No 2693107
SEEBOARD International Limited (““the Company”)

CERTIFIED COPY WRITTEN RESOLUTIONS
OF SHAREHOLDERS DATED 30 JANUARY 1997

We, being the members of the Company HEREBY ADOPT the following as
Special Resolutions so that each such resolution shall have the same force
and effect as a resolution duly passed at a meeting of shareholders duly
convened and held:

{1)  that the authorised share capital of the Company be increased
from £1,000,000 to £1,000,025, by the creation of 250,000
Preference Shares of £0.0001 each; and

(2) that the Articles of Association of the Company, as appended

hereto and initialled by the Chairman be adopted in substitution for
the existing Articles of Association.

Certified a true copy
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Company No: 2693107

SEEBOARD INTERNATIONAL LIMITED

ARTICLES OF ASSOCIATION
{adopted by Special Resolution passed on 30 January 1997)




N

THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
SEEBOARD Intgriational Limited

Company Number 2693107

(adopted by special resolution_passed on SQIanuary 1997)

PRELIMINARY
1 (1) In these articles the following words bear the following meanings -
"the Act" the Companies Act 1985;
"these articles" the articles of association of the

Company from time to time in force;

"clear days” in relation to the period of a notice,
that period excluding the day when the
notice is given or deemed to be given
and the day for which it is given or on
which it is to take effect;

"Company” SEEBOARD international Limited;

“the directors” the directors or any of them acting as
the board of directors of the Company

“holder” in relation to any shares, the member
whose name is entered in the Register
as the holder of such shares;

“members”’ the holders for the time being of
ordinary shares;

"month” a calendar month;
"Office” the registered office of the Company;
“ordinary shares” ordinary shares in the capital of the

Company;
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“preferential shares”

"present in person”

"Register"

"the seal”

"secretary”

“shares”’

"the Statutes”

"subsidiary”

"subsidiary undertaking”

“Termination Agreement”

"the United Kingdom™"

"in writing”
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paid or credited as paid;

preferential shares in the capital of the
Company;

authorised
corporate

includes a
representative
shareholder;

duly
of a

means the register of members of the
Company kept pursuant to section 352
of the Act;

the common seal of the Company, and
includes any official seal kept by the
Company by virtue of section 39 or 40
of the Act;

any person appointed by the directors
to perform any of the duties of the
secretary of the Company, including
but not limited to a joint, assistant,
temporary or deputy secretary;

any shares in the capital of the
Company {including preferential shares)

the Act and every other Statute in
force concerning companies and
affecting the Company;

has the same meaning as in section
736 of the Act;

has the same meaning as in section
258 of the Act;

an agreement of such name made
between the Company, SEEBOARD pic
and ESBI | ] Limited on the date of
adoption of these articles;

Great Britain and Northern Ireland; and
written or produced by any substitute

for writing or partly one and partly
another.



(2) Save as aforesaid and unless the context otherwise requires,
words or expressions contained in these articles bear the same
meaning as in the Act.

(3} A reference to any statute or provision of a statute includes a
reference to any statutory modification or re-enactment of it from
time to time in force whether coming into force before or after the
adoption of these articles.

(4) Unless the context otherwise requires -
(a) words in the singular include the plural, and vice versa;
(b} words importing any gender include both genders;

{c) a reference to a person includes a body corporate and an
unincorporated body of persons;

(d) a reference to execution shall include any mode of
execution and the word "executed" shall be construed
accordingly.

()  The headings are inserted for convenience only and do not affect
the construction of these articles.

(6} A special or extraordinary resolution shall be effective for any
purpose for which an ordinary resolution is required and a special
resolution shall be effective for any purpose for which an
extraordinary resolution is required.

2 The regulations contained in Table A do not apply to the Company.
SHARE CAPITAL
2A (1) The share capital of the Company at the time of the adoption of
these articles is £1,000,025 divided into 1,000,000 ordinary
shares of £1 each and 250,000 non-voting redeemable preference

shares of £0.0001 each.

{2} Notwithstanding any other provision in these articles, the
preference shares shall not carry with them any right to:

{a) appoint or nominate a director of the Company;

{b) receive notice of or vote at any general meeting of the
Company; or
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{c} participate in any dividend declared by the directors.

