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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application

for registration of a company

-

Pursuant to section 12{3} of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use  For official use

P o e ey

|

b st b e ply e

* UNITTRADE LIMITED

|, __MARIA SMITH

of _KEMPSON HOUSE, CAMOMILE STREET, LONDON EC3A TAN

do sclemnly and sincerely daclare that | am a {Solicitor engaged in the formation of the company]f

WRIonEeohnowiit and that all the raguirements of the above Act in respect of the registration of the

above company and of mafters precedent and incidental fo it have been complied with,

And ! make this solemn declaration conscientlously beliaving the same to be trire and by virtue of the

proviéions of the Statutory Declarations Act 1835

Declared at 2,
J o Eead 7LD

LYW .

the A

day of 7%

One thousand nina hundred and hw_% h.w

before me

((i’/;bm R, Ur_wa'

A Commissioner for Quths or Nomry Publie or Justics of
the Paace or Salicitor having the powers confarred on a

Commissioner for Oaths,

Declarant to sign balow

Norton Rose
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Canwmnle Sl
londua [T YWY

Tkl 31 280 3410

Fas BE Swx X
Tebow wuan, Y
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- Statement of first directors and
secretary and intended situation

This form shoul! ba complated In black. ot regiﬁteﬁ'ed Ofﬁcﬁ
CN 8\7 { S 3 ‘7? For official uga S)
Compaily name (i full) UNITTRADE LIMITED

Registered office of the company on r-l
RO

incorporation. KEMPSON HOUSE, |

- .

CAMOMILE STREET i

Post town LONDON |

County/Ragilon i
Postcode EC3A TAN. |
If the memorandum Is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ In the box
oppasite and givo the agent's name
and address,
Neme ' !
N ]
e i
Posttown |
County/Reglon o |
Pastcods L i
Number of continuation shests attachad
To whomt should Compenies House -
direct any enquiries abiout the Norton Rose
information shown in this form? Kempson House PO Box 570
Camomile Street London
Fax: (71-588 1181 Postonde EC34 7AN
Telephone  (y71.283 2434 Extension 2522

Page 1




Company Secretary (Seuoe1-5)
Namae *Style/Title
Forenames
S@rname
*Honours etc
- .
Previous forenames
Previous surn;me
Address
Usual residential address must be given,

" in tha case of a corporation, give the
registered or principal office addrass.,

Consent signature

Directors (Senoe1-3)
Please list directors in alphabetical order,

Name *Style/Title
Forenamas
Surname
*Honours otc
Previous forenames
Previous surname
Address
Usual residential address must be g lven,

In the case of 8 corporation, give the
ragistered or principal office address.

Date of birth
Business otcupation

Other dirgatorships

* Voluntary detalls

r-

Page 2 Consent signature

e I
e e NORTON ROSE LIMITED |
- I
i
|
lan] KEMPSON HOUSE o i
_____ CAMOMILE STREET 1
Post town = LONDON |
County/Region ] i
Postcode _ EC3A 7AN | Country ENGLAND |
| consent to act as secretary of the company named on page 1
(Authorised Signatory of Norton Rose Limited)
Signed ,,aon“a S\MID‘-' Date o> '«S5 92
. NORTON ROSELIMITED ... .voorcn
e i
i s e o]
| Ap)| KEMPSON HOUSE o
CAMOMILE STREET o
Pout town  LONLON L o
County/Region g
Postcods RC3ATAN | Country ENGLAND i
gDOE s i | { ] l Nationality i-ﬂﬁ 1
oc! B
oo -
,,,,,,, A

| eansent to set as director of the company namad ou}pug-m i .
(Authorised Signatory of Norton Rose Limited)

Signad /[/[C‘LA“« Sdbub\« Date O 0S5 7L




Plrectors (continued)

(Seectotes 1+ 5) N
Name ‘syiermie | lob] T
Foranemes o L } 1
Surname | __NOROSE LIMITED i A
*Honours etc N
e t e = , -
Previous forenames | |
Previous surname | _ }
Address _AnL_ __ EEMPSON HOUSE J
Usual residential address imust be given. e _CAMOMILE STREET I
in the case of a corporation, give the
registered or principal office address, Posttown LONDGON I
County/ltegion i |
Poitcode EC3A7AN | Country ENGLAND I
Date of birth [ggL:_l 7[_ 1:.LJ..,.,._ Nationality {MA f
Business occupation [;cL ] S - |
Other directorships [Qé] e _
* Voluntary details [ consen ' to act as director of the company named on page 1
{Authorised signatory of Norose Limited)
Consent signature Signod /ua/\‘a. SMU(&- Date o} OS {2

