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PANTHERPOINT LIMITED

At an axtraordinary general meeting of the Company held at Royex House,
Aldermanbury Square, London EC2V 7LD on TS“" 3 a~Q 1392 the follewing
resolutions was passed as a apacial raesoluticn. ‘H:EB

SPECIAL RESONTION

THAT the memorandum of awsociation of tha Company be altered by the adoption
of a new clause 3(A) In the form of the annexed draft, initialled by the
Chaiiman fcr the purpose of identification, in substitution for existing
olause 3(A).
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THE COMPANILS ACTS 1985 and 1389

COMPANY LIMITED BY SHARES

MEMCRANDUM AND ARTICLES OF ASSOCIATION
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MANWEB ENERGY CONSULTANTS LIMITED

CLIFFORD CHANCE
ROYEX HOUSE EN
ALDERMANBURY SQUARF 5,
LONDON EC2V 7LD A

TEL: 071 600 0808
FRX: 071 726 8561

REF: PSD/NJIK/M1495/0402/RwM




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2721712

The Registrar of Companies for England ard Wales hereby certifies that

PANTHERPOINT LIMITED

having by special resolution changed its name, is now incorporated
under the name of

VMANWEB ENERGY COMSULTANTS LIMITED

Given at Companies House, London, the 3rd July 1992

C.ar?/,Ji

¢ FRIEND
For The Registrar Of Companias

©

COMPAINIFS HOUSE




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No, 2721712

| hereby certify that

PANTHERPOINT LIMITED

is this day incorporated under the Companiss Act 1985

as a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

S

MRS, L. PARRY

Cardiff the 9 JUNE 1992

an authorised officer
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HMEMORANDUM OF ASSQCIATION
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MARWEE ENERGY CONSULTANTS LIMITED®

1. Tre Company's namc¢ 1s "MANWEB ENERGY CONSULTANTS LIMITED®.»

4. Tne Company's ragisturod office is to be situated in England and Walas.
3. The Company's objects are.

(A) (i) To carry on busines:c as management, financial, technical,

industrial, ergineering, energy and environmantal consultants; to
act ams advisers to any individual, firm, organisaiion, company,
corporeation, public beody, government department, agsncy nr othar
authLority in connection with all aspects of management, energy
efficiency, ensrgy utllisation, cost managament (includy - ; but
not limited to enerqy, water and telecommunications cosic:,
organisation arnd =methed, control, planning, marketing and
statistice; to provide taechnical assistance in connar “1cn with
any trade or busineas; to provide data processing, computer,
costing and accounting services and genaerally act as conaultants
in relation to electricity and all other forms of energy and
products or services asscciated thaerawith.

{ii) 7To caryy on all or any of the busineases of dealiny in all forms
of enargy and of promoting and managing prejects for the
conservation and efficient use of all forms of energy and of
constructing, designing, supplying and dealing in products or
sexrvices associated therewith.

{B) To carry on any other trade or business whatsoaver which can in the
opinion of the directors be advantagsously carried on by the Company in
connaction with or as ancillary to any of the busineases ¢f tha
Company.

(<) To buy, sell, menufacture, rspair, alter, improve, manipulatas, prepaie
for market, let ca hire, and generally deal in all kinds of plant,
machinery, apparatus, tools, utenails, materials, produce, subatances,
articles and things for the purpose of any of the businesses spacified
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The name of the Company was changed by a Special Remolutien pasused en
s 1992,




(F)

(G)

(H)

(1)

()

(K}

herein, or which are likely to be required by customers ©r oYuel
persons having, ov ahcut to have, dealinga with the Cempany.

To busld, construect, maintaln, alter, enlarge, pull down and rennHve or
raplace any bulldings, shops, factories, offices, works, machuinery,
enginas and to clear sites for the sarme or v Join with any person,
£:rm or corpany in doing apy of the things aforesaid and to work,
manage and control the same or join with others 1n mo dowing,

To snter into cortracts, agresements and arrangemsiats with any other
company for the cariying out by such other covpany on behalf of tha
Company of any of the cbjects for which the Company is formed,

To acguire, Jndertake and carry on the whole or any part of the
business, property and liabilities of any perssn or company cariying on
any business which may in the opinion of the directors be capabls of
being conveniently carried on or calculatad directly or indirectly teo
enhance the value of or render profitable any of the Company's property
or rights, or any property suitable for the purposas of the Company.

