COMPANIES FORM No. 12

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

Plense do not Pussuant to section 12(3) of the Companies Act 1985
write in
this margin

Please complete To the Registrer of Companies For of ficial use For official use
legibly, preferably

in black type, or

hold block lettering Name of company

* o (?.33)

* insert full name

of company
I, JOHN PIPES signing on behalf
of Waterlow Secretaries Limited
Classic House, 174-130 Old Street, London ECIV 9BP
do solemnly and sincerely declare thatl am a e 3 i
§ i‘:;:_:::im [person named as director or secretary of the company in the statement delivered to the registrar

under section 10(2)1§ and that 21l requirements of the above Act in respect of the registration of
the above company and of matters precedent and incidental to it have been complied with,

And 1 make this solemn declaration conscientiously believing the same to be tree and by virtue of
the provisions of ithe Statutory Declarations Act 1835.

Declared at Siaple inn Buildings (South) Declarant to sign below

__Staple fan, London.
WCIV JQE

dated ‘?/ 7/?2, -
before me * / Vi KKZNJ 7

A commissiones for Oaths or Motary Public or Justice of
the Peace or Soticitor naving the powers conferred ena
Commissioner for Oaths.

Pregenior’s name address and For official Use
seference (if anyg)s Hew Compatiies Seelion Post woorn

Witerlow Information Sexviees 11d
tatesnstional Company Registiatidne and Searchis
Claguis House, 154-180 OM Streel, Londoh. ECIV z;1) d
Telephone 071-240 3350

Pux 011-408 gt

LUE Bax No. 174




sroval No CHA117

Statement of first directors and
secretary and intended situation
of registered office

CN g '7 3‘ (Oq l 'For official use

Compzny name P e [‘255) 1
(in full)

is form should be completed in black.

sgistered office of the
smpany on incorporation RO CLASSIC HOUSE

174-130 OLD STREET

Post town LONDON

County/Region

Postcode ECLY 9BP

" the memorandum is delivered
y an agent for the subscribers
" the memorandum mark "X" X
1 the box opposite and give
e agent’s name and address.

Name WATERLOW INFORMATION SERYICES LIMITED
CLASSIC HOUSE

RA

174-180 OLD STREEY

Post fown LOBNDON

County/Region

Postcade ECIY 9BP

luritber of continuation
heets attached

‘s whom should Companies
Jouse direct any enqisiries
bout the information shown , WATERLOW INFORMATION SERVICES LIMITED

n this form? _
CLASSIC HOUSE, 174-180 OLD STREET

LONDON Postcode  EC1V 9BP
Telephone  071-250-3350 Exiension

ape |



~ompany Secretary

Name * Style/title CS
Forenames
Surname WATERLOW SECRETARIES LIMITED
Address AD CL.ASSIC HOUSE

Usual residential address must
be given. In the case of a
corporation give the
registered or principal

office address.

Consent signature

t Directors

i Name * Style/title
Forenames

Surname

Address

A Usual cesidential address must
be given. In the case ofa
corporation give the
& registered or principal

R office addsess.

Date of birth
Business Occupation

Other directorships

* Voluntary details

Consent signattire

174-180 OLD STREET

County/Region

Signed for

Postcode

1 consent to act as secret

Post town LONDON

Country

ECLY 9BP

If of Wateglo Secretaries Limited

ary of the company named on page 1

13 APR 1992

Date

and on beha

S

CD

»

WATERLOW NOMINEES LIMITED

AD

CLASSIC HOUSE

174-180 OLD STREET

Post town LONDON

County/Region
posicede  ECLV 9BP Counicy
DO N/A Nationalily NA UK Registered
0% COMPANY REGISTRATION AGENT

oD

NONE

1 congent to act 25 ds

Signed for
anet on behalfl of W

tor of the company named on page 1

A Romindds Eathi pate 13 APR 1832

pate 13 APR 1832




The

(As amendead by the Companies Act 1989) .
Private Company Limited By Shares

MEMORANDUM OF ASSOCIATION

of

(A)

0202

Companies Act 1985

[ CZSS} P U I T

L4y o C’ZB.’?) P
The Company's name is

The Company's registered office is 1o be siruated in England and Wales

The Company's objects are;-
(i) To carry on business as a general commercial company,

(ii) To carry on any trade or business whatsoever and to do 2ll such
things as are incidental or conducive to the carrying on of amy trade or
business by il

(iii) To undertake all or any of the following objects,

™
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(B)

©)

(D)

(E)

(F)

(G)

(H)

¢)

To carry on any other trade or business which can, in the opinion of the
Board of Directors, be advantageously carried on by the Company.

To acquire by purchase, lease, exchange, hire or otherwise, or to hold for
any estate or interest, any land, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery,
plant, stock-in-trade and any real or personal property of any kind
necessary or convenient for the purposes of or in connection with the
Company's business.

To erect, alter or maintain any buildings, plant and machinery necessary
or convenient for the Company’s business and to conmtribute to or subsidise
the erection, construction and maintenance of any of the above.

To acquire by subscription or otherwise and hold, sell, deal with, make a
market in or dispose of any shares, stocks, debentures, debenture stock,

or other securities of any kind whaisoever, guaranieed by any company
constituted or carrying on business in any part of the world and
debentures, debenture stock and other securities of any kind guaranteed

by any Government or Authority, Municipal, Local or otherwise, whether
at home or abroad, and to subscribe for the same either conditionally or

otherwise and to guarantee the subscription thereof and to exercise and

enforce all rights and powers conferred by the ownership thereof.

To receive money on deposit or otherwise either without security or
secured by debentures, debenture stock (perpetual  or lerminable),
mortgage or other security charged on the undertaking or on all or any of
the assets of the Company including vncalled capital, and generally to act
as bankers.

To bosrow and raise money in any manner and (0 secure with or without
consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, standard security, lien
or any other security of whatsoever nature vpon the whole or any part of
the Company’s property or asseis (whether present or future) including its
uncalled capital, and abv by a similar morigage, charge, debenture,
debenture stock, boncl, siandard security, indemnity, lien or security of
whatsoever nature 1o secuse and guarantee the performance by the
Companty or any other company or person (including, but without prejudice
to the generality of the foregoing) the holding company of the Company
or any compuay which is n subsidiary of such holding company within, in
cach cuse, the meaning of Section 736 and Section 736{(A) of the
Companies Act 1985 (the "Act"), as amended by the Companies Act 1989,
of any obligation or liability it or such person or company may underiake
or which may become binding upon it or such person or company, and o
secure any securities of the Company by a Trust Deed or other assurance
and 10 enter into pastnership or any joint purse asremgement with any
person, pessons, firm or company.

To fend mnoney with or without security, and o invest money of the
Company upon such teims as the Company may approve, and 10 guarantee
the dividends, interest and capital of the shares, stocks or securities of

any company of or in which the Company is a member or is otherwise
interested, and genetally 2@ the Directoss think 0t

To apply for, purchase or otherwite acquire and hold or wse any patents,
licences, concessions, copyrights and the like, conferring any right 10 use
or publish any seciet or other information and to use, exercise, develop
or granl licences in tespect of {he property, rights or information so
daquired.
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ey

(M)

(N)

o)

{P)

(Q

{R)

(S)

To take part in the formation, management, supervision or control of the
business or operation of any company or undertaking and for that purpose
to appoint and remunerate any directors, accountants, consultants,
experts or ageats. o

To employ experts, consultants and valuers to investipate and examine the
condition, prospects, value, character and circumstances of any business
concerns and undertakings and generally of any assets, property or rights.

