunder and in such case references in these Articles to
forfeiture shall include surrender.,

If the requirements of any such notice as aforesaid are noi complied with, any share in
respect of which such noti:e has been given may at any time thereafter before payment
of all calls and interest and expenses due in respect thereof has been made be forfeited
by a resolution of the Directors to taut effect. Such forfeiture shal inclede all dividends
declared in respect of the forfeited shares and not actually paid hefore forfeiture.

A forfeited share shall become the property of the Company and may be <cld, re-allotted
or otherwise disposed of, either to the person who was before forfeiture the holder
thereof or entitled thereto, or to any sher person, upon such terms and in such manner
as the Directors shall think fit, and at any time before a sale or disposition the forfeiture
may be cancelled on such terms as the Direciors think fit, subject always to the
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provisions of section 146 of the Companies Act 1985,

A shareholder whose shares have been forfeited shall cease to be 2 member in respect
of the forfeited shares, but shall notwithstanding the forfeiture remain liable to pay to
the Company all moneys which at the date of forfeiture were presently payable by him
to the Company in respect of the shares, with interest thereon from the date of
focfeiture until payment at such rate not exceeding 15 per cent per annum as the
Directors may determine, but the Directors shall be at liberiy to waive payment of such
interest wholly or in part and the Directors may enforce payment witheut any allowance
for the value of the shares at the time of forfeiture.

When any shares has been forfeited, notice of the forfeiture shall be served upon the
persont who was before forfeiture the holder of the share; but no forfeiture shall in any
manner be invalidated by any omission or neglect to give such notice as aforesaid.

A statutory declaration in writing that the declarant is a Director or the Secretary of the
Company and that a share has been duly forfeited on a date stated in the declaration
shall be conclusive evidence of the facts therein stated as against all persons claiming to
be entitled to the share, and such declaration and the receipt of the Company for the
consideration (if any) given for the share on the sale, re-allotment or disposal thereof
together with the relevant share certificate under seal delivered to a purchaser or
allottee thereof shall (subject to the execution of a transfer if the same is required)
constitute a good title to the share, and the person to whom the share is sold, re-allotted
or disposed of shall be registered as the holder of the share and shall not be bound to
see to the application of the purchace r.:oney (if any), nor shall his title to the share be
affected by any ircegularity or invalidity in the proceedings in reference to the forfeiture,
sale, or disposal of the share. Every Direct¢ ».  2by authorised to execute on behalf
of the shareholder whose share is forfeited a pro, . instrument of transfer of such share.

The provisions of these Articles as to forfeituie  wall apply in the case of non-payment
of any sum which, by the terms of issue of a share, becomes payable at a fixed time,
whether on account of the nominal value of the share or by way of premium as if the
same had been payable by virtue of a call duly made and notified.

UNTRACED SHAREHOLDERS

(A)  The Company shall be entitl.u to sell (iu such manner and for such price as the
Directors think {it) the shares of a member or the shares to which a person is
entitled by virtue of transmission oa death or bankruptey if and provided that:

(0 during the period of 12 years prior to the date of the publication of the
advertiserents referred 1o in paragraph (if) below (or, if published on
different dates, the first thereof) being a period during which at least
three dividends have been payabl: all warrants and cheques in respect of
the shares in question sent in the manner authorised by these presents
have remained uncashed; and

(i)  the Company shall on expiry of the said pericd of 12 years have inserted
advertisements in two national daily newspapers, giving notice of its
intention to sell the sajd shares; aad
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(iii)  during the said period of 12 years and the period of 3 months following
the publication of the said advertisements or following the later
pablication if the two advertisements are published on different dates the
Company shall have received indication neither of the whereabouts nor
of the existence of such me:  .r or peson, and

(iv}  (in the case of listed shares) notice shall have been given i The Stock
Exchange in London of its intention to make such sale.

(B)  To give effect to any such sale the Company may appoint any person to execute
as transferor an instrument of transfer of the said shares and such instrument of
transfer of the said shares shall be as effective as if it had been executed by the
registered holder of or person entitled by transmission to such shares and the
title of the transferee shall not be affected by any irregularity or jnvalidity in the
proceedings relating thereto. The net proceeds of sale shall belong to the
Company which shall be obliged to account to the former member or other
person previously entitled as aforesaid for an amount equal to such proceeds and
st .« enter the name of such former member or other person in the books of the
Company as a creditor for such amount. No trust shall be created in respect of
the debt, o interest shall be payable in respect of the same and the Company
shall not be required io account for any money earned on the net proceeds,
which may be employed in the business of the Company or invested in such
investments (other than shares of the Company or its holding company if any)
as the Directors may from time to time think fit.

STOCK

The Company mav by ordinary resolution convert any paid-up shares into stock, and
may in like munne~ re-convert any stock into paid-up shares of any denomination.

The holders of stocx may transfer the same or any part thereof in the same manner, and
subject to the same regulations as and subject to which, the shares from which the stock
arose might previously to conversion have been transferred, or as near thereto as
circumstances adm.t, but the Directors may, if they think fit, from time to time fix the
minimum amount of stock which is transferable, in which case no stock shall be
transferable except in sums of the minimum amount or multiples thereof, prcvided that
such minimum amcunt shall aot exceed the nominal amount of the shares fiom which
the stock arose. Nt warrants to beaier shall be issued in respect of any stock.

The holders of stock shall, according to the amount of the stock held by them, have the
same rights, privilegzs and advantages as regards dividend's, participation in assets on a
winding-up, voting a2 meetings, and other matters, as if they held the shares from which
the stock arose, but r.o such privilege or advantage {except participation in dividends and
in assets on a windirg-up) shall be conferred by any such zliquot part of stock as would
nat, if existing in sheres, have conferred such privilege or advantage.

All such of the provisions of these Articles (other than those relating to share warrants)
as are applicable to paid-up shares shall apply to stock, and the words "share™ and
“shareholder” therein shall include "stock™ and "stockhiolder™
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SHARL WARRANTS

The Directors with respect to fully paid up shares may issue warrants (hereinafter called
“share warrants") stating that the bearer is entitled to the shares therein specified, and
may provide by coupons or otherwise for the payment of future dividends on the shares
included in such wasrants. The Directors may determine and from time to time vary the
conditions upon which share warrants shall be issued and upon which a new share
warrant or coupon shall be issued in the place of one worn out, defaced or destroyed,
but no new share warrant or coupon shall be issued to replace one that has been lost
uniess the Directors are satisfied beyond reasonable doubt that the original has been
destroyed. The Directors may also determine and from time to time vary the conditions
upon which the bearer of a share warrant shall be entitied to receive notices of and
attend and vote at general meetings or to join in requisitioning general meetings, and
upon which a share warrant may be surrendered and the name of the holder entered in
the register in respect of the shares therein specified. Subject to sucl: conditions and to
these Articles the bearer of a share warrant shall be a member to the full extent. The
holder of a share warrant shall hold such warrant subject to the conditions for the time
being in force with regard to share warrants whether made before or after the issue of
such warrant.

INCREASE OF CAPITAL

The Company in general meeling may from time to time by ordinary resolution increase
its capital by such sum to be divided into shares of such amouats as the resolution shall
prescribe,

The new shares shall be subject to the provisions of these Articles with reference to
payment of calls, lien, transfer, transmission, forfeiture and otherwise.

EXCLUSION OF STATUTORY PRE-EMPTION RIGHTS

In accordance with section 95 of the Companies Act 1985, section 89{1) of the Act shall
not apply to any allotment of equity securities {(as defined in section 94 of the Act) by
the Company which is made by the Directors pursuant to a general authority for the
purposes of section 80 of the Act.

PURCHASE OF CWN SHARES

(A)  Subject to, and in accordance with, the provisions of the Statutes and subject to
paragraphs (B) and (C) below, the Company may purchase its own sharss
(including any redeemable shares).

(BY  The Company may not purchase its own shares if at the time of such purchase
there are outstanding any convertible securities of the Company unless such
purchase has been sanctioned by an extraordinary resclution passed at a separate
class meeting of the holders of the convertible secarities.

(C)  Purchases by the Company of its own redeemable shares shall, where such shares
are listed by The Stock Exchange in London, be limited to a maximum price
which, in the case of purchases through the market or by tender, will not exceed
the average of the middle market quotations ta en from The Stock Exchange

[ ]
{J




52.

53.

55.

Duily Offieial List for the 10 business days before the purchase is made or in the
se Of 4 purchase through the market, at the market price, provided that it is
not more than 5 per cent above such average. If such purchases are by tender,
tenders shall be madle available to all holders of such shares alike.

ALTERATION OF CAPITAL
The Company may by ordinary resolution:

(A)  corsolidate and divide all or any of its share capital into shares of larger amount
than its existing shares;

(B)  cancel any shares which, at the date of the passing of the resolution, have not
been taken, or agreed to be taken, by any person, and diminish the amount of
its capital by the amount of the shares so cancelled subject to the provisions of
sections 146-149 of the Companies Act 1985; and

(C)  sub-divide its shares, or any of them, into share of smaller amount than is fixed
by the Memorandum of Association (subject, nevertheless to the provisions of
the Statutes), and so that the resolution whereby any share is sub-divided may
determine that, as between the holders of the shares resulting from such sub-
division, one or more of the shares may have any such preferred or other special
rights over, or may have such deferred rights, or be subject to any such
restrictions as compare(' with the others as the Company has power to attach to
unissued or new shares.

Upon any consolidation of fully paid shares into shares or larger amount the Directors
may settle any difficulty which may arise with regard thereto and in particular may, as
between the holders of shares so consolidated, determine which shares are consclidated
into each consolidited share and, in the case of any shares registered in the name or
names of one or more members being consolidated with shares registered in the name
or names of another member or members, the Directors may make such arrangements
for the sale of the consolidated share or for the issue, acceptance and,or sale of
fractional certificates and may sell the consolidated share or the {ractions rzpresented
by such fractional certificates, either upon the market or otherwise, to such person or
persons at such time or times and at such price or prices, as they think fit and shall
distribute the net proceeds of sale among such members rateably in accordance with
their rights and interests in the consolidated share or the fractions represented by such
fractional certificates and for the purpose of giving effect to any such sale the Directors
may appoint some person 1o transfer the shares or fractions sold to the purchaser or
purchasers thereof.

The Company may from time to time by special resolution reduce its share capital and
any capital redemption reserve fund or any share premium acccunt in any manner
subject to any conditions and consents required by law.

REDEEMABLE SHARES

The Company may by special resolution create and sanction the issue of shares which
are, or at the op!” i of the Company are to be liable, to be redeemed, subject to and in
accordance with the provisions of the Statutes. The special resolution sanctioning any
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such safe shall also mase such alternations to these Articles as may be necessary to
specify the terms on which and the manner in which any such shares shall be redeemed,

GENERAL MEETINGS

50. A general meeting shall be held in each year at such time (within a period of not more
than 15 months after the holding of the last preceding general meeting) and place as
may be determined by the Directors, The general meetings referred to in th.s Article
shall be called annual general meetings. All general meetings other than annual general
meetings shall be called extraordinary general meetings.

57 The Directors may convene an extraordinary general meeting whenever they think fit
and, on the requisition of members in accordance with the Statutes, they shall forthwith
convene an extraordinary general meeting. Wheneve the Directors shall convene an
extraordinary general meeting on the requisition of m.»uers, they shalf convene such
meeting for a date not more than 6 weeks after the date when the requisition is
deposited at the office (unless the requisitionists shall consent in writing to a later date
being fixed). If at any time there are not within th2 United Kingdom sufficient Directors
capable of acting to forn a quorum, any Director or any two members of the Company
may convene an extraordinary general meeting in the same manner as nearly as possible
as that in which meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

resolution 21 clear days’ notice and in other cases 14 days’ notice at the least (exclusive
of the day on which the notice is served or deemed to be served and cf the day for
which the notice is given) specifying the place, the day, and the hour of mee:ing (and in
the case of an annual general meeting specifying the meeting as such) and stating with
reasonable prominence that a4 member entitled to attend and vote thereat is entitled to
appoint a proxy, who need not also be a member, to attend and vote instead of him, and
in the case of special business, the general nature of such business (and in: the case of
a meeting convened for passing a special or extraordinary resolution, the intention to
propose such resolution as a special or extraordinary resolution as the case may be) shall
be given in manner hereinafter mentioned to the Auditors and the Directors from time
to time of the Company and to such members as are, under the provisions herein
contained, entitled to receive n~tices from the Company. With the consent in writing
of all, or such less number as is required by the Statutes, of the members entitled to
attend and vote thereat, a miceting may be convered by a shorter notice and in such
manner as such menmbers may think fit. The Company shall comply with the provisions
of the Statutes a= to giving notice of resolutions and circalating statements on the
requisition of m..nbers.

|
58.  In the case of the annual general meeting or of & meeting convened to pass a special
|
|
|
|
|
]
|
|

39. The accidental omission to give notice of any meeting, or to seand a form of proxy with
a notive where required by these Articles to any person entitled to receive the same, or
the non-receipt of a natice of meeting or form of proxy by such a person, shall not
invalidate the proceedings at any general meeting.

PROCEEDINGS AT GENERAL MEETINGS

60.  All business shall be deemed special that is transacted at an extraordirary general
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meeting, and also all business that is transacted at an annual general meeting, with the
exception of declaring dividends, the reading and consideration and adoption of the
accounts and balance sheet and the ordinary reports of the Directors and Auditors and
other documents required to be annexed to the balan ¢ sheet, the re-election of
Directors retiring, the election of Directors in the place of those retiring, the voting of
remuneralion or extra remuneration to the Directors, the appointment of and the fixing
of the remuneration of the Auditors and the grant, renewal, limitation, extension, or
variation of any authority of or to the Board, pursuant to section 80 of the Companies
Act 1985, to allot securities.

No business shall be transacted at any general meeting unless a quorum is present when
the meeting procceds to business. Save as herein otherwise provided, two members
present in person or by proxy and entitled to vote shall be a quorum for all purposes.
A corporation being a member shall be deemed to be personally preserit for the purpose
of this Article if represented by its representative duly authorised in accordance with
Article 78.

if within half an hour from the time appointed for the meeting a quorum is not present,
the meeting, il convened on the requisition of members, shall be dissolved. In any other
case it shall starid 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
(etermine.

The chairman (if any) of the Board or, in his bser-= a deputy chairman (if any) shall
preside as chairman at every general meeting. 1 °re is no such chairman or deputy
chairman, or if at any meeting neither the chair 10r a deputy chairman is preseat
within 5 minutes after the time appointed for hol. ..iy the meeting, or if neither of them
is willing to act as chairman, the Directors present shall choose one of their number to
act, or if one Director only is present he shall preside as chairman if willing to act. If
no Director is present, or if each of the Directors present declines to take the chair, the
pursons present and entitled to vote on a poll shall elect one of their number to be
ct airman.

The chairman may, with the consent of any meeting, adjourn the meeting from time to
tirne and from place to place, but no business shall be transacted at any adjourned
m:2eting except business which might lawfully have been transacted at the meeting from
wl ich the adjournment took place. When a meeting is adjourned for 30 days or more,
notice of the adjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid, it shall not be necessary to give any notice of an adjournment or of
the business to be transacted at ap adjourned meeting,

At any general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands unless a poll is (before or on the declaration of the result of the show
of 1ands) demanded by the chairman or by at least three members present in person or
by proxy and entitled to vote or by a member or members entitled to vote and holding
or representing by proxy at least one-tenth part of the total voting rights of all the
me nbers having the right to vote at the meeting or by a member or members holding
shares in the Company conferring a right to vote at the meeting being shares on which
an 1ggregate sum has been paid up equal 1o not less than ore-tenth of the total sum
paird up or all the shares conferring that right. Unless a poll is so demanded, a
dec aration by the chairman that a resolution has been carried. or carried unanimously,
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or by a particular majority, or lost, and an entry to that eftect in the minute book shall
be conclusive evidence of the fact without proof of the number of propostion of the
votes recorded in favour of or against such resolution.

If any vates shall be counted which ought not to have been counted, or might have been
rejected, the error shall not vitiate the resolution unless it be pointed out at the same
meeting, or at any adjournment thereof, and not in that case unless it shall in the
opinion of the chairman of the meeting be of sufficient magnitude to vitiate the
resolution.

If a poll is duly demanded, it shall be taken at such time {either at the meeting at which
the poll is demanded or within 30 days of the meeting) and place in such manner as the
chairman may direct (including the use of ballot or voting papers or tickets) and the
result of a poll shall be deemed to be the resolution of the meeting at which the poll was
demanded. A poll demanded on the eclection of a chairman or on a question of
adjournment shall be taken forthwith, No notice need be given of a poll not taken
immediately. The chairman may in the event of a poll appoint scutineers and may
adjourn the meeting to some place and time fixed by him for declaring the result of the
poll. The demand for a poll may be withdrawn before the close of the meeting or the
taking of the poll, whichever is the earlier but, if a demand is withdrawn, the chairman
of the meeting or other members entitled may himself or themselves demand a poli.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place or at which the poll is
demanded shal! be entitled to a second or casting vote in addition to any votes to which
he may be entitled as a member.

The demand for a poll shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which the poll has been demanded.

VOTES OF MEMBERS

Subject to any special rights or restrictions as to voting attached to any shares by or in
accordance with the Articles, on a show of hands every member who (being an
individual) is present in person or (being a corporation) is present by a representative
not being himself a member, shall have one vote, and on a poll every member who is
present in person or by proxy or (being a corporation) is present by a representative or
by proxy shall have one vote for every 5 pence in nominal amount of shares in the
capital of the Company of which he is the holder.

Where there are joint holders of anyv share, any one of such persons may vote at any
meeting either personally or by proxy in respect of such share as if he were solely
entitled thereto, but so that if more than one of such joint holders be present at any
meeting either personally or by proxy, that one of the said persons whose name stonds
first in the register of members in respect of such share shall alone be entitled to vote
in respect thercof,

A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vole, whether on 2 show of hands or on a poll,
by his receiver, committee, curator bonis, or other person in the nature of a committee
or curator bonis appointed { v such court, and such receiver, committe?, curator bonis
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or other person may on a pall vote by proxy, provided that such evidence as the
Directors may require of the authority of the person claiming to vote shall have been
deposited at the office of the Company not less than 3 days before the time for holding
the mecting.

No member shall be entitled to vote at any general meeting either personaily or by
proxy, or to exercise any privilege as a member unless all calls or other sums presentiy
payable by him in respect of shares in the Company have been paid.

A member holding unclassitied shares shall be entitled to vote at any general meeting
in respect of those shares. provided that no ordinary share shall then be in issue.

No cbjection shall be raised to the qualification of any vote except at the meeting or
adjourned meating at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any such objection made in
due time shall be referred to the chairman of the meeting whose decision shall be final
and conclugive.

On a poll votes may be gien either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the appointor
or of his attorney duly authorised in writing, or if thie appointor is a corporation either
under the common seal or under the hand of an officer or attarney so authorised and
the Directors may, but shall not be bound to, require evidence of the authority of any
such officer or attorney. A proxy need not be a member of the Company.

Any corporation holding shares conferring the right to vote may by resoluton of its
Directors or other governing body authorise any of its officials or any other person to
act as it representative at any meeting of the Company or at any meeting of holders of
any class of shares of the Company, and the pzrson so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he represents as if he had
been an individual member of the Company.

The instrument appointing a proxy and the power of attorney or other authority {if any)
under which it is signed, or a notarially certified copy of such power or authority, shall
be deposited not less than 48 hours before the time appointed for holding the meeting
or adjourned meeting at which the person named in the instrument propases to vote, at
the Office or at such other place as may be nominated by the Board, and in defauli the
instrument of proxy shail not be treated as valid.

An instrument of proxy shall be in any usual or common form or any other form which
the Director shall approve. The proxy shall be deemed 10 include the right to demand
or join in demanding a poll and generally to act at the meeting for the member giving
the proxy. The proxy shall, unless the contrary Is stated therein, be vaiid as well for any
adjournment of the meeting as for the meeting 1o which it relates. Proxies need not be
witnessed,

A vote given in accordance with the terms of an instrmment of proxy shall be valid,
notwithstanding the previous death or insanity of the principai er revocation of the
proxy, or of the authority under which the proxy was excruted, or the transfer of the
share in respect of which the proxy is given, provided that no intimation in writing of
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such death, insanity, revocation or transfer shall have been received by the Company at
the Office at least 48 hours before the commeneeraent of the mezting wi adjourned
mecting at which the proxy is used,

Ifany member or other person appearing to be interested in any shanzs registered in the
name of such wnember in any account in the register of members of the Company is in
default in supplying within 28 days of the date of service of a notice from the Company
requiring such member or other person to supply to the Company in writing all or any
of such information as is referred to in section 212 of the Companies Act 1985, such
member shafl, for such period as the fefault of such member or other person shali
continue, not be entitled, without the prior written consent of the Board, to vote or to
exercise any right conferred by membership in refation to meetings of the Company in
respect of all the shares for the time being registered in the account in the register of
members of the Company in respect of which such notice was served, For the purpose
of this Article a parson shall be treated as appearing to Le interested in any shares if the
member holding such shares has given to the Company a notification under the saii
section 212 which fails to establish the identities of those interested in the shares and
if (after taking into account the said notification and any other relevant section 212
notification) the Company knows or has reasonable cause to believe that the person in
question is or may be interested in the shares,

DIRECTORS

Ualess otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shall not be subject to any maxirmurm but shall not be less than two.

The Directors shall be paid out of the funds of the Company by way of remuneration
for their services such sums as the Company may from time to time by ordinary
resolution determine. Such remrineration shall be divided among them in such
proportion and manner as the Directors may determine and, in defanlt of such
determination within a reasonable period, equally, except that any Director holding
office for less than a year or other period for which remuneration is paid shall rank in
such division in proportion to the fraction of such year or other period during which he
has held office. Such remuneration shall be deemed to accrue from Cay to day. The
Directors may also be paid all travelling, hotel and other expenses properly incurred by
them in attending and returning from meetings of the Directors or any committee of the
Directors or general meetings oi the Company or in connection with the business of the
Company.

Subject to the provisions of these Articles and without prejudice to the powers of the
Directors under these Articles 1o appoiat any person to bea Director, the Company may
by ordinary resolution elect any persen to be a Direr .01, either to fill 4 casual vrcancy
or as an addition to the existing Board, but su that tae totz ! number of Directors shall
not at any time exceed any maximwm nuiaber fixed by ur in accordznce with these
Articles.

Any Director who at the request of the Board performs special services or goes or
resides abroad for any purposes of the Company shall (unless othe-wise expressly
resolved by the Company in general meeting) receive such extra remureration by way
of salary, percentage of profits or otherwise as the Board may determine which shail be
charged as part of the Compiny’s ordinary working expenses.
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47 No shareholding qualification for Dircetors shall be required.

88.  Each Dircctor shall be entitled to attend and speak at any gengeal meeting of the
Company

89, The effice of a Director shall be vacated in anv of the following events, namely:

(A) it (not being an exzecutive Director whose contract precludes resignation) he
resigns his office by writing under his hand left at the Office;

: (B) if he becomes bankrupt or has a receiving order made against kim or compounds
‘ with his creditors;

(C)  if he becomes of unsound mind or a patient for any purpose of any statute
relating to mental health, and the Directors resolve that his office be vacated;

(D)  if he be absent from meetings of the Directors for 6 months without leave, and
his alternate Director (if any) shall not during such period have attended in his
stead, and the Directors resolve that his office be vacated;

(E)  if he is removed or becomes prohibited from being a Director pursuant to the
Company Directors Disqualification Act 1986 or any other provision of the
Statutes;

(F)  if he is requested in writing by all the other Directors to resign his office.

90. (A) A Director may hold any other office or place of profit with the Company
(except that of Auditor} in conjunction with his otfice of Director for such period
and upon such terms as the Board may determine, and may be paid such extra
remuncration therefor (svhether by way of salary, commission, participation in
profits or otherwise} 2~ the Board may determine, and such extra remuneration
shall be in addition to any remuneration provided for by or pursuant to any
other Article.

(B) A Director may act by himself or his firm in a professional capacity for the
Company (otherwise than as Auditor) and he or his firm shall be entitled to
remuncration for professional services as if he we: - not a Director.