To snter into any arrangaments with any govarnment or authority
national, international, auprems, municipal, local or otherwise, that
may in the opinion of the d.ractors be conducive toc the Company's
objects or any of them, and to obtain from any such government or
authority any rights, privileges, and concassions which in the opinion
of the diraectors is deairable, a:id to carry cut, exercise and comply
with any such arrangementa, cichts, privileges and concessions.

To apply for, or join in applying for, purchase or by other means
acquire and protect, prolonyg and renaew, whether in tha United Kingdom
or elsewhsra any patents, patent rights, brevets d’invention, licences,
wac et processes, trade marks, reglstered designs, protections,
concessions and the like, and to use and turn to account and to
rmanufacture under or grant licences or privileges in respect of the
same, and to expand monsy in sxperimenting and testing and making
researches, and in improving or zeeking to improve any patenta,
inventiovns or rights which the Company may acquire or propose to
acquirae.

To y:quire an interest in, amalgamate with or aenter into partnership or
into any arrangament for the sharing of profits, union of intarests,
co-operation, joi.t adventure, reciprocal concession, or otherwisa with
agy company, or with any employeaes of the Company. And t» lend money
to, juarantea the contracts of, or otherwise assist any such company,
and {0 take or otherwise acquire shares or securities of any such
company, and to sell, hold, re-issue, with or without guarantes, or
otherwise deal with the sama,

To lend money to, to subsidise and assist any persons or companies and
to act as agents for the collection, seceipt or paymant of monay and
geanerally to act as agents or brokers for and render servicas to any
corpany, and to undertake and perform sub-contracts.

To snter into any guarantee, contract of indemnity or suretyship and in
periicular {(without prejudice to the generality of the foregoing) to
guacantes or othecwise provide security for, with or without the
Company receiving any consideraticn thexrefor or advantage therefrem,
directly or indirectly, by perscnal covenant or by mortgage, charge o
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{(R)

savn over all or any pazt of the undertaking, property and assats
premen. and future and uncalled capital of the Company or oy any othe:
neans whatscever, the performance of tha ohligations and the payment of
any moneys (inzludieg but not limited to capital or principal,
premiums, dividends or irnterest, commlssions, charges, discocant and any
costs Or sxpesnses relating thereto whether on any s*ocks, shares or
ascurities or 1n any other manner whatssever; by any ccmpany, f.rm or
person including but pot limited to any company which i1s for the tire
baing the Company’s heolding corpany or a subsidiary of the €ompany each
as defined by Section 736 of the Companies Act 198% or of the (cmpany’s
holding company as so defined or any company, fairm or perscun who 1s for
the tims being a mamber or otherwise has any interest in the Company or
is associated with the Company in auy business or venture, or any other
person firm or company whatscevar. For the purposes of this

paragraph {(K) "guarantee” shall be construed so as to include any other
obligation howsoaver described to pay, satisfy, provide funds (whather
by advance of monay the purchase of or the subscription of sharas er
other sacurities, the purchaaa of assats or saervices, or othsrvwise) for
the payment or satisfaction of, or to indemnify ageinst the
conseguances of defaulf in the payment of or ctherwise be responsible
for any indebtedness of any other company firm or person.

To promote, finance or assist any company for the purposa of acquiring
a3l or any of the property, rights or undertaking or assuming the
liabilities of the Ccmpany, or for any other purpose which may be in
the opinion of the directors diractly or indirectly calculated to
benefit tha Company, and to place or guarantee the placing of,
underwrita, subscrilie for, or ctherwisa acquire all or any part of the
shares or securitias of such company as aforesaid.

To pay ocut of the funds of the Company all or any expenses which the
Company may lawfully pay of or incidental to the formation,
registration, prometion +::2 zdvertising of or raising wmoney for the
Comoany, and the issw: .3f _e capital including thosa :ncurred in
connection with the advertising or offering the same for sale os
subscription, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting or procuring the
underwriting of shares or other securities.