{ -
Doleta if tho form

Alana Stude.
i2 sligned by the

subscribars, Signatura Ef agent on boi_?ail of ol subscribers  Date &3-S 22

[ TE

Signed Daits

Daolate it tha forni
is gignad Evher;f .
agaont on bahalf ¢ ) \
all the subscribers. Signad Dato

All tha subscribers
must sign either Signad Date

porsonally or by a SR
[arson of gersons
authorisad to sign

srompaenieiis et

far them, Lighad Dato
Signed Date
$igne(i| o - Date




VOARY

Private & Confidential

[ SR
- THE COMPANIES ACT 1985 AND 1989
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
or

UNITTRADE LIMITED
1 The name of the Company is "Unitirade Limited".
2 The registered office of the Company will be sitnated in England and

Wales.

3 The objent of the Company is to carry on business as a general

conmmereial company. In particular, but without prejudice 10 the
generality of the foregoing, the Company has the following objects:

(@) (i) To carry on business as general merchants and mercantile agents,
contractors, manufacturers of and merchants and dealers in any
and every kind of article of any deseription and material,
merchants and dealers in raw material of every kind, haulage and
transpurt contractors, warehousemen, wharfingers, ship and barge
owners, ship agents and any other trade or business whatsoever
witich can in the opinion of the Direciors be advantageously
carried on by the Compuny in connection witls ur as angiliary (o
aay of the above businesses or the peneral business of the

Company.




(h)

(¢)

(i)  To carry on all or any of the businesses of manufacturers,
mercantile and other agents, factors, distributors, shippers,
importers, exporters, consignors, buyers and sellers (wholesale
and retail), charterers, shipowners, warehousemen, merchants,
builders, developers of and dealers in commodities, merchandise,
goods and articles of all kinds whether manufactured in whole
or in part or whether grown, cultivated, taken, processed or
produced in any part of the world; to deal in commodities of all
kinds which can conveniently be dealt with in connection with
any of the aforesaid businesses or which may be required by
customers or for persons dealing with the Company; {0 carry on
and execute all kinds of commercial, trading, financial and other
operations; and generally to carry on any other trade or business
whatsoever which may seem to the Directors capable of being
carried on advantageously in connection with the above
businesses, or calculated directly or indirectly to enhance the
value or facilitate the realisation of any of the Company's
property or rights,

To purchase, take on lease or in exchange, hire or otherwise acquire
and hold, for uny estate or interest, and manage any Jands, buildings,
servitudes, easements, rights, privileges, concessions, machinety, plang,
stock-in-trade and any heritable or moveahle real or personal property
of any kind,

To purchase or otherwise aequire, dispose of, protect, extend and
renew any paterits, registered designs, trade murks, and serviee muarks
(whether registered or not) copyright, design right or any similsr
property rights including those subsisting in inventions, cesigis,
drawings, perforinunees, compuer prograns, semi-conductor
topographies, contidential information, business names, goodwill and the
style of presentation of goods or services und applications for

P, Ry S




(d}

(¢)

protection thereof which may seem to the Company capable of being
used+for any of the purposes of the Company, or the acquisition of
which may seem calculated directly or indirectly to benefit the
Company and to use, exercise, develop, receive or grant licences in
respect of or otherwise turn to account any of the same for any
purpose whatsoever, whether manufacturing or otherwise, which the
Company may think calculated directly or indirectly to achieve these
objects.

To form, promote, subsidise and assist companies, syndicates or other

bodies of all kinds and to issue on commission nr otherwise underwrite,

subscribe for and take or guarantee the payment of any dividend or
interest on any shares, stocks, debentures or other capital or securities
or obligations of any such companies, syndicates or pther bodies, and
to pay or provide for brokerage commission and underwriting in
respect of any such issue,

To enter into partnerships or into any arrangement for sharimg profits,
union of interests, en-operation or otherwise with any person or
company Jur the purpose of carrying on business within any of the
objects of the Company.