(€) A Director of the Company may be or become a director or other officer of, or
otherwise interested iz any company premoted by the Company or in which the
Cumpany may be interested, and shall 2ot b Yiuble to account to the Company
or the members for ativ remuneratic 0.1t or other benefit received by him as
a director or officer of or from his interest in such other company T Board
may also cause the wvating power conferred by the shares in any other company
held or owned by the Compary to be exercised in such manner in all respects as

‘ it thinks {it, including (he exercise thereof in favour of any resofuzion appointing

! the Directors or any of them to be directors cr officers of such other company,

‘ or voting or providing for the pavment of remuneration to the direciors or

officers of such other company.

(D) A Director shall not vole or be counted in the quorum on any re: ~lutic-n f the
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(E)

(F)

(G)

(H)

Boird concerning Lis own appointment as the holder of any office or place of
profit with the Company or any other company in which the Company is
interested (including the arrangement or variation of the terms thereof, or the
termination thereof).

Where arrangernents are under consideration concerning the appointment
(including the arrangement or variation of the terms thereof, or the termination
thereof} of two or more Directors to offices or places of profit with the Company
or any other company in which the Company is interested, 2 separate resolution
may be put in relation to each Director and in such case each of the Directors
concerned shall be entitled to vote (and be counted in the quorum) 1 respect of
each resolution except that concerning his own appeintment (or the arrangement
or variation of the terms thereof, or the termination thereof) and except (in the
case of an office or place of profit with any such other company as aforesaid)
where the other company is a company in which the Director owns 1 per cent
or more.

Subject to the Statutes and to the next paragraph of this Arvicle, no Dircctor or
proposed or intending Director shall be disqualified by his office from
contracting with the Company, either with regard to his tenure of any office or
place of profit or as vendor, purchaser or in any other manner whatsoever, nor
shall any such contract or any other contract or arrangement in which any
Director is in any way interested be liable to be avoided, nor shall any Director
so contracting or being so interested be liable to account to the Company or the
members for any remuneration, profit or other benefits realised by any such
contract or arrangement by reason of such Divector holding that office or of the
fiduciary relationship thereby established.

A Director who to his knowledge is in any way, whether directly or indirectly,
interested in a contract or arrangement or proposed contract or arrangement
with the Company shall declare the nature of his interest at the meeting of the
Board at which the questing of entering into the contract or arrangeraent is first
taken into consideration, if he knows his interest then exists or in any other case
at the first meeting oi the Board after he knows that he is or has become so
interested. A general nctice 1o the Board given by a Director to the effect that
he is a member of a specified company or firm and is to be regarded as
interested in any contract or arrangement which may after the date of the notice
bz made with such company or firm shall be sufficient declaration of interest
under this Article in relation to any contract or arrangement so made; provided
that no such notice shall be effective unless either it is given at a meeting of the
Board or the Direcior giving the same takes reasonable steps to endure that it
is brought up and read at the next Board meeting after it is given.

Save as otherwise provided by the Articles, a Director shall not vote (nor be
counted in the quorum) o.i ..ny reselution of the Board in respect of any contract
or arrangement or any other proposal in which he is to his knowledge, directly
or indirectly, materially interested, and if he shall do so his vote shall 5.0t be
counted, but this prohibition shall not apply to any of the following matters,
numely:

{i) any coniract or arrangement for givinz to such Director any security or
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indemnity in respect of money lent by him or obligations undertaken by
hint at the request of or for the benelit of the Company or any of its
subsidinries;

(i)  any contract or arvangement for the giving by the Company of any
security to a third party in respect of a debt or obligation of the
Company or any of its subsidiaries which the Director bas himself
guaranteed or secured in whole or in part;

(iff)  any contract or arrangement by a Director to subscribe for shares,
Debentures or other securities of the Company issued or to be issued
pursuant to any offer or invitation to members or debenture holders of
the Company or any class thr reof or to the public or any section thereof,
or to underwrite any shates, Debentures or other securities of the
Company;

(iv)  any contract or arrangement in which he is interested by virtue of his
interest in shares or Debentures or other securities of the Company or
by reason of any other interest in or through the Company;

(v) any contract or arrangement concerning any other company (not being
a company in which the Director wns 1 per cent or more) in which he
is interested directly or indirectly whether as an officer, shareholder,
creditor or otherwise howsoever;

(vi)  any proposal concerning the adoption, medification or operaticn of a
superannuation fund or retirement, death or disability benefits scheme
which relates both to Directors and employees of the Company or of any
of its subsidiaries and does not accord to any Director as such any
privilege or advantage not generauy accorded to the employees to which
such scheme or fund relates:

(vii)  any arrangement for the benefit of employees of the Company or of any
of its subsidiaries under which the Director benefits in a similar manner
as the employees and does not accord to any Direcior as such any
privilege or advantage not generally accorded to the employees to whom
such arrangement relates,

A company shall be deemed to be a company in which a Direcior owns 1 per
cent or more if and so long as (but only if and so long as) he is (either directly
or indirectly) the holder of ar beneficially interested in 1 per cent or more of any
class of the equity share capital of such company or of the voting rights available
to members of such company. For the purpose of this paragraph there shall be
disregarded any shares held by a Director as bare or custodian trustee and in
which he has no beneficial interest, any shares comprised in a trust in which the
Director’s interest is in reversion or remainder if and so long as some other
person is entitled to receive the income thereof, and any shares compriser in any
authorised unit trust scheme in which the Director is interested only as a unit
holder.

Where a company in which a Director holds 1 per cent or more is materially
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interested in a transaction, then that Director shall also be deemed materially
interested in such transaction.

If any question shall arise at any meeting of the Board as to the materiality of
the interest of a Director (other than the chairman) of the meeting or as to the
entitlement of any Director (other than such chairman) to vote or be counted in
the quorum and such question is not resolved by his voluntarily agreeing to
abstain from voting or not to be counted in the quorum, sich question shall be
referred to the chairman of the meeting and his ruling in relation to such other
Director shall be final and conclusive except in a case where the nature or extent
of the interest of the Director concerned as known to such Director has not been
fairly disclosed to the Board. If any question as aferesaid shall arise in respect
of the chairman of the meeting such question shall be decide- by a resolution of
the Bourd (for which purpose such ¢hairman shall be counted in the quorum but
shall not vote thereon) and such resolution shall be final and conclusive except
in a case where the nature or extent of the interest of such chairman as known
to such chairman has not been fairly disclosed to the Board.

The Company may by ordinary resolution suspend or relax the provisions of this
Article to any extent or ratify any transaction not duly authorised by reason of
a contravention of this Article.

POWERS OF DIRECTORS

The business of the Company shall be managed by the directors, whe may pay all
expenses incurred in re-registering the Company, and may exercise all such powers of
the Company as are not by the Statutes or by these Articles required to be exercised by

the Company in general meeting, subject nevertheless to any regulations of these
Articles, to the provisions of the Statutes, and to such regtlutions, being not inconsistent
with the aforesaid regulations or provisions, as may be prescribed by extraordinary
resolution of the Company in general meeting, but no regulation made by the Company
in general meeting shall invalidate any prior act of the Directors which would have been
valid if such regulation had not been made. The general powers given by this Article
shall not be limited or restricted by any special authority or power given to th » Directors
by any other Article.

The Directors may arrange that any branch of the business carried on by the Company
or any other business in which the Company may be interested shall be carried on by or
through one or more subsidiary companies, and they may on behalf of the Company
make such arrangements as they think advisable for taking the profits or bearing the
losses of any branch or business so carried on or for financing, assisting or subsidising
any such subsidiary company or guaranteeing its contracts, obligations or liabilities, and
they may appoint, remove and reappoint any persons {whether members cf their own
body or not) to act as Directors, managing Directors or managers of any such subsid ary
company or any other company in which the Company may be interested, and may
determine the remuneration (whether by way of salary, commission on profits or
otherwise) of any persons so appointed, and any Directors of this Company may retain
any remuneration so payable to them.

The Directors may from time to time and at any time by power of altorney under the
Seal appoint any company, firm or person or any fluctuating body of pe~ons, whether




7 —_—

nominated directly or indirectly by the Directors, to he the attorney or attorneys of the
Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors under these Articles) and for
such period and subject to such conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection and convenience of persons
dealing with any such attorney as the directors may think fit and may also authorise any
such attorney to sub-delegate all or any of the powers, authorities and discretions vested
in him.

(A) The Directors may procure the establishment and maintenance of or
participation in or contribution to any non-contributory or contributory pension
or superannuation fund, scheme or arrangement or life assurance scheme or
arrangement for the benefit of, and pay, provide for or procure the grant of
donations, gratuities, pensions, allowances, bonuses, benefits or emoluments to,
any person (including Directors and other officers whether of the Company or
of any other company referred to in this paragraph) who may be or shall have
been at any time in the employment or servic of the Company or of any
company which is a subsidiary of the Company or of the predecessors in business
of the Company or of any such subsidiary company or of any allied or associated
companies of the Company or any such companies or “ the wives, husbands,
widows, widowers, families, dependants or connections of any such persons
provided that no pension, annuity or other allowance or benefit (except such as
may be provided for by any other Article) shall be granted to a Director or
former Director who has not been an Executive Director or held any other office
or place of profit under the Com »any or any of its subsidiaries or to a person
who has no claim on the Company except as a relation, connection or dependant
of such a Director or former Director without the approval of an ordinary
resolution of the Company.

(B)  The Directors may also procure the establishment and subsidy of or subscription
and support to any institutions, associates, clubs, funds or trusts calculated to be
for the benefit of any such persons as aforesaid or otherwise to advance the
interests and well-being of the Company or of any such other company as
aforesaid or of its members, and make payments for or towards the insurance
of any such persons as aforesaid and subscriptions or guarantees of money for
charitable or benevolent objects or for any exhibition or for any public, general
or useful object.

(C)  The Directors may establish, maintain and give effect to any scheme approved
by an ordinary resclution of the Company for the alleiment of or the grant of
options to subscribe for shares of the Company to persons in the employment
or service of the Company or any subsidiary for the time being of the Company
(including any Director in such employment or service) and may exer.ise all the
powers conferred on them by such scheme (including any power to alter or add
to the provisions thereof) and these Articles shall be deemed to be modified so
far as may be necessary to give effect to such scheme as for the time being in
force in respect of any share or shares for the time being in issue or under
option subject thereto.

(D) The Directors may procure any of the matters aforesaid to be done by the
Company either alone or in conjunction with any other company.
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All cheques, promissory nates, drafts, bills of exchange and other negotiable or
transferable instruments, and all receipts for moneys paid to the Company, shall be
signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such
manner as the Directors shall from time to time by resolution determine,

BORROWING

The Directors may exercise all the powers of the Company to borrow money, and to
mortgage or charge all or any part of its undertaking, property and assets (both present
and future), including its uncalled capital for the time being, and subject to the Statutes,
to issue debentures, debenture stock and other securities, whether outright or as
collateral security, for any debt, liability or obligation of the Company or of any third

party.
EXECUTIVE DIRECTORS

The Directors may from time to time appoint one or more of their number to an
executive office including the offices of chairman, vice-chairman, managing Director,
joint managing Director, assistant managing Director of manager or any other salaried
office for such period and on such terms as they think fit. Without prejudice to any
claim a Director may have for damages for breach of any contract of service between
him and the Company the appointment of any Director hereunder shali be subject to
determination ipso facto if he ceases from any cause to be a Director, or (subject to the
terms of any contract between him and the Company) if the Directors resolve that his
term of office as an executive Director be determined.

A Director holding office pursuant to the last preceding Article shall receive such
remuneration (whether by way of salary, commission or participation in profits, or partly
in one way and partly in another) as the Directors may determine and such
remuneration shall, unless otherwise agreed, be additional to such remuneration (if any)
as is from time to time payable to him as a Director and such Director shall be a
Director for the purposes of and subject to the provisions of section 319 of the
Companies Act 1985.

The Directors may entrust to and confer upon a Director holding such executive office
as aforesaid any of the powers exercicable by them as Directors upon such terms and
conditions and with such restrictions as they think fit, and either collaterally wiin or to
the exclusion of their own powers, and may from time to time revoke, withdraw, alter
or vary all or any of such powers,

ROTATION OF DIRECTORS

At every annual general meeting {ollowing the adoption of these Articles any Directors
who shall be bound to retire under Artici> 106 and one-third of the other Directors or,
if their number is not a multiple of three, then the number nearest to but nat exceeding
one-third shall retire from office. A Dircctor retiring at a meeting shall retain office
until the close of the meeting,

Subject to the provisions of Article 100, the Directors to retire on each occasion shall

be those who have been longest in office since their last election, but as between persons
+ho became or were re-elected Directors on the same day those to retire shall (unless
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they otherwise agree among themselves) be determined by fot. The Directors to retire
on each occasion (both as to number and identity) shall be determined by the
composition of the Board at the date of the notice convening the annual general
meeting, and no Director shall be required (o retire or be relieved from retiring by
reason of any change in the pumber or identity of the Director after the date of such
notice but before the close of the meeting.

A retiring Director shall be eligible for re-election.

Subject 10 the provisions of these Articles, the Company at the meeting at which a
Director retires in ranner atoresaid may fill the vacated office by electing a person
thereto and in default the retiring Director shall, if willing to continue to act, be deemed
to have been re-elected, unless at such meeting it is expressly resolved not to fill such
vacated office or unless a resolution for the re-election of such Director shall have been
put to the meeting and lost.

No person other than a Director retiring at the meeting shall, unless recommended by
the Directors, be eligible for election to the office of Director at any general meeting,
unless not less than 7 nor more than 21 days before the date appointed for the meeting
there shall have been left at the Office notice i, writing, signed by a member (not being
the person to be proposed) duly qualified to attend and vote at the meeting for which
such notice is given, of his intention to propose such person for election, and also notice
in writing signed by that person of his willingress to be elected.

The Company in general meeting may from time to time increase or reduce the number
of Directors, and may also determine in what rotation such increased or reduced number
is to go out of office.

The Directors shall have power at any time, and from time to time, i~ appoint any
person to be a Director, either to fill a casual vacancy or as an addition to the existing
Board, but so that the total number of Directors shall not at any time exceed the
maximum number fixed by or in accordance with these Articles. Any Director so
appointed shalil hold office only until the next following annual general meeting and shall
then be eligible for re-election. Any Director who retires under this Article shall not be
taken into account in determining the Director who is to retire by rotation at such
meeting.

The Company may by ordinary resolution of which special notice has been given in
accordance with section 379 of the Companies 1985 remove any Director (including a
managing Director or other executive Director, but without prejudice to any claim for
damages under any contract) before the expiration of his period of office and may by
an ordinary resolution appoint another person in his stead (without prejudice 1o the
powers of the Directors under the last preceding Article). The person so appointed shall
be subject to retirement at the same time as if he had beconre a Director on the day on
which the Director in whose place he is appointed was last elected a Director.

PROCEEDINGS OF D:iRECTORS
The Directors may meet together for the despatch of business, adjourn and otherwise

regulate their meetings as they think fit. Questions arising at any meeting shall be
determined by a majority of voles and in case of an equality of votes the chairman shall
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ave a second or casting vote. A Director may, and the Secretary on the requisition of
i Director shall, at any time summon a mecting of the Directors.

Notice of 4 Board meeting shall be deemed {0 be duly given to a Director if it is given
to him personally or by word of mouth or sent in writing to him at his last known
address or any other address given by him to the Company for this purpose. A Director
absent or intending to be absent from the Urited Kingdom may request the Board that
notice of Board meetings shall during his absence Le sent in writing to him at his Jast
known address or any other address given by him to the Company for this purpose, but
in the absence of any such request it shall not be necessary to give notice of a Board
meeting to any Director who is for the time being absent from the United Kingdom. A
Director may waive notice of any meeting either prospectively or retrospectively.

The quorum necessary for the traiisaction of the business of the Directors may be fixed
by the Directors, and unless so fixed at any other number shall be two. For the purpose
of determining whether the quorum for the transaction of the business of the Directors
exists:

(A)  inthe case of a resolution agreed by Directors in telephonic communications, all
such Directors shall be counted in the quorum;

(B)  in the case of a meeting of Directors, in addition to the Directors present at the
meeting, any Director in telephonic communication with such meeting shall be
counted in the quorum,

The continuing Directors or a sole continving Director may act notwithstanding any
vacancies in the Board, but if and so long as the number of Directors is reduced below
the minimum number fixed by or in accordance with these Articles, the continuing
Directors or Director may act for the purpose of filling vacancies in the Board or of
summoning general meetings of the Company, but not for any other purpose. If there
be no Directors or Director able or willing to act, then any two members may summon
a general meeting of members for the purpose of appointing Directors.

If the Directors shall not have appointed any member of their body to the office of
chairman, or vice-chairman pursuant to Article 97, or if at any meeting neither the
chairman nor vice-chairman be present within 5 minutes after the time appointed for
holding the same, the Directors present may chcose one of their number to be chairman
of the meeting.

The Board may establish loctl bords or agencies for managing any of the affairs of the
Company, either in the United K “lom or elsewhere und may appoint any persons to
be members of such local koara  or any managers or agents, and may fix their
remuneration. The Board may deleg.  to any local board, manager or agent any of the
powers, authorities and discretions vested in or exercisable by the Board (other than the
power to borrow and make calls), with power to sub-delegate, and may authorise the
members of any Jocal board or any of them to {ili any * acaacies therein and to act
notwithstanding vacancies. Any such appointment er delegation may b2 made upon such
terms and subject to such conditions as the Board may think fit, 2nd the Board may
remove any person appointed s aforesaid, and may revoke or vary such delegation, but
no person dealing in good faith and withou* natice of any such revocatsn or variation
shall be affected thereby.



A meeting of the Directors for the time being, at which a quorum is present, shall be
competent to exercise all powers and diseretions for the time being exercisable by the
Directors,

115.  The Directors may delegate any of their powers to commitiees consisting of such number
of members of their body as they think fit and from time to time revoke any such
delegation and discharge any such committee in whole or in part. Any committee so
formed shall in the exercise of the powers so delegated confirm to any regulations that
may be imposed on it by the Directors.

116. The meetings and proceedings of any such committee consisting of two or more
members shall be governed by the provisions of these Articles regulating the meetings
and proceedings of the Directors, so far as the same are applicable and are not
superseded by any regulations made by the Directors under the last preceding Article.

117. A resolution in writing, signed by all or a majority of the Directors entitled to notice of
a meetmg of the Directors or by all of the members of a commuttee for the time being,
shall be as valid and effectual as if it had been passed at a meeting of the Directors or
such committee (as the case may be) duly called and constituted and may consist 6f
several dacuments in the like form each signed by one or more of the saia Directcrcs or
the said members of such committee. For the purpose of this Article, the signature of
an alternate Director (if any) entitled to notice of a meeting of Directors shall suffice
in lieu of the signature of the Director appointing him.

118.  The Director shall cause minutes to be made in books provided for the purpose:
(A)  of all appointments of officers made by the Directors;

(B)  of all names of all the Directors present at each meeting of the Directors and of
any committee of Directors;

(C)  of all resolutions and proceedings at all meetings of the Company and of any
class of members of the Company and of the Directors and of any committee of
Directors.

Any such minutes as aforesaid, if purporting to be signed by the chairman of the meetinz
at which such appointments were made, or such Directors were present, or such
resolutions were passed or proceedings held (as the case may be), or by the chairman
of the next succeeding meeting of the Company, or class of members of the Company,
or Directors or committee {as the case may be), shall be sufficient evidence without any
further proof of the facts therein stated.

119.  All actions done by any meeting of Directors, or of a committee of Directors, or by any
person acting as a Director, shall as regards all persons dealing in good faith with the
Company, notwithstanding that there was some defect in the appeintment of any such
Director, or person acting as aforesaid, or that they or any of them were disqualifieq,
or had vacated office or were not entitled to vote, hz2 as valid as if every such person had
been duly appointed, and was qualified and had continued 10 be a Director and had been
entitled to vote.
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SECRETARY

The Secretary shall be appointed by the Directors at such remuneration and upon such
terms as they think fit; and any Secretary so appointed may be removed by the
Directors, The Directors may also appoint an assistant Secretary or assistant Secretaries
and temporary substitutes for the Secretary. Any such assistant Secretary or temporary
substitute shall for the purpese of these Articles be deemed to be and may fulfil the
duties of the Secretary subject to any limitation prescribed by the Directors.

A provision of the Statutes or these Articles requiring or authorising a thing to be done
by or to a Director and the Secretary shall not be satisfied by its being done by or to the
same person acting both as Director and as, or in the place of, the Secretary.

THE SEAL

The Seal shall only be used by the authority of the Directors or of a committee of
Directors authorised by the Directors. The Directors may determine who shall sign any
instrument to which the Seal is affixed and unless so determined and, except as provided
in Article 11, it shall be signed by a Director and by the Secretary or by a second
Director or some other person approved by the Board.

"The Company may exercise the powers conferred by section 39 of the Companies Act
1985 with regard to having an official seal for use abroad, and such powers shall be
vested in the Board.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Directors for the purpose
shafl have power to authenticate any documents affecting the constitution of the
Company (including the Memorandum and Articles of Association) and any resolutions
passed by the Company or the Board, and any books, records, documents and accounts
relating to the business of the Company, and to certify copies thereof or extracts
therefrom as true copies or extracts; and where any books, records, documents or
accounts are elsewhere than at the Company’s head office, the local manager or other
officer of the Company heaving the custody thereof shall be deemed to be a persor
appointed by the Directors as aforesaid.

ALTERNATE DIRECTORS

(A)  Any Director may at any time appuint any person {approved by the Board) to
be an alternate Director of the Company, and may at any time remove any
alternate Director so appointed by him from office.

(B)  An alternute Director shall (subject to his giving to the Company an address
within the United Kingdom at which notices may be served upon him) be
entitled to receive notices of all meetings of the Board and of ary committee of
the Board of which his appointor is a member and 10 attend and vote as a
Director at an¢ such meeting at which the Director appointing him is not
personally prescnt, and generally to perform 2l the functions of his appointor as
a Director i the absence of such appointor. When acting also as a Director or
as an alternate Director for more than one Director, an alternate Director shall
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have one vote for every Director he represents, in addition to his own, if he is
himself a Director and when so acting, where the quorum exceeds two shall be
considered as & number of Directors equal to the number of votes he has for the
purpose of making a guorum.

{(C)  An alternate Director shall cease to be an alternate Director if his appointor
ceases for any reason to be a Director, provided that if any Director retires by
rotation but is re-elected by the meeting at which such retirement takes effect,
any appointment made by him pursuant to this Article which was in force
immediately prior to his retirement shall continue to operate after his re-election
as if he had not so retired,

(D)  All appointments and removals of alternate Directors shal! be effected by notice
in writing by the Director making or revoking such arpointment given to the
Compan: at the Office or at a duly convened and held meeting of the Board.

(E)  An alternate Director may be repaid by the Company such expense as might
properly be repaid to him if he were a Director and he shall be entitled to
receive from the Company such proportion (if any) of the remuneration
otherwise pavable to his appointor as such appointor may by notice in writing to
the Compar y from time to time direct, but save as aforesaid he shall not in
respect of such appointment be entitled to receive any remuneration from the
Company. An alternate Director shall be entitled to be indemnified by the
Company to the same extent as hereinafter provided in respect of Directors.

(F)  Any alternate Director shall be an officer of the Company, shall alone be
responsible to the Company for his own acts or defaults and shall not be ueemed
to be the agent of or for the Director appointing him.

DIVIDENDS

The profits of the Company available for dividend and resolved to be distributed shall
be applied in the .uyment of dividends to the members in accordance with their
respective rights and priorities. The Company in general meeting may declare dividends
accordingly. No dividend or interim dividend shail be paid otherwise than in accordance
with the provisions of Part VIII ¢of the Companies Act 1985 which apply to the
Company.

No dividend shall be payable except out of the profits of the Company (including profits
set aside to any reserve fund in terms of Article 140 hereor}, or in excess of the amount
recommended by the Directors.

All dividends shall be declared and paid according to the amounts paid on the shares in
respect whereof the dividend is paid, but {for the purposes of this Article only) no
amount paid on a share in advance of calls shall be treated as paid on the share. All
dividends shall be apportioned and paid pro rata according to the amounts paid on the
shares during any portion or partions of the period in respect of which the dividend is
paid, but if any share is issued on terms providing that it shall rank for dividend as from
a particular date, such share shall rank for dividend accordin_ .

The Director shall transfer to share premium avcount as required by the Statutes sums
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equal to the amaount or valve of any premiums at which any shares of the Company shall
be issued.