(3) The preference shares shall be redeemed by the holder of such
shares no later than the Termination Date as defined in the
Termination Agreement. [f by such time the preference shares
have not been redeemed the directors shall be entitled toc appoint
one of their number or the secretary as attorney for the holder for
the purpose of executing any document necessary for giving
effect to such redemption. Any monies owing to the holder of the
preference shares shall be deemed properly paid if sent by cheque
to the last known address for such holder.

Subject to the provisions of the Statutes relating to authority,
pre-emption rights or otherwise and of any resolution of the Company in
general meeting passed pursuant thereto -

{a) the unissued shares for the time being in the capital of the
Company shall be at the disposal of the directors, who may allot
{with or without conferring a right of renunciation), grant options
over or otherwise dispose of them to such persons, at such times
and on such terms as the directors think fit;

{b) shares may be issued on terms that they are, or are to be liable, to
be redeemed at the option of the Company or the holder on such
terms and in such manner as may be provided by these articles.

The directors may at any time after the allotment of any share but before
any person has been entered in the Register as the holder recognise a
renunciation thereof by the allottee in favour of some other person and
may accord to any allottee of a share a right to effect such renunciation
upon and subject to such terms and conditions as the directors may think
fit to impose.

Without prejudice to any special rights attached to any existing shares,
any share may be issued with such preferred, deferred or other special
rights or subject to such restrictions whether as regards dividend, return
of capital, voting or otherwise as the Company may by ordinary
resolution determine (or, if the Company does not so determine, as the
directors may determine).

The Company may exercise the powers of paying commissions conferred
by the Statutes to the full extent thereby permitted. Subject to the
provisions of the Statutes, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or
partly in one way and partly in the other. The Company may also, on
any issue of shares, pay such brokerage as may be lawful.
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7 Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust and the Company shall not
be bound by or compelled in any way to recognise any equitable,
contingent, future or partial interest in any share, or in any interest in any
fractional part of a share or (except only as by these articles or by law
otherwise provided) any other right in respect of any share, except an
absolute right to the entirety of it in the holder.

Alteration of capital

8 The Company may by ordinary resolution -

(a) increase its share capital by new shares of such amount as the
resolution prescribes;

{s)] consolidate and divide all or any of its ordinary share capital into
shares of larger amount than its existing ordinary shares;

{c) subject to the provisions of the Statutes, sub-divide its ordinary
shares, or any of them, into shares of smaller amount than is fixed
by the memorandum and the resolution may determine that, as
between the ordinary shares resulting from such a sub-division,
any of them may, as compared with the others, have any such
preferred, deferred or other special rights, or be subject to any
such restrictions, as the Company has power to attach to
unissued or new shares; and

{d) cancel shares which, at the date of the passing of the resoiution,
have not been taken or agreed to be taken by any person, and
diminish the amount of its share capital by the amount of the
shares so cancelied.

9 Whenever as a result of a consolidation or sub-division of shares any
members would become entitled to fractions of a share, the directors
may settle the matter in any manner they deem fit and in particular may
on behalf of those members sell to any person (including, subject to the
provisions of the Act, the Company) the shares representing the fractions
for such price as the directors think fit and distribute the net proceeds of
sale in due proportion among those members, and the directors may
authorise some person to execute an instrument of transfer of the shares
to or in accordance with the directions of the purchaser. The purchaser
shall not be bound to see to the application of the purchase money nor
shall his title to the shares be affected by any irregularity in or invalidity
of the proceedings in reference to the sale.
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10

Subject to the provisions of the Act, the Company may by special
resolution reduce its share capital, any capital redemption reserve and
any share premium account, in any way.

Purchase of own shares

11

Subject to the provisions of the Act, the Company may purchase, or may
enter into a contract under which it will or may purchase, any of its own
shares of any class including any redeemable shares, but not uniess the
purchase has first been approved by an extraordinary resolution passed
at a separate meeting of the holders of convertible shares.

VARIATION OF RIGHTS

12

13

Subject to the provisions of the Statutes, if at any time the capital of the
Company is divided into different classes of shares, the rights attached
1o any class may be varied or abrogated, either while the Company is a
going concern or during or in contemplation of a winding up -

(a) in such manner (if any} as may be provided by those rights; or

{b) in the absence of any such provision, with the consent in writing
of the holders of three-quarters in nominal value 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 separate
meeting the provisions of these articles relating to general
meetings shall apply, except that the necessary quorum at any
such meeting other than an adjourned meeting shall be two
persons together holding or representing by proxy at least
one-third in nominal value of the issued shares of the class in
question and at an adjourned meeting shall be one person holding
shares of the class in question or his proxy.