To carry on any other business which may seem 10 the Company
capable of being econveniently curried on in connaction with the above
or caleulated directly or indirectly to enhance the value of or render
profitable uny of the Compuny's property or rights,

'To purchase or otherwise sequire and vndertake all or sy part of the
business, ptoperty, liubilities and transuctions of any person, body or
company catrying on any business witich this Company is authorised to
carry o, or possessed uf property, assets or rights suitable {or any of
the objects of the Company,



(h)

(i)

()

(k)

(1

To gdevelop, work, improve, manage, lease, mortgage, charge, pledge,
turn to account or otherwise deal with all or any part of the property,
assets or rights of the Company, to surrender or accept surrender of
any lease or tenancy or rights, and to sell or deal with the property,
assets, business, rights or undertaking of the Corpany, or any part
thereof, and on such terms and for such consideration as the Company
may think fit, and including for cash or shares, debentures or securities
of any other company,

To build, construct, erect, maintain, alter, replace or remove any
buildings, works, offices, erections, plant, machinery, tools, equipment
or otherwise as may seem desirable for any of the businesses »r in the
interests of the Company, and to manufacture, buy, sell, Jease or
otherwise acquire and generally deal in any plant, tpols, machinery,
goods or things of any deseription which may be conveniently deatt
with in connection with any of the Companys objects,

To manage and conduct the affairs of any companies, firms, bodies and
persons carrying on business of any kind whatsoever, and in any part of
the world,

To enter into, carry on and participate in financial (ransactions and
dealings und operations of all kinds and 1o take any steps wisich may
be considered expedient for carrying into effect sueh transuelions,
dealings and operations icluding, without prejudice 1o the generatity of
the foregoing, borrowing and lending money »~¢ eitering into contracts
and arrangementy of ull kinds,

To borrow or raise money in such manner as the Company shall think
fit and in particulur by the issue (whether av par or a1 a premimm or
discount and for such consideration a8 the Company may think fit) of



(m)

(n)

(0)

bonds, debentures or debenture stock (payable to bearer or otherwise),
mastgages or charges, shares or other securities, perpetual or otherwise,
and, if the Company thinks fit, charged upon all or any of the
Company's property (both present and future) and undertaking
including its uncalled capital and further, if so thought fit, convertible
into any stock or shares or securities of the Company or any other
company, and collaterally or further to secure any obligations of the
Company by a trust deed or other assurance or pledge.

To guarantee or otherwise support or secure, either with or without the
Company receiving any consideration or advantage and whether by
personal covenant or by mortgaging or charging all or part of the
undertaking, property, assets and rights present and future and vncalled
capital of the Company or by both such methods or by any other
means whatsoever, the Jiabilities and obligations of and the payment of
any moneys whatsoever (including but nol Jlimited 10 capita), principal,
premiums, interest, dividends, costs and expenses on any stocks, shares
or securities) by any person, firm or company whaisoever including b
not limited to any company which is for the time being the holding
company or 4 subsidiary (both as defined by section 736 Companies
Act 1985) of the Company or of the Company's holding company or i
controlled by the same person or persons as control the Company or is
otherwise associated with the Compaay in its business.

To grant indemnities of every deseription and 1o undertake obligations
of every deseription,

To make, draw, neeept, exchange, endorse, negotiate, excoule and issue
promissory notes, bills of exchange © wr r negotiable indtroments or
payment orders and to receive mone, »n deposit or loan,




{p)

(4)

(r)

{5}

-6 -

To pay all or any expenses incurred in connection with the formation
and peomvtion and incorporation of the Company and to pay
commission 10 and remunerate any person or company for services
rendered in underwriting or placing, or assisting to underwrite or place,
any of the shares in the Company's capital or any debentures or other
securities of the Company, or in or about the formation or promotion
of the Company or the conduct of its business.