Th Directors may if they think {it from: time to time pay to the members such interir
dividends as appear to the Directors to be justified by the profits of the Company, If
at any time the capital of the Company is divided into dilferent classes of shares the
Directors may pay such interim dividends in respect of those shares in the capital of the
Company which confer on the holders thereof deferred or non-preferred rights as well
as in respect of those shares which conler on the holders thereof preferential or special
rights with regard to dividends and provided that the Directors act bona fide they shall
not incur any responsibility to the holders of any shares for any damage that they may
suffer by reason of the payment of an interim dividend on any shares. The Directors
may alse pav' * - Larly or at other suitable intervals to be settled by them any dividend
which may be payable at a fixed rate if they are of the opinion that the profits justify the
payment.

Any general meeting declaring a dividend or bonus may direct payment of such dividend
or bonus wholly or partly by the distribution of specific assets and in particular of paid
up shares, debentures or debenture stock of any other company or in any one or more
of such ways, and the Directors shall give effect to such resolution, and where any
difficulty arises in regard to such distribution, the Directors may settle the same as they
think expedient, and in particular may issue certificates in respect of fracidons and fix the
value for distribution of such specific assets or any part thereof and may determine that
cash payments shall be made to any members upon the footing of the value so fixed in
order to adjust the right of all parties, and may vest any such specific assets in trustees
as may seem expedient to the Directors.

Any resolution of the Company or of the Directors declaring a dividend may specify any
date as the record date for such dividend, whether or not prior to the date on which the
resolution is passed.

The Direciors may deduct from any dividend or bonus payable 1o any member all sums
of money (if any) presently payable by him to the Company an account of calls or
otherwise in respect of shares of the Company.

Ne unpaid dividends, bonus or interesr, shall bear interest as against the Company.

The Directors may retain any dividends and bonuses pavable on shares on which the
Company has a lien permitted by the Statutes and may apply the same in or towards
satisfaction of the debts, liabilities or engagements in respect of which the lien exists.

The Directors may retain the dividends and bonuses payable upon shares in respect of
which any person is, under the provisions as to the transmission of shares hereinbefore
contained, entitled to become a member, or which any person under those provisions is
entitled to transfer, until such person shall become a member in respect of sizch shares
or shall duly transfer the same.

Any dividend may be paid by cheque or warrant sent through the post to the registered
address of the member or person catitled thereto, or by direct hank transfer to such
bank account as such member ar person entited thereto may direct, and in case of joint
haiders to any one of such joint holders or to such person and such address or such bank
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accunt as the holder or joint bolders may direct. Every such cheque shall be made
payahle to the order of the person to whom it s sent or Lo such persons as the holder
or jaint holders may direct and payment of the cheque or warrant shail be a good
discharge to the Company. Every suci, cheque or warrant shall be sent at the risk of the

persun entitled to the money represented thereby,

If several persons are registered as joint holders of any shure, any one of them may give
effectual receipts for any dividend or other moneys payable or in respect of the share.

All unclaimed dividends may be fnvested or otherwise made use of by the Directors for
the benefit of the Company until claimed und all dividends unclaimed for 12 years after
naving been declared shall, unless the Directors otherwise resolve, be foifeited and
revert to the Company.

RESERVES

The Directors may, before recommending any dividend, set aside out of the profits of
the Company such sums as they think P-Oper as a reserve or reserves which shall, at the
discretion of the Directors, he applicable for any purpose to whicl. the profits of the
Company may be properly applied, and pending such application may, at the like
discretion, either be employed in the business of the Company or be invested in such
investments (other than shares of the Company) as the Directors may from time to time
think fit. The Directors may also without placing the same to reserve carry forward any
profits which they may think prudent not 1o divide,

CAPITALISATION OF PROFITS AND RESERVES

Subject to section 80 and Part VII{ of the Companies Act 1985, the Company in general
meeting may upon the recommendation of the Directors resolve that it js desirable to
capitalise any part of the amount 7or the time being standing to the credit of any of the
Company’s reserve accounts or to the credit of the piofit and loss account or otherwise
available for distribution, and accordingly that such sum be set free for distribution
among the members who would have been entitled thereto if distributed by way of
dividend and in the same proportions on condition that the same Le not paid in cash but
be plied either in or towards paying up any amounts Yor the time being unpaid on any
tshares held by such menibers respectivel” or paying up in full unissued shares or
debentures of *he Conupany to be aliotted and aistri:uted credited as fully paid up to
and among such members in the proportios wforesaid, or partly in the one way and
partly in the other, and the Directors shall give effect 1o such resolution,

Whenever such a resolution as aforesaid shali have becn passed the Directors shall make
alt appropriatiuns and applications of the undivided profits resolved to be capitalised
thereby and, subject (o section 80 of the Companies Act 1985, all allotment« and issues
of fuity paid shares, debentures or securities, if any, and generally +hall do all acts and
things required to give effect thercto, with full power (o the Directors to make such
provision by the issue of certificates in respect of fractions or by payment in cash or
otherwise as they think fit for the ci.e of shares, dabentures or securities becoming
distributable in fractions, and also to authorise any person 1o enter cn behalf of zil the
members interested into an agreement with the Company providing for the aflotment
to them respectively, credited as fully paid up, of any further shares 1o which they may
be entitled upon such capitalisation, or (as the case may require) for the payment up by
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the Company on their behalf, by the application thereto of their respective proportions
of the profits resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares, and any agreements made under such
authority shall be effective and binding on all such members.

Subject to Part VIII of the Companies Act 1985, the Compaany in general meeting may
from time to time and at any lime pass a resolution to the effect that any sum or sums
arising from the realisation of any capital assets of the Company and representing an
amount in excess of the amount of assets required to answer the whole of the liabilities
of the Company (treating for this purpose the paid up share capital of the Company as
a linbility) be distributed as capital among the members of the Company who would have
been entitled thereto if the same had been distributed by way of dividend out of the
profits arising from the business of the Company and in the same proportions and
manner, and such resolution shall be effective and the Directors shall distribute any sum
so resolved to be distributed as aforesaid in accordance with such resolution. Any such
resolution as aforesaid may direct the distribution among the members of any
investments or securities (not being investments or securities involving a liability in
respect of unpaid capital) in which the sum or sums aforesaid or any purt thereof may
for the time being be invested in lieu of the same being distributed in cash, and the
Directors may apportion and determine the value of any such investments and securities
for the purposes of such distribution, and any such apportionment or determination shall
be binding upon the members entitled to share in such distribution.

DISCOVERY AND SECRECY

No member shall be entitled to require discovery of or any information respecting any
detail of the Company’s trading or any matter which is or may be in the nature of a
trade secret, mystery of trade or secret process which may relate to the conduct of the
business of the Company, and which in the opinion of the Directors it will be
inexpedient in the interests of the members of the Compzny to communicate to the
public.

ACCOUNTS
The Directors shall cause true accounts to be kept:

(A)  of the sums of money received and expended by the Company and the matters
in respect of which such receipt and expenditure 1akes place;

(B)  of alf snles and purchases of goods by the Comipany; and

(C)  of the assets and linbilities of the Cumpany.

The books of account shall be kept at the Office, or at such other place as the Directors
think fit, and shall always be open 10 the inspection of the Directors. No member (other
than as Director) shall have any right of inspecting any account or book or document of
the Company except as conferred by statute or suthorised by the Directors or by the
Company in peneral meeting,

The Directors shall not be hound, unless expressly instructed so to do by an

extraordinary resolution of the Cempany in general meeting, to publish any list or
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pacticulars of the securities or investnuents held by the Company or to give any
information with reference 1o the same to any shareholder,

Once at least in every year the Directors shail fay before the Company in general
meeting a profit and foss account giving a true and fair view of the profit or loss of the
Company for the financial year to which it relates and a balance sheet giving a true and
fair view of the state of affairs of the Company as at the date at which it is made out
and containing a general summary of the capital, the assets and the liabilities of the
Company arranged under suilable heads, both made up to a date not less than 7 months
before the meeting, If the Company shall be a holding company as defined by the
Statutes there shall with the said profit and loss account and balar.ce sheet also (cxcept
in so far as the Statutes otherwise permit) be laid before the Company in general
meeting a consolidated balance sheet dealing with the state of affairs at the end of the
Company’s financial year of the Company and its then subsidiaries and a consolidated
profit and loss account dealixg with the profit or loss for the Company’s financial year
of the Company and its then subsidiaries. The Directors shall in preparing every such
profit and loss account and balunce sheet and consolidated profit and loss account and
consolidated balance sheet have regard to the provisions of the Statutes applicable
thereto.

Every such balance sheet, profit and loss account, consolidated balance sheet and
consolidated profit and loss account shall be signed in such manner as may be required
by the Statutes. There shall also be attached to the balance sheet a report by the
Directors with respect to such matters as are by the Statutes required to be dealt with
therein.

A cony of the report by the Directors and of the Auditors’ report, accompanied by the
balance sheet (including every document required by law to be annexed or attached
thereto), and profit and loss account, consolidated balance sheet and consolidated profit
and loss account, shall, at feast 21 days previous to the annual general meeting, be
delivered or sent by post to the registered address of every member and every holder
of debentures of debenture stock of the Company #nd if a listiug on 'The Stock Exchange
for all or any sharas or securities of the Company shall be granted, the required number
of copies of each of these documents shall at the same time be forwarded to the
Quotations Department, the Stock Exchange, London.

AUDIT

The Company shall at each annual geneial meeting appoint an Auditor or Auditors to
hold office until the next epsving snnual general meeting. The Auditors’ report shall be
read before the Company in general meeting and shell be open to inspection by any
member.

No Director or other officer of the Company nor any person who is a partaer of or in
the employment of an officcr of the Company, nor any corporation, shall be capable of
being appointed Auditor of the Company. The duties of the Auditor or Auditors shail
be regulated in accordance with the Statutes.

Subject to the provisions of the Statutes, all acts done by any person acting as an Auditor

shall, as regards all persons dealing in good faith with the Company, be valid,
notwithstanding that there was some defect in his appointment or that he was at the
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time of his appointment not qualified for appointment,
NOTICES

Any notice or document may be served by the Company on any member either
personally or by sending it through the post in a pre-paid letter addressed to such
member at his registered address as appearing in the register of members. A member
shall be entitled to receive notices from the Company notwithstanding that his registered
address as appearing in the register of members is outside the United Kingdom. In the
case of joint holders of a share all notices shall be given to that one of the joint holders
whose name stands first in the register of members, and notice so given shall be
sufficient notice to all the joint holders.

The Directors may from time to time require any holder of a share warrant to produce
his warrant and to satisfy them that he is or is still the holder of a share warrant.

Any notice or other document (including share and stock certificates), if served by post,
shall be deemed to have been served at the expiration of 24 hours after the time when
the letter containing the same is posted, and in proving such service it shall be sufficient
to prove that the letter containing the notice or document was properly addressed,
stamped and posted.

Any notice or document delivered or sent by post to or left at the registered address of
any member in pursuance of these Articles shall, notwithstanding that such member be
then dead or bankrupt, and whether or not the Company has notice of his death or
bankruptcy, be deemed to have been duly served in respect of any share registered in
the name of such member as sole or joint holder, uniess his name shall at the time of
the service of the notice or document have been removed from the register as the holder
of the share, and such service shall for all purposes be deemed a sufiicient service of
such notice or document on all persons interested {whether jointly with or as claiming
through or under him) in the share.

Any notice required to be given by the Company to members and not expressly provided
for by these Articles shall be sufficiently given if given by advertisement. Any notice
required to be or which may be given by advertisement shaill be advertised once in one
national daily newspaper and shall be taken as given on the day on which such
advertisement appeass, If at any time by reason of the suspension or curtailment of
postal services within the United Kingdom the Company is unable effectively to convene
1 general meeting by notice sent through the post, a general meeting may be convened
by notice advertised in at least two leading daily newspapers with approprizte circulation
one of which shall be a leading London daily newspaper; such notice shall be deemed
to have been duly served on all members entitled thereto at noon on the day when the
advertisermnent appears. In any such case the Company shall send confirmatory copies
of the notice by post if at least 48 hours prior ta the meeting the posting of notices to
addressees within the United Kingdom again become practicable.

Every person who by operation of law, transfer or ather means shall become entitled to
any share shall be bound by every notice in respect of such share which, previously to
his name and address being entered in the register of membs. 3, shall have been duly
given to the person from whom he derives his title to such share other than a notice
given under Article 82 or under the provisions of seclion 212 ot the Companies Act
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WINDING UP

On a winding up of the Company, the balance of the assets available for distribution =
after deduction of any provision made under section 719 of the Companies Act 1985, g

and subject to any special rights attaching to any class of shares, shall be applied in e
repaying to the members of the Company the amounts paid up on the shares held by "
them and any surplus assets will belong to the holders of any ordinary shares then in g ; .

issue according to the respective numbers of shares held by them or, if no ordinary e
shares shall then be in issue, to the holders of any unclassified shares then in issue 5

according to the respective numbers of shares held by them. §
'f-‘_" Ia =

If the Company shall be wound up (whether the liquidation is altogether voluntary,
under supervision or by the court) the liquidator may with the authority of an
extraordinary resolution divide among the members in specie or kind the whole or any
part of the assets of the Company, and whether or not the assets shall consist of v
property of one kind or shall consist of properties of different kinds, and may for such
purposes set such value as he deems fair upon any one or more class or classes of o
property and may determine how such division shall be carried out as between the ;
members or different classes of members, and the liquidator may, with the like anthority, 3

vest any part of the assets in trustees upon such trusts for the benefit of members as the .
liquidator with the like authority shall think fit, and the liquidation of the Company may '
be closed and the Company dissolved, but so that no contributory shall be compelled to

accept any shares in respect of which there is a liability.

The power of sale of a liquidator shall include a power to sell wholly or partially for
shares or Debentures, or other obligations of another company, either then already
constituted, or about to be constituted, for the purpose of carrying out the sale.

INDEMNITY

Save and except so far as the provisions of this Article shall he avoided by any provisions
of the Statutes, the Directors, executive Directors, Auditors, Secretary and other officers
{or the time being of the Company and the trustees (if any) for the time being acting in :
relation to any of the affairs of the Company, and their respective executors or .
administrators, shall to such extent as may for the time being be permitted by the i
Statutes be indemnified and secured harmless out of the assets of the Company from
and against all actions, costs, charaes, losses, damages and expenses which they or any
of them, their or any of their executors or administrators, shali or may incur or sustain
by reason of any act done, concurred in or omitted in or about the execation of their
duty or supposed duty in their respective offices or trusts, except such (if any) as they "
shall incur or sustain through their own wilful neglect ur default respectively, and none
of them shall be answerable for the acts, receipts, neglects or defaults of any other of
them, or for joining in any receipt for the sake of conformity, or for any bankers or
other persons with whom any maoneys or effects of the Company shall be lodged or
depesited for safe custody, or for the insufficiency or deficiency of any security upon ‘
which any moneys of the Company shall be placed out or invested, or for any other loss,
misfortune or damage which may happen in the execution of their respective offices or ’
trusts, or in relation thereto, except as the same shall happen by or throngh their own '

wilful neglect or default respectively.




COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pleasa do not Pursuant to section 123 of the Companies Act 1985

wrile i
this margin

To the Registrar of Cornpanies
Plenso complete
legibly, prefsrably
in biack type, or
bold black letteting  Name of cumpany

For official use

s e e |

| 2642975

B e o 2 —

Company number

¥+ MARCHWELL LIMITED (name being changed to

* insert full name DATAEASE INTERNATIONAL LIMITED)

of company

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 0’ %\L/

1991

increased by £ _2351,910

§ the copy must be

A copy of the resolution authorising the increase is attached.8

1he nominal capital of the company has been

beyond the registered capital of £ _100

printed o in some e eonditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new shares

other form approved

by the registrar have been or are to be issued are as follow:

as stated in attached copy resolution

JU 2y

For and on behaif of
+ delete as Signed K.R.B. (SECRETARIES) LTD.

appropriate

Please tick here if

continued overleaf

{Birector}{Secretary]i Date {(,t .Sy

Presentor's name address and
reference {if any):
Kidd Rapinet
14 & 15 Craven Street
London WC2ZN SAD

Ref: PRW/CP

For officiai Use
General Section

Post room

f': &

¢
c=p ©F

l
e L ‘_

J sew UL

Compunies Form 123 Stat-Plus Limited, Stat-Plus House, Greenlea Park, Prince George's Road, London SW19 2PU Tal. 01-646 5500 HHE

A subs.diary of Stat-Pius Group PLC




COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Please Ja nat Pursuant to section 122 of the Companies Act 1985

wehite
this margn

To the Registrar of Companies For officialuse  Company nurmber

rle.absle «:r.unfpletl;:I Ir- - -Ir - -i- - -i
in black type, of | N 2642975
bold block Jetteting ~ Name of company
& #  MARCHWELL LIMITED (name being changed to
Viseridiname " DATAEASE INTERNATIONAL LIMITED)
gives notice that:
By Ordinary Resolution passed 9 1991 each of the existing
100 Shares of £1 each in the capital of the Company was subdivided into
20 Shares of 5p each.
: r)&,;/ For and on behalf of ,
t dalete as Signedf’ / LA~V R e B SECRETARIZS) LT, [Director}Secretary]t Date (£, ¢=2- 7
appropriote
Presentor’s name address and For official Use
reference (il any): General Section ‘ Fostroom
Kidd Rapinet -
14 & 15 Craven Street j‘ Co e
London WC2N S5AD ; e
{ Iﬁ? \/‘:L AN o ;’
RBF: pr‘/CP _J:E‘ o L«:/a'n jilf
Lot uJ
&3 4
§
¥

Stt-Plus Lirmited, Seat- Fius House, Greenlea Park, Prnce Geotge's Road, London SW19 2PU Tei. 01-646 5500 HHE

A subsidary of $tat-Plus Group PLC

Cumpanies Form 122
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Company Number 2642975

THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM & ARTICLES
OF ASSOCIATION

OF

DATAEASE INTERNATIONAL
LIMITED

Incorpurated 4 September 1991

Kidd Rapinet
14 & 1S Cranven Street
Londan
WO2IN 3AD

Tel: U72-925 03493
fiavy w71-923 0334
Salicitirs
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THE COMPARIES ACT 1985
AND
THLE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SI IARES

MEMORANDUM OF ASSOCIATION

orF

DATAEASE INTERNATIONAL LIMITED

L The Company’s Name is DATAEASE INTERNATIONAL LIMITED.
2 The Company’s Registered Office is to be situated in England and Wales,

3. The Company’s Objects are:

To carry on the businesses of compuier programmers, consuitants and agents: to
act as agents for the sale of, advisers, investigators and organisers in relation to
systems of and mechanical and other aids for all kinds of calculations and
measurements in  connection with the promotion, arrangement, design,
programming, production ard compilation of data processing methods and to
provide specialised training and preparation in relation to all matters pertaining
thereto; to carry out, undertake, organise and provide facilities for scientific and
technical research and to undertake experimental work  with prototypes,
instruments, appliances, apparatus, metals, materials and devices: to discover and
develop new processes and materials and 1o obtain rights of development,
manufacture and sale in respect thereof: 1o <carry on all or any of the businesses
of manufacturers, designers, installers, maintainers, importers, exporters, hirers,
letters on hire of, agents for and dexlers in, computer programmes, computers
and data processing equipment and machinery of every description and of and
in office equipment and furniture commescial applisnces, accessories and utensils
of every deseription, wlectranic, elestrical nnd general engineers, stationers,
printers  and pullishiurs, advertising  agents and conlractors, furnishers
storekeepers, general merchants and traders,

To carry on any other trade or business which may seem to the Company
capable of being com vafently warried on in vconnection with thz objects specified
in Sub-Clause (A) heren or catenlated direetly vr indirecdy io eshance the value
of or render profitable any f the praperty or raghts of the Company,

To purchase, take on icise or i evchange, hire or otherwise acquire ard hold

*The Company was incorporated with the name MARCIWELL LIMITED and its name was
o changed to DATAEASE INTERNATIONAL LIMITED on 18 Qucher 1991,
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(G)

(H)
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for any estate or interest any lands, buildings, easements, rizhts, privileges,
concessions, patents, patent rights, licences, seeret processes, machinery, plant,
stack-in-trade, and any real or personal property of any kind necessary or
convenient for the puirpuses of or in connection with the Company’s business or
any branch or department thercol,

To erzet, construct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the Company’s business, and
to contribute to or subsidise the erection, construction and maintenance of any
of the above.

To borrow or raise or secure the payment of money in such manner as the
Company shall think lit lor 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 Compuany ta become a member of any bvilding society.

For the purposes o} or in connection with the business of the Company to
moartgage and charge the undertaking and all or any of the real and personal
property and assels, present and future, and all or any of the uncalled capital for
the time being of the Company, and to issve at par or #t a premium or discount,
and for such consideration and with and subject to such rights, powu s, privileges
and conditions as muay 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 isrue and
deposit any securities which the Cempany has power to issue by way of mortgage
to secure any sum less than thie pominad amount of such securities, and also by
way of security for the peile-mance of any contracts or abligations of the
Company or of its customers or other persons or corporations having dealings
with the Company, vr in whose Lasinesses or wndertakings the Company is
interested, whether directhy or indirectly.

To receive money on Jepuenit or wan upen such terms as the Company may
approve.

To lend money to iy company, {irm or persen and 10 give all Kinds of
indempities and either witls o1 without the Company receiving any consideration
or advantage, direct or indirect, {or giving any sieh guarantee, and whether or
not such guarantee is given in connection with or parsuvant to the attainment of
the objects herein stated W guarantee either by persenal covenant or by
mortgaging or chargmg 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 performance 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 ur other seeurities of uny company, firm or person and
in particular (but without limiting the generally of the foregoing) any company
which is for the time being the Company's Holding or Subsidiary company as
defined by Section 7t vl the Companies Act 1U8% or otherwise associated with
the Company in busiirs.

To establish and maintain ur procure the estibimhinent and maintenance of any
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non-contributory or contributory pension or superannuation funds for the benefit
of, and give or procute the giving ol donations, gratuities, pensions, allowances,
or emoluments 1o any persons who are or were at any time in the employment
or service of the Company, ur of any company which is for the time being the
Company’s Halding ur Subsidiury company as defined by Secrion 736 of the
Companies Act 1985, v otherwise associated with the Company 1 business or
who are or were at any time Directors or officers of the Company or of any such
other company as aforesaid, and the wives, widows, families and dependents of
any such persons, and also o establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be for the benefit of or to
advance the interests und well-being of the Company or of any such other
company as aforesaid, or of any such persons as aforesaid, 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 or for any
exhibition or for any public, genera! or useful object, and to do any of the
matters aforesaid either alene or in conjunction with any such other company as
aforesaid.

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

To invest and deal with the moneys ol the Company not immedijately required
for the purposes of its business in or upon such invesiments or securities and in
such manner as may o e to tinte be determined.

To pay for any propeity or vights acquired by the Company, either in cash or
fully or pasily paid-up shaes, with or without preterred or deferred or special
rights or restrictions m respect of dividend, repayment of capital voting or
otherwise, or by any sceuritivs which the Company has power to issue, or partly
in one mode and parth in anather, and generally on such terms as the Company
may determine,

To accept payment lor any property or rights sold or otherwise disposed of or
dealt with by the Company, cither in cash, by instalients or otherwise, or in fully
or partly paid-up shases 10 any campany er corporation, with or without deferred
or preferred or special sighis or resteictions in respect of dividend, repayment of
capital voting or otliwieive, or in delbentures or morigage debentures or
debenture stovk, montpages o other securities 0f any company or corporation,
or partly in one mode and prartly in anether, and generally on such terms as the
Company may determine, amd 1o held, Jispose of or otherwise deal with any
shares, stock or securilicy su acyuired.

To enter into any pattnurship or joint-porse arrangement or arrangement for
sharing profits, union ul interests or co-operativa with any company, firm or
person carrying on or propusing o carry on ey business within the objects of
this Company, and o aequite and hold, sell, deal with or dispose of shares, stock
ar seeurities of any stadi cosapany . wnd 10 guiante: the contracts or liabilities
of, or the payment of the daidends, interest or eapial of any shares, stocks or
securities of and to sulasadise ur Gllierdise assibt oy such company,

To establish or promete o1 concur in estabishing or promoting any other



(P)

Q)

(R)
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(W)

V)

(W)

compieny whoss abjucts shall include the acquisition and taking over of all or any
ol the assets and liabilites of this Company or the promotion of which shall be
in any manner caleulated o advanee direetly or indirectly the objects or interest
of this Company, anu w0 acquire and hold or dispose of shares, stock or
securities and guarantee the payment ef dividends, interest or capital of any
shares, stock or securities issued by or any other obligations of any such
company.