Unless otherwise expressly provided by the rights attached to any
shares, those rights -

(a) shall be deemed to be varied by the reduction of the capital paid
up on those shares and by the creation or issue of further shares
ranking in priority for payment of a dividend or in respect of capital
or which confer on the holders voting rights more favourable than
those conferred by the first-mentioned shares;

{b) shall otherwise be deemed not to be varied by the creation or
issue of further shares ranking pari passu with or subsequent to
the first-mentioned shares, and
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{c) shall be deemed not to be varied by the purchase by the Company
of any of its own shares.

SHARE CERTIFICATES

14 {1} Every member, upon becoming the holder of any shares, shall be
entitled, without payment, to one certificate for all the shares of
each class held by him {and, upon transferring a part of his holding
of shares of any class, to a certificate for the balance of such
holding) or several certificates each for one or more of his shares
upon payment for every certificate after the first of such
reasonable sum as the directors may from time to time determine.
Every certificate shall be executed under the seal or in accordance
with article 113 and shall specify the number, class and
distinguishing numbers (if any) of the shares to which it relates
and the amount or respective amounts paid up thereon. Shares of
different classes may not be included in the same certificate.

{(2) The Company shall not be bound to issue more than one
certificate for a share held jointly by two or more persons and
delivery of a certificate to one joint holder shall be sufficient
delivery to all.

{3} If a share certificate shall be damaged or defaced or alleged to
have been lost, stolen or destroyed, a new certificate representing
the same shares may be issued to the holder upon request subject
to delivery up of the old certificate or (if alleged to have been lost,
stolen or destroyed) compliance with such conditions as to
evidence and indemnity and the payment of any exceptional
out-of-pocket expenses of the Company in connection with the
request as the directors may determine. In the case of shares held
jointly by several persons any such request may be made by any
one of the joint holders.

LIEN

15 The Company shall have a first and paramount lien on every share (not
being a fully paid share) for all amounts {whether presently payable or
not) payable to the Company in respect of that share. The directors may
waive any lien which has arisen and may resolve that any share shall for
some limited period be wholly or in part exempt from the provisions of
this article. The Company's lien on a share shall extend to all amounts
payable in respect of it {including dividends) and the Company may apply
such amounts in or towards satisfaction of the moneys payable to the
Company in respect of that share.
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The Company may sell, in such manner as the directors determine, any
share on which the Company has a lien if an amount in respect of which
the lien exists is presently payable and is not paid within fourteen clear
days after notice has been given to the holder of the share, or the person
entitled to it in consequence of the death or bankruptcy of the holder or
otherwise by operation of law, demanding payment and giving notice of
intention to sell in default.

To give effect to the sale the directors may authorise some person to
execute an instrument of transfer of the share sold to, or in accordance
with the directions of, the purchaser. The purchaser shall not be bound
to see to the application of the purchase money, nor shali his title to the
share be affected by any irregularity in or invalidity of the proceedings in
relation to the sale.

The net proceeds of the sale, after payment of the costs of such sale,
shall be applied in payment of so much of the amount for which the lien
exists as is presently payable, and any residue shall (upon surrender to
the Company for cancellation of the certificate for the share sold and
subject to a like lien for any amount not presently payable as existed
upon the share before the sale} be paid to the person entitled to the
share immediately prior 1o the sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment of such shares, the directors may make
calls upon the members in respect of any amounts unpaid on their shares
(whether in respect of nominal value or, when permitted, by way of
premium) and each member shall (subject to receiving at least fourteen
clear days' notice specifying when and where payment is to be made)
pay to the Company as required by the notice the amount called on his
shares. A call may be required to be paid by instalments. A call may,
before receipt by the Company of an amount due under it, be revoked in
whole or in part and payment of a call may be postponed in whole or
part. A person upon whom a call is made shall remain liable for calls
made upon him notwithstanding the subsequent transfer of the shares in
respect of which the call was made.

A call shall be deemed to have been made at the time when the
resolution of the directors authorising the call was passed.

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

If a call remains unpaid after it has become due and payable the person
from whom it is due shall pay interest on the amount unpaid, from the
day it became due and payable until it is paid at the rate fixed by the
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terms of allotment of the shares in question or in the notice of the call or,
if no rate is fixed, at the appropriate rate {as defined in section 107 of
the Act) and together with all costs, charges and expenses that may
have been incurred by the Company by reason of such non-payment but
the directors may waive payment of the interest or such costs, charges
or expenses wholly or in part.