To remunsrate any permson, firm or company rendering service to the
Corpany whether by cash payment or by tha allotment to him or them of
shares or securities of tha Company cradited as fully paid up in ful?
or in part or otharwise.

Generally to purchase, take on leasa or exchange, hire, or otherwise
acquire any real or personal property and any rights or privileges over
or in respect theraof,.

To receive money on deposit upon such terms as the directeors of the
Company may approve.

Tw invest and deal with ths moneys of the Company in such manner as may
from time to time be determined by the directors.

To lend money or give credit with or witheut securaity, but not to carxy
on the businses of a registsred monay lender.
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o Porrow O ralse or secure the payment of mones 1o sdoch rauner as tre
Dirertors shall approve and o particular by thr issue of depenrdres o1
debenturs stock, perpetual or ctherwise charges upon all or any of the
Coxpany’s property (both present and future), including :ts upcalled
capital, and f£o purchase, redeem or pay off any sach securitios,

To remunerate any company for services rendered or to be readered, in
placing, ov assisting to placa, or guaranteeing the placing or
procuring the underwrating of any of the shares or debentures, or other
securitieas of the Company cr of any company in which this Company nay
ba interested or propose to be interested, or in or about the conduct
of the businesma of the Company, whether by cash paymeut or by the
allotment of mhares, or sacurities of tha Company credited as paid up
in full or in part, or otherwise.

To subscriba for either abuolutely or conditionally or otherwisa
acquirs and hold shares, stocks, debentures, debenture xtock or other
obligations of any other company and to co-ordinate, financs and manage
the business and cperation of any ¢ompany in which the Company holds
any such interest.

To draw, make, accept, sndorse, discount, executs and issue promissory
notes, bills of exchange, bills of lading, warrants, debantures and
nthar nagotiable or transferable instruments.

To swll, lease, exchange, let on hire, or dispose of any real or
parsonal property or the undertaking of the Company, or any paxt or
parts tharwof, for such consideration as the directors shall approve,
and, in particular, for shares whether fully or partly paid up,
debantures or securitias of any other company, whether or not having
objects altogether, or in part, similar to those of the Company, and to
hold and retain any shares, debentures or securities so acquired, and
to improve, manage, develop, sell, exchange, lease, mortgage, dispose
of, grant options over or turn to account or otherwise deal with all or
any part of the proparty or rights of thae Company.

To adopt such means of making known the businesses and products of the
Company as may in the opinion of the directors seem expediaent, and in
particular by advertising in tha press, by circulars, by purchase and
exhibition of works of art or interaest, by publication of books and
periocdicals, and by granting prizes, rewards and donations.

To support, subscribe or contribute to any charitable or public object
or any imnstitution, socisty or club which may be for the bunefit of the
Company or its directors, officers or amployees, or the diractors,
officers and smployees of its predecassors in buxziness or of any
subsidiary, allied or associated company, or which may be connacted
with any town or placs whare the Company carries on business and to
subsidise or azsist any agsociation of axployers or employeas or any
trade mmsociation. To grant pensions, gratuities, annuities ox
eharitable aid and generally to provide advantages, facilities and
sarvices teo any person (including any directors or former directors)
who may have served the Company or its predecessors in business or any
subsidiery, allied or asmsciated company or to the wives, childien or
other dapendants or relativas of such perscns, to make advance
provimion for the payment of such pensions, gratuities or annuities as
aforeraid by oatablishing or acceding to such trusts schaemes or
arrangementa {whether or not capable of approval by the Commissicnexs
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cf Inlapd Fevr.: @ under any resevant @ -gislaticn £0r the time allg <0
forcae) am may seem expadient, o appa Nt Lrucvtees Or O art as tpustae
of any such schemes or arrangerents, and o make payrents towards
insurance £or the benefit of such persmcas or to their wives, <l.:diew,
af other dependanta or relat.ives.