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition or taking over of all
or any of the assets or liabilities of the Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly
the objects or the interests of the Company and to acquire, hold or
dispose of shares, stocks or securities issued by or any other obligations
of any such other company.

To draw, accept, make, endorse, discounr, execute, issue and negotiate
promissory notes, bills of exchange, bills of lading, warrants, debentures
and other negotiable instruments.

To invest and deal with the monies of the Company not immediately
required for the purppses of the business of the Company in or upon such
investmenis and in such manner as the Company may approve.

To pay for amy property or rights acquired by the Company either in cash
o1 by the jssue of fully or partly paixd up shares, with or without
prefecrred or defeyred or special rights or restrictions in  gespect of

dividend, repayment of capital, voling or otherwise, or by any securities

which the Company has pewer 1o issue, or partly in one mode and partly
in another, and generally on such terms as the Company may determine.

To accept pavment for any properly or rights sold or otherwise disposed
of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or special rights or
restrictions in xespect of dividend, repayment of capital, voting or
otherwise, or in debentures or mornigages or other securities of any
companv or corporation or partly in one mode and parily in another, and
generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stocks or securities so
acquired.

To enter into grrongements for joint warking in busivess or amalgamate
with or enter into tny partneiship or arrangement for sharing profits,
union of interesis, reciprocal concession or co-operation  with  any
company, firm or person carsying on or pruposing to carry on any business
within the objects of the Company or which is capable of being carried
on 5o as direetly or indirectty to benefit the Company.

To purchise or otherwise scquire, take over snd undertake all or any part
of the business, property, liabilities and transactions of any person, or
tompany carrying on any business the carrying on of which is calculated
to  benefit the Company or 10 advance its interests, or possessed of
peoperty suilable for the purposes of the Company.

‘o sell, improve, manage, davelop, turn (0 account, exchange, iet on rent,
toyaley, shate of profils or otherwise, grant licences, easements and
othier rights in or over, and in any other manner deal with or dispose of
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(T)

(U)

(V)

(W)

{X)

(Y)

(Z)

the undertking and ali or any of the property and assets for the time

being of the Company for such consideration as the Company may think
fit.

To provide for the welfare of persons employed or formerly employed by
the Company and to grant pensions, allowances, pratuities and bonuses to
officers or ex-officers, employees or ex-employees of the Company or its
predecessors in business or of any associated company of the Company or
its predecessors in business or the dependants of such persons and to
establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory), with a view
to providing pensions or other funds for any snch persons as aforesaid or
their dependants,

To subscribe to or otherwise aid the establishment and support of, any
schools and any educational, scientific, literary, religious or charitable

institutions or trade societies, whether such institutions or societies be

solely connected with th. business carried on by the Company or its
predecessors in business or nor, and to institute and maintain any club or
other establishment,

To distribuie in specie assets of the Company properly distributable
amongst the members, but so that nro distribution amounting to a
reduction of capital be made except with the sanction (if any) for the
time being required by law,

To purchase and maintin insurance for or for the benefit of any persons
who are or were at any time directors, officers, employees or auditors of
the Company against any liability incurred by such persons in respect of
any act or omission in the actual or purporied execution and or discharge
of their duties and or in the exercise of their powers and or otherwise in
relation 1o their duties, powers or offices in relation to the Company, and
o such extent as may be permitted by law or otherwise to indemnify or
1o exempt any such person against or from any such liability.

To do all or any of the things hereinbefore authorised, cither alone or in
conjunction with others, or-as faclors, trustees or agents for others, or by
or through factors, rusiees or agents.

Subject (0, and always in compliance with, the provisions of Sections 1535
1o 158 (inclusive) of the Act (if and so far as such provisions shall be
applicable), to give, whether direclly or sndirecily, any kind of financial
pssistance (38 defined in Section 152(1)a) of the Act) for any such purpose
as is specified &n Section 151(1) and/or Section 151{2) of the Act.

To do alt such other things (whether similar 1o any of the foregoing or
not) os are incidental 10 or which the Company way think conducive to
the above obyjects or any of them,

The objects ser forth in any sub-clause of this ¢lause shall not be restrictively
consteved but the widest interpremtion shall be given thescto, and they shall

nat, except when the context expressly 20 ceguires, be in any way limited to or
restricted by refereace to or inference fiom any other object or objects set

forth in such sub-clite or from ihe termis of any other sub-clavse or by the
nasie of the Company. None of such sub-clauses or the object or objects
thereini speciled or the powers thereby confernred shall be deemed subsidiary or

89M
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ancillary to the objecis or powers mentioned in any other sub-clause, but the
Company shall have full power to exercise all or any of the powers and to
achieve or to endeavour to achieve all or any of the objects conferred by and
provided in any one or more of the said sub-clauses.

4, The liability of the Members is limited.
5. The Share Capital of the Company is £1,000 divided into 1,000 shares
of £1 each,

M 3



WE, the subscribers to this Memorandum of Association wish to be formed into
a Company pursuant to this Memorandum, and we agree to take the number of
shares shown opposite our respective names.

Names and Addresses of Subscribers Number of shares taken
by each Subscriber

¥or and on behalf of

WATERLOW NOMINEES LIMITED ONE
Classic House

174-180 Qld Street

LONDON

ECIV 9BP

For and on behalf of

WATERLOW SECRETARIES LIMITED ONE
Classic House

174-180 Old Sireet

LONDON

ECIV 9BP

Dated the 13th day of April 1992

WITNESS to the above Signatures-

ZOE DOLPHIN

Classic House -
74-130 O1d Street ] odgkov
LONDON :

ECIV 98P



The Companies Act 1985

(As amended by the Companies Act 1989)
Private Company Limited by Shares

ARTICLES OF ASSOCIATION
of

e (233) ity

PRELIMINARY

1. (a) Subject as hereinafier provided the Regulations incorporated in
Table A as set out in the Schedule to the Companies (Tables A to F)

Regufations 1985 as amended and hereinafter called "Table A" shall apply
to the Company.

(b) The Articles hereinafter contained, together with the Regulations
incorporated in Table A subject 10 their exclusion “or modification
hereinafler expressed, shall constitute the Regulations of the Company.