An amount payable in respect of a share on allotment or at any fixed
date, whether in respect of nominal value 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 allotment the same
becomes payable. If it is not paid the provisions of these articles as to
payment of interest and expenses, forfeiture or otherwise shall apply as if
that sum had become due and payable by virtue of a call.

Subject to the terms of allotment, the directors may differentiate
between the holders in the amounts and times of payment of calls on
their shares.

The directors may receive from any member willing to advance it all or
any part of the amount {whether on account of the nominal value of the
shares or by way of premium) uncalled and unpaid on the shares heid by
him (beyond the sums actuaily called up) as a payment in advance of
calls, and such payment shall, to the extent of it, extinguish the liability
on the shares in respect of which it is advanced. The Company may pay
interest on the amount so received, or so much of it as exceeds the
sums called up on the shares in respect of which it has been received, at
such rate as the member and the directors agree.

if a call remains unpaid after it has become due and payable the directors
may give to the person from whom it is due not less than fourteen clear
days' notice requiring payment of the amount unpaid together with any
interest which may have accrued and all costs, charges and expenses
incurred by the Company by reason of such non-payment. The notice
shall name the place where payment is to be made and shall state that if
the notice is not complied with the shares in respect of which the call
was made will be liable to be forfeited. If the notice is not complied
with, any shares in respect of which it was given may, before the
payment required by the notice has been made, be forfeited by a
resolution of the directors and the forfeiture shall include all dividends or
other moneys payable in respect of the forfeited shares and not paid
before the forfeiture.

The directors may accept surrender of any share liable to be forfeited. A
share so forfeited or surrendered shall become the property of the
Company and may be sold, re-allotted or otherwise disposed of on such
terms and in such manner as the directors determine either to the person
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who was, before the forfeiture or surrender, the holder thereof or to any
other person entitled thereto and, at any time before the sale, allotment
or disposal, the forfeiture or surrender may be cancelled on such terms
as the directors determine. Where for the purposes of its disposal a
forfeited or surrendered share is to be transferred to any person, the
directors may authorise someone to execute an instrument of transfer of
the share to that person.

A person any of whose shares have been forfeited or surrendered shall
cease to be a member in respect of them and shall surrender to the
Company for cancellation the certificate for such shares but shall remain
liable to the Company for all amounts which at the date of forfeiture or
surrender were presently payable by him to the Company in respect of
those shares with interest at the rate at which interest was payable on
those amounts before the forfeiture or, if no interest was so payable, at
the appropriate rate (as defined in section 107 of the Act) from the date
of forfeiture or surrender until payment, but the directors at their absolute
discretion may waive payment wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture
or surrender or for any consideration received on their disposal.

CONCLUSIVE EVIDENCE OF TITLE

A statutory declaration in writing that a declarant is a director or the
secretary and that a share has been duly forfeited or surrendered or sold
to satisfy a lien of the Company on a specified date shall be conclusive
evidence of the facts stated in it as against all persons claiming to be
entitled to the share and the declaration shall (subject to the execution of
an instrument of transfer if necessary) constitute a good title to the share
and the person to whom the share is disposed of shall not be bound to
see to the application of the consideration, if any, nor shall his title to the
share be affected by any irreguiarity in or invalidity of the proceedings in
reference to the lien, forfeiture, surrender, sale, re-aliotment or disposal
of the share.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any
other form which the directors approve and shall be executed by or on
behaif of the transferor and, where the share is not fully paid, by or on
behalf of the transferee.

The directors may, in their absolute discretion and without giving any
reason, refuse to register any transfer of shares. The directors may also
refuse to register an allotment or transfer of shares (whether fully paid or
not) in favour of more than four persons jointly. They may also decline to
recognise an instrument of transfer uniess the instrument of transfer-
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{a) is lodged, duly stamped {(if stampable), at the Office or at such
other place as the directors may appoint and (except in the case
of a transfer by a recognised person where a certificate has not
been issued in respect of the share) is accompanied by the
certificate for the share 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 {and, if the instrument of
transfer is executed by some other person on his behalf, the
authority of that person to do so); and

(b} is in respect of only one class of share.

If the directors refuse to register an allotment or transfer of a share, they
shall within two months after the date on which the letter of allotment or
transfer was lodged with the Company send to the allottee or transferee
notice of the refusal.

No fee shall be charged for the registration of any instrument of transfer
or other document relating to or affecting the title to any share.