To establish and contyribute to any acheme for the purchase ox
subscription by trustees of anares 1in the Company to be held for the
banefit of ths employees of the Company or any subsidiary, aillied or
assnciated company, and to lend money to such emplcyees or to trustees
on their behalf to snable them to purchase or pubscrikbe for shares :n
the Company and to formulate and carry into aifect any scheme for
shiaring the profits of the Company with employees or any of them.

To apply for, promote and obtain any Act of Parliament, order or
liceance of the Department of Trade and Industry or other authority for
enabling the Company to carry any of its objects intc effoct or fer
effecting any modifications of the Company'’s constitution or for any
other purposas which may in the opinion of the directors seem
eaxpedient, and to oppose any proceedings or applications which may :@n
the opinion of the Diractors seem calculated directly or indiractly to
prejudice the Company’'s interasts.

To establish, grant and take up agencies in any part of the world, and
to do all such othar things as the Company may rleem conducive to the
carrying on of the Company's business, sither as principals, or agents,
and to remunerate any parsons in connaction with the establishment or
granting of such agencies upon such terms and conditicns as tue Tompany
may think fit.

To distribute among the shareholders in specis any of the property of
the Company or any proceaeds of sale or disposal of any property of the
Company and for such purpose to distinguish and separate capital from
prorsits, but so that no distribution amounting to a reduction of
capital shall be made except with the sanction (if any) for the time
being required by law.

To purchase and maintain insurance for tha benafit of any person who is
an officer or employee, or former officer or employee, of the Company
or of any other company which is a subsidiary of the Company or in
which the Company has an interest whether direct or indirect or who is
or was at any time trustee of any retirement benefits scheme or any
other trust in which any such officer or employes or former officer or
smployes is or has besn interested indemnifying such person against
liability for negligenca, defasult, breach of duty or breach of trust or
any other liabilities which may lawfully be inasured against.

To amalgamate with any other company.

Subject te and in accordance with dus compliance with the provisions of
sections 155 to 158 (inclueive) of the Act (if and so far as such
provisions shall be applicable)}, to give, whether directly or
indirectly, any kind of financinl assistance (ns defined in

saction 152(1)ta: of the Act) for any such purpose as is specified in
section 151(1) and/or ssction 151(2) of the Act.

To do all or any of the above things in any part of the world and are
principals, agenta, contractors, trustess or otherwise, and by er
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theough trusteea, agants, subcontractors or otherwise, and eithay alole
Groin corjuikstion with otners and to procure the Company to nha
regratared Gr recognised inh any toreign onuntry or place.

To do all such other things as areé in the cpinion of the directors
incidental or conducive to the attainment of all or any of the
Company’'s objects, or the exercise of all or any of its powers.

Tha objects specifisd in each paragraph of this Clauss shall, except
whare otherwise expressed in such paragraph, be regarded as independent
objects, and shall not be limited or restricted by reference to or
interence from the terms of any other paragraph or tha name of the
Company. YHonae of the paragraphs of this clauss or the objects or
powers thernin arecified or contarred shall «+ deemed subsidiary or
ancillary te tha ohjects or powers mentior sd in ~ny other paragraph,
but the Company ahzlil have as full as power to exerciss all or any of
the objects and powers provided in each paragraph as if each paragraph
contained the chjects of a separatsa company.

The word "company" in this Clause {(except where used in reference to
the Company} shall be desmed to include any person or partnarship or
oihwt Lody of persons whether domiciled in the United Kingdem or
slasewhere and whether incorporated cr unincorporataed, and words
denoting the singular numbaer only shall include the plural number and
vice varsa, Tha expression "the Act" in this Clause means the
Companies Act 1385, but soc that any reference in this Clause to any
provision of the Act shall be deemad to includa a referenca to any
modification or re-snactment of that proviision for the tima being in
force.