To purchase or otherwise acyuire and undertake all or any part of the business,
property, assets, liabilities and transzctions of any person, firm or company
carrying on any businuss which this Company is authorised to carry on or
possessed of property suitable for the purposes of the Company, or which can
be carried on in conjunction therewith or which is capable of being conducted so
as directly or idirectly to benetit the Company.

To sell, improve, manage, develop, tirn to account, exchange, let on rent, grant
royalty, share of profils or otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or dispos. of the undertaking and
all or any of the property and assets for the time being of the Company for such
consideration as the Campany may think fit.

To amalgamate with any other company whose chjects are or include objects
similar to those of this Company, whether by sale or purchase (for fully or partly
paid-up shares or otherwise) of the undertaking, subject to the liabilities 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 steck of this or any such other company as
aforesaid, or by partnership, or uny arrangement of the nawre of partnership, or
in any other manner.

To subscribe for, purchuse or otherwise acquire, and hold shares, stock,
debentures or other securities of any other company.

Ta distribute am mg (e members in specie any property of the Company, or any
proceeds of sale or dispusal of am property of the Company, but so that no
distribution amounting 1sa reduction of capitad be made except with the sanction
(if any) for the time 1+ ing seyuired by L.

To give such financial wssistanee directl) or indiectly Yor the purpose of the
acquisition of shares in the Compam or the Company’s Holding company or for
the purpose of reducing ur discharging any llability incurred by any person for
the purpose of the acquisition ol <hares in the Company or the Company's
Holding company #« i e Il

To do all or any of Lz above things i any pan of the wovld, and either as
principafs, agents, sl ve cudtfactces O othervdse, and either alone or in
conjunction with other~ wind either by o7 throngh agents, rustees, sub-contractors
or otherwise.

To do all such things ax sie inddde tad or condacti 2 to the above objects or any
of them,



And it is hereby dechired tut, save as uthersise espressly provided, each of the
paragraphs of this Clause shadl e regarded as specifying separate and independent
ohjeets and accordingly shall niot be in anywise limited by reference to or inference from
any ather paragraph or the name of the Company and the provisions of each such
paragraph shall, save as aforesaid, be carried out in as full and ample a manner and
construed in as wide a sense ns if each of the paragraphs defined the objects of a
separate and distinet company.

4. The liability of the Members is limited.
5. The Company’s share capital is £252,010 divided into 4,540,245 Ordinary Shares of 5p

each, 499,755 "A" Ordinary Shares of 5p each and 200 "B" Redeemable Preference
Shares of 5p cach?

* The Company was incorporated with « share capital of £19u divided into 160 Shares of £1
each. By Ordinary Resolutions pasuwud ¥ September 1991 the existing Shires in the Company's
capital were sub-divided into 2,000 Shares of 5p euch, und the Cornpany’s capital was then
increased to £252,010 by the ereation uf 4,538,245 Urdinary Shares of Sp each ranking pari passu
with the existing Shares, 499,755 "A" Ordinmy Strarey of 5p euch and 200 "B" Redeemable
Preference Shares of 3p each,

A
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Dated the 1st day of August, 19591

Witness to the above Signatures:

COLIN A LAY,
Temple Chambers,
Temple Avenus,
London, gCAY OHP




THE COMPANIES ACT 1v83
' AND
THE COMPANIES ACT 1989
A l’RlVATE ("‘()MPANY LIMIIED BY Sl {ARLS
o
NEVY
ARTICTES OF ASSOCIATION
@ OF
DATAEASE INTERNATIONAL LIMITED
(Adopted by Special Resolution passed on 9 September 1991)
@
INTERPRETATION
1 In these Articles, if not inconsistent with the subject or context the following words and
o expressions shall have the following meanings:
"THESE ARTICLES" these Articles of Association as originally adopted, or as from
time to time altered by special resolution
*THE AUDITORS' the auditors of the Company for the time being
&
"THE BOARD" or "THE DIRECTORS" the Directors of the Company in office for the
: time being or a quorum of the Directors present at a board meeting
"MONTH" calendar month
@ "TEIE OFFICE" the registered office of the Company
"TIHE SEAL" the common seal of the Company and, as appropriate, any official seal
kept by the Company by virtue of section 40 of the Companies Act 1985
o "THE STATUTES" the Companies Act 1985 and every other Act or statutory instrument
for the time being in force converning limited companies and affecting the Company
"THE UNITED KINGDOM" Great Britain and Northern irel-nd
"IN WRITING" written, printed, typewriiten, fithographed or wholly expressed in any
e other mode representing or reproducing words, or partly one and partly another
"YEAR" calendar year
And the expressions "Debenture” and "Dehenture Holder” shall inciude "Debenture
@
7
&

il

l}‘

e
ﬁmt:




dr i E‘:"

iR
ek

Fer) gbb GMRLET 4 L3
"I:-; :f il 8l
R i

SO

Stock" and "Debenture Stockholder® and the expression “Secretary® shall include a
temparacy or assistant Segretary and any parsau appointed by the Directors to perform
any of the duties of the Secretiry.

Any reference to any statutory provision shal! te deemed 1o include any amendment or
re-enactment thereof.

Save as aforesaid any words or expressions defined in the Statutes shall, if not
inconsistent with the subject or context, bear the same meaning in these Articles,

The headings are {nserted for convenience anly and shall not affect the construction of
these Articles.

TABLE A EXCLUDED

The regulations contained in Table A in the Schedule to the Companies Act (Tables A
to F) Regulations 1985 shall not apply to the Company, except in so far as the same are
repeated or contained in these Articles.

BUSINESS

Any branch or kind of business, which the Company is wither expressly or by implication
authorised to undertake, may be undertaken by the Directors at such time or times as
they may think fit, and further may be sulfered by them to be in abeyance, whether such
branch or kind of business may have been actually commernced ar not, so long as the
Directors may deem it expedient not to commence or proceed with the same.

REGISTERED OFFICE

"The Office shall be at such place in England or Wales as the Directors shall from time
to time appoint,

CAPITAL

(A) At the date of adoption of these Articles the capital of the Company is £252,010
divided into 4,540,245 Ordinary Shares of 3p each, 499,755 "A" Ordinary Shares
of 5p each and 200 "B" Redeemable Prelerence Shares of Sp each.

(B)  The rights attached to the "B" Redeemalbie Preference Shares in the Company
are us follows:

(1) They shall not entitle their holders to receive notice of, attend at, or vote
(either on a show of hands or on a poll) a1 General meetings of the
Company;

(i)  Their holders shult be entitled ont of the profits of the Company resolved
under the Articles of Association of the Cempany to be distributed in
respect of each financial year, to a non-cunwiative preferential dividend
at such rate as may be determined from time to time in accordance with
the Articles of Association of the Company, payable without regard to
the amount of capital for the time being paid up on the "B" Redeemable
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Preference Shares respectively held by them, but so that the total
dividends payable to the halders of the "B’ Rodeemable Preference
Spares shall not exceed the sum of £500 per Shart per annum, or such
other amount as may from time to time be determined by ordinary
cesolution of the Campany (subject to the provisions of these Articles
and Chapter Tl of Part V af the Companies Act 1085);

(i)  Their holders shall be entitled in a winding up 10 repayment of the
capital paid up on the "B" Redeemable Preference Shares respectively
held by them and alt arrears of dividend declared down (o the

commencement of the winding up in priority over all other Shares in the
capital for the time being of the Company, but shali not have any further
right to participate in any surplus assets; and

(iv)  Subject to the relevant provisions of the Companies Act 1985, the "B"
Redeemable Preference Shares shall be redeemable in the following
manner:

(a)  The Company may at any time, on giving not 16ss than 30 days’
potice in writing to the holders of the Shares to be redeemed,
redeem ali or some of the "B" Redeemable Preference Shares for

the time being issued, outstanding and fully-paid;

)] If only some of the vg" Redeemable Preference Shares are to be
redeamed under paragraph (d)(i) of this Article, then the
pacticular Shares to be redeemed may be determined by the

Directors in their sole discretion, and irrespective of whether
differing percentages of the Shares held by each shareholder are
to be redeemed or whether none of the Shares held by any
particular shareholder are ta be redeemed; and

(cy  There shall be paid on each “p* Redeemable Preference Share
redeerned the amount paid up on it together with all arrears of
dividend on it declared down 10 the actual date of redemption.

1n addition to the rights atraching 1o the "B Redeemable Preference Shares by
virtue of the preceding Article 5(B), the rights attaching t- the respective classes
of shares shall be as follows (the following rights to prevail over those specified
in Article 5(B) in the event of any inconsistency}:

)] Income

The profits which the Company determings to distcibute in any financial
year shall be applied as follows:

(a)  Firstin paying to the holders of the "A" Ordnary Shares a fixed
curnulative preferential dividend of £6.087111 peranaum o3 each
share (hereinafter in these Articles referred to as "the Fixed
Dividend"y payable half yearly on the 30th June and the 31st
December;
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gegond In puying 10 ihe holders of the wat Ordinary Shares a5 2
class in respect of each financinl year of the Compssy a
camulative prcl‘crential dividend (lwreim\ﬂcr i hese Articles
referred W 08 whe Participaling Dividend") of a sum equat 10
3259 ol the Net Profit \calcu]aled as hereinafter provide.d) of
the Company and its subsidiaries for the relative [inancial year
provided that there ghall be deducted from the Participating
Dividend a sum equal to {he total of any Fixed Dividend paid.
The Participating pividend (i any) shall e paid not later than
4 months alter ihe end of each guccessive accounting reference
periad af the Company of not later than 14 days after the annual
general meeting at which {he audited accounts of the Company
for the relative financial year are presenred whichever s enrlier.

For the purpose of calculating the participating Dividend the
expression nNet Profit” shall mean the net profit of the Company
and its subsidiaries caleulated on the historical cost accounting
tragis and shown in the audited causolidated profit and 1oss
account of the Company and its subsidiaries for the relative
financial year (10 (he nearest £1)-

(O hefore any nrovision is made for any dividend on any
share in the capital of the Company Of any of it
cubsiciaries or for any ather distribution 0rf for the

\ransfer of aay sum 10 reserve;

(2) Wefore deducting any corporation £ax {or any other tax
levied upon oF measured BY profits Of gains) on the
profits earned and gains canlised by the Company and its

subsidiariess

3) pefore deducting any spm in respect of emoluments and
pensions payable 10 the directors 4nd former directors of
the Company of of any subsidiary and thei conaected
persons {as defined by Section 839 Jncome and

Corporation Taxes Act 1958) incinding payments into
neasion schemes;

Third in paying 1@ the holders of 1he "B Redeemable Preference
Shyares such dividend (if any) 88 may be cecommended by the
Directors and approved in general meeting In accordance with
the rights attaching 10 such shares:

Fourth in paying 10 (he holders uf the Ordinary Shares 2 dividend

for such year ail wach share of 30 amount egual 1o the amount of
dividend paid in respect of thas Gaaneial year on each "A"

Ordinary Shaves

Fifth in Jistributing t1he putunce of the profits amongst 1he
nolders of the nar QOrdinary and Ordinary Shares (pari passy 38
if the sane constiluted Ane cluss of share).

10




Bvery dividend (apart from that (if any) declared on the "B Redeemable
Preference Shares) shall be distributed to the appropriate shareholders
pro-rata according to the amounts paid up or credited as paid up on the
shares held by them respectively and shall accrue on a daily basis.

(i}  Capital

pe On a return of assets on liquidation or otherwise, the assets of the
' Company remaining after the payment of its liabilities shall be applied
first in paying to the "B" Redeemable Preference Shareholders the
amount of capital paid up on the "B" Redeemable Preference Shares
respectively held by them together with a sum equal to any arrears of
dividends previously declared; next in paying to the "A" Ordinary
Shareholders the subscription pric e per share together with a sum equal
to any arrears deliciency or accrur:ls of the dividends on ‘ie "A" Ordinary
Shares calculuted down to the dite of the return of capital and payable
irrespective of whether such dividend has been declared or earned or not
next in paying (o the Ordinary Shareholders per share a sum equal to the
amount of capital paid on each "A" Ordinary Share; and the balance of
such assets shall be distributed amongst the "A" Ordinary Shareholders
and Ordinary Shareholders (pari passu as if the same constituted one
class of share) in proportion to the amounts paid up or credited as paid
up on the "A" Ordinary Shares and Ordinary Shares held by them
respectively.

(iii)  Conversion

The holders of the "A" Ordinary Shares shall be entitled at any time to
convert the whole of the "A" Ordinary Shares into Ordinary Shares and
the following provisions shall have effect:-

(2)  theconversion shall be effected by notice in writing signed by the
holder or holders of the majority of the "A" Ordinary Shares
given to the Comysueny or by an Ordinary Resolution passed at a
separate meeting of the halders of "A" Ordinary Shares which
meeting shall be convened by the directors forthwith vpon the
requesl in wriling of any halder oi such shares;

(b)  the conversion shall take effect immediately upon the date of
delivery af such notice 10 the Company or {as the case may be)
upon the date on which such reselution is passed;

(€)  forthwilh thereafter the holders of the Ordinaty Shares resuiting
from the conversion shall send to the Company the certificates in
respect of their respective holdings of "A" Ordinary Shares and
the Company shall issue to such holders respectively certificates
for the Ordinary Shares resulting from the conversion;

(@)  the Ordinary Shares r#sulting from the conversion shall rank pari
passu in all respects witn the remaining Ordinary Shares in the
capital of the Company;

11
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(e} on the dute of conversion the Company shall pay a dividend to
® the holders of the "A" Ordinary Shares of a sum equal to any
arrears deficiency or aceruals of the dividends on the "A"
Ordinary Shares calculated on a daily basis to the date of
conversion and the Participating Dividend shall be calculated pro
rata according to the profits of the Compaay and its subsidiaries
for the relalive financial year down to the date of such
@ conversion,

& .

m T,

6. Without prejudice to any special rights previously conferred on the holders of any shares
or class of share already issued (which special rights shall not be madified or abrogated
except with such consent or sunction as is provided in the next following Article) any
share in the Company (whether forming part of the original capital or not) may be
issued with such preferred, deferred or other special rights or such restrictions, whether
in regard to dividend, return of capital, voting or otherwise, as the Company may from
time to time by ordinary resolution determing, and, subject to the provisions of the
Statutes, the Company may issue shares which are or which at the option of the
Company are to be liable to be redeemed on such terms and in such manner as the

& Company before the issue thercof may by ordinary resolution determine.
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CLASS RIGHTS

7. (A)  Whenever the capital of the Company is divided into different classes of shares
the special rights attached 10 any class may be varied or abrogated either whilst
the Company is a going cancern or during or in contemplation of a winding up,
with the consent in writing of the holders of three fourths of the issued shares
of that class, or with the sanction of an extraordinary resolution passed at a
separate meeting of the holders of the shares of that class but not otherwise. To
every such sepurate meeting all the provisions of these Articles relating to

Iy general meetings of the Company shall, mutatis mutandis, apply, except that the

necessary quorum shall be 1wo persons at least holding or representing by proxy
one third in nominal amount of the issued shares of the class (but so that if at
any adjourned meeting o! such holders @ quorum as above defined is nat present
those members who are present shall be a quorum), and that the holders of
shares of the class shall, on a poll, have one vore in respect of every share of the
i class held by them respectively provided that, without prejudice to the generality
of this Article, the special rights attached 1o the “A"™ Ordinary Shares shall be
deemed to be varied.-
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(i) by any alterstion or incrense or reduction of the authorised or issued
o capital of the Company or of any of its subsidiaries, or by any variation
of the rights attached to any of the shares for the time being in the
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capital of the Compuny or of any of its subsidiaries; or r?

3

(ii by the sale of the undertaking of the Company or of any of its i

subsidiaries or any substantial »ar thereof: or f

® ¥
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(iifi) by the disposil of any share in the capital of any subsidiary of the i

Company;

5.

(iv) by an aleration of the resirictions on the powers of the directors of the
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Preference Shares in bsue have been redeemed and the proposed transferee or
transferees ot his or their nominees has or have offered to purchase the whole
of the shares registered in the pame of any member of the 3i Group or their
nominees at the specilied price as hereinafter defined.

For the purpose of this Article:-

() the expression * o controlling interest” shall mean shares conferring in the
aggregate 509 or more of the total voting rights conferred by all the
shares in the capital of the Company for the time being in issue and
conferring the right to vote at all General Meetings. All other
regulations of the Company relating to the transfer of shares and the
right to registration of transfers shall be read subject to the provisions of
this Article;

(i)  the expression "transfer', “transferor” and “transferee” shall include
respectively the renunciation of a renounceable letter of allotment, the
original allotiee and the renouncee under any such letter of allotment;
and

(i)  the expression "the specified price” shall mean a price per share at least
equal to that olfered or paid or payable by the proposed transferee or
transferees ar his or their nominees for the specified shares to the
holders thereof plus an amount equal to the relevani proportion of any
other consideration (in cash or otherwise) received or receivable by the
holders of the specified shares which having regard to the substance of
the transaction 25 a whole can reasonably be regarded as an addition to
the price paid or payable for the specified shares and in the event of
disagreement the caleutation of the specified price shall be referred to an
umpire (acting as expert and not as arbitrator) nominated by the parties
concerned {or, in the evem of disagreement as 1o nomination, appointed
by the President for the time being of the Institute of Chartered
Accountants in Fngland and Wales) whose decision shall be final and

binding.

Subject to the provisions of the Statutes and any restriclions contained in these Articles
and to any direction to the contrary which may be given by the Company in general
meeting, the Directors may aflot, grant options over, or atherwise dispose of shares or
rights to subscribe for, or to convert uny security into shares other than shares so
allotted to such persons (including any Director) and on such terms as they think fi,
provided that no share shall be issued at a discount.

The Company may exercise the powers of paying commissions conferred or permitted
by the Statutes provided that the percemage rate or the amount of the commissiorn paid
or agreed to be paid shall be disclosed in the manner required by law and shall not
exceed the rate of 10 per cent of the price at which the shzses in respect whereof the
same is paid are issued, or an amount equivalent thereto. Where permitied by the
Statutes, such comnmission may bhe satisfiett by the payment of cash or the allotment of
fully or partly paid shares or partly in one way and partly in another. The Company may
also on any issue of shares puy such brokerage as may be lawful.

14
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Exeept as required by law, no person shall be recognised by the Company as holdmg any
shire upon any trust, and the Company shall not be bound by or be compelled in any
way 1o recognise (even when aving notice thereof) any equitable, contingent, future or
partial intecest in any shares, or any interest in any feactional part of a share, or (except
only as by these Articles otherwise provided or us by faw required or under an order of
court) any other rights in respect of any share except an absolute right to the entirety
thereof in the registered holder.

CERTIFICATES

Every person, except a Stock Hxchange nominee in respect of whom the Company is not
by law required to complete and have ready for delivery a certificate, whose name is
entered as a4 mewber in the register of members shall be entitled without payment to
receive within two months afler allotment or lodgment of transfer (or within such other
period as the conditions of issue shall provide) one certificate for alf his shares of each
class of shares held by him, or upon payment of such sum, not exceeding £1, for every
certificate after the first as the Directors shall from time to time determine, several
certificates, each for one or more of his shares. Shares of different classes may not be
included in the same certificate. Where a member has wransferred part of the shares
comprised in his holding he shall be entitled 1o » certificate for the balance of his
holding free of charge. Every certificate for shares shall be issued under the Seal and
shall specily the shares or securities to which it relates and the amount paid up thereon
and (subject as hereinafter provided) shall bear the autographic signatures of at least
one Director and the Secretary provided than the Directors may by resolution determine
that such signatures, or either of them, shall be dispensed with or shall be affixed by such
other person as gy s uuthorised by the Direciors or some method or system of
mechanical signan e peo, ded also that the Company shall not be bound to register
more than four petsun a3 he joint holders of any share (except in the case of executors
or trustees of a deceased member) and in the case of a share held jointly by several
persons, the Company shall not be bouad to issue more than one certificate therefar,
and delivery of a certificale Tor 1 share to one of several joint holders shall be sufficient
delivery to all.

If a share certificate is defuced, lost or destroyed it may be replaced without fee but on
such terms (if any) as to evidence und indemnity and to payment of the costs and any
exceptional out-of-pocket expenses of the Company in investigaling such evidence and
preparing such indemnity as the Bourd may think it and, i case of defacement, on
detivery of the old certificale to the Compuny.

LIEN

Subject to the provisions of scction 230 of the Companies Act 1985 the Company shall
have a first and paramount lien on every share {not being a fully paid share) for all
moneys, whether presently puyable or nat, called or payable at a fixed time in respect
of such share whether the peiiod for the payment or dischasge of the same shall have
actually arrived or not, and notwithstanding that the same are joint debts or liabilities
of such member or his estate and any otter person, whether a member of the Company
or not. The Compuny's lien {if any) on a share shall extend to ail dividends or other
moneys payable thereon or in respeet thereof together with any interest or expenses
which may have accrued. The Directors may resolve that uny share shail be wholly or
in part exempt from the provisions of this Article,
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The Company may sell, in such manner as the Directors think fit, any shares on which
the Company has 4 lien, but no safe shall be made unless some sum in respect of which
the lien exists is presently payable, nor until the espiration of 14 days after a notice in
writing, stating and demanding payment of the sum presently payable, and giving notice
of intention to sell in default, shall have been given to the holder for the time being of
the share or the person entitled by reason of his death or bankruptey to the share.

To give effect to any such sale the Directars may authorise some person to transfer the
shares sold to, or in accordance with the directions of, the purchaser. The purchaser
shall be registered as the holder of the shares and he shall not be bound to see to the
application of the purchase money, nor shall his title 1o the shares be affected by any
irregularity or invalidity in the proceedings in reference 1o the sale. The net proceeds
of such sale after payment of the costs of such sale shall be applied in or towards
payment or satisfaction of the debt or liability in respect whereof the lien exists, so far
as the same is presently payable, and any residue shall (subject to a like lien for sums
not presently payable as existed upon the shares before the sale) be paid to the person
entitled to the shares at the time of the sale.

CALLS ON SHARES

The Directors may from time 10 time make calls upon the members in respect of any
moneys (whether on account of the amount of the shares or by way of premium) unpaid
on their shares and not by the conditions of allotment thereof make payable at fixed
times, provided that (except as otherwise fixed by the conditions of application or
allotment) no call on any shires shall exceed one-quarter of the nominal amount of the
share ar be payable within 14 days from the last call and each member shall (subject to
receiving at least 14 days’ natice specifying the time or times and place of payment) pay
to the Company at the time or times and place s0 suecified the amount called on his
shares. A call may be revoked vr postponed as the Directors may determine.

A call shall be deemed 10 have been made 21 the time when 1he resolution of the
Directors authorising the call was passed, and a call may be made payable by
instalments.

The joint holders of a share shall be jointly and severally linble to pay all calls in respect
thereof.

1f a call or instalment payable in respect of a share is not paid before or on the day
appointed for payment thereal, the person Trom whesm the sum is due shall pay interest
on the sum from the day appointed for piyment thereol to the time of actval payment
at such rate, not exceeding 13 per cent per annum, as the Direclors shall from time to
time determine, and shall also pay 4l costs, charges and expesses which the Company
may have incurred or become finble for in order to procure payment of or in
consequence of the non-payment of such call or instalment, bt the Directers shall be
at liberty to waive payment of such interest, Costs, charges and expenses, wholly or in
part.

Any sum which by the terms of issue of a share ecomes payable wpon allotment or at
any fixed date, whether on account of the amouit of the share or by way of premium,
shall for all the purposes ol Mhese Articles be deemed to be a calt duly made and
payable, on the date on which, by the terms of issue, the stmae becomes payable, and in
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case of non-payment alf the celeviat pravisions of these Articles as to payment of
interest, costs, charges and espenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a eall duly made and notifiec.

The Directors may, on the issue of shares, differentinte between the holders in the
ainoent of calls to be paid, and in the times of payment.

The Directors may, if they think fit, receive from any member willing to advance the
same all or any part of the money unpaid upon the shares held by him beyond the sums
actuallv called up thereon as a payment in advance of calls, and such payment in advance
of calls shall extinguish, so far as the sume shall extend, the liability upon the shares in
respect of which it is advanced, and upon the money so received, or so much thereof as
from time to time exceeds the amount of the calls then made upon the shares in respect
of which it has been received, the Company may pay intercst at such rate as the member
paying such sum and the Directors shall agree provided that the member shall not
thereby be entitled to participute in respect thereof in a dividend subsequently declared.
The Directors may also at any time repay the amount so advancec upon giving to such
members one month’s notice in writing.