The Company shall be entitled to retain any instrument of transfer which
is registered, but any instrument of transfer which the directors refuse to
register shall {except in the case of fraud) be returned to the person
lodging it when notice of the refusal is given.

Nothing in these articles shall preclude the directors -

{a) from recognising a renunciation of the allotment of any share by
the allottee in favour of some other person; or

(b) if empowered by these articles to authorise any person to execute
an instrument of transfer of a share.

DESTRUCTION OF DOCUMENTS
{1}  The Company may destroy -

(a) any instrument of transfer, after six years from the date on
which it is registered;

(b) any dividend mandate or any variation or cancellation
thereof or any notification of change of name or address
after two years from the date on which it is recorded;

{c) any share certificate, after one year from the date on which
it is cancelled; and
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{d) any other document on the basis of which any entry in the
Register is made at any time after the expiry of six years
from the date an entry was first made in the Register in -
respect of it.

{2) It shall be conclusively presumed in favour of the Company that
every entry in the Register purporting to have been made on the
basis of a document so destroyed was duly and properly made,
that every instrument of transfer so destroyed was duly registered,
that every share certificate so destroyed was duly cancelled, and
that every other document so destroyed was valid and effective in
accordance with the particulars in the records of the Company:
provided that-

(a) this article shall apply only to the destruction of a document
in good faith and without notice of any claim (regardless of
the parties to it} to which the document might be relevant;

(b) nothing in this article shall be construed as imposing upon
the Company any liability in respect of the destruction of
any such document otherwise than as provided for in this
article which would not attach to the Company in the
absence of this article; and

{c) references in this article to the destruction of any document
include references to the disposal of it in any manner.

TRANSMISSION OF SHARES

If a member dies, the survivor where he was a joint holder, or his
personal representative where he was a sole holder or the only survivor
of joint holders, shall be the only person recognised by the Company as
having any title to his interest; but nothing in this article shall release the
estate of a deceased member from any liability in respect of any share
which had been held solely or jointly by him.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a member or otherwise by operation of law may, subject
as provided in this article, upon such evidence being produced as the
directors may properly require to show his title to the share, elect either
to become the holder of the share or to have some person nominated by
him registered as the transferee. If he elects to become the holder he
shall give notice to the Company to that effect. If he elects to have
another person registered he shall execute an instrument of transfer of
the share to that person. All the provisions of these articles relating to
the transfer of shares shall apply to the notice or instrument of transfer
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as if it were an instrument of transfer signed by the member and the
death or bankruptcy of the member or other operative event had not
occurred. The directors may at any time give notice requiring the person
to elect either to be registered himself or to transfer the share and, if the
notice is not complied with within sixty days, the directors may withhold
payment of all dividends and other moneys payable in respect of the
share until the requirements of the notice have been complied with.

A person becoming entitled to a share by reason of the death or
bankruptcy of a member or otherwise by operation of law (upon
supplying to the Company such evidence as the directors may properly
require to show title to the share) shall have the rights to which he would
be entitled if he were the holder of the share, except that he shall not,
except with the authority of the directors, before being registered as the
holder of the share, be entitled in respect of it to attend or vote at any
general meeting or at any separate meeting of the holders of any class of
shares.

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The directors may call general meetings and shall on a members’
requisition made in accordance with the Act, convene an extraordinary
general meeting. If there are not within the United Kingdom sufficient
directors to call a general meeting, any director or, if there is no director
within the United Kingdom, any member of the Company may call a
general meeting.

NOTICES

Any notice to be given to or by any person pursuant to these articles
shall be in writing, except for a notice calling a meeting of the directors
when the provisions of article 105{2) shall apply.

The Company may give any notice to a member either personally or by
sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address or by sending it by
facsimile to a facsimile number given to the Company for this purpose. In
the case of joint holders of a share, all notices shall be given to the joint
holder whose name stands first in the register of members in respect of
the joint holding and notice so given shall be sufficient notice to all the
joint holders. A member whose registered address is not within the
United Kingdom and who gives to the Company an address within the
United Kingdom at which notices may be given to him shall be entitled to
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have notices given to him at that address, or otherwise at any address
outside of the United Kingdom.

A member present either in person or by proxy, or in the case of a
member which is a corporation by a duly authorised representative, at
any meeting of the Company or of the holders of any class of shares
shall be deemed to have received notice of the meeting.

Every person who becomes entitled to a share shail be bound by any
notice in respect of that share which, before his name is entered in the
register of members, has been given to the person from whom he derives
his title.