4. The liability of the members is limited.
5. The Company’s shara capital is £100 divided into 100 shares of El1 each,
00$0752.46
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Wy tre subacyibers to this Memorandum af Aasociation, wish to be forrmed into
a U rpany pursaant to this Memorandum; and we agree te rake the namber of
afeg in the capital of the Company shown opposite our raspective namer.
. NAMES AND ADDRESSES OF SUBSCRIBERS Number of Shares
s taken by esach

Subscriber

H

ANGELA ORFAN ONE
For ard on behalf of

Lagibua Secrestaries Limited

Royex House

Aldermanbury Square

London EC2V 7LD

A Oni—

2 CHRISTINE ANNE LEE ONE
For and on behalf of
Legibus HNominees Limited
Royex House
" Aldermanbury Square
' London EC2V 7LD

DATED the Ak  day of Jurs , 1992
WITNESS to all tha above Signatures:-
DENISE WARD "'d
Royaex House .
Aldermanbury Sguare
London EC2V 7LD

L
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THE COMpANLES ACTS 1985 and 1589

PRIVATE COMPANY LIMITEL BY SHARES

ARTICLES OF ASSOCIATION
- Of -

MANWEB ENERGY CONSULTANTS LIMITED""

PRELIMINARY

(A) Tha regulations contained in Table A in the Schedules to the
Companias (Table A to F) Ragulations 1985 (as amended) ("Table
A") shall apply to the Company save insofar as they are excluded
or modified hareby.

{B) The regulationa of Table A numbered 2, 38, 60, &1, 64, 73, 74,
7%, 76, 77, 78, 80, 81, 90, 94, 95, 56, 97, 98, 115 and 118 shall
not apply. The regulations of Table A numbered 24, 35, 37, 46,
53, 57, 59, 62, 65, 66, 67, 68, 79, 88, 110, 112 and 116 ahall bae
modified. Subject to such exclusions and modifications, and in
addition to the remaining regulations of Table A, the following
shall be the articles of agsociaticn of the Company.

{C) Where an crdinary resclution of the Company is expressed to be
required for any purpoza, a special or extraordinary rescluticn
shall also be effactive. and where an extraordinary resolution is
axpressad to be required for any purpose, a spacial resolution
shall also be effectiva,

PRIVATE COMPANY
The Company is & private company limited by sahares and accordingly any
invitation to the public to subacribe for any shares or debanturewv of
the Company is prohibited.
SHARE CAPITAL
The authorised share capital of the Company at the date of

incorporaticn of the Company is E100 divided into 100 sharas of &l
.lch.

ket T e e AR Ay TR £

The name of thd Company was changed from Pantherpoint Limited by a
Special Resolution passed on , 1992,
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A “wea direcrors shall have unconditional authority to allot, grant
cptacns over, oEfer or otherwise deal with or dirspose Gf any
unissued shares of the Cortany swhether forming part of the
criginal or any increased share capzital) to such peracas, at such
timos and qonerally on such terms and conditions as tha directors
may determine- Further, the directors shall have genaral and
nreeanditichal authority pursuent to secticn B0 of the Act to
exercise all or any of the powers of the Company to allot
ralavant securities (within the meaning of that section) for a
period wxpiring on the fifth anniversary of the date of
incorporation of the Company unless previously renewad, vwaried or
revoked by the Company in general meeting, and the maximum amount
of rmlavant securities which may be allotted pursuant to such
authority vhall be the authorised but as yet uniasued sharse
capital of the company at the date of incorpcration of the
Company or, where the authority is renewed, at the date of that
reneval.

{B) The directors shall be entitled, pursuant to the authority
conferred by sub-paragraph (A} of this article or under any
renewal of such authority, to make at any time prior to its
eXpiry any offsr or agreement which would or might require
relevant mecurities of the Company to be allotted after the
expiry of such authority and to allot relevant securities
pursuant to such offer or agreement.

The pra-smption provisiohs of section 89%9(1l) of the Act and the
provisions of sub-sections (1) to (6) inclusive of section 90 of the
Act shall not ipply to any allotment of the Ccompany's equity
securities.

TRANSFERS

The directorc may, in their absolute discretion and without glving any
reason, refuss to register the transfer of a share to any person,
whether or not it is a fully paid share or a share on which the Company
has a lien, and the first sentence of regqulation 24 of Table A shall
not apply.

PURCHASE OF OWN SHARES

Regulation 35 of Table A shall be modified by the deletion of the words
»otharwisae than out of distributable profits of the company or the
proceeds of a _resh issue of shares* and the subatitution for them of
the werds ", whether out of its distributable profits or out of the
proceeds of a fresh issue of shares or otherwisev,

NOTICE OF GENERAL MEETINGS

Regulaticn 37 of Table A shall ba modified by the deletion of the words
raight weeks* and the substitution for tham of the words “twenty-eight
days”.