{c) Any reference in these Articles to "the Act™ shall mean the
Companies Act 1985 as amended or extended by any other enactment.
INTERPRETATION
2. In Regulation |} of Table A there shall be inserted before the words

"office® and "secretary™ the word “the® and beiween the words "regulations™ and

"the Act® the words "and in any regulations adopting in whole or in part the
same”,

3. {a) Subject 10 the provisions hereinafier expressed, the Directors are
authorised for the purposes of section 88 of the Act 1o exercise the
power of the Company to atlor shares to the amount of the authorised
but unissved share capitat of the Company at the date hercof and the
Directors may allol, grant eptions over or oltheswise dispose of such

shazes (o such pessons, on such terms and in such manner as  they think
£it provided slways thag-

(i) save as provided in sub~paragraph (i) below, the authority
hereby given t0  the Directois to exercise the power of the
Compuny to allol shares shall expire five years after the date of
tncorporation of the Company;

(i) the Members in Generat Mecling may by Ordinary
Resolugion:

(a) teitew the said authority {whether or not it has

been previously renewed} for a period not exceeding five
years {uniess the Company elects by elective resolution to

39A



modify the duration of authority pursuani 10 Section 80A
of the Companies Act 1985), but such Resolution shall
comply with the Act]

(b) revoke or vary any such authority (or renewed
authority);

(iii) notwithstanding the aforementioned provisions of
sub-paragraphs (i) and (ii) the Company may make an offer or
agreement which would or might require shares to be allotted
after such authority has expired and in pursvance of such an offer
or agreement the Directors may allot shares notwithstanding that
such authority or renewed authority has expired,

Any reference hereto to the aliotment of shares shall include a reference to the
grant of any right to subscrive for, or o converl any security into shares, but
shall not include any reference to the allotment of shares pursuant to such a

right,

{b) In accordance with Section 91 of the Act, Sections 89(1), and
90(i) to (6) of the Act are excluded from applying to the Company.
Any shares for the time being unissued shall be offered to the Members
in proportion as nearly as may be 1o the number of existing shares held
by them respectively unless the Company shall by Special Resolution
otherwise direct. Such offer shall be made by written notice specifying
the number of shares offered and specifying a period (not being less than
fourteen days) within which the offer, if not accepted, will lapse and
determine. After the expiration of that period, or on the receipt of an
intimation in wriring from the offeree that he declines to accept the

shares so offered, the Directors may in accordance with the “provisions
hereto allot, grant options over or otherwise dispose of the same to such

persons, on such terms and in such manner as they think most beneficiai
to the Compzny. The Direciors may in like manner and subject as
aforesaid, allot any such new or original shares which by reason of "the
proportion borne by them to the number of persons entitled to any such
offer as aforesaid or by reason of any other difficulty in apportioning the
same cannot in the view of the Direclors effectually be offered in the

manner aforesaid,

SHARES

{a) Subject 10 Chapter Vil of Part V of the Act, an! to the
Regulations of the Compnny, the Company may purchase its own shares

(including redeematle shares) whether out of distribulable profits or the

proceeds of a fresh issue of shares or atherwise,

{b) Regulntion 35 of Table A shall not apply to the Company.

{¢) Subject to Chopter Vi1 of Pant V of the Act, any shares may,
with the sanction of an Ordimary Resolution, be issued on the terms that
they are, at the option of the Company or the sharcholder, liable to be
cedecrned on such ferms and in such manner as the Company before the
issue of the shares may by Special Resolution determine, and whether out
of distributable profils os the proteeds of a fresh issuc of shares or

otheswite. Repulation 3 of ‘Table A shall be modified accordingly.

{d) Subject to Chapler Vi of Part ¥V of the Ac¢r, the Company may
give financial assistance for the purpose of or in connection with any
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acquisition of shares made or t¢ be made in the Company or its holding
company.

5. The lien conferred by Regulation 8 of Table A shall attach to afl shares
whether fully paid or not and to all shares registered in the name of any person
indebted or under lability to the Company whether he be the sole holder
thereof or one of two or more joint holders. The Company shall have a first
and ‘paramount lien on every share {not being fully paid) for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of that

share and the Company shall aise have a first and paramount lien on all shares
(including fully paid shares) registered in the name of any person indebted or
under liability to the Company whether he be the sole holder thereof or one of
two or more joint holders for all moneys presently payable by him or his estate
to the Company; but the Directors may at any time declare any shares to be

wholly or in part exempt from these provisions. The Company's lien, if any, on
a share shall extend to ali dividends payable thereon, Regulation § of Table A
shall be modified accordingly.

GENERAL MEETINGS AND RESOLUTIONS

6. (a) Any proxy appointed by a member of the Company in accordance
with Section 372 of the Act shall be entitled to voie on a show of
hands as well as on a poll, provided that no person present shall be
entitled to more than one vote on a show of hands save as provided in
Regulation 50 of Table A.

(b) In every notice convening a Genenl Meeting of the Company
there shall appear with reasonable prominence a statement that 2 Member
entitled to attend and vote is entitled to appoint a proxy to attend and,
on a poll, or a show of hands to vote instead of him and that such proxy
need nol also be a Member,

s

{c) Regulations 38 and 59 of Table A shall be modified accordingly.

(<) Proxics may be deposiled at the Registered Office of the
Company at any time before the time of the Meeting for which they are
to be used unless otherwise specified in the notice convening such
Meeting. The Direclors may at their discretion treat a facsimile
transmission or other machine made copy of an instrument appointing 2
proxy as a proxy for the purposes of this Arlicle. Regulation 62 of Table

A shall be modified accordingly.

1. A Resolution in writing signed or apprved by letter, telex, facsimile
transmission or cable by all members of the Company, who would have been
entitled to vote upon it if it had been duly propused a1 a General Meeting or at
¢ meecting of any cliss of members of the Company, or by their duly appointed
attorneys, shall be as valid and effectual as it it had been passed at a Generzl
Meeting or at such 2 class meeting of the Company (as the case may be) duly
convened and held. Any such Resolution may consist of several documents in
the like forta edch signed by one or more of the members or their attorneys
(or, in the cate of a member which is a body corporate, by a director thereof
or by 4 duly appointed represeniative). Repulation 53 of Table A shall not
apply to the Company.

APPOINTMENT, OF DIRECTORS

E. (a) Unless and until otherwise detrntined by the Company in General
Meeling there shall be no maximum number of Directors and the
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minimum number of Directors shall be one. Whenever there shall be only
one Director of the Cempany such Diractor may act alone in exercising
all the powers, discretions and authorities vested in the Directors, and
Regulation 89 of Table A shall be modified accordingly,

(b) Regulation 64 of Table A shalt not apply to the Company.

9. " f(a) The Directors shail not be required to retire by rotation and
Regulations 73 10 80 (inclusive) of Table A shall not apply to the
Company,

(b) No person shall be appointed a3 Director at any General Mceung
unless either-—

(D) he 5 recommended by the Directors: or

{it} not less than fourieen nor more than thirty-five clear days
tefore the date appointed for the General Meeting, notice
executed by a Member qualified 10 vote at ihe General Meeting
has been given 1t the Company of the intention to propose that
person for appointment, together with notice executed by that
person of his willingness 10 be appointed,

(e) Subject o paragraph (b) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to
be a Dircctor, either to fill a vacancy or as an additional Direcror.

(d) The Directors may appoint 2 person who is willing to act to be a
Director, either to (ill a vacancy or as an additiona! Director, provided

that the appointment does not cause the number of Directors 10 exceed

any number deiermined by the Company in General Mecting as the
maximum number of Directors for the time being in force.