TRANSFER OF SHARES

All transfers of shares may be effected by transfer in writing in the usual or common
form, or in any other form approved by the Directors,

The instrument of transfer ol a share shall be signed by or on behalf of the transferor
and (in the case of a partly paid share) the transferee, 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 thereol. Subject 1o the provisions of these Articles,
transfers of shares shall be repistered withom payment of any fee.

The Directors may, in their absolnle discretion, and withour assigning any reason
therefor, decline to register any transfer of any share whether or not it isa folly paid
share, If the Directors refuse to register a transfer 1hey shall within 2 months after the
date on which the transfer was lodged with the Company send to the transferee notice
of the refusal.

The Directors may also declime 10 register any instrument of transfer, unless:

(A)  the instrument of transtur, duly stamped, is deposited at the Office or such other -
place as the Directors may appoint accompanied by the certificate of the shares
to which it relates, and such other evideuce as the Directors may reasonably
require to show the right of the transeror 1o make the transfer;

(B)  the instrument of transfer is in respect of only anv class of share; and

(C)  in the case of a transhuy 10 juint holders, they do not exceed four in aumber.

All instruments of transfer which shall be registered shall be retained by the Company,

but any instrument of transfer which the Directors may decline 1o register shall (except
in the case of fraud) be returned to the person depositing the same.
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The register of teansfers may be closed at such times und for such period as the
Directors may from time to time dztermine, provided always that it shall not be closed
for more than 30 days in any yoar.

Subject to sectimn 40 of the Compianies Act 1983, nothing herein contained shall
preclude the Direcrors from allowing the allotment of any share to be renounced by the
Jlottee in favour of some olher person, provided however that for all purposes of these
Articles relating to the registration of transfers of shares, such renunciation shall be
deemed to be a transfer aind (ke Directors shall have the same power of refusing to give
effect thereto by renunciation as it the renunciation were a transfer.

The Company shall be entitled to destruy all instruments of transfer of shares «id all
other documents on the faith of which entries are made in the register of members at
any time after the expiration of 6 years from the date of registration thereof and all
dividend mandates and notifications of change of name or address at any time after the
expiration of 2 years from the dale of recording thereof and ail share certificates which
have been cancelled at any time after the expiration of 1 year from the date of
cancellation thereof and it shali conclusively be presumed in favour of the Company that
every instrument of transfer so destroyed was a valid and effective instrument duly and
properly registered and every share certificale so destroyed was a valid and effective
document duly and properly cancelled and every other document hereinbefore
mentioned so destroyed was a valid and effective document in accordance with the
recorded particulars thereol in the books or records of the Company provided always
that:

(A) the provisions aforesaid shall apply only to the destruction of a document in
good faith and without notice of any claim {regardiess of the parties thereto) to
which the document might be relevunt;

(B)  nothing herein contained shall be construed as imposing upen the Company any
liability in respect of the desiruction of sny such document earlier than as
aforesaid or in any case where the conditions of proviso (A) above are not
fulfilled; and

(C)  references herein 1o the destruction of any decument include references to the
disposal thereof in any manner.

TRANSMISSION OF SHARES

In the case of the death of 7 member the survivor or survivars where the deceased was
a joint holder, and the executors or administrators of e deceased where he was a sole
or only surviving holder, shall be the osly person recogrised by the Compaiy as having
any title to his shares, but nothing herein contained shall velease the estate of a deceased
holder (whether sole or joint} from any liability in nespect of any share solely or jointly
held by him.

Subject to any other provisions of these Articles, any person becoming entitled to ashare
in consequence of the death or bankruptey of @ member or otherwise by operation of
the law may, upon such evidenece as 10 his 1itte being produced as may from time 10 time
be required by the Directors, and subject as hereinafier provided, either be registered
himself as holder of the share or elect 1o have some person nominaied by him registered

18
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as the transferee therenf.

Subject to any other provisions of these Articles, it the person 50 becoming entitled shall
elect to be registered himself, he shall deliver o send to the Company d notice in writing

signed by him stating that he so elects. 1f he shall elect to have his nominee registered,
he shall tesify his election by executing in favour of his nominee a trarsfer of such
share. Ali the limitations, restrictions und provisions of these Articles relating to the
right to transfer and the registration of tra nsfers of shares shall be applicable toany such
notice ar transfer as aforesaid as if the death or bankruptcy of the member ot other

event giving rise to the transmission had not oceurred and the notice or transfer were
a teansfer executed by such member.

Subject to any other provisions of these Articles, a person becoming entitled to a share

in consequence of the death or bankruptey of 4 member may at the discretion. of the
Directors recelve and give i discharge for any dividends or other moneys becoming
payable in respect of the share but shall not be entitled to receive notices of or to attend
or vote at meetings of the Company Or save as aforesaid to any of the rights or
privileges of 2 member until he shall have byecome a member in respect of the share, and
should he fail either 10 (ranster the share or to elect 10 be registered as a member in
respect thereof within 60 days of being required so to do by the Directors, he shall in
the case of shares which are fully paid up be deemed to have elected 0 be registered

as a member in respect thereof and may be registered accordingly.
FORFEITURE OF SHARES

If « member fails to pay the whote or any past of anv call or instalment of a call on or
y time thereafter,

before the day appointed for payment thereof, the Lirectors 1ayat an
during such time as any part of such call or instalmem rem.unt, wnpaid, serve a notice
on him requiring payment ol su much of the call or instalment as is unpaid, together
with any accrued interest and any costs, charges and expenses incurred by the Company

by reason of scch non-payment.

4 further day (not being less than 7 days from the date of the
notice) on or before which aud the place where the payment required by the notice is
to be made, and shall state that in the event of non-puymen at or before the time and
at the place appointed (he shares in respect of which {he cail was made or instalment is
payable will be liable to be furfeited. The Direcions way accept the surrender of any
share liable to be forfeited hercunder and in such case references & these Asicles to

forfeiture shall include surrender.

The notice shall name

1f the requirements of any such notice a8 aforesaid are not cormplied with, any share in
respect of which such notice hay been given miy 21 a0y 1ime thereafter before payment

of all calls and interest and eapenses due in vespect thereof hus been made be forfeited

by a resolution of the Directors to that vifect. Such forfeiture shall jiclude all dividends

dJeclared in respect of the forieited shares and not actaally paid kefore forfeiture.

A forfeited share shail becomt the property vi the Company and roay be sotd, re-allotied
or otherwise disposed of, either 10 the yesson who was thefore forfeiture the holder
thereof or entitled thereto, Or 10 Ry other person, vpon such terms and in such manner
as the Directors shall think {31, and At any siae beforea sule or disposition the forfeiture

may be cancelled on such tevme ab lhe Directors dhink fit, subject always fo the
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provisians of sectian 140 ol the Compinivs Act 1985

A shareholder whose shares have heen forfeited shudl ceuse 10 be 4 member in respect
of the forfeited shures, but shall potwithstanding the furfeiture remain lisble Lo pay to
the Company all moneys which ut the date of farfeilure were presently payable by him
{o the Company in respect of the shares, with interest thereon from the date of
forfeiture until payment al such rale nol exceeting 15 per cent per annum as the
Directors nmy determing, bui the Directors shall be al liherty to waive payment of such
interest whoily or in part and the Directors miy enforee puymient without any allowance
far the value of the shares al the time of forfeiture.

When any shares has been fovleited, notice of the forfeiiure shall be served upon the
person whao was before forfeiture the holder of the share; but no farfeiture shall in any
manner be nvalidated by any omission oF peglect 1o give such notice as aforesaid.

A statutory declaration in writing that the dectarant is o Director or the Secretary of the
Company and that a share has beea duly {orfeited on a date stated in the declaration
shall be conclusive evidence of the facts therein stared as sgainst all persons claiming to
he entitled to the share, and such dectaration and the receipt of the Company for the
consideration (if any) givan for (he share 1\ the sale, re-ullotment or disposal thereof
together with the relevant share certificate under seal delivered to a purchaser of
allottee thereof shall (subject 10 the execution of a trauster if the same is required)
constitute a good title to the share, and the person 1o whom the share is sold, re-allotted
or disposed of shall be registered as the folder of the share and shall not be bound 1
see to the application of the purchase money (if uny), nor shall his title to the share be
affected by any irregularity or ivalidity in the proceedings i1 reference to the forfeiture,
sale, of disposal of the share. Bvery Director is hereby autharised to execute on behalf

of the shareholder whose share is Torfeited a proper instrument of transfer of such share.

The provisions of these Articles as 10 forfeiiure shalt apply in the case of non-payment
of any sum which, by the terms of issue of o shaie, becomes payable at a fixed time,
whether on account of the aonsinal vate of the share or py way of premium as if the
ame had been payable by virtue of a catt duly made and natified.

UNTRACED SHAREHOLDERS

(A) The Company shall be entited to sell (in such manner and for such price as the
Directors think fit) the Jhes of o member or the shares 10 which a person is
entitied by virtue of wrnstission on death of bankruptey if and provided that:

(D during the period ol 12 years prior 10 the date of the publication of the
advertisements referred 10 in paragraph (i) below (or, if published on
different dates, the first therzof) being 2 period during which at least

(hree dividens have been payable ait wariants and cheques in respect of
the shaces in guestion seht in the manner quthorised by these presents
have remained wneashed; and

i the Compan s shill ap expiry of the suid period of 12 years have inserted
any pary t Y

advertisements in two pational daily newspapers, giving notice of its
intention to szl the said shases; and

it
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Gif)  during the said perjod of 12 yerrs and the perjiod of 3 months {ollowing
the publication of I1he said advertisements o following the later
publicatian il the two advertisements are published on different dates the
Company shall have reeeived indication neither ol the whereabows nor
of the existence of such member or person; and

(iv)  (in the case of listed shares) notice shall have been given to The Stock
Exchange in London of its intention to make such sale,

(B)  To give effect to any such sale the Company may appoint any person to execute

as transferor an instrument ol transfer of the said shares and such instrument of
transfer of the said shares shall be as effective as if it had been executed by the
registered holder of or person entitfed by transmission to such shares and the
title of the transferee shall not be afiected by any irregularity or invalidity in the
proceedings relating thereto.  The net proceeds of sale shall befong to the
Company which shall be obliged 1o account to the former member or other
person previously entitled as aforesaid for an amount equal to such proceeds and
shall enter the name of such former member or ather person in the books of the
Company as a creditor for such amount. No trust shall be created in respect of
the debt, no interest shall be payable in respect of the same and the Company
shall not be required to account for any money earned on the net proceeds,
which may be employed in the business of the Company or invested in such
investments (other thau shares of the Company or its holding company if any)
as the Directors may from time 1o time think fit,

STOCK

The Company may by ordinacy resolution convert any paid-up shares into stock, and
may in like manner re-convert any stock inte paid-up shares of any denomination.

The holders of stock may transfer the same or any part thereof in the same manner, and
subject to the same regulations as and subject to which, the shares from which the stock
arose might previously to conversion have been transferred. or as near thereto as
circumstances admit, but the Directors may, if they think fit, from time to time fix the
minimum amount of stack which is transfecable, in which case no stock shall be
trarsferable except in sums of the minimum amount or multiples thereof, provided that
such minimum amount shall not exceed the nominal amount of the shares from which
the stock arose. No warrants 1o bearer shall be issued in respect of any stock.

The holders of stock shall, searding to the amount of the stock held by them, have the
same rights, privileges and advantages as regards dividends, participation in assets on a
winding-up, vating at meetings, and other matters, as if they held the shares fram which
the stock arose, but no such privilege or advantage (except participation in dividends and
in assets on a winding-up) shall be conterred by ary such aliquot part of stock as would
not, if existing in shares, have conferred such privilege or advantage.

All such of the provisions of these Articles (other than those relating to share warrants)
as are applicable to paid-up shares shadi apply 10 stock, and the words “share™ and
"shareholder” therein shall include "stock® snd "stockholder™.
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SHARL WARRANTS

The Directors with respect {o fully paid up shares may issue warrants (hereinafter called
"share warrants”) stating thay the beaver is entitled to the shaves therein specified, and
may provide by coupons or oiherwise for the payment of future dividends on the shares
included insuch warrants, The Directors inay determine and from time to time vary the
conditions upon which share warrants shpll be issued and upon which a new share
warrant or coupon shall be issued in the place of one worn out, defaced or destroyed,
but no new share warrant ar coupesn shail be issued to replace one that has been lost
unless the Directors are satisfied beyond reasonable doubt that the original has been
destroyed. The Directors may also determine and from time to time vary the conditions
upon which the bearer of a share warrant shall be entitled to receive notices of and
attend and vote at general mectings or to join in requisitioning general meetings, and
upon which a share warrant may be surrendered and the name of the holder entered in
the register in respect of the shares therein specified. Subject to such conditions and to
these Articles the bearer of a share warrant shall be o member to the full extent. The
holder of a share wacrant shall hold such warrant subject Lo the conditions for the time
being in force with regard to share warrants whether made before or after the issue of
such warrant.

INCREASE OF CAPITAL

The Company in general mecting may from time to time by ordinary resolution increase
its capital by such sum to be divided imo shares of sueh amounts as the resolution shall
prescribe.

The new shares shall be subject to the provisions of these Articles with reference to
payment of calls, lien, transler, transmission, forfeiture and otherwise.

EXCLUSION OF STATUTORY PRE-EMPTION RIGHTS

In accordance with section 93 vl the Campanies Act 1985, section 891} of the Act shall
not apply to any allotment of equity securities (as defined in section 94 of the Act) by
the Company which js made In the Directors pursuant to a general avthority for the
purposes of section 80 of the Act,

PURCHASE OF OWN SHARIES

(A}  Subject to, and in accardance with, the provisions of the Statutes and subject to
paragraphs (B) and (C) below, the Cemnpany may purchase its own shares
(including any redeemable shares),

(B)  The Company may not purchase its own shares if a1 the time of such purchase
there are outstanding any convertible securities of the Company unless such
purchase has been sunctioned by an extruordinary resolution passed at a separate
class meeting of the holders of the convertible securities,

(C)  Purchases by the Company of' i1$ own redeemable shares shall, where such shares
are listed by The Stock Bxchange in Londoen, be limited to a maximum price
which, in the case of purchases through the market or by tender, will not exceed
the average of the mickle murket quotations tiken Irom The Stock Exchange
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Daily Official List for the 10 business days before the purchase is made or in the
case of a purchase through the market, at the market price, provided that it is
not more than 5 per cent above such averuge, 1 such purchases are by tender,
tenders shall be made available to alt holders of such shures alike.

ALTERATION OF CAPITAL
The Company may by ordinary resolution:

(A)  consolidate and divide wll oc any of its shave capital into shares of larger amount
than its existing shares:

(B)  cancel any shares which, at the date of the passing of the resolution, have not
been taken, or agreed 1o be taken, by any person and diminish the amount of
its capital by the amount of the shares so cancelled subject to the provisions of
sections 146-149 of the Companies Act 1985; and

(C)  sub-divide its shares, or any of them, into share of smaller amount than is fixed
by the Memorandum of Association (subject, nevertheless to the provisions of
the Statutes), and so that the resolution whereby any share is sub-divided may
determine that, as between the holders of the shares resulting from such sub-
division, one or more of the shares may have any such preferred or other special
rights over, or may have such delerred rights, or be subject to any such
restrictions as compared with the uthers as the Company has power to attach to
unissued or new shares,

T
Ry s

Upon any consulidation of fully paid shares into shares or larger amount the Directors
may settle any difficulty which may arise with regard thereto and in particular may, as
batween the holders of shares so consolidated, determine which shares are consolidated
into each consolidated share und, in the case of any shares registered in the name or
aames of one or more members being consolidated with shares registered in the name
or names of another member v members, the Directors may make such arrangements
for the sale of the consolidated share or for the issue, acceptance and/or sale of
fractional certificates and may sell the consolidated share or the fractions represented
by such fractional certificates, either upon the market or otherwise, to such person ot
persons at such time or times and at such price or prices, as they think fit and shall
distribute the net proceeds of sale ameng such members rateably in accordance with
their rights and interests in the consaiidated share or the fractions represented by such
fractional certificates and for the purpose of giving effect to any such sale the Directors
may appoint some person Lo wransfer the shares or fractions sold to the purchaser or
purchasers thereol.

The Company may from time to time by special resolution reduce its share capital and
any capital redemption reserve fund ar any share premium account in any manner
subject to any conditions and conseats required by k.

REDEEMABLE SHARES
The Company may by special resolution create and sanction the issue of shares which

are, or at the option of the Company are 1o be liable, 10 be redeezmed, subject to and in
accordance with the provisions of the Statutes. The special resolution sanctioning any
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sich safe shall gl mike such allerntions i thioe Articles s may be pecessary 1o
spkity $he terme. tg wisich and 1 nwtiner in witah any such shares shall be redeemed.

GENERAL MEBETINGS

A general meeting shail be hold in cach year at such time (within a period of not more
than 15 months afier the & ' iy of the last preceding geaeral meeting) and place as
taat be determined by (he Uirectors. The gen eral meelngs referred to in this Article
wvall be calied annual general meetings, All general meet] ngs other than annual general
m:eetings shall be called extraordinary general meetings.

The Directors may convene an extraordinary general meeting whenever they think fit
and, on the requisition of members in accordance with the Statutes, they shall forthwith
convene an extraordinary general meeting.  Whenever the Directors shall convene an
extraordinary general meeting on the requisition of members, they shall convene such
meeting for a date not more than 6 weeks after the date when the requisition is
deposited at the office (unless the requisitianists shall consent in writing to a later date
being fixed). If at any time there are 1ot within the United Kingdom sufficient Directors
capable of acting to form a quorure any Direstor or any two members of the Company
may convene an extraordinary general meeding in the same manner as nearly 4s possible
as that in which meetings may be convened by the Directors

NOTICE OF GENERAL MEETINGS

In the case of the annual general meeting or of a meeling convened to pass a special
resolution 21 clear days’ notice and in other cases 14 days® notice at the least (exclusive
of the day on which the notice is served or deemed to be served and of the day for
which the notice is given) specilying the place, the day, and the hour of meeting (and in
the case of an annual general meeting specilying the meeting as such) and stating with
reasonable prominence that a member entitled 1o attend and vote thereat is entitled to
appoint a proxy, who need not also be a member, to attend and vote jnstead of him, and
in the case of special business, the general nature of such business (and in the case of
a meeting convened for passing a special or extraordinary resolution, the intention to
propose such resolution as a special or extraordinary resolution as the case may be) shall
be given in manner hercinafier mentioned ta the Auditors and the Directors from time
to time of the Company and (0 such members as are, under the provisions herein
contained, entitled to receive notices from the Company. With the consent in writing
of all, or such less number as is required by the Statuies, of the members entitled to
attend and vote thereat, a meeting may be convened by u shorter notice and in such
manner as such members may think lit. The Company shalf comply with the provisicns
of the Statutes as o giving : sice ol resolutions und virculating statements on the
requisition of members.

The accidental omission to give natice of any meeting, or to send a form of proxy with
a notice where required by these Articles 1o any person entitled to receive the same, or
the non-reczipt of a notice ol meeting or form of proxy by such a person, shall not
invalidate the proceedings al any general meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary general
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meeting, and also all business tivit is transacted at an annual general meeting, with the
exception of declaring dividends, the reading and consideration and adoption of the
accounts and balance sheet and the ordinary reports of the Directors and Auditors and
other documents required (v be annexed to the balance sheet, the re-election of
Directors retiring, the eleetion of Directors in the place of those retiring, the voting of
remuneration or extra remuneralion to the Directors, the appointment of and the fixing
of the remuneration of the Auditars and the grant, renewal, limitation, extension, or
variation of any authority of or to the Board, pursuant 1o section 80 of the Companies
Act 1985, to allot securities.

No business shall be transacted at any general meeting uniess a quorum is present when
the meeting proceeds to business.  Save as herein otherwise provided, two members
present in person or by proxy and catitled to vote shall be a quorum for all purposes.
A corporation being a member shall be deemed to be personally present for the purpose
of this Article if represented by its representative duly authorised in accordance with
Article 78.

If within half an hour from the time appointed for the meeting a quorum is not present,
the meeting, if convened on the reguisition of members, shall be disselved. In any other
ease it shall stand adjourned to the same day in the next week, at the same time and
place, or to such other day and at such other time and place as the Directors may
determine.

The chairman (if any) of the Board or, in his absence, a deputy chairman (if any) shall
preside as chairman at every general meeting. H there is no such chairman or deputy
chairman, or if at any meeting neither the ¢chairman nor @ deputy chairman is present
within 5 minutes after the time appointed for holding the meeting, or if neither of them
is willing to act as chairman, the Directors present shall chaose one of their number to
act, or if one Director only is present he shall preside as chairman if willing to act. If
no Director is present, or if eich of the Directors present declines to take the chair, the
persons present and entitled to vote on a poll shall elect one of their number to be
chairman.

The chairman may, with the consent of any meeting, adjourn the meeting from time to
time and from place to place, but no business shall be transacted at any adjourned
meeting except business which might lawlully have been wransacted at the meeting from
which the adjournment took place. When a meeting is adjourned for 30 days or more,
notice of the adjourned meuting shall be given as in the case of an original meeting,
Save as aforesaid, it shall not be necessury 1o give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

At any general meeting a resolution put 1o the vote of the meeting shall be decided on
a shew of hands unless a poll is (before or on the declaration of the resu t of the show
of hands) demanded by the chiairman or by at teast three members present in person or
by proxy and entitled to vote or by a member or members entilled to vote and holding
or representing by proxy al luast one-teath part of the total voting rights of all the
members having the right 10 vuie at the meeting or by a member or members holding
shares in the Company conierring a right to vote at the meeting being shares on which
an aggregate sum has been paid up equal 10 not less than one-teath of the total sum
paid up on all the shares conferring that right.  Unless a poll is so demanded, a
declaration by the ¢l sirman that « resolution has heen carried, or carried unanimousty,
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or by a particular majority, or lost, and an entry to that elfect in the minute book shall
be copelusive evidence of the fiet without proof of the number of proportion of the
vote- -warded in favour of i against such resolution.

If sy, votes shall be counted which ought not to have been counted, or might have been
rejected, the error shail not vitate the resolution unless it be peinted out at the same
meeting, or at any adjournment thereol, and not in that case unless it shall in the
opinion of the chairman of the meeting be of sufficient magnitude to vitiate the
resolution,

If a poil is duly demanded, it shull be tuken at such time (either at the meeting at which
the poll is demanded ar within 30 duys of (he meeting) and place in such manner as the
chairman may direct (including the use of ballot or voting papers or tickets) and the
result of a poll shall be deemed to be the resolution of the meeting at which the poll was
demanded. A poll demanded on the election of a chairman or on a question of
acdjournment shall be taken forthwith.  No notice need be given of a poll not taken
immediately. The chairman may Qi the event of a poll appoint scutineers and may
adjourn the meeting to some place and time fixed by him for declaring the result of the
poll. The demand fer a poll may be withdrawn before the close of the meeting or the
taking of the poll, whichever is the earhier but, if a demund is withdrawn, the chairman
of the meeting or other members entitled may himsell or themselves demand a poll.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place or at which the poll is
demanded shall be entitled 1o a second or casting vote in addition to any votes to which
he may be entitled as a member.

The demand for a poll shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which the poll has been demanded.

VOTES OF MEMBERS

Subject to any special rights or restrictions a8 to voting attached to any shares by or in
accordance with the Articles, on a show of hands every member who (being an
individual) is present in person or (being a corporation) is present by 2 representative
not being himself # member. shall have one vole, and on a pol! every member who is
present in person or by proxy or {being a corporation) is present by a representative or
by proxy shall have one vole for every 5 pence in nominal amount of shares in the
capital of the Company of which he is the holder.

Where there are joint holders of any share, any one of such persons may vote at any
meeting either personally or by proxy in respect of such share as if he were solely
entitled thereto, but so that it more than one of such joint holders be present at any
meeting either personally or by provy. that one of the said persons whose name stands
first in the register of memburs in respect of such share shall alone be entitled to vote
in respect thereof.