An annual general meeting and an extraordinary general meeting called
for the passing of & ppecia)l rasclution or an elactiva resolution shall
te called by at least twenty-one clear days' notice. All other
extraordinsg ' general meetings shall bhe called by at least fourtssn
clear days' uwotlce but a general meeting, other than a meeting callsd

-0
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12.

13,

14,

T om [af8] 0f an elecrive resclution, may re vasced by shorter
D Fut@ b5 =% L8 8O agreed;

L&) i the cagse ¢f an annaal general meeting, by all *he merhars
entitled te attend and vote thereat; and

(b in the case of any cther teetina, Ly a majority in pumbar of the
rortars having a right to attend apnd vote, being (1) a majority
together holding now less than such percentage in nominal value
of tha shiares giving that right as has been determined by
olective resolution of the members in accordance with the Act, or
(ii) if no such elective resoluticn is in force, a majority
together holding nct less than ninety~five per cent. in nominal
value of the shares giving that right. -

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demainded by the chairman or by any member present in
pirson or by proxy and sntitled to vote and ragulation 46 of Table A
shall be modified accordingly.

Regulation 53 of Table A shall ke modified by the addition at the
end of the following sentence: “If such a resolution in writing
is describad as a special resolution or as an extraordinary
reasclution or as an elwctive resolution, it shall have affect
accordingly.*”

A corporation which is a member of the Company may, by resolution of
its directors or other governing body, authorise such person as it
thinks fit to act as its representative at any meaeting of the Company
or at any maeting of any class of members of the Company. The person
po authorised is entitled to exercisae the same powers on behalf of the
corporation which he represents as that corporation ceuld exercise if
it were an individual membar. Unless the directors otherwise decide, a
copy of such authority certified notarially or in soma other way
approved by the diractors shall be laft at or sent by post or facsimile
transmission to the office or such other place within the United
Kingdom as the dirsctors may determine before such rapresentative is
entitlad to sxercise any power on behalf of the corporation which he
sepresantce.

VOTES OF MEMBERS

Regulation 57 of Table A shall be modified by the inclusicn after the
word “shall" of the phrase "unlsss the directors ctherwise determina*,

Regulation 59 of Table A shall be modified by the addition at the end
of the following sentence: “"Deposit of an ilnstrument of proxy shall not
preclude a member from attending and voting at the meating or at any
adjournment therecf.”

An instrumant appoirting a proxy shall be in writing in any form which
is usual or in which the directors may approve and shall be executed by
or on behalf of tha appointer.

Regulation 62 of Table A shall be modified by the deletion in paragraph

{a) of the words "deposited at” and by the substitution for them of the
words "left at or aent Ly post or by facsimile transmission to®, by the

- 1Y =
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- snbaterutacn wn paragraph t(aj of the words “one hrons* in piace of =d4¥
hours” and by the asbstitution ir parsgraph (b) of ths words “one hour*
RN i place of "24 Lours®,

NUMBER OF DIRECIGRS

v 17. Unless otherwiese determined by ordinary resclution, the numbuxr of
‘ ¥ directors (other than alternate directors) shall not be subjret to any
: maximum and the minimum number shall b ae.

ALTERNATE DIRECTORS

18. A director may appoint any person willing to act, whecher or not he is

a diractor of the Company, to ba an alternate director and such person

v need not be approved by resolution of the directors, and regulation 65
shall be modified accordingly.

’f, 19. An alternate director who is absent from the United Kingdom shall be

R entitled to receive noticw of all msetings of directors and mestings of
U committaees of directors and regulation 66 of Table A shall be modified
e accordingly.

, 20. Regulation ¢8 of Table A shall be mcdifiad by the addition at the end
s of the following sentence: “Any such notice may be left at or sent by
o © post or facsimile transmission tc the office or such cther place as may
be designated for the purpose by the directers.”

ra POWERS OF DIRECTORS
21. The directors may exercise all the powers of the Company to borrew and
g raise money and to mortgage and charge all cr any part of the

undertaking, property and uncalled capltal of the Company and, subject

to the provisions of the Act, to issue debentures and other securities,

whether outright or as collateral sacurity for any debt, liability or
T - obligation of the Company or of aay third party.