(e) Regulation 84 of Table A shafl be modified by the deletion of the
fast sentence therefrom,

PROCEEDINGS OF DIRECTORS

10.  Notice of a meeting of the Directors shall be deemed 10 be piaperly
givem (o a Director il it is given to him personally or by word of month or sent
in writing 1o him a1 his last known address or any other address given by him
o the Company for this purpose, or by any other means authorised in writing
by the Director concerned. A Direcior absent or intending 10 be absent from
the United Kingdom may requese the Directors that notices of meetings of the

Directors shall during his absence be semt in writing 0 him at an address or to
a8 facsimile or telex number given by him 10 the Company for this purpose, but
if no request is made to the Directors it shall not be necessary to give notice

of a mectong of the Directors to any Director who is for the fime being abseat

from the United Kirgdom, A Director may waive notice of any meeting either
retrospaclively or prospectively,  Repulation 38 of Table A shall be modified
accordingly,

1L Al or any of the membars of the board or any committee of the board
may pasticipate in a meeting of the board or thar commiltee by means of a
conference felephone of any communication cquipment +hick allows all persons
pariicipating in the meeting to hear each other. A person 5o participating shall
be deemed to be present in peizon at the mecting and shall be entitled to vote
or be counted i1 8 quorem decordingly.  Such a meeting shall be deemed 1o
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take place where the largest of' the group of those participating is assembled,
or, if there is no such group where the Chairman of the meeting then is.

12, {a) A Director who is in any way either directly or indirectly
interested (whether through persons connected with him as defined in
section 346 of the Act or otherwise) in any contract, transaction or
arrangement (whether or not constituting a contract and whether actua]
or proposed) with the Company or in which the Company is otherwise
interested, shall declare the nature of his interest at a Meeting of the
Directors in accordance with section 317 of the Act. Subject to such
disclosure a Director shail be entitled to vote in respect of any such
contract, transaction or arrangement (whether actual or proposed) in
which he is interested and he shall be counted in reckoning whether a
quorum is present.

(b) Regulations 94 to 97 (inclusive) of Table A shall not apply to the
Company.

BORROWING POWERS

13. The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of the
Company for the time being issued or not, and to mortgage or charge its
undertaking, property and uncalled capital or any part thereof, and to issue
debentures, debenture stock or any other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third
party.

DISOUALIFICATION QF DIRE: R

14, The office of a Director shall be wvacated if he becomes incapable by
reason of illness or injury of managing and administering his property and
affairs and Regulation 81 of Table A shall be modified accordingly.

ATUITIE ND PENSION

i5. in Regulation 87 of Table A there shall be inserted between the words
"the dirvectors” and "may™ the words "on behall of the Company™.

DIVIDENDS

16, No dividend or iaterim dividend shal be paid otherwise than in
accordance with the provisions of Part VIl of the Act which apply to the
Company.

NOTICES
17, (a) Any notice or other doctment may be served on or delivered to

any Member by the Company either personally, or by sending it by post
addressed to the Member 4t his registered address or by facsimile
transmission or telex or other instantancous means of transmission to a

number provided by the Member for this purpose, or by leaving it at his
registered address addeessed to the Member, or by any other means
authorised in wreiting by the Member concerned., In the case of joint
hotders of a share, service ot delivery of amy notice or other document
ot oF to one of the joint holders shall for all purposes be deemed a
sufficient service on or delivery to all the joint holders. Regulation 112
of Table A shall be modified accordingly.
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() Any notice or other document, which is sent by post, shall be
deemed to have been served or delivered 24 hours after posting and, in
proving such service or delivery, it shall be sufficient io prove that the
notice or document was properly addressed, stamped and put in the post. .
Any notice or other document left at a registered address otherwise than
by post or sent by facsimile transmission or telex or other instantaneous
means of transmission, shall be deemed to have been served or delivered
when it was so left or sent. Regulation 115 of Table A shall not apply.

EXECUTION OF DOCUMENTS

18. The seal, if any, shall only be used by the authority of the Directors or
of a commitiee of Directors authorised by the Directors. The Directors may
determine who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a Director and by the Secretary
or by a second Director. Any document signed by a Director and the Secretary
of the Company or by two Directors of the Company and expressed (in whatever
form of words) 1o be executed by the Company has the same effect as if
executed under the seal of the Company. A document shali only be so signed
with the authority of a resolution of the Directors or a committee of the
Directors. Regulaticn 101 of Table A shall not apply (o the Company.

INDEMMITY

19. (a) The Company shall in accordance with Section 310(3) of the Act
pay for any liability insurance and also indemnify any Director, Officer or
Auditor of the Company against any liability incurred by him in defending
any proceedings (whether civil or criminal) in which judgment is given in
his favour or he is acquiited in any connection with an application under
Section 144(3) or (4) or Section 727 in which relief is granted to him by
the court from liability for negligence, defauli, breach of duty or breach
of trust in relation to the affairs of the Company.

(b) Regulation 118 in Table A shall not apply 10 the Company.
TRANSFER OF SHARES
20.  The Directors mz;y in their absotute discretion and without assigning any

reason therefor, decline to register the transfer of a share, whether or not it is

a fully paid share. The first sentence of Regulation 24 of Table A shall not
apply to the Company.
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Names and Addresses of Subsceribers

For and on behalf of

WATERLOW NOMINEES LIMITED
Classic House

174-130 Old Street

LONDON

ECIV 9BP

For and on behalf of

WATERLOW SECRETARIES LIMITED
Classic House

174~-180 Old Street

LONDON

ECIV 9BP

Dated the 13th day of April 1992

TIMNESS 10 the above Signatures:-

ZOE DOLPHIN
Classic House
174-180 Old Strest
LONDON

ECtY 98P
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2731691

| hereby certify that

EGGSHELL (233) 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 16 JULY 1892

]
Gl e
fL. mosE ‘?

an authorised officer
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Company No: 2731691 / i
Speciai %’\\4 G

The Companies Act 1985 k\ﬁi‘cu‘__, g S
Resolution (As amended by the Companies Act 1989)

Private Company Limited by Shares

of EGGSHELL (233) LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held at Classic House, 174-180 OId Street,
London EC1V 9BP

on 16th July, 1992

the following SPECIAL RESOLUTION was duly passed, viz-

Resolution

That the name of the Company be changed to:

ELECTROMAGNETIC & ELECTROCHEMICAL DEVICES 1AMiTED

45
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Signed

For and on behalf of
MBC Nominees Limiled

Witerlow Information Senvices Lid
Irternationsl Company Registrations and Searches
Clarsic Houre, 174-180 OM Stivet, London ECIV 9BP

Telephotie 071-250 3350 Fax 071-608 0867
ARy F ras4citn LDE Hox No. 952
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2731691

| hereby certify that

EGGSHELL (233} LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ELECTROMAGNETIC & ELECTROCHEMICAL DEVICES
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 31 JULY 1992 (f

! A et 0.
F. f}%. tatd i ¥

an authorised officer
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COMPANIES FORM No, 224

Notice of accounting reference date
(to be delivered within @ months of
incorporation)

Plaasae do not Pursuant to sention 224 of the Companies Act 1986

mﬂ;ﬁ:{nm as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
Please complate d Y
tngibly, proterably (Address averleaf)
In black type, or

bold block lettaring  Name of company

Cormpany number

2731691

* ELECTROMAGNETIC & ELECTROCHEMICAL DEVICES LIMITED

* insert full name
of company

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

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

important

The accounting
refarence date to
be entered alopg-
side shouid he
completed as in the 3
following examples: .