To pay for any property or rights acquired by the Company in such
manner as the Company may think fit, including payment either in cash
or {ully or partly paid-up shares with or withont preferred or deferred
rights in respect of dividend or repayment of capital or otherwise, or
by any securities which the Company has power 10 issue, or partly in
one mode and partly in another and generally on such serms as the
Company may delermine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company in such manner as the
Company may think {it, including payment either o cash, by
instalments or otherwise, or in fully or pastly paid-up shares of any
eompinty or eorporition, with or withowt deferred or prefenved nights in
respect of dividend or sepayment of capital or atherwise, or in
debentures or motgage debentures ur debenture stock, mongages or
ather securftics of any compuny or conporation, or panly in one mode
and purtly in another, and generudly on such terms a8 the Company
iy determine,

While the Compuany remains o private company, and subject to the
provisions of the Companies Act J9R5, g

{i) remunerate or undettake 1o remunerate any person, fiom or
compigy rendering services to the Company, whether by cash



(1)

{u)

fw)

payment or by the allotment to him it or them of shares or
- securities of the Company credited as paid in full or in part or
otherwise; and

(i)  give financial assistance (within the meaning of section 152{i; a)
Companies Act 1985).

To make loans or donations, either in cash or of other assets, to or
enter into any arrangements whatsoever for the benefit of such persons
and in such cases whatsoever as the Company may think directly or
indirectly conducive 10 any of its objects or otherwise expedient,

To distribute among the membess in specie any property of the
Company or any proceeds of sale, disposal or realisation 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 heing reguired hy law,

To subseribe for, purchase or otherwise acquire, take, hold, or sell any
shares or stock, bonds, debentures or debenture stock, or other
securities ov obligations of any person, firn, gos rnment or ofher
authority or issuer {isdudisg any subsidiary of the Company) and to
invest, deual with or Temd any of the moneys of the Company in such
maniter, with or withoat seenrity and on such werms as the Company
may think {it,

To amalgamate with any other company either shose objects ane or
include objects similar to Unne of the Comnany or which i possessed
of property, dssets or niphts ctable for any of fhe putposes of the
Company and ot any lers whatsoever,




(x)

()

(2)

(el

To procure the Company or any branch or representative of it to be
registered or recognised in any country or place abroad or with any
applicable regulatory authority.

To obtain any provisional or other order or Act of Parliament of the
United Kingdom or of the legislature of any other State or jurisdiction
for enabling the Company to carry any of its objects into effect, or for
effecting any modifications to the Company's constitution, or for any
other purpose which may seem expedient, and 1o oppose or make
representations in connection with any proceeding, proposal or
application which may seem caleulated, directly or indirectly, to
prejudice the Company's interests,

To appoint any person or persons, finm or firms, company or
companies to be the attorney or agent of the Company and to act as
agemts, managers, Seeretaries, contractors or in similar capacity,

‘To insure the life of any person who may, dn the opinion of the
Company, be of value to the Compuny as having or holding for the
Company interests, goodwill or iniluence or other asseis and o pay she
pretiums on such insurance,

To estublish and smamam or procure the ewtablishment and
muintenanice of contribitory or non=conttibutory pension or
wuperantuation funds for the benefit of the persons relenred 10 below,
o grent emoluments, pensions, allowances, donations, gratuities, Joans
and bonuses o such petsony and 1o make pavments {or or towarnds
inmurunee o the life or lives of sueh persons; 10 evtablish, subsidise,
sabiseribe 2o or otiierwise support any institntion, dssociation, sockety,
club, other estallishment, or fund, the support of which may, in the
opinion of the Company, be caleulated diteetly or indirectly 1o benefig
the Company or uty such persons, ur may be connected with any place



fug)

where the Company carries on business; to institute and maintain any
institation, association, society, club or other establishment or
profit-sharing scheme, share incentive scheme or employees' share
scheme calculated to advance the interests of the Company or to
benefit such persons; to institute and maintain or assist in the
institution or maintenance of any scheme calculated to promote the
purchase of holding of shares of or securities in the Company by the
public, any section thereof or such persons; and, subject to the
provisions of the Act, to lend money or make payments to, or
guarantee or give an indemnity in respect of, or to give any financial
or other assistance to, any such persons or trusiees on their behalf or
any other person, for the purposes of, or to facilitate the instiution or
maintenance of, any such schemes; 10 join, participate in and subsidise
or assist any association of employers or employees or any trade
association; and 1o subseribe or guarantee money for charitable or
benevolent abjects or for any publie, general or useful objeet or for any
exhibition; the said persons are any persons who are or were at any
time in the employment or service of the Company or of any of its
businesses or of any company which was or is for the time being the
holding company or & subsidiary {(both as defined by sceldon 736
Compatties Act 1985) of the Company or of the Company's holding
company of is oflierwise assoeiated with dhe Company or any of it
bsusinesses or who are or were ot any ume directors or officers of the
Company ot of such other enmpany or business as adoresald, or bolding
or who hold or who held any sularied employment or office in ghe
Compuany or sueh other compuny or Dusiness, and the Tamilies
(including fotinet spouses) of them or gy person wha ds oF was
dependant on them,