A member of unsound mind, or in respect of whom an urder has been made by any
court having jurisdiction in lunacy, may voue, whether on a show of kands or on a poll,
by his receiver, committee, curaler bonis, or other person in th natre of a committee

or curator bonis appointed by such court, and such receiver. cummittee, curator bonis
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or other person may on o pull vole by proxy, provided that such evidence as the
Directors may require of the uuthority of the person cliiminz ;o vote shall have been
deposited at the office of the Company not Jess than 3 days before the time for holding
the meeting,

No member shall be entitled to vole at any general sueeling either personally or by
proxy, or to exercise any privilege as o member unless all calls or other sums presently
payable by him in respect ol shares in the Company have been paid.

A member holding unclassilied shares shall be entitled 10 vote at any general meeting
in respect of those shares, provided thal no ordinary share shall then be in issue.

No objection shall be raised to the qualification of any vote except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for ol purposes, Any such objection made in
due time shall be referred to the chairman of the meeting whose decision shall be final
and conclusive.

On a poll votes may be given cither personally or by proxy,

The instrument appointing a prosy shall be in writing under the hand of the appointor
or of his attorney duly authorised in writing, or if the appointor is a corporation either
under the common seal or under the hand of an officer or attorney so authorised and
the Directors may, but shall not be bound Lo, require evidence of the authority of any
such officer or attorney. A proxy need not be a member of the Company.

Any corporation holding shares conferring the right to vole may by resolution of its
Directors or other governing body authorise any of its officials or any other person to
act as its representative at any meeting of the Company or at any meeting of holders of
any class of shares of the Company, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he represents as if he had
been an individual member of the Company.

The instrumant appointing u proxy and the power of attorney or other authority (if any)
under which it is signed, or o notarially certified copy of such power or authority, shail
be deposited not less than 48 hours before the time appointed for holding the meeting
or adjourned meeting at which the person named in the instrument proposes to vote, at
the Office or at such other plice as may be nominaied by the Board, and in default the
instrument of proxy shall nol he wreated as valid,

An instrument of proxy shall be in any usuai or common form or any other form which
the Director shalt approve. The proxy shall be deemed 10 include the right to demand
or join in demanding a poll and gencrally 10 act a1 the meeting for the member giving
the proxy. The proxy shall, untess the contrary is stated theremn, be valid as well for any
aciournment of the meeting as for the meeting 1o which it relates. Proxies need not be
witnessed.

A vote given in accordance with the terms of an instrumert of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or revocation of the
proxy, or of the authority under which the proxy was executed, or the transfer of the
share in respect of which the proxy is given, provided that no intimation in writing of
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such deathy insanitys pevorition oF irapeber shad have tyeen received By the Company at
e Office at least 48 hours hefore (ye commupument ol the meeting Of adjourne
meeting & which the proxy io wsesl,

gy, lfany member or other persoi appearing 0 tye interested in w0y shares registered in the
pame of such member in tny account in the register of members of the Company s in
default in supplying within 28 duys of the date of gerviee of 8 notice from the Company
requiring guch member o other person 0 supply to the Company in writirg all or a8y
of such iaformation 88 g pelorred to in section 212 of (he Companies Act 1085, such
member shall for such period u$ ihe default o guch member of other persoi sha
continue, not be entivled, without the prioy written consent of the Board, to vote of to
exercise any right canferred by membership in relation t0 meetings of the Campany in
respect of all the shares for the time being cegistered in the account in the register 0
members of the Company in regpect of which such notice Was served. For the purpese
of this Article 2 person chall he treated a8 appearing 1O be interested in any ghares if the
member holding such shares has given 10 the Company i notification under the sai
section 212 which fails 1@ estabish the identities of those interested in the shares an
if (after taking intQ aecount the said notification and any Other relevant section
potification) the Company knuws OF has reasonable CAUSE 1o believe that the person in
question is or may be interested i the shares.

DIRECTO RS

g3.  Unlessol herwise determined by ordinary resotution, the aumber of directors (other than
alternate directors) shall not be subject 1o uny maximum but shall not be less than WO-

g4. The Directors shall be paid ot of the funds of the Company by way of remuneration
for their services such sumb @3 the Company may {rom time to time by ordinary
resolution determine. Such permineration shall be divided among them in such
proportion and manner @8 e Directors may determine and, in default of such
determination within @ reasonuble period, wqually, except that any Director holding
office for less than & year of ather peried for which remuneration is paid shall rank in
such division in proportion W Lhe fraction of such year of other period during which he
has held office. Such remunerion shall be deemed 10 acerue from day to day. The
Directars may also be paid atl e velting, hotel and other expenses properly incurred by
them in attending and reurning lrom mectings of 1he Directors or any commitiee of the
Directors or peneral meetings of 1he Company or in connection with the business of the

Company.

85, Subject 10 the provisions of these Articles andd without prejudice 10 the powers of the
Directors under these Articles 10 appoint any person 10 tye 2 Director, the Company may
by ordinary resolution elect #ny perstn 10 e o Director, cither to filla casual vacancy
or as an addition to the exishing Buard, but so that the total number of Directors shall
qol ot any time exceed uny prasimum pumber fixed by or in accordance with these
Articles.

g6,  Any Director who at the request of (he Board periorm> special services of goes OF
resides abroad for any pUrpUSEs ol the Company shalt (unless otherwise expressly
resolved by the Cormpany i peneral neeting) receive such extra cemuneration by way
of salary, percentage® of profils or otherwise asthe Boued may determing, which shall be
charged as past of the Comyjit ny's ordinary warking expenses.
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4 87.  No shareholding qualification for Directors shgi - Cequired,

L

jIE‘ 88,  Each Director shall be entithe to attend und speak at any general meeting of the
" Company.

‘E 89.  The office of a Director shall be vacated in any of the {ollowing events, namely:

i

!J (¥ * 13 r . .

N @ (A) if (not being an exccutive Director whose contract precludes resignation) he
K resigns his office by writing under his hand lelt at the Office;

1

)

s (B)  if he becomes bankrupt or has u receiving order made against him or compounds
‘{ with his creditors;

L ®

it . . .

f! C if he becomes of unsound mind or a patient for any purpose of any statute
i . . Fpose

it relating to mental health, and the Directors resolve that his office be vacated;
e

i

ﬁt (D)  if he be absent from meetings of the Directors for 6 months without leave, and
o his alternate Director (il any} shall not during such period have attended in his
:;i‘;q 113 stead, and the Directors resolve that his office be vacated;

i

o . . " . .

i (E)  if he is removed or becomes prohibited from being a Director pursuant to the
i Company Directors Disqualilication Act 1986 or aiy other provision of the
{l}j Statutes;

1

oy

i . . . . .

s @ (F)  if he is requested in writing by all the other Directors to resign his office.

HEH

¥y

";;‘ 90. (A) A Director may hold any other office or plice of profit with the Company
A (except that of Auditor) in conjunction with his office of Director for such period
;’ and upon such terms as the Board may determine, and may be paid such extra
) remuneration therefor (whether by way of salary, commission, participation in
“i;l profits or otherwise) as the Board may determine, and such extra remuneration
shall be in acidition to any remuneration provided for by or pursuant to any
o other Article.

W

ik (B) A Director may act by himself or his firm in a professional capacity for the
;51 © Company (otherwise than as Auditor) and he or his firm shall be entitled to

remuneration for professional services as it he were not a Director.

s

A CRa

(C) A Director of the Compuny may be or become a director or other officer of, or

R

i otherwise interested in, siny vompany promoted by the Company or in which the
i“if © Company may he interested, and shall not be liable to account to the Company
W or the members for any ¢ cmuneration, profit or other benefit received by him as
ol a director or officer of or from his interest in such other company. The Board
'u may also cause the voting power conferred by the shares in any other company
'}; held or owned by the Compiny to be exercised in such manner in all respects as
£ it thinks fit, including the exercise thereof in favour of any resolution appointing
:1*3;_ ® the Directors or any of them 1o be directors or officers of such other company,
zqw.? or voting or providing for the puyment of remuneration to the directors or
i officers of such other company.

o

st (D) A Director shall not vute or be counted in the yaorsm on any resolution of the
gl @
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(E)

(F)

(©)

(:)

Board concerning his own appoinapes. & v poluer of any office ar place of
profit with the Company or #hy Gt ompany 0 which the Company is
interested (including e grrangemem o variation of the terms thereof, or the
termination thereof).

Where arrangements ure under consideration concerning the appointment
{including the arrangement of variasion of the terms thereof, or the termination
(hereof) of two or mate Directors to offices of places of profit with the Company
or any other compuiy i~ hich the Company is interested, a separate resojution
may be put in relation to each Divector and in such case each of the Directors
concerned shall be entitted ta vote (and be caunted in the quorum) in respect of
each resolution except (hat concerning his own appointment (orthe arrangement
oc variation of the terms thereol, or the termination thereof) and except (in the
case of an office of place of profit with any such other company as aforesaid)
where the other compaiy s 4 company in which the Director OWRS 1 per cent
or more.

Subject to the Statutes and to the next paragraph of this Article, 10 Director oF
proposed or intending Director shall be disqualified by his office from
contracting with the Company, oither with regard 1o his tenure of any office or
place of profit or as yendor, purchaser of in any other manner whatsoevef, nor
shall any such contract of 40y other contract OF arrangement in which any
Director is in any Wiy nterested be liable to be avoided, nor shall any Director
so contracting OF being so interesied be liable to account to the Company of the
members for any pemuneration, profit or other benefits realised by any such
contract or arfangement by reason of such Director holding that affice of of the
fiduciary relationship thereby established.

A Director who to his koowledge is i any way, whether directly or indirectly,
interested in a camiract oF arrangerntent oF proposed contract or arrangernent
with the Company shall declare the pature of his interest at the meeting of the
Board at which the guestion of entering into the contract or arrangement is first
taken into considerafion. if he knows his interest then exists or in any other €as€
at the first meeting of the Board alter e knows that he is or has become SO
interested. A general notice 1o the Boarsd given by @ Director 10 the effect that
he is a member of u specified company or firm and is to be regarded as
interested in any contragt or arfangement which may after the date of the notice
e mate with such cmpany o firm chall be sufficient declaration of interest
under 1his Article in elation 1o any COnract or ATrANgement so made; provided
that no such nowice Jhalh be effective untess either it is given ata meeting of the
Board or the Director giving the same 1akes reasonable steps 10 endure that it
is brought up and read nt the next Board meeting alter it is given.

Save as otherwise prov ided by the Articles, a Dipector chalf not vote (nor be
counted in the quorum) o any Tesolution of the Board inrespedt of aay contract
o arrangement or a0y ather proposal i which he ist0 his knowledge, directly
or indirectly, materiully interusted, nd il he chall do so his vo1e shall not b2
counted, but this prohibitian Jidl ot apply Lo any of the following matiers,
pamely:

] any contract or arrangement for giving 10 <uch Director any security or
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indemnity in resprect ol mone, -a1 by him o obligations undertaken by
him at the request of or lor the benelit of the Company or any of its
subsidinries;

(i) any contract or arrangement for the giving by the Company of any
security to # third purly in respect of a debt or obligation of the
Company or any of its subsidiaries which the Director has himself
guaranteed or secured in whole or in part;

(il)  any contract ur arrangement by a Director to subscribe for shares,
Debentures or other securities of the Company issued or to be issued
pursuant to any olfer or invitation to members or debenture holders of
the Company or any class thereof or to the public or any section thereof,
or to underwrile any shares, Debentures or other securities of the
Company;

(iv)  any contrucl or arcangement in which he is interested by virtue of his
interest in shares or Debentures or other securities of the Company or
by reason of any other interest in or through the Company;

(v) any contract or urrangement concerning any other company (not being
a con.pany in which the Director owns 1 per cent or more) in which he
is interested dircetly or indirectly whether as an officer, shareholder,
creditor or otherwise howsoever;

(vi)  any proposal concerning the adoption, modification or operation of a
superannuation fund or retirement, death or disability benefits scheme
which relates buth to Directors and employees of the Company or of any
of its subsidiarics and does not accord o any Direcior as such any
privilege or advantage not generally accorded 1o the employees to which
such scheme or fund reliates:

(vii)  any arrangement for the benefit of employees of the Company or of any
of its subsidinries under which the Director benefits in a similar manner
as the employees amd does not accord o any Director as such any
privilege or 1 * antage not generally accorded! 1o the employees to whom
such arrangeni. w relates,

A company shall be deemed to be a company in which a Director owns 1 per
cent or more if and so Jung as {but only if and so long as) he is (either directly
or indirectly) the holdur of or beneficially interested in 1 per cent or more of any
class of the equity share capital of such company or of the voting rights available
to members of such compuny. For the purpose of this paragraph there shall be
disregarded any shares Leld by o Director as bave or custodian trustee and in
which he has no benulicial interest. any shores comprised in a trust in which the
Director’s interest is in reversion or remainday if and so long as some other
person is entitled 1o 1veeive the income thereof, and any shares comprised in any
authorised unit 1rust schume in widch the Direcior is interested only as a unit
holder.

Where a company in which & Directus holds 1 juv cent or more is m.terially
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interested in a trunsaction, then that Director shalf aso be deerned materially
interested in such transaction,

(K)  If any question shall arise at any meeting of the Board as to the n.ateriality of
the interest of a Director (other thup the chairman) of the meeting or as to the
entitlement of any Dirvetor (other thin such chairman) to vote or be counted in
the quorum and such question is not resolved by his voluntarily agreeing to
abstain from voting or not to be counted in the quorum, such question shall be
referred to the chairman of the meeting and his ruling in relation to such other
Director shall be final and conclusive except in a case where the nature or extent
of the interest of the Director concerned as known to such Director has not been
fairly diszlosed to the Board. If any question as aforesaid shatl arise in respect
of the chairman of the meeting such question shall be decided by a resolution of
the Board (for which purpose such chairman shail be counted in the quorum but
shall not vate thereon) and such resolution shall be final and conclusive except
in a case where (he nature or extent of the interest of such chairmun as known
to such chairman has not been fairly disclosed to the Board.

(L)  The Company may by ordinary resolution suspend or refax the provisions of this
Article to any extent or ratify any wansaction not duly authorised by reason of
a contravention of this Article.

POWERS OF DIRECTORS

The business of the Compuny shall be managed by the direciors, who may pay all
expenses incurred in re-registering the Company, and may exercise all such powers of
the Company as are not by the Stittutes or by these Articles required to be exercised by
the Company in general meeling, subject nevertheless to any regulations of these
Articles, to the provisions of the Statutes, and to such regulations, being not inconsistent
with the aforesaid regulations or provisions, as may be prescribed by extraordinary
resolution of the Corpany in general meeting, but no regulation made by the Company
in general meeting shall invatidute any prior act of the Directors which would have been
valid if such regulation had not been made, The general powers given by this Article
shall not be limited or restricted by any special authorhy or power given to the Directors
by any other Article.

The Directors may arrange thia any branch of the business carried on by the Company
or any other business in which the Company may he interesied shall be carried on by or
through one or more subsitiary companies, and they may on behalf of the Company
make such arrangements as they think advisable for taking the profits or bearing the
losses of any branch or business so earried on or for financing, assisting or subsidising
any such subsidiary compiny vr guarantecing its contracs, obligations or abilities, and
they may appoint, remove and reappoint any persons {(whether members of their own
body or uot) to act as Director., managing Directors o managers ol any such subsidiary
company or any other comyimy in which the Company miy be interested, and may
determine the remuneration {whether by way of sulary, commission on profits or
otherwise) of any persons su appointed, amd iy Direciors of this Company may retain
any remuneration so payable to them.

The Directors may from time to 1ime and #1 any time by power of attorney under the
Seal appoint any company, {itm or person of auy finciuating body of persons, whether
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nominated directly or indirectly by the Direetors, ta be the uttorney or attorneys of the
Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested in ar exercisable by the Directors under these Articles) and for
such period and subject Lo sueh conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection aid convenience of persons
dealing with any such attorney us the directors may think fit and may also authorise any
such attorney to sub-delegala all or zny of the powers, authorities and discretions vested
in him,

94. (A) The Directors may procure the estublishment and maintenance of or
participation in or contribution to any non-contributory or contributory pension
or superannuation fund, scheme or arrangement or life assurance scheme or
arrangement for the benefit of, and pay, provide for or procure the grant of
donations, gratuities, pensivns, allowances, bonuses, benefits or emoluments to,
any person (including Directors anu other oflicers whether of the Company or
of any other company referred to in this paragraph) who may be or shall have
been at any time in the employment or service of the Company or of any
cemnany which is a subsidiary of the Company or uf the predecessors in business
of the Company or of any such subsidiary company or of any allied or associated
companies of the Company or any such companies or of the wives, husbands,
widows, widowers, families, dependants or connections of any such persons
provided that no pension, annuity or other allowance or benefit (except such as
may be provided for by any other Article) shall be granted to a Director or
former Director who has not been an Executive Director or held any other office
or place of profit under the Company or any of its subsidiaries or to a person
who has no claim on the Company except as a relation, connection or dependant
of such a Director or lformer Director without the approval of an ordinary
resolution of the Compitny.

(B)  The Directors may alse procure the estublishment and subsidy of or subscription
and support to any institutions, associates, clubs, lunds or trusts calculated to be
for the benefit of any such persops us aforesaid or otherwise to advance the
interests and well-being of the Company or of any such oter company as
aforesaid or of its members, and make payments for or towards the insurance
of any such persons as aforesaid and subscriptions or guarantees of meney for
charitable or benevalent objects or for any exhibition or for any public, general
or useful object.

(C)  The Directors may establish, maintain and give effect to any scheme approved
by an ordinary vesolniion of the Comapany for the alloument of or the grant of
options to subscribe lor shares of the Comipany (o persons in the employment
or service of the Company or any subsidiary for the time being of the Company
(including any Direcior in such employment or service) and may exercise all the
powers conferred on them by such scheme {including any power to alter or add
to the provisions thereol) and these Articles shall be deemed 1o be modified so
far as may be necessary 1o give effect 1 such scheme as for the time being in
force in respect of uny shure or shares for the nme being in issue or under
option subject thereto

(D)  The Directors may provire any of the matters aforesaid to be done by the
Company cither alone «r in conjunction with any other company.
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All cheques, promissory notes, drslts, bills of exchange and other negotiable or
transterable instruments, and all seceipts for moneys paid 10 the Company, shall be
signed, drawn, accepted, endmned or olherwise cyecuted, as the cose may be, in such
manner as the Directors shall from time o tme by resolution determine,

BORROWING

The Directors may exercise all the powers of the Company to borrow money, and to
mortgage or charge all ar any part of its undertaking, property and assets (both present
and future), including its uncalled capital for the time being, and subject to the Statutes,
to issue debentures, debenture stock ond other securities, whether outright or as
collateral security, for any debt, liability or obligation of the Company or of any third

party.
EXECUTIVE DIRECTORS

The Directors may from time o time. appoint one or more of their number to an
executive office including the offices ol chairman, vice-chairman, managing Director,
joint managing Director, assistant munaging Director of manager or any other salaried
office for such period and on such terms as they think fit. Without prejudice to any
claim a Director may have for damuges for hreach of any contract of service between
him and the Company the appointment of any Director hereunder shail be subject to
determination ipso facto il he ceases from any cause 1o be a Director, or (subject to the
terms of any contract between him and the Company) it the Directors resolve that his
term of office as an executive Director be determined,

A Director holding office pursuant 1o the last preceding Article shall receive such
remuneration (whether by way ol s+lary, commission or participation in profits, or partly
in one way and partly in another) us the Directors may determine and such
remuneration shall, unless otherwise agreed, be additional to such remuneration (if any)
as is from time to time payable 10 him as a Direcior and such Director shall be a
Director for the purposes of and subject to the provisions of section 319 of the
Companies Act 1985.

The Directors may entrust to ind confer upon a Director holding such executive office
as aforesaid any of the powers exercisuble by them as Directors upon such terms and
conditions and with such reswrictions as they think fit, and either collaterally with or to
the exclusion of their own powers, and may from time to time revoke, withdraw, alter
or vary all ar any of such powers.

ROTATION OF DIRECTORS

At every annual general meeting following the adoption of these Articles any Directors
who shall be bound to retire under Article 106 and one-third of the other Directors or,
if their number is not a multijde of three, then the number nearest 10 but not exceeding
one-third shall retire from oftice. A Director retiring at @ meeting shall retain office
until the close of the meeting.

Subject to the provisions of Article 100, the Directors 10 retire on each occasion shall
be those who have been longest in oifice since their last election, but as between persons
who became or were re-elected Direciors on the same day “hose to retire shall (unless
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102.

103.

104.

105.

106.

107.

108.

(hey utherwise agree AMQng (hyinseives) be determined by jot. The Directors 10 retire
on each occasion (hoth us W puptbher and denity) shall be delenmined by the
composition of the Board he die of the notice convening the anpnual general
mecting, and o pirector shall bye required Lo retire or be relieved {rom cetiring by
renson of any change in the numbes oF fentity of the Uirector after the date of such
notice but before the ~lose of the meeting

A retiring Director shall be efigible tof pe-glection.

Subject to the provisions of these Artickes, (he Compiny 1 (he meeting at which &
Director retives in mannét aforesuid may fift the vacated uifice by electing @ person
thereto and in default the retiring Director shally if willing 10 continue to act, be deemed
1o have been 1'e-eiecwd, unless W such meeling it is axprcss\_v resolved not 1o i} such
vacated office of uniess a resaiution for the ce-clection of gueh Director shall have been
put to the meeting and lost.

No person other than & Directat patiring at the meeting shatl, untess recommended by
the Directors, be eligible for election Lo the olfice of Director at any general meeting,
unless not fess than 7 por moye than 2( days before the date appointed for the meefing
there shall have peen Jeft at the Office notice in writing, signed by a member (not being
the person ta be proposed) duly qualified to attend and vote at the meeting for which
cuch notice is given, of liis intention 1o Propose such person for clection, and also notice

in writing signed by that persan of his willingness 10 pe elected.

The Company in general mueeting may (rom time 10 time increase ot reduce {he number
of Directors, and may also determine in what rotation such increased of ceduced number
is to go out of office.

The Directors shall have powet it any time, apd from time 10 time, 10 appoint any
person 10 be a Direcior, either to il 2 custal vacancy or Js an addition o the existing
Board, but so that the total pumber of Directors shall not at any time exceed the
maximum aumber fixed by or in qecordance with hese Artictes. A Director SO
appointed shall hotd affice only until the next foliowing annual general meeting and shall
then be eligible for re-election. ALY Direrior who retires under this Article shali not be
yaken into account in determining (he Directar who is o retire by rotation at such
meeting

The Company may by ordinar¥ cesolmion of which special notice has been given in
accordance with section 379 of tlie Companies 1985 remove any Director (including 3
managing Director of other executive Dicector, but without prejudice to any claim for
damages under any contract) before the expiration of his period of office and may by
an ordinary resolutjon appuint another person in his siead {without prejudice 10 the

owers of the Directors pnder the Jst preceding Article). The person so appointed shall
he subject O cetirement at e Samme rime ws if he had pecome a Direcior on the day on

which the Director i whose plaee e 18 appoinied WS fust elecied @ Director.

PROC REDINGS OF DIRECTORS

The Directars may meet together fof the despaich of business, adjourn and otherwise
regulate their meetings s (hey think {jt. Questions arising AL any meeting shall be
determined by 3 majosity ol votes and in vase ol an equality of votes she chairman shall
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have a second or casting vote. A Director may, and the Secretaty on the requisition of
a Director shall, at any time summon a meeting of the Directors.

109,  Notice of 4 Board meeting shall be deemed to be duly given to @ Director if it is given
to him personally or by ward of mouth or sent in writing to him at his last known
addresn or any other address given by him to the Company for this purpose. A Director

absent or intending to be absent {rom the United Kingdom may request the Board that
notice of Board meetings shall during his absence be sent in writing to him at his last
known address or any other address given by him to the Company for this purpose, but
in the absence of any such cequest it shall not be necessary to give notice of a Board
mecting to any Director who is for the time being absent from the United Kingdom. A
Director may waive notice of any meeting either prospectively or retrospectively.

110.  The quorum necessary for the transaction of the business of the Directors may be fixed
by the Directors, and unless so fixed at any other number shall be two. For the purpose
of determining whether the guorum {or the transaction of the business of the Directors

exists:

(A) inthecase of a resolution agreed by Directors in telephonic communications, all
such Directors shall be counted in the quorum;

(B) inthecase of a meeting of Directors, in addition to the Directors present at the
meeting, any Director in telephc nic communication with such meeting shall be
counted in the quortim.