Day Month

o
o
)
| =

5 April
Day Month

30 June
sy  Month

31 Decernber
Bay  Month

% Insert
Direclor,
Sacretary,
Administrator,
Administrative
Ansulver or

Designat oab  Goarsmassy
Do Qi Fe AN

Signed & < P ¥ e

Date /4,:/;; & 9.

fleceiver
{Scotland} as

tpprapriste

Prasentor's narne address For oHicial use

telaphone aumber and seference §f say): foen.
Thomas Epgar Verrall Bowles
b Bast Pallaat
Chicheytar
Wuost Susspx
POLY 1TSS Ted: (0243) 206111
Ref: €OM/163

Post room ,,b/’: “.\
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1 COMPANIES HOUSE

No. 2731691

THE COMPANIES ACT 1985

SPECIAL RESO LUTION
oF

ELECTROMAGNETIC & FLECTROCHEMICAL DEVICES LIMITED

Passed on the i7th day of August 1993

At an Extraordinary General Meeting of the Company held on the 17th day ot August 1993 the following
Resolution was duly passed as a Special Resolution of the Company:

RESOLUTION

THAT the name of the Company be changed to CHG OVERSEAS LTD

‘ F
H
\

v
S b e =2

\
|
& Dircctor and Chaimian of the meeting

e oI
Cf o oy
x Qi 9”“}

WATEALOW INFORMATION SERVIGES LYD

w CLAGSIC HOUSE

| §74.180 GLD STHEEY

E LONDION ECIY 98P
TELEPHONE: 071259 2349

; EAK: 073-608 0487/200 6787

|

0. 274 LONCHANCERY LANE




i~ SN

FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2731691

The Registrar of Companies for England and Wales hereby certifies that

ELECTROMAGNETIC & ELECTROCHEMICAL DEVICES LIMITED

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

CHG OVERSEAS LTD

Given at Companies House, London, the 19th August 1993

W

MR. C. CARR

For The Registrar Of Companies

(.

CcoOMPANITES HOUSE
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No. 2731691

THE COMPANIES ACT 1985

SPECIAL RESOLUTION /
- of -
CHG OVERSEAS LTD

Huus@ p

Passed on the AR2neA  day of oclober 1993

On the 22 day of lelikr Affthe following Resolution was duly passed as a Written Special
Resolution of the Company:-

RESQLUTION

RESOLVED that the Company’s Articles of Associalion be and they are hereby amended as
follows:

(1) by the insertion of the following as sub-paragraph (d) ol Article 1:

") In these Articles, the expressions “subsidiary™ and “holding company™ shall
bear the respective meanings ascribed 1o those tenms in section 736 of the
Act.”

(2) by the insertion of the following as sub-pasagraph (c) of Article 3:
*(¢) Notwithstanding any other provisions of this Aricle, for so long as the
Company is a subsidiary, the Directors shiadl not be enlitfed to exercise any of




the powers, authorities, rights or discrelions conferred upon them by this

Article without the prior consent of the Company’s holding company.”

(3) By the insertion of the following as sub-paragraphs () to (i) inclusive of Article 9:
"(H  Notwithstanding any other provisions of this Article, for so Jong as the

Company is a subsidiary, ils holding company may appoint any person

to be a Director or remove any Dircctor from office howsoever

appointed,

(g) Every consent or any appointment or removal of a Director under the
powers conferred upon a holding company by these Articles shall be
made by instrument in writing and signed by a Director or the
Secretary of such holding company and such instrument shall only take
effect on the service thereof at the registered office of the Company.
Ia Lty sueh instrument shall be annexed to the Directors’ minute book

as S00n as practicable after such service,

{h No person dealing with the Company shall be concerned 1o see or

enquire as to whether the powers of the Directors have been in any
$ way restricted hereunder or as to whetlier any requisite consent of a
holding company has been obtained and shall not be affecied or in any
way prejudiced by any such restriction or lack of consent unless such
person had at the time express notice that any act or transaction
citected by or with the authority of the Directors was in excess of their
powWers,

f) If the Company has more than one holding company then for the
purpose of these Articles references to its holling company shall be
read and comstrued as references to its immediate holding company. ™

LI XT Dhq#‘lu.uﬂbﬂﬂ!»t Uuuwapd
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MEMORANDUM AMD ARTICLES OF ASSOCIATION
of

CHG OVERSEAS LTD

bo\\

Thomas Eggar Verrall Bowles
5 East Pallant
Chichiester
Wesl Sussex
POIY I'TS
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THE COMPANIES ACT 1985

(As amended by the Companies Act 1989)

Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION

of

CilG OVERSEAS LTD

Incomportaed on 16th July 1992
Company Nuniber: 2731691
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(B)

)

(D3

(€

rHE COMPANIES ACT 1985
(As amended by the Companies Act 1989)
Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION

CHG OVERSEAS LTD
The Company’s name is CHG Overseas Lid.*
The Company’s registered office is to be sitvated in England and Wales
The Company’s objects are:-
(ty  Tocarry on business as a general commercial company.

(if)y  Tocarry onany trade or business whatsoever and to do ail such things as are
incidental or conducive to the carrying on of any trade or business by it.

(iiiy To undertake all or any of the following objects:

To carry on any other trade or business which <an, in the opinion of the Board of
Dhurectors, be advantageously carried on by the Company.

To acquire by purchase, lease, exchange, hire or otherwise, or 10 hold for any estate
or interest, any land, buildings, casements, rights, privileges, concessions, patents,
patent rights, licences, secrel processes, machinery, plant, stock-in-trade and any real
or personal property of any kind necessary of convenient for the purposes of or in
connecticn with the Company's business.

To erect, aler of mainain any puildings, plant and machinery necessary O
convenient tor the Company’s husiness and 0 contribute o oF subsidise the erection,
constnetion and mainlepance of any of the above.

To acquire by subscrption or othernwise and hold, sell, deal with, makea market in
or dispose of any shares, stocks, debenires, debenture stock, or other securities of
any kind whaisoever, guarantecd by any company constiluted or carrying on business
in any part of the world and debentures, debenture stock and other securities of any
kind guasanieed by any Government or Authority, Municipal, Local or otherwise,
whether at home or abread. and to subseribe for the same cither conditionally or
otherwi. . and 10 guarastee e ubseription thereol and to exercise and enforee alt

rights and powers conferred by the ownership thiereol.
The name of the company wis changed trom Egpshell (233) Limited on 3ist July

1992, and from Electzomagnetic & Electrochemical Devices Limited on 19ih August
1593,
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(G)

(H)

)

()

(K)

(L)

To receive money on deposit or otherwise either without security or secured by
debentures, debenture stock (perpetual or terminable), mortgage or other security
charged on the undertaking or on all or any of the assets of the Company including
uncalled capital, and generally to act as bankers,

To borrow and raise money in any manner and to secure with or without
consideralion the repayment of any money borrowed, raised, or owing by mortgage,
charge, debenture, debenture stock, bond, standard security, lien or any other security
of whatsoever nature upon the whole or any part of the Company’s property or assets
(whether present or future) including its uncalled capital, and also by a similar
mortgage, charge, debenture, debenture stock, bond, standard security, indemnity,
lien or security of whatsoever nature to secure and guarantee the performance by the
Company or any other company or person (inciuding, but without prejudice to the
generality of the foregoing) the holding company of the Company or any company
which is a subsidiary of such holding company within, in each case, the meaning of
Section 736 and Section 736{A) of the Companies Act {985 (the "Act"), as amended
by the Companies Act 1989, of any obligation or liability it or such person or
company may undertake or which may become binding upon it or such person or
company, and o secure any securities of the Company by a Trust Deed or other
assurance and (o enter into partnership or any joint purse arrangement with any
person, persons, firm or company.