To purehiase and maintain insurance 1or the benefit of &y persins wi
are or were at any time ditectors, niticers or employees of e
Company ot any other company which is o subsidiary or subsidiary



(ad)

(ae)

(af)

- 10 -

undertaking of the Company or in which the Company has any interest,
whetker direct or indirect, or who are or were at any time trustees of
any pension fund in which any employee of the Company or of any
other such company or subsidiary undertaking are of have been
interested indemnifying such persons against liability for negligence,
default, breach of duty or breach of trust or any other liabilities which
may be lawfully insured against.

To take, make, execute, enter into, commence, carry on, prosecute or
defend all steps, claims, demands, contracts, agreements, negotiations,
legal and other proceedings, compromises, arrangements and schemes,
and to do all other acts, matters and things which shall at any time
appear conducive or expedient for the advantage or protection of the
Company.

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

To do all such acts or things as are incidental or conducive to the
attainment of the above objects or any of them.

It is hereby declared that:

(i) the word "company” in this Clause, except where used in
reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
not incorporated, and whether domiciled in the United Kingdom
or elsewhere, and whether now existing or hercafier to be

formed: and




- 17 -

(i)  the objects set forth in each sub-clause of this Clause shall not
- be-restrictively corstrued, but the widest interpretation shall be

given thereto and they shall not, except where the context
expressly so requires, be in any way limited or restricted by
application of the ejusdem generis rule or by reference to or
inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or by the
name of the Company; none of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall
be deemed subsidiary or ancillary to the objects +: powers
mentioned in any other sub-clause, but the Company shall have
full power to exercise all or any of the objects conferred by and
provided in each of the said sub-clauses as if each sub-clause
contained the objects of a separate company.

4 The liability of the members is limited.

3 The share capital of the Company is £100 divided jnto 100 Ordinary
Shares of £1 each,



We, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance
of this Memorandum of Association and we respectively agree to take
the number of shares in the capital of the Company set opposite our
respective names,

Number of
Shares taken
by each
NAMES, ADDRESSES AND DESCRIPTIONS Subscriber
OF SUBSCRIBERS (in words)
Norton Rose Limited. One
Kempson House,
P.O.Box 570,
Camomile Street
London EC3A 7AN. Alaia Saudn
Norose Limited One

Kempsaon House,

P.O.Box 570, :
Camomile Street /(/(Q/(q M\

London EC3A 7AN

DATED this .2 M., 1092

WITNESS to the above Signatures:

s, el lem Duran COLETT

<empson ouse,
P.O.Box 570,
Camomile Street,
London EC3A 7AN,

Solicitor's Clerk.

CEDAFISAIIZO0 MEMTRADES2
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THE COMPANIES ACT 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

UNITTRADE LIMITED

1 Preliminarg
1.1 In these Articles:

"the Act" means the Companies Act 1985 (as amended),

"T'able A" means Table A in the Compunies {Tables A 1o F) Regulations
1985 as amended by the Companies (Tables A to F) {Amendment)
Regulations 1985, References to regulations are 1o regulations in Tabie
Al

"the Statutes” means the Act and any statutory modification or re-
enactment thereof for the time being in {force and every other Act for the
time being in foree coneerning companies and affecting the Company.



1.2

13

2.1

22

23

Subject as hereinafter provided, the reguladons contained in Table A
shall gpply to the Company.

Regulations 24, 38, 39, 73 to 78 inclusive, 87 and 118 shail not apply
to the Compang, but the Articles hereinafter contained and the
remaining regulations of Table A, subject to the modifications
hereinafter expressed, shall constitute the regulations of the Company.