A notice sent by post shall be deemed to have been given on the day
following that on which the envelope containing the notice was posted
unless it was sent by second class post or there is only one class of post
in which case it shall be deemed to have been given on the day next but
one after it was posted. Proof that the envelope was properly
addressed, prepaid and posted shall be conclusive evidence that notice
was given. A notice given by facsimile shall be deemed to have been
received one hour after despatch and confirmation of transmission shall
be conclusive evidence that notice was given.

A notice may be given by the Company to the person entitled to a share
in consequence of the death or bankruptcy of a member or otherwise by
operation of law by sending or delivering it in any manner authorised by
these articles for the giving of notice to a member addressed to that
person by name, or by the title of representative of the deceased or
trustee of the bankrupt or by any like description, at the address, if any,
within the United Kingdom supplied for that purpose by the person
claiming to be so entitled. Until such an address has been supplied, a
notice may be given in any manner in which it might have been given if
the death or bankruptcy or operation of law had not occurred.

NOTICE OF GENERAL MEETINGS

Subject to the provisions of the Act, an annual general meeting and an
extraordinary general meeting at which it is proposed to pass a special
resolution or {except as provided by the Statutes) a resolution of which
special notice has been given to the Company, shall be called by at least
twenty-one clear days' notice, and all other extraordinary general
meetings shall be called by at least fourteen clear days' notice. The
notice shall specify the place, the day and the time of meeting and the
general nature of the business to be transacted, and in the case of an
annual general meeting shall specify the meeting as such. Subject to the
provisions of these articles, notices shall be given to all members, and to
all persons entitled to a share in consequence of the death or bankruptcy
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of a member or otherwise by operation of law. Nothing in these Articles
shall prevent a general meeting being called at short notice in accordance
with the Act.

The accidental failure to send or the non-receipt by any person entitled to
receive any notice of or relating to any meeting or any other proceeding
shall not invalidate the relevant meeting or other proceeding.

ACCOUNTS

No member {other than a director) shall have any right to inspect any
accounting record or other document of the Company unless he is
authorised to do so by statute, by order of the court, by the directors or
by ordinary resolution of the Company.

PROCEEDINGS AT GENERAL MEETINGS

No business other than the appointment of a chairman shall be
transacted at any meeting unless a quorum is present. Two members
present in person or by proxy and entitled to vote shall be a quorum.

If a quorum is not present within half an hour after the time appointed for
holding the meeting (or such longer interval as the chairman of the
meeting may think fit to allow), or if during a meeting a quorum ceases
to be present, the meeting if convened on the requisition of members
shall be dissolved. In any other case it shall stand adjourned to such
other day and such time and place as may have been specified for the
purpose in the notice convening the meeting or (if not so specified} as
the directors may determine. If at the adjourned meeting a quorum is not
present within fifteen minutes after the time appointed for holding the
meeting, the meeting shall be dissolved.

The chairman (if any} of the board of directors, or in his absence the
deputy chairman (if any), or in the absence of both of them some other
director nominated by the directors, shall preside as chairman of the
meeting, but if neither the chairman nor the deputy chairman nor such
other director (if any) is present within fifteen minutes after the time
appointed for holding the meeting and willing to act, the directors present
shall elect one of their number present to be chairman and, if there is
only one director present and willing to act, he shail be chairman.

i no director is willing to act as chairman, or if no director is present
within fifteen minutes after the time appointed for holding the meeting,
the members present and entitled to vote shall choose one of their
number to be chairman.
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A director shall, notwithstanding that he is not a member, be entitled to
attend and speak at any general meeting and at any separate meeting of
the holders of any class of shares.

The chairman may adjourn a meeting at which a quorum is present to
another time and place if requested to do so by such meeting and may
so adjourn such meeting if either -

{i) he has the consent of such meeting; or

(ii) in his opinion it is not practicable to obtain consent under
sub-paragraph (i} above but it appears to him necessary in order to
facilitate the business of the meeting.

No business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting from
which the adjournment took place. When a meeting is adjourned for
twenty eight days or more, subject to the meeting being called at short
notice in accordance with the Act, at least seven clear days' notice shall
be given specifying the time and place of the adjourned meeting and the
general nature of the business to be transacted. Otherwise it shall not be
necessary to give notice of an adjournment or of the business to be
transacted at an adjourned meeting.