111.  The continuing Directors or a sole continuing Director may act notwithstanding any
vacancies in the Board, but it and so long as the number of Directors is reduced below
the minimum number fixed by or in accordance with these Articles, the continuing

Directors or Director may act for the purpose of filling vacancies in the Board or of

o summoning general meetings of the Company, but not for any other purpose. 1f there
be no Directors or Director able or willing to act, then any two members may summaon
a general meeting of members for the purpose of appointing Directors.

112.  If the Directors shall not have appointed any member of their body to the office of
chairman, or vice-chairman pursuant 1o Article 97, or if at any meeting neither the
| D chajrman nov vice-chairman be present within 5 minutes alter the time appointed for
holding the same, the Directors present may choose one of their number to be chairman

of the meeting.

113.  The Board may establish local boards or agencies for managing any of the affairs of the
@ Company, either in the United Kingdom or alsewhers, and may appoint any persons to
be members of such Jocal bourds, or any managers of agents, and may fix their
remuneration. The Board may delegale o any local board. manager or agent any of the
powers, authorities and discretions vested in or exercisable by the Board (other than the
power to borrow and make calls;, with power 10 sub-delegate, and may authorise the
members of any local bpard or any of them 10 fill any vacancies therein and to act
notwithstanding vacancies. Any such appointment of delegation may be made upon such
terms and subject to such conditions as the Board may think fit, and the Board may
remove any person appointed as af oresaid, and may revoke or vary such delegation, but
no person dealing in good faith and without notice of any such revocation or variation
shall be affected thereby.
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114 A mesting of the Directors for the time being, at which a quorum is present, shall be
T competent to exercise all powers and diseretions for the time being exercisable by the
Dircetors.

115.  The Directors may delegate any of their powers to committees consisting of such number
of members of their body as they think fit and from time to time revoke any such
delegation and discharge any such committee in whole or in part. Any committee so

© formed shall in the exercise of the powers so delegated confirm to any regulations that
may be imposed on it by the Directors.

116. ‘'The meetings and proceedings of any such committec consisting of two or more
members shall be governed by the provisions of these Articles regulating the meeiings
and proceedings of the Direclors, so far as the same are applicable and are not
superseded by any regulations made by the Directors under the last preceding Article.
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117. A resolution in writing, signezl by all or a majority of the Directors entitled to notice of
a meeting of the Directors or by all of the members of a committee for the time being,
shall be as valid and effectual as if it .. " n passed at a meeting of the Directors or
such committee (as the case may be) u , called and constituted and may consist of
several documents in the like form eack - d by one or more of the said Directors or §
the said members of such comniittee. . .. the purpose of this Article, the signature of
an alternate Director (if any) entitled to notice of a meeting of Directors shall suffice
in lieu of the signature of the Director appointing him.
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@ 118.  The Director shall cause minutes to be made in books provided for the purpose:
(A)  of all appointments of officers made by the Directors;

(B)  of all names of all the Directors present at each meeting of the Directors and of
& any committee of Directors,

(C)  of all resolutions and proceedings at all meetings of the Company and of any
class of members of the Company and of the Directors and of any committee of
Directors.

q® Any such minutes as aforesaid, if purporting to be signed by the chairman of the meeting
' at which such appointments were made, or such Directors were present, or such
resolutions were passed or proceedings held (as the case may be), or by the chairman
of the next succeeding meeting of the Company, or class of members of the Company,
/ or Directors or committee (as the case may be), shall be sufficient evidence without any
o further proof of the facts therein stated.

119.  All actions done by any meeting of Directors, or of a committee of Directors, or by any 4
person acting as a Director, shall as regards all persons dealing in good faith with the
Company, notwithstanding that there was some defect in the appointment of any such
: Director, or person acting as aforesaid, or that they or any of them were disqualified,
| B or had vacated office or were not entitled to vote, be as valid as if every such person had
been duly appointed, and was qualified and had continued to be a Direclor and had been

entitled to vote.
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SECRETARY

The Secretary shall be appointed by the Directors at such remuneration and upon such
terms as they think fit; and any Secretary so appointed may be removed by the
Directors. The Directors may also appoint an assistant Secretary or assistant Secretaries
and temporary substitutes for the Secretary. Any such assistant Secretary or temporary
substitute shall for the purpese of these Articles be deemed to be and may fulfil the
dutic : .{ the Secretary subject to any limitation prescribed by the Directors.

A provision of the Statutes or these Articles requiring or authorising a thing to be done
by or to a Director and the Secretary shall not be satisfied by its being done by or to the
same person acting both as Director and as, or in the place of, the Secretary.

THE SEAL

The Seal shall only be used by the authority of the Directors or of a committee of
Directors authorised by the Directors. The Diirectors may determine who shall sign any
instrument to which the Seal is affixed and unless so determined and, except as provided
in Article 11, it shall be signed by a Director and by the Secretary or by a second
Director or some other person approved by the Board,

The Company may exercise the powers conferred by section 39 of the Companies Act
1985 with regard to having an official seal for use abroad, and such powers shall be
vested in the Board.

AUTHENTICATION CF DOCUMENTS

Any Director or the Secretary or any person appointed by the Directors for the purpose
shall have power to authenticate any documents affecting the constitution of the
Company (including the Memorandum and Articles of Association) and any resolutions
passed by the Company or the Board, and any books, records, documents and accounts
relating to the business of the Company, and to certify copies thereof or extracts
therefrom as true copies or extracts; and where any books, records, documents or
accounts are elsewhere than at the Company’s head office, the local manager or other
officer of the Company heaving the custody thereof shall be deemed to te a person
appointed by the Directors as aforesaid.

ALTERNATE DIRECTORS

{A)  Any Director may at any time appoint any person {(approved by the Board) to
be an alternate Director of the Company, and may at any time remove any
alternate Director so appointed by him from office,

(B)  An alternate Director shall (subject to his giving to the Company an address
within the Unjted Kingdom at which notices may be served upon him) be
entitled to receive notices of all meetings of the Board and of any committee of
the Board of which his appointor is a member and to attend and vote as a
Director at any such meeting at which the Director appointing him is not
personally present, and generally to perform all the functions of his appointor as
a Dirvector in the absence of such appointor. When acting also as a Director or
as an alternate Director for more than one Director, an alternate Director shali

K
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129,

have ope vote for every Director he represents, in addition to his own, if he is
himsell a Director and when so acting, where the quorum exceeds two, shall be
considered as & pumber of Directors equal to the number of vates he has for the
purpose of making a quorum.

(C)  An alternate Director shall cease to be an alternate Director if his appointor
ceases for any reason to be a Director, provided that if any Director setires by
rotation bu? is re-elected by the meeting at which such retirement takes effect,
any appointment made by him pursuant to this Article which was in force
immediately prior to his retirement shall continue to operate after his re-election
as if he had not so retired,

(D)  Allappointments and removals of alternate Directors shall be effected by notice
in writing by the Director making or revoking such appointment given to the
Company at the Office or at a duly convened and held meeting of the Board.

(E)  An alternate Director may be repaid by the Company such expense as might
properly be repaid to him if he were a Director and he shall be entitled to
receive from the Company such proportion (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, but save as aforesaid he shall not in
respect of such appointment be entitled to receive any remuneration from the
Company. An alternate Director shall be entitled to be indemnified by the
Company to the same extent as hereinafter provided in respect of Directors.

(F)  Any alternate Director shall be an officer of the Company, shall alone be
responsible to the Company for his own acts or defavits and shall not be deemed
to be the agent of or for the Director appointing him.

DIVIDENDS

The profits of the Company available for dividend and resclved to be distributed shall
be applied in the payment of dividends to the members in accordance with their
respective rights and priorities. The Company in general meeting may declare dividends
accordingly. No dividend or interim dividend shall be paid otherwise than in accordance
with the provisions of Part VIII of the Companies Act 1985 which apply to the
Company.

No dividend shall be payable except out of the profits of the Company (including profits
set aside to any reserve fund in terms of Article 140 hereof), or in excess of the amount
recommended by the Directors,

All dividends shall be declared and paid according to the amounts paid on the shares in
respect whereof the dividend is paid, but (for the purposes of this Article only) no
amount paid on a share in advance of calls shall be treated as paid on the share. All
dividends shali be apportioned and paid pro rata according to the amounts paid on the
shares during any portion or portions of the period in respect of which the dividend is
paid, but if any share is issued on terms providing that it shall rank for dividend as from
a particular date, such share shall rank for dividend accordingly.

The Director shall transfer to share premium account as required by the Statutes sums
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137,

equal tp the amount or value of any premiums at which any shares of the Company shall
be issued,

The Directors may if they think fit from time to time pay to the members such interim
dividends as appear to the Directors to be justified by the profits of the Company, If
at any time the capital of the Company is divided into different classes of shares the
Directors may pay such interim dividends in respect of those shares in the capital of the
Company which confer on the holders thereof deferred or non-preferred rights as well
as in respect of those shares which confer on the holders thereof preferential or special
rights with regard to dividends and provided that the Directors act bona fide they shall
not incur any responsibility to the holders of any shares for any damage that they may
suffer by reason of the payment of an interim dividend on any shares. The Directors
may also pay half yearly or at other suitable intervals to be settied by them any dividend
which may be payable at a fixed rate if they are of the opinion that the profits justify the
payment.

Any general meeting declaring a dividend or bonus may direct payment of such dividend
or bonus wholly or partly by the distribution of specific assets and in particular of paid
up shares, debentures or debenture stock of any other company or in any one or more
of such ways, and the Directors shall give effect to such resolution, and where any
difficulty arises in regard to such distribution, the Directors may seltle the same as they
think expedient, and in particular may issue certificates in respect of fractions and fix the
value for distribution of such specific assets or any part thereof and may determine that
cash payments shall be made to any members upon the footing of the value so fixed in
order to adjust the right of all parties, and may vest any such specific assets in trustees
as may seem expedient to the Directors.

Any resolution of the Company or of the Directors declaring a dividend may specify any
date as the record date for such dividend, whether or not prior to the date on which the
resolution is passed.

The Directors may deduct from any dividend or bonus payable to any member all sums
of money (if any) presently payable by him to the Company on account of calls or
otherwise in respect of shares of the Company.

No unpaid dividends, bonus or interest, shall bear interest as against the Company.

The Directors may retain any dividends and bonuses payable on shares on which the
Company has a lien permitted by the Statutes and may apply the same in or towards
satisfactior of the debts, liabilities or engagements in respect of which the lien exists.

The Directors may retain the dividends and bonuses payable upon shares in respest of
which any person is, under the provisions as to the transiission of shares hereinbefore
contained, entitled to become a member, or which any person under those provisions is
entitled to transfer, until such person shall become a member in respect of such shares
or shall duly transfer the same.

Any dividend may be paid by cheque or warrant sent through the post to the registered
address of the member or person entitled thereto, or by direct bank iransfer to such
bank account as such member or person entitled thereto may direct, and in case of joint
holders to any one of such joint holders or to such person and such address or such bank
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account as the holder or joimt holders may direct, Every such cheque shall be made
payable 1o the order of the person to whom it is sent or 1o sich persons as the holder
or joint hollers may direct and payment of the cheque or warrant shall be a good
discharge to the Company, Every such cheque ot warrant shall be sent at the risk of the
person entitled to the money represented thessby,

[f several persons are registered as joint holders of any share, any one of them may give
effectual receipts for any dividend or other moneys payable or in respect of the share,

All unclaimed dividends may be invested or otherwise made use of by the Directors for
the benefit of the Company until claimed and all dividends unclaimed for 12 years after
having been declared shall, unless the Directors otherwise resolve, be forfeited and
revert to the Company,

RESERVES

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

CAPITALISATION OF PROFITS AND RESERVES

Subject to section 80 and Part VII of the Companies Act 1985, the Company in general
meeting may upon the recommendation of the Directors resolve that it is dasirable to
capitalise any part of the amount for the time being standing to the credit of any of the
Company’s reserve accounts or to the credit of the profit and loss account or otherwise
available ror distribution, and accordingly that such sum be set free for distribution
among the members who would have been entitied thereto if distributed by way of
dividend and in the same propurtions on condition that the same be not paid in cash but
be applied either in or towards paying up any amounts for the time being unpaid on any
shares held by such members respectively or paying up in full unissued shares or
debentures of the Company to be allotted and distributed credited as fully paid up to
and among such members in the proportion aforesaid, or partly in the one way and
partly in the other, and the Directors shail give effect to such resolution.

Whenever such a resolution as aforesaid shali have been passed the Directors shalf make
all appropriations and applications of the undivided profits resalved to be capitalised
thereby and, subject to section 80 of the Companies Act 1985, all allotments and issues
of fully paid shares, debentures or securities, if any, and generally shall do 2! acts and
things required to give effect thereto, with full power to the Directors to make such
provision by the issue of certificates in respect of {ractions or by payment in cash or
otherwise as they think fit {or the case of shares, debentures or securities becoming
distributable in fractions, and also to authorise any person o enter on behalf of all the
members interested into an agreement with the Company providing for the aliotment
to them respectively, credited as fully paid up, of any further shares to which they may
be entitled upon such capitalisation, or (as the case may require) for the payment up by
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the Company on their behalf, by the application thereto of their respective propostions
of the profits resolved to be eapitalised, of the amounts or any part of the Amounts
remaining unpaid on their existing shares, and any agreements made under such
authority shall be effective and binding on alf such members.

Subject to Part VI of the Companies Act 1985, the Company in general meeting may
fvom time to fime anl at any time pass a resolution to the effect that any sum oOf Sums
arising from the realisation of any capital assets of the Company and representing an
amount in excess of the amount of assets required Lo answer the whole of the liabilities
of the Company (treating for this purpose the paid up share capitat of the Company as
a Hability) be distributed as capital among the members of the Company wha would have
veen entitled thereto it the same had baen distributed by way of dividend out of the
profits arising from the business of the Company and in the same proportions and
manner, and such resolution shall be eftect’ and the Directors shall Qistribute any sum
so resolved to be distributed as aforesaid . cordance with such resolution. Any such
resolution as aforesaid may direct the  rribution among the members of any
investments or securities (nat being investments Of securities involving 3 liability in
respect of unpaid capital) in which the sum or sums aforesaid or any part thereof may
for the time being be invested in lieu of the same being distributed in cash, and the
Directors may apportion and determine the value of any such investments and securities
for the purposes of such distribution, and any such apportionment OF determination shall
be binding upon the members entitted to share in such distribution.

DISCOVERY AND SECRECY

No member shall be entitled to require discovery of or any information respecting any
detail of the Company’s trading or any matter which is or may be in the nature af 2
trade secret, mystery of trade or secret process which may relate to the conduct of the
pusiness of the Company and which in the opinion of she Directors it will be
inexpedient in the interests of the members of the Company 10 communicate to the
public.

ACCOUNTS
The Directors shall cause true uccounts to be kept:

(A) of the sums of money received and expended by the Company and the matters
in respect of which such receipt and expendiwure rakes place;

By of all sales and purchases of goods by the Company; and
(C) ofthe assets and tiabilities of the Company-

The books of account shall be kept at the Office, or at such other place as the Directars
think fit, and shall atways be open to the inspection of the Directors. No member (other

.

than as Director) shall have any right of inspecting any account of book of document of
{he Company except as conferred by statute or quthorised by the Directors or by the

Company in general meeting

‘fhe Directors shall not pe bound, uniess expressly instructed so to do by an
extraordinary resalution of the Company in general meeting, to publish any fist or
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particulars of the securities or jnvestments held by the Company or to give gny
information with reference to the same 1o any shareholder,

Once at least in cvery year the Directors shall lay before the Company in general
meeting a profit and loss account giving a true and fair view of the profit or loss of the
Company for the financial year to which it relates ard a balance sheet giving a true and
fair view of the state of affairs of the Company as at the date at which it is made out
and containing a general summary of the capital, the assets and the liabilities of the
Company arranged under suitable heads, both made up to a date not less than 7 months
before the meeting. If the Company shall be a holding company as defined by the
Statutes there shall with the szid profit and loss account and balance sheet also (except
in so far as the Statutes otherwise permit) be laid before the Company in general
meeting a consolidated balance sheet dealing with the state of affairs at the end of the
Company’s financial year of the Company and its then subsidiaries and a consolidated
profit and loss account dealing with the profit or loss for the Company's financial year
of the Company and its then subsidiaries. The Directors shall in preparing every such
profit and loss account and balance sheet and consolidated profit and loss account and
consolidated balance sheet have regard to the provisions of the Statutes applicable
thereto.

Every such balance sheet, profit and loss account, consolidated balance sheet and
consolidated profit and loss account shall be signed in such manner as may be required
by the Statutes. There shall also be attached to the balance sheet a report by the
Directors with respect to such matters as are by the Statutes required to be dealt with
therein.

A copy of the report by the Directors and of the Auditors’ report, accompanied by the
balance sheet (including every document required by law to be annexed or attached
thereto), and profit and loss account, consolidated balance sheet and consolidated profit
and loss account, shall, at least 21 days previous to the annual general meeting, be
deliverec’ ~r sent by post to the registered address of every member and every holder
of deben .res of debenture stock of the Company and if a listing on The Stock Exchange
for all or wny shares or securities of the Company shall be granted, the required number
of copies of each of these documents shall at the same time be forwarded to the
Quotations Department, the Stock Exchange, London.

AUDIT

The Company shall at each annual general meeting appoint an Auditor or Auditors to
hold office until the next ensuing annual general meeting, The Auditors’ report shall be
read before the Company in general meeting and shall be open to inspection by any
member.

No Director or other officer of the Company nor any person who is a partner of or in
the employment of an officer of the Company, nor any corporation, shall be capable of
being appointed Auditor of the Company. The duties of the Auditor or Auditors shall
be regulated in accordance with the Statutes.

Subject to the provisions of the Statutes, all acts done by any person acting as an Auditor
shall, as regards all persons dealing in good faith with the Company, be valid,
notwithstanding that there \.as some defect in his appointment or that he was at the
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time of his appointment not qualified for appointment,
NOTICES

Any notice or document may be served by the Company on any member ehher
personally or by sending it through the post in a pre-paid letter addressed to such
member at his registered address as appearing in the register of members, A member
shall be entitled to receive notices from the Company notwithstanding that his registered
address as appearing in the register of members is outside the Wnited Kingdom. In the
case of joint holders of a share all notices shall be given to that one of the joint holders
whose name stands first in the register of members, and notice so given shall be
sufficient notice to ail the joint holders.

The Directors may from time to time require any holder of a share warrant to produce
his warrant and to satisfy them that he is or is still the holder of a share warrant,

Any notice or other document (including share and stack certificates), if served by post,
shall be deemed to have been served at tine expiration of 24 hours after the time when
the letter containing the same is posted, and in proving such service it shall be sufficient
to prove that the letter containing the notice or document was properly addressed,
stamped and posted.

Any notice or document delivered or sent by post to or left at the registered address of
any member in pursuance of these Articles shall, notwithstanding that such member be
then dead or bankrupt, and whether or not the Company has notice of his death or
bankruptey, be deemed to have been duly served in respect of any share registered in
the name of such member as sole or joint holder, unless hi¢ name shall at the time of
the service of the notice or document have been removed from the register as the holder
of the share, and such service shall for all purposes be deemed a sufficient service of
such notice or document on all persons interested (whether jointly with or as claiming
through or under him) in the share.

Any notice required to be given by the Compdny to members and not expressly provided
for by these Articles shall be suff:memly given if given by advertisement. Any notice
required to be or which may be given by advertisement shall be advertised once in one
national daily newspaper and shall be .aken as given on the day on which such
advertisement appears, If at any time by reason of the suspension or curtailment of
postal services within the United Kingdom the Company is unable effectively to convene
a general meeting by notice sent through the pust, i general meeting may be convened
by notice advertised in at least two leading daily newspapers with appropriate circulation
one of which shall be a leading London daily newspaper; such aotice shall be deemed
to have been duly served on all members entitled thereto at noon on the day when the
advertisement appears. In any such case the Company shall send confirmatory copies
of the notice by post if at least 48 hours grrior to the meeting the posting of notices to
addressees within the United Kingdom ngatic become practicable.

Every person who by operation of aw, transfer or other means shall becon:e entitled to
any share shall be bound by every notice in respect of such share which, previously to
his name and address being entered in the register of members, shall have been duly
given to the person from whom he derives his title to such share other than a notice
given under Article 82 or under the prowvisions of section 212 of the Companies Act
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1985,
WINDING UP

On a winding up of the Company, the balance of the assets available for distribution
after deduction of any provision made under section 719 of the Companies Act 1985,
and subject to any special rights attaching to any class of shares, shall be applied in
repaying to the members of the Company the amounts paid up on the shares heid by
them and any surplus assets will belong to the holders of any ordinary shares then in
issue according to the respective numbers of shares held by them or, if no ordinary
shares shall then be in issue, to the holders of any unclassified shares then in issue
according to the respective numbers of shares held by them.

If the Company shall be wound up (whether the liquidation is altogether voluntary,
under supervision or by the court) the liquidator may with the authority of an
extraordinary resolution divide among the members in specie or kind the whole or any
part of the assets of the Company, and whether or not the assets shall consist of
property of one kind or shall consist of properties of different kinds, and may for such
purposes set such value as he deems fair upon any one or more class or classes of
property and may determine how such division shall be carried out as between the
members or different classes of members, and the liquidator may, with the like authority,
vest any part of the assets in trustees upon such trusts for the benefit of members as the
liquidator with the like authority shall think fit, and the liquidation of the Company may
be closed and the Company dissolved, but so that no contributory shall be compelled to
accept any shares in respect of which there is a liability.

The power of sale of a liquidator shall include a power to sell wholly or partially for
shares or Debentures, or other obligations of another company, either then already
constituted, or about to be constituted, for the purpose of carrying out the sale.

INDEMNITY

Save and except so {ar as the provisions of this Article shall be avoided by any provisions
of the Statutes, the Directors, executive Directors, Auditors, Secretary and other officers
for the time being of the Company and the trustees {if any) for the time being acting in
relation to any of the affairs of the Company, and their respective executors or
administrators, shall to such extent as may for the time being be permitted by the
Statutes be indemnified and secured harmless out of the assets of the Company from
and against all actions, costs, charges, losses, damages and expenses which they or any
of them, their or any of their executors or administrators, shall or may incur or sustain
by reason of any act done, concurred in or omitted in or about the execution of their
duty or supposed duty in their respective offices or trusts, except such (if any) as they
shall incur or sustain through their own wilful neglect or default respectively, and none
of thern shall be answerable for the acts, receipts, neglects or defaults of any other of
them, or for joining in any receipt for the sake of conformity, or for any bankers or
other persons with whom any moneys or effects of the Company shall be lodged or
deposited for safe custody, or for the insuffisiency or deficiency of any security upon
which any moneys of the Company shall be placed out or invested, or for any other loss,
misfortune or damage which may happen in the execution of their respective offices or
trusts, or in relation thereto, except as the same shall happen by or through their own
wilful neglect or default respectively.
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Company number: 2642975
THE COMPANIES ACTS 1985 AND 1989
A Private Company Limited by Shares
WRITTEN RESOQOLUTIONS

of the "A” Ordinary Shareholders in

DATAEASE INTERNATIQONAL LIMITED
Pursuant to Section 381A of the Companies Act 1985, as amended by the Companies Act 1989

We, the undersigned, being all members for the time being entitled to attend and vote at
meetings of the holders of "A" Ordinary Shares in the above Company, hiereby pass the following
Resolutions as Extraordinary Resolutions of the "A" Qrdinary Shareholders.

Esxtpgordinary Resolutions

1. That any accrued dividend rights in respect of the former "A" Ordinary Shares of
Sp each in the capital of the Company in respect of the period from 7 May 1992 to
date be and they are hereby waived.

2, That in accordance with Article 7 of the Company’s existing Articles of Association
we hereby consent to the variation and abrogation of the special rights attached to
the "A" Ordinary Shares of Sp each in the capital of the Company by their
reclassification as Ordinary Shar~s of 5p each ranking pari passu in all respects with
the existing Ordinary Shares of 5p each in the capital of the Company in accordance
with Ordinary Resolution No. 1 in the attached Written Resolutions of the
Company of the same date as these Resolutions.

SIGNED:

ﬁl]n,g DataEase International B.V.)

DATED: ¢ 77./7 1993

(copy sent to Messrs Ernst & Youngon 9 J"‘-s 1993}
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Company number: 2642975

THE COMPANIES ACTS 19385 AND 1989

A Private Company Limited by Shates

WRITTEN RESQLITIONS
of

DATAEASE INTERNATIONAL LIMITED

Pursuant to Section 381A of the Companies Act 1985, as amended by the Companies Act 1989

We, the undersigned, being all members for the time being entitled to attend and vote at general
meetings of the above Company, hereby pass the following Resolutions as Ordinary, Elective and
Special Resolutions (respectively) of the Comy any.