Shares

The share capital of the Company is £100 divided into 100 Ordinary
Shares of £1 each,

Subject to the provisions of Article 2.4 and to any directions which may
be given by the Company in general meeting, the Directors may
unconditionally exercise the power of the Company to allot relevant
securities (within the meaning of section 80(2) of the Act) and without
prejudice 1o the generality of the foregoing any shares unissued at the
date of incorporation of the Company and any shares hereafter created
shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons
(including the Directors themselves) on such terms and at such times
as they may think proper, provided that no shares shall be issued at a
discount,

The maximum nominal amount of share capital which or in respect of
which the Directors may allot, grant options or subscription or
conversion rights, create, deal or otherwise dispose of in accordance
with this Article shall be £100 or such other amount as shall be
authorised by the Company in general meeting.



2.4

2.5

2.6

3.1

The authority conferred on the Directors by Articles 2.2 and 2.3 shall
expirg on the day preceding the fifth anmiversary of the date of
incorporation of the Company,

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

Subject to the provisions of the Act any share may, with the sanction
of a Special Resolution, be issued on the terms that it is, or at the
option of the Company or of the holder of such share is liable, to be
redeemed. The date on or by which, or dates between which, the
share is to be or may be redeemed shall be fixed by the Directors
before the share is issued and the amount payable on redemption of
such share shall be such amount as is specified in the Special
Resolution sanctioning its issue,

Lien

The lien conferred by regulation 8 shall apply to:

(a)  all shares of the Company whether fully paid or not;

(b)  to all shares registered in the name of any person indebied or
under liability to the Company whether he be the sole registered

holder thereof or one of several joint kolders;

and shall be for all indebtedness or other liability to the Company of
any metnber,

Regulation 8 shall be modified aceordingly.



4.1

5.1

52

Transfer of shares

- .
The Directors may, in their absolute discretion and without assigning
any reason, decline to register any transfer of any share, whether or
not it is a fully, paid share,

General meetings

The words "seven weeks" shall be substituted for the words "eight
weeks" in regulation 37,

An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or an elective resolution or 2
resolution appointing a person as a Director shall be called by at least
21 clear days’ notice. All other extraordinary general meetings shall be
called by at least 14 days’ notice but a general meeting, other than one
called for the passing of an elective resolution, may be called by
shorter notice if it is so agreed:

(2) in the case of an annual general meeting, by 2l the members
entitled to attend and vote thereat; and

(b) in the case of any other meeting, by 8 majority in number of
the members having a right 10 attend and vote being a moajority
together holding not less than 95 per cent. in nominal value of
the shares giving that right or such lesser percentage, nor being
less than 90 per cent, a8 may be specified in or pursnant 1o any
elective resolution passed by the Company.

‘The notice shall spacify the time and place of the meernng, the general
nature of the business to be transacted and the terms of any resolution

[ I




3.3

5.4

5.5

5.6

to be proposed at it and, in the case of an annual general meeting,
shall specify the meeting as such.

Subject to the provisions of these Articles and to any restrictions
imposed on any shares, the notice shall be given to all members, to all
persons entitled to a share in consequence of the death or bankruptcy
of a member and to the Directors and the auditors.

Regulation 41 shall be modified by the insertion at the end of that
regulation of the following sentence: "If at the adjourned meeting a
quorum is not present within half an hour from the time appointed for
the meeting, the meeting shall be dissolyed.”,

A poll may be demanded at any general mesting by the Chairman or
by any member present in person or by proxv and entitled to vote.
Regulation 46 shall be modified accordingly.

A resolution in writing in accordance with regulation 53 shall be
deemed to have been duly executed on behalf of 2 corporation if
signed by one of its directors or its secretary, In the case of a share
held by joint holders the sigoature of any one of them on behglf of all
such joint holders shall be sufficient for the purposes of that repulation.
The Directors shall cause a record of ench resolution in writing, and of
the signatures 1o it, to be entered in a book in the same way 23
minutes of proceedings of a general meeting of the Company and to

be stigned by a Director or the seeretary of the Company.

Before a resolution in writing is executed, the Company, o it is
required by section 3818 of the Act to do so:

()  shu'l send & copy of the proposed resolution ¢o the suditors; and

L



3.7

6.1

7.1

(b)  shall ensure that the resolution is not passed unless eitber it has
Ieceived the auditors’ notification in the terms of
section 381B(3)(a) of ihe Act or the period for giving a notice
under section 381B(2) has expired without any notice having
been giv_c;n to the Company by the auditors in accordance with
that sub-section.