If an amendment proposed to any resolution under consideration is ruled
out of order in good faith by the chairman, the proceedings on the
resolution shall not be invalidated by any error in the ruling. In the case
of a resolution duly proposed as a special or extraordinary resolution, no
amendment thereto (other than a mere clerical amendment to correct a
patent error) may in any event be considered or voted upon.

A resolution put to the vote of a meeting shall be decided on a show of
hands unless before, or on the declaration of the result of, the show of
hands a poll is duly demanded. Subject to the provisions of the Act, a
poll may be demanded -

(a) by the chairman; or

(b} by not less than five members present in person or by proxy and
having the right to vote at the meeting; or

{c) by a member or members present in person or by proxy and
representing not less than one-tenth of the total voting rights of all
the members having the right to vote at the meeting; or

{d) by a member or members present in person or by proxy and
holding shares conferring a right to vote on the resolution on
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which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring that
right.

Unless a poll is duly demanded, a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particular
majority, or lost, or not carried by a particular majority, and an entry to
that effect in the minutes of the meeting, shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded
in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but
only with the consent of the chairman, and a demand so withdrawn shall
not be taken to have invalidated the result of a show of hands declared
before the demand was made.

A poll shall be taken at the time and in the manner directed by the
chairman, and he may appoint scrutineers {who need not be members).
The chairman may decide the time and place for the declaration of the
resuft of the poll. The chairman may, having announced his decision,
adjourn or close the relevant meeting. The result of the poll shall be
deemed to be the resolution of that meeting.

In the case of an equality of votes, whether on a show of hands or on a
poll, the chairman shall be entitled to a casting vote in addition to any
other vote he may have.

A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken either forthwith or at such time and place as the
chairman directs, not being more than thirty days after the polt is
demanded. The demand for a poli shali not prevent the continuance of a
meeting for the transaction of any business other than the question on
which the poll was demanded. If a poll is demanded before the
declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been
made.

No notice need be given of a poll not taken forthwith if the time and
place at which it is to be taken are announced at the meeting in respect
of which it is demanded. in any other case, at least seven clear days’
notice shall be given specifying the time and place at which the poll is to
be taken.

Subject to the provisions of the Act, a resolution in writing signed by or
on behalf of each member who would have been entitled to vote upon it
if it had been proposed at a general meeting at which he was present
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shall be as valid and effective as if the same had been passed at a
general meeting of the Company duly convened and held. Any such
resolution in writing may consist of one or more instruments in like form
each signed by or on behalf of one or more members.

Proxies

66

67

68

An instrument appointing a proxy shall be in writing in any usual form or
in any other form which the directors may approve (which may include
provision for two-way voting) and in the case of an individual shall be
signed by the appointor or his duly constituted attorney. A corporation
may execute a form of proxy either under its common seal or under the
hand of a duly authorised officer, attorney or other person authorised to
sign it. The signature on such instrument need not be witnessed. Where
an instrument appointing a proxy is signed on behalf of the appointor by
an attorney, the letter or power of attorney or a duly certified copy
thereof must (failing previous registration with the Company) be lodged
with the instrument of proxy pursuant to the next following article, failing
which the instrument may be treated as invalid. A member may appoint
more than one proxy to attend on the same occasion. An instrument
appointing a proxy which is duly executed and deposited or sent by
facsimile in accordance with these articles shall supersede any such
instrument in respect of the same meeting and the same shares which
shall have been previously so deposited. If the Company proves unable
in the time available to determine from its records which of the two or
more such instruments shall have been deposited last, none of them shall
be valid. Delivery of an instrument of proxy shall not preclude a member
from attending and voting at the meeting or at any adjournment of it.

The instrument appointing a proxy must be deposited at the Office or at
such other place in the United Kingdom, or sent by facsimile to such
facsimile number, as is specified for that purpose in or by way of note to
or in any document accompanying the notice convening the meeting
before the time appointed for holding the meeting or adjourned meeting
or {in the case of a poll taken otherwise than at or on the same day as
the meeting or adjourned meeting) for the taking of the poll at which it is
to be used, and in default shall not be treated as valid unless the
chairman of the meeting agrees otherwise. The instrument shall, unless
the contrary is stated thereon, be valid as well for any adjournment of
the meeting as for the meeting to which it relates. An instrument of
proxy relating to more than one meeting (including any adjournment
thereof) having once been so delivered for the purposes of any meeting
shall not require again to be delivered for the purposes of any subsequent
meeting to which it relates.