4 APPOINTMENT AND REMOVAL OF DIRECTORS

B . 22. Tha directors shall not be subiect to retirement by rotation.
Requlations 73, 74 and 75 of Table A shall *:.. apply, and refarence in
any octher regulation to retirement by rotat. a shall be disregardeil.

23, The Company may by ordinary resoluticn appoint a person who is willing
to act to be a director either to £ill a vacancy or as an additional
director.

. A 24. A parson appuinted by the directors to fill a vacancy or as an

ST additional director shall not rstire fro office at the annual general
‘.} : meeting next follewing his appointment ai « the last two sentences of

‘ regulation 79 of Table A shall be deleted.

A 26. MNo perscn shsall be or become incapable of being appointed a director by
' reason only of his having attained the age of saeventy or any other age
PR rvor shall any special notice ba required in connsction with the
:1a' b appolntment or tha approval of the appointment of such perscn, and no
e director shall vacate his offlce at any time by reason only of the fact
S that he has attained tue age of savanty or any other age. Sezation 293
“ . )/_‘ of the Ast shall not apply to the Company.)
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27.

29'

Tre telder or holders ¢f not less than heif iu neninal value of the
shares giving the right to attend and vote at geheral meetings of the
Company may, at any dime and f{rom fome to time, remove any director
from office or apgoeiut any pecrson to be a directer, provided that the
appaintrent does ot vause the nurier of directors to exceed any nuxber
fixed by or in accurdanse wath the artic.es as the maxamum numbar of
directors, Such remeval oc apposntment shall he effacted by notice to
the Company signed by or on behalf of such helder or holders (which
notice may ~onsist of several documents in the like torm each signed by
or on behalf of one ¢r more holders) and left at or sent by post or
facsimile transmission to the ovffice or such other place desiyaated by
the directors for the purpose. fuch removal or appointment shall take
sffect immediately upon deposit of the notice in accordance with the
erticles or on such later date {if any) as may be specified in the
nctice.

DISQUALIFICATION AND REMOVAL OF DIRECTCRS
The office of a director shall be vacated if:

{a) he ceasas to be a director by virtue of any provision of the Act
or he becumer prohibitad by law from being a director; or

(b) he becomes bankrupt or makes any arrangement or composition with
his crediters generally; or

(e) he becomes, in the opinion of all his co-directors, incapable by
reason of mental dieorder of discharging his duties as director;
or

() he resigns nis office by notice in writing to the Company; or

{w) he shall for more than six consecutive months have been abmant
without permission of the directors from meetings of directors
held during that period and his alternate director (if any) shall
not during such period have attendad any such meetings instead of
}im, and the directors resolve that his office bs vacated; or

(£) he 1s removed from office by notice addressad to him at hias last-
known address and signed by all his co-directors; or

{9 he is removed from office by notice given by a membaer or membors
under article 26.

PROCEEDINGS OF DIRECTORS

Regulation 88 of Tabla A shall be modifisd by the aexclumion of the
third sentence and the substitution of thea following sentence: "Every
director shall receive notice of x meeting, whether or not he is abeant
from the Unitad Kingdom."®

Any director or his alternate may validly participate in a maeting of
the directors or a committae of directors threugh the medium of
conference telephohe or similar form of communicaticn eguipment
provided that all persons participating in the moeting are able to haar
and speak to each other throughout such meeting. A perac. o

participating shall be deemed to be present in person at ring
and shall avecordingly be counted in a quorum and be entitioeu © . ‘e,
e 12 3
. . *, [
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34a.

al.

32,

33.

34.

5.