A proxy shall be entitled to vote on a show of hands and
regulation 54 shall be modified accordingly.

Directors
The first Directors shall be appointed in writing by completion of the
statement required to be delivered for registration by section 10 of the

Act,

Powers and duties of Directors

Subject to the provisions of the Siatutes, a2 Director may be interested
directly or indirectly in any coniract Or arrangement or in any proposed
contract or arrangement with the Company or with any other company
in which the Company may be interested and be may hold and be
ramunerated in respect of any office or place of profit {other than the
office of auditor of the Company or any subsidincy theronf) under the
Compuny or any such other company and he or any firm of which he
is 4 member may act in 2 professional capacity for the Compasy or
any such other company and be remunerated therefor. Notwithstaoding
hig interest u Director may voie on any matter in which he 125
interested and be included for the purpose of 4 quotam at any mestiog
at which the sume is considered and bhe snay retain foe his owa benelit
all profits and advantages aceruing to him, Regulation 94 shall be
madified accordingly. -
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8.1

8.2

8.3

The Directors may exercise ail the powers of the Company contained
i Clause 3.(ab) of the'Memorandum of Association of the Compaay.

Appointment, removal and disqualificaiion of Directoxs

Without prejudice to the powers of the Company under section 303 of
the Act to remeve a Director by Ordinary Resolution, the bolder or
holders for the time being of more than one half of the issned
Ordinary Shares of the Company shall have the power from time to
time and at any time to appoint any person or persons as a Director
or Directors and to remove from office any Director howsoever
appoinied. Any such appointment or removal shall be effected by an
instrument in writing signed by the member or members making the
same or in the case of a member being a corporation signed on its
behalf by one of its directors or its secretary and shall take effect upon
lodgment at the registered offiee of the Company.

The office of a Director shall be vacated if he is removed fom office
under Article 8.1, Regulation 81 shall be modified accordingly.

Unless and until otherwise determined by the Company by Ordivary
Resolution, either generally or in any particular case, no Dirsctor shall
vacate or be required to vacite his office as a Direcior on or by
reason of hiy attaining or having atiained the age of 70, and any
persor propesed to be appointed a Direcior shall be capable of being
appointed as o Director notwithstanding that he bus atiained the age of
70, witd no speeial notice need be given of any resviution for the
appomntment as a Director of a person who shall have atisined the age
of 70, and it shall not be necessary 1o give 1o the members notioe of
the age of uny Director or person proposed to be appointed as sach,
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10.1

10.2

10.3

Rotation of Directors

- b

The Directors shall not be liable to retire by rotation, and accordingly
the second and third sentences of regulation 79 shall be deleted.

Alternate Directors

Any appointment or removal of an alternate Director made under
Table A shall be delivered at the registered office of the Company. In
regulation 65 the words "approved by resolution of the directors and”
shall be deleted,

If his appointor is for the time being absent from the United Kingdom
or otherwise not available the signature of an alternate Director to any
regolution in writing of the Directors shall be as effective as the
signature of his appoin:or. An alternate Director shall be deemed to
be a Director for the purpose (inter alia) of signing instruments to
which the seal is affixed; and regulation 101 shall be modified
accordingly.

An alternate Director shall be entitled to contract and be interested in
and benefit from contraets or arrangements with the Company and to
be repaid expenses and to be indemniffed to the same extent mutatis
mutandis a8 if he were a Director, but he shall not be entited 1o
receive from the Company in respeet of his sppointment as aliernase
Director uny remuneration, except only such part {if sny) of the
remuneration otherwise payable to his appointor as such appointor may
bv notive in writing to the Company from time 10 time direet,
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111

112

11.3

12

12,1

te

Proceedings of Directors

-

Any Director or member of a committee of the Directors may
participate in a meeting of the Directors or such committee by means
of conference telephone or similar communications equipment whereby
all persons participating in the meeting can hear each other and
participation L. * ‘1eeting in this manoer shall be deemed to constitute
presence in perswu at such meeting,

The following sentence shall be inserted after the first sentence of
regulation 72: "Any comumttee shall huve power unless the Directors
direct otherwise to co-opt as a member or members of the committee
[for any specific purpose] auy person or persons although not being a
Director of the Company.”,

For a signed resolution under regulation 93 to be effective it shall not
be necessary for it to be signed by a Director who is prohibited by the
Articles or by law from voting thereon. Repgulation 93 shall be
modified accordingly.