To lend money with or without security, and to invest money of the Company upon
such terms as the Company may approve, and 10 guarantee the dividends, interest and
capital of the shares, stocks or securities of any company of or in which the Company
is a member or is otherwise interested, and generally as the Directors think fit.

To apply for, purchase or ol:erwise acquire and hold or use any patents, licences,
concessions, copyrights and the like, conferring any right to use or publish any secret
or other information and to vse, exercise, develop or grant licences in respect of the
property, rights or information so acquired.

To take part in the formation, management, supervision or control of the business or
operation of any company or underaking and for that purpose to appoint and
remunerate any direclors, accountants, consultants, experts or agents,

To employ experts, consultants and vatuers 1o investigate and examine the condition,
prospects, value, character and cicamstances of any business concemns and
undertakings and geacrally of any assets, property or rights.

To establish or promote or concur in establishing or promoting any other company
whose objects shall include the acyuisition or taking over of all or any of the assets
or liabifities of the Company or the promotion of shich shall be in any manner
calculated to advance directly or indivectly the objects or the intevests of the Company
and to acquire, hold or dispose of shares, stocks or securilies issued by or any other
obligations of any such olher company.
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(M)

(N)

(0)

(P)

Q

(R)

(S)

(T)

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

To invest and deal with the monies of the Company not immediately required for the
purposes of the business of the Company in or upon such investments and in such
manner as the Company may approve,

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

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

To enter into arrangements for joint working in business or amalgamate with or enter
into any partnership or arrangenient for sharing profits, union of interests, reciprocal
concession or co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of the Company or which is
capable of being carried on 5o as directly or indirecily to benefil the Company.

To purchase or otherwise acquire, take over and undertake afl or any part of the
business, property, liabililies and transactions of any person, or company carrying on
any business the carrying on of which is calculated 10 benefit the Company or to
advance its interests, or possessed of property suitable for the purposes of the
Company.

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

To provide for the welfire of persons employed or formerly employed by the
Company and 1o grant pensions, allowances, gratuities and bonuses 10 off3cers or
ex-officers, employees or ex-emiployees of the Company or its predecessors in
businiess or of any associatled company of the Company or ils predecessors in business
or the dependints of such persons and to establish and maintain or concur in
establishing and maintaining lnssls. funds or schemes {whether conmributory or
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(W)

(V)

(W)

(X)

(Y)

(Z)

non-contributory), with a view to providing pensions or other funds for any such
persons as aioresaid or their dependants,

To subscribe to or otherwise aid the establishment and support of, any schools and
any educational, scientific, Titerary, religious or charilable institutions or trade
societies, whether such institutions or societies be solely connected with the business
carried on by the Company or its predecessors in business or not, and to institute and
mainlain any club or other establishment,

To distribule in specie assets of the Company properly distributable amongst the
members, but so that no distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being required by law.

To purchase and maintain insurance for or for the benefit of any persons who are c¢r
were at any time directors, officers, employees or auditors of the Company against
any liability incurred by such persons in respect of any act or omission in the actual
or purported execution and or discharge of their dulies and or in the exerci$€ of their
powers and or otherwise in relation to their dulies, powers or offices in relation to
the Company, and to such extent as may be permitted by law or otherwise to
indemnify or to exempt any such person against or from any such liability.

To do all or any of the things hereinbefore authorised, either alone or in conjunction
with others, or as factors, trustees or agenis for others, or by or through factors,
trustees or agents.

Subject to, and always in compliance with, the provisions of Sections 155 1o 158
(inclusive) of the Act (3if and so far as such provisions shall be applicable), to give,
whether directly or indirectly. any kind of financial assistance (as defined in Section
152(1)(a) of the Act) for any such purpose as is specified in Section 151(1) and/or
Section 151(2) of the Act.

To do all such other things (whether similar to any of the foregoing or not) as are
inctdentai to or which the Company may think conducive 10 the above objects or any
of them,

The objects set torth in any sub-clanse of this clanse shall not be restriclively construed but
the widest interpretation shall be given thercio, and they shall not. except when the context
expressly so requires, be in any way limited to or restricted by reference 1o 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 conferrd shall be deemed subsidiary or
ancitlary to the objects or powers mentioned in any other sub-clause, but the Company shall
have full power to exercise all or any of the powers and to achieve or 10 endeavour to
achieve ol or any of the objeets conferred by and provided in any ene or mwore of the said
sub-clauses.

4.

3.

The lability of the Members is timited,

The Share Capital of the Company is £1,000 divided into 1,000 Shares of £1 each.
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WE, the subscribers to this Memorandum of” Association wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown opposite
our respective names.

Names and Addresses of Subscribers Number of shares taken
by each Subscriber

For and on behaif of ONE
WATERLOW NOMINEES LIMITED

Classic House

174-180 Old Street

London

ECIV 98P

For and on behalt of ONE
WATERLOW SECRETARIES LIMITED

Classic Mouse

174-180 Ol Street

London

ECIV 98P

Dated the 13th day of April 1992,

WETNESS to the above signateres:

Z0E DOLPHIN
Classic House

i [74- 180 O1d Street
i London

: ECIV 9BP
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THE COMPANIES ACT 1985
(As amended by the Companies Act 1989
Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of CHG QOVERSEAS LTD
(as amended by Special Resolution passed on 22nd Qctober 1993)

PRELIMINARY

1. (@)  Subject as hereinafier provided the Regulations incorporated in Table A as set
out in the Schedule to the Companies (Tables A to F) Regulations 1985 as amended
and hereinafler calied "Table A" shall apply to the Company.

(b)  The Articles hereinafter contained, together with the Regulations incorporated
in Table A subject to their exclusion or modification hereinafier expressed, shall
constitute the Regulations of the Company.

(¢)  Auny reference in these Articles to "The Act” shall mean the Companies Act
1985 as amended or extended by any other enaciment.

(d)  Inthese Articles, the expressions "subsidiary” and “holding company* shall
bear the respective meanings ascribed 1o those terms in section 736 of the Act.