Gubrect to the Act, all busipess transacted in such rmanner by the
daireotors or ¢ committes of tihe directors shall for the purposes of the
articles ke deemed to ke vulidly and effectively transacted at a
reeting of the directcrs or of a conmittee Gf the diicstune
rotwithstandin, that fewer than two direcicrs or w.ternate directors
ars physically present at the save place. Such a meeting shall he
doemed to take place whers the largest group of those participatang 1is
assembled or, if there is no suchk greup, where the chairman of the
maeeting then ims,

If aad for so l-ng as there is a sole director, he may exercisae all the
powers conferred on tle directors by the articles by resolution in
writing signed by him, and regulaticns 68, 89, 91, 92 and 93 of Tabls A
nd article 29 shall not apply.

DIRECTORS' APPOINTMENTS AND INTERESTS

Without prejudice to the obligation of any director to disclose his
interest in accordance with section 317 of the Act, a director may vote
at 2 meeting of directors or of a committee of directors on any
resolution concerning a matter in which he has, directly or indirectly,
an interest or duty and if he doss so vots his vote shall be counted
and he chall be counted in the guorum present at a meating in relation
to any such resclution.

DIVIDENDS

The directors may deduct from any dividend or other moneys payabls to
any member on or in respect of a shara any moneys pressntly payable by
him to the Company in respect of that share.

CAPITALISATICN OF PROFITS

The directurs may, with the authourity of an ordinary resolution of the
Company, resolve that any ohares allotted under regulation :10 of Table
A to any member in respect of a holding by him of any partly paid
shares shall, sc long as such shares remain partly paid, rank for
dividends only to the axtent that such partly paid shares rank for
dividend and regulation 110 of Table A shall be medified accordingly.

NOTICES

Regulation 112 of Table A whall be modified by the deletion of the last
santence and the substitution therefor of the following: "Any member
whose registered address is not within the United Kingdom shall be
entitled to have notices given to him at that address.®

Any notice ment to any member (or ary other person entitled to raceive
notices under the articles) by the Company by post to an addreas within
the United Kingdom shall be desrmed to have been given within twenty-
four hours, if prepaid as first c(lass, and within fo-ty-aight hours, if
prepaid as second class, afier the sams shall have been posted. Any
such notice sent by nost to an address outside the United Kingdom shall
be deemed to have been given within saventy-two houxs, if prepaid as
airmall. In proving the giving of notice it ahall ke sufficlent to
prove that tha envelops containing the same was properly addcressed,
prepaid and posted. Any notice not sent by post but left at & maber’s
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6.

37.

38-

raqiatered address shall be deemed ta have been given on the day it. was
8o left,

Regulation 1i6 of Table A shall be msdified by the delerien of the
words *within the Uniced Kingdom*.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any
indemnity to which he may otherwise be entitlaed, every director,
alternats director, secretary, auditor or other cofficer or employee of
the Company shall be indemnified out of the assets of the Company
against all costs, charges, expenses, losses, damages and liabilities
which he may sustain or incur in or about tie execution of his duties
or the exercise of hir powers or otherwise in relation thereio
including, without prejudice to the ganarality of the foregoing, any
liability incurrsd defending any proceedings, whether civil or
eriminal, which relate to anything done or cmitted or alleged to hava
been dons or omittad by him as an officer or employee of the Company in
which judgment in given in his favour or in which he is acquitted, or
which are otherwise disposed of without any finding or admission cof
material breach of duty on his part or in connection with any
application in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company.

The directors may eoxercise all the powers of the Company to purchase
and maintain for any director, auditor or other officer (including
former directors and other officers) or any other perscn insurancae
against any liability for negligence, default, breach of duty or breach
of trust or any other iability which may lawfully be insured against.
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HAMES AND ADDRESSES OF SLLSCRIBERS
\Q&Qm
o ANGELA QRBAN
- Fer and on behalf of
v Legibus Secretaries Limited

Royex Houss
Aldermanbury Squarse
London EC2V 7LD

. ~’ /M.._

CHRISTINE ANNE LEE

For and on behalf of

Legibus Nominees Limited
" Royex Houss

Aldermanbury Square

London EC2V 7LD

.
»
-
i DATED the |A,t day of J'meu . 1992,
: WITNESS to all the above Signatures:-
. DENISE WARD Nd
Royex Housa A,LJ()u
‘ Aldermanbury Sguare
London EC2V 7LD
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