An instrument appointing a proxy shall be deemed to include the right to
demand or join in demanding a poll but shall not confer any further right
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to speak at the meeting, except with the permission of the chairman of
the meeting.

VOTES OF MEMBERS

Subiject to any rights or restrictions attached to any shares, on a show of
hands every member who is present in person shall have one vote, and
on a poll every member who is present in person or by proxy shall have
one vote for every share of which he is the holder.

In the case of joint holders of a share the vote of the senior who tenders
a vote whether in person or by proxy shall be accepted to the exclusion
of the votes of the other joint holders, and seniority shall be determined
by the order in which the names of the holders stand in the register of
members.

No member shall have the right to vote at any general meeting or at any
separate meeting of the holders of any class of shares, either in person
or by proxy, in respect of any share held by him unless all amounts
payable by him in respect of that share have been paid.

No objection shall be raised to the qualification of any voter or to the
counting of, or failure to count, any vote, except at the meeting or
adjourned meeting at which the vote objected to is tendered. Subject to
any objection made in due time, every vote counted and not disallowed
at the meeting or adjourned meeting shall be valid and every vote
disallowed or not counted shall be invalid. Any objection made in due
time shall be referred to the chairman whose decision shall be final and
conclusive.

On a poli, votes may be given either personally or by proxy or (in the
case of a corporate member or corporation sole) by a duly authorised
representative. A member entitled to more than one vote need not, if he
votes, use all his votes or cast all the votes he uses the same way. A
proxy need not be a member.

A vote given or poll demanded by a proxy or by the duly authorised
representative of a corporation or corporation sole shall be valid
notwithstanding the previous determination of the authority of the person
voting or demanding a poll, unless notice of the determination was
received by the Company at the Office, or at such other place at which
the instrument of proxy was duly deposited before the commencement
of the meeting or adjourned meeting at which the vote is given or the
poll demanded or (in the case of a poll not taken on the same day as the
meeting or adjourned meeting) the time appointed for taking the poll.
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The instrument appointing a proxy to vote at a meeting shail be deemed
also to confer authority to demand or join in demanding a poli (and for
the purposes of these articles a demand for a poll made by a person as
proxy for a member or as the duly authorised representative of a member
which is a corporation or of a corporation sole shall be the same as a
demand made by the member except that for the purpose of establishing
whether the requirements of article 58 are met, the voting rights which
may be exercised by such person in his capacity as proxy for, or duly
authorised representative of the member, and not the voting rights which
may be exercised by the member himself, shall be taken into account).

INCORPORATED MEMBERS ACTING BY REPRESENTATIVES

Any corporation or corporation sole which is a member of the Company
(in this article the "grantor") may {(by resolution of its directors or other
governing body or by authority given under seal or under hand of any
officer duly authorised by it} authorise such person as it thinks fit to act
as its representative (or representatives) at any meeting of the Company,
or at any separate meeting of the holders of any class of shares. A
person so authorised shall be entitled to exercise the same power on
behalf of the grantor of the authority {in respect of that part of the
grantor's holding to which his authorisation relates, in the case of an
authorisation of more than one person) as the grantor could exercise if it
were an individual member of the Company, and the grantor shall for the
purposes of these articles be deemed to be present in person at any such
meeting if a person so authorised is present.

DIRECTORS

Number of directors

77

Unless otherwise determined by the Company by ordinary resolution the
number of directors (other than alternate directors} shall not be subject to
a maximum but shall not be less than two.

Share gualification

A director shall not be required to hold any shares in the Company by
way of qualification.

The directors shall be entitled to such remuneration as the Company may
by ordinary resolution determine, and, unless the resolution provides
otherwise, the remuneration shall be deemed to accrue from day to day.
The directors may also be paid all reasonable travelling, hotel and other
expenses properly incurred by them in connection with their attendance
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at meetings of the directors or of committees of the directors or general

meetings or separate meetings of the holders of any class of shares or

otherwise in connection with the discharge of their duties as directors.
APPOINTMENT AND RETIREMENT OF DIRECTORS

Executive directors

80  The directors may appoint one or more of their number to the office of
chief executive, managing director or to any other executive office under
the Company and may enter into an agreement or arrangement with any
director for his employment by the Company or for the provision of any
services outside the scope of the ordinary duties of a director. Subject to
the provisions of the Act, any such appointment, agreement or
arrangement may be made for such term, at such remuneration and on
such other conditions as the directors think fit. Any appoint