Official seal for use abroad

If the Company has a seal, it shall only be used with the authority of
the Directors or a commitiee of the Direetors, The Directors may
determirne who shall sign any instrument to which the seal is affived
and unless otherwise so determined it shall be signed by a Director
and by the seeretary or second Direetor, The oblization vader
regulition 6 reluting to the sealing of share cenificares shall apply only
if the Company hus a seal.

If the Compuny has 2 common sezl, the Company may dlso have an
official seul for use avrvud wnder thae provisions of the Act, whene and

et o a W Teioa-— = __
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as the Directors shall determine, and the Company may by writing
under the common seal appoint any agents or agent, committees or
committee abroad to be the duly authorised agents of the Company,
for the purpose of affixing and using such official seal, and may impose
such restrictions on the use thereof as may be thought fit. Wherever in
these Articles reference is made to the common seal of the Company,
the reference shall, when and so far as may be applicable, be deemed
to include any such official seal as aforesaid.

Notices

Every Director of the Company and every alternate Director shall be
entitled to receive notices of general meetings (at his usual address or
such other address as he may notify to the Company) in addition to
the persons so entitled under the Statutes. The third sentence of
regulation 112 shall be deleted.

Any notice required by these Articles to be given by the Company may
be given by any visible form on paper, including telex, facsimile and
electronic mail, and 2 notice commuricnied by such forms of
immediate transmission shall be deemed to be given at the fime it i
transmitted to the person to whom it is addressed. Regulations 111
and 112 shall be amended accordingly.

Indemnity

Subject to the provisions of, and so Tar as may be consistent wish the
Statutes, hut without prejudies 1o any indemnity to which a Director
may be otherwise entitled, every Director, auditor, secretury or other
officer of the Compuny shall ba entitled to be indemnified by the
Compaity against all costs ehatges losses expenses and liabilities
incurred by i in the execation and/or discharge of his duties andjor
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the exercise of his powers and/or otherwise in relation to or in
connection thh his duties powers or office including (without prejudice
to the generahty of the foregoing) any liability incurred by him in
defending any proceedings, civil or criminal, which relate to anything
dene or omitted or alleged to have been done or omitted by him s an
officer or \‘.-mpioyee of the Company and in which judgment is giver: in
his favour (or the proceedings are otherwise disposed of without aﬁy
finding or admission of any material breach of duty on his part) or in
which he is asguitted or in connection with any application under any
statute for relief from liability in respect of any such act or omission in
which relief is granted to him by the Court.

Miscellaneous previsions where materiai overseas interests exist

Table A shall be further modified as follows:

(2)  in regulation 37 the words "within the United Kingdom® shall be
deleted;

{b) in regulation 66 the second sentence shall be deleted;
{(¢)  in regulation 88 the third sentence shall be deleted:

(d) in regulation 112 the words "{or at such other address, whether
within or outside the United Kingdom, as he may supply to the
Company for that purpose)” shall be inserted after “registered
address”; and

{e) regulation 116 shall be modified by the substitution of the words
"at the address, if uny, whether within or cutside the United
Kingdom" for (he words "the address, if any, within the United
Kingdom®, -
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Norton Rose Limited
Kempson House,
P.O.Box 570,

Camomile Street, ,! o S 5

London EC3A 7AN. /

Norose Limited
Kempson House,
P.O.B A -
ox 570 /UMA S \/W‘l\’\
Camomile Street,
London EC3A 7AN.

DATED this Fo.Me, 1992

WITNESS to the above signatures:

- Colouth

enavas Yeiddsnidiang

Kempson House, Sudhw (BAETT
P.O.Box 570,

Camomile Street,
London EC3A YAN.

Salicitor's Clerk,
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2715398

| hereby certify that

UNITTRADE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 18 MAY 1992

24
F li;}ﬂm "
P, HEUAN

an authorised officer
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