INTERPRETATION

2. In Regulation 1 of Table A there shall be insented before the words "office™ and
"secretary” the word “the” and between the words "regulations™ and “the Acl” the words
“and in any regulations adopting in who!2 or in part the same”,

A

3. (@)  Subject to the provisions heretnafier expressed, the Directors are authorised
for the purposes of Section 80 of the Act o exercise the power of the Company 10
atlot shares to the amount of the anthorised but unissued share capital of the Company
ak the date hereoland the Directars tay allot, prant options over or olherwise dispose
of such shares to such persons, on steh terms and in such manner as they think fit
provided always thatz

(1) save as provided in sub-poragraph (i) below, the authority hereby
given to the Direclors to exercise the power of the Company to allot shares
shatl expire five years after the date of incorporation of the Company;

€ii)  the Members in General meeting may by Ondinary Resolution:
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(@ renew the said authority (whether or not it has been previously
renewed) for a period not exceeding five years (unless the Company
elects by elective resolution to modify the duration of authority
pursuant to Scction 80A of the Companies Act 1985), but such
Resolution shall comply with the Act;,

(b} revoke or vary any such authority (or renewed authority);

(iii)  nolwithstanding the aforementioned provisions of sub-paragraphs (i)
and (ii) the Company may make an offer or agreement which would or might
require shares to be allotted after such authority has expired and in pursuance
of such an offer or agreement the Directors may allot shares notwithstanding
that such authority or renewed authority has expired,

Any reference hereto to the allotment of shares shail include a reference to the grant
of any right to subscribe for, or to convert any secarity into shares, but shall not
include any reference to the alloiment of shares pursuant to such a right.

(b)  In accordance with Section 91 of the Act, Section 89(1), and 90(1) to (6) of
the Act are excluded for applying o the Company. Any shares for the time being
unissued shall be offered to the Members in proportion as nearly as may be to the
number of existing shares held by them respectively unless the Company shall by
Special Resolution otherwise direct. Such ofter shall be made by written notice
specifying the number of shares offered and specifying a period (not being less than
fourteen days) within which the offer, if not accepled, will lapse and determine.
After the expiration of thal period, or ¢ the receipt of an inlimation in writing from
the offerce that he declines to accept the shares so offered, the Directors may in
accordance with the provisions kereid allot, grant oplions over or otherwise dispose
of the same to such persons, on such terms and in such manner as they think most
beneficial to the Company. The Directors may in like manner and subject as
aforesaid, allot any such new or original shares which by reason of the proportion
borne by them to the number of persons entitied to any such offer as aforesaid or by
reason of any other difficulty in apporiioning the same cannot in the view of the
Directors etfectuatly be offered in the manner aforesaid.

(€©)  Nowwithstanding any other provisions of this Article, for so long as the
Company is a subsidicsy . the Directors shall not be emtitled to exercise any of the
powers, authorities, raghts or discretions conferred upon them by this Article withowt
the: prior consent of the Compacy*s holding company.

SHARES
4, (@)  Subject to Chapter Vi of Part V of the Act, and 1o the Regulations of the

Company, the Company may purchase its own shares (including redecmable shares)
whelbier oot of distributable prolits or the proceeds of a fresh issue of shares or
otherwise,

(by  Regulation 35 of Table o\ shali notapply o the Company,
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(€)  Subjectto Chapter Vil of Part V of the Act, any shares may, with the sanction
of an Ordinary Resolution, be issued on the terms that they are, at the option of the
Company or the sharcholder, liable to be redeemed on such terms and in such manner
as the Company before the issue of the shares may by Special Resolution determine,
and whether out of distributable profits or the proceeds of a fresh issue of shares or
otherwise, Regulation 3 of Table A shall be medified accordingly.

(d)  Subject to Chapter VI of Part V of the Act, the Company may give financial
assistance for the purpose of or in connection with any acquisition of shares made or
to be made in the Company or its holding company.

3. The lien conferred by Rq,ulauon 8 of Table A shall attach to atl shares whether fully
paid or not and 10 all shares registered in the name of any person indebted or under liability
to the Company whether he be the sole holder thereof or one of two or more joint holders.

The Company shall have a first and paramount lien on every share (not being fully paid) for
all moneys (whether presently payable or not) called or payable al a fixed time in respect of
that share and the Company shall also have a first and paramount lien on all shares (including
fully paid shares) registered in the name of any person indebted or under liability to the
Company whether he be the sole holder thercof or one of two or miore joint holders for all
moneys presently payable by bim or his estate to the Company: but the Directors may at any
time declare any shares to be wholly or in part exempt from these provisions. The
Company's lien, if any, on a share shall extend to ail dividends payable thereon. Regulation
8 of Table A shalt be modified accordingly.

ENERAL MEETINGS AND RESOLUTIONS

6. (a) Any proxy appointed by a member of the Company in accordance with Section
372 of the Act shall be entitled to vote on a show of hands as well as on a poll,
provided that ne person present shall be entitled 1o more than one vole on a show of
hands save as provided in Regulation 50 of Table A.

(by  In every notice convening 2 General Mecling of the Company there shall
appear with reasonable prominence a statement that a Member entitled to arr. *d and
vate is entitled to appoint a proxy to attend and, on a poll, or a show of hands Lo vole
instead of him and that such proxy need not also be a Member,

()  Regutations 38 and 59 of Table A shall be modified accordingly.

(d) Proxics may be deposited at the Registered Office of the Company at any time
before the time of the Meeting for which they are to be used unless otherwise
specified in the notice convening such Meeting. The Directors may at their discretion
treata facsimile ransotssion or other machine made copy of an instrument appointing
a proxy as a proxy for the purposes of tiis Article, Regulation 62 of Table A shall
be modified accordingly.

7. A Resolution in writing sigaed or approved by letter, telex, facsimile transmission or
cable by all members of the Company, who would have been entitled to voie upan it if it had
been duly proposed at a General Mecling or at a mecting of any class of members of the
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Company, or by their dily appointed attorneys, shall be as valid and effectual as if it had
been passed at a General Meeting or at such a class meeting of the Company (as the case
may be) duly convened and held  Any sucl Resolution may consist of several documents in
the like form each signed by one or more of the niembers or their attorneys (or, in the case
of a member which is a body corporate, by a dircetor thereof or by a duly appointed
representative).  Regulation 33 of Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

8. (@)  Unless and until otherwise determined by the Company in General Meeting
there shall be no maximum number of Directors and the minimum sumber of
Directors shall be one, Whenever there shall be only one Director of the Company
such Director may act alone in exercising all the powers, discretions and authorities
vested in the Directors, and Regulaon 89 of Table A shall be modified accordingly.

(b)  Regulation 64 of Table A shall not apply to the Company.

9. {a)  The Directors shall not be required 1o retire by romtion and Regulations 73
to 80 (inclusive) of Table A shall not apply to the Company.

(b)  No person shall be appointed a Director at the General Meeting unless either:
(i) he is recommended by the Directors; or

(i} not less than fourteen nor more than thiny-iive clear days before the
date appointed for the General Meeling, notice execuled by a Member
qualified to vote at the General Meeting has been given to the Company of the
intention 10 propose that person for appoiniment, together with notice executed
by that person of his willingness to be appointed.