QOrdinary Resolutions

1. That the existing 499,755 "A" Ordinary Shares of Sp each in the capital of the
Company be and they are hereby reclassified as Ordinary Shares of Sp each ranking
pari passu in all respects with the existing Ordinary Shares of 5p each in the capital
of the Company.

2. That 40,000 Ordinary Shares of 5p each and 200 "B" Redeemable Preference Shares
of 5p each in the capital of the Company which have not been taken or agreed to
be taken by any person and/or which kave been redeemed be and they are hereby
cancelled and the authorised share capital of the Company accordingly diminished
to £250,000 divided into 5,000,000 Ordinary Shares of Sp each.

3. That each of the existing 5,000,000 Ordinary Shares of 5p each in the capital of the
Company be and they are hereby consolidated into Ordinary Shares of £1 each, so
that the authorised capital of the Company is £250,000 divided into 250,000
Ordinary Shares of £1 each, of which 137,327 are presently in issue.

Elective Resolutions

4. That the Company elects that the provisions of Section 80A of the Companies Act
1985 shall apply, instead of the provisions of Section 80(4) and (5) of that Act, in
relation to the giving or renewal, after this Resolution becomes effective, of an
authority under that Section.

5. That the Company clects to dispense with the Jaying of accounts and reports before
the Company in general meeting,

6. That the Company elects to dispense with the holding of Annual General Meetings.

7. That the Company elects that Sections 369(4) and 375(3) of the Companies Act

1983 shal] have effect in relation to the Company as if for the references to “Eg —
f“'\:‘:‘“ .- - l;.a@:;f;‘-
PRZT O
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cent there were substityted references to 90 per cent.

8, That the Company elects to dispense with the shligation to appoint auditors
annually,

Special Resolutions

2. That the provisions of the Memorandum of Association of the Company with
respect to its objects be and are hereby amended by the substitution for the existing
Clause 3(A) of the following clause:

"(A) To carry on in any part of the world all or any of the businesses of
distributors manufacturers designers installers maintainers importers
exporters hirers letters on hire of agents for and dealers in computer
software and stationery office and industrial furniture equipment appliances
and materjals office machinery computer programs computers and data
processing equipment and machinery of every description electronic
electrical and general engineers stationers printers and publishers computes
programmers consultants and agents; to act as agents for the sale of advisers
investigators and crganisers in relation to systems of and mechanical and
other aids for all kinds of commercial and industrial operations and to
provide training and preparation in relation to all matters pertaining
thereto; to carry out undertake organise and provide facilities for scientific
and technical research and to undertake experimental work with prototypes
instruments appliances apparatus materials and devices; to discover and
develop new processes and materials and to obtain rights of development
manufacture and sale in respect thereof; to carry on the businesses of
advertising agents and contractors furnishers storekeepers general merchants
and traders"

10. That the Acrticles of Association, « copy of which is annexed to these Resolutions
and initialled for the purpose of identification by the members, be and are hereby
adopted as the Articles of Association of the Company to the exclusion of and in
substitution for tae existing Articles of Association.

; SIGNED:

. = BT, L o T ——
.R. Page (representing DafaEase International B.V.)

DATED: & Ju% 1993

(copy sent to Messrs Ernst & Youngon 7 3 u-s 1993)
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THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
DATAEASE INTERNATIONAL LIMITED

Reprinted as amended 9 July 1993

The Company’s Name is DATAEASE INTERNATIONAL LIMITED",
The Company’s Registered Office is to be sitvated in England and Wales.

The Company’s Objects are:-

(Ay To carry on in any part of the world all or any of the businesses of distributors
manufacturers designers installers maintainers importers exporters hirers letters

on hire of agents for and dealers in computer sotiware and stationery office and
sndustrial furniture equipment appliances and materials office machinery
computer programs computers and data processing equipment and machinery of
every description eiectronic electrical and general engineers stationers printers
arg publishers computer programmers consultants and agents; to act &s agez!s
for the sale of advisers investigators and organisers in relation to systems of and
mechanical and other aids for all kinds of commercial and industrial operations
and to provide training and preparation in relation to all matters pertaining
thereto; to cany out undertake organise and provide facilities for scientific and
technical research and to undertake experimental work with prototypes
instruments appliances apparatus materials and devices; to discover and develop
s.2w processes and materials and 1o obtair rights of development manufacture
and sale in respect thereof; to carry on the businesses of advertising agents and

contractors furnishers storekeepers general merchants and traders?

(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 or calculated directly or indirectly to enhance the value

of or render profitable any of the property or rights of the Company.

"The Company was incorporates with the name MARCHWELL LIMITED and its name was
changed to DATAEASE INT ERNATIONAL LIMITED on 10 October 1991,

2Clause 3(A) of the Memorandum of Association was substituted by Special Resolution
passed 9 July 1993,
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(¢ Te purchasg, take on lease or in exchange, hire or otherwise acquire and hold
for any estate or inteiest any lands, buillings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery, plant,

stock-in-trade, and any real of personal property of any kind necessary OF
convenient for the purposes of or in connection with the Company’s business or
any branch or department thereof.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessacy ot convenient for the Company’s business, and 2

1o contribute to or subsidise the erection, construction and maintenance of any
of the above.

(E) To barrow or raise or secure the payment of money in such manner a5 the
Company shall think fit for the purpases of of in connection with the Company’s

business, and for the purposes of of in connection with the barrowing ot raising
of money by the Company 10 pecome a member of any building society.

(Fy For the purpases of or in connection with the business of the Company to
mortgage and charge the undertaking and all or any of the real and personal
property and assets, present and future, and all or any of the vncalled capital for

the time being of the Company, and to issueat parorata premium of 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 of redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurances. To issue and
deposit 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 also by
way of security for the performance of any contracts of obligations of the
Company or of its customers or other persons of corporations having dealings

eI A

"i with the Company, Of in whose businesses or pndertakings the Company 15
5 interested, whether directly or indirectly.

i
tl (G) To receive money on deposit ar loan upon such terms as the Company may
3 approve.

4

I

& (H) To lend money to any eompany, firns or person and o give all kiads of
} indemnities and either with or without the Company receiving any consideration
1 or advantage, direct of indirect, for giving any such guarantee, and whether of
i sot such guarantee is given in connection with or pursuant to the attainment of
‘;] the objects herein §tat¢:d to guarantee either hy pc-‘rsonai covenant or by
i mortgaging or charging all or any part .of the undertaking, property and assets
i ‘ presens and future and uncalled capital of the Company of by poth such
g methods, the performance of the obligations and the puyment of the capital or
/] principal (together with any premivm) of and dividends or interest on any
& debenture, stocks, shares of other securities of any company, firm or person and
,{‘ in particular (but without limiting the generally of the foregoing) any company
b which is for the time being the Company’s Halding ot Subsidiary company 2s
A defined by Section 736 of the Companies Act 1985, or otheswise associated with
i the Company in business,

';3;3
5
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To establish and maintain or procure the establishment and maintenance of any
non-contributory or contributory pension or superannuation funds for the henefit
of, and give or procure the giving of donations, gratuities, pensions, aliowances,
or emoluments to any persons who are or were at any iime in the employment
or service of the Company, or of aay company which in fur the time being the
Company's Holding or Subsidiary company as defined by Section 736 of the
Companies Act 1985, or otherwise associated with the Company in business or
who are or were ai any time Directors or officers of the Company or of any such
other company as aforesaid, and the wives, widows, familics and dependents of
any such persons, and also to establish and subsidise or subscribe tc any
institutions, associations, clubs or funds calculated to 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 aforesaid, 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 abjects or for any
exhibition or for any public, general or useful object, and to do any of the
matters aforesaid either alone or in conjunction with any such other company as
aforesaid.

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

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

To pay for any property or rights acquired by the Company, either in cash or
fully 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 <old or otherwise disposed of or
dealt with by the Company, either in cash, by instalments or otherwise, ar in fully
or partly paid-up shares of any company or 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 partly 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 into any partnership or joint-purse arrangement of arrangement foy
sharing profits, union of interests or co-operation with any company, firm or
person carrying on or proposing ta carry on any business within the objects of
this Company, and to acquire and held, sell, deal with or dispoase of shares, stock
or securities of any such company, and to guarantee the contracts or liabilities
of, or the payment of the dividends, interest or capital of any shares, stocks or
securities of and to subsidise or otherwise assist any such company.
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(F)

Q)

(R)

($)

(M)

)

"

(W)

To establish or promote or copcur in establishing or promoting any other
company whose ebjects shall include the acquisition and taking over of all or any
of the assets and labilities of this Company or the promotion of which shall be
in any manner calculated 10 advance directly or indirectly the objects or interest
of this Company, and to ancguire 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 ar any other obligations of any such
comipany.

'To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactiops of any person, firm or company
carrying on any business which ihis Company is authorised to carry on or
possessed of property suitable for the purposes of the Company, or which can
be cacriec! on in canjunction therewith of which is capable of being conducted so
as directly or indirectly to tenefit the Compaay.

To sell, improve, manage, develop, turn to account, exchange, let on rent, grant
royalty, share of profits or otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or dispose of the undertaking and
all or any of the property and assets for the time being of the Company for such
consideration as the Company may think fit.

To amalgamate with any other company whose objects are or include objects
similar to those of this Company, whether by sale or purchase (for fully or partly
paid-up shares or otherwise) of the undertaking, subject to the liabilities of this
or any such ather 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
afaresaid, ar by partnership, or any arrangement of the nature of partnership, or
in any other manner.

To subscribe for, purchase or otherwise acquire, and hold shares, stock,
debentures or other securities of any other company.

Ta distribute among the members in specie any property of the Company, or any
praceeds 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 or the Company’s Hoiding company or for
the purpose of reducing or discharging any liability incurred by any person for
the purpose of the acquisition of shares in the Company or the Company’s
Halding company as may be lawful,

To do all or any of the above things in any part of the warld, 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 ate incidental or conductive to the above objects or any
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of them,

And it is hereby declared that, save as otherwise expressly provided, each of the
parngraphs of thic Clause shall be regarded as specifying separate and independent
objects and accordingly shall not be in anywise limited by reference to or inference from
any other paragraph or the name of the Company and the provisions of each such
paragraph shail, save as aforesaid, be carried out in as full and ample a manner and
construed in as wide a sense as if each of the paragraphs defined the objects of a
separate and distinct company.

4. “The liability of the Members is limited.

5. The glompany’s share capital i< £250,000 divided into 250,000 Ordirary Shares of £1
each.

% ‘The Company was incorporated with a share capital of £100 divided ‘nto 10{) Shares of £1
each. By Ordinary Resnlutions passed 9 September 1991 the existing Shaces in the Company’s
capital were sub-divided into 2,000 Shares of 5p each, and the Company’s capital was then
increased to £252,010 by the creation of 4,538,245 Crdinary Shares f Sp each ranking pari passu
with the existing Shares, 499,755 "A" Ordinary Shares of Sp each and 200 "B" Redeemable
Preference Shares of Sp each. By Ordinary Resolutions passed 9 July 1993 the 499,755 "A"
Ordinary Shares of 5p each were reclassified us Ordinary Shares of Sp each, 39,800 Ordinary
Shares of 5p each and 200 "B" Redecematie Preferenca Shares of 5p each which were unissued
and/or redeemed were cancelled, and the remaining 5,000,000 Ordinary Shares of 5p each were
consolidated into 250,000 Osdinary Shares of £1 each.

5




WE, the subscribers to this Memarandum of Association, wish to be formed into 2 Company
pursuait Lo this Memorandum; and we agree to take the nuraber of Shares shown opposite our
respective names,

—
WANES AND ADDRESSES Number of Shares i
$F SUBSCRIBERS taken by each
Subscyliber.
LONDON LAW SERVICES LIMITED, ) One
Temple Chambexs,
Temple Avenue,
London, REC4Y ONip
LONDON L.AW SECRETARIAL LIMITED, Cne
Temble Chambers, .
Tarole Avenus,
Lo Son, BCLY OHP
. I~
Total Shares taken | JEwo
L 1 i

Dated the Ist day of August, 1991

TN SR S

Witness to the above Signatures:-

T
S T

=43

COLIN A LAY,
Temple Chsmbers,
Templa Avenie,
London, EC4Y OEP
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THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED EY SHARES

NEW
ARTICLES OF ASSOCIATION
OF
DATAEASE INTERNATIONAL LIMITED

(Adopted by Special Resolution passed on 9 July 19923)

PRELIMINARY

The Regulations contained in Table A in the Schedule to the Companies (Tables A to
F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter referred to as "Table A") shall apply to
the Company save in so far as they are excluded or varied hereby: that is to say, Clauses
8, 64, 73 to 77 (inclusive) and 8C of Table A shall not apply to the Company; and in
addition to the remaining Clauses of Table A, as varied hereby, the following shall be
the Articles of Association of the Company.

SHARES

(A)  Subject to Sub-Article (B) hereof all Shares shall be under the control of the
Directors and the Directors may allot, grant options over, or otherwise dea! with
or dispose of the same to such persons and generally on such terms and in such
manner as they think fit,

(B) The Directors are generally and unconditionally authorised in accordance with
Section 80A of the Companies Act 1985 to exercise generally any power of the
Company to alle. relevant securities, within the meaning of that Section, to a
maximum amount of £112,673. The authority conferred by this Resclution shall
be for an indefinite period, unless previously revoked or varied by the Company
in general meeting

(C)  The Directors shall be entitled under the authority conferred by this Article to
make at any time beforz the expiry of such authority any offer or agreement
which will or may require relevant securities 1o be allotted after the expiry of
such authority,

(D)  In accordance with Section 91 of thie Act, Section 8%(I) and Section $0(1) to (6)
of the Act shall not apply to any aliotment of equity securities (as defined in
Section 94 of the Act) by the Company.
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(whether of not it

3. The Company shall have a first and pasamount lien on every Share

is a fully paid share) for all moneys (whether presently payable of not} calied or payable
i ect of that Share and the Company shall also have 2 first an

id ar not) standing registered in the name

ien on ali Shares (whether fully pat
o or more joint

erson whether solely or as one of v
his estate to the Company; but the Directors
rovisions of this Article.

of any P
presently payable by him or
Sharetobe wholly or in part exesmpt from the P
to any dividend ot other amount payable

time declare any
Thhe Company's lien an a Share shall extend
in respect thereof.
GENERAL MEETINGS

4. A notice convening 3 General Meeting <hall in the C3S€ of sp
eperal nature of the business 10 be transacted; apd Clause
ry General

modified accordingly:

shalt be deemed special that is transacted at af Extraordina

4 also all that i transacted at an Annual General Meeting, With the

declaring @ dividend, the consideration aof the accounts, balance sheets, and

{ the Directors and Auditors, the election of Directors in the place of those
pointment of, and the fixing of the femuneration of, the Auditors.

ecial business specify the
38 of Table A shall

v

\;‘%‘;“

:
Lt

5. All business
Meeting, a1
exception of
the reporis ©
cetiring and the ap

Yable A shallbe read and construed as
4 Meeting a quoTse is not present wit
Meeting shall e dissolved"-

if the last sentence ended with the
hin half an hour

6. Clause 41 of
words, "and if at the adjourne
from the time appo'mted for the Meeting the

DIRECT ORS
ermine, there shall

it the Company in tall otherwise det
there s 2 sole

General Meetings
as to the num 1f and so long A8

Ler of Directors.
ise all the powers and anthorities vested
shall be modified accordingly-

7. Jnless and unt
not be any limitation

Director, he may exerc
Articles of Table Al 2nd Clause 29 of Table A

rotation; and accordingly Clausé 78 of

;d" and fiom

be no retirement of Directors by
i the words ~Subject as aforesar

8. There shall
Table A shall be modified by the deletion of
vand may also determine” 1@ the end of the (lause 2nd Clause
f the second and third sentences.

modificd by the deletion 0

company O its subsidiary companies of nominees shall hold not less than
of the issued shares of the Company for the time being it shall have the
ating the Directars of the Company and shall be entitled from tme 1o
in writing 10 the Company 10 remove any such nominee O any othef
the Board and to fill any vaca ney (herein which m3y arise from any cause:

9. So long as any
three-quarters
right of nomin
time by notice
Director from

powers of borrow moneY and 0

d vncailed capital, or any part thereof,

dertaking, properids an
other securities whether outright or as
third party-

‘The Directors may exercise all the

mortgage of charge itsun
and to issue Debentures, Debenture Stock and ;
on of the Company or of any

gecurity for any deb, tiability of obligath
= ~tion the Directors shall

ihese Articles of AssoaA
guarantee any Debenturt, PDebenture Stock oF

10.

1. Notwithstanding anything con-ained in
have power 10 cavse the Company 0



13.

14.

15.

16

other obligation of any holding company of the Corapany or of any other subsidiacy of
that holding company and to charge its understaking assets and uncalled capital or any
port thereof poth present and future as security for such guarantee without restriction
uc limitation and 2ny Director of the Company may vote and pe counted in a quorum
ont any Resolution regarding any such guarantee of charge nctwithstaading that he is
also a Director of any such other company 07 otherwise concerned of interested in such

maiter.

A Director may voie as a Director on any resolution concerning any contract of
arrangement in which he is interested or upon any matter arising thereout, and if he
shall so vote his vote shall be counted and he shall be reckoned in estimating a quorusmn
when any such contract or arrangement is under consideration; and Clause 94 of Table
A shall be modified accordingly.

The Directors may exercise the voting power conferred by the shares in any other
company held or owned by the Company of exercisable by them as directors of such
other company in such maaner and in all respects as they think fit (including the exercise
thereof in favour of any resolution appointing themselves or any of them directors,
managing directors, managers or other officers or servants of such company oT voting
or providing for the payment of remuneration to the directors, managing directors,
managers Of ather officers oOF servants of such company) and any Director of this
Company may vote in favour of the exercise of such voting rights as stated above
notwithstanding that he may be or be about to be appointed 2 director, managing
director, manager of other officer or servant of such other company and as such is of
may become interested in the exercise of such voting rights as stated above.

DIRECTORS’ GRATUITIES AND PENSIONS

Clause 87 of Table A shatl be read and construed as if the words "person” were
substituted for wgdirector” and as if the references 10 subsidiaries of the Company applied
also to any holding company of the Company and 1o any other subsidiary of that holding
company-

INDEMNITY

Subject to the provisions of the Act and in additicn to such indemnity as is contained
in Clause 118 of Table A, every Director, officer of official of the Company shall be
entitled to be indemnified ovi of the assets of the Company against all losses or
tabilities incurred by him in of about the execalion and discharge of the duties of his
office, and the Directors may exercise the powers of the Company o purchase and
maintain for any Directon officer, official or auditor of the Company insnrance against
any such liability as is mentioned in Section 310 of the Act.

TRANSFER OF SHARES

The Directors may, in their absolute discretion, and without assigning any reason
therefor, decline t0 register any sransfer of any Share, whether or ot it is 2 fully paid
Share; and Clause 24 of Table A shall be modified accordingly.




COMPANIES FORM No, 122

MNotice of consolidation, division,
sub-division, redemption or
cancellation of shares, or converston,
re~conversion of stock into shares

Pleasa ¢o not Pursuant to section 122 of the Companies Act 1885
writa In
this margin
To the Registrar of Companies For official use Company number
Plesse complets _FmT=T"—"
legihly, praterably \ P { 2642975
in black type, or | S T S

bold block Iottering Name of company

» pataFfase International Limited

*insert full name
of company

gives notice that:

«1. On 94 J—2, 1993 40 "B" Redeemable Preference Shares af
5p each were redeemed.

2. On ‘fJL% 1993:

2.1 All 499,755 "A" Ordinary Shares of Sp each were reclassified
as Ordinary Shares of 5p each;

; 1 2.2 39,800 unissued Ordinary Shares of 5p each and all 200
5 unissued or redeemed "B" Redeemable Preference Shares of

5p each were cancelled; and

2.3 The remaining 5,000,000 Ordinary Shares of Sp each were
consolidated into 250,000 Ordinary Shares of £1 each;

' in accordance with the attached resclutions.

For and on behalf of  Se
) ﬂsnsert Director, Signed mw!{.ﬂ.ﬁ. (SECRETARIES) LTD, Desig;r_alionr Date 24 JZ_% {7a3
Admisrator,
; Administrative

?s":::,‘jl‘:,'c,‘,’;se°°i"°’ Presentor's name, address and For official use
appropriate reference (if any): General Section Post ronm
Kidd Rapinet .
14 & 15 Craven Street, OYS\PANQ\:‘@
London, WC2N 5AD O ppoy
Ref: PRW/CP
10 AUG 1993

¥ ¥ Aﬂ(:'

m The Schciots’ Law Stpuonery Socuity pic, 24 Gray's lon Road, London WELX BHR o A 987 fanan
487 Fr001
* r L
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Company number: 2‘642975

THE COMPANIES ACTS 1985 AND 1989
A Private Company Limited by Shares
WRITTEN RESQLUTIONS

of

DATAEASE INTERNATIONAL LIMITED

Pursuant to Section 381A of the Compunies Act 1985, as amended by the Companies Act 1989

We, the undersigned, being all members for the time being entitled to attend and vote at general
meetings of the above Company, hereby pass the following Resolutions as Ordinary, Elective and
Special Resolutions (respectively) of the Company.

Ordinary Resolutions

" Ordinary Shares of 5p each in the capital of the
 reclassified as Ordinary Shares of 5p each ranking
pari passu in all respew s&gth t;h:. existing Ordinary Shares of 5p each in the capital
of the Company.

That the existing 499,7,

That 40,000 Ordinary Shares a
of 5p each in the capital of the d‘f—g,gny’,y
be taken by any person and/or \\'th lﬁye%be

&

That each of the existing 5,000,000 Ordinary Shi o@ Spreach in the capital of the
Company be and they are hereby consolidated intoNpdinary Shares of £] e~ch, so
that the authorised capital of the Company is £250000 divided into 250,000
Ordinary Shares of £1 each, of which 137,327 uce presently in issue.

Elective Resolutions

That the Company elects that the provisions of Section 80A of the Companies Act
1985 shatf apply, instead of the provisions of Section 86(4) and (35) of that Act, in
relation to the giving or renewal, after this Resolution becomes effective, of an
authority under that Section.

That the Company elects to dispense with the laying of accounts and reports before
the Company in general meeting,

That the Company elccts 10 dispense with the holding of Annual General Mecetings.
That the Campany elects that Sections 369(4) and 378(3) of the Companies Act
1985 shall have effect in relation to the Compaay as if for the referenca/sy_j-’per-- -

R -
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cent there were substituted references to 99 per cent.

8. That the Company elects to dispense with the obligation to appoint uditors
annually,

Special Resolutions

9. That the provisions of the Memorandum of Association of the Company with

respect (o its objects be and are hereby amended by the substitution for the existing
Clause 3(A) of the following clause:

"(A) To carry on in apy part of the world all or any of the businesses of
distributors mgeflfasurers designers installers maintainers importers
exporters hirgts, _Letter on hire of agents for and dealers in computer
software and st} idpery:goflice and industrial furniture equipment appliances
and materials office® Aﬁ?;hx £ry compuler programs computers and data
processing equipm g Machinery of every description electronic
electrical and general & 5 Siationers printers and publishers computer
programmers consultantai 'd%;i 5, 10 act as agents for the sale of advisers
investigators and organise :Q_{eig‘z} to systems of and mechanical and
other aids for all kinds of ¢ aergiaNand industrial operations and to
provide training and preparat hbgp"'&“. ion to all mattess pertaining
thereto; to carry out undertake ordanfe ahd\provide facilities for scientific
and technical research and to unders} perimental work with prototypes
instruments appliances apparatus mat d devices; to discover and

abtain rights of development

manufacture and sale in respect thereof; to carry on the businesses of

advertising agents and contractors furnishers storekeepers general merchants
and traders".

10.  That the Asticles of Association, a copy of which is annexed to these Resolutions
and initialled for the purpose of identification by the members, be and are hereby
adopted as the Articles of Association of the Company to the exclusion of and in
substitution for the existing Articles of Association,
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SIGNED:

ol
=N

ers

A=

puray

r—

.'I"..;ge (representing DafaEase International B.V.)

DATED: & J?,g 1993

{copy sent to Messrs Ernst & Youngon <7 57—6 1993)
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