(©)  Subject to paragraph (b) above, the Company may by Ordinary Resolution in
General Meeling appoint any person who is willing 10 act to be a Director, either to
fiil a vacancy or as an additional Director.,

(d)  The Directors may appoint a person who is willing 2o act to be a Director,
etther to fill a vacancy or as an additional Director, provided that the appointment
does ot canse the number of Directors to exceed any number determined by the
Company in Genesal Mecting as the maximum tumber of Directors for the time being
in force.

(e)  Regulation 84 of Table A shall be modified by the deletion of the last sentence
therefrom.,

(f)  Notwithstanding any other provisions of this Article, for so long as the
Company is & Subsidiaey, ils holding company may appoint any person 1o be a
Ditector or rentove any Director from office howsoever appointed.
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(g Every consent or any appointment or removal of a Director under the powers
conferred upon a holding company by these Arlicles shali be made by instrument in
writing and signed by a Director or the Secretary of such holding company and such
instrunsent shall only 1ake effect on the service thereof at the registered office of the
Company. Every such instrument shall be annexed to the Direciors” minute book as
soon as practicable after such service,

(h) No person dealing with the Company shall be concerned to see or enquire as
to whether the powers of the Directors have bezn in any way ‘estricted hereunder or
as to whether any requisite consent of a holding company has been obtained and shall
not be affected or in any way prejudiced by any such restriction or lack of consent
unless such person had at the time express notice that any act or transaction effected
by or with the authority of the Directors was in excess of their powers.

(i) if the Company has more than one holding company then for the purpose of
these Articles references to its holding company shall be read and construed as
references to its immediate holding company.

PROCEEDINGS QF DIRECTORS

10.  Notice of a meeting of the Directors shall be deemed to be properly given to a
Direclor if it is given to him personally or by word of mouth or seat in wriling to him at his
last know address or any other address given by him to the Company for this purpose, or by
any other means authorised in writing by the Director concerned. A Director absent or
intending to be absent from the United Kingdom may request the Directors that notices of
meetings of the Directors shall during his absence be sent in writing (o him at an address or
to a facsimile or telex number given by him to the Company for this purpose, but if no
request is made to the Direclors it shall not be necessary to give nolice of a meeling of the
Directors to any Director who is for the time being absemt from the United Kingdom. A
Director may waive notice of any meeting cither retrospectively or prospectively.  Regulation
88 of Table A shall be modilied accordingly.

1L All orany of the members of the board or any commitice of the board may participate
in a meeling of the board or that commiltee by means of a conference telephone or any
communication equipment which allows all persons participating in the meeting 10 hear cach
other. A person so participaling shall be deemed to be present in person at the meeting and
shall be entitted to vole or be counted in a quoram accordingly. Such a meeting shall be
deemed to take place where the largest of the group of those participating is assembled, or,
if there 15 no such proup where the Chairmsan of ghe meeting then is,

12, A Director who is i any way ither directly or indirectly interesied {whether
through persons conmected with him as defined in section 346 of the Act or otherwise)
inany contract, transaction or arrangement (wheliier or not constituting a contract and
wliether actual or proposed) with the Company or in which the Company is otherwise
ierested. shall declare the mattre of his interest at a Meeting of the Directors in
accordance witl section 317 of the Act. Subject to such disclosure a Director shall
be entitled to vole m tespect of any such contrct, transaction or arrangement
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(Whether newal or proposed) in which he |g inlerested and he shall be counted in
reckoning whether a quorum is present,

(b}  Regulations 94 10 97 (inclusive) of Taple A shall not apply 10 the Company,
BORROWING POWERS

I3, The Directors may exercise all the powers of (e Company (0 borrow money, whether
in excess of the nominal amount of the share capital of (he Company for the fime being
issued or not, and to mortgage or charge its undertaking, property and uncalled capital or any
part thereof, and 1o issye debentures, debenture Stock or any other securities whether outright
Or as security for any debt, liability or obligation of the Company or of any third party,

DISOUALIFICATION OF DIRECTQRS

4. The office of a Dircctor shall be vacated it he becomes incapable by reason of iliness
or injury of managing and administering his property and affairs and Regulation 81 of Table
A shall be moditied accordingly,

GRATUITIES AND PENSIONS

5.  InRegulation 87 of Table A there shall be inserted between the words "the directors®
and "may” the words "on behalf of 1he Company*,

DIVIDENDS

16.  No dividend of interim dividend shall pe paid otherwise than jn accordance with the
provisions of Part VIHi of the Act which apply to the Company.

NOTICES

17 (@ An ¥ notice or other document ay be served on or delivered 10 any Member
by the Company cither personally, or by sending it by post addressed to the Member
at his regisiered adidress or by facsimile transmission of telex or other instantaneous
means of teansmission to a mmber provided by the Member for this purpose, or by
Feaving it at his regiswered address addressed 1o he Member, or by any other means
authorised in writing by the Membes toncemed. In the case of joint holders of 3
share, service or defivery of any notice or otier document on or 1o une of the joint
halders shall for aft purposes be deented a sufficion; service on or delivery o all the
joint holders,  Regulation 312 of Table A shalil be modified accordingly.

(M) Aoy nofice or gther document, which is sent by post, shall be deemed to have
beent seived ar defivered 24 hours after posting and, in proving such service or
delivery, it shalt be sullicient to prove that ghe nolice or document was properly
addreessed, stamped and pul in the posy, Any nolice or other document Jeft a1 a
registered address otherwise thin by post or sent by facsimile ransmission or telex
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or other inslantancous means of transmission, shall be deemed to have been served
or delivered when it was so left or sent,  Regulations {15 of Table A shall not apply.

EXECUTION OF DOCUMENTS

18, The seal, il any, shall only be used by the authority of the Directors or of a
committee of Directors authorised by the Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined it shall
be signed by a Director and by the Secretary or by a second Director. Any document signed
by a Director and the Secretary of the Company or by two Directors of the Company and
expressed (in whatever form of words) to be executed by the Company has the same effect
as if executed under the seal of the Company. A document shall only be so signed with the
authority of a resolution of the Directors or a comnmitiee of the Directors, Regulation 101
of Table A shall not apply 10 the Company.

INDEMINITY

19. (@  TheCompany shall in accordance with Section 310(3) of the Act pay for any
liability insurance and also indemnify any Director, Officer or Auditor of the
Company against aay liability incurred by him in defending any proceedings (whether
civil or eriiminal) in which judgment is given in his favour or he is acquitted in any
connection with an application under Section 144(3) or (4) or Section 727 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.

(m Regulation 118 in Table A shall not apply to the Company.

TRANSFER OQF SHARES

20.  The Directors may in their absolute discretion and without assigning any reason
therefor, dectine to register the transfer of a shiare, whether or not it is a fully paid share.
The first sentence of Regutation 24 of “‘Fable A shali ot apply to the Compaay.
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Names and Addresses of Subscribers

For and on behall’ of

WATERLOW NOMINEES LIMITED
Classic House

174-180 Old Street

London

EC1V 9BP

For and on behalf of

WATERLOW SECRETARIES LIMITED
Classic House

174-180 Qld Street

London

ECIV 9BP

Dated the 13th day of April 1992

WITNESS to the above signatures:

Z0E DOLPHIN
Classic House
174-180 Old Sireet
London

ECIV OBP
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